LEGAL MEMORANDUM
PRIVILEGED AND CONFIDENTIAL

To: DUSPA Finance Committee
From: Bookhardt & O’Toole
Date: May 11, 2010

Re: Summary of Agreement
Matter: DUSPA/General

Below is the summary of the First Amendment to DUSPA/RTD Initial Funding, Reimbursement
and Project Coordination Agreement and the Board Action that must be taken with regard to
such documents.

1. Eirst Amendment to DUSPA/RTD Initial Funding, Reimbursement and Project
Coordination Agreement between RTD and DUSPA, authorizes RTD to loan additional
amounts (in excess of the original $40 million loan from RTD to DUSPA) by RTD to
DUSPA (this would include the $9m loan recently approved by the RTD board). It also
provides for: spending of PNRS dollars and other federal grant funds; reimbursement of
funds advanced by RTD to DUSPA,; and for reimbursement of all loans made by RTD to
DUSPA.

Board Action: The Finance Committee must approve this Amendment in substantially
final form, and with the Board’s consent, DUSPA will execute as a party pursuant to the
direction of the Finance Committee.




First Amendment to DUSPA/RTD Initial Funding, Reimbursement and Project
Coordination Agreement

This First Amendment to the DUSPA/RTD Initial Funding, Reimbursement and Project
Coordination Agreement is entered into as of this__ day of May 2010 for the purpose of
memorializing the funding agreements including all loans, advances and reimbursements for the
Denver Union Station Project (the “DUS Project”) between the Denver Union Station Project
Authority (DUSPA) a Colorado non-profit and the Regional Transportation District (RTD), a
political subdivision of the State of Colorado.

1. DUSPA and RTD entered into the DUSPA/RTD Initial Funding, Reimbursement and
Project Coordination Agreement (the “Coordination Agreement”) on April 30, 2009. The
Coordination Agreement remains in full force and effect and all definitions contained therein
apply to this First Amendment. This First Amendment is intended to modify the Coordination
Agreement only as specifically set forth below.

2. Pursuant to Article 11 of the Coordination Agreement RTD loaned DUSPA up to $40
million for the DUS Project. The purpose of this First Amendment is to (i) authorize additional
loan amounts by RTD to DUSPA, (ii) provide for expenditure of Federal Project of National and
Regional Significance (PNRS) and other federal grant funds received by RTD on the DUS
Project, (iii) to provide for reimbursement of funds advanced by RTD to the DUS Project prior to
entering into agreements with DUSPA; and, (iv) to provide for reimbursement of all loans made
by RTD to the DUSPA.

Q) On February 16, 2010 the RTD Board of Directors authorized a loan of $9
million to DUSPA in addition to the $40 million authorized in April 2009. RTD will
loan DUSA up to $9 million in additional funds for the DUS Project pursuant to Article Il
of the Coordination Agreement. The Maximum Advance Amount specified in Section
2.1 of the Coordination Agreement shall be changed to $49 million. No interest shall
accrue on any advances made by RTD from the additional $9 million. The reimbursement
of any Advances made from the Maximum Advance Amount shall be repaid to RTD
pursuant to section 2.2 of the Coordination Agreement.

(i) RTD and the Colorado Department of Transportation (CDOT) have
executed an agreement whereby PNRS funds in the grant amount of approximately
$41,292,448 will be made available to RTD for the DUS Project. Local match funds in
excess of $10 million have already been spent by RTD for the DUS Project and have
been applied by CDOT toward the grant. RTD will draw PNRS funds and will make
such funds available to DUSPA upon RTD’s approval pursuant to the Coordination



Agreement of invoices from the Design Build Contractor forwarded through DUSPA for
items in the PNRS scope of work. A copy of the RTD/CDOT PNRS Agreement
including the scope of work is attached hereto as Exhibit A. In the event that less than
the full amount of PNRS funds are received RTD shall be under no obligation to expend
any additional funds or pay to DUSPA any more than what is obtained under PNRS.
RTD agrees to draw PNRS funds for the DUS Project with invoices forwarded by
DUSPA and to utilize all PNRS received for payment to DUSPA for the PNRS scope
of work.

RTD may receive other federal grant funds including Congestion Mitigation Air
Quality funds, new grant source funds, or funds obtained through the Federal Transit
Administration for the DUS Project. As to all federal grant funds allocated to the project
that name RTD as the grant recipient, RTD will receive invoices from the Design Build
Contractor or other DUSPA contractors through DUSPA for eligible project expenses
and RTD will draw those funds to pay invoices approved by RTD pursuant to the
Coordination Agreement, except for vehicle acquisition, that will be performed by RTD
directly.

Attached hereto as Exhibit B is an itemization of anticipated federal funds, RTD
expenditures, and reimbursements owing from DUSPA to RTD. Exhibit B will be
updated from time to time as additional funding sources become available and grant
amounts are finalized.

(ili)  In consideration of RTD’s providing a bond to DUSPA for additional
project funding in the principal amount of $167,954,114 which bond will be executed
simultaneously with the execution of loan documents among and between DUSPA, RTD
and USDOT and its agencies, DUSPA will reimburse RTD for direct project
expenditures made by RTD prior to execution of the bond in the amount of $4,502,696.
DUSPA will pay RTD for acquisition of the signal system required for commuter rail at
DUS in the amount of $12 million. RTD requires reimbursement of the prior
expenditures in 2010 and DUSPA will make best effort to provide those funds to RTD
through USDOT loan draws. RTD requires the $12 million for a signal system not later
than December 31, 2012 and RTD and DUSPA will cooperate to prepare appropriate
documentation for loan draws from USDOT agencies at the time payment to RTD is
required.

(iv)  Section 2.2 of the Coordination Agreement provides for reimbursement of
advances and authorizes RTD’s use of federal grants for such purpose. RTD will only
use PNRS funds as outlined in (ii) above. Advances will otherwise be repaid per section
2.2 and the parties will cooperate to diligently prepare federal loan draws and repay RTD
as soon as practicable. Any funds not repaid from federal loan draws will be repaid as
outlined in the DUSPA/ RTD Funding Agreement and the DUSPA Master Indenture.



3. The terms of the Coordination Agreement except as modified herein shall remain in
effect throughout the term of the DUS Project and shall govern the coordination between
DUSPA and RTD.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authorized as of the date first above
written.

DENVER UNION STATION PROJECT
AUTHORITY

By:

REGIONAL TRANSPORTATION
DISTRICT

By:

Phillip A. Washington

General Manager



Approved as to legal form for the Regional Transportation District

By:
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REGION6 HM /DW, |
| 'CONTRACT |
it AGREEMENT i mote s 25y of s
THIS ' AGREEMENT is made this .25~ day of ~/#LiL , 2010, by and

between 'the STATE OF 'COLORADO for the use and beneﬁt of THE DEPARTMENT OF
TRANSPORTATION, 4201.E. Arkansas Avenue, Denver CO 80222 (herelnaﬁer referred to as
“CDOT”) and the REGIONAL TRANSPORTATION DISTRICT, 1600 Blake Street, Denver,
CcO 80202 (hereinafter referred to as “R7D”). CDOT and RTD are collectively referred to as the

“Parties.”

FACTUAL RECITALS

.7 Authority exists in the law and funds have been budgeted approprlated and otherwise

made ava11ab1e and-a sufﬁment»'uncommnted balance thereof remains available for

p__ajment of project ‘and DUSPA costs in;Fund Number 400, Appropriation Code 010,

‘Organization Nulnber’9991, Program 2000; Functions 3300, GL Acct. 423120001 1,

WBS Elemients 11-7‘785._‘20.10 ‘(Total Encumbrance $51,618,060.00).

2. Any requifed ’,approval aclearance and ceordination have been accomplished from
and w1th appropnate ageneles w1th respect to funds that have been budgeted appropriated and
otherwise made avallable for. the Denver Union Statlon (“DUS’) prOJects as described in the

Scope of Work attached as Exhibit A hereto (the “Project” or collectlvely, the ¢ Work”).

3. CDOT and RTD desire to enter into this Agreement to establish general

. provisions with respect to the contracting, oversight and funding for work on the Project using:

il

14

,program (“PNRS”) 1nclud1ng an FHWA approved use of 20% local 1n-k1nd match in lieu

of the 20% local match normally requlred in cash to obtain the PNRS fundmg,

3
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b. . RTD fund.in‘g;
e ‘ Federal ‘Grant‘ Funds including’ funds received under tbe American’
Re1nvestment and Recovery Act (ARRA) | | “
‘ ‘;‘d Other funds that may be secured 1nc1ud1ng Federal Railroad Rehabilitation
- ‘and Improvement Fmancrng (“RRIF’) Transportatlon Infrastructure Flnance -and
Innovatlon Act (“TIFM”) funds, tax’ increment ﬁnanc1ng and- revenue bonds or other.
sources. . |
4. fuNUMt"to Titte I, Subtitle A, Section 1108 of the~;;Safe; Accountable, Flexible, -
Efficient Transportatlon Equlty Act A Legacy for Users” (“SAFETEA-LU”) of 2005 and to

applicable prov1s1ons of T1t1e 23 of the Umted States Code and implementing regulations at

‘Title 23 of the Code of Federal'»Regulatlons,_ .as may be _am‘ended (collectlvely referred to -

/

hereinafter asthe “Federal-Pro.visions’..’), certain federal funds have been and will in the future be

-~

allocated for transportation,_proj ects at DUS. These projects are eligible to receive funding under

the State Transportation Improvement Program that has been approved by the Federal Highway
Admlmstratlon (“FH WA”) hereinafter referred to as the “Program

5. Pursuant to § 43- 1-223 ‘CR.S.and to apphcable portlons of the Federal Prov1s1ons
" CDOTis respons1b1e for the general administration and superv181on of performance of
prOJects in the Program including the administration of federal funds for a Program
" project performied by RTD under a contract with CDOT.
6. CDOT was identified in SAFETEA-LU (Section 1301)to receive $50 00 million in the
Proj ects of National and Regional Slgmﬁcance (PNRS) prog’ram to develop DUS.
.Federal funding made available to CDOT under this PNRS program may be reduced by
federal obligatron limitation and CDOT is not responsible to make: up for any reductions
.fcaused by federal. obhgatron changes.  In thlS PNRS funding, there isa 20%non-Federal
| matchmg requirement of RTD as the sponsor. Itis agreed that such ratio only applies to

.+ such- costs as are ehgrble for federal pammpatlon - " .
o Page 2 of 22
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An thrstlnatance RTD has chosen to seek and through this document obtain approval for
the use of an in-kind* match as an FHWA approved alternative to providing a 20% non-

. Federal cash match.»The ratio, however, will still apply. By this Agreement, CDOT

- "asserts its r{ght*-to assign.the PNRS funds to RTD and RTD will become the project

“. sponsor. ‘It-is ﬁ:ntheriunderstood that all federally non-participating costs shall be paid

_ entirely by IiTD out.of non federal funds obtained by RTD. Release to RTD of the '
federal PNRS funds is contmgent upon meetrng terms descrlbed in Recital paragraph 12
‘below. S ' ~ ‘

7.. Under a prcvrous IGA between CDOT and RTD dated June 6, 2008 $4,000,000 of PNRS
funds were expended wrth a $1 000,000 local match provided by RTD" (Subaccount 16911).
Thls agreement does’ not 1mpact those funds and will reflect:the reduced amount of PNRS
funds remaining avarlable for the project. N

8. On June 30, 2008, the Denver Crty Councrl adopted the DUSPA Ordinance whrch
authonzed the creation of DUSPA as a non-proﬂt public corporatlon govemed by a Board
comprlsed of thirteen drrectors eight of whom (six voting and two non-votrng) are appointed by

the Mayor of Denver, two 6f whom are appointed by RTD, one of,.whomr:is appointed by CDOT,

“one.of whom ' is appointed .by'-the.Denver‘RegionaI‘Council of Governments and one of whom is

Pl

appointed by the DUS Metropolitan District No. 1. DUSPA’s purpose is to finance, acquire,

own, equip, design, construét;; renovate, operate and maintain the DUS project as such project is

described in the Final 'Enviromnental Impact Statement for DUS dated August 2008 (“FELS™)

and in the Record of Decision dated October 17, '2008 (“ROD™), to gether with undertaking other

J

improvements beyond the FEIS and ROD which may include DUS renovation, storm sewer

de51gn and constructlon and pubhc plaza 1mprovements DUSPA is currently designated- as the
entity to handle day-to day operations with- regard to the DUS development on behalf of the

public entities 1nclud1ng RTD CCD and CDOT

L
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9. :‘-DUS 'propertyh‘ is under ownership of RTD. The purchase- of a portion\ of the .

:pro‘pert)r toﬁ be ~usedffor-*this_‘I"r(l)ject"was purchased by RTD using local funds. The purchase of
. this portion;'lo'f the p‘roperty"is to serve as the 20% “in kind” match for the PNRS fuhds provided
-in this Contr‘act. See. Exhibit F reflecting FHWA’s approvai- for use of right of way purchased by
' RTD forthe “in kind”‘local match for PNRS' funds and R"TD’S purchase price. If further right-
of-way or’ permanent real property 1nterests are acqulred for the DUS project, as described in the
" Record of Dec1s1on issued by the Federal Tran31t Admlmstratlon .on October 17 2008, all
‘prov1s1ons ,of the federal,eUmform Relocatlon‘Ass1stance, and Real Property Acquisition P011c1es

Act, 42 USC 4601 et seq w111 apply

10. = CDOT has also entered-into a Master IGA dated April 12, 2004 with RTD for the -

.FasTracks program, with DUS '-being the common ‘termini . for most of the rail corridors and
‘ pr1nc1pa1 transfer pomts to bus and 1nterstate bus/rail travel CDOT has also. entered into a
separate IGA Contract #: 10 HA6 12450 dated Apr11 6, 2010 for the prov1s1on of state funds from
.the: Department’s strateglc trans1t program- for the project. These state-funds are not being used as

a source to match the PNRS funds that are the subject of this Contract

il, The DUS FEIS has been prepared with. the Federal Transit Admlmstratlon

(“FTA”) de51gnated as the federal 1ead agency.
120 The U.S. Department of Transportatlon (“DOT”) * required a Major Project

Financial Plan (“Rlan of Fmance”), or equivalent financial document acceptable to DOT and a

: O ‘
Pro_|ect Management Plan for thls Project, including documentatlon of any assumed revenues

from RRIF and TIFIA loan programs DUSPA and the City and County of Denver (“CCD”)

_]omtly assumed the respon51b111ty for preparing, submitting and secunng approval of that Plan of
Finance; or ‘equlvalent document.-'
' h 4. o .o ‘. Page 4 of 22
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lApproval of the requxred Plan of Fmance or equrvalent financial document by DOT has
occurred and is now deemed by the FHWA -as sufficient for release of its funds “for: the -DUS
Lt ‘project whrch 1s a prerequlsrte for. the release to RTD of any federal fundrng from CDOT under
lr.this Agreement. ‘USDOTacceptance occurred on 5 February‘ 2010. In ‘addition DUSPA and -

RTD have provrded a. completed Project Management Plan. whxch the FTA on behalf of DOT,

|
has reviewed. DUSPA has developed an internal draft. ﬁnance plan for the coverage of Pro;ect

.costs and revenues (the “D‘US Plan of Finance™). TheADUS Planf:owf 'Flnance provides several
revenue ‘sources for payin’ent“ of IPr?oject costs, including ‘approx_irnately ‘$4/5 million ilanNRS ,
funds, $4 millionof »which were -prevlously expended for the project’s preliminary design, as
,described in Recital .7. )
NOW, THEREFORE, IT IS HEREBY AGREED THAT!

The recitals set: forth above are mcorporated into this Agreement by reference
Section 1.«_ "Assignment to R,TD_of ‘Federal PNRS Funds . | | |

L 1CD.OT', as the ‘recipient of federal PNR'S'funds',A descril)ed above in Recital 6,

hereby assigns. all of its-right, title and interest.in such funds to RTD. RTD is hereafter the. -

'designatedrecipient of the federal PNRS funds for the DUS P_roject. T ‘ o
| 2. RTD hereby assumes all of the right, title and interest in and. to such federal
\ PNRS funds descrrbed above in Recital 8. - l -, %

Section 2. Scope of Work

1. The PNRS funds w111 be used by RTD to fund Ehglble Act1v1t1es for PNRS
funding, 1nclud1ng Frnal Desrgn and Construction of the DUS Lrght Rail Improvements at..
C\onsohdated Marn Lme, Relocatlon of Amtrak F acilities, and Desrgn and Construction of Pubhc-
Plazas and'Walkways, other~,than the Wynkoop Plazas. - ) o o
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‘21 " The DUS Scope of Work for eligible activities to be funded under th1s Agreement

is attached as Exh1b1t A. Exh1b1t A reflects the DUS PrOJect scope as agreed to by DUSPA

RTD, and CDOT at the time of signing of this Agreement

8.7 Any change orders that impact the DUS PrOJect scope as set forth in’ Exhlblt A

-and cause -changes to them shall follow the process set forth in Section 2.11.2 of" the PI‘O_]GCt

<Management Plan Any proposed alterations to the Scope’ of Work contained in Exhibit A, ‘

which affects the E11g1ble Activities .for PNRS fundmg, will ‘require “approval by the

Transportat1on Commlssmn and an amendment to Exhibit A.

4. nght-of—-way may be purchased by RTD as necessary to complete the Scope of

- S - “
Work identified in. ExhlbltA If nght-of-way or other-fpermanent real property 1nterest-1s to be:

- acquired for the DUS Project. described in the ROD, -all prov1s1ons of the federal Umform
Relocation Ass1stance and ‘Real Property Acquisition P011c1es Act listed further in th1s
Agreement w111 apply to au real estate acquired to be used for the Project. .
Section 3. Roles.and Respons»ibiljties kS
- L RTD is responsible'for:
- a, Ensunng completion-of the Work.
b. Obtalmng and complymg with all apphcable permits and building

i

requirements in complet_mg the Work.

c. - Coordinating with CDOT regarding compliance with all federal

r requlrements for the use of PNRS fundmg 1nc1ud1ng prov1d1ng the requlsrte

documentatlon for the in kind match application to FHWA

*  Page6of22
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ol ) _Maiﬁ}éiﬁing and updating the requireti I"r-ojectﬁPllan_ ;')‘f"Finance as one in
| godd‘jétaﬁdi;ig-\h;ith USDOT, the FTA, and the FHWA is a preretiuisitéfdr' the‘con‘ginued ~
‘ disburséﬁent' ofxfurthef federal PNRS funding. Maiﬁtainipg the. plan-includes, but is not
limited to, documeﬁtafion“of any assumed or received revenues ffom:fhe RRIF or TIFIA
Ioaﬁ, programs as well as.c;ther funds deliicated to tﬁez‘-g:émplc.:tibn of the Proj e;t aswellas .
"aitcfatidns to ihe:lcosts-to ';:,'o::rhple'te the project.
. e.m( -fCoordingfilig'wifh ‘allv.involv.ed entities. -
f ; Pre)p‘ar‘ing‘ and submitting invoices tb’ ‘..CD‘OT‘ for ’vwgrllc"'.completgd
.cOpsistent with’ Sefgtion 7 of this Agwment. 'Ihe; i.:nvoi'ce's must detail charges for
reimburseﬁiérit-frémf PﬁRS funding. The rejmbursement Wiﬁ _t;e‘ at-the correct ratio for -
- the PNRS ’fﬁndsf%br this. project and 'document‘thatk thq 'ir;voidgg were paid in full to the
vendors. . L . |
g . ‘:I.?reparirig and submitting pr.ogress.-fepﬁns‘<with,each invoice to CDOT«that
ing‘;lude; ata minini:\‘un, the following: o
| / (1) .Percentage completion of .eacﬁ element of the Eligible Activities;.
' .:(ii) ‘Percentage of funding expended.oﬁ vthe Eligible Activities; |
. (111) ; Any encountered or anticipaigd ‘cost increases, the reason for any
 cost iricreases, éplan fgr completing the .Eligible Actiyities in spite‘
| of cost.incre_asgas; R |
(iv) -~ Progress in completing the Eligibi"e Acfilv:ities,' an explanation of
o any delays. tol ‘méeting milest_op‘e§ for completmg the I'E'tli‘gibi'fé. o

‘Activities; and
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L W) Theplan for addressing an§ .schedule delays-or cost increases for '
R the Eligible Activities. cu s T )T
h. - 'Ensnring that a Icertiﬁed Professional .Engineer registered in Colorado
review and approve all ﬁnal design plans and constructlon documents for this Project.

" i Coordmatmg with CDOT for any change orders to the Scope of Work
(Exhibit A) ;as prov1ded in ‘Section 2.2 and Section 2.3-above and assisting CD\OT w1th R
presenting thoee ch)anges‘ requiring 'f‘ranéportation ‘COmrnis"sion approval to .the
Comrnissi(;n V | | |
S 20 CDOT is respon51ble for

| a. Rev1ew1ng and processmg .mvorces submrtted by RTD in a manner
consistent‘w1th-Sectlonﬂ 7 of this Agreement and consistent w1th all applicable federal and

state:rul'e's.'\ -
'b._' : " ‘PC'oordinating with and providing gui'dance to RfD, as needed,; regarding
RTD's respohsibiliies as set forth in Section 3 herein: ~
(A ‘Coordinating with and providing guidance to RTD to allow RTD to

comply with all federal requirements for the use of PNRS funding.

Section 4. Order of ~Precedence :

In the event of conflicts or.inconsistencies between this Agreement and its exhibits, such -

conflicts or inconsistencies shall be resolved by reference to the documents in the following

order of'priority:' ,

+
]

"a. . - Special lP.rovisions contained in Section 24 of this Agreement;
b Thls Agreement

- ,' C. . Exhlblt A (Scope of Work), .
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d. Exhibit C (Funding Provisions);
e .ExhiBit D. (Local Agency Billing format); aI_;d
f. Other E'xhibits in descending order of their fittachmént.
Section'5. Term \

This Agreement will be effective upon approval of the State Controller or designee, or on
the date made, whichever is lgter. The term of this Agreement shall coﬂtinue through the'
completion and final acceptaﬁce of the Proj ect as-defined in Exhibit A by ]jUSPA, CCD, CDdT,
FTA and RTD. | | | |
Section 6. Project Funding Provi§ions

RTD shall provide the dOCumgntation and supbort-ing documents for the approval&of an in
kind match for the entire remaining portion of the PNRS funding for the Project as outlined in
Exhibit C and-Exhibit E .prior,to the final obligation of the ‘PNRS. funds and the issuance of a
. Notice to Proceed. |
Section 7. Project Payment Provisions

1. The State will reimburse RTD for the share of the Project eligible for charge
against the PNRS ﬂm‘ding'aﬁer.'the state’s reviéw and approval of such charges, subject to the
terms and conditions of this Agreement. The reimﬁﬁrsement will be based upon certification by
. a:member of CDOT staff dééigﬁated as Project Manéger and RTD’s Representative or designee.

2. 'CDOT will apply the PNRS funds’ to reimburse RTD"s reasonable, allocable,
allowable costs of performance of the Work completed sp'lely on the Eligible Actiyities. This

will occur subsequent

a.  to signing this Agreement
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“b. 'to' receiving federal authorization to obligate funds for this -project.

Federal approval 1ncludes USDOT approval of the. prOJect s plan of ﬁnance FHWA

| approval of the request for use of ‘an “in k1nd” match FHWA review of this IGA and

\
approval of a CDOT, generated request for the obligation of funds in the FHWA’s

' Financial‘Management Information System. No .expenses incrred prior to designation as

g

‘a federally. particinating project are eligiblfe for reimbursement and the total amount of

funds avai‘lable'for“ this project shall not exceed the maximum total amount set forth-in

Exhibit C.

3. The‘follox'ying .principles shall govern the costs Subm‘itted for reimbursement to
CDOT under this Agreement RTD shall comply w1th all such prrncrples To be e11g1b1e for

reimbursement, costs by RTD shall be:

' a. Consrstent with the Scope of Work as defined in Exhlblt A;
A c

b.. In accordance with the provisions’ of Exhibit C and wrth the terms and

‘ condrtlons of thls Agreement

c. Necessary for the accomphshment of the Work
d. . ‘Reas'onable in the-amount for the goods and services provided;

e. Actual net cost to RTD (i.e., the price pa1d minus any refunds rebates. or’

other 1tems of value received by RTD that have the effect of reducrng the cost actually <

incurred);
I

f. Incurred for Work performed aﬁer the effectlve date of this Agreement

-

. deducting the local matching share; and

h " Satisfactorily d'ocumented. Satisfactory documentation shall include:
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(1) Proof of payment: Cancelled checks or Cash or General Ledger
Vv S - 4_ _ documentation showing payment; ‘

.r(iii)"' *'_'Payroll Tlmesheets that reﬂect time worked and salary or hourly

~ v . pay, . L \ " ‘ ‘ ' t
¢ L .ﬂ_(iii), ~Payroll Journal reflecting the time worked and salary or hourly .
cl .( \ v .
“‘ Pa}’ H and

!

(1v) \ Expendltures Expendituré ledger d1sp1aymg the accounting coding
" ‘of all incurred expenditures that are being .bllled, copies of invoices
- from vendors with proper approvals.
4. . RTD. sha11 establlsh and maintain a proper- accountmg system in accordance with
generally accepted accountmg standards (a separate set of accounts, orasa separate and integral

.part of its’ current accountmg scheme) to assure that Project ﬂmds are expended and costs

3 \

-accounted for in a manner consistent with this Agreement and Project objectives. : |

a'.. All »»allo'wable costs charged ‘to the '<Pro.ject including any approved
services contnbuted by RTD:or others, shall be supported by properly executed payrolls,
tlme records invoices, contracts or ' vouchers ewdencmg in detall the nature of the

A

charges.t l

b. . Any check or order drawn up by RTD mcludmg any item which is or will ,

'be chargeable agamst ‘the Project account, shall be drawn up only in accordance with ¢ a
properly slgned voucher or electronic paymen‘t then .on ﬁleam thevofﬁce of RTD, which.

~will detail the purpose for which saxd check or order is drawn All checks payrolls,

’ ¢ 1nv01ces contracts vouchers orders or other accountmg documents _shall be clearly -

t
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identified, r'eadily:accessijblle, and to the extent 'feasible,' kept sepa:rate'.and-'apart from all
other such documents. o |
.5:. RTD will prepare and submit to CDOT,.,nb more tban menthly, 'invdices showing
charges for costs iricurred relative to the Project. CDOT Will‘reimburse R-'t“D for eligible costs it
has incurredv on the Preject ‘as deﬁned in this Agreement..‘ ’ R:FD’s invoices shall include a
description of tlre amounts of services performed, the dates of pertonnance and .the amounts and
* description of reimbursable expenses. The invotces will be prepared-in accordance with CDOT’s - |
standard policies, pchedur'es and standardized billing format ,.attacbed lrereto and made a part
hereof as Exhibit. D .. | ‘\/ PR
6. ‘To be. consrdered for ‘payment, brllmgs for payment pursuant to thrs Agreement.
must be received w1thrn 60 days after the penod for which payment is being requested and final
‘billings .on the contract must be received by CDOT within 60 days aﬁer the end of the contract -
term. ‘ . \;f ' C . | | |
ca :-Payrnents pursuant to this.Agreemen.t, sball"be made .as eamed, in whole or
t‘n part, ﬁom availablelfunds encumber'ed for the. purch'aske 'ot: the described services. The
11ab11xty ‘of CDOT at any trme, for such payments shall ‘be limited to the amount
remarnrng of such encumbered funds.. | ‘
- b. -“In the event this Agreement is term1nated ﬁnal payment to RTD may be
- withheld at the d1scret10n of CDOT until completlon of ﬁnal audlt.
c Incorrect payments to RTD due to omlssmn error, fraud or defalcatlon,

shall be recovered ﬂom RTD by deductlon from subsequent payment under thls

Agreement between CDOT and RTD.
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“d. Any costs«incurred by RTD that :vare' not allowable under-the Common

Grant Rule shall .be relmbursed by RTD, or offset: agamst current ‘obligations due by
CDOT to RTD, at CDOT’s election.

. 7. Inthe e’ventthe*’Project is not completed, RTDshall be Illiahte for repayrnent of

PNRS funds to CDOT. .

Section: 8. App‘licable Iiab%hr Rates "

It is understooct that all labor and r.nechanics‘ ;em}yaloye'd':hijR‘TD, DUSPA, the Master
Developer or subcontractors ‘to work on construction‘ projects .ﬁnanced by federal assistance must
be paid wages notaless;than."thos‘e established fcr the locality of the "Project by the Secretary of
- “Labor under the Dal\ris—Bacon, Act (40 U.S.C. 276a to a-7) as supplernented by Department of
Labor- reguiatiohs (29 'CFR"Pa'rt 5). Itis also understood that construction undertaken with
federal financial-assistance. must comply with the provrsrons in Exhxbrt B attached hereto. The
Parties recogmze that the DUS Project w111 réceive significant federal ass1stance that wﬂl require

compliance with .fed‘eral .,requlrements. ‘CDOT agrees to ass1st RTD in"fulfilling its federal
comphance requlrements w1th respect to this Agreement
Section 9. Record Keepmg Requirement

RTD shall maintain alllf'books documents, papers, accouhting records and other evidence

pertammg to costs 1ncurred and to make such materials available for 1nspect10n at all reasonable
times dunng the contract penod and for 3 years from the date of final payment by CDOT
-Copies of such records shall be fumlshcd by RTD if requested. RTD shall dunng all phases of

. the Work, perrmt rluly _authonzed agents and employees of CDOT to 1nspect the Project and- to

- inspect, review and audit the Project records.
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Section 10. Termination. Provisions

/

This Agreement. may be terminated as follows

1. Terminahonlfor Convenience The Parl'ties may’ terminate th1s Agreement at any-
time the. Parties determine that the purposes of the distribution of .moneys under this Agreement "
} vvould no’ longer be served by completion of the Project. " The Parties shall effect such
termination by'tlie -terrninating party giving written notice of _termina_tion to the non-terminating )

. party, and specii‘ying.theeffective date thereof, at least mnety‘(QO),days befo_,re‘the effective date

of such termination. " :

Co2. - Tennination for Cause. If, through any cause; ieither party should fail to fulfill, in
a timely and prop'er -manner, its obligations under this Agreemene(, or if either party should
‘v-iolate any of the —eovenants,' ;greements“br stipulations ot’ this.‘A_;gfr:eement, the non—violating
party shall -thereupon have the right to terminate this Agreement for*cause by giving written
.notice to the violating party bf its intent to:texminate and.at least sixty _:(60) days opportunity to
cure ‘the default or ‘show cause why' termination is'otherwise‘ not appropriate'. In the event of
termination, -all ﬁnished or unfinished documents data, studies surveys, drawmgs maps,
models, photographs and reports or other material prepared by RTD under this Agreement shall,
at the option of CDOT, become its property, and RTD shall be entitled to receive just and
equitable compensation ,ffor_vany services and,. supplies delivered .and accepted: RTD shall be
.obligated to return any unused payments advanced undertlie_,provisiOns of this-Agreement.
NOtwithstanding the above,: the violating party shall not be rel‘ieve'd of liability to the non-
violating party for any d'amages sustained by the nonfviolating party by virtue of any breach of |

this Agreement by the violating party, and the non-violatingiparty‘ may withhold payment or "
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services to the violating party for the purposes of mitigating its damages ‘until such time as the

exact amount of damagés_due to the non-violating party from the violating party is determined.

If after such termip;itién'it':is' determined, for any reason, that ﬁhé violating party Wzlis not
in default or that the vidla'ting_,:pér?ty?s action/inaction was excusable, such termination shall b'e
treated .as a terminatign for goni'enience; and the rights and oﬁlig&;tidns of the Paﬁiegl shall be the
same as if the Agreem(eﬁt.had' "béen terminated for convenience, as described herein.

L

'3, Lossof Funding. "The Parties hereto expressly recognize that RTD is to be paid,

reimbursed or otﬁemise compensated with federal funds which are available to CDOT for the
purposes of cbp&al:tinég for ﬂie Project provided for herein, -and .thgrefore, ‘RTD expressly
‘understands and'ag'r_eesx.jthrat'alltitﬁs rights, &e‘man’ds and claims'to compensation arising under this
. .Agreement are contingent upon availaBility of such funds to- CDOT..: The-Parties hereto agree
that in the event-'that'fédéral- funds .made -available for this P;oject are less than the amounts
reflected in"Exhibif ‘C, thé'Swﬁe«of Work as defined in Exhibit A will be completed regardless of
the shortfall, élthough-Asuéh"‘Sc(‘)pe'of Worls may be reduced or Imod.iﬁe'd ir; correlation to such
shortfall. |

Section 11. 'Légél Autho;ji:t:y -

| RLI‘D warrants that itlpossesses the legal authority to enter info this Agreement and that it
has taken all actions. requ'ir'edu'b.y i“ts proéedures,- by-laws and/or applicable law to exercise that
authority, and to. lawﬁlly authorize its undersigned signatories to ‘execute. this_ Agreement and to

bind RTD to its-terms. ‘The persons executing this Agreement on behalf of RTD warrant that

such persons have full authorization to execute this Agreement.
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Section 12~ Representatlves and Notlce
CDOT Reglon 6 (acting on behalf of CDOT) will prov1de liaison with RTD through the
CDOT Pro;ect Manager,.s. Sald Prqect Manager w111 also be ,respon51ble for coordinating
~ CDOT"s'aétivities under this Aéreément and will also issue a “I;Iotice' to Proceed” to RTD for
-commencement of the Work. L All c'c)mmﬁnic;ations ré_lating:to vthé“day}to-day activities for the.
‘Work shall be éxchéné‘ed between the CDOT :Project.Mana'ger and 'RTD'.\ All communication,
notices and corréspondence shall ,Be addh%ssed to the indiyiduais identified below. Either party

may from time to time designate in writing new or.substitute representatives.

If to CDOT: - o + . IftoRTD:

) Gary Gonzales o

‘CDOT FasTracks Program Engr o Jerry Nery

2000 S. Holly St., ; ' RTD Engineering PrOJect Manager for Denver-
“Denver, CO 80222 ' Union Station

(303) 299-6905 | - - 1560 Broadway — 7 Floor

Denver, CO 80202
Section 13 Assignments én’fl Successors h
Except a;uherein otherwis_e provided, this Agreement sl}all inure to the benefit of and be

bindiﬁg upbn the Pa;fties hereto aﬁd their respective su;:cessbe"'aﬁd assigns. Any assignment of
this Agreement by RTD'to aﬁother entity shall bé_subject to CDOT’s prior written approval. Any
such assignment sﬁaiil nc;t rglieve RTD’ of responsibility for coxln'pliance with state and federal
re;quirerﬁents with reépect to' the use éf fecieral and state funds. |
Sec;_l‘?on i4.‘j Thu'dParty ﬁ#ﬁeﬁéiaries |

| If is gxpfesslil inderstood and agreed that the enforcement o:f the téfms and conditions of
. tﬁis Agr;ement and all ﬁéhts of action rélating t; such enforcer'nent,A shall be strictly reserved to

CDOTandRTD.: .
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Nothlng contained i in: th1s Agreement shall give or allow any cla1m or nght of actlon whatsoever )
by any other th1rd person It is the express intention of. CDOT and RTD that any such person or
entity,, other than- CDOT or RTD receiving services or beneﬁts under th1s Agreement shall be
deemed an incidental beneﬁcrary only IR .
“Section I5. ;Governmenta'l’flmm'unity
Notwithstanding any .fother-provision of this Agreement. to the' cohtrary, no term or
: -eendition of-this ‘Agreement shalt'be construed or inte_r'preted as a 'W'aiver, express or implied, of |
any of" the .;immilnitie-:s,l .v.rights'.,-l l;eneﬁts, protections or other prdvisions of the Colorado
-Govemmental ImmunitTy«Act, § 2‘4-1'0-'1b01, et seq., C.k.S.,as_ novi/' or heréafter amended. The
Parties understand- and .-"agree that‘liability for claims for injuries to persons or i):operty arising
J .out ef negiigence of‘.CDO*lf- orRTD, ,their officials and empleyees'; are A_controlled and limitedby
the . prows1ons of § 24 10- 101 et seq., C. RS as now or hereaﬂer amended and the risk
) :

management statutes, §§ 24- 30-1501 et seq., C.R. S as now or hereaﬁer amended.

.Section 16. :Severablhty.l

’

d

To the extent that this Agreement may be executed and performance of the obligations of

the Parties may be accomp.\lished within the intent of this Agreement, the terms of-this

;  Agreement are severable, arid should any term or provision hereof be declared invalid or become -

inoperative for any reason, such invalidity or-failure shall not affect the validity of any other term
or provision hereof.

" Section 17. 'Waiver »

" The vs‘./a’iver.‘of any. h,reach, of a term, provision or requirement of this ‘Agreement shall not

be construed or deemed as a waiver of any subsequent breach of such term, provision or

requirement, or of any other term, provision or requirement.
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Section 18. Entire Understanding |

' "I:his Agreeméni i‘s'fintenlded as the complete integrgltioniof all uﬁders‘tandings: between the
Parties. No prier or con_témi)oraneous addition, deletion,'or"other ameﬂdment hereto shall have
- " any -force or effect:@hatspevgr.,'unless embodied herein by writing. No subsequent notation,
-renewal, ” additiorll,'.delctionv or 6t_hef amendment hereto shallhave any force or effect unlesg
embodied in Wﬁting,-,execﬁted and aﬁproved pursuant to the State F1sca1 Rules. .'
Section 19. Survival‘ olf“"_‘Cbntra'c_t ;i:erms 4

.th\vithstanding.anything_ herein to the contrary, the P"arlties ﬁndgarstand and agree that all -
‘terms and condi-tions“o":fn thls Agreement and the exhibits an‘dA attachments hereto wiﬁch may
require g:ontinuéd ,perfonné?ce, . complia%we or effect beyoﬁd the ger,mination date of this
Agreemgnt‘-shhl‘l s.urs‘a/ivé'is11‘ch termination date an.d shall be énfbicéable by CDOT as provided
‘herein inthe eyént of such failure to perform or. comply by RTD
Section 20. 'Modiiicatipm and: Amendment

. This A‘greerr;er;t;?is sﬁbject to such modifications as ma‘y';t-)e'requ‘iredv by changes in federal
or State law, 01; their’ .irﬁplementing regulations. Any | such re_quii'éd, mpdiﬁcation Ashall
automatic‘ally‘be inoc)':rpo;atéd into Aanld be part of this contract on the .effective cia;e of such
change as if fully set forth herein. Except as provided above;'no mddiﬁcatién of this Agreerﬁent
shall be éffe;;tive unless .a;greed to in writing by all partie's'inv‘ar‘l axflendment to this Agreement
. _ thatis propérly 'execﬁt‘e’d and appfoved in accordance with appliéab’}'é 1aw. | |
Section 21, Disputes |

Disléufé Res?oluﬁoﬁ. A'I-'he Paﬁies shall resolve disputes J regarding all w’items in -this
Agféemcnt a‘t the"low‘fast' staff level possible. The escaiation .process;.shall be: ’ |
soa The Projéé Manager for RTD and the ‘CDO"I; Liaison to the i’rojept.
,} o v.“Page18 of 22
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: b." CDOT’s ‘Region 6 Regional Transoortatron Director _and RTb AssistantJ
~<'}ené}51 'Manager for Engineering. oot : C
c. The CDOT Ertecutfve Director and the RTD General Manager.
d. - ‘Tne‘Transpdrtation' Commission and the RTD Board
Resolution of any dispute 1hat may result in-loss of future funds 'or'request' for return of funds .
by any federal"agenCy.ineluding FT A or FHWA shali require~eoncurrence"by fhe appropriate federal
agency(ies) in.additionnto*R!'I‘D and--CDOT-~and shall not be binding until concutrence is obtained.

N

Section 22, Equai-:Opportunity-Efforts ’

R’I:D acknowledges that it is .in the best interest of the people o'f Colorado to prornote and
encourage the full in'“clusio'nrof underutilized group’s and connnunities,in_projects funded by the DOT
. modal agencies, including ~'ernnloyees businesses and -the traveling ﬂr)ublic. RTD agrees to
mcorporate into the PrOJect programs systems and monitoring processes to ensure equal opportumty
in all aspects of the Project. Such programs/monitoring processes include the Disadvantaged
Business Enterpﬁse'Progranl,kOn—fhe—..Iob Training Program, Er'nerging Small Business Program,
."Amer-icanswith,-Disabilities ngr.'and"EEO Contract Comp'liance “RTD further agrees to utilize therm )

resources of CDOT’s Center for Equal Opportunity, including its local agency manual at:

http: //www dot state.co. us/DesrgnSupport/Local%ZLgency%20Manua1/2006%2OLocal%ZOAgency

%2OManual/200\6%2OLocal%ZOAgencv%ZOManual.htm
In addition,'RTD' shal_l’ not_‘discrnninate on the basis of race, color, 'nafional jo_rigin or sex in the award
and per'formance’ of this I;roj eet ,. : ‘

Smce RTD is rece1v1ng DOT funds through CDOT: for use w1th the Proj ect all funds will be
=¢subject to DOT Civil nghts requlrements pursuant to 49 CFR, 23 CFR, 28 CFR, and the C1v11 Rrghts

' -Act of 1964 T1tles VI and VII and thelr nnplementmg regulatlon S
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Section 23. Statewide Contract 'Management‘ System

If the maiximun{amount-payable"to. Contractor under this Contract is'$100,000-or é;reater, -either
" "on the Effective Date or at anytime thereaﬁer, this '§Statewide Contract Management System
applies. . ' B o )
" Contractor agrees to be govemed and to:abide, by the provisions- of CRS §24-102-205, §24-102-
206, §24- 103-601,-§24-103.5-101 and §24-105-102 concerning the monitoring of vendor
perfonhance or state contracts and inclusion of contract peffenhance infofmﬁtion ina stateWide
contract management system

Contractor’s: performance:shall be subject to Evaluation and Rev1ew in-accordance with the

terms and- cond1t10ns of this Contract, State law, including CRS §24- 103 5-101, and State Fiscal
-Rules; Policies and Guldance Evaluation and Review of Contractor’s performance shall be part
‘of the normal contract admlmstratlon process and Contractor s performance will he ‘
systematically recorded.in;the statewide Contract Management System. Areas of Evaluation and
Review shall include, but shall not be limited to quality, cost and timeliness. Collection of _
. .information-relevant to-the performance of Contractor’s obligations under this Contract shall be
determined by the specific fequirements of such obligations and shall include factors tailored to
match the reqﬁirements of Contractor’s obligations. Subh_ performance information shall be
_entered into the statewide~Contract Manage/ment System at intervals established herein and a

final Evaluation, Review and Rating shall be rendered within 30 days of the end of the Contract
terrh. Contractor shall be notified foliowing each performance Evaluation and Review, and shall
-address or correct an‘Sr identified Ap'roblem ina timely manner and mdintain work progress.

Should the final perform\a_hee Evaluation and Review determine that Contractor demonstrated a
groés failure to meet the performance measures established hereunder, the Executive Director of
the Colorado Depaxtment of Personnel and Administration (Executive Director), upon request by
the Department of Transportaion , and showing of good cahse, may debar Contractor and ‘
prohibit Contractor from bidding on future contracts. Contractor may contest the final
‘Evaluation, Review and Rating by: (a) filing rebuttal statements, which may reshlt in either
_ removal or correctlon of the evaluatlon (CRS §24-105-102(6)), or (b) under CRS §24-105-
' 102(6), exercising the debarment protest. and appeal rights prowded in CRS §624-109-106, 107,
201 or 202, which may: result in the reversal of the debarment and reinstatement of Contractor,
by the Executive Director, upon showing of good cause. ' ’
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Section.24. Speciil Provisions - : ‘ : =

“The Special Prowsnons apply to all- contracts except where noted in. italics.

. CONTROLLER'S APPROVAL. CRS §24-30‘202(1) Thls contract shall not be valid until it has been approved by the Colorado State Controllcr
or dmlgnec . o

2. FUND AVAlLABlLlTY 'CRS. §24-30-202(5 5).. Fmancnal obligations of lhe State payable after the current ﬁscal year are contmgent upon funds for
lhat purpose bemg appropriatéd, budgeted, and: othcrwuse made available.

)

-3 GOVERNMENTAL IMMUNITY. No term or condition of this contract shall be construed or mterprcted as a waiver, express or implied, of any of
-the immunities, rights, benefits, protections, or other provisions, of the Colorado Governmental Immumty Act, CRS §24-10-101 et seq., or the Federal Tort
Clalms Act, 28 U.S.C. §§1346(b) and 2671 et seq., as applicable now or hereafier amended. , .

.4. INDEPENDENT CONTRACTOR. Contractor shall perform its duties hereunder as an independent contractor and not as an employee. Neither

Contractor.nor any agcnl or employee of Contractor shall be deemed to be an agent or employee of the State. Contractor and its employees and agents are

+ not entitled to unemployment insurance or workers compensation benefits through the State and the.State shall not pay for or otherwise provide such
-coverage for Contractor or any of its agents or employees. Unemployment insurance benefits will be availabie to Contractor and its employees and agents
‘only if such coverage is made available by Contractor or a third party. Contractor shall pay when due all applicable employment taxes and income taxes
-and-local head taxes incurred pursuant to this.contract. Contractor shall not have authorization, express or implied, to bind the State to any agreement,
liability or understahding, except as expressly set forth herein. Contractor shall (a) provide and keep in force workers" compensation and unemployment
_compensation insurance in the amounts requlred by law; (b) provide proof thereof when requested by the' State, and (c) be solely responsible for its acts and .
those of i its employees and agents. .

5. COMPLIANCE WITH LAW Comxactor sha]] stnctly comply with all applicable federal and State laws, rules, and regulations in effect or
. hereafter established, incliding, without llmltatlon laws applicable to dlscnmmauon and unfair employment practices.

.6. CHOICE OF LAW. Colorado law; a.ud rules and regulations issued pursuant thereto, shall be applied in the interpretation, execution, and

enforcement of this contract.. Ahy provision included or incorporated herein by reference which conflicts with said laws, rules, and regulations shall.be null ~
-and void. Any provision incorporated heréin by.reference which purports:to negate this or any other Special Provision in whole or. in part shall not be valid

or enforceable or available in any action at law, whether by way of complaint, defense, or otherwise. Any. provision rendered null and void by the operation
of this provision shall not invalidate the remainder of this contract, to the extent capable of execution.

7. BINDING ARBITRATION. PROHIBITED The State of Colorado does not agree to binding arbitration by any extra<judicial body or person. Any
provision to thé contrary in this contact or. mcorporated herein by reference shall be null and void.

8. SOFTWARE PIRACY PROHIBITION. Governor's Executive Order D.002-00. State or other public funds payable under this contract shall not
be used for the acquisition, operation, or maintenance of computer software in violation of federal copyright laws or applicable licensing restrictions.
.Contractor hereby certifies and warrants that, during the term of this contract and any extensions, Contractor has and shall maintain in place appropriate
systems and controls to prevent such improper use of public funds. If the State determines that-Contractor is in violation of this provision, the State may
exercise any remedy available at law or in equity or under this contract, including, without limitation, immediate termination of this contract and any
remedy COnSlStC'nt with federal copyright laws of applicable licensing restrictions.

9. EMPDOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. CRS §§24-18-201-and 24-50-507 The sigriatories aver that to their
knowledge, no.employee of the State has’ any personal or beneficial interest whatsoever in the service or property described in this contract. Contractor has
no interest and shall not acquire any mterwt, direct or indirect, that would conﬂlct in any manner or degree with the pexformance of Contractor’s services
- and Contractor shall not employ any person having such known interests.

10. VENDOR OFFSET. CRS' §§24—30—202 (1)-and 24-30-202.4. [Not Applicable to mtergovernmental agreements] Subject to CRS §24-30-202.4
"(3.5), the State Controller may withhold payment under the State's vendor offset intercept system for debts owed to State agencies for: (a) unpaid child
support debts or child support arrearages; (b) unpaid balances of tax, accrued interest, or other charges specified in CRS §39-21-1 01 el seq.; (c) unpald
loans due to the Student Loan Division of the Department of Higher Education; (d).amounts reguired to be paid to the Unemploym p
Fund; and (e) other unpaid debts owing to the State as a result of final agency determination or judicial action.

11., PUBLIC CONTRACTS FOR SERVICES. CRS §8-17.5-101. [Not Applicable to agreements relating to the offer, issuance, or sale of securities,
investment advisory services or fund management services, sponsored projects, intergovernmental agreements, or information technology services or
products and services] Contractor certifies, warrants, and agrees that it does not knowingly employ or contract with an illegal.alien who will perform
work under this contract and will confirm the employma:t eligibility of all employees who are newly hired for employment in the United States to perform
work under this contract, through participation.in the E-Verify Program or the Department program established pursuant to CRS §8-17.5-102(5)(c),
Contractor shall not knowingly employ or contract with an illegal alien to perform work under this éontract or enter into a contract with a subcontractor
that fails to certify to Contractor that the subcontractor. shall not knowingly employ or contract with an illegal alien to perform work under this contract.
Contractor (a) shall not use E-Verify Program or Department program procedures to undertake pre-employment screening of job applicants while this
- contract is being performed, (b) shall notify the subcontractor and the contracting State agency within three days if Contractor has actual knowledge that a
= subcontractor is employing or contracting with an illegal alien for work under this contract, .(c) shall terminate the subcontract if a subcontractor does not
. stop employing or contracting with the illegal alien within three days of receiving the notice, and (d) shall comply with reasonable requests made in the
-course of an investigation, indertaken pursuant to CRS §8-17.5-102(5), by the Colorado Department of Labor and Employment. If Contractor participdtes
in the Department program, Céntractor shall deliver fo the contracting State agency, Institution of Higher Education or political subdivision a written,
notarized affirmation, affirming that Contractor has examined the legal work status of such employee, and shall comply with all of the other requirements
of the Department program. If Contractor fails to comply with any requirement of this provision or CRS §8-17.5-101 et seq., the contracting State agency,
-institution of higher educanon or polmcal subdivision may terminate this contract jbr breach and, if so termmated Contractor shall be liable for damages.

12 PUBLIC CONTRAC]‘ S WITH NATURAL PERSONS. CRS. §24-76.5-101. Contractor, if a natural person elghteen (18) years of age
or older, hereby swears-and affirms under penalty of pcuury that he or she (a) is a citizen or otherwise lawfully present in the United States
pursuant to federal law, (b) shall comply with the provisions of CRS §24-76.5-101 et seq., and () has produced on¢ form of 1dent1ﬂcauon
reqmred by CRS §24-76.5- 103 pnor to the effective date of this contract. ,
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RE NAL TRANSPORT

By y C:}

Phillip A. WakHhington
General Manager, RTD

ON DISTRICT

2000175
CDOT Vendor #

APPROVED AS TO LEGAL FORM
FOR THE RTD

e — JCE

Marla(li Lien,
General Counsel

STATE OF COLORADO:

BILL TER, JR. VERNOR
By, LL! /& 7& ; —
Sfor the Executive Director
Department of Transportation

LEGAL REVIEW:
Sor JOHN W. SUTHERS
ATTORNEY GENERAL

By: * L AL(.@M)

Harry Morrow
State of Colorado

Attorney General’s Office

ALL CONTRACTS MUST BE APPROVED BY THE STATE CONTROLLER

CRS 24-30-202 requires that the State Controller approve all state contracts. This contract is not
valid unti] the State Controller, or such assistant as he may delegate, has signed it. The contractor
is not authorized to begin performance until the contract is signed and dated below. If
performance begins prior to the date below, the State of Colorado may not be obligated to pay

for the goods and/or services provided.

STATE CONTROLLER:
DAVID J. MC DERMOTT, CPA

By: gf?p ]

7
/

Date: Y22 - TDIL
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... EXHIBITA ., = =«
SCOPE OF WORK
(.

Scope of Eligible Activities for PNRS funding: -

)

Costs :shown .are estimates in millions of dollars rounded up: to the rtearest, $100,000.00 and
include local ‘match. '

Allowable line item costs may be modified with pr10r written approval by the CDOT project
manager. - :

\ ' ‘

‘ Denver Union Station PrOJect

L1ght Rail at the Consohdated Main Line (CML) $ 152 M

Relocation of Amtrak to Temporary Station ) $ 37M
Street and Public Plaza Improvements - : $ 22:5M
. Not including Wynkoop Plazas -
Right of way’ acqmsmon (m-kmd local match) ~$ 103M o
Total ‘ $ 517M <

CGompletion of contract obligations: will occur as.each faCilit); listed in this Project Scope
of Work, consistent with- the NEPA decision document is constructed and completed. For the
streets and 'plazas as each street or plaza is completed the contract obligation for the dollars
expended for that sub clement is also completed:. Costs in excess of the: fundmg provided by this
Agreement are to.be pald by other revenue sources., .

Note The streets included -in this scope of work are 16™ 17 18th Wewatta Wynkoop, and
Chestnut. The eligible plazas are- for the CRT station, the LRT station, and the linear plaza on
17 Street only. : -
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EXHIBIT B

FHWA-1273 Electronic’ versron March 10 1994 -
FHWA Form 1273 :

.\ REQUIRED CONTRACT PROVISIONS

'FEDERAL-AID CONSTRUCTION CONTRACTS

l.. General

‘. Nondiscrimination

. Nonsegregated Facilities

IV.  Payment of Predetermined M|n|mum Wage
V.  Statements and Payrolls

VI Record of Materials, Supplies, and.Labor
VII. - Subletting or Assigning the Contract -

VIII. Safety: Accident Prevention

wwmmwwww'
NNNO LW = -

IX. False Statements Conceriing Highway Projects ‘B-8
X. . Implementation of Clean Air Act-and Federal
. Water Pollution Control Act B-8.
Xl.  Certification Regarding Debarment,
Suspension, Ineligibility, and Voluntary
Exclusion ) B-8
XIl. Certification Regarding Usé of Contract
. -Funds for Lobbying T . B-10
ATTACHMENTS'®
A. Employment Preference . for Appalachian
‘ Contracts ‘ :

- (included in Appalachian contracts only)
_ 1. GENERAL

1. These contract provisions shall apply to all work
performed on the contract by the contractor's own
organization ‘and. with' the assistance of workers under the
contractor's immediate supenntendence and to all work
performed on the contract by piecework, station work, or by
subcontract. «

2. Except as otherwise provided:for in each section, the
contractor shall insert’ in each subcontract all of the
stipulations contained in these Required Contract Provisions,
and further require their inclusion in any lower tier
subcontract or purchase order that may in turn be made.
-The Required Contract Provisions ‘shall not be incorporated
by reference in any case. The prime contractor shall be
responsiblefor complrance by any subcontractor or lower tier
subcontractor with these Requwed Contract Provisions.

3. - A breach of-any .of the strpulatlons contained in these-

Required Contract Provisions shall be sufficient grounds for
termination of the contracL

4, A breach of the followmg clauses of the Required

Contract Provisions may also be: grounds for debarment as -

_provrded in 29 CFR 5.12:

" Section |,.paragraph 2;
Section |V, paragraphs 1, 2, 3, 4,and 7; -
Section V, paragraphs 1 and 2a through 2g.

5. Disputes arising out of the labor standards . provisions
" of Section IV {except paragraph 5) and Section V of these
Required Contract Provisions shall not be subject to the
general disputes clause of this contract. Such disputes shall
be resolved in accordance with the procedures of the U.S:

Department of Labor (DOL) as. set forth in 28.CFR 5, 6, and '

7. Disputes within the meaning of this clause include
disputes between -the contractor (or any of its
subcontractors) and the contracting agency, the-DOL, or the
contractor's employees-or their represéntatives.

6. Selection of Labor: During the performance of this
contract, the contractor shall not:

a. discriminate against labor from any other State,
possession, or territory .of the United States (except for
employment preference for Appalachian contracts, when..
applicable, as specified in Attachment A), or :

b. employ convict labor for any purpose within the
limits of the project unless it is labor performed by convicts
who.are on parole, supervised release, or probation.

Il. NONDISCRIMINATION

(Applicable to all Federal-aid construction contracts and to-
all.related subcontracts of $10,000 or more.)

1. Equal Employment Opportunity: Equal employment
opportunity (EEO) requirements not to discriminate and to
take affimative action to’assure equal opportunity as set

forth under laws, executive orders, rules, regulations (28
.CFR 35, 29 CFR 1630 and 41 CFR 60) and orders of the

Secretary of Labor as modified by the provisions prescribed
herein, and. imposed pursuant to 23 U.S.C. 140 shall
constitute the EEO and specific affirmative action standards

for the contractor’s project activities under this contract. The

Equal Opportunity: Construction Contract Specifications set

" forth under 41 CFR 60-4.3 ‘and the provisions of the

American Disabilities Act of 1990 (42 U.S.C. 12101 et seq.)
set forth under 28 CFR 35 and 29 CFR 1630 are
incorporated by-reference in this contract. In the execution
of -this contract, the .contractor agrees to comply with the
following minimum specific requirement activities of EEO:

a. The contractor will work with the State hlghway
agency (SHA) and the Federal Govermment in carrying out

[EEO obligations and-in'their review of histher actrvrtles under
~ the contract.

b. The contractor will accept as his operating policy
the following statement: :

"It is the policy of this Company to assure that
applicants . are employed, and that employees are
treated during employment, without regard to their race,
religion, sex, -color, -national origin, age or disability.
Such action .shall include: employment, upgrading,
demotion, or transfer; recruitment or recruitment
advertising; layoff of termination; rates of pay or other
forms of compensation; and selection for training,
including apprentlceshlp. preapprenticeship, and/or
on-the-job training." -+ - ) ;

2. EEO Officer:* The-contractor will designate and make

. known to the SHA contracting officers an EEO Officer who

S
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. the nofation:
~advertisements will be placed in publications having a large
circulation among minority groups in the area from which the

will have the responsibility .for and must. be capable of
‘effectively administering and_promoting an active contractor
program of EEO and who must be assigned adequate
‘authority-and responsibility to.do so. -
N .

3. Dissemination of Policy:
contractor's staff who are- authorized. to hire, supervise,

.promote, and discharge employees, or who recommend

such action, or who are substantially-involved in such action,
will be made fully cognizant of, and will implement, the
contractor's, EEO' policy and contractual r&ponsrbllmes to
provide: EEO in each grade ‘and classification of
‘employment. To ensure that the -above agreement.will be
nmiet, the following actions will be taken as a minimum:

a. Periodic'meetings“of"éupenlisory' and personnel

* _ office employees will be conducted before the start of work

‘and then-not less often than once every six-months, at which

- time the contracior's EEQ-policy and its implementation will

be reviewed and explained. The, meetrngs will be conducted

" by the EEO Officer.

b. “All'new supervisory or personnel office employees

will be given a thorough mdoctnna‘llon by the EEO Officer, -

covering all major aspects of the contractor's EEO
obligations within thirty days followmg their repomng for duty
with the contractor.

c. All personnel who are'engagedin direct recruitment
for the-project. will be instructed by the EEO .Officer in the
contractor's procedures for Iomtmg and hiring minority group
employees

d. Notices' and posters-setting forth the contractor's
EEO policy will be placed in-areas readily accessible to
empioyees, applicants - for employment -and potential

_employees.

e. The contractor's EEO policy and the procedures-to

implement such policy will be brought to the attention of
employees by means of meetmgs employee handbooks, or
other appropriate means. o .

‘4. Recruitment: When adverlislngj for employees. the
contractor will include in all advertisements for. employees
"An Equal Opportunity Employer.” "All such
project work force would'-nonnally be derived.

a. The contractor will, unless- precluded by a val|d
bargaining agreement, conduct . systematic and direct

. recruitment through public and. private -employee referral

sources likely to yield qualified-minority group applicants. To
meet this requirement; the contractor will-identify sources of
potential minority group employees, and establish with such
identified sources -procedures whereby minority group

‘applicants may be referred to the oontractor for employment
. consideration.

b." In the event:the contractor has a valid bargaining -

agreement providing for exclusrve hiring-hall réferrals, he is

expected to observe the provisions of that agreement to the

extent that the system permiis the contractor's compliance
with EEO contract provisions. (The DOL has held that

. where implementation of such agreemenis have the effect of

discriminating. against minorities .or women, or obligates the
contractor to do the same, such. implementation vrolates
Executlve Order 11246 as amended )

All . members of the

B-2

.superseded as lndlcated in the'special provislon }

[ The oontractor WI|| encourage his’ present
employees “to .refer mmonty group applicants for
employment: Information and..procedures with regard .to
referring minority group applrcants will be discussed with
employees.-

5. Persoiinel Actions: Wages, working conditions, and
employee. benefits- shall be established ‘and administered,
and personnel - actrons of every type, including hiring,
upgrading, promotion, transfer, demotion, layoff, and
termination, shall- be taken without regard to race, color,
religion, sex, national.origin, age or disability. ‘The following
procedures shall be followed:

a. The contractor. will conduct periodic inspections of
project sites to insure that working .conditions and employee
facilities do -not indicate dlscnminalory treatment of project

‘site personnel. .

b. -The oontrao{or wrll penodlwlly evaluate the spread

- of wages paid within each classification to determrne any

evidence of dlscnmlnatory wage practices.

c. The contractor will penod'mlly review selected
personnel actions in depth to determine whether there is
evidence of discrimination. Where evidence is found, the
contractor will promptly take cofrective action. If the review
indicates thatthe discrimination  may- extend beyond the

--actions reviewed, such correcmve action shall include all

affected persons.

d. The contractor-will promptly investigate all oomplaints of
alleged discrimination made to the contractor in connection
with his obligations under this' contract, will attempt to
resolve such complaints, and will take appropnate corrective
action within. -a. reasonable time. If the investigation
indicates thaf'the discrimination may affect persons other
than' the complainant, -such corrective action shall include
such other persons. Upon completion of each investigation,
the contractor -will inform every oomplalnant of all of his
avenues of appeal. - .

6. Training andrPromot.lo,_n:' '

a. ‘The-contractor will assist in locating, qualifying, and
increasing ‘the skills . of minority group . and women
employees, and applicants for employment.

b. Consistent with the contractor's work force
requirements and as permissible .under Federal and State
regulations, the -contractor shall make full use of training
programs, i.e., apprenticeship, and on-the-job training

' programs for the geographical area of contract perfformance.

Where feasible; 25 percent of apprentices or trainees in
each occupation shall be in their first year of apprenticeship
or training. In the event a special provision for training is
provided under this' contract, this subparagraph will: be

.c. The contractor will advnse employees - and ._
applicants for employment of available training programs

.and entrance requirements for-each.

d. The contractor will periodically review the training
and promotion potential .of minority group and women
employees and will encourage eligible employees to apply

- for such training and promotron

7. Unions: ‘If the contractor relies in wholé or n part
upon unions as a source:of employees,.the contractor will

- REQUIRED BY 23 CFR 633.102
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use histher best- efforts to obtain the cooperation of such
unions to increase opportumtles for mrnonty groups and
women within the unions, and to effect referrals by such
unions of minority and female employees. - Actions by the
contractor éither directly or through a contractor's
association acting as agent will’include the procedures set
‘forth below:

a. The contractor will use best efforts to develop, in
cooperation with the unions, joint training programs aimed
toward qualifying. more minority group members and women
for membership in the unions arid increasing. the skills of

- minority group employees .and women so that they may
qualify for higher paying employment.

b.” The contractor will use best efforts to .incorporate
an EEO clause into each. union -agreement to the end that
such union will be contractually bound to.refer applicants
without regard-to their race, oolor rehgron sex, national
origin, age-or disability. . - %

c. The contractor is to‘obtain information as to the

referral practices and policies of the labor union except that .

to .the extent 'such. information is -within the exclusive
possession of the labor union and such labor union refuses
fo furnish such .information to the contractor, the contractor
shall so certify to the SHA and shall set forth what: efforts
-have been made to obtain such information.

~ d. Inthe event the union is unable to provide the
-contractor with a reasonable flow of minority and women
referrals. within the time limit .set forth in the collective
bargaining agreement, .the oontras:tor will, through
.independent rectuitment efforts, " fill . the employment
vacancies without regard to race, -color,. religion, sex,
“national origin, age or disability; making full efforts to obtain
qualified and/or qualifiable minority group persons and
women. (The DOL has held that-it shall be no excuse that
the union with which "the contractor has a collective
bargaining agreement providing for exclusive referral failed
to refer minority employees.) In the event the union referral
practice prevents the contractor from 'meeting the obligations
‘pursuant to Executive Order 11246, as amended, ‘and these
.special provisions, such. contractor shall Immedlately notify
the SHA.

8. Selection of Subcontractors, Procurement of
Materials-and Leasing of Equrpment “The contractor shall

- not discriminate on the grounds of race, color; religion, sex, .

national origin, age or disability in the selection and retention
of subcontractors, including procurement of materials and
leases of equipment. .

" notify all

a. The contractor shall potential
subcontractors and- supphers of h|s/her EEO - obhgatrons
under this contract. , ¢

b. 'Dlsadvantaged busrness enterpnses (DBE), as
defined in 49 CFR. 23, shall have equal opportunity to

compete for and perform subcontracts which the. contractor -
. 'enters into pursuant to this contract. The contractor will use
his best effortsvto solicit bids from and to -utilize DBE.

subcontractors or .subcontraciors with meaningful minority
group and female representation among their employees.
Contractors ‘shall obtain llsts of DBE construction firms from
SHA personnel.

c. The contractor will use his best efforts to ensure
subcontractor compliance with their EEO obligations.

and washrooms,

-areas,

9. .Records and Reports:; The contractor shall keep
such records as-necessary to document compliance with.the
EEO requirements. Such records shall be retained for a
peériod of three years -following completion of the contract
work and shall-be available at reasonable times and places *
for inspection by authonzed representatives of the SHA and
the FHWA :

a. The records kept by the contractor shall document
the following: -

(1)~ The number of minority and non-minority
group members and women employed in each work classifi-
cation on the:project;

(2) The progress and efforts being: made” in
cooperation with unions, when applicable, to increase
employment opportunities for minorities and women;

(3) The'progress and efforts being made in
locating, hiring, training, qualifying, and upgradmg minority
and female employees; and

' (4) The progress and efforts being made in

‘securing the services of DBE subcontractors or subcon-

tractors with meaningful minority and female representation

" among their employees.

b The contractors will submit-an annual report to the
SHA each July for the duration of the project, indicatirig the
number of minority, women, and non-minority group
employees cumrently engaged in each work classification

‘required by the contract work. This information is to be

reported on Form FHWA-1391. If on-the-job training is being
required by special provision, the contractor will.be required

- fo collect and report training data.

1. NONSEGREGATED-FACILITIES

(Applicable to all-Federal-aid constniction-contracts and to
all related subcontracts of $10,000 or more.) :

a. By submission of -this bid, the execution of this

-contract or subcontract, or the consummation of this material

supply agreement .or -purchase order, as appropriate, the
bidder, Federal-aid construction contractor, subcontractor,
material supplrer or vendor, as: appropnate certifies that the
fim does not maintain or provide for its employees any
segregated facilities: at any. of its ‘establishments, and that
the fim does not permit its employees to perform their
services at any location, under its control, where segregated
facilities are maintained. The firm agrees that a breach of

‘thls certification is a violation of the' EEO provisions of this

contract. The firm further certifies that no employee will be-

.denied access 1o adequate facilities on the basrs of sex-or

disability.

b. As used: in this certlﬂcatron the term "segregated
facilities™ means’ any walting rooms, work areas, restrooms
restaurants "and other -eafing areas,
timeclocks, lockef rooms, and other- storage or dressing
parking lots, \drinking fountains, recreation or
entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit
directive, or-are, in fact, segregated on the basis of race, .
color, religion, national-origin, age or disability, because of '
habit, local custom, or otherwise. The only exception will be
for the disabled when the demands for accesslblhty override
(e.g. disabled parkrng)
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‘¢. The contractor agrees that it has, obtatned or will obtain
identical certification from proposed subcontractors or
material suppliers. prior to . award - of ‘subcontracts or

consummation of material supply agreements of $10,000 or
more and that it will retain such certifi cations-in its files.

“ V. PAYMENT OF PREDETERMINED MINIMUM WAGE

(Applicable to all Federal—ald oonstructlon contracts
exceeding $2,000 and to all related subcontracts, except for

_projects located on roadways classified as local roads or
.rural minor collectors, which are exempt.) .

1. .General; .
a. All mechanics and laborers. employed or working

less - often than once a week and without subsequent

.deduction. or rebate on any account [except such payroll

deductions as. are pemitted by regulations (29 CFR 3)
issued by the Secretary of Labor under the Copeland Act (40

- U.8.C. 276c))-the full amounts of-wages.and bona fide fringe
-benefits (or ‘cash equivalents thereof) due at time of

payment. The payment shall be computed at wage rates not
less than those contained in the wage determination-of the

. Secretary of.Labor (hereinafter "the -wage determination”)

which is attached hereto and made a part hereof, regardless
of any contractual relationship which may be alleged to exist
between " the contractor or its- subcontractors and such

laborers and mechanics. The wage determination (including "

any additional classifications and wage rates conformed

under paragraph 2. of this Section -1V, and the DOL poster

(WH-1321) or Form FHWA-1495) shall be posted at all times
by the contractor and its subcontractors:at the site of the

‘work in a prominent and accessible place where it can be

easily seen by the workers. For the purpose of this.Section,
contributions made, or costs reasonably anticipated for bona
fide fringe benefits under Section 1(b}{2) of the Davis-Bacon
Act (40 U.S.C. 276a) on behalf of laborers of.mechanics are
considered wages paid to such laborers or mechanics,
subject to the provisions of Section IV, paragraph 3b, hereof.
Also, for the purpose of this: Section, regular contributions
made or costs incurred, for more than a weekly period (but

‘not less often than quarterly). under plans, funds, or-
_programs, which cover the particular weekly period, are

deemed to be constructively made or incurred during such
weekly period. Such laborers and mechanics shall be paid
the appropriate wage rate and fringe benefits on the wage

- determination for the classification of work actually
performed, without regard to. skill, except as provided in'
_paragraphs 4 and 5 of this Sectiqn AV )

b. Laborers of mechanics performing work in more
than one classification may be compensated at the rate
specified for each classification for the time actually worked

‘therein, provided, that the employer's payroll records

accurately set forth the time spent in each- classification in
which work is performed.

“All ndlings and interpretations of the Davis-Bacon
Act and related acts contained In 28.CFR 1, 3, and 5 are
herein incorporated by reference-in this contract.

-2, Classlrcation

-a. The SHA contractmg ofﬁcer shall require that any .

class of laborers or mechanics employed under the contract,

. which .is .not fisted in the wage determination, shall be

classified in conformance with the wage determination.

e

“upon'the site of the work will be paid unconditionally and not

B-4

b. The contracting officer shall-approve an additional
classification, wage -rate and fringe ‘benefits only when the
following criteria have been met

(1) the work to be 'performed by the ‘additional
classification requested is not performed by a classification
in the wage determination;

(2) the addmonal classification is utlllzed in the"

area by the construction mdustry,

(3) ‘the. proposed wage rate, |nclud|ng any bona
fide fringe benefits, bears a reasonable relationship to the
wage rates contained in the wage determination; and

(4)  with. respect to helpers, when such a
_classification. prevails..in the area in which the work is
" performed. ‘

c. If'the contractor.or subcontractors, as appropriate,
the laborers and mechanics (if known) to be employed in the
additional - classification or their representatives, and the
contracting officer agree on the classification and wage rate

(including the amount designated for fringe benefits where .

appropriate), a report of the action taken shall be sent by the

.contracting officer to the DOL, Administrator of the Wage
.and. Hour Division, Employment ‘Standards Administration,
Washington,-D.C. 20210. The Wage and Hour Administra-
tor, or an authorized representative, will approve, modify, or
disapprove every additional classification action within 30
days of receipt and so ‘advise-the contracting officer or will
notify. the contracting officer within the 30-day penod that
additional nme is necessary.

d. In~ the event the contractor or suboontractors. as
appropriate, the laborers or mechanics to be employed in the

. additional classification or. their representatives, and the

contracting officer do not agree on the - proposed

- classification and’ wage .rate (including the amount

designated for fringe benefits, where appropriate), the
.-contractmg officer shall refer the questions, including the
views of all interested parties and-the recommendation of the
-contracting officer, to the Wage and Hour Administrator for
‘determination. "~ Said Administrator, or an authorized

..representative, will issue a detenmination within 30 days of

receipt and so advise the contracting officer. or will-notify the
contracting officer within the 30-day period that additional

"tlme is necessary

e. ‘The wage fate (mcludlng fringe benefits where
_appropriate) determined pursuant to paragraph 2¢ or 2d (_)f
this Section.lV shall be paid to all workers performing work in

- the additional classification from the first day on which work

is pertormed in the classification..
3. Payment of Fringe Benefits: .

a. Whenever the minimum wage rate prescribed-in the

contract for a class of laborers or mechanics includes a .

fringe benefit which Is not.expressed as an hourly rate, the
contractor or subcontractors, as appropriate, shall either pay
the benefit as stated in the wage determination or shall pay
another bona fide tnnge benefit.or an hourly case equivalent
thereof..

b. If the contractor or subcontractor, as appropriate,
does not make payments to.a trustee or other third person,

he/she may consider-as a part of the wages of any laborer or

mechanic the amount of any costs reasonably anticipated in
providing bona fide fringe benefits under a plan or program,

) » N )
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provided, that the Secretary of Labor has found, upon the
written ‘request of -the contractor, that -the applicable
standards of the-Davis-Bacon Act have been met. The
Secretary of Labor may require the contractor to set aside in
a separate- account assets for the meeting of obllgatlons
under the plan or program t

4\ -Apprentices. and Trainees (Programs of the us '

DOL) and Helpers:

)

a. Apprentlces. .

. .{1) Apprentices will:be ‘permitted to work at less
-than' the predetermined rate for the work they performed
when they are employed pursuant to and individually
registered in a bona fide apprenticeship program registered

with the DOL, Employment and 'Training Administration, .

Bureau of Apprenticeship and Training, or with a State
apprenticeship .agency recognized by the Bureau, or if-a
person is employed in his/er first 90, days of probationary
employment as an:apprentice in such -an ‘apprenticeship
. program, who is not individually registered.in the program,
but.who has been .certified by the Bureau of Apprenticeship
and Training" or a State apprentlceship agency (where
appropriate) to be eligible for probatlonary employment as
an apprentlce

. (2) The allowable ratlo of apprentlces to
joumeyman-level employees on the job site in ‘any craft
classification shall not be greater than the ratio permitted to
the contractor as to the entire work force under the
registered program. Any‘employee-listed on a payroll at an
apprentice wade rate,. who Is not registered or otherwise
‘employed as stated above, shall be paid-not less than the
applicable wage rate listed in the wage determination for the
classification of work actually performed.
apprentice performing work on the job site in excess of the
ratio permitted under the registered program shall be paid
not less than the appllcable -wage rate on the wage determi-
. nation for the work actually performed. Where a_contractor
.or subcontractor is performing’construction on a project in a
locality other than that in which its program is registered, the
ratios and wage rates (expressed in percentages of the
joumeyman-level hourly rate) specifiéd in the contractor’s or
subcontractor’s registered program shall be observed.

\ (3) Every apprentice' must be paid'at not less than

the rate specified in the :registered program 'for the
. apprentice's level of progress, expressed as a percentage of

- the joumeyman-level hourly rate specified in the applicable
wage determination. Apprentices shall be paid fringe
benefits in° accordance with the provisions of the
apprenticeship program. {f the apprenticeship program does
‘not specify fringe benefits, apprentices must be paid the full
amount of fringe benefits listed on the wage determination
for the applicable classification.
Wage and Hour Division detemiines that a different practice

prevails for the applicable apprentice classiﬁw’uon fringes

shall be.paid in awordance with that determination.

(4) In the event the Bureau of Apprenticeship’and
Training, or a State apprenticeship agency recognized by the

Bureau, withdraws approval of an apprenticeship program, .

the contractor or-subcontractor will no longer be permitted to

-utilize apprentices at less than the applicable predetermined .
" rate for the comparable work - performed by regular

employees untl_l an acceptable program is approved.

b. Trainees; =

N

In-addition, any-

(1) Except as provided in 29 CFER 5.16, trainees -
will not be permitted to work at less than the predetemmined
rate for the work performed unless they are employed
pursuant to and. individually reglstered in a program which
has received prior approval, evidenced by formal certification

" bythe DOL, Employment and Training Administration.

if the Administrator for the * ~

{(2) The‘ratlo of trainees to journeyman-level
employees on the job site shall not be greater than permitted
under the plan approved*by the Employment and Training
Administration. Any -employee listed on the payroll at a

‘trainee rate who is not registered and participating in a
. training plan -approved by the Employment and Training .

Administration -shall be paid not less than the applicable
wage rate on the-wage determination for the classification of
work actually performed. In addition, any trainee performing
work on the job sité in excess of the ratio permitted under

‘the registered program shall be paid not less than the

applicable wage rate on'the wage-determination for the work
actually performed. .

(3) Every trainee must be paid at not less than the
rate specified in the approved program for his/her level of
progress, expressed as a percentage of the journeyman-
level hourly rate specified in the applicable wage
determination. -Trainees shall be paid fringe benefits in
accordance with the provisions of the trainee program. If the

*trainee program does not mention fringe benefits, trainees

shall be paid the full amount of fringe benefits listed on the
wage determination unless the Administrator of the Wage -
and Hour Division determines that there is an apprenticeship
program associated with -the corresponding joumeyman-
level wage rate on the wage determination which provides
for less than full fringe benefits for apprentices, in which
case such.trainees shall receive the same fringe benef ts as
apprentices.

(4) ' In the event the. Employment and Training
Adnmiinistration withdraws approval of a training program, the
contractor or subcontractor will no longer be permitted to
utilize trainees at less than the applicable predetermined rate
for the work: performed ‘until an acceptable program is
approved. '

c. Helhpers:

Helpers' will be permitted‘to.work on a project if the
helper classification is specified and defined on the

‘applicable wage determination or is approved pursuant to

the conformance procedure set forth in Section IV.2. Any
worker listed on a payroll at a helper wage rate, who is not a
helper under a approved definition, shall be paid not less
than the applicable wage: rate on the wage determination for
the classification of work actually performed.

5. Apprenhces and Trainees (Programs of the U.S.
DOT)

Apprentices and ‘trainees working under apprenticeship
and skill training ‘programs which have been certified by the
Secretary of Transportation as promoting EEQ in connection
with Federal-aid highway construction programs are not
subject to the requirements.of paragraph 4 of this Section IV.
The straight time hourly wage- rates for apprentices and
trainees under. such programs will be established by the
parhcular programs. The ratio of apprentices and trainees to
journeymen shall not be greater than permitted by the terms
of the particular program

N
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‘6. Withholding:

The SHA shall ubon its own action or upon written
request of an authorized representative of the DOL withhold,
or cause to.be withheld, from the contractor or.subcontractor
under this contract or any other Federal contract with the
same prime contractor, or any other Federally-assisted
contract subject to Davis-Bacon prevailing wage
requirements which is held by the same prime contractor, as
.much of the accrued payments or advances as may be
considered necessary to pay laborers and mechanics,
.including apprentices, trainees, and helpers, employed by
the contractor or any subcontractor the full amount.of wages
fequired by the contract. In the event of failure-to pay any
laborer or mechanic, including any apprentice, trainee, or
helper, employed or: working on the site of the work, all or
part of the wages required by the contract, the SHA
contracting officer may, after written notice to the contractor,
take such action as may be necessary to cause the
" suspension of any. further payment, advance, or guarantee
of funds until such violations have ceased.

7. Overtime Requirements:

No contractor or subcontractor contracting for any
part of the contract work which may require or involve the
employment of laborers, mechanics, watchmen, or guards
(including apprentices, trainees, and helpers described. in
paragraphs 4 and 5 above) shall require or permit any
laborer, mechanic, watchman, or guard in any workweek in
which he/she is employed on such work, to work in excess of
40 hours in such workweek-unless such laborer, mechanic,
watchman, or guard receives compensation at a rate not
less than one-and-one-half times his/her basic rate of pay for
all hours worked inexcess of 40 hours in such workweek.

‘8. Violation:

Liability for Unpaid Wages; Liquidated Damages: In the
event of any violation of the clause set forth in paragraph 7
above, the contractor and any subcontractor responsible
thereof shall be liable to the .affected employee for his/her
unpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States (in the case
of work done under contract for the District of Columbia or a
territory, to such District or to such territory) for liquidated
damages. Such liquidated damages shall be computed with
respect to each individual laborer, mechanic, watchman, or
guard employed in violation of the clause set;forth in
paragraph 7, in the sum of $10 for each calendar day on
which such employee was required or permitted to work in
excess of the standard work week of 40 hours without
payment of the overtime wages required by the clause set
forth in paragraph 7.

9. Withholding-for Unpald Wages and Liquldated

Damages: N

The SHA shall upon its own action or upon written request
of any authorized representative of the DOL withhold, or
cause to be withheld, from any monies payable on account
of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the
same prime contractor, or any other Federally-assisted
contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor,
such sums as may be determined to be necessary to satisfy
any liabilities of such contractor or subcontractor for unpaid
wages and liquidated damages as provided in the clause set
forth in paragraph 8 above.
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V. STATEMENTS AND PAYROLLS

(Applicable to all Federal-aid construction contracts
exceeding $2,000 and to all related subcontracts, except for
projects located on roadways classified as local roads or
rural collectors, which are exempt.)

1. Compliance with Copeland Regulations (29 CFR 3):
The contractor shall comply with the Copeland Regula-
tions of the Secretary of Labor which are herein incorporated
by reference.:
2. Payrolls and Payroll Records:
a. Payrolls and basic records relating thereto shall be

maintained by the contractor and each subcontractor during
the course of the work and preserved for a period of 3 years

- from the date of completion of the contract for all laborers,

mechanics, apprentices, -trainees, watchmen, helpers, and

.guards working at the site of the work.

b. The payroll records shall contain the name, social
security number, and address of each such employee; his or
her comect dassification; hourly rates of .wages paid
(including rates of contributions or costs anticipated for bona
fide fringe benefits or cash equivalent thereof the types
described in Section 1(b)(2}(B) of the Davis Bacon Act); daily
and weekly number of hou