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Instructions to Proposers
Terms and Conditions

FOR THIS SOLICITATION

How this document is structured

Section Contents

100 Instructions to Proposers. Compliance with these is integral to submitting a
successful proposal.

200 Terms and conditions that will be part of the contract issued to the successful
vendor. DTC is funded in part by the U. S. Department of Transportation’s Federal
Transit Administration. DTC is governed by the rules of the USDOT/FTA. Very little
of the terms and conditions can be changed. Kindly keep the terms and conditions
contained in Section 200 in mind when submitting your proposal.

300 The Scope of Work for this project.

400 The forms required to be submitted with the proposal. As with the Terms and

Conditions, the forms are not optional.
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REQUEST FOR PROPOSALS
FOR A TRANSIT ORIENTED DEVELOPMENT STUDY

PROJECT NO. 12-2013R

NAICS CODE: 541320

The Detroit Transportation Corporation (DTC) requests proposals for a Transit
Oriented Development Study. Proposals must be received by the Detroit
Transportation Corporation, Purchasing Office, 535 Griswold, Buhl Building, Suite 400,
Detroit, Ml 48226 on or before 5:00 p.m. (EST) February 24, 2014. THERE WILL BE
NO PUBLIC OPENING OF THE PROPOSALS.

Proposals are to be submitted in accordance with the DTC Request for Proposals (RFP)
No. 12-2013R. Proposals received after 5:00 p.m. (EST) February 24, 2014 will be
returned to the sender unopened. No proposal, once submitted, may be withdrawn for
120 days after the due date.

The DTC is a small agency with an annual operating budget of $13 million dollars;
therefore, proposals will be evaluated to determine which of them best fits the needs,
interests and budget of the DTC.

The DTC reserves the right to postpone, accept or reject any or all proposals, in whole
or in part, at its discretion, subject to the rules and regulations set forth by the DTC and
all applicable federal, state and local laws and regulations. Firms or individuals whose
names appear on the U.S. Comptroller General’s list of ineligible contractors will not be
considered.

The DTC affirmatively assures that no proposer will be discriminated against on the
basis of race, color, sex, age, disability, religion, ancestry, marital status, national origin,
place of birth or sexual orientation. The successful proposer will be required to comply
with all applicable federal, state and local laws and regulations.

Written questions related to this project must be received via e-mail to
pcrump@thepeoplemover.com no later than 5:00 p.m. February 7, 2014. For a copy
of the RFP, interested parties should forward their e-mail address to
pcrump@thepeoplemover.com.

Pamela L. Crump
Procurement Manager
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100 General
This request for proposals is issued by the Detroit Transportation Corporation (DTC), located at the Buhl
Building, 535 Griswold, Suite 400, Detroit, Michigan 48226. The DTC is a quasi-public Corporation, which
is responsible for the operation and maintenance of the Detroit People Mover (DPM). The Detroit
People Mover (DPM) is a fully automated transit system serving the downtown Detroit core. The system
consists of a 2.9-mile single-lane elevated concrete guide way loop, twelve (12) rail cars, thirteen {13)
passenger stations, and the Maintenance and Control Facility (MCF).
101 Purpose
DTC seeks Bids/Proposals from qualified firms to perform a Transit Oriented Development Study,
The requirements for the submittal and content of Bids/Proposals, the timetable for this procurement,
performance requirements, and contract terms are detailed in this Request for Bid/Propaosal.
102 Due Date and Location
Bids/Proposals are due in DTC's offices by: 24 February 2014
Bids/Proposals received after that date and time will not be accepted.
DTC's offices are located at Buhl Building, 535 Griswold, Suite 400, Detroit, Michigan 48226
Bids/Proposals shall be in a sealed envelope. The exterior shall be explicitly labeled as follows:
Project 12-2013R
Transit Oriented Development Study
Bidder/Proposer bears total responsibility for ensuring their Bid/Proposal is complete and arrives on time.
Bids/Proposals submitted by fax or email will not be considered.
Bidder/Proposer must comply with each and every requirement of this (FB/RFP to be considered
responsive.
103 Schedule
The following schedule will be followed for this procurement:
24 January 2014 Issuance of IFB/RFP
7 February 2014 Deadline for guestions and requests for approved equals (RFAE)
24 February 2014 Bids/Proposals Due - 5:00 pm
104 Length of Time Bids/Proposals Shall be Good
Bids/Proposals shall be good for one hundred twenty (120} days subsequent to DTC's opening of the
Bids/Proposals. This one hundred twenty (120} day period - plus the schedule for the project - will be
automatically extended by the amount of time required for DTC and the Federal Transit Administration to
process any Single Bid/Proposal (Section 125 below}.
Detroit Transportation Corporation 3
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Number of Copies and Delivery
One (1) original ptus four {4} copies of Bidder's/Proposer’s Bid/Proposal must be submitted.

Complete contact information must be provided to DTC when the documents are requested. DTC will
keep a list of those persons and companies who have received IFB/RFP Documents (the “IFB/RFP List”).
The IFB/RFP List will be used to issue any Addenda or updated information relative to the IFB/RFP and/or
Project requirements.

One set of IFB/RFP Documents will be made available without charge to each Bidder/Proposer on the
IFB/RFP List. Arrange in advance for pick-up to permit time for preparation of the required documents.
tFB/RFP Documents may also be obtained by mail, by sending a certified check in the amount of $25.00,
made payable to DTC, to cover postage and handling charges, or by providing DTC the Bidder’s/Proposer’s
UPS or Federal Express account number to be billed.

Note: it is the sole responsibility of Bidder/Proposer to determine if Addenda are issued and what, if any,
part of each is of interest to Bidder/Proposer.

Bid/Proposal Guaraniee

If this box [ X ] is checked, Bidder/Proposer shall supply a Bid/Proposal Guarantee in the form of a
Bid/Proposal bond, a certified or cashier’s check, or an irrevocable letter-of-credit on a solvent bank in an
amount of $100.

If this box [ ] is checked, or if the project involves construction or facility improvement contracts or
subcontracts exceeding $100,000, Bidder/Proposer shall supply a Bid/Proposal Guarantee in the form of a
Bid/Proposal bond, a certified or cashier’s check, or an irrevocable letter-of-credit on a solvent bank in an
amount of equivalent to five (5%) percent of the Bid/Proposal price.

The Bid/Proposal Guarantee shall consist of a firm commitment accompanying a Bid/Proposal as
assurance that the Bidder/Proposer will, upon acceptance of its Bid/Proposal, execute such contractual
documents as may be required within the time specified. The Bid/Proposal Guarantee shall be made in
favor of DTC. Bid/Proposal bonds must be issued by a fully qualified surety company acceptable to PTC
and listed as a company currently authorized under 31 CFR, Part 223 as possessing a Certificate of
Authority as described thereunder.

in submitting any Bid/Proposal, it is understood and agreed by Bidder/Proposer that the right is reserved
by DTC to reject any and all Bids/Proposals, or part of any Bid/Proposal, and it is agreed that the
Bid/Proposal may not be withdrawn for a period of one hundred (120} days subsequent to the opening of
Bids/Proposals, without the written consent of DTC. It is also understood and agreed that if the
undersigned Bid/Propesal should withdraw any part or all of its Bid within one hundred twenty {120) days
after the bid opening without the written consent of DTC, shall refuse or be unable to enter into the
contract, or refuse or be unable to furnish adequate and acceptable Performance Bonds and Labor and
Material Payments Bonds, or refuse or be unable to furnish adequate and acceptable insurance, it shall
forfeit its Bid/Proposal security to the extent of DTC's damages occasioned by such withdrawal, or refusal,
or inability to enter into an agreement, or provide adequate security therefor. It is further understood
and agreed that to the extent the defaulting Bidder's/Proposer's Bid/Proposal Guarantee shall prove
inadequate to fully recompense DTC for the damages occasioned by default, then the Bidder/Proposer
agrees to indemnify DTC and pay over to DTC the difference between the bid security and DTC's total
damages, so as to make DTC whole.

Detroit Transportation Corporation 4
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STAPLE OR ATTACH YOUR BOND/CHECK TO THE SPOT SHOWN ON THE BID SECURITY FORM IN PART 3 OF
THIS RFP.

Disposition of Bid/Proposal Guarantee

If the Bid/Proposal is accepted, the Bid/Proposal Guarantee will be returned as provided in this Section.
The Bid/Propesal Guarantee of the next-lowest-Bidder/Proposer will be retained until the lowest-
responsible-Bidder/Proposer executes a contract with DTC, or if he fails to do so, said Bid/Proposal
Guarantee shall be further retained until the second lowest-Bidder/Proposer shall have executed a
contract with DTC; and in default thereof, the Bid/Proposal Guarantee may be forfeited to DTC as
liguidated damages.

Bid/Proposal Guarantee of third-lowest Bidder/Proposer and below will be returned within ten {10} days
of Bid/Proposal opening; that of second-lowest Bidder/Proposer, within ten {10} days of the contract
execution by lowest Bidder/Proposer; that of lowest Bidder/Proposer, within ten {10} days of receipt of its
performance and payment honds, if required, or within thirty (30) days of the contract execution.

Performance Bonds and Labor and Material Payments Bonds

i this box [ ] is checked, or if the project involves construction or facility improvement contracts or
subcontracts exceeding $100,000, a Performance Bond from a bonding company ficensed to do business
in Michigan or a certified check, bond, cashier’s check or an irrevocable letter-of-credit, in an amount
equal to 100% of the value of any contract awarded as a result of this IFB/RFP shall be posted by the
successful Bidder/Proposer with DTC prior to Notice-to-Proceed. This bond will be forfeited by
Bidder/Proposer as partial or complete settlement of damages, as determined by DTC, should
Bidder/Proposer fail to perform as contracted for.

[f this box [ ] is checked, or if the project involves construction or facility improvement contracts or
subcontracts exceeding $100,000, a Labor and Material Payments Bond from a bonding company licensed
to do business in Michigan or a certified check, band, cashier’s check or an irrevocable letter-of-credit, in
an amount egual to 100% of the value of any contract awarded as a result of this IFB/RFP shall be posted
by the successful Bidder/Proposer with DTC prior to Notice-to-Proceed.

The bonds may be issued by a surety company on its standard form and must be provided to DTC within
twenty-one {21} days of notice that it is required.

The bonds must be written by a company authorized to write bonds in the State of Michigan and must be
listed in the latest edition of U.S. Treasury Circular 570, or having a rating by A.M. Best of B+ or better,
and must show sufficient bonding capacity to bond the performance required under this contract. The
bonds must meet the approval of DTC's Legal Counsel.

If the contract involves the purchase of goods, then the performance baond will be returned to
manufacturer within thirty (30} days of DTC's acceptance of the goods.

Insurance

The successful Bidder/Proposer shall maintain throughout this assignment the following insurance
coverages:

POLICY TYPE AMOUNT NOT LESS THAN

Detroit Transportation Corporation 5
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Waorker's Compensation
Employer’s Liability

Full Statutory Limits
$1,000,000.00 each accident
51,000,000.00 each disease
$1,000,000.00 each person

Commercial General Liability

$2,000,000.00 each occurrence

$2,000,000.00 Personal & Advertising Injury
54,000,000.00 Products & Completed Operations
Aggregate

$1,000,000.00 Fire and Legal Liability

510,000.00 Medical Payment

$4,000,000.00 General Aggregate

Excess [ Umbrella Liability Insurance over
Employer’s Liability, Commercial General Liability,
and Automobile Liability

55,000,000.00 each occurrence
55,000,000.00 aggregate where applicable

Comprehensive Automaobile Liahility Combined
single limit (covering all owned, hired and non-
owned vehicles with property damage each
personal and property protection insurance
including  residual  liability insurance under
Michigan No Fault Insurance Law)

51,000,000.00

Professional Liability

$3,000,000.00 per claim
$3,000,000.00 aggregate

The successful Bidder/Proposer must purchase and maintain, and will cause its subcontractors to
purchase and maintain, such insurance as will protect it, DTC, the City of Detroit and their employees,
agents, officers, directors, successors and assigns. All policies of insurance will name DTC and the City of

Detroit as additional insureds.

The successful Bidder/Proposer must require each subcontractor or

consultant hired on the project to maintain adequate insurance for its job and name DTC and the City of
Detroit as additional insureds. The policies must contain an agreement by the insurer that such policies
will not be canceled or materially changed without at least thirty (30) days’ prior written notice to the
DTC. Certificates of insurance must be submitted to DTC no later than ten (10) working days after

notification of recommendation of award.

110 Minimum Specifications
The specifications contained in this IFB/RFP are the minimum specifications needed to meet DTC's needs.
111 Request for Clarification/Approved Equal (RFAE)
All requests for clarification of these specifications and for an approved equal (RFAE) must be in writing
and must be received by the time specified in Section 103 above.
Please note the items specified herein were selected through product comparisons and evaluation.
Proposed alternates must match dimensions, finishes, performance and design features of the products
specified herein.
Catalogs, product information and/or specifications must accompany atl RFAE's.
Detroit Transportation Corporation 6
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Bidders/Proposers whose product or service exceeds the minimum specifications herein need not submit
an RFAE. Such Bidders/Proposers may be required to prove they exceed these minimum specifications
before being awarded a contract.

The IFB/RFP Documents cannot be modified, except in writing. Verbal modifications are void and
ineffective. Any changes by DTC to the IFB/RFP Documents, the Project, the Bid/Proposal submission
deadline, or the Bid/Proposal opening date will be communicated via written Addendum, using the
contact information on the IFB/RFP List.

Pre-Bid/Proposal Conference/Facility Tour

There will not be a Pre-Bid/Proposal conference or a facility tour for this solicitation.

Presentations

DTC may ask Bidder/Proposer to explain elements of its Bid/Proposal.

Inquiries

All questions pertaining to this IFB/RFP should be directed to Pamela L. Crump, Procurement Manager,
313.224.2177, pcrump@thepeoplemover.com

Clarifications, Approved Equals, Supplements

Clarifications, Approved Equals and other supplements to this IFB/RFP may be issued to modify, change or
clarify one or more points. All parties who request the IFB/RFP will be forwarded copies of supplements.
Bidders/Proposers are reminded to read and adhere to such supplements as compliance with them is
integral to having the Bid/Proposal reviewed.

Form of Bid/Proposal

All forms must be completely filled in, signed and otherwise executed as indicated. Failure to do so can
result in the Bid/Proposal being declared "unresponsive".

Unless otherwise specified in this IFB/RFP, only the forms prescribed in Part 3 shall be included with the
Bid/Proposal. Additional material is not required and will not be reviewed.

Explanations (Written and/or Oral)

Should a Bidder/Proposer find a discrepancy in or omissions from these specifications, or should he/she
be in doubt as to their meaning, he/she shall at once make inquiry of DTC.

Alternate Bids/Proposals

Alternate proposals may be submitted by the Bidder/Proposer - at his/her discretion and risk - to achieve
the essential purpose and intent of these specifications at a lower cost, without increasing DTC's risk or
exposure. Such alternate proposals must be clearly identified and prominently labeled as such. DTC is
not obligated to accept or review any alternate proposal.

Detroit Transportation Corporation 7
DTC RFP 12-2013R Instructions to Proposers + Terms and Conditions



NGO I O N e W D e

119 Withdrawal of Bid/Proposal
No Bid/Proposal will be allowed to be withdrawn for a period of one hundred {120) days after it has been
opened by DTC. The length of time Bids/Proposals shall be good - plus the schedule for the project - will
be automatically extended by the amaount of time required for DTC and the Federal Transit Administration
to process any Single Bid/Proposal.

120 Consideration of Bid/Proposal
For IFBs Only, proposals will be opened in public and the apparent low hidder announced. AH Bids
received in conformity with these specifications shall, as soon as possible, be tabulated and become a
pubtic record.
For RFPs Gnly, no information will be released about any Proposer or Proposal until a contract award is
made, and only by written request to the DTC's General Manager.

121 Rejection or Acceptance of Bid/Proposai

DTC reserves the right to accept or reject any or all Bids/Proposals, and any parts of any Bid/Proposal. In
awarding a contract, DTC reserves the right to consider all elements entering into the question of
determining the responsibility of the Bidder/Proposer. Any Bid/Proposal which is incomplete, conditional,
obscure, or which contains additions not called for, or irregularities of any kind, may be cause for
refection of the Bid/Proposal. In case of any discrepancy between the price written in the Bid/Proposal
and that given in figures for any item, the price in writing will be considered as the Bid/Proposal.

122 Unacceptable Bids/Proposals
No Bid/Proposal will be accepted from or contract awarded to any person, firm, or corporation that is in
arrears or is in default to DTC or the City of Detroit upon any debt or contract, or that is a defaulter as
surety or otherwise upon any obligation to said DTC or has failed to perform faithfully any previous
contract with DTC.

123 Tie-Breaking {IFBs Only)
in the event of a tie, DTC shall make an award based upon federal and state law and regulations.

124 Right to Perform Pre-Award Survey
DTC retains the right to review the proposer’s past performance to determine responsibility.

125 Single Bid/Proposal
In the event of a single Bid/Proposal response, this solicitation will be automatically converted to a
negotiated purchase which shall require Bidder/Proposer to negotiate a fair and equitable price. DTC
retains the right to request certifiable cost analysis data which Bidder/Proposer must provide. DTC
reserves the right to negotiate an adjustment in Bidder/Proposer's price if warranted by said analysis. FTA
review of a single Bid/Proposal may be required and will automatically extend the time Bids/Proposals
shall be good.

126 Reserved

Detroit Transportation Corporation 8
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Disadvantaged Business Enterprise Utilization

This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation
by Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs.
DTC's FY 2011-2013 overall goal for DBE participation is 13%. Use of DBE firms for support functions (e.g.
delivery, installation, and training) is one way to achieve this goal.

The successful Bidder/Proposer must demonstrate its “good faith efforts” to meet the DTC’s overall goal.
"Good faith efforts" to achieve this participation are defined in CONTRACTOR Certifications in Part 3 of
this RFP.

Contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of
this contract. Contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by any contractor to carry out these requirements is
a material breach of contract, which may result in the termination of the contract or such other remedy as
DTC deems appropriate. Each subcontract the contractor signs with a subcontractor must include the
assurance in this Section (see 49 CFR 26.13(b)).

Invoicing for DBE firms must be separately identified on prime contractor’s bills.
DBE’s must be registered by the Michigan Department of Transportation. The Michigan UCP DBE

directory and forms are available at www.michiganucp.org. The DTC will accept the DBE certification
from other transit properties that comply with DBE federal regulations.

Award of Contract
IFBs Only:

The contract shall be awarded to the lowest, responsive, and responsible Bid meeting the minimum
requirements as set forth in the specifications pursuant to federal and state law and regulations.

RFPs Only:

Award will be made to the responsive, and responsible offeror whose Proposal will be most advantageous
to DTC, according to the criteria listed in the REP.

Both:

DTC may reject all Bids/Proposals. A responsive Bid/Proposal is one which complies with the terms,
conditions and specifications of this IFB/RFP. A responsible Bid/Proposal is one submitted by a company
or joint venture possessing the capability and capacities to perform as required by this IFB/RFP.

DTC reserves the right to award one, more than one or no contracts as DTC deems to be in its best
interests. DTC further reserves the right to make an award on the basis of an original Bid/Proposal(s)
without any negotiating with any offeror.

Contractual Terms and Conditions

The terms and conditions of any contract that results between DTC and the successful Bidder/Proposer
are discussed in Section 200.

Detroit Transportation Corporation g
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Cost of Preparation
All costs incurred by any Bidder/Proposer prior to notice-to-proceed will not be reimbursed by DTC.
Additional Information, Rejection

Because bids and offers can at times be ambiguous, the DTC reserves the right to request additional
information before making an award. The DTC also reserves the right to seek clarification from any bidder
or offeror about any statement in its bid or proposal that the DTC finds ambiguous. DTC may undertake
such investigations as it deems necessary to determine the ability of each Proposer to perform the work,
and the Proposer shall furnish to DYC all such information and data as DTC may request for this purpose.

DTC reserves the right to reject any Proposal if the evidence submitted by, or investigation of, such
Proposer fails to satisfy DTC that such Proposer is properly qualified to carry out the obligations of the
contract and to complete the work contemplated in this RFP. DTC may require the Proposer to submit
any of the following information before the submission deadline, or as a condition to entering inta any
contact: {1) Proposer’s performance record; {2) the address and description of the Proposer's permanent
place of business; {3) an itemized list of the Proposer's equipment; (4) description of any project which
the Proposer has constructed in a satisfactory manner; {5} Proposer's financial statement; (6) a
breakdown of the Proposal submitted, including a listing of the subcontractor's names for each trade
proposed to be used for this project; {7) such additional information as will satisfy DTC that the Proposer
is adequately prepared to fulfill the contract.

DTC reserves the right to reject any and all Proposals without prior notice; to waive informalities and
technicalities; to extend deadlines without notice; to negotiate directly with only those respondents
deemed to be qualified according to the criteria in this RFP; and to enter into one, more than one, or no
contracts as it shall deem to be in its best interests.

Terminology

The terms "bid" and “proposal"; "bidder" and “proposer"; "lnvitation for Bid" and "Request for
Proposals”; and "IFB" and "RFP" are used interchangeably throughout this IFB/RFP, unless expressly
designated as "RFP Only" or "IFB/RFP Only." Similarly, the terms "DTC", "buyer", "purchaser” and
"Authority" are used interchangeably. All terms, including "his" and "his/her", are used in a gender-
neutral manner.

Late Bids/Proposals

Bids/Proposals received by DTC after the exact time set for receipt in Section 102 above are considered
“late". Late Bids/Proposals will be considered only if received before contract award, and the following
objective, bona fide proof is submitted showing reason or cause for delay as follows:

1. it was sent by registered or certified mail not later than 5 calendar days before the Bid/Proposal
receipt date specified;

2. it was sent by mail and it is determined by DTC that the late receipt was due solely to
mishandling by DTC after receipt; or

3. it was sent by an overnight express service not later than 5:00 PM at the place of mailing one (1)
working day prior to the date specified for receipt of Bids/Proposals and is marked for delivery by
next business morning. The term "working days" excludes weekends and holidays.

Detroit Transportation Corporation 10
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The only acceptable evidence to establish the date of mailing by registered or certified mail is a U.S. or
Canadian postmark both on the envelope or wrapper and on the original receipt from the U.S. or
Canadian Postal Service. Both must show a legible date or it shall be deemed to have been mailed late.

The only acceptable evidence to establish the time of receipt at the Buyer's facility is the time/date stamp
of such facility on the Bid/Proposal wrapper or other documentary evidence of receipt maintained by the
facility.

The only acceptable evidence to establish the date of mailing by an overnight express service is the date
entered by the receiving clerk on the label.

Protests

It is the policy of DTC to prepare specifications that are not discriminatory in nature. All solicitations are
to be open and free to all competing vendors whereby all have a reasonable chance to be successful and
be awarded a contract.

if a vendor feels that a particular solicitation is unfair for whatever reasons, the following procedure must
be followed to register a proper protest and said procedure shall be a part of all solicitations:

STEP 1 Protest must be made in writing and addressed to the General Manager no later than
(1) three days before the scheduled Bid/Proposal due date, {2} three days after the
Bid/Proposal opening, or (3) three days after contract award, as applicable. Such
protest must cite what the solicitation was for, and for what reason the protest is
todged.

STEP 2 The General Manager shall make all reasonable attempts to resolve the protest prior to
the Bid/Proposal opening or award of a contract, as applicable, and reserves the right to
reschedule same if -at her discretion - deemed necessary. The General Manager must
make a decision no {ater than ten (10} working days from date the protest is lodged.

STEP 3 If the protest is not satisfactorily resolved at Step 2, the person or firm making the
protest may request a hearing with its legal counsel and DTC, with DTC's legal counsel
serving as arbitrator on the matter. Request for such a hearing must be made within 15
working days of the original date the protest was filed.

The decision at Step 3 shall be final and binding on all parties.

If the vendor believes that DTC did not follow the above process, he/she may appeal to the Federal
Transit Administration (FTA) as follows:

Office of Program Management
Federal Transit Administration
Suite 320

200 West Adams Street
Chicago, IL 60606

(312) 353-2789

The Federal Transit Administration will hear appeals only where a local protest procedure does not exist
or where the local procedure was not followed.

Detroit Transportation Corporation 11
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200 Terms and Conditions
The terms and conditions applicable to this procurement are contained in this Section.

201 independent Contractor
CONTRACTOR, for purpose of this agreement shall be considered as an independent CONTRACTOR who
covenants and agrees to perform and/or deliver for the stated compensation herein, all of the services
and/or equipment described under the section of this contract titled Scope of Work. CONTRACTOR
agrees to complete the work in a workmanlike manner with a high degree of professionalism and to
ensure the accuracy and timeliness of the services rendered hereinunder.

202 CONTRACTOR's Obligation
The general obligation of the successful Bidder/Proposer (hereinafter variously referred to as
CONTRACTOR or successful Bidder/Proposer) shall be to transfer and deliver the goods and services
specified in complete accordance with the terms, conditions and specifications of this Invitation for
Bid/Request for Proposals.

203 Buyer's Obligation
The general obligation of DTC shall be to accept conforming delivery and conforming goods and services
and to pay in accordance with the terms, conditions and specifications as bid upon.

204 Contract Period
CONTRACTOR agrees to commence work upon written receipt of the Notice-to-Proceed from DTC.

205 Background Checks
Contractor shall conduct background checks of any or all of contractor's/subcontractor’s employees for
purposes of verifying identity, any criminal activity and appearance on any Homeland Security watch lists.
Contractor shall provide the results of said checks to DTC upon request by DTC. To the extent contractor’s
employees change during the life of this contract, contractor shall supply the name of the new
employee(s) plus their background checks to DTC.

206 Performance Bonds and Labor and Material Payments Bonds
If this box [ [ is checked, a Labor and Material Payments Bond from a bonding company licensed to do
business in Michigan or a certified check, bond, cashier's check or an irrevocable letter-of-credit, in an
amount equal to 100% of the value of any contract awarded as a result of this IFB/RFP shall be posted by
the successful Bidder/Proposer with DTC prior to Notice-to-Proceed.
The bonds may be issued by a surety company on its standard form and must be provided to DTC within
twenty-one (21} days of notice that it is required.
The bonds must be written by a company authorized to write bonds in the State of Michigan and must be
listed in the latest edition of U.S. Treasury Circular 570, or having a rating by A.M. Best of B+ or better,
and must show sufficient bonding capacity to bond the performance required under this contract. The
bonds must meet the approval of DTC's Legal Counsel.
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If the contract involves the purchase of goods, then the performance bond will be returned to
manufacturer within thirty (30) days of DTC's acceptance of the goods,

Notice-to-Proceed

DTC will furnish CONTRACTOR written direction to commence delivery hereunder entitled "Notice-to-
Proceed" following receipt by DTC of all required bonds, insurance certificates or such other
documentation which CONTRACTOR is required to submit for DTC approval prior to performance under
this Contract. DTC shall not be responsible for any costs of any type whatsoever incurred by
CONTRACTOR prior to the issuance of the Notice-to-Proceed. The date of the Notice-to-Proceed shall be
the official date from which all scheduled activities and requirements are computed. DTC retains sole
discretion with respect to the timing of the issuance of the Notice-to-Proceed.

Contract Modification
No change or madification of the terms and conditions of this agreement may be made uniess:

a. Any proposed change in this contract shall be submitted to DTC for its prior written approval.
The General Manager may at any time, by written order only, make changes within the general
scope of the contract. If any such change causes an increase or decrease in the cost of, or the
time required for the performance of any part of the work under the contract, whether changed
or not changed by any such order, an equitable adjustment shall be made in the contract price or
completion schedule, or both, and the contract shall be modified in writing accordingly, Any
claim by CONTRACTOR for adjustment under this clause must be asserted within 30 days from
the date of receipt by CONTRACTOR of the notification of change; provided, however, that the
General Manager, if he or she decides that the facts Justify such action, may receive and act upon
any such claim asserted at any time prior to final payment under the contract.

b. Any modification made must be in writing and attached to the contract in the form of an
amendment, and signed by both parties signifying agreement to the modification.

C. Any contract modifications, if granted by DTC, will not operate as a release to CONTRACTOR from
the covenants and conditions of this contract outside of the nature of the expressed modification
nor shall same be considered as a waiver for any breach of contract damage claim which may be
made by DTC.

d. Any modification agreed to by and between DTC and CONTRACTOR must be in compliance with
Section 306.43 of the Michigan Revised Code and is subject to Federal Transit Administration
concurrence if needed.

Subcontract Approval

Any subcontract the Bidder/Proposer may wish to enter into must be approved by DTC prior to the
execution of the subcontract, and all the requirements of these terms and conditions must be included
within said subcontracts to gain approval of DTC.

Substitution of Subcontractor/independent Contractor

Any substitution of a subcontractor or independent CONTRACTOR must be furnished in writing to DTC for

DTC’s approval and for the purpose of determining and maintaining the intent of DTC's Disadvantaged
Business Enterprise goals.

Detroit Transportation Corporation 13
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Disadvantaged Business Enterprise

It is the policy of the United States Department of Transportation that Disadvantaged Business
Enterprises, as defined in 49 CFR Part 26, shall have the maximum opportunity to participate in the
performance of contracts financed in whole or part with Federal funds under this agreement.
Consequently the United States Department of Transportation requirements of 49 CFR Part 26 apply to
this agreement and same shall be incorporated into this contract by this reference.

CONTRACTOR and/or any of its subcontractors must agree to ensure that Disadvantaged Business
Enterprises, as defined in 49 CFR Part 26, have the maximum opportunity to participate in the
perfermance of contracts and subcontracts financed in whole or in part with Federal funds provided
under this agreement. In this regard all recipients or CONTRACTORS shall take all necessary and
reasonable steps in accordance with 49 CFR Part 26 to ensure that Disadvantaged Business Enterprises
have the maximum opportunity to compete for and perform contracts. CONTRACTOR and/or its
subcontractors shall not discriminate on the basis of race, creed, color, national origin, age, or sex in the
award and performance of any Department of Transportation assisted contracts, be they Federal or state
contracts.

CONTRACTOCR, including any of its officers or holders of a controlling interest, are obligated to inform DTC
whether or not it or any of its subcontractors has been placed on any debarred bidder's list maintained by
the United States Government. [f CONTRACTOR or its subcontractor should be included on this list during
the performance of this contract, it shall so inform DTC in writing immediately upon receipt of such
knowledge.

CONTRACTOR or subcontractor shail not discriminate on the basis of race, color, national origin, or sex in
the performance of this contract. CONTRACTOR shall carry out applicable requirements of 49 CFR part 26
in the award and administration of DOT assisted contracts. Failure by CONTRACTOR to carry out these
requirements is a material breach of this contract, which may result in the termination of this contract or
such other remedy as the recipient deems appropriate.

DTC will bring to the attention of the Department of Transportation any false, fraudulent, or dishonest
conduct in connection with the program, so that DOT can take the steps (e.g., referral to the Department
of Justice for criminal prosecution, referral to the DOT Inspector General, action under suspension and
debarment or Program Fraud and Civil Penalties rules) provided in 49 CFR part 26.109. DTC will also
consider similar action under its own legal authorities, including responsibility determinations in future
contracts.

Invoicing for DBE firms must be separately identified on prime contractor’s hills.
Equal Employment Opportunity

CONTRACTOR shall comply with and have each of its subcontractors comply with the Department of
Labor's regulation outlining "Equal Employmeni Opportunity”, as supplemented in 41 CFR Part 60.
CONTRACTOR shall comply with and have each of its subcontractors to have an affirmative action plan
which declares that they do not discriminate on the basis of race, color, religion, national origin, sex, or
age and which specifies goals and target dates to insure the implementation of any such plan.

CONTRACTOR further agrees that during the performance of this contract to comply with the Standard
Title V1 Assurances as listed below:

Detroit Transportation Corporation 14
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Compliance with Regulations

CONTRACTOR shall comply with the regulations relative to non-discrimination in federally-
assisted programs of the United States Department of Transportation (hereinafter "DOT") Title
49, Code of Federal Regulations, Part 21, [29 U.S.C. § 623, 42 U.S.C. § 2000, 42U.5.C. § 6102, 42
US.C. §12112,42 US.C. §12132, 49 U.5.C. § 5332, 29 CFR Part 1630, 41 CFR Parts 60 et seq.] as
they may be amended from time to time (hereinafter referred to as the "Regulations") which are
herein incorpoarated by reference and made a part of this contract.

Nendiscrimination

CONTRACTOR, with regard to the work performed by it during the contract, shall not
discriminate on the grounds of race, color, religion, sex, age, or national origin in the selection
and retention of subcontractors, including procurements of materials and leases of equipment.
CONTRACTOR shall not participate either directly or indirectly in the discrimination prohibited by
Section 21.5 of the Regulations, including employment practices when the contract covers a
program set forth in Appendix B of the Regulations,

Solicitations for Subcontracts, Including Procurements of Materials and Equipment

in all solicitations, either by competitive bidding or negotiation, made by CONTRACTOR far work
to be performed under the subcontract, including procurements of materials or leases of
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR of
CONTRACTOR's obligations under this contract and the regulations relative to nondiscrimination
on the grounds of race, color, religion, age, sex, or national origin,

information and Reports

CONTRACTOR shall provide all information and reports required by the regulations or directives
issued pursuant thereto, and shall permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by DTC or the Federal Transit Administration
(FTA) to be pertinent to ascertain compliance with such regulations, orders and instructions.
Where any information is required of a CONTRACTOR and is in the exclusive possession of
another who fails or refuses to furnish this information, CONTRACTOR shall so certify to DTC, or
the Federal Transit Administration, as appropriate and shall set forth what efforts it has made to
obtain the information.

Sanctions for Noncompliance
[n the event of CONTRACTOR's noncompliance with the nondiscrimination provisions of this
contract, DTC shall impose such contract sanctions as it or the Federal Transit Administration

may determine to be appropriate, including, but not limited to:

1. Withhelding of payment to CONTRACTOR under the contract untii CONTRACTOR
complies, and/or

2. Cancellation, termination or suspension of the contract, in whole or in part.
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f. incorporation of Provisions

CONTRACTOR shall include the provisions of Paragraphs {a) through {f} in every subcontract,
including procurements of materials and leases of equipment, unless exempt by the regulations,
or directives issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as DTC or the Federal Transit Administration may direct as a means
of enforcing such provisions including sanctions for noncompliance. Provided, however, that in
the event a CONTRACTOR becomes involved in or is threatened with litigation with a
subcontractor or supplier as a result of such direction, CONTRACTOR may request DTC to enter
into such litigation to protect the interests of DTC and, in addition, CONTRACTOR may request
the United States to enter into such litigation to protect the interest of the United States.

213 Noncompliance (EEQ/DBE}
In the event of CONTRACTOR's noncompliance with the Disadvantaged Business Enterprise provisions of
this contract, DTC shall impose such sanctions as it may determine to be appropriate, including, but not
limited to:
a. Withholding of payments under the contract until CONTRACTOR complies, and/or
h. Cancellation, termination, or suspension of the contract, in whole or in part.
C. Suspension from participation in future DTC contracts.

214 Reserved

215 Payment
Payment will be made against approved invoices within thirty (30} working days of acceptance. Payment
will only be made for goods and services accepted. For goods and services accepted which acceptance is
later revoked prior to payment, the payment will be withheld until defects in the nonconforming goods or
services are cured and accepted. in the case of serial deliveries and serial invoicing, DTC reserves the right
to deduct overpayments from current invoice amounts.
Payment does not waive the later revocation of acceptance.
Payment terms and warranty coverage begin at time of acceptance. Procedures for acceptance are
included in this IFB/RFP,
All invoices shall be mailed to: Accounts Payable, DTC, 535 Griswold, Buhi Building, Suite 400, Detroit,
Michigan 48226.
Late payments will accrue no interest.

216 Prompt Payment {Prime Contractors)
CONTRACTOR agrees to pay each subcontractor under this prime contract for satisfactory performance of
its contract no later than ten {10) days from the receipt of each payment CONTRACTOR receives from
DTC. CONTRACTOR agrees further to return retainage payments to each subcontractor within ten {10)
days after the subcontractor's work is satisfactorily completed. Any delay or postponement of payment
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from the above referenced time frame may occur ondy for good cause following written approval of DTC,
This clause applies to both DBE and non-DBE subcontractors.

Liquidated Damages

Time is of the essence in this contract. CONTRACTOR wilt pay DTC the sum of $100.00 per each calendar
day, excluding statutory holidays, that the services solicited by this IFB/RFP are delayed beyond the
delivery stipulated in the Bid/Proposal, subject to extensions granted thereto in writing. CONTRACTOR
agrees to pay such liquidated damages herein provided commencing with any late delivery after the last
date of delivery specified in CONTRACTOR's Bid/Proposail and continuing until the total order is complete
and, in case the same are not paid, agrees that DTC shall deduct the amount thereof from any money due
or to become due CONTRACTOR under the contract.

CONTRACTOR may be granted an extension of time and will not be assessed with liguidated damages or
the cost of engineering and inspection for any portion of the delay in completion of the work beyond the
time named in these specifications caused by acts of God, or of the public enemy, fire, floods, epidemics,
strikes, labor disputes, and freight embargoes, or other causes beyond his/her reasonable control,
provided that CONTRACTOR shall notify DTC in writing of the causes of delay within seven (7} days from
the beginning of any such delay. DTC shall ascertain the facts and extent of the delay, and its findings
thereon shall be final and conclusive. CONTRACTOR has the burden of proof that the delay was beyond
his/her control.

Taxes

The contract price or prices for the commodities contained in the contract are subject to increase or
decrease by the amount of any additional tax or taxes or reduction of such tax or taxes, as the case may
be, affecting such commodity imposed by or under authority of the Federal government or the Siate of
Michigan which may be enacted after receipt of Bids/Proposals for this contract and such changes shall
continue in effect during the existence of such change in the tax or taxes; provided, however, that in the
event of any increase in cost, a claim shall be presented by CONTRACTOR within thirty (30) days of the
imposition of such tax and such claims shall be supported by evidence of such additional tax, satisfactory
to DTC. Reductions in taxes will be deducted from the contract price.

As a political subdivision of the State of Michigan, DTC is exempt from all sales, excise, federal gasoline,
and transportation taxes, except State of Michigan gasoline and federal Superfund taxes. The price or
prices bid, whether a unit price, lump sum price, lot price, or a trade discount from catalog list prices, shall
be exclusive of all such taxes. DTC's tax exempt number is 38-2637180.

inspection {(Where Applicable)

DTC reserves the right and shall be at fiberty to inspect all materials and workmanship at any time during
the manufacturing process and shall have the right to reject all materials and workmanship which do not
conform with the specifications; provided, however, DTC is under no duty to make such inspection and, if
no such inspection is made, CONTRACTOR shall not be refieved of any obligation to furnish materials and
workmanship strictly in accordance with the specifications. FTA and MDOT shall be accorded the same
inspection rights reserved by DTC in this clause. DTC will receive conforming deliveries for purposes of
inspection. Acceptance of goods and services will not occur untl after inspection or until a reasonable
time for inspection has elapsed.

Except as otherwise provided in this contract, CONTRACTOR shall be responsible for the supplies covered
by this contract until they are delivered at the designated delivery point, regardless of the point of
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inspection. After delivery to DTC at the designated point and prior to acceptance by DTC or rejection and
giving notice thereof by DTC, DTC shall be responsible for the loss, destruction of, or damage to the
supplies. CONTRACTCR shall bear all risks as to rejected supplies after CONTRACTOR retakes possession
and/or control of such supplies.

DTC may test deliveries before or after acceptance for conformance with the specifications. Such tests
may be performed by independent lahoratories. Where test results indicate nonconforming goods, the
delivery and the goods will be rejected and the cost of the test charged to CONTRACTOR. Where
acceptance has preceded testing, acceptance is deemed conditional and subject to revocation. DTC may
reject goods and services and may revoke its acceptance without testing.

Explanations {Written and/or Cral)

Should a Bidder/Proposer find a discrepancy in or omissions from these specifications, or should he/she
be in doubt as to thefr meaning, he/she shall at once make inquiry of BTC.

Audit and inspection of Records

Upon reasonable request, the Bidder/Proposer shall permit the authorized representative of DTC, the
Auditor of the State of Michigan, their agents, plus the U.S. Department of Transportation and the
Comptroller General of the United States to inspect and audit all work, material, payroll and other data
and records relating to its performance under this contract. Results of such Audit or Inspection - plus
information gained from same - will not be released by DTC except to the U.S. Department of
Transportation or Controller General, or the Auditor of the State of Michigan.

Right to Adjust Cost

If DTC determines during the life of the contract that data submitted by CONTRACTOR/Ridder/Proposer is
not correct, incomplete, or inaccurate, DTC shall negotiate a downward adjustment in cost.

Failure to Meet Specifications

The delivery of any services, supplies or equipment hereunder which do not in all respects conform to
specifications will be rejected and CONTRACTOR (successful Bidder/Proposer) notified at once of such
rejection and the reason therefore, which notice shalt be confirmed in writing. If the said CONTRACTOR
fails to effect immediate replacement of such rejected services, supplies or equipment meeting the
requirements of the order and of these specifications, DTC will purchase in the open market supplies of
the character required under the order up to the amount rejected, and the said CONTRACTOR and his
surety shall be liable to the DTC for any excess cost and expense occasioned DTC thereby.

Quantity and Quality

CONTRACTOR agrees to deliver goods and services of the kind and quality specified and in the quantities
specified. In the case of a requirements contract, the IFB/IFP specifies estimates of DTC's needs for the
contract duration. Itis agreed that such estimates are presented far evaluation purposes only and are not
to be considered firm requirements. Actual requirements may exceed or be fess than these estimates.

Warranties

CONTRACTOR warrants that for a period of one (1} year (or for such longer period as prescribed by the
specifications) following acceptance of the goods and services delivered hereunder, the goods and
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services are free of defects in materials and workmanship and further warrants that such goods and
service are suited for the purposes intended and are of merchantable quality. CONTRACTOR further
warrants that it holds good and marketable title in the goods delivered, and that such goods are free of all
fiens, security interests or other encumbrances. CONTRACTOR agrees that in the event the goods or
services are not as specified herein and as warranted in these specifications, it will promptly cure the
defect at its sole cost and expense. CONTRACTOR further agrees to indemnify DTC for all costs and
damages, both incidental and consequential, resulting from the delivery of goods and services which fail
to meet the aforesaid warranties. It is agreed that the goods and services provided hereunder are
regarded as consumer goods and services.

Indemnification

a. To the fullest extent permitted by law, CONTRACTOR shall, at his sole cost and expense,
indemnify, defend, satisfy all judgments, and hold harmless the DTC and its agents,
representatives, and employees from and against all claims, actions, judgments, costs, penalties,
liabilities, damages, losses and expenses, including but not limited to attorney's fees and
worker's compensation benefits arising out of or resulting from the performance of this contract,
provided that any such claims, action, judgment, cost, penalty, liability, damage, loss or expense
is:

1. attributable to bodily injury, sickness, disease or death, or to injury to or
destruction of tangible property (other than the goods) including the loss of use
resulting therefrom, and

2. caused in whole or in part by a negligent act or omission of CONTRACTOR, any
subcontractor, anyone directly or indirectly employed by any of them, or
anyone to whose acts any of them may be liable, regardless of whether or not
itis caused in part by a party indemnified hereunder.

Such obligation shall not be construed to negate, abridge, or otherwise reduce any other right or
obligation of indemnity which would otherwise exist as to any party or person described in this
paragraph.

b. in any and al claims against the DTC or any of its agents, representatives or employees by any
employee of CONTRACTOR, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable, the indemnification obligation under
this paragraph shall not be limited in any way by any limitation on the amount or type of
damages, compensation or benefits payable by or for CONTRACTOR or any subcontractor under
warker's compensation acts, disability acts or other employee benefits acts.

Hold Harmless

CONTRACTOR agrees to hold DTC harmless from liability resulting from CONTRACTOR'S acts or omissions
within the terms of this agreement; provided, however, CONTRACTOR shall net hold DTC harmless from
any claims, demands, or causes of action arising in favor of any person or entity, growing out of incident
to, or resulting directly or indirectly from the negligence of DTC, its officers, agents, representatives, or
employees.
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Disputes

Any dispute between DTC and CONTRACTOR arising out of or relating to this Contract or its breach
("Pispute”) shall be decided in accord with this Section. Unless otherwise directed by DTC, CONTRACTOR
shall continue performance under this Contract while the Dispute is being resolved. Any Dispute which is
not resolved by agreement of the parties shall be decided first in writing by an authorized representative
of DTC ("Authorized Representative”), The Authorized Representative's decision shall be final and
conclusive unless within ten {10) days from the date of receipt of its copy of the decision, CONTRACTOR
mails or otherwise furnishes a written appeal to the Authorized Representative. In connection with any
such appeal, CONTRACTOR shall be afforded an opportunity to be heard and to offer evidence in support
of its position. If the Dispute exceeds $10,000.00 in amount, a transcript of the proceedings shall be
required. The Authorized Representative shall issue its final written decision within thirty {30) days of the
hearing on appeal.

Within thirty (30) business days after the final written decision of the Authorized Representative, the
Dispute may be submitted for review by binding arbitration. The arbitration shall be by a panel of three
{3} arbitrators. CONTRACTOR and DTC shall each select one (1) arbitrator, who shall jointly select the
third. CONTRACTOR shall be precluded from presenting any evidence at the arbitration that was not
previously submitied to the Authorized Representative during the appeal. The prior decision of the
Authorized Representative as to any question of fact shall be deemed final and conclusive, unless such
decision is determined to have been fraudulent, capricious, arbitrary, so grossly erroneous as necessary to
imply bad faith, or not supported by substantial evidence. The arbitrators shall have no power to change
any provision of this Contract and the jurisdiction of the arbitrators is limited accordingly. If the Dispute
exceeds $50,000.00 in amount, a transcript of the proceedings and written opinion of the arbitrators shall
be required. A judgment of the Circuit Court shall be rendered upon the award.

Attorney Fees

DTC is required to commence an action to enforce this Contract or to recover any damages for its breach,
DTC shall be entitled to recover its reasanable attorney fees.

Notification of Proceedings

DTC will give CONTRACTOR prompt notice in writing of the institution of any suit or proceeding and
permit CONTRACTOR to defend same and will give all needed information, assistance, and authority fo
enable CONTRACTOR to do so. CONTRACTOR will similarly give DTC immediate notice of any suit or
action filed or prompt notice of any claims made against CONTRACTOR arising out of the performance of
this contract. CONTRACTOR shall furnish immediately to DTC copies of all pertinent papers received by
CONTRACTOR.

The sending or giving of any notice, invoice, or statement by U.S. Mail, postage prepaid by either party
hereto, may be addressed to the other at the respective addresses shown in the preamble to this
Contract.
Termination
a. For Cause

DTC reserves the right to terminate for cause. Cause shall occur if there is a material breach of

this Contract, and shall include the following: (1) CONTRACTOR fails to begin work in accordance
with the terms of this Contract; {2) CONTRACTOCR, in the judgment of DTC, is unnecessarily,
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unreasonably, or willfully delaying the performance and completion of the Work Product or
Work; (3} CONTRACTOR ceases to perform under the Contract; (4) DTC is of the opinion that the
Work cannot be completed within the time provided and that the delay is attributable to
conditions within CONTRACTOR's control; (5) CONTRACTOR, without just cause, reduces its work
force on this Contract to a number that would be insufficient, in the judgment of DTC, to
complete the Work within a reasonable time, and CONTRACTOR fails to sufficiently increase such
work force when directed to do so by DTC; {6) CONTRACTOR assigns, transfers, conveys or
otherwise disposes of this Contract in whole or in part without prior approval of DTC; (7) any DTC
officer or employee acquires an interest in this Contract so as to create a conflict of interest; (8}
CONTRACTOR violates any of the provisions of this Contract, or disregards applicable laws,
ordinances, permits, licenses, instructions or orders of the City of Detroit; (9) the perfarmance of
the Contract, in the sole judgment of DTC, is substandard, unprofessional, or faulty and not
adequate to the demands of the task to be performed; (10) CONTRACTOR fails in any of the
agreements set forth in this Contract; {11) CONTRACTOR ceases to conduct business in the
normal course; or (12) CONTRACTOR admits its inability to pay its debts generally as they
become due,

if, after serving the notice of termination for default, DTC determines that CONTRACTOR had an
excusable reason for non-performance {i.e., such as strike, flood, fire or other event that is
clearly not the fault of and outside the control of CONTRACTOR) DTG, at its sole discretion, may
allow CONTRACTOR to continue work on the contract. This continuance must be preceded by a
written amendment to the contract, as discussed above under Contract Modification.

if at any time it shall be found that any person, firm, or corporation to whom this contract has
been awarded has, in presenting any Bid/Proposal, was in collusion with any other party or
parties hereto, then the contract so awarded shall be voidable by DTC; and CONTRACTOR shall
be fiable to DTC for all loss or damage which DTC may suffer thereby.

For Convenience

DTC shall have the right to terminate all or any part of this Contract at any time at its
convenience by giving CONTRACTOR five {5) business days written Notice of Termination for
Convenience. As of the effective date of the termination, DTC will be obligated to pay
CONTRACTOR the following: CONTRACTOR shall receive, as it sole and exclusive remedy, for
termination for convenience, payment for the Work performed up to the date of termination and
all reasonable, documented wind-up costs. CONTRACTOR shall use reasonable efforts to
mitigate wind-up costs. CONTRACTOR shall not be entitled to recover profits on the unperformed
portion of the Work. The amount due to CONTRACTOR shall be reduced by payments already
paid to CONTRACTOR by DTC. In no event shall DTC pay CONTRACTOR more than Guaranteed
Maximum Price, if one is stated, of this Contract. In no event shall CONTRACTOR be entitled to
compensation for any lost profits based on unperformed Work.

Procedure

After receiving a Notice of Termination for Cause or Convenience and except as otherwise
directed by DTC, CONTRACTOR shall: {1} stop work under the Contract on the date and to the
extent specified in the Notice of Termination; (2) obligate no additionat Contract funds for payroll
costs and other costs beyond such date as DTC shall specify, and place no further orders on
subcontracts for material, equipment, hardware, software, work, or facilities, except as may he
necessary for completion of such portion of the Work under this Contract as is not terminated;
(3) terminate all orders and subcontracts to the extent that they relate to the portion of the
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Work terminated pursuant to the Notice of Termination; (4) preserve all Records and submit to
BTC such Records and reports as DTC shall specify, and furnish to DTC an inventory of all
furnishings, equipment, and other property purchased for the Contract, if any, and carry out such
directives as DTC may issue concerning the safeguarding or disposition of files and property; and
(5) submit within thirty {30) days a final report of receipts and expenditures of funds relating to
this Contract, and a fist of all creditors, Subcontractors, lessors and ather parties, if any, to whom
CONTRACTOR has become financially obligated pursuant to this Contract.

After termination of the Contract, each party shall have the duty to assist the other party in the
orderly termination of this Contract and the transfer of all rights and duties arising under the
Contract, as may be necessary for the arderly, un-disrupted continuation of the business of each

party.

Termination for cause shall not be deemed an election of remedies, rather termination shall be
in addition to all other remedies available to DTC, including without limitation, any claim for
damages arising out of CONTRACTOR default.

Assignment

CONTRACTOR shall not assign, transfer, convey, sublet, or otherwise dispose of the contract or its right,
title, or interest in or to the same or any part thereof without prior written consent of DTC endorsed
thereon or attached thereto. Should said assignment be made by Court order, all rights and obligations of
CONTRACTOR under this contract shalf fall to and be incumbent upon CONTRACTOR's successors and
assigns.

Any part of this proposal - including options that are not executed by DTC - shall be assignable by DTC
with vender's consent to any entity — public or private — not party to the contract between DTC and the
vendor. Said options shall be executable or assignable by DTC from award date to two years after the fast
article in DTC's initial order is delivered.

Covenant Against Contingent Fees

CONTRACTOR warrants that no person or selling agency has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission or bona fide established
commercial or selling agencies maintained by CONTRACTOR for the purpose of securing business. For
breach or violation of this covenant, DTC shall have the right to annul this contract without liability or at
its discretion, to deduct from the contract price, or otherwise recover the full amount of such
comrmission, percentage, brokerage, or contingent fee.

Patent Rights

CONTRACTOR agrees to comply with 37 CFR Part 401 and 49 CFR Parts 18 and 19. Bidders/Proposers are
hereby notified that under no circumstances may a patent be applied for under work or services
purchased within the scope of these specifications, and that any attempt to circumvent FTA's
requirements and regulations under any contract which may be let for research and design will result in
termination of any and all agreements.
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Release of Information

CONTRACTOR agrees not to release data or information about the results of the agreed upon project to
any person outside of DTC without first obtaining written authorization to release such information from
DTC.

Ownership of Documents

DTC and FTA will become the sole and exclusive owners of all documents prepared by the
Bidder/Proposer upon payment for same by DTC, except any documents which may be protecied by
patent, lease or other written documents which provide proof of ownership plus production drawings,
bills of material, purchase orders, etc.

No reports, maps or other documents produced in whole or in part under this contract shall be the
subject of an application for copyright by or on behalf of CONTRACTOR.

CONTRACTOR shall, at its own expense, defend all suits or proceedings instituted against DTC and pay any
award of damages assessed against DTC in such suits or proceedings, insofar as the same are based on
any claim that materials furnished or work performed under the contract constitutes an infringement of
any patent, trade secret, copyright, or any other proprietary right to which DTC claims cwnership.

Retention of Records

CONTRACTOR shall retain all records pertaining to this contract for a minimum of three (3) years from the
date of all services to DTC and release of all retainage by DTC to CONTRACTOR.

Workmens' Compensation Act

CONTRACTOR shall comply with the State law known as the Workmens' Compensation Act and shall pay
into the State insurance fund the necessary premiums required by the Act.

Any and all of the employees of CONTRACTOR while engaged in the performance of any work required by
CONTRACTOR under this agreement shall be considered to be employees of CONTRACTOR only and not of
DTC, and any and all claims that may arise from the Workers Compensation Act on behalf of said
employees while so engaged, and any and all claims made by any third party as a consequence of any act
or omission on the part of CONTRACTOR's employees while so engaged in any of the work or services
provided to be rendered herein, shall be the sole obligation and respansibifity of CONTRACTOR.
CONTRACTOR may provide certifications in lieu of the above if said is a qualified self-insurer of Workers
Compensation.

Social Securities Act/Unemployment Compensation, Etc.

CONTRACTOR shall be and remain an independent CONTRACTOR with respect to all services performed
hereunder and agrees to and does hereby accept full and exclusive liability for payment of any and all
contributions or taxes for social security, unemployment insurance and old age retirement benefits or
annuities now or hereafter imposed under any State and Federal law which are measured by the wages,
safaries or other renumerations paid to persons by CONTRACTOR on work performed under the terms of
this contract and further agrees to obey all lawful rules and regulations and to meet all fawful
requirements which are now or hereafter may be issued or promulgated under said respective laws by
any duly authorized State or Federal officials; and said CONTRACTOR also agrees to indemnify and save
harmiess DTC from any such contributions or liability therefor.
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Federal Assistance

The procurement under this contract are supported in part by Federal assistance under grants made by
the Department of Transportation, Federal Transit Adminisiration, and the Michigan Depariment of
Transportation, pursuant to the Federal Transit Act. When so funded, this contract shall be subject to all
rules and regulations promulgated pursuant thereto.

Wark Hours Act

Compliance with 40 USC 327 through 330. If the subject procurement should require the employment of
laborers or mechanics on DTC premises, CONTRACTOR agrees to be bound by the provisions of Title 40,
Section 327 through 330, United States Code, also known as the Work Hours Act of 1962,

Davis Bacon Act (Prevailing Wage Rates, for Construction Contracts Only)

The requirements of the Davis Bacon Act [40 USC § 167; 276a - 276a-5, and 29 CFR § 5] will apply to all
construction contracts exceeding the prevailing wage threshold levels established by the Michigan Wage
and Hour Division.

Bidders/Proposers are hereby notified that they will be required to pay minimum wages to all laborers
and mechanics at a rate not less than the minimum wage specified in the wage determination made by
the United States Secretary of Labor. The minimum wage so paid shall be that in effect ten (10) days
before Bid/Proposal opening.

Reserved
Interest of Members or Delegates to Congress

No member, or delegates to the Congress of the United States shall be admitted to any share of this
contract or to receive any benefit arising therefrom.

Conflict of Interest

No officer, agent or trustee of CONTRACTOR shall participate in the selection or administration of this
contract if a conflict of interest, real or apparent, would be involved or appear to be at issue.

False or Fraudulent Statements and Claims

CONTRACTOR acknowledges that the provisions of the Program Fraud Civil Remedies Ast of 1986, as
amended, 31 U.S.C. §§ 3801 et seq. and U.S. DOT regulations, “Pragram Fraud Civil Remedies,” 49 C.E.R.
Part 31, apply to its 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
cfaim, statement, submission, or certification, the Federal Government reserves the right to impose the
penalties of the Program Fraud Civil Remedies Act of 1986 on CONTRACTOR io 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
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a project that is financed in whole or in part with Federal assistance originally awarded by FTA under the
authority of 49 UL.5.C. § 5307, the Government reserves the right to impose the penalties of 18 U.S.C. §
1001 and 49 US.C. § 5307{n){1} 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,

No Federal Government Obligations to Third Parties

DTC 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 DTC, CONTRACTOR, or any other party {(whether or
not a party to that contract) pertaining to any matter resulting from the underlying contract.

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

Privacy

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

CONTRACTOR also agrees to include these requirements in each subcontract to administer any system of
records on behalf of the Federal Government financed in whole or in part with Federal assistance
provided by FTA.

Procurement

CONTRACTOR and its Subcontractors will not make any procurements using exclusionary or discriminatory
specifications, state or local geographic preferences, and shall comply with Buy America regulations at 49
CFR 661 and shall make contract awards to other than the lowest, responsive and responsible
Bidder/Proposer only when such award meets the requirements of 49 CFR 53 and C4220.1F.

Special Requirements for Transit Service Contracts

If this coniract is for transit service operated by CONTRACTOR on behalf of DTC, the following
requirements will afso apply:

a. CONTRACTOR will not operate any charter service unless such service complies with 49 CFR 604.

b. CONTRACTOR will not operate any school bus service unless such service complies with 49 CFR
605.
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c. CONTRACTOR shall maintain a Drug Free Workplace per 49 CFR 29 Subpart F; shall comply with
random drug testing requirements at 49 CFR 653 (and section 48 of this contract).

d. CONTRACTOR shall comply with alcohol abuse regulaticns at 49 CFR 654.
Contract Work Hours and Safety Standards Act as Amended (Construction Projects Only)

Sections 102 and 107 of the Contract Work Hours and Safety Standards Act, as amended, [40 USC §§ 327
through 333; 29 CFR Part 5; 29 CFR Part 1926] will apply to construction contracts.

The wages of every mechanic and laborer will be computed on the basis of a standard work week of 40
hours, and that each worker will be compensated for work exceeding the standard work week at a rate of
not less than 1.5 times the basic rate of pay for all hours worked in excess of 40 hours in the work week.

Copeland "Anti-Kickback" Act, as amended {Construction Projects Only)

The Copeland "Anti-Kickback" Act, [40 USC & 276¢, 29 CFR § 3, and 29 CFR § 5] will apply to construction
contracts.

CONTRACTOR agrees that it will not induce, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation te which that employee is
otherwise entitled.

Seismic Safety {Construction Projects Only}

CONTRACTOR agrees that any new building or addition to an existing building will be designed and
constructed in accordance with the standards for Seismic Safety required in Department of
Transportation Seismic Safety Regulations 49 CFR Part 41 and will certify to compliance to the extent
required by the regulation. CONTRACTOR also agrees to ensure that all work performed under this
contract including work performed by a subcontractor is in compliance with the standards required by the
Seismic Safety Regulations and the certification of compliance issued on the project.

Hatch Act/Work Day and Work Week Standards (Construction Projects Only)

Bidder/Proposers are hereby notified that under the terms of this specification, the standard work day is
eight {8) hours and the standard work week is forty {40} hours. Any work in excess of these standards
must be compensated at time and one-half {1.5}. Also no laborer or mechanic shall be required to work in
any unsanitary, hazardous, or any area which may be dangerous to their health or safety.

Cargo Preference (Where Applicable)

Bidders/Proposers are hereby notified to utilize privately owned U.S. Flag Vessels to ship at least fifty
percent (50%) of the gross tonnage involved in this agreement, to the extent such vessels are available at
fair and reasonable rates (49 CFR 381).

Drug and Alcohol Testing

All contractors who employees engage in safety-sensitive functions for DTC {as defined in FTA's Drug and
Alcohol regulations at 49 CFR 653 and 49 CFR 654) shall comply with those regulations and either {1}
establish random testing procedures for their employees that comply with these regulations or (2} include
their employees in DTC's random testing procedures and absorb the cost of same, if any. Generally,
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safety-sensitive employees are those who drive, maintain, control, repair, service, or inspect any revenue
vehicle for DTC, or carry a firearm to provide security for DTC.

Clean Air

CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. CONTRACTOR agrees to repori each violation to DTC
and understands and agrees that DTC will, in turn, report each violation as required to assure notification
to FTA and the appropriate EPA Regional Office.

CONTRACTOR also agrees to include these requirements in each subcontract exceeding $100,000
financed in whole or part with Federal assistance provided by FTA.

Clean Water

CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.5.C. 1251 et seq. CONTRACTOR agrees to report
each violation to DTC and understands and agrees that DTC will, in turn, report each violation as required
to assure notification to FTA and the appropriate EPA Regional Office.

CONTRACTOR also agrees to include these requirements in each subcontract exceeding $100,000
financed in whole or part with Federal assistance provided by FTA.

Energy Conservation

CONTRACTOR agrees to comply with mandatory standards and policies refating to energy efficiency which
are contained in the state energy conservation plan issued in compliance with the Energy Policy and
Conservation Act.

Recycled Products

CONTRACTOR agrees to comply with all the requirements of Section 6002 of the Resource Conservation
and Recovery Act {RCRA), as amended (42 U.5.C. §962), including but not limited to the regulatory
provisions of 40 CFR Part 247, and Executive Order 12873, as they apply to the procurement of the items
designated in Subpart B of 40 CFR Part 247.

Certifications
All Bidders/Proposers will be required to execute certifications indicated in Part 3 of this RFP,
Compliance with Laws and Regulations

Afl materials and supplies furnished pursuant to the specifications shall be in compliance with the laws
and regulations of the U.S. Department of Transportation/Federal Department of Transportation and the
State of Michigan. CONTRACTOR acknowledges Federal and/or State laws and regulations may change
during the life of this contract and that the changed laws and regulations will apply to this contract unless
otherwise determined by Federal and/or State governments. CONTRACTOR shall, if requested by DTC,
supply certification and evidence of such compliance. The contract shall be construed pursuant to the
faws of the State of Michigan.
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263 Severability of Contract
if any term, provision, covenant or condition of this contract and agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions shall remain
in full force and effect and in no way shall be affected, impaired or invalidated.

264 Applicable Law and Jurisdiction
This agreement has been execuied in Wayne County, Michigan and shall be governed according to the
laws of the State of Michigan. The parties agree that the Wayne County Court of Common Pleas shall
have exclusive jurisdiction to hear any dispute related to this contract.

265 integrated Agreement
The Invitation for Bid/Proposal, Addendumis) {if any), DTC Resclution Awarding a Contract, Contract and
Contract Amendment(s) {if any}, shall canstitute the entire agreement between the parties. Copies of the
applicable FTA Part 1 and ODOT grant contracts and DTC Tax Exemption Certificates will be provided to
the successful Bidder/Proposer upon request. No oral modifications or representations are enforceabie
unless reduced to written form, signed by both parties, and annexed hereto prior to performance of the
modified work. Additional terms and conditions submitted by CONTRACTOR with its Bid/Proposal are
disregarded unless specifically accepted in writing.
Neither party to this agreement has been induced to make or enter into the agreement by reason of any
promise, agreement, representation, statement or warranty other than is contained herein or in
CONTRACTOR's Bid/Proposal.
Should any part of this agreement be held unenforceable by any competent judicial body, such
determination shall not effect the remainder thereof and the balance of this agreement shall remain in
full force and effect.

266 CONTRACTOR's Representation
CONTRACTOR represents and warrants that its Bid/Proposal is genuine and not sham or coilusive or made
in the interest or in behalf of any person not therein named, and that CONTRACTOR has not, directly or
indirectly, induced or solicited any other person to submit a sham Bid/Proposal, or any other person, firm
or corporation to refrain from submitting a Bid/Proposal, and that CONTRACTOR has not in any manner
sought by collusion to secure itself an advantage over any other Bidder/Proposer.

267 DTC's Understanding
DTC enters this contract under the assumption of truth regarding all facts presented by CONTRACTOR, its
Bid/Proposal and the Bid/Proposal specifications. In the event that any information contained in that
CONTRACTOR's Bid/Proposal is found to be inaccurate, DTC may exercise its rights to void this contract as
discussed under the section of this contract fabeled Termination.

268 Reserved

269 Non-Smoking Policy
DTC's entire facility - including rail cars, stations, offices, maintenance areas, stores, vehicle servicing
areas, lanes, parking lots and readways - is a non-smoking facility. Smoking is prohibited everywhere.
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CONTRACTOR, its employees and sub-contractors shall adhere to this policy at all timas. Any contractor
or his/her employees found vicfating this policy will be removed from the property for the day and BTC
will withhold payment for the subject time period.

Suspension of Work During Alerts Issued by Homeland Security Advisory System

When the Federal Homeland Security Advisory System {HSAS) or the Federal Transit Administration (FTA)
issues a Threat Condition Alert, DTC shall have the right to suspend or delay completion of work under
this Contract and take additional action as DTC deems necessary to secure the DTC's facilities as follows:

Threat Condition Orange: DTC shall have the right to delay or suspend all non-vital facilities work, as
determined in its sole discretion, monitor all work areas and CONTRACTOR's personnel and equipment
entering worl areas.

Threat Condition Red: DTC shall have the right to suspend all non-critical maintenance and capital work,
as determined in its sole discretion, and to restrict or deny access to work areas.

Threat Conditions Black and Purple: DTC shall have the right to suspend all maintenance and capital work,
as determined in its sole discretion, and to restrict or deny access 1o work areas.

DTC shall provide notice to CONTRACTOR, as soon as is practicable, of the receipt of a Threat Condition
Alert and the effect such alert will have upon the work of CONTRACTOR.

To facilitate the provision of such notice, CONTRACTOR is required to provide the Program Manager with
emergency contact information in the form of cell phone numbers, facsimile numbers and e-mail
addresses to which such notices may be forwarded, and to keep said numbers current.

Notice or attempted notice given to the most recent points of contact shall be deemed to be sufficient
notice to CONTRACTOR that work shall be delayed or suspended in accordance with this paragraph. Any
delay or suspension of work required under this paragraph shall not entitle CONTRACTOR to any claims
for additional compensation under this contract.

Should the FTA or the HSAS adopt a different method of identifying threats to homeland security, or if the
FTA or the HSAS adopts rules hinding upon DTC for the suspension of work which differ from those set
forth herein, this Contract shall he modified by written agreement of the parties to reflect such changes.

tdentification of CONTRACTOR Personnel

CONTRACTOR shall provide personnel who enter upon DTC's property with distinctive identification
badges showing the employer's name, the employee's name, the employee’s job title and any employee
identification number assigned to such employee. Al personnel shall display these badges prominently
upon their persons while on DTC's property. DTC will allow only properly certified personnel of
CONTRACTOR on its property.

DTC shall have the right to require CONTRACTOR to conduct background checks on its employees and to
remove from DTC's property any employee DTC considers incompetent, careless, or who constitutes a
security risk or safety hazard. CONTRACTOR's personnel must have all appropriate documentation, as
determined by DTC, to gain access to DTC property.

DTC will advise CONTRACTOR in writing of the necessary documentation and identification required to
gain access to DTC praperty, based upon the Federal Department of Homeland Security threat level in
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effect from time to time, and subject to any additional security requirements mandated by the Federal
Department of Homeland Security, the Federal Transit Administration, or any other federal or state
agency.

272 Funding Agencies
The Federal Transit Administration is the federal agency through which funds may have been granted to
DTC in support of this profect. [t is abbreviated "FTA" in this document and is located at:
Suite 320
200 West Adams Sireeat
Chicago, lllinois 60606
(312} 353-2789
The Michigan Department of Transportation is the state agency through which funds are granted to BTC
in support of this project. It is abbreviated "MDOT" in this document and is located at:
State Transportation Building
425 W, Ottawa 5t.
P.O. Box 30050
Lansing, Mi 48909
517-373-2090
273 Jurisdiction
This procurement is governed by the latest versions of Federal Transit Administration (FTA) Circular
C4220.1F, as amended, U.S. Department of Transportation's Uniform Administrative Requirements (49
CFR 18) and the Federal Acquisition Regulation (FAR). These are listed in descending order of application.
The Wayne County Circuit Court shall have exclusive jurisdiction to hear any dispute related to this
procurement once the protest procedure identified in Section 134 is exhausted. Section 228 governs
dispute resolution during the life of the contract.
274 Reserved
275 Reserved
276 Reserved
277 Reserved
278 Federal Changes
The Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and
directives, including without limitation those listed directly or by reference in the Master Agreement
between the DTC and FTA, as they may be amended or promulgated from time to time during the term of
this contract. The Contractor's failure to so comply shall constitute a material breach of this Contract.
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Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by DOT, as set forth in FTA Circular 4220.1F, as amended, are hereby incorporated by reference.
Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in
the event of a conflict with other provisions contained in this Contract. The Contractor shall not perform
any act, fail to perform any act, or refuse to comply with any DTC requests which would cause the DTC to
be in violation of the FTA terms and conditions.

Suspension and Debarment

This Contract is a covered transaction for purposes of 49 CFR Part 29. As such, the Contractor is required
to verify that the Contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR
29.905, are not excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

The Contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to
comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into.

Byrd Anti-Lobbying Amendment, 31 U.5.C. 1352, as amended by the Lobbying Disclosure Act of 1995, P.L.
104-65 [to be codified at 2 U.S.C. § 1601, et seq.]

Contractors who apply or hid for an award of $100,000 or more shall file the certification reguired by 49
CFR Part 20, “New Restrictions on Lobbying.” Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of Congress,
or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any registrant under the
Lobbying Disclosure Act of 1995 who has made lobbying contacts on its behalf with non-Federal funds
with respect to that Federal contract, grant or award covered by 31 U.S.C. 1352 Such disclosures are
forwarded from tier to tier up to the Contractor.

Fly America

The Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act) in accordance with the
General Services Administration’s regulations at 41 CFR Part 301-10, which provide that recipients and
subrecipients of Federal funds and their contractors are required to use U.S. Flag air carriers for U.S
Government-financed international air travel and transportation of their personal effects or property, to
the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as defined
by the Fly America Act. The Contractor shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adeguately explaining why service by a U.S. flag air carrier was not available
or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
compliance with the Fly America requirements. The Contractor agrees to include the requirements of this
section in all subcontracts that may involve international air transportation.

ADA Access

The Contracior and any of its Subsuppliers under the Contract agree to comply with all applicable
requiremenis of the Americans with Disabilities Act of 1990 {ADA), 42 USC §§ 12101 et seq.; Section 504
of the Rehabilitation Act of 1973, as amended, 29 USC § 794; 49 USC § 5301(d}; and the following
regulations and any amendments thereto:
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1 DOT regulations, “Transportation Services for individuals with Disabilities {ADA},” 49 CFR Part 37;

2. DOT regulations, “Nondiscrimination on the Basis of Handicap in Programs and Activities Receiving
or Benefiting from Federal Financial Assistance,” 49 CFR Part 27;

3. Joint U.S. Architectural and Transportation Barriers Compliance Board {U.S. ATBCB)/U.S. DOT
regulations, “American With Disabilities (ADA} Accessibility Specifications for Transportation Vehicles,” 36
CFR Part 1192 and 49 CFR Part 38;

4, Department of Justice (DOJ) regulations, “Nondiscrimination on the Basis of Disability in State and
Local Government Services,” 28 CFR Part 35;

5. DOQJ regulations, “Nondiscrimination on the Basis of Disability by Public Accommodations and in
Commercial Facilities,” 28 CFR Part 36;

6.  General Services Administration regulations, “Accommodations for the Physically Handicapped,” 41
CFR Subpart 101-19;

7. Equal Employment Opportunity Commission, “Regulations to Implement the Equal Employment
Provisions of the Americans with Disabilities Act,” 29 CFR Part 1630;

8.  Federal Communications Commission regulations, “Telecommunications Relay Services and Related
Customer Premises Equipment for Persons with Disabilities,” 47 CFR Part 64, Subpart F;

9. FTA regulations, “Transportation for Elderly and Handicapped Persons,” 49 CFR Part 609;

10. U.S. ATBCB regulations, “Electronic and Information Technology Accessibility Standards,” 36 CFR Part
1194; and

11. Any implementing requirements FTA may issue.

Rights in Data and Copyrights

A. Rights in Data - The following requirements apply to each contract involving experimental,
developmental or research work unless such work is primarily a capital or operating project:

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

(2) The following restrictions apply to all subject data first produced in the performance of the Contract:

{a} In accordance with 43 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the Federal Government reserves a royalty-
free, non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize
others to use, for "Federal Government purposes," any subject data, patent copyright, or other
proprietary rights described in subsections (2){(a)l and (2}{a)2 of this clause below. As used in the
previous sentence, "for Federal Government purposes," means use only for the direct purposes of the
federal Government. Without the proprietary right owner's consent, the Federal Government may not
extend its Federal license to any other party.

1. Any subject data developed under the Contract, whether or not a copyright or patent has been
obtained; and

2. Any rights of copyright, paient or other proprietary rights purchased by the DTC or Contractor using
Federal assistance in whole or in part provided by FTA.
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{b} Upon request by the Federal Government, the Contractor agrees to indemnify, save, and hold
harmless the Federal Government, its officers, agents, and employees acting within the scope of their
official duties against any liability, including costs and expenses, resulting from any willful or intentional
violation by the Contractor of proprietary rights, copyrights, patents, or right of privacy, arising out of the
publication, translation, reproduction, delivery, use, or disposition of any data furnished under the
Contract. The Contractor shall not be required to indemnify the Federal Government for any such liability
arising out of the intentionally wrongful act of any employee, official, or agents of the Federal
Government.

{c) Nothing contained in this clause on rights in data shall imply a license to the Federal Government
under any patent or be construed as affecting the scope of any license or other right otherwise granted to
the Federal Government under any patent.

(d) Data developed by the DTC or the Contractor and financed entirely without using Federal assistance
provided by the Federal Government that has been incorporated into work required by the underlying
Contract is exempt from the requirements of subsections 2(a), 2(b} and 2{c} of this clause, provided that
the DTC or Contractor identifies that data in writing at the time of defivery of the Contract work.

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

Sample Contract

A sample contract is attached to this Request for Proposals for informational purposes only.

Civil Rights Requirements

2% U.5.C. §623,42 U.5.C. § 2000
42 U.5.C. § 6102, 42 U.5.C. § 12112
42 U.5.C. § 12132, 49 U.5.C. § 5332
29 CFR Part 1630, 41 CFR Parts 60 et seq.

Civil Rights - The following requirements apply to the underlying contract:

(1} Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. § 2000d,
section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, section 202 of the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49 US.C. § 5332, the
Contractor agrees that it will not discriminate against any employee or applicant for employment because
of race, color, creed, national origin, sex, age, or disability. In addition, the Contractor agrees to comply
with applicable Federal implementing regulations and other imptementing requirements FTA may issue.

(2} Equal Employment Opportunity - The following equal employment opportunity requirements apply to
the underlying contract:

{a} Race, Color, Creed, National Origin, Sex - In accordance with Title VIl of the Civil Rights Act, as
amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to comply
with all applicable equal employment opportunity requirements of U.S. Department of Labor (U.S. bOL)
regulations, "Office of Federal Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor," 41 C.F.R. Parts 60 et seq, (which implement Executive Order No. 11246, "Equal
Employment Opportunity," as amended by Executive Order No. 11375, "Amending Executive Order 11246
Relating to Equal Employment Opportunity,”" 42 U.S.C. § 2000e note), and with any applicable Federal
statutes, executive orders, regulations, and Federal policies that may in the future affect construction
activities undertaken in the course of the Project. The Contractor agrees to take affirmative action to
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ensure that applicants are employed, and that employees are treated during employment, without regard
to their race, color, creed, national origin, sex, or age. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and selection for training, incfuding
apprenticeship. In addition, the Contractor agrees to comply with any implementing requirements FTA
may issue.

{b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as amended,
29 US.C. § 623 and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to refrain from
discrimination against present and prospective employees for reason of age. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 42
U.5.C. § 12112, the Contractor agrees that it will comply with the requirements of U.S. Equal Employment
Opportunity Commission, "Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act," 29 C.F.R. Part 1630, pertaining to employment of persons with disabilities. In
addition, the Contractor agrees to comply with any implementing requirements FTA may issue.

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

Access to Third Party Contract Records

DTC agrees to require, and assures that its CONTRACTOR require, their third party contractors and third
party subcontractors at each tier to provide to the U.S. Secretary of Transportation and the Comptroller
General of the United States or their duly authorized representatives, access to all third party contract
records as required by 49 U.S.C. § 5325(g). The CONTRACTOR further agrees to require, and assures that
its subcontractors require, their third party contractors and third party subcontractors, at each tier, to
provide sufficient access to third party procurement records as needed for compliance with Federal laws
and regulations or to assure proper Project management as determined by FTA.

National Intelligent Transportation Systems (ITS) Architecture and Standards

To the extent applicable, the CONTRACTOR agrees to conform to the National Intelligent Transportation
Systems (ITS) Architecture and Standards as required by SAFETEA-LU § 5307(c), 23 U.S.C. § 512 note, and
follow the provisions of FTA Notice, “FTA National ITS Architecture Policy on Transit Projects,” 66 Fed.
Reg. 1455 et seq., January 8, 2001, and any other implementing directives FTA may issue at a later date,
except to the extent FTA determines otherwise in writing.

State, Territorial, and Local Law

Shauld a Federal law pre-empt a State, territorial, or local law, regulation, or ordinance, the CONTRACTOR
must comply with the Federal law and implementing regulations. Nevertheless, no provision of the Grant
Agreement or Cooperative Agreement for the Project, or this Master Agreement requires the
CONTRACTOR to observe or enforce compliance with any provision, perform any other act, or do any
other thing in contravention of State, territerial, or focal law, regulation, or ordinance. Thus if compliance
with any provision of the Grant Agreement or Cooperative Agreement for the Project, or this Master
Agreement violates or would require the CONTRACTOR to violate any State, territorial, or local law,
regutation, or ordinance, the CONTRACTOR agrees to notify FTA immediately in writing. Should this occur,
FTA and the CONTRACTOR agree that they will make appropriate arrangements to proceed with or, if
necessary, terminate the Project expeditiously.
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SECTION 360

STUDY OF
ECONOMIC AND COMMUNITY BENEFITS OF THE
DOWNTOWN DETROIT PEOPLE MOVER RAITL DISTRIBUTION SYSTEM

I PRELIMINARY INFORMATION FOR RESPONDENTS

The Detroit Transportation Corporation is seeking proposals from qualified firms to
determine the economic community benefits of the Detroit People Mover (DPM), a 2.9
mile publicly funded rail distribution system in the downtown Detroit Central Business
District that has been in operation since 1987. The study will construct through the
development of the econometric model a Transit Oriented Development (TOD) shed. The
existing developments at or near People Mover stations will be assessed and a value
contributor calculated and assigned to estimate the impact of the DPM on development.
The study will also review existing developments prior to the construction of the People
Mover at or near the current station locations.

Persons and organizations submitting proposals should have documented previous
experience in the construction and testing of econometric models similar to the model
described in this Scope of Work, and in the direct implementation of those models to
quantify, evaluate, and construct written reports of measured economic impacts.

The development of the econometric model will also have some transferable benefits
with particular emphasis on TOD development to at-grade rail systems such as a modern
Street Car, Light Rail, and Bus Rapid Transit.

The Detroit Transportation Corporation expects the consultant to complete the study in
12 months.

IL. STUDY LOCATION

The study location is the City of Detroit and specifically the downtown Central Business
District.

(118 BACKGROUND INFORMATION
e DTC Project Manager

The project manager for this Study will be Mr. Cornelius Henry, Transportation
Specialist, Buhl Building, 535 Griswold, Suite 400, Detroit, Michigan 48226.
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e Amnticipated Study Uses-Overview

The relative benefit and availability of local public transportation is an important
consideration in developing local and regional government planning strategies, and is a
frequent topic in local governmental decision making. DTC desires to have constructed
an econometric model that will be capable of objectively measuring the extent of
economic and community benefits that can be attributed to the provision of downtown
rail transit service. These benefits include employment, attraction of new business,
increases in existing business activity to include, education, healthcare, tourism,
congestion mitigation, safety and environmental benefits. DTC also desites that this
model be able to measure the extent that public transit service (DPM) assists cost
avoidance (in terms of social programs) associated with providing transportation
independence for seniors, persons with disabilities and young people.

There are two (2) distinct anticipated phases of this study: 1) development of an
economic measurement model as described in detail below; and 2) implementation of the
model by collecting and evaluating baseline economic data relevant to the DPM system
collected at or near the 13 stations.

It is possible that different types and degrees of economic and community benefits accrue
at the different station locations, depending on population characteristics, geographic
location, business activity and other characteristics of the area being studied. Therefore, it
will be an inherent objective of the study to account for and analyze these variations, in
order to broaden the relevance of the study to DTC and other agencies interested in
gaining an understanding of the impact of this type of model.

Moreover, as presently envisioned by DTC, the requested economic model will provide
for local economic analysis at the station and area levels. The model is intended to make
an economic impact assessment that is quantifiable and able to estimate outputs/outcome
at an acceptable precision level.

It should also be emphasized that the economic model will, ideally, be used
independently by end users, e.g., by local transportation providers, as well as local,
regional and state level policy makers and planners, to guide public transportation
planning and financing decisions at various levels over a period of time following the
study, and which will produce highly valid and detailed results over time.,

Proposers are requested to include in their proposals an assessment of whether an
economic model can be constructed which can be implemented independently by end
users, and will yield a sufficiently rigorous and detailed analysis to withstand critical
scrutiny, for the purpose of guiding local, regional, and statewide policy regarding the
impact value of Transit Oriented Development.

The model will be used by DTC and possibly other transit providers in the region. DTC
will require the Contractor to deliver a procedures manual (“User Manual™) as written
documentation.
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Proposer’s Understanding of Service to be Provided-Overview.

Proposers should demonstrate the following in conjunction with the “Understanding of
Service and Innovations™ element of the Proposal Selection Criteria section of this Scope
of Work:

o A demonsiration of the Proposer’s understanding of DPM rail
distribution systems.

o A demonstration of the knowledge of Transit Oriented Development.

o A demonstration of Pre and Post impact analysis.

o A demonstration of economic input/output models with specific emphasis
on transit benefits.

o A demonstration of understanding of economic hedonistic theory and the
application to rail station development and the impact on real estate
values.

o A demonstration of measuring ways to capture the economic impact of
downtown convention business and the economic impact of special
events on the DPM systems.

o A bibliographic listing of similar previous studies constructed by the
Proposer, and a listing of other scholarly sources of background
information found by the Proposer when developing its proposal for this
study, including a brief written explanation of why the Proposer chose
those sources.

e Qualifications of the Proposer’s Team-Overview

Based on the above anticipated uses, Proposers should demonstrate the following in
conjunction with the “Qualifications of Team™ element of the Proposal Selection Criteria
section of this Scope of Work: '

A preliminary demonstration of the Proposer’s knowledge and skill at

development of economic models similar to the model now being considered,

including knowledge of relevant literature on measuring economic impacts of
public transportation, and a description of previous economic measurement
models the Proposer has developed

e An overview of how the Proposer would approach the project, e.g. tasks
involved and projected timeframe for completion of these tasks.

e A description of how the Proposer would develop the required economic model
for DTC; submission of a sample prototype model as part of the Proposer’s
proposal, including a proposed system of scale/geography categories and rules
on how to adapt the model to the various categories.

e A description of the relative strengths and weaknesses, in the Proposer’s

judgment, of a model that is geared for use independently on an ongoing basis

by the above- mentioned end users. DTC is particularly interested in learning --
during the bid process -- whether the Proposer sees a necessary relationship
between the relative “ease of use” of the model and its 1) scientific validity and
quality of results and 2) its versatility as to scope and depth of measurable
outputs. It is specifically requested that the Proposer include a statement

DTC Transit Oriented Development Study Page |4



evaluating the extent to which making the model relatively “easy to use”
independently by its identified end users, will impact the model’s scientific
rigor and validity as a legitimate basis for policymaking activities.

e A description of the level of training and professional consultation that, in the
Proposer’s judgment, would be needed to use the model independently on an
ongoing basis by DTC staff.

IV. STUDY OBJECTIVES AND OVERVIEW OF DELIVERABLES

PHASE ONE- CONSTRUCT ECONOMIC MODEL

The objective of this study is construction and evaluation of an economic model
that can be used independently by DTC, local transit providers or by local,
regional and state government decision makers and planners to measure, evaluate
and track, over time, the extent Transit Oriented Development has at or near rail
stations. The model will also measure the economic impact in general of the
Detroit downtown people mover system., and its subsequent benefits.

Note: as work progresses, all deliverables will be presented by the Coniractor in
draft form for review by DTC staff.

As background, DTC has noted three potentially relevant previous studies. These
are:

e “Assessment of the Potential Fiscal Impacts of Existing and Proposed
Transit-Oriented Development in the Dallas Area Rapid Transit Service
Area” prepared by Terry L. Clower, Ph.D., Bernard Weinstein, Ph.D.,
Michael Seman, M.S.

e Project 0092-05-14, “The Sociocconomic Benefits of Transit in
Wisconsin, Phase II: Benefit Cost Analysis,” produced through the
Wisconsin Department of Transportation Research Program, 4802
Sheboygan Ave., Madison, WI 53707

e Economic and Community Benefits of Local Bus Service -HDR-Decision
Economics, March 2010, Michigan Department of Transportation

DTC has not adopted the research findings or tested the research methodology of
any study. These studies are noted only as information and may assist as possible
evaluation models, based entirely on the independent judgment of interested
Proposers. Proposers may or may not decide to use either or both of these models
as sources for consideration. DTC has no pre-determined preference either for or
against the general approach taken in either of these studies.

To accommodate DTC’s objective, the Contractor will be required to provide the
following specific deliverables:

Deliverable Number One: Based on a review of relevant literature and a detailed
assessment of downtown people mover systems, the model delivered will contain
all of the following characteristics:
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e The model will be desk-top based with ease of use a priority.

e To the extent possible, the independent variables (data inputs to equations)
should be contained in a general use accessible file.

e To the extent possible, independent variables (data inputs) such as
ridership, cost etc should be available in MDOT’s Public Transportation
Management System (PTMS).

e The model will be capable of measuring benefits including employment,
aftraction of new business, increases in existing business activity,
education, healthcare, tourism, conventions, congestion mitigation, safety
and environmental benefits. The model will also be able to measure the
extent that public bus transit service assists cost avoidance (in terms of
social programs) associated with providing transportation independence
for seniors, persons with disabilities and young people.

e The Contractor will document how the model will be independently
implemented by policy makers at the local, and regional including a
workable system of scale/geography categories and rules on how to adapt
the model to the various categories, over a period of years afier
completion of the model and the Contractor’s responsibilities, and with
minimal external consultation.

e The Contractor will demonstrate to the DTC Project Team, through
submitted written materials and meetings with the Project Team as may be
necessary, that the economic model contains all of the above required
characteristics.

Deliverable Number Two: The Contractor will ensure delivery of an economic
measurement model that can be used independently to measure the desired
benefits. To this end, as Deliverable Number Two, the Contractor will
demonstrate how the model would be used independently by DTC and transit
agencies in the region and specifically the RTA.

The results of the outputs obtained from implementing the model;

e A user interface {(electronic format) that forms a useable package for end
users;

e An analysis of the model’s performance in meeting all of the
characteristics as outlined in deliverable Number One above.

Deliverable Number Three: To fully support the usefulness of the economic
model in Phase One, the Contractor will prepare a final report to include the
following:

e Documentation supporting the walidity of the model, including
bibliographic or other scientific references;

e An interface with the model (electronic format) that forms a useable
package for DTC and end users of the model; and

e A procedures manual (“User Manual™).
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PHASE TWO- IMPLEMENT THE ECONOMIC MODEL

V.

The objective of Phase Two will be the implementation of the above-constructed
model.

Deliverable Number One: Demonstration and evaluation of the model by
implementing it fully at DTC.

Deliverable Number Two: As part of the implementation, the Contractor will test
and ensure the model’s feasibility as a tool for DTC to conduct measurements of
public transportation economic and community benefits over a period of years,
without need for ongoing external professional consultation.

Deliverable Number Three: Estimate the parameters (constant values) of the
model using data defined above, and provide DTC with equations which are ready
to use when the values of independent variables (inputs to the model’s equations)
change in the future.

Deliverable Number Four:

o Prepare a draft final report containing a report of the baseline
economic analysis and measurements conducied using the model at the
local level.

e  Submit the draft final report to DTC.

Deliverable Number Five:
e Prepare a final report containing the materials as specified in Deliverable
Number Four,
e Submit the final report to DTC. DTC will submit the final report to
MDOT.

GENERAL SEQUENCE OF ACTIVIITIES

Following the selection and coniract process, the Contractor will meet with DTC
staff and discuss any related matters deemed necessary at this time to ensure
success of the project.

The Contractor will develop a detailed work plan for the objective and
deliverables. The work plan will be submitted and approved by DTC prior to the
commencement of work.

The Contractor will carry out activities as outlined in the work plan for the
objectives identified. The Confractor will submit progress reports monthly. The
Contractor will identify any unique problems that may arise during the course of
the project and will recommend and implement solutions to those problems,

The Contractor will prepare a draft report regarding the results of the constructed
economic model, and related conclusions and recommendations as outlined in the
staternent of deliverables above. The draft report will be reviewed by DTC staff.
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5. The Contractor will prepare a final report regarding the results of the constructed
economic model, and related conclusions and recommendations as outlined in the
statement of deliverables above. The final report will be reviewed and approved

by DTC staff,

VL. RECOMMENDED STUDY SCHEDULE

(BENCHMARKS)

Target Date
March 31, 2014

April 10,2014

April 30,2014

August 27, 2014

October 22, 2014

January 7, 2015

Description

DTC issues Notice to Proceed to Contractor.

Overview meeting with Contractor, DTC Staff,
Contractor submits detailed work plan to complete
deliverables and projected time for completion.

Contractor starts work on projected development of
economic model for analysis of public transit
economic and community benefits.

Contractor presents recommended economic model
to DTC.

Following review and approval of the
recommended model, Contractor submits final
report,

DTC approves final deliverables.

Note: Completion dates are predicated upon the estimated date of contract award.
Should the award of this contract take longer than the DTC’s best estimate, specific
completion dates will be renegotiated with the Contractor.

VII. PAYMENT SCHEDULE

Compensation for Phases One and Two of this Scope of Work shall be based on
milestones. Such compensation shall be divided into payments with the following
percentages for satisfactory completion of each milestone, as determined by the DTC:;

Completion of Phase One 50%
Completion and DTC Acceptance of Phase Two  50%
Total Reimbursement for Services: 100%
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VIiII. MONTHLY PROGRESS REPORT

On the 10™ of each month, the Contractor’s Project Manager will submit a Monthly
Progress Report to Cornelius Henry, DTC’s Project Manager.

X,

SUBCONTRACTING OF CONTRACT WORK

A minimum of 40% of all contracted work must be conducted by the prime contractor.

X.

1.

XL

PRIME CONTRACTOR GENERAIL RESPONSIBILITIES

Meet with the DTC Project Manager and Project Team prior to beginning any
major work, to obtain approval to begin work, to review relationship of work to
study objectives, location of data sources, and contact persons, and review sources
for relevant DTC and community based data. Contractor will give attention to
critical target dates that may require a large lead time.

The Contractor shall attend any project-related meetings as directed by the DTC
Project Manager.

The DTC Project Manager shall be the official DTC contact person for the
Contractor. The Contractor must address or send a copy of all correspondence to
the DTC Project Manager, with a similar copy to the Procurement Office. This
includes all sub-contractor correspondence and verbal contact records. The DTC
Project Manager shall be aware of all communications regarding the project.

The Contractor shall notify DTC and obtain DTC approval of all proposed
subcontractors for all work that will not to be performed directly by the
Contractor.

As work progresses, Contractor will present all deliverables in draft form for
review by DTC staff,

DETAILED CONTRACTOR RESPONSIBILITIES (BY TASK)

Phase I — Deliverable Number One — Contractor will be responsible for the
following items:

I. Preparation and submission of a detailed work plan based upon the objectives
and deliverables, to include:

e A detailed schedule and anticipated timeframe for completion of required
tasks;

e An outline of the model and the economic and community benefits to be
studied;

e An explanation of how the economic impacts measurement model will be
researched, constructed and tested;
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e An explanation of how the economic model will be implemented and
evaluated locally and regionally, including the methods of data collection
and analysis;

@ An explanation of how the case studies (“profiles”) will be determined and
written;

e An explanation of how the resulting draft and final reports will be written
and presented.

2. As aspecific deliverable, construct and test the economic measurement model
with the following characteristics:

e The model will be scalable so as to be specific to all local /regional
jurisdictions, and can be used by different sized public transportation
providers with different geographic characteristics.

¢ To the extent possible, the independent variables (data inputs to equations)
should be available as data fields in MDOT’s existing PTMS, or a
database easily accessible and manageable by DTC staff.

e To the extent possible, independent variables (data inputs) not in PTMS
should be available in the public domain.

e The model will be capable of measuring benefits including employment,
altraction of new business, increases in existing business activity,
education, healthcare, tourism, congestion mitigation, safety and
environmental benefits, and cost avoidance (in terms of social programs)
associated with providing transportation independence for seniors, persons
with disabilities and young people.

e The model will incorporate specific economic and community benefits as
reviewed by DTC,

Phase I — Deliverable Number Two — Contractor will be responsible for the
following items:

To fully support the usefulness of this deliverable, the Contractor will
perform the following:

¢ The Contractor will describe how the model will be independently
implemented by policy makers at the local and regional level, including a
workable system of scale/geography categories and rules on how to adapt
the model to the various categories.

e 'The Contractor will advise on the extent of external professional guidance
that will be needed to implement the model on occasions subsequent to the
completion of the Contractor’s contract.

e The Contractor will report the results of the outputs obtained from
implementing the model.

e 'The Contractor will provide a user interface (electronic format) that forms
a useable package for end users.

DTC Transit Oriented Development Study Page |10



e The Contractor will provide a written analysis of the model’s performance
in meeting all of the characteristics as outlined in deliverable Number One
above,

Phase I — Deliverable Number Three — Contractor will be responsible for the
following items:

@ The Contractor will provide documentation supporting the validity of the
model, including bibliographic or other scientific references.

e The Confractor will provide a procedure manual (“user manual”) as
tailored for individual applications by DTC and area transit providers.

Phase II — Deliverable Number One - Contractor will be responsible for:

Evaluating the model by implementing it fully at DTC.

Phase I — Deliverable Number Two — Contractor will be responsible for:

Testing and providing an assessment of the model’s feasibility as a tool to

conduct local, regional, measurements of public transportation economic and

community benefits over a period of years,
Phase kl — Deliverable Number Three — Contractor will be responsible for:

e Estimating the parameters (constant values) of the model using data
defined above for the various scale categories, and provides DTC with
equations which are ready to use when the values of independent variables
{(inputs to the model’s equations) change in the future.

Phase II — Deliverable Number Four — Contractor will be responsible for:

e Preparing a draft final report containing a report of the baseline economic
measurements analysis conducted using the model at the local level.

e Submitting the draft final report to D'TC for review and comment.

Phase II — Deliverable Number Five - Contractor will be responsible for:
e Preparing a final report containing the materials as specified in

Deliverable Number Four, above.
¢ Submitting the final report to DTC.

XIl. Proposal Selection Criteria and Total Pessible Points

The evaluation criteria is indicated below, listed in descending order of
importance.
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1. Qualifications of Team: 40 Points.

The scoring for qualifications of team will be based on the following information:

o Structure of the Project Team (Personnel and Roles)-Describe the structure of
the project team including the roles of all key personnel and sub-
consultant/Contractors. For each sub-consultant Contractor, describe role in
service and include what percent of the named role that the sub-
consultant/Contractor is expected to provide.

e Staff Service Experience — Provide resumes for each of the key staff of the
prime and sub-consultant/contractor.

2. Understanding of Service and Innevations: 30 Points.

e Describe the understanding of the service, innovations, or other issues you
intend to propose. This information is to be based on the scope of work.

& Include any work item that you believe should be added to the scope of work, or
any work item that is in the current scope of services which you believe should
be altered.

3. Past Performance: 20 Points.

DTC will review relevant performance evaluations for the past five (5) years for
prime and sub-consultants/contractors that are being proposed. If' the
Consultant/Contractor has not previously worked for DTC or has only had a few
service opportunities that have been evaluated, this area can be used to provide
other references for the Selection Team to contact. These references would be in
addition to references provided in the resumes requested in subsection 2-
“Qualifications of Team” above, and limited to work completed in the past five
(5) years.

4, Price: 10 Points.

After scoring the proposal (Technical Proposal) with the above criteria (1-3), the
Price Proposal will be scored using the following scale: the lowest price gets 10
points, second lowest price gets 9 points and so forth.

XIII. Proposal Submission

Written proposals shall serve as the principal mechanism for award; therefore,
they should be as comprehensive as possible. Proposals should be prepared
simply and economically, providing a straightforward, concise description of the
Proposer’s capabilities to satisfy the requirements of the RFP.

Proposals must be submitted at the date and time indicated in the cover letter. In
making an award, it is understood that the decision of the DTC shall be final. The

DTC Transit Oriented Development Study Page |12



responsibility of proposal delivery is solely that of the Proposer, notwithstanding
delays resulting from postal handling or any other reason.

The DTC shall not be liable for any expense incurred in the preparation of
proposals. The proposal shall designate a single representative with whom the
DTC shall communicate regarding the proposal and contract negotiations, if any.

Submission of technical literature, display charts, or other supplemental materials
are the responsibility of and within the discretion of Proposers. Any color
materials included with the proposal shall be easily photocopied and clearly
readable in black and white. All language used in the proposal and any exhibits
shall be English (U.S. terminology). The Technical Proposal shall not exceed 20
pages single-sided.

Proposals shall be submitted in two (2) parts. Each part shall be separately
packaged and sealed.

Part1 - Technical Proposal

One (1) original, four (4) bound copies and an electronic version in MS Word
2007 that shall be clearly marked "TECHNICAL PROPOSAL - PROJECT 12-
2013R".

In addition to the information contained in Section X1, Technical Proposals shall
include the following:

Project-Related Information.

1) List of current workload, and a statement that the current workload
will not interfere with the expeditious planning and execution of
the proposed project.

2) A detailed plan of action and a description of how the services will

be performed.

3) Statement summarizing the firm's understanding of the project's
potential problems (if any), the DTC’s special concerns and how
the firm proposes to address the issues.

4) A letter of confirmation that the firm complies with state and
federal fair employment and equal opportunity laws and
regulations.

5) Statement of avoidance of personal or organizational conflict of

interest indicating the Proposer will not hold any proprietary
interest in any other business or firm submitting a response to this
RFP.
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6) Statement of Non-Collusion certifying that:

° The rates and prices or other information stated in the
proposal were arrived at independently, without
consultation, communication or agreement with any other
firm for the purpose of restricting competition;

e The rates, prices or other information stated in the proposal
have not been knowingly disclosed by the firm and will not
be knowingly disclosed by the firm prior to award; and

e No attempt has been made or will be made by the firm to
induce any other person or firm to submit, or not to submit
a proposal, for the purpose of restricting competition.

7 Include any information that is believed to be pertinent, but which
was not specifically asked for elsewhere in this RFP.

Part 2 - Price Proposal

One (1) original, four (4) bound copies and an electronic version in MS Word
2007 that shall be clearly marked "PRICE PROPOSAL - PROJECT 12-
2013R™ and shall include an outline of the compensation the firm expects for
providing the services outlined in this Section 300.

XIV. Evaluation of Proposals

An Evaluation Committee will be appointed by DTC to participate in the review
and evaluation of proposals. The committee will consist of DTC staff and key
downtown Detroit development stakeholders. The proposals will be evaluated
using a two-phase process. The first phase shall consist of an initial selection of
finalists. As needed, the second phase will consist of written questions, oral
interviews and the submittals of Best and Final Offers.

The Contract that may be entered into will be the one most advantageous to DTC,
price and all other factors considered. DTC reserves the right to consider
proposals or modifications thereof received at any time before award is made, if
such action is in the best interests of DTC. DTC shall be the sole judge of what
are its best interests in regards to this RFP,

XIV. Method of Award

A. DTC will establish an Bvaluation Committee charged with the
responsibility of evaluating each proposal. Evaluation points will be
primarily assigned based on the criteria listed above. Each proposal will
be ranked in sequence, from the highest to the lowest.
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B. DTC will then select one or more of the highest ranked Proposer finalist(s)
in a competitive range. The competitive range will include all proposals
which have a reasonable chance of being selected for award, as
determined by DTC.

The finalist may be asked to provide a visual/oral presentation to DTC,
participate in a dialogue with DTC in order to clarify any part of the
proposal, or otherwise provide further information to DTC to assist DTC
in its decision, and, if necessary or convenient, fo re-evaluate the relevant
proposal(s). However, DTC reserves the right, in its sole discretion, to
enter into contractual negotiations with any selected Proposer without
secking further information or clarification from any other Proposer. The
presentation, if requested, will not affect the evaluation score.

C. DTC reserves the right, in its sole discretion, to accept the proposal most
advantageous to DTC without further discussion or negotiation, or to
reject all or any of the proposals. DTC reserves the right to negotiate on
the entire proposal, as submitted, or at the sole discretion of the DTC, to
delete individual tasks deemed not in the DTC’s best interest and negotiate
on the remaining portions of the proposal. DTC reserves the right to award
to other than the Proposer with the lowest price proposal.

D. DTC reserves the right, in its sole discretion, to enter immediately into
negotiations with any selected Proposer, or to enter into negotiations with
multiple selected Proposers. FEither the single selected Proposer, or the
multiple selected Proposers, may be provided with an opportunity to
amend its proposal, and then submit a Best and Final Offer (BAFO).
Once submitted, the Proposer may not withdraw or modify a BAFO,
except as requested by DTC. As appropriate, DTC may review and amend
the ranking of any Proposer that submits a BAFO.

E. Either directly, or after receiving a BAFO, DTC may enter into
negotiations with the first-ranked selected Proposer. If DTC is unable to
achieve a satisfactory contract with the first-ranked selected Proposer at a
fair and reasonable price as determined in DTC’s sole discretion,
negotiations with that Proposer shall be formally concluded. Once
concluded, the negotiations with the first-ranked selected Proposer will not
be re-initiated.

E. DTC will then enter into similar negotiations with the other selected
Proposers in order of rank as determined in DTC’s sole discretion, and
continue until an acceptable contract (sample attached to this RFP for
reference only), at a fair and reasonable price, is concluded with a
Proposer.

G. The recommendations of the Evaluation Committee and all other
submittals and completed forms required by this REP, will be presented to
the DTC General Manager for concurrence to award a the contract. After
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her concurrence, a formal resolution will be made to the DTC Board for
approval, afier which the contract will be issued to the successful Proposer
for signature.

H. Following receipt of the signed contract by the DTC, the signed contract

will be presented for final contract approval by the General Manager of
the DTC.

L. After execution of this contract by the DTC General Manager, a formal,
dated, Notice to Proceed (NTP) will be issued to the successful Proposer.
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SECTION 400 - CONTRACTGR CERTIFICATIONS

The following certifications are a material part of DTC's Request for Proposal {(“RFP”). The following
proposer certifications must be submitted with your Proposal. Failure to include fully executed originals
of these certifications, which include all the required information, may result in the rejection of your
Bid/Prapaosal as unqualified and/or unresponsive to the RFP.

e Price Page

e  Exceptions to Terms and Conditions

e Addendum Certification

s«  Compliance with Federal Affirmative Action Requirements Certification
e Disadvantaged Business Enterprise Certification

e Debarment Certification

s Clean Air and Water Certification

e Lobbying Certification

e  Non-Conflict of Interest Certification

e  Name, LegaI'Status, and Authorizing Signature

o Certificate of Procurement Integrity

e  Free Competition Bidding Affidavit

e  Drug and Alcohol Testing Program Certification

e  Overall Federal Regulation Compliance Certification

s  Bid/Proposal Guaranty & Security

e  Report A: Equal Employment Opportunity Compliance Report

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Price Page

The undersigned vendor proposes to perform the Transit Oriented Development Study in accordance with the
specifications contained herein for the price stipulated below in complance with the Instructions to Proposers,
Terms and Conditions, and Scope of Work.

Price:  Transit Oriented Development Study S Lump Sum

Vendor Name

Address

City State Zip

Phone

Fax

Email

Website

Name of person authorized to submit this proposal and negotiate with DTC

Signature of person authorized to submit this proposal and negotiate with DTC

Phone

Fax

Cell

Email

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Exceptions to Terms and Conditions

This is a Request for Proposals. Proposers who wish to take exception to or modify anything in
this RFP should provide the description and reason for any such changes. The Terms and
Conditions are fairly universal in the transit industry. DTC does not look kindly upon exceptions

taken by vendors. Use this and other pages to describe your request. Be sure to cite Section-
Page-Paragraph-Line numbers.

DTC REP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Addendum Certification
Failure to acknowledge receipt of all addenda may cause your Bid/Proposal to be considerad

nonresponsive to the IFB/RFP. Acknowledged receipt of each addendum must be clearly established and
included with your Bid/Proposal.

ADDENDUM

Proposer acknowledges having received and carefully reviewed the following addendum to the RFP:

Addendum No. Dated:
Addendum No. Dated:
Addendum No. Dated:
Addendum No. "~ Dated:_
Addendum No. Dated:

If no addendum or addenda to the RFP have been received, so indicate by placing an "X" in the following
space:

Company Name:

Signature:

Print Name:

Title:

Date:

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Compliance with Federal Affirmative Action Requirements Certification

*Applicability — Code of Federal Regulations, Part 60

False or Fictitious representation of compliance will result in federal sanctions andfor sanctions by DTC.
Bidder/Proposer and its first tier subcontractors must meet the requirements provided herein provided it:

-has 50 or more employees; and

-has a contract of $50,000 or more; or

-has contracts which total 550,000 or more in any 12 month period; or

-Is a financial institution which serves as a depository for Government funds in any amount, acts as an issuing or
redeeming ageni for U.S. savings bonds and notes in any amount, or subscribes to federal deposit or share
insurance,

Requirements {Check Yes, No, or Not Applicable}*

1. Standard Form 100 {EEQ-1) is filed annually on or before the 31% day of March with the joint Report
Committee, the U.S, Office of Federal Contract Compliance; or the U.S. Equal Employment Opportunity
Commission.

Yes: No: *Not Applicable:

2. Affirmative Action programs pursuant to 41 Code of Federal Registration Part 60-2%* have been established and
are on file at each establishment.
Yes: No: *Not Applicable:

3. The Bidder/Proposer has participated in previous contracts or subcontracts subject to the general obligations of
Executive Order 11246, for government contractors and subcontractors contained in 41 Code of Federal
Regulations, Part 60.**

Yes: No: *Not Applicable:

CERTIFICATION OF COMPLIANCE WITH FEDERAL AFFIRMATIVE ACTION REQUIREMENTS**
{First Tier Sub-Contractor}

Company Name:

Signature:

Print Name:

Title:

Date:

** The Federal Register, Tuesday, December 30, 1980, Vol. 45, No. 251, contains the Department of Labar, Office
of Federal Contract Compliance Programs, Government Contractors, Affirmative Action Requirements, Final Rule:
{41 CFR, Parts 60-1, 60-2, 60-4, 60-20, 60-30, 60-50, 60-60, 60-250, and 60-741).

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Disadvantaged Business Enterprises Certification
Bidder/Proposer certifies the following:

1. The contract to be awarded under this IFB/RFP is subject to the requirements of Title 49, Code of Federal This
contract is subject to the requirements of Title 43, Code of Federal Regulations, Part 26, Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. DTC's FY
2011-2013 overall goal for DBE participation is 13%. Use of DBE firms for support functions (e.g. delivery,
installation, and training) is one way to achieve this goal.

2. Itis the policy of DTC to offer the maximum feasible participation of Disadvantaged Business Enterprises in
contracting opportunities with the DTC. In complance with 49 CFR Part 26 "Participation by Minority Business
Enterprise in Department of Transportation Programs”, DTC estabiishes annual percentage goals based on
budgeted contracting activities for DBEs. In order to account for eligible DBE participation and establish a
directory to identify and promote the utilization of such business it is required that certain pertinent
information and an affidavit attesting to the eligibility of the business as defined by the Federal Regulations
{49 CFR Part 26) be provided to DTC.

3. Contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of the
contract.  Contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of any DOT-assisted confract. Failure by contractor to carry out these requirements is a
material breach of the contract, which may result in the termination of this contract or such other remedy as
DIC deems appropriate. Each subcontract the contractor signs with a subcontractor must include the
assurance in this paragraph {see 49 CFR 26.13(b}).

4. The contractor will be required to report its DBE participation obtained through race-neutral means
throughout the period of performance.,

5. Contractor is required to pay its subcontractors performing work related to the contract for satisfactory
performance of that work no later than 30 days after the contractot’s receipt of payment for that work from
DTC. tn addition, contractor may not hold retainage from its subcontractors.

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

Company Name:

Signature:

Print Name:

Title:

Date:

DBTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Bidder/Proposer must complete and certify to the following:

Part A if the bidder/proposer itself is a DBE firm

Part B if the bidder/proposer meets the goal for DBE participation

Part Cand D if the bidder/proposer does NOT meet the goal for DBE participation
Remember to execute Part E of this section.
Good Faith Efforts must be made to include DBE firms in this contract. Such efforts are integral to your being
considered responsive to this tender. Documentation of your Good Faith Efforts must be included in Part D.
Guidance on what constitutes Good Faith Efforts is included in this section of the tender package. Insufficient or
inadequate efforts or a blank Part D are grounds to declare your tender unresponsive and not considered.

Part A

The firm submitting this bid/Proposal certifies that it is a [ ] DBE firm. It was certified by the Michigan UCP hy

Part B

The firm submitting this bid/Proposal certifies that one or more DBE firms will participate in this contract and are
identified as follows:

% of Bid Committed to this Firm itisa [ ] DBE

Firm Name

Contact Name

Address 1

Address 2

City, State Zip

Telephone Fax

Email

Certified by Date

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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% of Bid Committed to this Firm itisa [ ]DBE

Firm Name

Contact Name

Address 1

Address 2

City, State Zip

Telephone Fax

Email

Certified by Date

% of Bid Committed to this Firm ' "{ Hisa [ ]DBE

Firm Name

Contact Name

Address 1

Address 2

City, State Zip

Telephone Fax

Email

Certified by Date

Complete the following table to show total participation by DBE firms:

DBE MBE WBE

S to be paid to firm(s)

% of total bid

Total Participation by DBE

Did you meet the goal for participation by DBE firms in this tender? [ ]Yes [ ]No
If No, complete Parts C and D below.,

Part C

The firm certifies the following DBE firms were not selected or declined to participate for the reasen{s) shown.
Attach additional pages if needed.

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Firm DBE Reasons not selected or declined to
participate

Firm Name
Contact Name
Address
Address

City State Zip
Phone

Fax

Email

Firm Name
Contact Name
Address
Address

City State Zip
Phone

Fax

Email

Firm Name
Contact Name
Address
Address

City State Zip
Phone

Fax

Email

Firm Name
Contact Name
Address
Address

City State Zip
Phone

Fax

Email

Part D

Firm certifies it cannot meet the participation goals for this contract and specifies the following good faith efforts

o}

1

o

DTC RFP for TRANSIT CRIENTED DEVELOPMENT STUDY

n the attached, separate pages.

List the dates of advertisements placed in general circulation, trade association and minority-focus media
concerning the subcontracting oppertunities.

Attach copies of correspondence soliciting bids from DBE firms.

Attach phone logs, letters, notes, etc. to document your follow-up activity to your initial inquiry to
determine with certainty whether the DRE firms were interested.

Discuss how you selected portions of the work to be performed by DBE firms in order to increase
likelthood of meeting the participation goals.

Discuss how you provided adequate information to DBE firms about this contracting opportunity.

Expiatn your good faith negotiations with interested DBE firms and your sound reasans for rejecting them.
Discuss your efforts to assist DBE firms in obtaining bonding, lines of credit or insurance required by this
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tender.

8. Discuss your efforts to assist DBE firms in obtaining equipment, supplies, materials or related assistance.

o. Describe the minority community organizations, minority contractor’s groups, local, state and federal
minority business assistance offices or listings and other organizations that provide assistance in
identifying and subcontracting with DBE firms.

10. Describe other efforts not covered hy 1 through 8 above to indicate your affirmative action to obtain DBE
participation on this tender.

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
Section 400 — Required Forms 11



Guidance Concerning Good Faith Efforts
Excerpted from Appendix A to 49 CFR Part 26
{Federal Register p. 5145, February 2, 1999)

3 When a contract DBE goal is established on a USDOT-assisted contract, a bidder/proposer must, in order
to be responsive, make good faith efforts to meet the goal. The bidder/proposer can meet this requirement in
either of two ways as follows:

1. The bidder/propeser can meet the goal, documenting commitments for participation by DBE firms
sufficient for this purpose.

2. Even Iif it doesn't meet the goal, the bidder/proposer can document adequate good faith efforts. This
means that the bidder/proposer must show that it took all necessary and reasonable steps to achieve a DBE goal
or other requirement of this part which, by their scope, intensity, and appropriateness to the objective, could
reasonably be expected to obtain sufficient DBE participation, even if they were not fully successful.

If. The quality, quantity, and intensity of the different kinds of efforts that the bidder/proposer has made to
obtain DBE participates are key to a finding the bidder/proposer made good faith efforts. The efforts employed by
the bidder/proposer should be those that one could reasonably expect a bidder/proposer to take if the
bidder/proposer were actively and aggressively trying to obtain DBE participation sufficient to meet the DBE
contract goal. Mere pro forma efforts are not good faith efiorts to meet the DBE contract requirements,

tl. The following is a list of types of actions that demonstrate a bidder’s/proposer’s good faith efforts to
obtain DBE participation. This is not a mandatory checklist, nor is it intended to be exclusive or exhaustive. Other
factors or types of efforts may be relevant in appropriate cases.

A Soliciting through all reasonable and available means {e.g. attendance at pre-bid meetings, advertising
andfor written notices) the interest of all certified DBEs who have the capability to perform the work of the
contract. The bidder/proposer must solicit this interest within sufficient time to allow the DBEs to respond to the
solicitation. The bidder/proposer must determine with certainty if the DBEs are interested by taking appropriate
steps to follow up initizl solicitations.

B. Selecting portions of the work to be performed by DBEs in order to increase the likelihood that the DBE
goals will he achieved. This includes, where appropriate, breaking out contract work items into economically
feasible units to facilitate DBE participation, even when the prime contractor might otherwise prefer to perform
these work items with its own forces.

C. Providing interested DBEs with adequate information about the plans, specifications, and requirements of
the contract in a timely manner to assist them in responding to a solicitation.

D. Negotiating in good faith with interested DBEs.

{1} It is the bidder's/proposer’s responsibifity to make a portion of the work available to DBE subcontractors
and suppliers and to select those portions of the work or material needs consistent with the available DBE
subcontractors and suppliers, so as to facilitate DBE participation. Evidence of such negotiation includes the
names, addresses, and telephone numbers of DBEs that were considered; a description of the information
provided regarding the plans and specifications for the work selected for subcontracting; and evidence as to why
additional agreements could not be reached for DBEs to perform the work.

{2) A bidder/proposer using good business judgment would consider a number of factors in negotiating with
subcontractors, including DBE subcontractors, and would take a firm’s price and capabilities as well as contract
goals into consideration. However, the fact that there may be some additicnal costs involved in finding and using
DBEs is not in itself sufficient reason for a bidder’s/proposer’s failure to meet the contract DBE goal, as long as
such costs are reasonable. Also, the ability or desire of a prime contractor to perform the work of a contract with
its own organization does not relieve the bidder/proposer of the responsibility to make good faith efforts. rime
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coniractors are not, however, required to accept higher quotes from DBEs if the price difference is excessive or
unreasonable.

E. Not rejecting DBEs as being unqualified without sound reasons based on a thorough investigation of their
capabilities. The contractor’s standing within its industry, membership in specific groups, organizations, or
associations and political or social affiliations (for example union vs. non-union employee status) are not legitimate
causes for the rejection or non-solicitation of bids in the contractor’s efforts to meet the project goal.

F. Making efforts to assist interested DBEs in obtaining bonding, lines of credit, or insurance as required by
the recipient or contractor.

G. Making efforts to assist interested DBEs in obtaining necessary equipment, supplies, materials, or related
assistance or services.

H. Effectively using the services of available minority/women community organizations; minority/women
contractors’ groups; local, state, and Federal minority/ women business assistance offices; and other organizations
as allowed on a case-by-case hasis to provide assistance in the recruitment and placement of DBEs.

I Determining whether a bidder/proposer has made good faith efforts can take into account the
performance of other bidders/proposers in meeting the contract goal. For example, when the apparent successful
bidder/proposer fails to meet the contract goal, but others meet it, the question must be asked whether, with
additional reasonable efforts, the apparent successfuf hidder/proposer could have met the goal. If the apparent
successful bidder/proposer fails to meet the goal, but meets or exceeds the average DBE participation obtained by
other bidders/proposers, this will be viewed in conjunction with other factors, as evidence of the apparent
successful bidder/proposer having made good faith efforts.

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Debarment Certification

By signing and submitting this bid/Proposal, the Bidder/Proposer is providing the signed certification set out
below.

The inability of a person to provide the certification required below wilf not necessarily result in denial of
participation in this covered transaction. The prospective participant shall submit an explanation of why it cannot
provide the certification set out below. The certification or explanation will be considered in connection with the
department or agency’s determination whether to enter into this transaction. However, failure of the prospective
primary participant to furnish a certification shall disqualify such person from participation in this transaction,

The certification in this clause is a material representation of fact upon which reliance was placed when the
department or agency determined to enter into this procurement. if it is later determined that the prospective
primary participant knowingly rendered an erronecus certification, in addition to other remedies available to the
Federal Government, the department or agency may terminate this transaction for cause or default.

The prospective primary participant shall provide immediate written notice to the department or agency to which
this bid/Proposal is submitted if at any time the prospective primary participant learns that its certification was
erroneous when submitted or has become erroneous by reason of changed circumstances.

The terms "covered transaction,” "debarred," "suspended,” “ineligible," "lower tier covered transaction,"
"participant,” "person,” “primary covered transaction,” "principal," “Proposal,” and "voluntarily excluded,” as used
in this clause, have the meanings set out in the Definitions and Coverage sections of rules implementing Executive
Order 12549. You may contact the department or agency to which this bid/Proposal is submitted for assistance in
cbtaining a copy of those regulations.

The prospective primary pariicipant agrees by submitting this bid/Proposal that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any fower tier covered transaction with a person who
is proposed for debarment under 48 CFR part 9, subpart 9.4, debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this covered transaction, unless authorized by in writing by the
department or agency entering into this transactions.

The prospective primary participant further agrees by submitting this bid/Proposal that it will include this clause
titled "Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transaction", provided by the department or agency entering into this covered transaction, without modification,
in all lower tier covered transactions and in all solicitations for lower tier covered transactions.

A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred, suspended,
ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous.
A participant may decide the method and frequency by which it determines the eligibility of its principals. Each
participant may, but is not required to, check the List of Parties Excluded from Federal Procurement and Non-
procurement Programs.

Nothing contained in the foregoing shall be construed to require establishment of system of records in order to
render in good faith the certification required by this clause. The knowledge and information of a participant is
not reguired to exceed that which is normally passessed by a prudent person in the ordinary course of business
dealings.

Except for transactions authorized under these instructions, if a participant in a covered transaction knowingly
enters into a lower tier covered transaction with a person who is proposed for debarment under 48 CFR part 9,
subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in
addition to other remedies available to the Federal Government, the department or agency may terminate this
transaction for cause or default.
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The prospective primary participant certifies, by submission of this Bid/Proposal, to the best of its knowledge and
belief, that neither it nor its "principals,” as defined at 49 C.F.R. Part 29.105;

1. Are not presently debarsed, suspended, proposed for debarment, declared ineligible, or vofuntarily excluded
from covered transactions by any Federal department or agency.

2. Have not within a three-year period preceding this bid/Proposal been convicted of or had a civil judgment
rendered against them for commission of fraud ar a criminal offense in connection with obtaining, attempting to
obtain, or performing a public (Federal, State or tocal) transaction or contract under a public transaction; violation
of Federal or State antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property.

3. Are not presently indicted for or otherwise criminally or civilly charges by a governmental entity (Federal, State
or local} with commission of any of the offenses enumerated in paragraph {2) of this certification.

4, Have not within a three-year period preceding this bid/Proposal had one or more public transactions {Federal,
State, local) terminated for cause or default.

If the prospective primary participant is unable to certify to any of the statements in this certification, such
prospective primary participant shall attach an explanation to this bid/Proposal, and indicate that it has done so,
by placing an "X" in the following space: .

The certification is a material representation of fact relied upon by DTC. If it is later determined that the
Bidder/Proposer knowingly rendered an erroneous certification, in addition to remedies available to DTC, the
Federal Government may pursue available remedies, including but not limited to suspension and/or debarment.
The Bidder/Proposer agrees to comply with the requirements of 49 CFR 29, Subpart C while this offer is valid and
throughout the period of any contract that may arise from this offer. The Bidder/Proposer further agrees to
include a provision requiring stch compliance in its fower tier covered transactions.

Furthermore, the potential Bidder/Proposer certifies that it will provide immediate written notice to the Procuring
Agency if, at any time during the course of the proposed contract, it learns that this certification was erroneous
when submitted or has been erroneous by reason of changed circumstances.

THE BIDDER/PROPOSER CERTIFIES OR AFFIRMS THE TRUTHFULNESS AND ACCURACY OF EACH STATEMENT OF
ITS CERTIFICATION AND EXPLANATION, IF ANY. IN ADDITION, THE PROPOSER OR OFFEROR UNDERSTANDS AND
AGREES THAT THE PROVISIONS OF 31 U.S.C. §5 3801 ET S£Q. APPLY TO THIS CERTIFICATION AND EXPLANATION,
IF ANY.

Company Name:

Sighature:

Print Name;

Title:

Date:
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Clean Air and Water Certification

The Bidder/Proposer, by submitting a bid/proposal to DTC in response to the IFB/RFP, hereby agrees:

1. To comply with all the requirements of section 114 of the Clean Air Act (42 U.S.C. 7414) and section 308 of the
Clean Water Act {33 U.5.C. 1318) relating to inspeciion, monitoring, entry, reports, and information, as well as
other requirements specified in section 114 and section 308 of the Air Act and the Water Act, and all regulations
and guidelines issued to implement those acts before the award of this contract;

2. That no portion of the work required by this prime contract will be performed in a facility listed on the (EPA)
List of Violating Facilities on the date when this contract was awarded unless and until the EPA eliminates the

name of the facility from the listing;

3. To use best efforts to comply with clean air standards and clean water standards at the facility in which the
contract is being performed; and

4. To Insert the substance of this clause into any nonexempt subcontract, including this subparagraph (b}4).

Company Name:

Signature:

Print Name:

Title:

Date:
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Lobbying Certification

The Bidder/Proposer certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connaction with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal
contract, grant, foan, ot cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for making
lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Form—LLL, "Disclosure Form to
Report Lobbying,” in accordance with its instructions [as amended by "Government wide Guidance for New
Restrictions on Lobbying,” 61 Fed. Reg. 1413 {1/19/96). Note: Language in paragraph (2) herein has been modified
in accordance with Section 10 of the Lobbying Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.5.C. 1601,

et seq .)] '

3. The undersigned shall require that the language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction
imposed by 31, U.5.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

[Note: Pursuant to 31 U.S.C. § 1352{c}{1}-(2}(A), any person who makes a prohibited expenditure or fails to file or
amend a required certification or disclosure form shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such expenditure or failure.]

The Bidder/Proposer, certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Bidder/Proposer understands and agrees that the provisions of 31 U.S.C. A 3801,

et seq., apply to this certification and disclosure, if any.

Company Name:

Signature:

Print Name:

Title:

Date:

DTC RFP for TRANSIT CRIENTED DEVELOPMENT STUDY
Section 400 - Required Forms 17



Non-Conflict of Interest Certification

The Bidder/Proposer certifies, to the best of his or her knowledge and belief, that:

1. Bidder/Proposer has no personal or financial interest and shall not acquire any personal or financial interest,
direct or indirect, that would conflict in any manner or degree with the performance of the work under the
proposed contract. Bidder/Proposer further certifies that in the performance of the proposed contract, no person
having any such interest shall be employed by it.

2. No officer, agent, or employee of DTC, and no other public official who exercises any functions or
responsibilities in the review or approval of this Bid/Proposal, or in the review or approval of the performance of
any resulting contract, has any personal or financial interest, direct or indirect, in the proposed contract or in its
proceeds, whether such interest arises by way of a corporate entity, partnership, or otherwise,

3. Bidder/Proposer has not employed and will not employ any person to solicit or secure the proposed contract
upon any agreement or arrangement for payment of a commission, percentage, brokerage fee, or contingent fee,
other than bona fide employees working solely for Bidder/Proposer, either directly or indirectly, and
acknowledges that if this certification is breached, DTC may, at its option, terminate any proposed or resulting
contract without penalty, liability or obligation, or may, at its option, deduct from any amounts owed to
Bidder/FProposer under such contract any portion of any such commission, percentage, brokerage, or contingent
fee.

4. Bidder/Proposer isfare the only person(s) with me in the profits of the herein contained contract; that the
contract is made without any connection or interest in the profits thereof with any persons making any bid or
Proposal for said work; that the said contract is on my part, in all respects, fair and without collusion or fraud, and
also that no members of the Board of Trustees, head of any department or bureau, or employee therein, or any
employee of the Authority, is directly or indirectly interested therein.

Company Name:

Signature:

Print Name:

Title:

Date:

Section 400 ~ Required Forms 18



Name, Legal Status, and Authorizing Signature

BIDDING/PROPOSING UNDER THE NAME QF:

{Print Full Legai Name)
{Purchase Order/ Contract will be issued and payment will be made only to this name .)
MAILING ADBRESS:

Z|P CODE { )
PAYMENT ADDRESS {if different from above):

ZIP CODE { )
BUSINESS ADDRESS {Check One: [ 1OWN [ 1 RENT { ]LEASE}):

ZIP CODE { )

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{CHECK ONE)

[ ] CORPORATION, incorporated under the laws of the State of
if other than Michigan Corporation, Licensed to do business in Michigan:
[ 1YES [ INO

[ 1 PARTNERSHIP, consisting of [List Partners}):

[ } ASSUMED NAME {Register No.: }

[ 1INDIVIDUAL

IF NOT SIGNED BY AN OFFICER OF CORPORATION, THE PERSON IN SIGNING MUST HAVE AUTHORITY TO
COMMIT THE CORPORATION TO THIS BID/PROPOSAL

AUTHORIZED SIGNATURE DATE
PRINTED NAME TITLE
PHONE

UNSIGNED BIDS/PROPOSALS CANNOT BE CONSIDERED

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
Section 400 — Required Forms 19



CERTIFICATE OF PROCUREMENT INTEGRITY

This certification concerns a matter within the jurisdiction of an agency or grant recipient of the United States and
the making of a false, fictitious, or fraudulent certification may render the maker subject to prosecution under 18
USC 1001,

1, , am the officer or employee responsible for the preparation of this offer or
bid and hereby certity that, to the best of my knowledge and belief, with the exception of any information described
in this certificate, [ have no information concerning a violation or possible violation of Subsection 27(a), (b), {c), or
(e), of the Office of Federal Procurement Policy Act (41 USC 423, effective July 16, 1989) (hereinafter referred to
as "the Act"), as implemented in the Federal Acquisition Regulation (FAR), occurring during the conduct of this
procurement.

As required by Subsection 27(d)(12)B) of the Act, 1 further certify that each officer, employee, agent,
representative, and consultant of (name of bidder or proposer} who
has participated personally and substantially in the preparation or submission of this offer has certified that he or she
is familiar with, and comply with, the requirements of Subsection 17(a) of the Act, as implemented in the FAR, and
will report immediately to me any information concerning any violation or possible violation of the Act, as
impleinented in the FAR, pertaining to this procureiment. o o ' ' '

List violations or possible violations below. ENTER "NONE" IF NONE EXIST. Continue on plain paper if
necessaty, and label the plain paper "Certificate of Procurement Integrity (continuation Sheet)".

Bidder/proposer Executes Here!

Signature:

Date:

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
Section 400 —~ Required Forms 20



Free Competition Bidding Affidavit

(Section 112 {c} of Title 23, USC)

Project Name:

State of: , County of:
I, an authorized representative, being duly
SWOorn,
{Name and Title)
deposes, says, and certifies that: has
{Bidder/Proposer)

not either directly or indirectly, entered into any agreement, participated in any collusion, or otherwise taken any
action in restraint of free competition bidding in connection with this solicitation or any resulting contract.

{Signature)

Taken, subscriked, and sworn to before me this day of ,20

Notary Seal

{Signature of Notary Public}

My Commission Expires:

Section 400 — Required Forms 21



Drug and Alcohol Testing Program Certification

The Drug and Alcohol testing requirements apply to Operational Service Contracts where safety sensitive functions
are being performed. FTA's drug and alcohol rules are mandated in 49 CFR Parts 40, 653 and 654.

The Bidder/Proposer agrees to establish and implement a drug and alcohol testing program that complies with 49
CFR Parts 40, 653 and 654, produce any documentation necessary to establish its compliance with Parts 40, 653
and 654, and permit any authorized representative of the United States Department of Transportation or its
operating administrations and agents, the State Oversight Agency of Michigan (or state of the contractor), or the
DTC, to inspect the facilities and records associated with the implementation of the drug and alcohol testing
program as required under 49 CFR Parts 40, 653 and 654 and review the testing process. To certify compliance the
Bidder/Proposer shall use the "Substance Abuse Certifications" in the "Annual List of Certification and Assurances
for Federal Transit Administration Grants and Cooperative Agreements”, which is published annually in the Federal
Register.

The Bidder/Propaoser hereby certifies that it will meet the requirements of 49CFR Parts 40, 653 and 654.

Company Name:

Signature:

Print Name:

Title:

Daie:

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
Section 400 — Required Forms 22



Overall Federal Regulation Compliance Certification

All contractual provisions required by USDOT/FTA, as set forth in USDOT/FTA Circular 4220.1F, as amended, and
outlined in SECTION E: USDOT/FTA Terms and Conditions, are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all USDOT/FTA mandated terms shall be deemed to control in the event of a
conflict with other provisions contained in the Bid/Proposal with the Bidder/Proposer. The Bidder/Proposer shall
not perform any act, fail to perform any act, or refuse to comply with any DTC requests which would cause DTC to
be in violation of USDOT/FTA or MDOT grant terms and conditions.

Company Name:

Signature:

Print Name:

Title:

Date:

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
Sectionh 400 — Required Forms 23



Bid/Proposal Guaranty & Security

(if required by Sections 106 or 108 and 209)
Bid/Proposal Guaranty

It is understood and agreed that if the undersigned Bidder/Proposer should withdraw any part or all of its
Bid/Proposal within one hundred twenty {120} days after the bid/Proposal opening without the written consent of
DTC, shall refuse or be unable to enter into the proposed contract, or refuse or be unable to furnish adequate and
acceptable performance bonds and labor and material payments bonds, or refuse or be unable to furnish
adequate and acceptable insurance, it shall forfeit its Bid/Proposal Security to the extent of DTC's damages
occasioned by such withdrawal, or refusal, or inability to enter into an agreement, or provide adequate security
therefore.

Bid/Proposal Security

Bid/Proposal Security shall be submitted with the Bid/Proposal in an amount equivalent to five {5%}) percent of the
total Bid/Proposal price. The Bid/Proposal Security shall consist of a firm commitment, such as a Bid Bond,
Certified Check, Cashier's Check, Treasurer's Check, Letter of Credit and/or Official Bank Check. Bid Bonds must be
issued by a fully qualified surety company acceptable to DTC and listed as a company currently authorized under
31 CFR, Part 223 as possessing a Certificate of Authority as described thereunder.

Rights Reserved

fn submitting this Bid/Proposal, it is understood and agreed by Bidder/Proposer that the right is reserved by DTC
to reject any and all bids/Proposals, or part of any bid/Proposal and it is agreed that the Bid/Proposal may not be
withdrawn for a period of one hundred twenty (120) days subsequent to the opening of bids/Proposals, without
the written consent of DTC.

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

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

Company Name:

Signature:

Print Name:

Title:

Date:

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Report A: Equal Employment Opportunity Compliance Report

Bid/Proposal Project Name

Name of Firm Employer 1.D.
Number

Address

City State Zip

Independent firm or
Owned & Controlled by

Corporate address of parent / affiliate
Company

Mark the appropriate box
for your reporting unit
{Mark only one box)

Consolidated Report

Single Establishment Employer Report

Headquarters Unit Report

Individual Establishment Repost
{Submii one for each establishment)

Special Report

Business Data

What is the major activity of this establishment (Be specific, i.e., manufacturing steel casings,
retail grocer, wholesale plumbing supplies, etc.)

Include the specific type of product or type of service provided,

and the principal business or industrial activity:

Have alf subcontractors been informed of their responsibility to file EEQ

Compliance Report A

Yes

No

Is an Affirmative Action Plan on file with DTC’s Office of Contract Yes

Compliance?

No (Plan will be submitted by (date)

An Affirmative Action Plan is on file with the following Governmental

agencies. Please list:

Employment Data Employment at this establishment

Report all permanent, temporary, or part time employees, including apprentices and on-the-job trainees Enter
the appropriate figures on ALL lines and in ALL columns. Blank spaces will be considered as zero.

Job Categories | Establishment

Minority Male

iMinority Female

GRAND TOTAL
Employees

Totai
Male

Totat
Female

Black Asian
Pacific

Amer. | Spanish | Black | Asian

Indian | Amer,

Pacific

Amer.
Indian

Spanish
Amer.

Officials / Managers

Professionals

Technicians

Sales Workers

Office / Clerical Staff

Craftsmen (Skilied)

Operators (Semi-
Skilled)

Laborers (Unskilled)

Service Workers

Journey Workers

Apprentices

TOTAL

Employment at this establishment — Report all permanent, temporary, or part-time employees, including apprentices and

on-the-job trainees.
Enter the appropriate figures,

Job Current Workforce

Under-

Estimated
Number

Current Goals

Ultimate Goals

DTC RFP for TRANSIT ORIENTED DEVELOPMENT STUDY
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Er

Total gty Minority | Female | utilization

Categories
g Employzes # | % | # % { Min. | Fem.

of Minority Female Minority Female

Vacancies # o7, &

Y% Year % Year Y

Officials /
Managers

Professicnals

Technicians

Sales Workers

Office / Clerical
Staff

Craftsmen
(Skilled)

Operators
(Semi-Skilled)

Laborers
(Unskilled)

Service
Workers

Journey
Workers

Apprentices

Total

Certification

Name of authorized official

Title

Signature

Date

Contact Name:

Titfe

regarding this report

Address

City

(number and street)

State Zip Code

Area Telephone
Code Number

Ext.

How was information as to race or ethnic group obtained?

Visual Survey
YES NO

Employment Records
YES NO

Do not write below this line — DTC Only -

Date Awardable

Signature

Yes No

Comments

DTC RFP for TRANSIT CRIENTED DEVELOPMENT STUDY

Section 400 — Required Forms
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SAMPLE CONTRACT
FOR INFORMATIONAL PURPOSES ONLY

PROFESSIONAL SERVICES CONTRACT
BETWEEN
THE DETROIT TRANSPORTATION CORPORATION

AND

CONTRACT NO.

12-2013R
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DETROIT TRANSPORTATION CORPORATION
PROFESSIONAL SERVICES CONTRACT

THIS PROFESSIONAL SERVICES CONTRACT is entered info by and between the Detroit Transportation Corporation ("DTC"), and
with its principal place of business located at ("Coniractor").

]
(]
—

L.

WITNESSETH:
WHEREAS, DTC desires to engage Contractor fo render certain technical or professional Services ("Services"), as set forth in this Contract; and
WHEREAS, DTC in engaging Contractor desires to provide for the efficient and orderly performance of the designated Services; and

WHEREAS, Contractor represents that it is authorized and prepared to provide the qualifi ed professmnal personael with the necessary skilis fo
perform the Services in a manner that is responsive to DTC's needs in all respects; and i

WHEREAS, DTC has selected Contractor to perform the Services as set forth in this Contra'pt_;-and

WHEREAS, the further objectives of this Contract are set forth in Exhibit A;

NOW, THEREFORE, in consideration of the mutual undertakings and ben'e'ﬁts {0 accrue to the partiés,_ﬁti;c_ parties agree as follows:

1. DEF[NI'I lONS

The following words and expressions or pronouns used in thelr stcad shal! be construed as foUows

"Amendment” shall mean modifications or changes in this Contract that have been mutually agrae(i upon by D'I‘C and Contractor in writing.

" Associates" shall mean the personnel, employees, consultants, subconlractms agents and parent companyﬂfCOIltYactor or of any Subcontractor, now
existing or subsequently created, and their agents and employees, and any entities associated, affiliated, or subsidiary to Contracior or to any
subcontractor, now existing or subsequently created, and thcxr :agents and employees

"Contract" shall mean each of the various provisions and’ parts of ﬁns document, mcludmg al attached Exhibits and all Amendments, as executed by
the DTC General Manager with the approval of the DTC Board of Dn’ectors

"Contractor” shall mean the party that contracts with DTC by wa.y of this Contract whether an individual, sole proprietorship, partnership, corporation,
or other form of business organization, and iis heus successors, perscmnel agents employees, representatives, executors, administrators and assigns.

"Exhibit A" is the Scopc of Serwces for this Coniract and sets forth all pertmem data relating to performance of the Services.

"Exhibit B" [s the Fee Schcdu!c and sets forth the amount of compensaﬂon to be paid to Contractor, inciuding any Reimbursable Expenses, and any
applicable hourly rate m['ormatlon

“Records” ghall mean all bopks, ledgcr's,_ljd_ujn_als, accounts, documents, and other collected data in which information is kept regarding the
perfnnnanée of this Contract. 'P.roprictary 'in'fofrnaﬁon softwarc programs and code are exciuded.

"ReLmbursab[e Expenses” shall mean only those costs mcurred by Contractor in the performance of the Services that are identified in Exhibit B as
relmbursable

"Serwccs" shall miean all work that is exprcssly set forth in Exhibit A, the Scope of Services, and all work expressly or impliedly required to be
performed by Contractor in orde; ‘to achieve the objectives of this Contract.

"Subcontractor” shall mean aiy pjér'son, firm or corporation, other than employees of Contractor, that contracts with Contractor, directly or indirectly, to
perform in part or assist Conttactor in achieving the objectives of this Contract.

*Unauthorized Acts" shall mean any acts by a DTC employee, agent or representative that are not set forth in this Contract.

*Work Product" shafl mean the originals, or copies when originals are unavailable, of all materials prepared by Contractor under this Contract or in
anticipation of this Contract, including but not limited to technology, data, studies, briefs, drawings, maps, models, photographs, files, records,
computer printouts, estimates, memoranda, computations, papers, supplies, notes, recordings, and videotapes, whether such materials are reduced to
writing, magnetically or opticaily stored, or kept in some other form. Propristary information, software programs and code are excluded.

2.  ENGAGEMENT OF CONTRACTOR

By this Contract, DTC engapes Contractor and Contractor hereby agrees to faithfully and diligently perform the Services set forth in Exhibit A, in
accordance with the terms and conditions contained in this Coutract.
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Contractor shall perform in a satisfactory manner as shall be determined within the sole and reasonable discretion of DTC. In the event that there shall
be any dispute between the parties with regard to the extent, character and progress of the Services to be performed or the quality of performance under
this Contract, the interpretation and determination of DTC shall govern.

Coniractor shall confer as necessary and cooperate with DTC in order that the Services may proceed in an efficient and satisfactory manner. The
Services are deemed to include all conferences, consulations and public hearings or appearances deemed necessary by DTC to ensure that Contractor
will be able to propetly and fully perform the objectives as set forth in this Contract.

All Services are subject to review and approval of DTC for completeness and fuifillment of the requirements of this Contract. Neither DTC’s review,

approval nor payment for any of the Services shall be construed to operate as a waiver of any rights under this Coniract, and Contractor shail be and
will remain liable in accordance with applicable law for all damages to DTC caused by Contractor's negligent performance or nonperformance of any of
the Services furnished under this Contract,

The Sevvices shall be performed as set forth in Exhibit A, or at such other locations as are deemed appropr:ate by DTC and Contractor for the proper
performance of the Services. :

DT and Contractor expressly acknowiedge their mutual understanding and agreement that ther are no thlrd party beneficiaries to this Contract and
that this Contract shalf not be construed to benefit any persons other than DTC and Contractor,

3. CONTRACTOR’S RE PRESENTAT]ONS AND WARRANTIES

To induce DTC o enter into this Contract, Contractor represents and warranis that Contractor is authorized to do business under the laws of the State
of Michigan and is duly qualified to perform the Services as set forth i ﬂns Contract and that the execution of thjs Contract is within Contractor's
authorized powers and is not in contravention of federal, state or local Taw. 50

Contractor warrants to DTC, that all materials, equipment, hardware and software furmshcd under ﬂ'us Cuntract w:tl be of highest quality and new
unless otherwise specified by DTC, free from faults and defects and in conformance with the ContragtDocuments. Al work not so conforming to
these standards shall be considered defective. If reqm.red by DTC, Contractor shall furnish satisfactory évidence as to the kind and quality of matetials
and equipment. Contractor shalt obtain and assign to; DTC all manufacturer ] hardware and software warranties.

4, CONTRACT LfFECTIVE DATE AND 'iTME OF PERFORMANCE

The award of this Contract to Cnntractor shall becomc effectwe on i and shall continue untit

DTC and Contractor agree that the commencement and duratlon of Contractor‘s performance under this Contract shall be determined as set forth in
Exhibit A. : :

5. n'A'TA TO BE FU'RN’ISHED CONTRACTOR

Copies of all mformatmn reporis recnrds and daia asare gxisting, avallablc and deemed necessary by DTC for the performance of the Services shall
be furnished to Contractor:upon Confractor's request (“Data”) With the prior approval of DTC, Contractor will be permitted access to DTC offices
during regular business hours:fo obtain any. necessary Data)-“In addition, DTC will schedule appropriate conferences at convenient times with
admmlstratlvc personnel of DTC for the purpuse ‘of gaLhermg such Data,

Cont_r_actor agrees to keep all Data c_(_)nﬁdentlal and shail not disclose the Date to any third-party without D'FC’s prior written consent.

:“PERSONNEL AND CONTRACT ADMINISTRATION

Contractor represents that, at its own expense, it has obtained or wilt obtain all personnel, equipment, hardware and software required to perform the
Services. It warrants that all such personnel are qualified and possess the requisite licenses or other such legal qualifications to perform the Services
assigned. Ifrequested, Contragtor shall supply a résumé of the managerial staff or consuitants it proposes to assign to this Contract, as well as a dossier
on Contractog's profess:fonal__abt_i_vitées and major undertakings.

DTC may interview Contractor's managerial staff and other employees assigned to this Contract. Confractor shall not use any managerial staff or other
employees to whom DTC objects and shalf replace in an expedient manner those rejected by DTC. Contractor shall not replace any of the personnel
working on this Contract with new personnel without the prior written consent of DTC.

When DTC deems it reasonable to do so, it may assign qualified DTC employess or others to work with Contractor to complete the Services.
Nevertheless, it is expressly understood and agreed by the parties that Contractor shall remain ultimately responsible for the proper completion of the
Services.

The relationship of Contractor to DTC is and shall continue to be that of an independent contractor and no liability or benefits, such as workers'
compensation, pension rights or liabilities, insurance rights or Habilities, or other rights or liabilities arising out of or related to a contract for hire or
empioyer/employee relationship shall arise or accrue to either party or either party's agent, Subcontracter or employee as a result af the performance of’
this Contract. No relationship other than that of independent contractor shall be implied between the parties or between either party’s agents,
employees or Subcontractors. Contractor agrees to indemnify, defend, and hold DTC barmless against any claim based in whole or in pari en an

4
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allegation that Contractor or any of its Associates qualify as employees of DTC, and any related costs or expenscs, including but not limited to legal
fees and defense costs.

For all purposes, DTC employees shail remain employces of DTC and Contractor's employees shall remain employees of Contractor. Contractor is
being retained by DTC as an independent contractor to provide Services to DTC, and is not being retained in any capacity as a joint enterprise or joint
vengurer with DTC.

Contractor warrants and represents that all persons assigned to the performance of this Contract shall be regular employees or independent contractors
of Contractor, unless otherwise authorized by DTC. Contractor’s employees daily working hours while working in or about a DTC facility shall be the
same as those worked by DTC employees working in the facility, unless otherwise directed by DTC.

Contractor shalt comply with and shall require its Associates to comply with all security reguiations_and pracedures in effect on DTC’s premises.

Payment for Services provided under this Contract is governed by the terms of Ordinance No, 42~98 entitied "Prompt Payment of Vendors," being
Sections 18-5-71 through 18-5-79 of the 1984 Detroit City Code. DTC terms and condmons shall apply to this Contract.

The individual responsible for accepting performance under this Contract is:

Pamela L. Crump

DTC Procurement Manager

1420 Washington Blvd — 3 Floor
Detroit, MI 48226

(313) 224.2177 (Telephone)
(313) 224.2134 (Facsimiie)

The contact person from whom payment should be requested isi

Barbara Hansen

General Manager

1420 Washington Blvd — 3™ Floor
Detroit, M1 48226

(313) 224-2160 (Telephone)
(313) 224-2134 (Facsimile)

7. COMPENSA'TION

Compensation for Services prowded mciudmg all. ccmtract' extensmns shall not exceed, but may be less than, the amount of
(8 ), 1nclus1vc of expense

Contractor shalf mamtam _qu and complete Records reﬂectmg ail of 1ts opcratlons related to this Contract. The Records shall be kept in accerdance
with generally accepted- accmmtmg prmmples and mamtamed for a minimum of three (3) years after the Contyact completion date.

DTC andany govemmcnt—gramor agency prowdmg fundmg under this Contract shall have the right at any time without notice fo examine and audit all
Records and other supporting data of Conh‘actor as DTC or any agency deems necessary.

Contractor shall make all Re,cords available for examination during normal business hours at its Detroit offices, if any, or altenatively at its
., facility nearest Detroit.DTC and any government-grantor agency providing funds for the Contract shall have this right of inspection.
3 Contfaclor shall provuie cop:es of ali Records to DTC or to any such govermment-grantor agency upon request.

(b) If in the course of such mspectlon the representative of DT'C or of another government-grantor agency should note any deficiencies in the
performance of Conlmctor s agreed upon performance or record-keeping practices, such deficiencies will be reported to Contractor in
writing, Contractor:: g'rees to promptly remedy and correct any such reported deficiencies within ten (10) days of notification.

() Any costs disallc)Wed as a result of an audit of the Records shall be repaid to DTC by Contractor within thirty (30) days of notification or
may be set off by DTC against any funds due and owing Contractor, provided, however, that Contractor shall remain liable for any
disatlowed costs exceeding the amount of the setoff,

(d) Each party shall pay its own audit costs. However, if the doltar amount of the total disailowed costs, if any, exceeds three percent {3%) of
the dollar amount of this Contract, Contractor shall pay DTC's audit costs.

Contractor agrees to include the covenants contained in Sections 7.02 and 7.03 in any coniract it has with any Subcontractor, consultant or agent who’s
Services will be charged directly or indirectly to DTC for Services performed pursuant fo this Contract.

8. INDEMNITY

Contractor agrees to indemnify, defend, and hofd DTC harmless against and from any and all liabilities, ohligations, damages, penalties, claims, costs,
charges, losses and expenses (including, without limitation, fees and expenses for attorneys, expert witnesses and other consultants) that may be

5



=1

]

o2
(=]

o]

(=l

=l

O

N

|

lnd

[tn

=

~J

S

imposed upon, incurred by, or asserted against DTC or its departments, officers, employees, or agents by reason of any of the following occurring
during the term of this Contract:

(a) Any negligent or tortious act, error, or omission attributable fo Contractor or any of its Associates; and

(b) Any failure by Contractor or any of its Associates to perform their obligations, either express or implied, under this Contract.
Contractor shall examine all places where it will perform the Services in order to determine whether such places are safe for the performance of the
Services. Contractor underiakes and assumes all risk of dangerous conditions when not performing Services inside DTC offices. Contractor also
agrees to waive and release any claim or liability agamst DTC for personal injury or property damage sustained by itor its Associates while performing

under this Contract on premises that are not owned by DTC.

In the event any action shalk be brought against DTC by reason of any claim covered under this Secuon 8, Contractor, upon aotice from DTC, shall at
its sole cost and expense defend the same.

Contractor agrees that it is Contractor's responsibility and not the responsibility of DTC to safeguard the property that Contractor or its Associates use
while performing this Contract, Further, Contractor agrees to hold DTC harmless for any loss of; such propcrty nsed by any such person pursuant to
Contractor’s performance under this Contract.

Contractor agrees that it explicitly waives any right it has or may have to lmmumty under applicable :ndustrla] insurance laws w1th respect to any action
against DTC and agrees o assume Habikity for actions brought by its own cmployces agamst DTC as provlded above

The indemnification obligation under this Section 8 shall not be l[imited by any 11m1tat10n on the amount of type of damag : _ _c'Smpensaﬁon, or benefits

payable under workers' compensation acts or other employee benef facts.”

Contractor agrees that this Section 8 shalk apply to afl claims, whether ht:gated or nof, that may nccur orar ise between Contractor or its Associates and
DTC and agrees to indemnify, defend and hold BTC harmless agamst aﬂy such clalms :

Contractor shall maintain, at a minimum and at its expéns"'e,_dﬁ'riﬁg;he term of” thts Contract the following insurance, with the understanding that if the
Contract price exceeds One Million Dollars ($1,000,000) additional insurance will:be required:

AMOUNT NOTLESS THAN

TYPE
(a) Workers' Compensation : -;-Mi__chigén.:Statutoryfﬁ imutn
(b} Employers! Liability S $500,000,00-minimum each disease

1. $500,000.00 minimum each person
~27%$500,000,00 minimum each accident

$”1 ,.'0“:00,(}00.00 each occurrence
. $4,000,600.00 aggregate

: Commercial Gcnerai Llablhty
Tagurance (Broad' me

Comprehensive)
{d) i Automobile L:ablhty Insurance $1,000,000.00 combined single limit
i (covering a allowned, hired and for bedily injury and property damage

“non-owned vehicles, with .
personal and property protection
insurance, inciuding residual
liability insurance wider Michigan
no fault insurancelaw)

(e} Professional Lia.bility $3.000,000.00 per claim

{Errors and Omissions) $3.000,000.00 aggregate
(a) The commercial general liability insurance policy shall name DTC and the City of Detroit as additional insureds and shall state that

Contractor's insurance is primary and not excess over any insurance atready carried by DTC or the City of Detroit. The commercial general
liability insurance shall provide blanket contractual lizbility insurance for all written contracts or, in the alternative, shall contain a specific
endorsement worded substantially as follows:

"During the effective period of the policies mentioned herein, it is agreed that this insurance specifically covers
liability assumed by the insured under the provision of Contract No. 12-2013R, and entered into by the insured and
DTC.”
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(b} If the commercial general liability policy does not contain the standard ISO (Insurance Sexvices Office) wording of * definition of insured,”
which reads essentially as follows: “The insurance afforded applies separately to each insured . . . except with respect to limits . .." then, in
the alternative, the public liability insurance policy shall contain the following cross liability endorsement:

"It is agreed that the inclusion of more than one {1} insured under this policy shall not affect the rights of any
insured as respects any claim, suit or judgment made or brought by or for any other insured or by or for any
employee of any other insured. This policy shali protect esch insured in the same manner as though a separate
pelicy had been issued to each, except nothing hesein shall operate to increase the insurer’s liability beyond the
amount or amounts for which the insurer would have been liable had only one {1} been named."

If during the term of this Contract changed conditions or other pertinent factors should, in the reasonable judgment of DTC, render inadequate the
insurance limits, Contractor shall furnish on demand such additional coverage or types of coverage as may reasonably be required under the
circumstances. All such insurance shali be effected at Contractor's expense, under valid and enforceable policies, issued by insurers of recognized
responsibility that are well-rated by national rating ovganizations and are otherwise acceptable_ _to'DTC.

All insurance policies shall name Contractor as the insured and shall provide a commitment from the insurer that such policies shall not be canceled or
reduced without at least thirty (30) days' prios written notice to DTC. Certificates of insurance ewdcncmg suchcoverage shall be in a form acceptable
10 DTC. Certificates of insurance shalt be submitted to DTC, care of Mark Pitchford, prier to the commencement ‘of performance under this Contract
and at least fifteen (15) days prior fo the expiration dates of expiring pohcws

If any work is sublet in connection with this Contract, Contractor shail requnre each Subcontractor to effect ‘and maintain the types and limits of
insurance set forth in Section 9.01 and shall require documentation of same, copies of : hich documentation shall be prom; tky furnished DTC.

Contractor shall be responsible for payment of all deductibles conta;ne any. . The provisions requiring
Contractor fo carry the insurance required under this Section 9. shall not be constru d in any manner as waiving o resmctmg the fiability of Contractor
under this Contract,

10. DEFAULT AND TERMINATiON

This Contract shalf remain in full force and effect until: he':nd of its term

s otherw1se terminated for cause or convenience (without cause)
according to the provisions of this Section 10. B

DTC reserves the right to terminate for cause. Cause is an évont of _':fault.

{a) An event of default shall o_:c'é_u_r-'if-t_l-le;e isa materiai h_reach of 15 Coniract, and shall include the following;

43} Contractor fails to 'Bég'm work i ccordanc'e with the terms of this Contract; or

(2) :Conlractorﬁ in the Judgment of DTC, is unﬂecessarﬂy unreasonably, ar willfully delaying the performance and completion of
the Work Product or Services; or

Contractor ceases to pelfnrm under the Contraci or

DTC is of the oplmon tilat the Services cannot be completed within the time provided and that the delay is attributable to
conditions within, Contractor's control; or

Comractor,"\ifit_boutjust eanse, reduces its work force on this Contract to a number that would be insufficient, in the judgment
£DTC, to complets the Services within a reasonable time, and Contractor fails to sufficiently increase such work force when
*directed to do so'by DTC, or

(&) Contractor_assigns, transfers, conveys or atherwise disposes of this Contract in whole or in part without prior approval of DTC,
or =

(M Any DTC afficer or employee acquires an interest in this Contract so as o create a conflict of interest; or

(8) Contractor viclates any of the provisions of this Contract, or disregards applicable laws, ordinances, permits, licenses,

instructions or orders of the City; or

9 The performance of the Cotitract, in the sole judgment of DTC, is substandard, unprofessional, or fauity and not adequate to the
demands of the task to be performed; or

(16} Contractor fails in any of the agreements set forth in this Contract; or
(1) Contractor ceases o conduct business in the normal course; or
(12 Contractor admits its inability to pay its debts generally as they become due.
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DTC shall have the right to terminate this Contract at any time at its convenience by giving Contractor five (5) business days written Notice of
Termination for Convenience. As of the effective date of the termination, DTC will be obligated to pay Contractor the following: (a) the fees or
commissions for Services completed and accepted in accordance with Exhibit A in the amounts provided for in Exhibit B; (b) the fees for Services
performed but not completed prior to the dale of termination in accordance with Exhibit A in the amounts set forth in Contractor’s rate schedule as
provided in Exhibit B; and (¢) Contractor's costs and expenses incurred prior to the date of the fermination for items that are identified in Exhibit B.
The amount due to Contractor shall be reduced by payments already paid to Contractor by DTC. In no event shall DTC pay Contractor more than
maximum price, if one is stated, of this Contract.

After receiving a Notice of Termination for Cause or Convenience and except as otherwise directed by DTC, Contractor shall:
(a) Stop work under the Contract on the date and to the extent specified in the Notice of Termination;
b Obligate ne additional Contract funds for payroll costs and other costs beyond such date as D ¥C shall specify, and place no further orders

on subcontracts for material, equipment, hardware, software, Services, or fac111taes except as may be necessary for completion of such
portion of the Services under this Contract as is not terminated;

(9] Terminate all orders and subcontracts to the extent that they relate to the portion of the Serv:ces tennmated pursuant to the Notice of
Termination;

{d} Preserve afl Records and submit to DTC such Records and repdﬂs as DTC shall specify,’ furnish to DTC an inventory of all
furnishings, equipment, and other property purchased for the Contract, 1f any and carry out such _rectlves as DTC may issue concerning
the safeguarding or disposition of files and property; and :

{e) Submit within thirty (30) days a final report of recelpts and expﬂndlmres of ﬂmds relating to this Connact and a list of ail creditors,
Subcontractors, lessors and other parties, if any, to whom Coniractor has becomie f nanc1a1iy obhgated pursuant to this Contract.

After termination of the Contract, each party shall have the duty fo ‘agsist the other; party in the orderlytermma n of this Contract and the transfer of
all rights and duties arising under the Contract, as may ‘be necessary for the orderly, un-disrupted cnnnnuatlon of the business of each party.

f r_mcdles, rather'tt:rmmahon shall be in addition o all other remedies available to DTC,
Contractoi'"s.dcfault.

Termination for cause shall not be deemed an elcctlo €
including without limitation, any claim for damages ar[smg ot ¢

1 ASS[GNMENT -

Contractor shall not assign, transfer, convey or otherwise disposc of any mterest whalsoever in this Contract without the prior written consent of DTC,;
however, claims for money due or to become dug to Contractor:] may be asmgned to a financial institution without such approval. Notice of any
asmgnment to a financial institution of transfer of such: claims of money due ar'fo become due shall be furnished prompily to DTC. If Contractor
assigns all or any part of any monies due or to hecome due under thi Contract, the instrument of assignment shall contain a clause stating that the right
of the assignee to any monies due or to become due shatl be subject to prior liens of all persons, firms, and corporations for Services rendered or
materizls supplied for the perfonnance of the Services salled for in this Contract,

™~ SUBCONTRACTING

None. ef thc Serwces coverecl by this Cuntract shali be subcontractcd without the prior written approval of DTC and, if required, any grantor agency.
DT reserves the right to w1thh0id approval of subcontractmg such portions of the Services where DTC determines that such subcontracting is not in
by "best interests. :

Each subc(mtract entered into shall provlde that the provisions of this Contract shall apply to the Subcontractor and its Associates in all respects.
Contractor agrees to bind each Subcontractor and each Subcontractor shall agree to be bound by the ferms of the Contract insofar as applicable to the
work or Services performed by:that Subcontractor.

Contractor and the Subconrracto::r jbinlly and severally agree that no approval by DTC of any proposed Subcontractor, nor any subconiract, nor anything
in the Contract, shall creaie or he-deemed to create any rights in favor of a Subcontractor and against DTC, nor shall it be deemed or construed to
impose upon DTC any ohligation, liability or duty to a Subcontractor, or to create any contractual relation whatsoever between a Subcontractor and
DTC.

The provisions gontained in this Section 12 shall apply to subcontracting by a Subcontractor of any portion of the work or Services included in an
approved subcontract,

Contractor agrees to indemnify, defend, and hold DTC harmiess against any claims initiated agaist DTC pursuant to any subcontracts Contractor
enters into in performance of this Conftract, DTC's approval of any Subcontractor shali not relieve Contractor of any of its responsibilities, duties and
liabilities under this Contract, Contractor shall be sofely responsible to DTC for the acts or defaults of its Subcontractors and of each Subcontractor's
Associates, each of whom shall for this purpose be deemed to be the agent or empleyee of Contractor.
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13. CONFLICT OF INTEREST

Contractor covenants that it presently has no interest and shall not acquire any inferest, divect or indirect, that would conflict in any manner or degree
with the performance of the Services under this Contract. Contractor further covenants that in the performance of this Contract no person having any
such interest shall be employed by it.

Contractor fugther covenants that no ofticer, agent, or employee of DTC and no other public official who exercises any functions or responsibilities in
the review or approval of the undertaking or performance of this Contract has any personal or financial interest, direct or indirect, in this Confract or in
its proceeds, whether such interest arises by way of a corporate entity, parmmership, or otherwise.

Contractor warrants (a) that it has not employed and will not employ any person to solicit or secure this Contract upon any agreement or arrangement
for payment of a commission, percentage, brokerage fee, or contingeni fee, other than hona fide emplioyees working solely for Contractor either directly
or indirectly, and (b} that if this warranty is breached, DTC may, at its option, terminate this Contract without peralty, liability or obligation, or may, at
its option, deduct from any amounts owed o Contractor under this Contract any portion of any such 'c';_'{_)mmission, percentage, brokerage, or contingent
fee. [

Contractor covenants not to employ an employee of DTC during the period of this Contractor or for a pcnod of one (1) year atter the date of
termination of this Contract without written DTC approval.

14, CONFIDENTIAL lNFORMAT[ON

Int order that Contractor may effectively fulfill its covenants and obligations underfins Contract, it may be necessary or dcsnable for DTC to disclose
confidential and proprietary information to Contractor or its Associates pertaining to:DTC's past, present and fature activitiés; Since it is difficult to
separate confidential and proprietary infermation from that which s not, Contractor hall regard, and shall mstruc "'ts ‘Associates to regard, afl
information gamed as confidential and such information shall be. markcd Confidential and ghall not be disclosed to any ‘organization or individuat
without the prior consent of DTC. The above obligation shall’ not apply o mfonnatmn alread in the pub]lc domain or information required to be
disclosed by a court order. :

Contractor agrees fo take appropriate action with respect to its Assoc:atcs to ensm‘c that the foregoing obhgatlons of non-use and non-disclosure of
confidential imformation shall be fully satisfied.

15. C()MPLIANCE WITE LAWS

Contractor shall comply and shall reqmre its Associates to cumply wnh all appllcablc federal stafe and local laws.

Contractor shall hold DTC harmless wi respect to any damages arising from any v101at10n of taw by it or its Associates. Contractor shall commit no
trespass on any public or private propsrty in performing any aof the Services encompasscd by this Contract. Contractor shall require as part of any
subcontract that the Subcontractor comply w:th a[[ app!:cabEe laws and regulations.

16.  AMI NDMENTS

DTC may consider it in it best mterest fo change, modtfy or extend a covenant term or condition of this Contract or require Contractor to perform
Additional Services that are not contained within the Scope of Services as set forth in Exhibit A. Any such change, addition, deletion, extension or
modification of Services may require that the compcnsatlon ‘paid to Contractor by DTC be proportionately adjusted, either increased or decreased, to
reflect: such modification. H.DTC andContractor:mutually agree to any changes or moditication of this Contract, the modification shail be
mcorporated into this Contract by:written Amendment.’

Compensanon shall not be modlﬁed tnless there is a corresponding modification in the Services sufficient to justify such an adjustment, Ifthere is any
dispute ag to compensanon Contractor shall continue to perform the Services under this Contract until the dispute is resolved,

No Amendment to this Contrac_t'shall be cffect:ve and binding upon the parties unless it expressly makes reference to this Contract, is in writing,
is signed and acknowledged by jduly authorized representatives of both parties.

DTC shall noi be bound by Unauthorlzed Acts of its employees, agents, or representatives with regard to any dealings with Contractor and any of
its Associates.

17. FAIR EMPLOYMENT PRACTICES

Contractor shall comply with, and shall require any Subcontractor to comply with, all federal, state and local laws governing fair employment practices
and equal employment opportunities.

Contractor agrees that it shall, at the point in time it solicits any subcontract, notify the potential Subcontractor of their joint obligations relative to non-
discrimination under this Contract, and shall inchide the provisions of this Section 17 in any subcontract, as well as provide DTC a copy of any
subcontract upon request.

Breach of the terms and conditions of this Section 17 shall constitute a material breach of this Contract and may be governed by the provisions of
Section 10, "Default and Termination.”




18. CIVIL RIGHTS REQUIREMENTS

29 (LS.C. § 623, 42 U.5.C. § 2000
£2 U0.8.C. §6102,42 US.C § 12112
42 U0.8.C. § 12132, 49 US.C, § 5332
29 CFR Part 1630, 41 CFR Paris 60 et seq.

Civit Rights - The following requirements apply to the undetlying contract:

{1) Nondiscrimination - [n accordance with Title VI of the Civil Rights Act, as amended, 42 U.S,C. § 2000d, section 303 of the Age Discrimination Act of 1975,
as amended, 42 U.8.C. § 6102, section 202 of the Americans with Disabifitics Act of 1990, 42 U.5.C. § 12132, and Federal fransitlaw at 49 U.8.C. § 5332, the
Contractor agrees that it will not discriminate against any employee or applicant for employment because of race, color, creed, national origin, sex, age, ot
disability, In addition, the Contractor agrees to comply with applicable Federal impiementing regulations an _olhcr"imp]ementing requirements FTA may issue.

(2) Equal Employment Opportunity - The following equal employment opportumity requirements apply to the underlying contract:

(a) Race. Cofor, Creed, National Origin, Sex - In accordance with Title VII of the Civil Rights Act, as amcnded'tlz U.s.Co §2()DOB and Federal transit laws at 49
U.5.C. § 5332, the Contractor agrees to comply with alt applicable equal empleyment epportunity requirements. of 13.8. Department of Labor (U.S. DOL)
regutations, "Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of L;ibnr " 41 C.F.R. Parts 60 ¢t seg. (which
implement Executive Order No. 11246, "Equal Employment Opportunity,” as amended by Executive Order No. Ili_ '3, "Amending Executive Order 11246
Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note), and with any appllcahle Federal statutes, executive orders, regulauens, and Federal policies
that may in the future affect construction activities undertaken in the course of the Project. The Comracior agrees to fake afﬁrm' tive action to ensure that applicants
are employed, and that employees are ireated during employment, without regard fo thelr race, color; ¢reed, national origin, seX, 0F: age Such action shall inciude,
but not be limited to, the following: employment, upgrading, demotion or transfer, recruitmem or recriitiment advertising, layoff or termination; rates of pay or
other forms of compensation; and selection for fraining, including apprentlceshlp in addition the Contractor AZICES to comply with any implementing
requirernents FTA may issue. -

(b) Age - In accordance with section 4 of the Age Discrimination j m Employment Act of 1967, _' amended, 29 U. $'C §'§ 623 and Federal transit lawat 49 U.S.C.
§ 5332, the Contractor agrees to refrain from discrimination against present and prospectwe :employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

(¢) Disabilities - In accordance with section [02 of the Americans with Disabilities Act, as amiended, 42 U.S.C. § 12112, the Contractor agrees that it will comply
with the requirements of U.S. Equal Employment Opportunity Commission, "Regulations to Implement the Equal Employment Provisions of the Americans with
Disabilities Act," 29 C.F.R. Part 1630, pertammg to emp}oyment of ;Jersons w:th dlsabllit:cs In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

(3) The Contractor also agrees to include these requnrementa in each Subconlract ﬁnanccd in whole or in part with Federal assistance provided by FTA, modified
only if necessary to identify the aﬁ'ected pames : :

19, NOTICES

19.01 All notices, consents, approvais requests and other commumcatlons ("Motices") required or permitted under this Contract shall be given in writing,
malled by pnstage prepaid, certified or regLstered f rst- class mail, return receipt requested, and addressed as folfows:

iIf t_o .]_)_TC:

Detroit Transportation Corporation -
DTC Procuréement Manager

1420 Washington Bled - 3™ FEDD;
Detroit, MI 48226

Attention: Ms. Pamela L. Crump

If to Contractor:

Aftention:

19.02 All Notices shall be deemed given on the day of mailing, Either party to this Contract may change its address for the receipt of Notices at any time by
giving notice of the address change to the other party. Any Notice given by a party to this Contract must be signed by an authorized representative of
such party.

20. PROPRIETARY RIGHTS AND PATENT INDEMNITY
20.01 The parties acknowledge that shouid the performance of this Contract result in the development of new proprietary and secret concepts, metheds,

techniques, processes, adaptations, discoveries, improvements and ideas (" Discoveries™), said Discoveries shall be promptly reparted to DTC and shall
belong solely and exclusively to DTC without regard to their origin, and Contracter shall not, other than in the performance of this Centract, make use

10
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of or disclose said Discoveries to anyone, At DTC's request, Contractor shall execute all documents and papers and shall fumish all reasonable
assistance requested in order to establish in DTC all right, title and interest in said Discoveries or to enable DTC to apply for United States patents for
said Discoveries, if DTC elects to de so.

The Work Product shalf not be disclosed, published or copyighted in whole or in part by Contractor. The right fo copyright such materials shall rest
exclusively in DTC. Further, DTC shall have unrestricted and exclusive authority to publish, disclose, distribute and otherwise use, in whole or in part,
any of the Work Product. Tf Work Product is prepared for pubtication, it shall carry the following notation on the front cover or title page: "This
document was prepared for, and is the exclusive property of, the Detroit Transportation Corporation.”

Coniractor wartants that the performance of this Contract shall not infringe upon or viclate any patent, copyright, rademark, trade secret or proprietary
right of any third party. In the event of any legal action related to the above obligations of Contractor filed by a third party against DTC, Contractor
shall, at its sole expense, indemnify, defend and hold DTC harmless against any loss, cost, expense or l1ab111ty arising ouf of such claim, whether or not
such claim is successful.

The making of payments, including partial payments by DTC to Contractor, shall vest in DTC“ti.ﬂe to, and the right to take possession of, all Work
Product produced by Contracter up to the time of such paymenis, and DTC shall have the rlght to use said Work Product for public purposes without
further compensation to Contractor or to any other person.

TJpon the completion or other termination of this Contract, atl finished or unfinjshed Work Product prepared by Contractor shall, 2t the option of DTC,
become DTC's sole and exclusive property whether or not in Contractor's possession. Such Work Productshall be free from any claim or retention of
rights on the part of Contractor and shall promptly be delivered to DTC upon DIC's request. DTC shallireturn alf of Coniragtor's property to it.
Contractor acknowledges that any intentional failure or unreasonable delay on its part {0 deliver the Work Product fo DTC willeause irreparable harm
to DTC not adequately compensabie in damages and for which DTC has o adequate remedy at law. Contractor accordinighy agrees that DTC may in
such event seck and obtain injunctive relief in a court of competent jurisdiction to compel delivery of the Work Prodiict, to which injunctive relief
Contractor consents, as well as seek and obtain all applicable damages and costs. DTC shall have fuil and unrest ctcd use of the Work Product for the
purpose of completing the Services. : : i

Ty

DTC shall not be deemed to have waived any of its nghts under this Comract unless such waiver is in writing and signed by DTC.

No delay or omission on the part of DTC in exercising any rlght shall operatc asa wawer of such right or any other right. A waiver on any one
(1) occasion shall not be construcd asa walver of any nght on any future occasion.”

No failure by DTC to insist upon the sirict erfonnance of any coveuant agreement term or condition of this Contract or to exercise any right, term or
remedy consequent wpon its breach shall _ nstltute a walver of’ such covenant, agreemcnt term, condition, or breach,

o2, INTEREST OF MEMBERS )F, OR DELEGATE TO, CONGRESS

No member of, or dciegatc 1o, thc Congress of the Umted States shafl be a(immed to a share or part of this Contract or to any benefit arising therefrom.

23. CLAIMS AND DISPUTES

Dispites arising in the performance of this:C_ontract which are not resolved by agreement of the parties shall be decided in writing by the authorized
representative of DTC (the "Authorized Representative”™. This decision shall be final and conclusive unless within ten (10) business days from the
date of receipt of its copy, Contragtor mails or otherwise furnishes a written appeal to the Authorized Representative. Tn connection with any such
appeal, Coniractor shall be afforded-an opportunity to be heard and to offer evidence in support of its position. The decision of the Authorized
Representahve shall be bmdmg upon Contractor and Contractor shall abide by the decision.

Unless otherwise directed by Authorlzed Represematlve, Contractor shall continue performance under this Contract while matters in dispute are being
resolved.

Should either party to the Co_n_tr_&t suffer infury or damage fo person or property because of any act or omission of the party or of any of his employees,
agents or others for whose acts he is legally liable, a claim for damages therefor shalt be made in writing to such other party within a reasonable time
after the first observance of such injury of damage.

Unless this Contract provides otherwise, all claims, counterclaims, disputes and other matters in question between DTC and Contractor arising out of
or relating to this agreement or its breach wiil be decided by arbitration. In the event of arbitration, a judgment may be entered by the Circuit Court
enforcing the arbitration award.

The duties and obfigations imposed by the Contract Documents shall be in addition {o and not a limitation of any duties, obligations, rights and
remedies otherwise imposed or available by law, No action or failure fo act by DTC or Contractor shall constitute a waiver of any right or duty
afforded any of them under the Contract, nor shall any such action or failure to act constitute an approval of or acquiescence in any breach, except as
may be specifically agreed in writing.

In the event DTC is required to commence an action to enforce this Contact or to recover any damages tor its breach, DTC shall be entitled to recover
its reasonable attorney fees.

11
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The amount of DTC's claims for damages or indemnification (exclusive of costs and attorney fees) are limited to: (a) the amounts set forth in Section 9
(Insurance) for alf claims within the scope of the required coverage, or (b) three times the maximum compensation for services (as set forth in Sectton
7.01) for any claims outside the scope of the required coverage set forth in Section 9. Failure to obtain the required insurance coverage shall void the
forgoing limitations, There shall be no limitation on any claims for damages or indemnification arising out of Contractor's gross negligence or
intentional misconduct,

24, MISCELLANEOUS

If any provision of this Confract or its application to any person or circumstance shall to any extent be invatid or unenforceable, the remainder of this
Contract shall not be affected and shall remain valid and enforceable to the fullest extent permitied by law.

This Contract, including all Exhibits atached hereto which are made a part of this Contract, contains the entire agreement between the parties and all
prior negotiations and agreements are merged herein. Neither DTC nor DTC's agents have made afy.representations except those expressly set forth
herein, and no rights or remedies are, or shall be, acquired by Contractor by implication or otlrlcljﬁfiéé urless expressly set forth herein. Contractor
hereby waives any defense it may have to the validity of the execution of this Contract. .-

Uniess the context otherwise expressly requires, the words "herein,” "hereof," and "hereunder," and other words of similar import, refer to this Contract
as a whole and not fo any particufar section or subdivision, o :

The headings of the sections of this Contract are for convenience only and shall not be. used to construe o mterpret the scope or intent of this Contract
or in any way affect the same. : ;

The rights and remedies set forth in this Contract are not exclusive and:ar¢ in addztlon to any.of the rights or remedie; proyided by law or equity. This
Contract and all actions arising under it shail be gaverned by, subject to, ‘and gonstrued accordmg to the faw of the Sate of Michigan. Contractor
agrees, consents and submits to the exclusive personal jurisdiction 6f any state or federal court ofcompetent _]urlsdlctlon in Wayne County, Michigan,

for any ection arising out of this Contract. Contractor agrees that gervice of process at the address and in themanner specified in Section 19 shall be
sufficient to put Contractor on notice of such action and waives any-and all claimg relative to such noti ‘onfractor also agrees that it shall not
commernce any action against DTC because of any matter whatsoever, arlsmg out:of or relating to the validity, construction, interpretation and
enforcement of this Contract in any state or federal cou _of mpeterit _]:msdl her than one in Wayne County, Michigan, the Michigan Court of
Claims or the Michigan Supreme Court.

if any Associate of Contractor shalf take any action that‘ ELf done by a party, would consmute a breach of this Contract, the same shall be deemed a
breach by Contractor.

it is understoad that this Contract is not an excluswe Serwccs contract that durmg the term of this Contract DTC may contract with other firms, and
that Contractor is free to render the same or s:rmlar Semces to other clients; provided the rendering of such Services does not affect Contractor’s
obligations to DTC in any way. - :

Neither party shall be:' .able to the other in the evem a force maje_ re fenders performance of the Contract by either party impossible.

For purpose of the hold harmiess éuicl indemnity prowsmhs contained in this Contract, the term "DTC" shall be deemed to include the City of Detroit
and all other associated, affiliated, allied or subsrdlary entltles or commissions, now existing or subsequently created, and their officers, agents,
reprcsentatwes and cmp]oyees :

Contractor covenants that it is not, and shall'not becomc, in arrears to DTC upon any contract, debt, or other obligation fo DTC, including real property,
personal property, and income taxes

This Contrﬂct may b ecuted in any number of eriginals, any one of which shall be deemed an accurate representation of this Contract. Promptly
after the execution of this Contract DTIC shall provide a copy to Contractor.

As used in this Contract, the smguiar shall include the plural, the plural shall inchide the singular, and a reference to either gender shall be applicable to
hoth.

The rights and benefits nder this Contract shall inure to DTC and its agenis, successors, and assigns.

DTC shall have the right to recover by setoff from any payment owed to Contractor delinguent withholding, income, corporate and property taxes owed
by Contractor and amounts owed to DTC by Contractor under this Contract or other contracts.

This Contract includes DTC’s Request for Proposals for Transit Oriented Development Study, included herein by reference and ail Exhibits to the
Contract, including, but not limited to:

] Exhibit A, “Scope of Services”
° Exhibit B, “Fee Schedule”

All parts of the Contract are intended to be interpreted consistently with one another. However, if there is an irreconcilable conflict between any parts
of the Contract, the following documents shall control, in descending order of importance:

12



i The Contract with Exhibits.
2. The Contractor’s Proposal.
3. DTC’s Request for Proposals for Transit Oriented Development Study.
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IN WITNESS WHEREGF, DTC and Contractor, by and through their duly authorized officers and representatives, have executed this Contract as of

the dates of their respective signatures:

WITNESSES;
I

Name Date
2.

Name Date
WITNESSES:
1.

Name Date
2.

MName Date

CUBY

' TS, Generﬂi._:l'\i:.{énager

BY:

Name Date

ITS:

DETROIT TRANSPORTATION ..
CORPORATION s

‘:Barbara Hanseh _ . Date
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DIC ACKNOWLEDGMENT

STATE OF MICHIGAN)
) ss.
COUNTY OF WAYNE)
The foregoing contract was acknowledged before me the day of

20 by Barbara Hansen he General Manager of the Detroit Transportation Corporation.

Notary Public, County of Wayne
State of Michigan

My commission expires:
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CONTRACTOR ACKNOWLEDGMENT

STATE QF
85,
COUNTY OF )
The foregoing contract was acknowledged before me the day of
20 by
(name of person who signed the contract}
the i)
(titte of person who signed the contract as it appears on the contract)
of

Notary Public, County of

State of

My commission expires:
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CORPORATION CERTIFICATE OF AUTHORITY

1, Corporate Secretary of (name of corporate secretary)
a
(complete name of corporation) (state of incorporation)
corporation (the "Corporation"), DO HEREBY CERTIFY that the
(non-profit or for profit)

following is a true and correct excerpt from the minutes of the meeting of the Board of Directors

duly called and held on and that the same is now in full
(date of meeting)

force and effeet: S
"RESOLVED, that the Chairman, the President, each Vice President, the Treasurer, and the Sccrctary and each of them, is authorized to
execute and deliver, in the name of and on behalf of the Corporation and under its corporafe seal or otherwise, any agreement or other
instrument or decument ('Contract'} in connection with any matter or transaction that shall have been duly approved; and the execution and
delivery of any Confract by any of the aforementioned officers shall be conclusive evidence of'such approval® .

FURTHER, 1 CERTIFY that is Chairman,

is President, i
is (are) Vice President(s
is Treasurer,
is Secretary, i
is Executwa Director, and
is

FURTHER, | CERTIFY that any of the aforementioned ofﬁok:rs.'or_ empioyec_ﬁ'.of the Corpofofi_on__ aré'-éi;tﬁorized to execute and commit the
Corporation to the conditions, obligations, stipulations and undertakings contained in Contract No. 12-201 3R between the Detroit Transportation Corporation and
the above-referenced Corporation and that all necessary corporate approvals have been obtamed in relationship thereto.

IN WITNESS THEREQF, [ have set my hand this s day of S 20
CORPORATE SEAL(if any) T
Corporat:on Secrctary

PLEASE NOTE THAT THE PERSON WHO S[GNS THE CONTRACT (}N BEHALF OF YOUR CORPORATION MUST BE ONE OF THE
INDIVIDUALS LISTED ABOVE AS A PERSON AUTHORIZED TO EXECUTE CON TRACTS IN THE NAME OF AND ON BEHALF OF THE
CORPORATION. :
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EXHIBIT A
SCOPE OF SERVICES

L._Services to be Performed

H, Notice to Proceed

Contract term shall be as specified in Section 4 of this Contract. Contractor shall commence performance of this Contract upen receipt of DTC’s delivery of a
written “Notice to Proceed™ and in the manner specified in the Notice to Proceed.

18



EXHIBIT B
FEE SCHEDULE

k. General

The Contractor shall be paid for those Services performed pursuant to this Contract a maximum amount not-to-exceed
$ ), for the term of this Contract as set forth in Exhibit A, Scope of Services.

II. Payments

The Contractor shall invoice the DTC after submission of the deliverables. Application for payment shall include (a) a signed certification by Conivactor that the
work has progressed fo the point indicated, (b) the quality of the work covered by the application is in accordm_li,‘:_e:_‘_ﬁiﬂl the Coniract, and (¢} Contractor is entitled
to payment in the amount requested. a

Within thirty (30) days of DTC’s receipt of a properly submitted and correct application for payment Gf -work, DTC shall pay Contractor. Payments may be
withheld for the reasons stated in the Contract, provided DTC has given Contractor written notice of the basis: for the w:thholdmg DTC shall pay all undisputed
sums. s

i1l. Substantial Completion

The work has achicved Substantial Completion when it meets all of the following condltions".'(.a.)' it is sufficiently comﬁlé ."that it may be used for its intended
purpose, and (b) and only minor items remain to be completed or corrected. For purposes of Substantlal Completlon minoer rtems af those that can be completed
within thirty (30) days and will not irterfere with DTC’s operations. e

When Contractor believes that the work is Substantially Complete, it shall de]wer toDTCa wrltten certlﬁcauon of Substantlal Completion, signed by Contractor
and accompanied by a [ist of iterns remaining to be completed or corrected before Final Completlcm of the Work TG shall then conduct an inspection. If
Substantial Completion has been achieved, DTC shall issue a wrltten conf' rmahon pic may also add ifems fo the hst if necessary.

IV. Final Completion

Final Completion is defined as the point at which Substantial Completlon has baen achieved, all ] 1tems noted at Substantial Completion have been completed, and
Contractor has delivered to DTC all relevant inforiation, reports, data,’ Tecords, and any documignts it is required to deliver to DT'C under the Contract. When
Coniractor believes that it has achieved Final Completlon it shall deliverto.DTC a writien certification of Final Completion, signed by Coniractor, together with its
application for final payment. The application for final payment shail meet all the rcquucments for applications for progress payments. DTC shalt conduct an
inspection and, if Final Compietion has been aciueved sha]] 1ssue a wrlttcn conﬁrmanon

Final Payment. Final payment for the work shall be made w;thm thmy (30) days of the date DTC confirms that Final Completion has been achieved. Acceptance
of final payment shall constitute a waiver of all of Contractor’ s c]alms relating to or arising out of the work, other than those that have been identified in ¢he final
application for payment as remammg unsetﬂed SE

Right to Withhold Payments. DTC may w1thhold any payment 1f any of the fol]owmg occur: (a) the work is defective and such defects have not been remedied; or
{b) Contractor is uﬁlerw:se in material breach of the Contract :

Deductions for. E)elay If Final Comp[etlon is not ach:eved by the Compienon Date, the final payment shall be reduced by 20%. If Final Completion s not
achieved withi m_ Athirty (30) days of the Comple_t}on Date, the final payment shali be reduced by 30%.
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