5 Billings

CONSULTANT AGREEMENT

THIS AGREEMENT is made and entered into
by and between the CITY OF BILLINGS, MONTANA, a municipal corporation
organized and existing under the laws of the State of Montana, P.O. Box 1178, Billings,
Montana 59103, hereinafter referred to as “CITY,” and SRF CONSULTING GROUP,
INC of Omaha, NE, hereinafter referred to as “CONSULTANT.”

WITNESSETH:

WHEREAS, the CITY proposes to complete a Transit Funding Sustainability and
Governance Study and desires to hire CONSULTANT as an independent contractor to
perform the services as described in the Scope of Work attached hereto as Exhibit “A”
and by this reference made a part hereof.

WHEREAS, the CITY has authority to contract for such services, and;

WHEREAS, the CONSULTANT represents that he/she is fully qualified to
perform such services personally and is in compliance with the Montana Statutes
relating to the provisions of such services.

NOW THEREFORE, in consideration of the mutual covenants and agreements
herein contained, the receipt and sufficiency whereof being hereby acknowledged, the
parties hereto agree as follows:

1. PURPOSE: CITY agrees to hire CONSULTANT as an independent
contractor to perform the services as described in the Scope of Work attached hereto as
Exhibit “A” and by this reference made a part hereof. In performing these services, the
CONSULTANT shall at all times comply with all federal, state and local statutes, rules
and ordinances applicable. These services and all duties incidental or necessary
therefore, shall be performed diligently and completely and in accordance with
professional standards of conduct and performance.

2. TERM: This AGREEMENT shall be for a period of 6 months, from the
execution of this AGREEMENT. This AGREEMENT may be extended for on a month
to month option by mutual agreement of both parties, in writing, thirty (30) days prior to
termination of each term.

3. PAYMENT: In consideration of the services provided by the
CONSULTANT under this AGREEMENT, the CITY agrees to pay CONSULTANT a
price not to exceed $149,554.00.

Except as otherwise specified herein, the CONSULTANT shall invoice the CITY
monthly for all services rendered pursuant to this AGREEMENT. Such invoices shall
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specify the services provided to the CITY during the preceding month and identify the
applicable fees, and shall be accompanied by reasonable documentation or other
reasonable explanations supporting such charges.

Except as otherwise specified herein, the CITY shall pay, net of applicable
withholding tax, if any, the CONSULTANT for said invoice within thirty (30) days after
receipt.

In the event scope of work issues arise, the CONSULTANT shall immediately
discuss them with the Project Manager for the CITY. It is understood that the
CONSULTANT will not perform any work that the CITY deems outside the scope prior
to receiving written approval from the CITY, and at a rate agreed upon by both parties.
Any payment for work not agreed upon by the CITY shall be denied.

The prices established in this AGREEMENT may be extended to other political
subdivisions within the State of Montana solely at the CONSULTANT’S discretion.

4. INCORPORATION BY REFERENCE: All exhibits and addenda attached
hereto, as well as any bid or proposal referenced, are hereby incorporated into this
AGREEMENT and made a part hereof. If there is any conflict between such exhibits or
addenda and the terms of this AGREEMENT, the terms of this AGREEMENT shall
control.

5. INDEPENDENT CONTRACTOR STATUS: The parties agree that
CONSULTANT is an independent contractor for purposes of this AGREEMENT and is
not to be considered an employee of the CITY for any purpose. CONSULTANT is not
subject to the terms and provisions of the CITY’s personnel policies handbook and may
not be considered a CITY employee for workers’ compensation or any other purpose.
CONSULTANT is not authorized to represent the CITY or otherwise bind the CITY in
any dealings between CONSULTANT and any third parties.

6. INDEMNITY:

The CONSULTANT SHALL:

A. Indemnify and hold CITY, its officers, agents and employees harmless
from any and all losses, damage and liability to the extent caused by any
intentional or negligent act on the part of CONSULTANT or its agents or
employees.

B. Not indemnify and hold the CITY harmless from claims, causes of action,
lawsuits, damages, judgments, liabilities, and litigation costs and
expenses or reasonable attorneys’ fees and costs to the extent caused by
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the wrongful or negligent acts, error or omission of the CITY occurring
during the course of or as a result of the performance of the
AGREEMENT.

. Where claims, lawsuits or liability, including reasonable attorneys’ fees

and costs arise from any wrongful or negligent act of both the CITY and
the CONSULTANT, the CONSULTANT shall indemnify and hold the CITY
harmless from only that portion of claims, causes of action, lawsuits,
damages, judgments, liabilities, and litigation costs and expenses
including reasonable attorneys’ fees and costs, to the extent caused by
the CONSULTANT’S or any subcontractor’'s wrongful or negligent acts
occurring as a result from the CONSULTANT’S performance pursuant to
this AGREEMENT.

The CITY SHALL:

D.

Indemnify and hold CONSULTANT, its officers, agents and employees
harmless from any and all losses, damage and liability to the extent
caused by any intentional or negligent act on the part of CITY or its agents
or employees.

Not indemnify and hold the CONSULTANT harmless from claims, causes
of action, lawsuits, damages, judgments, liabilities, and litigation costs and
expenses or reasonable attorneys’ fees and costs to the extent caused by
the wrongful or negligent acts, error or omission of the CONSULTANT
occurring during the course of or as a result of the performance of the
AGREEMENT.

Where claims, lawsuits or liability, including reasonable attorneys’ fees
and costs arise from any wrongful or negligent act of both the
CONSULTANT and the CITY, the CITY shall indemnify and hold the
CONSULTANT harmless from only that portion of claims, causes of
action, lawsuits, damages, judgments, liabilities, and litigation costs and
expenses including attorneys’ fees and costs, to the extent caused by the
CITY’S or any subcontractor’s wrongful or negligent acts occurring as a
result from the CITY’S performance pursuant to this AGREEMENT.

INSURANCE:

The CONSULTANT shall maintain in good standing the insurance
described in this Section. Before rendering any services under this
AGREEMENT, the CONSULTANT shall furnish the CITY with proof of
insurance in accordance with this Section.

The CONSULTANT shall provide the following insurance:
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1. Workers' compensation and employer's liability coverage as
required by Montana law.

2. Commercial general liability, including contractual liability
assumed under an insured agreement and personal injury
coverages in the minimum amount of $750,000 per claim and
$1,500,000 per occurrence.

3. Automobile liability in the minimum amount of $1,500,000 per
accident.

4, Professional liability in the minimum amount of $1,500,000 per
claim.

The limits required by this AGREEMENT can be met by either providing a
primary policy or in combination with umbrella/excess liability policy(ies).

Each policy of insurance required by this Section shall provide for no less
than 30 days' advance written notice to the CITY prior to cancellation.

The CITY shall be listed as an additional insured on all policies except
Professional Liability and Worker's Compensation Policies.

CONSULTANT shall comply with the applicable requirements of the
Workers’ Compensation Act, Title 39, Chapter 71, MCA, and the
Occupational Disease Act of Montana, Title 39, Chapter 71, MCA.
CONSULTANT shall maintain workers’ compensation insurance coverage
for all members and employees of CONSULTANT’s business, except for
those members who are exempted as independent contractors under the
provisions of §39-71-401, MCA.

CONSULTANT shall furnish CITY with copies showing one of the
following: (1) proof of registration as a registered contractor under Title 39,
Chapter 9, MCA; (2) a binder for workers’ compensation coverage by an
insurer licensed and authorized to provide workers’ compensation
insurance in the State of Montana; or (3) proof of exemption from workers’
compensation granted by law for independent contractors.

Specific Insurance Requirements for Cyber/Data Information
Security:

CONSULTANT shall purchase and maintain cyber/information security
insurance coverage with combined single limits for each wrongful act of
$2,000,000 per occurrence to cover the unauthorized acquisition of
personal information such as social security numbers, credit card
numbers, financial account information, or other information that uniquely
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identifies an individual and may be of a sensitive nature in accordance
with §2-6-1501, MCA through §2-6-1503, MCA.

If CONSULTANT maintains higher limits than the minimums shown
above, the CITY requires and shall be entitled to coverage for the higher
limits maintained by the CONSULTANT. Any available insurance
proceeds in excess of the specified minimum limits of insurance and
coverage shall be available to the CITY.

Such insurance must cover, at a minimum, privacy notification costs,
credit monitoring, forensics investigations, legal fees/costs, regulatory
fines and penalties, and third party liability settlements or judgements as
may be caused by any act, omission, or negligence of the
CONSULTANT'’S officers, agents, representatives, assigns or
subcontractors.

Note: If occurrence coverage is unavailable or cost-prohibitive, the CITY will
accept ‘claims made’ coverage providing the following conditions are met:

1.

8.

The retroactive date must be shown, and must be before the date of the
contract or the beginning of contract work;

Insurance must be maintained and evidence of insurance must be
provided for at least three (3) years after completion of the contract of
work; and,

If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the contract
effective date, the Proposer must purchase “extended reporting” coverage
for a minimum of three (3) years after completion of work.

AGREEMENTS OF CONSULTANT: As an inducement to the execution of

this AGREEMENT by the CITY and in consideration of the agreements to be performed
by the CITY, the CONSULTANT agrees that:

A. Qualifications

The CONSULTANT is qualified to perform the services to be furnished
under this AGREEMENT and is permitted by law to perform such
services, and all personnel engaged in the work shall be qualified and so
permitted to do the work they perform.

B. Solicitation of Agreement
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The CONSULTANT has not employed any person to solicit this
AGREEMENT and has not made, and will not make, any payment or any
agreement for the payment of any commission, percentage, brokerage,
contingent fee, or other compensation in connection with the procurement
of this AGREEMENT.

C. Facilities and Personnel

The CONSULTANT has and will continue to have proper facilities and
personnel to perform the services and work agreed to be performed.

D. Subcontracting
None of the work or services covered by this AGREEMENT shall be
subcontracted without the prior approval of the CITY.

E. Affidavits of Compliance

The CONSULTANT will, if requested by the CITY, furnish the CITY
affidavits certifying compliance with the provisions of this Section.

9. AGREEMENTS OF CITY:

A. To furnish all labor, materials, equipment, supplies, and incidentals
necessary to conduct and complete the CITY’S portion of the project as
designated in the scope of work.

B. Name a Project Manager who shall be the liaison between the
CONSULTANT and the CITY. For this project, the Project Manager for
CONSULTANT designated is William Troe, Principal and the Project
Manager for the CITY designated is Rusty Logan, Assistant Transit
Director.

10. NONDISCRIMINATION:

A. CONSULTANT shall, in performance of work under this AGREEMENT,
fully comply with all applicable federal, state, or local laws, rules,
regulations, and executive orders including but not limited to, the Montana
Human Rights Act, the Equal Pay Act of 1963, the Civil Rights Act of
1964, the Age Discrimination Act of 1975, the Americans with Disabilities
Act of 1990, and Section 504 of the Rehabilitation Act of 1973.
CONSULTANT is the employer for the purpose of providing healthcare
benefits and paying any applicable penalties, fees and taxes under the
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C.

D.

Patient Protection and Affordable Care Act [P.L. 111-148, 124 Stat. 119].
Any subletting or subcontracting by CONSULTANT subjects
subcontractors to the same provisions. In accordance with 49-3-207,
MCA, and Executive Order No. 04-2016. CONSULTANT agrees that the
hiring of persons to perform this Contract will be made on the basis of
merit and qualifications and there will be no discrimination based on race,
color, sex, pregnancy, childbirth or medical conditions related to
pregnancy or childbirth, political or religious affiliation or ideas, culture,
creed, social origin or condition, genetic information, sexual orientation,
gender identity or expression, national origin, ancestry, age, disability,
military service or veteran status, or marital status by the persons
performing this AGREEMENT.

. The CONSULTANT shall state, in all solicitations or advertisements for

employees to work on jobs, that all qualified applicants will receive equal
consideration for employment without regard to race, color, religion,
national origin, ancestry, age, sex or marital status, or mental or physical
impairment/disability.

The CONSULTANT and subcontractor shall abide by the requirements of
41 CFR 60-300.5(a) and 41 CFR 60-741.5(a), which prohibit
discrimination against qualified protected veterans and/or qualified
individuals on the basis of disability, and requires affirmative action by
covered prime contractors and subcontractors to employ and advance in
employment qualified protected veterans and individuals with disabilities.

The CONSULTANT and any SUBCONSULTANT shall abide by the
requirements of 41 CRF 60-1.4, which states employees or applicants
may not be discharged or in any other manner discriminated against
because they have inquired about, discussed, or disclosed their own pay
or the pay of another employee or applicant. However, employees who
have access to the compensation information of other employees or
applicants as a part of their essential job functions cannot disclose the pay
of other employees or applicants to individuals who do not otherwise have
access to compensation information, unless the disclosure is (a) in
response to a formal complaint or charge, (b) in furtherance of an
investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or (c) consistent with the CONSULTANT’S
legal duty to furnish information.

The CONSULTANT shall comply with any and all reporting requirements
that may apply to it that the CITY may establish by regulation.

The CONSULTANT shall comply with all applicable federal, state, and city
laws concerning the prohibition of discrimination.
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11.

12.

13.

14.

E. The CONSULTANT shall include the provisions of Subsections A through

D of this Section in every subcontract or purchase order under this
AGREEMENT, so as to be binding upon every such subcontractor or
vendor of the CONSULTANT under this AGREEMENT.

. The CONSULTANT agrees to post, in conspicuous places available to

employees and applicants for employment, notices setting forth the
provisions of this non-discrimination clause.

PERMITS, LAWS, AND TAXES: The CONSULTANT shall acquire and
maintain in good standing all permits, licenses and other entitlements
necessary to its performance under this AGREEMENT. All actions taken
by the CONSULTANT under this AGREEMENT shall comply with all
applicable statutes, ordinances, rules and regulations. The
CONSULTANT shall pay all taxes pertaining to its performance under this
AGREEMENT. T

NONWAIVER: The failure of either party at any time to enforce a
provision of this AGREEMENT shall in no way constitute a waiver of the
provision, nor in any way affect the validity of this AGREEMENT or any
part hereof, or the right of such party thereafter to enforce each and every
provision hereof.

TERMINATION OF AGREEMENT: The right is reserved by the CITY to
terminate this AGREEMENT at any time upon not less than thirty (30)
days written notice to the CONSULTANT.

In the event the CITY terminates this AGREEMENT, the CONSULTANT
shall be paid for the amount of work performed or services rendered to
date of termination per the AGREEMENT fee.

If either party fails to comply with any condition of this AGREEMENT at
the time or in the manner provided for, the other party may, at its option,
terminate this AGREEMENT and be released from all obligations if the
default is not cured within ten (10) calendar days after written notice is
provided to the defaulting party. Said notice shall set forth the items to be
cured. Additionally, the non-defaulting party may bring suit for damages,
specific performance, and any other remedy provided by law. These
remedies are cumulative and not exclusive. Use of one remedy does not
preclude use of the others. Notices shall be provided in writing and hand-
delivered or mailed to the parties at the addresses set forth in the first
paragraph of this AGREEMENT.

CONFLICT OF INTEREST: CONSULTANT shall exercise reasonable
care and diligence to prevent any actions or conditions which could result
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in a conflict with CITY’S interest. During the term of this AGREEMENT,
CONSULTANT shall not accept any employment or engage in any
consulting work which creates a conflict of interest with CITY or in any way
compromises the services to be performed under this AGREEMENT.
CONSULTANT shall immediately notify CITY of any and all violations of
this Section upon becoming aware of such violation.

15. SUCCESSORS AND ASSIGNS: This AGREEMENT and all of the
covenants hereof shall inure to the benefit of and be binding upon the
CITY and the CONSULTANT respectively and his partners, successors,
assigns, and legal representatives. Neither the CITY nor the
CONSULTANT shall have the right to assign, transfer, or sublet his
interest or obligations hereunder without written consent of the other party.

16. CHANGES IN WORK: Any change in the scope of CONSULTANT’S
services as stated in this AGREEMENT for whatever reason, will be
negotiated between the CITY and the CONSULTANT and an amendment
to this AGREEMENT will be issued with the appropriate change of
services and AGREEMENT fee noted.

17. LEGAL RELATIONS: The CONSULTANT shall comply with all Federal,
State, and local laws and ordinances applicable to the work to be done.
Appliable required Federal Transit Administration clauses and
certifications have been attached to this contract as Exhibit B.

18. ENDORSEMENTS: The CONSULTANT shall furnish signatures,
statements, or other suitable means to signify responsible endorsement of
work on all reports furnished by him.

19. SYSTEM SECURITY: The CONSULTANT shall ensure systems delivered
under this AGREEMENT are adequately secure. For purposes of this
AGREEMENT, adequate security is defined to require compliance with federal and
State of Montana security requirements and to ensure freedom from those
conditions that may impair the CITY or State's use of its data and information
technology or permit unauthorized access to the CITY or State's data or information
technology.

The CITY and State have established control standards and policies that align with
the NIST Cybersecurity Framework. The latest revision of NIST SP 800-53 is used
for control adherence evaluation established after developing a security
categorization utilizing FIPS PUB 199. Thus, CONSULTANT shall provide
reasonable proof, through independent audit reports, security scans of operating
systems, code or the technology environment provided; that the system specified
under this AGREEMENT meets or exceeds federal and State of Montana security
requirements to ensure adequate security and privacy, confidentiality, integrity, and
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availability of the CITY or State's data and information technology. Annual
assurance statements shall be delivered to the Contract Liaison. Annual assurance
statements must contain a detailed accounting of the security controls provided and
must be in the form of a NIST Security Assessment Report or FedRAMP Security
Assessment Report.

Prohibited Activities and Spoofing. CONSULTANT, Licensor and its officers,
employees, agents, subcontractors, and affiliated users, shall not violate or attempt
to violate the security of the CITY or State's network or interfere or attempt to
interfere with the CITY or State's systems, networks, authentication measures,
servers or equipment, or with the use of or access to the CITY or State's network by
any other user. Such prohibited activity includes (i) accessing or logging into a
server where access is not authorized; (ii) unauthorized probing, scanning, or testing
the security or vulnerability of the CITY or State's network or other systems; and (iii)
attempting to portray itself as the CITY or State, or an affiliate of the CITY or State,
or otherwise attempting to gain access, without authorization, via the CITY or State's
network or systems to any account or information technology resource not belonging
to CONSULTANT, Licensor or its officers, employees, agents, subcontractors, and
affiliated users (“Spoofing”). CONSULTANT or Licensor shall not perform
unauthorized Spoofing or scanning of any kind, including user account identity.
Systems shall not Spoof the billings.mt.gov or mt.gov domains or engage in Email
Spoofing. Email Spoofing is the creation of email messages with a forged sender
address. For example, Email Spoofing includes creating or sending emails using
the CITY or State’s domain.

20. OWNERSHIP OF DOCUMENTS: All information relating to the project
and prepared under the terms of this AGREEMENT, including reports,
data, recommendations, exhibits, analyses, and plans shall be deemed
the property of the CITY. Reproducibles of all notes, templates, creative
files, reports, and plans shall be made available at the CITY’S request.

21. PUBLIC INFORMATION: The CONSULTANT shall not issue any
statements, releases, or information for public dissemination without prior
written approval of the CITY. All materials related to this AGREEMENT
and services provided are considered public records under Article Il,
Section 9 of the Montana Constitution and §§ 2-6-102 and 7-1-4144, MCA
and may be distributed by written request pursuant to Montana’s
Constitutional Right to Know or Public Records Acts.

22. PROPRIETARY RIGHTS: If patentable discoveries or inventions should
result from work required herein, all rights accruing from such discoveries
or inventions shall be the property of the CITY.

23. RECORDS: The CONSULTANT shall maintain accounting records and
other evidence pertaining to the cost incurred and to make the records
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24,

25.

26.

available at all times during the AGREEMENT term and for three (3) years
from the date of final payment. Such accounting records and other
evidence pertaining to the cost incurred will be made available for
inspections authorized by the CITY and copies thereof shall be furnished if
requested.

ATTORNEY’S FEES AND COSTS: That in the event it becomes
necessary for either Party to this AGREEMENT to retain an attorney to
enforce any of the terms or conditions of the AGREEMENT or to give any
notice required herein, then the prevailing Party or the Party giving notice
shall be entitled to reasonable attorney’s fees and costs.

LITIGATION LOCATION: The parties agree that this AGREEMENT shall
be governed in all respects by the laws of the state of Montana, and the
parties expressly agree that venue shall be in the Montana Thirteenth
Judicial District County for Yellowstone County and there shall be no other
venue for resolution of disputes arising from the AGREEMENT or the
performance of its terms.

MODIFICATION AND AMENDMENTS: That any amendment or
modification of this AGREEMENT or any provisions herein shall be made
in writing and executed in the same manner as this original document and
shall after execution become a part of this AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this instrument the
day and year first above written.

CITY OF BILLINGS, MONTANA

(PRINT BUSINESS NAME ABOVE)

WILLIAM A. COLE, SIGNATURE

MAYOR

PRINT NAME

APPROVED AS TO FORM:

PRINT TITLE
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CITY ATTORNEY’S OFFICE

ATTEST:

DENISE BOHLMAN, CITY CLERK
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EXHIBIT A

The key objectives of the Transit Financial Sustainability and Governance Plan are:

e Evaluate current MET Transit funding levels and historical funding in relation to
both sustaining current levels of service and sustainably increasing service.

e Evaluate current MET Transit structure within the City framework in relation to
utilization of available funding, utilization of available resources, and efficiency of
existing model; make recommendations for modification or improvements.

e Evaluate governance structures, interlocal agreements, and other mechanisms
for administration, funding, and operations throughout the nation that have
applicability for implementation in support of Billings MET Transit; make
recommendations for strategies to leverage these mechanisms.

e |dentify and evaluate un-utilized and under-utilized sources of revenue to
improve system reach and growth throughout the urban area; make strategy
recommendations for accessing and utilizing these revenue sources; evaluate
fare levels and structures for similar transit agencies throughout the nation and
evaluate the current MET Transit fare structure for potential changes to support
ongoing and expanded transit services.

e Evaluate current MET Transit governance and financial practices and make
recommendations to improve efficiency.

e Evaluate current MET Transit revenue generating programs for improvements,
including the Advertising Program; recommend changes and new programs as
appropriate.

e Other identified recommendations or best practices as applicable.

In consideration of the above objectives, the CONSULTANT will be expected to
establish detailed analysis, recommendations, scenarios, and/or deliverables for the
following tasks:

Task 1: Project Management and Coordination
e Manage the study and coordinate with other entities.
e Bear responsibility for all documentation and equipment needs.
¢ Hold bi-weekly progress meetings with MET's Assistant Transit Director, as well
as once monthly meetings with the Study Review Committee.
e Prepare documentation of expenses and submit invoices monthly.
e Provide Progress updates including, but not limited to:
. Work performed during the report period

. Upcoming tasks

. Upcoming study milestones

. Status of overall study schedule
. Any identified issues
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DELIVERABLES:

Project Management Plan

SWOT analysis

Meeting and workshop agendas, meeting materials, presentations, notes, and
summaries

Decision summaries

Staff check-in notes, materials, and summaries

Invoices and supporting documentation

Task 2: Community Engagement

Develop, implement, and facilitate a Public Engagement Plan for the study that
reflects the requirements and obligations of the City of Billings MET Transit
Public Participation Plan.

Engage with elected officials and decisions makers both within the City and in
potentially affected surrounding areas.

Hold at least one (1) public meeting in conjunction with a City Council meeting.
Hold two (2) to three (3) popup meeting events to engage with riders and the
public.

Conduct polling to gather public input.

Engage with other area organizations including the school district, the business
and healthcare communities, human services organizations, and active or
alternative transportation focused groups.

Provide an anticipated timeline for community engagement.

Develop methods of consistent and effective communication to keep the
community informed of the study, including use of social media and websites, as
applicable.

Review and include information gathered from previous MET Transit studies and
surveys and conduct new surveys, as applicable.

Provide recommendations on key business and agency partnerships to develop
and foster within the community; reference innovative partnership and business
engagement strategies that have proved effective in similar communities.

Be available for meetings to present study findings and recommendations to the
City Council and approving boards. Consultant will be responsible for developing
and providing the presentations.

DELIVERABLES:

Approved Public Engagement Plan with updates and timeline

Digital copies of documents and meeting materials including decision maker
presentations, pop up meeting materials, public meeting notices, input
summaries, etc.
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Digital copies and summaries of comments received
Poll results and summaries

Task 3: Data Collection
The consultant shall gather and analyze existing conditions. Data gathered will include,
but is not limited to:

An assessment of current available MET Transit resources including revenue
sources, reserves, capital assets, expected MET Transit operational and capital
expenditure, forecasted wage and personnel liability, general operational
expenditure, and other related metrics.

Existing plans, including the Transit Asset Management Plan, the Capital
Improvement Plan, and the Equipment Replacement Plan, and other existing
plans, as needed.

Current and historic fare structures and revenues.

Current and historic advertising program data.

Current operations data as applicable (routes, timetables, hours of operation,
ridership, etc.).

Current and historical operational contract data, including contracted services
and revenue programs.

Current in-kind or charged services provided by other City departments.
Current Governance information and decision-making processes.

Current relationships with local partners including boards, nonprofits, etc.
Funding mechanisms existing within the state and region.

Stakeholder and public support for additional funding mechanisms.

Current area growth and population data, including forecasts.

Current area financial metrics, including area cost of living, historical and
forecasted inflation, forecasted property mill growth, and other applicable metrics.
Interviews with decision makers and staff in support of funding or governance
changes.

DELIVERABLES:

Technical memorandum summarizing existing conditions and base system status
in regard to funding vs expenditure

Technical memorandum addressing pertinent information from supporting
documents including funding, capital needs, area growth, forecasts, etc.
Interview and meeting summaries including findings

Task 4: Analysis and Scenario Development

The consultant will analyze data and develop information regarding existing conditions,
as well as scenarios with recommendations on modifications or restructure of transit
funding mechanisms and governance. Specifically:
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e Assessment of existing conditions including:

. Operating statistics, service efficiency, service effectiveness, cost
effectiveness, service amenities, etc.

. Applicability of existing operating conditions to expanded service
areas.

. Identified weakness or gaps.

. Farebox recovery ratio, ridership by fare type, subsidy per
passenger.

. Interest, debt, and asset coverage ratio.

e Peer system reviews including:

. Financial comparisons regarding community size, ridership,
governance structure, and other applicable metrics.

. Fare assessment, including peer system fare structures, collection
methods, historical fares, farebox recovery and other applicable
information.

. Alternative funding sources utilized including pros and cons of
sources.

e Funding strategies and options analysis and development including:

. Strengths, weaknesses, sustainability, and projections.

. Funding source applicability to developed scenarios.

. Savings and potential impact.

. Include assessments of potential partnerships.

. Include assessments of expanded advertising revenue options.

e Service scenario development including:

. Maintenance of current service levels in conjunction with area
growth and expense forecasts.

. Support increases to a larger service area, including outside of City
limits considering area growth and expense forecasts.

. Stagnation of service if current funding level is carried forward as
costs increase.

. Reductions in service that would occur if revenue were reduced.

. Alternatives that include expansion into adjacent communities or

areas, including Laurel and Lockwood.
e Governance concept and organizational structure development including:

. Taxing district models.

. Joint-powers agreements and interlocal/intergovernmental
agreements.

. Municipal utilities and regional transit authorities.

. Other applicable models.

. Funding sources, including elasticity, adequacy, transparency.

. Accountability and management structure for proposed models
including coordination and necessity of new governmental structures.

. Geographic considerations, including representative demographics
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and regions.
¢ Interviews and data gathering with representatives from up to five (5) agencies.

DELIVERABLES:

¢ Needs assessment supporting need for changes in funding or financial policy

e Technical memorandum for peer comparisons

e Technical memorandum outlining funding strategies, governance concepts and
organizational structures

e Synthesis of interview information, including summaries, notes, findings and
related materials

¢ Distinct and detailed scenarios as outlined above, including summaries outlining
specific impacts

Task 5: Goals, Priorities, and Performance Measures
The consultant shall:

e Lead goal making exercises to set the stage for consideration and
implementation of the various developed scenarios over a multi-year period.

e Outline a series of performance measures and data sources for each goal and or
metric that ideally coincide with already collected NTD data and other related
items.

e Benchmarks for each goal or metric as a means of defining progress.

The consultant should report on existing common performance measures and
recommend ways for MET to develop, track, and report internal performance measures
to further support financial sustainability and make recommendations on how to best
continue existing practices, should governance changes be recommended. This may
include the development of tools for utilization by MET staff. Upon completion of this
task, MET Transit should have a cohesive vision of the recommended path forward.

DELIVERABLES:

Goals and priorities for Funding and Governance

Performance benchmarks

Future reporting schedule, content, responsibility

Spreadsheet tracking structure or alternative tools for metric/lbenchmark tracking

Task 6: Final Plan and Summary
The consultant shall:

e Provide a draft study report integrating findings, detailing activities, and key
action items with visuals and graphics to illustrate project information, analysis
polls, and data. It shall include recommendations organized by a timeline of
implementation, including City entities and relevant partners and also reflect
revisions recommended from study partners. The draft shall be provided for
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approval at least thirty (30) days prior to the plan approval process.

e Provide the final study report (upon approval) as a fully accessible PDF
document for printing or posting on agency websites.

e An executive summary shall be included in the final study report.

e Present the study information, including findings and recommendations to the
City of B|II|ngs City Council including:

A description of the study process

Current conditions and needs for changes.

General range of funding and governance alternatives

Evaluation process and criteria.

Recommendations and an implementation plan.

DELIVERABLES:
e Draft study report and all pertinent appendices, documents, and data
e Final study report and all pertinent appendices, documents, and data
e Executive summary
e Approval presentations

All Deliverables

For all indicated deliverables and tasks, the consultant will provide electronic copies of
all documentation. The consultant will also be responsible for providing three (3) bound
hard copies as well as electronic copies of the final approved Study Report and
Executive Summary. All meeting summaries, presentations, appendices, technical
analyses, and supporting documents shall be included. All data and study products,
including creatives, GIS data, design files, polls, and other files shall be provided to the
City of Billings MET Transit at the completion of the study.
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EXHIBIT B

FTA Required Contract Clauses and Other Certifications

1. No Federal Government Obligation to Third Parties

The City of Billings, Aviation/Transit Department - MET Transit Division and the Contractor acknowledge
and agree that, notwithstanding any concurrence by the Federal Governments in or approval of the
solicitation or award of the underlying contract, absent the express written consent by the Federal
Government, the Federal Government is not a party to this contract and shall not be subject to any
obligations or liabilities to the City, contractor, or any other party (whether or not a party to that
contract) pertaining to any matter resulting from the underlying contract.

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

2. Program Fraud and False or Fraudulent Statements and Related Acts

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

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Federal Government under a contract connected
with a project that is financed in whole or in part with Federal assistance originally awarded by FTA
under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose the penalties of
18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent the Federal Government
deems appropriate.

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

3. Access to Records

Record Retention. The Contractor will retain, and will require its subcontractors of all tiers to retain,
complete and readily accessible records related in whole or in part to the contract, including, but not
limited to, data, documents, reports, statistics, sub-Contracts, leases, subcontracts, arrangements, other

third party Contracts of any type, and supporting materials related to those records.
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Retention Period. The Contractor agrees to comply with the record retention requirements in
accordance with 2 C.F.R. §200.333. The Contractor agrees to maintain all books, records, accounts and
reports required under this contract for a period of not less than three years after the date of
termination or expiration of this contract, except in the event of litigation or settlement of claims arising
from the performance of this contract, in which case the Contractor agrees to maintain same until the
Purchaser, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto.
Reference 49 CFR 18.39(i)(11).

Access to Records. The Contractor agrees to provide sufficient access to FTA and its contractors to
inspect and audit records and information related to performance of this contract as reasonably may be
required. The Contractor also agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

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

FTA does not require the inclusion of these requirements in subcontracts.

4. Federal Changes

49 CFR Part 18 - 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 City and the FTA, as they may be amended or promulgated from time
to time during the term of this contract. Contractor's failure to so comply shall constitute a material
breach of this contract.

5. Civil Rights Laws and Regulations
1) Federal Equal Employment Opportunity (EEO) Requirements. These include, but are not limited to:

a) Nondiscrimination in Federal Public Transportation Programs. 49 U.S.C. § 5332, covering
projects, programs, and activities financed under 49 U.S.C. Chapter 53, prohibits discrimination
on the basis of race, color, religion, national origin, sex (including sexual orientation and gender
identity), disability, or age, and prohibits discrimination in employment or business opportunity.

b) Prohibition against Employment Discrimination. Title VII of the Civil Rights Act of 1964, as
amended, 42 U.S.C. § 2000e, and Executive Order No. 11246, “Equal Employment Opportunity,”
September 24, 1965, as amended, prohibit discrimination in employment on the basis of race,
color, religion, sex, or national origin.

2) Nondiscrimination on the Basis of Sex. Title IX of the Education Amendments of 1972, as amended,
20 U.S.C. § 1681 et seq. and implementing Federal regulations, “Nondiscrimination on the Basis of Sex
in Education Programs or Activities Receiving Federal Financial Assistance,” 49 C.F.R. part 25 prohibit
discrimination on the basis of sex.
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3) Nondiscrimination on the Basis of Age. The “Age Discrimination Act of 1975,” as amended, 42
U.S.C. § 6101 et seq., and Department of Health and Human Services implementing regulations,
“Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal Financial
Assistance,” 45 C.F.R. part 90, prohibit discrimination by participants in federally assisted programs
against individuals on the basis of age. The Age Discrimination in Employment Act (ADEA), 29 U.S.C. §
621 et seq., and Equal Employment Opportunity Commission (EEOC) implementing regulations, “Age
Discrimination in Employment Act,” 29 C.F.R. part 1625, also prohibit employment discrimination
against individuals age 40 and over on the basis of age.

4) Federal Protections for Individuals with Disabilities. The Americans with Disabilities Act of 1990, as
amended (ADA), 42 U.S.C. § 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and
private entities. Third party contractors must comply with their responsibilities under Titles I, 11, I, 1V,
and V of the ADA in employment, public services, public accommodations, telecommunications, and
other provisions, many of which are subject to regulations issued by other Federal agencies.

Civil Rights and Equal Opportunity

The City is an Equal Opportunity Employer. As such, the City agrees to comply with all applicable Federal
civil rights laws and implementing regulations. Apart from inconsistent requirements imposed by
Federal laws or regulations, the City agrees to comply with the requirements of 49 U.S.C. § 5323(h) (3)
by not using any Federal assistance awarded by FTA to support procurements using exclusionary or
discriminatory specifications.

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

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

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

3) Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C. §§ 621-634, U.S. Equal
Employment Opportunity Commission (U.S. EEOC) regulations, “Age Discrimination in Employment
Act,” 29 C.F.R. part 1625, the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq.,
U.S. Health and Human Services regulations, “Nondiscrimination on the Basis of Age in Programs or
Activities Receiving Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law at 49 U.S.C.
§ 5332, 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.

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

5) Promoting Free Speech and Religious Liberty. The Contractor shall ensure that Federal funding is
expended in full accordance with the U.S. Constitution, Federal Law, and statutory and public policy
requirements: including, but not limited to, those protecting free speech, religious liberty, public
welfare, the environment, and prohibiting discrimination.

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.

6. Safe Operation of Motor Vehicles

Seat Belt Use

The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and programs
for its employees and other personnel that operate company-owned vehicles, company rented
vehicles, or personally operated vehicles. The terms “company-owned” and “company-leased” refer
to vehicles owned or leased either by the Contractor or the City.

Distracted Driving

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused
by distracted drivers, including policies to ban text messaging while using an electronic device
supplied by an employer, and driving a vehicle the driver owns or rents, a vehicle Contactor owns,
leases, or rents, or a privately-owned vehicle when on official business in connection with the work
performed under this Contract.

7. Incorporation of Federal Transit Administration (FTA) Terms
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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 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 Agreement. The Contractor shall not perform any act,
fail to perform any act, or refuse to comply with any City requests which would cause the City to be in
violation of the FTA terms and conditions.

8. Energy Conservation

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

9. Disadvantaged Business Enterprises

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

(1) Withholding monthly progress payments;

(2) Assessing sanctions;

(3) Liquidated damages; and/or

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

Prime contractors are required to pay subcontractors for satisfactory performance of their contracts no
later than 30 days from receipt of each payment the City makes to the prime contractor. 49 C.F.R. §
26.29(a).

Finally, for contracts with defined DBE contract goals, each FTA Recipient must include in each prime
contract a provision stating that the contractor shall utilize the specific DBEs listed unless the contractor
obtains the City’s written consent; and that, unless the City’s consent is provided, the contractor shall
not be entitled to any payment for work or material unless it is performed or supplied by the listed DBE.
49 C.F.R. § 26.53(f) (1).

It is the policy of the City and the United States Department of Transportation (“DOT”) that
Disadvantaged Business Enterprises (“DBE’s”), as defined herein and in the Federal regulations
published at 49 C.F.R. part 26, shall have an equal opportunity to participate in DOT-assisted contracts.

10. Prompt Payment

The contractor is required to pay its subcontractors performing work related to this contract for
satisfactory performance of that work no later than 30 days after the contractor’s receipt of
payment for that work. In addition, the contractor is required to return any retainage payments to
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those subcontractors within 30 days after the subcontractor's work related to this contract is
satisfactorily completed.

The contractor must promptly notify the City, whenever a DBE subcontractor performing work
related to this 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. The contractor
may not terminate any DBE subcontractor and perform that work through its own forces or those of
an affiliate without prior written consent of the City.

11. Procurement of Recovered Materials

The Contractor agrees to comply with all the requirements of Section 6002 of the Resource
Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including but not limited to the
regulatory provisions of 42 CFR Part 247, and Executive Order 12873, as they apply to the procures of
the items designated in Subpart B of 40 CFR Part 247. Information about this requirement, along with
the list of EPA-designate items, is available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

13. Termination

Termination for Convenience

The City, by written notice, may terminate this contract, in whole or in part, when it is in the City’s
interest. If this contract is terminated, the City shall be liable only for payment under the payment
provisions of this contract for services rendered before the effective date of termination.

Termination for Default [Breach or Cause]

If the Contractor does not deliver supplies in accordance with the contract delivery schedule, or, if the
contract is for services, the Contractor fails to perform in the manner called for in the contract, or if the
Contractor fails to comply with any other provisions of the contract, the City may terminate this contract
for default. Termination shall be effected by serving a notice of termination on the contractor setting
forth the manner in which the Contractor is in default. The contractor will be paid only the contract
price for supplies delivered and accepted, or services performed in accordance with the manner of
performance set forth in the contract.

If it is later determined by the City that the Contractor had an excusable reason for not performing, such
as a strike, fire, or flood, events which are not the fault of or are beyond the control of the Contractor,
the City, after setting up a new delivery of performance schedule, may allow the Contractor to continue

work, or treat the termination as a termination for convenience.

Opportunity to Cure
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The City at its sole discretion may, in the case of a termination for breach or default, allow the
Contractor 10 business days in which to cure the defect. In such case, the notice of termination will state
the time period in which cure is permitted and other appropriate conditions.

If Contractor fails to remedy to the City's satisfaction the breach or default of any of the terms,
covenants, or conditions of this Contract within ten (10) days after receipt by Contractor of written
notice from the City setting forth the nature of said breach or default, the City shall have the right to
terminate the Contract without any further obligation to Contractor. Any such termination for default
shall not in any way operate to preclude the City from also pursuing all available remedies against
Contractor and its sureties for said breach or default.

Waiver of Remedies for any Breach

In the event that the City elects to waive its remedies for any breach by Contractor of any covenant,
term or condition of this Contract, such waiver by the City shall not limit the City's remedies for any
succeeding breach of that or of any other term, covenant, or condition of this Contract.

14. Notification to FTA

If a current or prospective legal matter that may affect the Federal Government emerges, the Contractor
must promptly notify the City, which will then notify the FTA Chief Counsel and FTA Regional Counsel for
the Region in which the City is located. The Contractor is required to include an equivalent provision in
its subagreements at every tier, for any agreement that is a “covered transaction” according to 2 C.F.R. §
180.220 and 1200.220.

(1) The types of legal matters that require notification include, but are not limited to, a major
dispute, breach, default, litigation, or naming the Federal Government as a party to litigation or
a legal disagreement in any forum for any reason.

(2) Matters that may affect the Federal Government include, but are not limited to, the Federal
Government’s interests in the Award, the accompanying Underlying Agreement, and any
Amendments thereto, or the Federal Government’s administration or enforcement of federal
laws, regulations, and requirements.

(3) The City must promptly notify the U.S. DOT Inspector General in addition to the FTA Chief
Counsel or Regional Counsel for the Region in which the City is located, if the City has knowledge
of potential fraud, waste, or abuse occurring on a Project receiving assistance from FTA. The
notification provision applies if a person has or may have submitted a false claim under the False
Claims Act, 31 U.S.C. § 3729 et seq., or has or may have committed a criminal or civil violation of
law pertaining to such matters as fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving federal assistance. This responsibility occurs whether the Project is subject
to this Agreement or another agreement between the City and FTA, or an agreement involving a
principal, officer, employee, agent, or Third Party Participant of the City. It also applies to
subcontractors at any tier. Knowledge, as used in this paragraph, includes, but is not limited to,
knowledge of a criminal or civil investigation by a Federal, state, or local law enforcement or
other investigative agency, a criminal indictment or civil complaint, or probable cause that could
support a criminal indictment, or any other credible information in the possession of the City.

15. Debarment and Suspension
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This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As
such the contractor is required to verify that none of the contractor, its principals (defined at 2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 C.F.R. § 180.935).

C.F.R. pt. 3000, subpart C and must include a requirement to comply with these regulations in any lower
tier covered transaction it enters into.

The accompanying certification is a material representation of fact relied upon by the subrecipient. If it
is later determined that the contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpart C, in addition to remedies available to the City and subrecipient, the Federal Government
may pursue available remedies, including but not limited to suspension and/or debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2
C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may
arise from this offer. The bidder or proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

16. Violation and Breach of Contract
Rights and Remedies of the City
The City shall have the following rights in the event that the City deems the Contractor guilty of a breach
of any term under the Contract.
1. The right to take over and complete the work or any part thereof as the City for and at the
expense of the Contractor, either directly or through other contractors;
2. The right to cancel this Contract as to any or all of the work yet to be performed;
3. The right to specific performance, an injunction or any other appropriate equitable remedy; and
4. The right to money damages.

For purposes of this Contract, breach shall include:

Rights and Remedies of Contractor

Inasmuch as the Contractor can be adequately compensated by money damages for any breach of this
Contract, which may be committed by the City, the Contractor expressly agrees that no default, act or
omission of the City shall constitute a material breach of this Contract, entitling Contractor to cancel or
rescind the Contract (unless the City directs Contractor to do so) or to suspend or abandon
performance.

Remedies

Substantial failure of the Contractor to complete the Project in accordance with the terms of this
Contract will be a default of this Contract. In the event of a default, the City will have all remedies in law
and equity, including the right to specific performance, without further assistance, and the rights to

termination or suspension as provided herein. The Contractor recognizes that in the event of a breach of
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this Contract by the Contractor before the City takes action contemplated herein, the City will provide
the Contractor with sixty (60) days written notice that the City considers that such a breach has occurred
and will provide the Contractor a reasonable period of time to respond and to take necessary corrective
action.

Disputes
Disputes arising in the performance of this Contract that are not resolved by agreement of the parties

shall be decided in writing by an authorized representative of The City. This decision shall be final and
conclusive unless within [10] days from the date of receipt of its copy, the Contractor mails or otherwise
furnishes a written appeal to the City’s authorized representative. In connection with any such appeal,
the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
position. The decision of the City’s authorized representative shall be binding upon the Contractor and
the Contractor shall abide be the decision.

In the event that a resolution of the dispute is not mutually agreed upon, the parties can agree to
mediate the dispute or proceed with litigation. Notwithstanding any provision of this section, or any
other provision of this Contract, it is expressly agreed and understood that any court proceeding arising
out of a dispute under the Contract shall be heard by a Court de novo and the court shall not be limited
in such proceeding to the issue of whether the Authority acted in an arbitrary, capricious or grossly
erroneous manner.

Pending final settlement of any dispute, the parties shall proceed diligently with the performance of the
Contract, and in accordance with the City’s direction or decisions made thereof.

Performance during Dispute
Unless otherwise directed by The City, Contractor shall continue performance under this Contract while
matters in dispute are being resolved.

Claims for Damages

Should either party to the Contract suffer injury or damage to person or property because of any act or
omission of the party or of any of its employees, agents or others for whose acts it is legally liable, a
claim for damages therefor shall be made in writing to such other party within a reasonable time after
the first observance of such injury or damage.

Remedies

Unless this Contract provides otherwise, all claims, counterclaims, disputes and other matters in
question between the City and the Contractor arising out of or relating to this Contract or its breach will
be decided by arbitration if the parties mutually agree, or in a court of competent jurisdiction within the
State in which the City is located.

Rights and Remedies

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

17. Byrd Anti-Lobbying Amendment

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. 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 any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the City.

23. Fly America Requirement

a) Definitions. As used in this clause—

1) “International air transportation” means transportation by air between a place in the
United States and a place outside the United States or between two places both of which
are outside the United States.

2) “United States” means the 50 States, the City of Columbia, and outlying areas.

3) “U.S.-flag air carrier” means an air carrier holding a certificate under 49 U.S.C. Chapter
411.

b) When Federal funds are used to fund travel, Section 5 of the International Air Transportation
Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly America Act) requires
contractors, Agencies, and others use U.S.-flag air carriers for U.S. Government-financed
international air transportation of personnel (and their personal effects) or property, to the
extent that service by those carriers is available. It requires the Comptroller General of the
United States, in the absence of satisfactory proof of the necessity for foreign-flag air
transportation, to disallow expenditures from funds, appropriated or otherwise established
for the account of the United States, for international air transportation secured aboard a
foreign-flag air carrier if a U.S.-flag air carrier is available to provide such services.

c) If available, the Contractor, in performing work under this contract, shall use U.S.-flag carriers
for international air transportation of personnel (and their personal effects) or property.

d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier for
international air transportation, the Contractor shall include a statement on vouchers
involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers

International air transportation of persons (and their personal effects) or property by U.S.-flag
air carrier was not available or it was necessary to use foreign-flag air carrier service for the
following reasons. See FAR § 47.403. [State reasons]:
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e) Contractor shall include the substance of this clause, including this paragraph (e), in each
subcontract or purchase under this contract that may involve international air transportation.

27. Equal Employment Opportunity
During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. 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, including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided by the contracting officer setting forth the provisions of this nondiscrimination
clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee
or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee who
has access to the compensation information of other employees or applicants as a part of
such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which it has a
collective bargaining agreement or other contract or understanding, a notice to be provided
by the City contracting officer, advising the labor union or workers' representative of the
contractor's commitments under section 202 of Executive Order 11246 of September 24,
1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the
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contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(7) In the event of the contractor's non-compliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceled,
terminated or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the provisions of paragraphs (1) through (8) in every subcontract
or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that
such provisions will be binding upon each subcontractor or vendor. The contractor will take
such action with respect to any subcontract or purchase order as may be directed by the
Secretary of Labor as a means of enforcing such provisions including sanctions for
noncompliance: Provided, however, that in the event the contractor becomes involved in,
or is threatened with, litigation with a subcontractor or vendor as a result of such direction,
the contractor may request the United States to enter into such litigation to protect the
interests of the United States.

36. Prohibition on certain telecommunications and video surveillance services or equipment.
200.216 (a) Recipients and subrecipients are prohibited from obligating or expending loan or grant funds
to: (1) Procure or obtain; (2) Extend or renew a contract to procure or obtain; or (3) Enter into a
contract (or extend or renew a contract) to procure or obtain equipment, services, or systems that uses
covered telecommunications equipment or services as a substantial or essential component of any
system, or as critical technology as part of any system. As described in Public Law 115-232, section 889,
covered telecommunications equipment is telecommunications equipment produced by Huawei
Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such entities). (i) For the
purpose of public safety, security of government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance and telecommunications
equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital Technology
Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities). (ii)
Telecommunications or video surveillance services provided by such entities or using such equipment.
(iii) Telecommunications or video surveillance equipment or services produced or provided by an entity
that the Secretary of Defense, in consultation with the Director of the National Intelligence or the
Director of the Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled
by, or otherwise connected to, the government of a covered foreign country. (b) In implementing the
prohibition under Public Law 115-232, section 889, subsection (f), paragraph (1), heads of executive
agencies administering loan, grant, or subsidy programs shall prioritize available funding and technical
support to assist affected businesses, institutions and organizations as is reasonably necessary for those
affected entities to transition from covered communications equipment and services, to procure
replacement equipment and services, and to ensure that communications service to users and
customers is sustained.
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Other Certifications

1. The individual signing certifies that he/she is authorized to contract on behalf of the proposer.

2. The individual signing certifies that the proposer is not involved in any agreement to pay money
or other consideration for the execution of this agreement, other than to an employee of the
proposer.

3. The individual signing certifies that there has been no attempt by the proposer to discourage

any potential proposer from submitting a proposal.

The proposer, by signing below, agrees to comply with these contract requirements and makes the
certifications outlined above.

Signed Date

Printed name

Title Company
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APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned [Contractor] 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 connection
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, loan, or 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.S.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.S.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 Contractor, , certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the Contractor understands and agrees
that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if any.

Signature of Contractor's Authorized Official

Name and Title of Contractor's Authorized Official

Date
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DEBARMENT AND SUSPENSION CERTIFICATION

(LOWER TIER COVERED TRANSACTION)

The prospective lower tier participant (Bidder/Proposer) certifies by submission of this Offer, that
neither it nor its principals, as defined at 2 CFR § 180.995, or affiliates, as defined at 2 CFR 180.905, are
excluded (defined at 2 CFR § 180.940) or disqualified as defined at 2 CFR §180.935.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

1) It will comply and facilitate compliance with the requirements of 2 CFR § 180, subpart C and 2
CFR § 3000, subpart C while this offer is valid and throughout the period of any contract that
may arise from this offer. The bidder or proposer further agrees to include a provision requiring
such compliance in its lower tier covered transactions.

2) To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier:

a. Are eligible to participate in covered transactions of any Federal department or agency
and are not presently: debarred, suspended, proposed for debarment, declared
ineligible, voluntarily excluded, or disqualified.

b. Its management has not within a three-year period preceding its latest application or
proposal been convicted of or had a civil judgment rendered against any of them for:

i. Commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State, or local)
transaction, or contract under a public transaction,

ii. Violation of any Federal or State antitrust statute, or

iii. Commission of embezzlement, theft, forgery, bribery, falsification or destruction
of records, making any false statement, or receiving stolen property,

c. ltis not presently indicted for, or otherwise criminally or civilly charged by a
governmental entity (Federal, State or local) with commission of any of the offenses
listed in the preceding subsection 2.b of this Certification,

d. It has not had one or more public transactions (Federal, State or local) terminated for
cause or default within a three-year period preceding this Certification,

e. If, at a later time, it receives any information that contradicts the statements of
subsections 2.a — 2.d above, it will promptly provide that information to FTA,

f. It will treat each lower tier contract or lower tier subcontract under its Project as a
covered lower tier contract for purposes of 2 CFR part 180 if it:

i. Equals or exceeds $25,000

ii. Is for audit services, or

iii. Requires the consent of a Federal official, and
g. It will require that each covered lower tier contractor and subcontractor:
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i. Comply and facilitate compliance with the Federal requirements of 2 CFR part
180 and 3000, and

ii. Assure that each lower tier participant in its Project is not presently declared by
any Federal department or agency to be:

(a) Debarred, suspended, proposed for debarment, declared ineligible to
participate, voluntarily excluded from participation or disqualified from
participation in its federally funded project, and

3) It will provide a written explanation as indicate don a page attached in FTA’s TEAM-Web or the
Signature Page if it or any of its principals, including any of its first tier Subrecipients or its Third
Party Participants at a lower tier, is unable to certify compliance with the preceding statements
in this Certification Group.
The certification in this clause is a material representation of fact relied upon by the City of Billings,
Aviation/Transit Department - MET Transit. If it is later determined that the bidder or proposer
knowingly rendered an erroneous certification, in addition to remedies available to the City of Billings,

Aviation/Transit Department - MET Transit, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment.

Signature of Bidder or Proposer’s Authorized Official

Name and Title of Bidder or Proposer’s
Authorized Official

Date
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Bidder List Required Information

The bidder listed below acknowledges that this information is required to be compiled and reported in
accordance with the City’s DBE Program and with the regulations of the U.S. Department of
Transportation (DOT), 49 CFR Part 26. 11(c). This form must be completed for all prime and sub-
contractors. Failure to provide this data will result in a non-responsive bid.

Business Name:

Business Address:

Years in Business: Telephone:

Fax: Email:

Name of Majority Owner:

Race of Majority Owner: Gender of Majority Owner:

NAICS Code(s) Applicable in Scope of Work:

Type of Organization (Check one):
a. Sole Proprietorship ( ) b. Partnership ( ) c. Corporation ( ) d. Joint Venture ( )

Is Business Registered with the State of Montana as a Disadvantaged Business Enterprise?
a.Yes( ) b.No( )

Annual Gross Receipts of Business:

Less than $500,000 ()

$500,000 - $1,000,000 ()

$1,000,000 - $5,000,000 ()

$5,000,000 - $10,000,000 ()

Over $10,000,000 ()
Signature

Title
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