Front Range Passenger Rail District
Resolution No. 2025-06
Page 1

RESOLUTION NO. 2025-06
OF THE FRONT RANGE PASSENGER RAIL DISTRICT
APPROVING A CONTRACT AND TASK ORDER NO. 1
FOR MARKETING AND COMMUNICATIONS SERVICES
WITH CONTENT STUDIO NEW YORK

WHEREAS, pursuant to Section 32-22-101, et. seq., C.R.S. (the “Act”), the Front Range
Passenger Rail District (the “District”) was established as a body politic and corporate and a
political subdivision of the state to research, develop, construct, operate, and maintain an
interconnected passenger rail system within the front range that is competitive in terms of travel
time for comparable trips with other modes of surface transportation; and

WHEREAS, except as otherwise specifically provided, the Board of Directors of the
District (the “Board”) exercises and performs all powers, privileges, and duties vested in or
imposed upon the District in the Act; and

WHEREAS, Section 32-22-105(2)(d), C.R.S., authorizes the Board to pass resolutions
necessary for the government and management of the affairs of the district and the execution of
the District’s powers and duties; and

WHEREAS, Section 32-22-105(2)(g)-(h), C.R.S., authorizes the Board to appoint, hire,
and retain engineers and other professional consultants, and to prescribe methods for the
performance or furnishing of labor, materials, or supplies that may be required to carry out the
purposes of the Act; and

WHEREAS, the Board desires for the District to enter a contract with Thomas Martinelli
Consulting Inc., operating under the assumed name Content Studio New York, (“CSNY”) to

provide the scope of services contemplated in the contract for professional services between the
District and CSNY, attached as Exhibit A (the “Contract”); and

WHEREAS, the Board further desires to authorize execution of the first task order under
the Contract attached as Exhibit B (“Task Order No. 1) and to authorize the appropriation of
District funds therefor; and

WHEREAS, pursuant to the District’s Procurement and Purchasing Policy for Goods
and Services the Board’s Finance Committee must authorize a District contract of more than
$20,000 and refer it to the Board for ratification at a following Board meeting; and

WHEREAS, the Finance Committee reviewed and authorized the Contract and Task
Order No. 1 at its meeting on June 17, 2025; and

WHEREAS, pursuant to Section V of the District’s Procurement and Purchasing Policy
for Goods and Services, procurement by non-competitive proposal may be used for contracts of
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$20,000 or more when procurement by competitive proposal is not practical because the Board
has determined that it is in the District’s best interests to procure by non-competitive proposal;
and

WHEREAS, the Board hereby determines that it is in the District’s best interests to
procure certain marketing and communications services by non-competitive proposal; and

WHEREAS, the Board now desires to authorize the execution of the Contract and to
authorize Task Order No. 1 and appropriation of District funds therefor.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Front Range
Passenger Rail District that the Board hereby approves the Contract and the work to be
performed thereunder and authorizes the Interim General Manager to execute the Contract in
substantially the form presented, with such non-material modifications as may be approved by
the Interim General Manager and District’s legal counsel.

BE IT FURTHER RESOLVED that the Board hereby approves Task Order No. 1 under
the Contract and authorizes the expenditure of funds for the purposes set forth in Task Order
No. 1 in an amount not to exceed the maximum set forth therein and authorizes the Interim
General Manager to execute Task Order No. 1 in substantially the form presented, with such
non-material modifications as may be approved by the General Manager and District’s legal
counsel.

APPROVED this 25th day of July 2025.

e\ )5

Chair
ATTEST:

Jorn. Feck
Secretary
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[See attached.]
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CONTRACT FOR PROFESSIONAL SERVICES
BETWEEN
THE FRONT RANGE PASSENGER RAIL DISTRICT AND

CONTENT STUDIO NEW YORK

This TASK ORDER CONTRACT (the “Contract”), made and entered into this 25th day of
July, 2025 (hereinafter referred to as “Contract Effective Date”), by and between (a) the
Front Range Passenger Rail District, a body politic and corporate and a political subdivision
of the state of Colorado (hereinafter referred to as the “District”), acting by order of and
through its Board of Directors (hereinafter referred to as “Board”), and (b) Thomas
Martinelli Consulting Inc., under the assumed name Content Studio New York, a
corporation organized under the laws of the State of New York with its principal address
at 2 Chelsea Ridge Mall, First Floor, Wappingers Falls, New York 12590 (hereinafter
referred to as “Consultant” and, together with the District, collectively the “Parties” and
individually each a “Party”).

RECITALS

WHEREAS, the purpose of the District is to research, develop, construct, operate, and
maintain an interconnected passenger rail system within Colorado’s front range that is
competitive in terms of travel time for comparable trips with other modes of surface
transportation; and

WHEREAS, the Board has identified the need to and benefit of securing the services of a
consultant to perform coalition building and communications services, as further
described as the Services (as defined below); and

WHEREAS, the Board has determined that it is in the best interests of the District to
procure the Services by non-competitive proposal pursuant to Section V. of the District’s
Procurement and Purchasing Policy for Goods and Services; and

WHEREAS, on the basis of such determination the Board has now authorized the award
of this Contract to the Consultant; and

WHEREAS, this Contract sets out the terms and conditions pursuant to which the
Consultant may perform Services from time to time after the District issues separate Task
Orders (as defined below) to be separately awarded by the District.
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NOW THEREFORE, in consideration of the promises, and of the terms, covenants, and
conditions hereinafter contained to be kept and performed by the Parties hereto,

IT IS MUTUALLY AGREED AS FOLLOWS:
Nature of Agreement.
Entire and Integrated Contract.

It is expressly understood and agreed by the Parties that:

a. the following documents are incorporated into and made a material part of this
Contract as though fully set forth herein: each “Exhibit“ and “Attachment” hereto,
including Exhibit 4 listing certain federally required provisions (the “Federally
Required Provisions”), as applicable, any Task Order(s) issued by the District to the
Consultant pursuant to this Contract; and any related Request for Task Order
Proposal (“RFTOP”) or direct solicitation package(s);

b. this Contract is comprised of this document and the other “Contract Documents”,
which include the Exhibits and Attachments referenced and incorporated hereto,
and all other materials referenced herein. Together the Contract and Contract
Documents constitute:

(i) the entire agreement between the Parties hereto and supersedes any and
all prior written or oral agreements between them concerning the subject
matter contained herein; and

(ii) constitutes a single, non-severable, integrated agreement whose terms are
interdependent and non-divisible.

Non-Exclusive Contract.

The Consultant acknowledges and agrees that:

a. this is a non-exclusive Contract, and the District is only obligated to the Consultant
for the scope of Services and corresponding amount of the Consultant’s
compensation authorized within an executed Task Order or any duly executed
Amendment thereto;

b. the District is not obligated to issue a Task Order(s) and any issuance of a Task
Order is at the sole discretion of the District; and

C. the Consultant shall cooperate fully and in all respects with other consultants and
contractors of the District.
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Term of Contract.

Unless terminated early, the term of this Contract will be for a period of one year
commencing upon the Contract Effective Date, renewable for additional one year terms
at the discretion of the District.

Services to be Performed by the Consultant.
Scope of Services.

a. The scope of services which the District may require the Consultant to perform
under the terms of any Task Order(s) in accordance with Section 4 are set out in
Exhibit 1 (the “Services”).

b. All Services will be assigned to the Consultant by written Task Order(s) issued by
the District and as may be further described in the Contract Documents. The
Consultant is authorized to perform only the Services outlined in such Task
Order(s). The Consultant is not authorized to, and will not perform, any Services
unless and until specifically authorized under the terms of any Task Order(s).

C. Should the Consultant perform any Services outside of those that are specifically
authorized in any Task Order(s), the Consultant does so at its own risk and expense,
and the District will not be obligated to compensate the Consultant for such
additional services.

Incidental Work.

a. Itis expressly understood and agreed that the Consultant will perform all ancillary,
collateral, and incidental work required to complete the Services in accordance
with this Contract and all applicable law, as described by Task Order(s), including
work for which no specific proposal item(s) was/were included, and/or including
work which is required to furnish final, finished, and detailed Services consistent
with and fulfilling the requirements of the Contract Documents.

b. All such incidental work will not be considered extra work for which additional
compensation can be claimed by the Consultant.

Deliverables.

In its performance of the Services, the Consultant agrees to provide any deliverables
defined in a Task Order(s) issued pursuant to this Contract which are otherwise
reasonably necessary to complete the Task Order-defined Services, and as may be further
described in the Contract Documents.

Standards for Performance of Services.

a. The Consultant agrees to perform all Services in strict compliance with the
Contract Documents, all applicable law, and the Standard of Care, for which
purposes:

Front Range Passenger Rail District Contract for Professional Services
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(i) the “Standard of Care” refers to the generally accepted professional
standards of a specialist which provides professional services in the United
States of America of the type, scope, quality, and complexity described in
the Contract Documents; and

(ii) the obligation to comply with law includes compliance with all applicable
local, State, and Federal laws, rules, and regulations, of any and all districts,
State agencies, and Federal agencies, which may have jurisdiction over, or
be concerned with, the Services and/or related project tasks.

Further, and without in any way limiting the obligations set forth in Section 3.4.3,
above, the Consultant agrees to cooperate fully with the District in its efforts to
comply with the Americans With Disabilities Act of 1990 and any amendments
thereto, or successor statutes, and Colorado’s accessibility standards, including the
rules found in 8 CCR 1501 et seq. Should the Consultant fail to comply with this
Section, then the District will have the right, but not the obligation, to perform, or
have performed, whatever work is necessary to achieve equal access compliance.
The Consultant will then be required to reimburse the District, or the District will
exercise its right to withhold from a future payment due and owing to the
Consultant the actual cost of achieving compliance.

The Consultant will provide for quality control and quality assurance of the
Services, including to ensure compliance of such Services with all Contract
Document terms and conditions.

The Consultant will be solely responsible for any and all damages caused, and/or
penalties levied, as the result of the Consultant’s noncompliance with the
foregoing obligations under this Section.

The Consultant will work with the District in resolving any conflicting legal
authorities and/or Contract Document requirements, provided that to the extent
resolution of conflicts is not possible, the District’s determination will be final and
binding.

Task Orders.

Retention of Services by Task Order.

a.

Any Services to be provided by the Consultant will only be performed pursuant to
written directives from the District to the Consultant (each, a “Task Order”) that
provide a detailed description of either the specific Services or tasks to be
performed, the personnel to be assigned, the time frame for the subject Services
to be performed, the not-to-exceed amount representing the maximum amount
the Consultant will be compensated for such Services, and any estimated
expenses, together with such other terms and conditions as the District may
require.
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b. Task Orders and any and all amendments to Task Orders will be effective only if in
writing and signed by the District and the Consultant.

c. The Consultant will provide a complete detailed proposal with respect to each Task
Order. The District reserves the right to reject any or all bids or proposals received
in response to any RFTOP or other direct solicitation as it may determine in its sole
discretion.

Changes to Scope of Services, Task Orders, or Project Schedule.

a. Changes to the scope of Services, Task Order, or related schedule will only be valid
if memorialized by a written Task Order amendment signed by the Parties and
issued by the District (an “Amendment”) in accordance with Section 28.5.

b. The District may request changes to the scope of Services required by a Task
Order(s) upon issuance of a written notice to the Consultant in accordance with
this section a (“Change Notice”). The Consultant will, within ten days after receipt
of such Change Notice, notify the District in writing of any impact of the Change
Notice on either time or a request for a change in compensation, provided that
claims for changes in compensation will be calculated in accordance with Section
6. Upon agreement between the District and the Consultant as to the extent of
such impacts on time and compensation, not to be unreasonably withheld or
delayed by the Consultant, an Amendment will be executed by the Parties
modifying the subject Task Order accordingly. Execution of the Amendment by
both Parties will constitute the Consultant’s notice to proceed with the changes
memorialized by the Amendment.

C. The Consultant will be liable for all costs resulting from any change (howsoever
described) in the scope of Services under any existing Task Order not properly
ordered under the terms of a written Amendment issued in accordance with this
Section and signed by the District. Furthermore, the Consultant will not be
compensated for Services performed pursuant to an Amendment unless the
Amendment and the related costs were agreed to by the District in writing in
advance of the Consultant performing such Services.

Completion of the Consultant’s Services.
Time is of the Essence.

It is understood and agreed that time is of the essence in the performance of the Services.
The Consultant will complete and deliver the Services and any defined deliverables to the
District in a prompt and timely fashion so as to permit the effective review and
employment of the deliverables by the District during and throughout the performance
of the Services, as the District may further describe in any Task Order(s) at it sole
discretion.
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Force Majeure Events.

a.

If the performance of the Services by the Consultant is prevented or delayed due
to the occurrence of any event or circumstance beyond its reasonable control, to
the extent such could not have been avoided or mitigated by the exercise of due
diligence, and which could not have been expected or taken into account as of the
Contract Effective Date, including, the acts or neglect of the District, the District’s
employees, or those under contract with the District; or otherwise, by court order;
by acts or failures to act of local, State, or Federal agencies or of any railroad; by
pandemics or epidemics (including COVID-19, but excluding those impacts of
COVID-19 that are in effect as of the Contract Effective Date); lockouts; failures of
power; acts of God; tornados; hurricanes; earthquakes; acts of public enemies;
terrorism; riots; insurrection; civil commotion; war; inability to obtain labor or
materials or reasonable substitutes for either; fire; or like causes, in each case
excluding any event or circumstance arising from any fault of the Consultant, the
Consultant will notify the District of such event or circumstance.

Following such notice, the Consultant’s nonperformance will be excused during
the period of prevention or delay, and any affected deadlines will be extended by
an equivalent period, subject to compliance with the following mitigation
obligations and provided that in no case will the term under Section 2 be extended
as a result of any such event or circumstance. In no case will the District be liable
to the Consultant for any damages or other cost or expense on account of any such
event or circumstance.

When affected by any such event or circumstance, the Consultant will exercise
commercially reasonable efforts to overcome the impediment to performance.

Notwithstanding the foregoing, the Consultant will not be excused from any
obligations that by their nature can continue during the occurrence and
continuance of such event or circumstance.

Payment.

Payment for Services.

a. The Consultant will be compensated for the Services according to the respective
Task Order and the guidelines established by the Contract Documents.

b. For all Services rendered under this Contract and all reimbursable costs allowed
under this Contract, the District will calculate payments to the Consultant in
accordance with the Task Order(s) on: (1) a mutually agreed-upon lump sum basis,
(2) a direct time and materials basis, or (3) a fixed fee basis, in each case as elected
by the District and memorialized in a not-to-exceed amount stated in each Task
Order.

Front Range Passenger Rail District Contract for Professional Services
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District Not to Exceed Amount.

For all Services rendered under this Contract, and all reimbursable costs allowed under
the Contract incurred by the Consultant pursuant to this Contract under all Task Orders,
the total compensation to be paid to the Consultant, together with such amounts paid or
payable by the District all of its consultants will not exceed the total sum of budgeted and
appropriated expenditures by the District in a fiscal year.

Escalation.

If applicable under the payment basis for a Task Order, the District anticipates permitting
increases to the fully burdened hourly rates permitted under this Contract and any Task
Order, if applicable, not to exceed three percent year-over-year for the same or similar
services.

Requests for Payment.

a. If the Consultant is performing Services under a Task Order and entitled to
compensation, the Consultant will submit requests for payment (each a “Request
for Payment”) on a monthly basis, or as directed by the District, for Services
completed during the month prior (“Billing Period”).

b. The Consultant is obligated to collect monthly invoices from its subconsultants and
subcontractors of all tiers (each a “Subconsultant”) and include the same in its
monthly Request for Payment to ensure its Subconsultants are paid timely and in
accordance with Section 6.5 below.

C. The Parties agree that time is of the essence in the submission of any Request for
Payment, inclusive of any charge or invoice, and agree that, as a condition
precedent to the Consultant’s right to payment, the Consultant will submit any
charge, invoice, or Request for Payment no later than one hundred and twenty
days from the last date of service for which payment is sought. The Parties agree
that Consultant waives its right to payment for any charge, invoice, or Request for
Payment submitted more than one hundred and twenty days from the last date of
service for which payment is sought.

d. Each Request for Payment will:

(i) contain documentation to support payment as required by the District,
which documentation will include invoices for cost reimbursables,
identification and description of the scope of Services completed by the
Consultant;

(ii) include relevant Subconsultant(s) invoices that contain the Subconsultant’s
scope of Services completed, fee or other payment due, and, if required
and specified in a Task Order, documentation that summarizes the

Front Range Passenger Rail District Contract for Professional Services
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Consultant’s  utilization  of  small/minority/women/disadvantaged
businesses;

(iii) contain a cumulative total of all monthly billings, costs broken down per
Task Order, Task Order authorization amount, the monthly billing
applicable to each Task Order, and a cumulative total applicable to each
Task Order; and

(iv) be certified by a duly authorized and knowledgeable officer of the
Consultant in a certification containing the following statement: “I certify,
under penalty of perjury, under the laws of the State of Colorado, that to
the best of my knowledge and belief, the above bill/invoice is just, true and
correct according to the terms of the Contract, and that payment therefore
has not been received.”

e. The District reserves the right to require use of specific billing templates supplied
by the District and to require additional documentation and substantiation
regarding any Request for Payment in either case if the District considers such
additional documentation and substantiation to be in the best interest of the
District. The District will specify if it is exercising its rights under this subsection in
a Task Order or Task Order amendment.

f. A failure to comply with the foregoing, including to submit any documentation
with the Request for Payment will result in remedies and/or sanctions as the
District, or applicable law, deems appropriate, and a delay in processing the
Requests for Payment and paying the requested amount.

g. The Consultant will perform thorough Quality Assurance (QA)/Quality Control (QC)
of each Request for Payment prior to submitting the same to the District.

h. The District will process the Request for Payment, following the District’s normal
procedure, upon approval of said request by the District, which will be paid to the
Consultant within thirty days of the District’s receipt and approval, subject to the
following:

(i) Any errors discovered by the District in the Consultant’s invoicing will be
brought to the Consultant’s attention during the review cycle and the
Consultant will be given a period of time, determined by the District in its
discretion, to correct any issues or provide adequate level of support
documentation in order to keep the Request for Payment in process.
Should the correction not be made in the time specified, the charges will
be removed and the invoices short paid. Should the charges be supported
after the deadline, they may be resubmitted in a subsequent Request for
Payment for consideration; however, if deemed in error or unallowable a
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second time, the Consultant waives its right to payment for the affected
charges.

(ii) The District will not be required to make payments for Services not yet
performed, nor for Services deemed unsatisfactory by the District, or not
performed in accordance with the Standard of Care or otherwise in
compliance with the Contract Documents. The Parties agree that the
District will make the final determination as to when the Consultant’s
Services, or any part thereof, have been satisfactorily performed or
completed to justify release of any given payment to the Consultant under
the Contract.

(iii) The Consultant will maintain, in a form subject to audit, and in accordance
with generally accepted accounting principles, backup documentation to
support all entries in each Request for Payment which documentation will
be made available to the District, and to its duly authorized
representative(s), upon request by the District.

Prompt Payment to Subconsultants.

The Consultant agrees to pay each Subconsultant under this Contract, and require the
same of any Subconsultants to a Subconsultant, not later than seven days after receipt of
each payment, the respective amounts allowed the Consultant on account of the work
performed by the Subconsultants, to the extent of each Subconsultant’s interest therein.

Set-off.

The District will have the right to retain, out of any payment otherwise due to the
Consultant under this Contract and any Task Order, an amount sufficient to satisfy any
amount due and owing to the District from the Consultant under this Contract and any
Task Order, including in connection with indemnification. Prior to withholding any
amounts in dispute, the District will use reasonable efforts to provide the Consultant with
a notice indicating the specific amounts the District intends to withhold and the reasons
and contractual basis for the withholding.

Project Records and Audits.
Obligation to Keep and Maintain Records.

a. The Consultant will create, maintain, and retain full and complete “records”,
including, but not limited to, books, documents, accounting procedures and
practices, and other data, papers, databases, files, and other documentation of
information, regardless of type and regardless of whether such items are in written
form, in the form of computer data, or in any other form, relating to the Services
and the Consultant’s performance of its obligations under the Contract Documents
and each Subconsultant’s performance under any subcontract to which it is a
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party. Such records will be maintained until at least four years following the end of
the Term or if later, following the latest of final payment on, final termination
settlement of, or final dispute resolution of, this Contract.

In addition, the Consultant will use an electronic document management system
approved or provided by the District in its discretion for such project records.

The Consultant will include, in any and all Subconsultant agreements under this
Contract that exceed one hundred thousand dollars ($100,000.00), a provision
setting forth the requirements specified in this Section 7.

Inspections and Audits.

a.

The District’s personnel will have the right to enter the Consultant’s work locations
from time to time with reasonable prior written notice and subject to safety and
health protocols.

The Consultant will provide the District and any other governmental authority with
jurisdiction, and any of each of their duly authorized representatives, with access
to such records at location(s) in the District during normal business hours (and,
upon reasonable request, at times outside normal business hours) and to the
extent possible on a 24/7 basis through remote access, for any lawful or
contractually permitted purpose including audits, examinations, and
transcriptions.

The Consultant will at all times otherwise cooperate and coordinate with the
District, the Comptroller General of the United States, any other governmental
authority with jurisdiction, and any of each of their duly authorized
representatives, when such are performing oversight and conducting inspections
during the performance of the Services, including by attending meetings,
providing personnel to participate in working groups, and responding to requests
for information.

Audit Results.

a.

To the extent that an audit by the District, the District’s independent auditors or
consultants, or their designees, or any other governmental authority with
jurisdiction or its designees discloses excess charges inaccurately or improperly
invoiced or allocated to this Contract by the Consultant or its Subconsultants, the
Consultant agrees to remit the amount of the overpayment to the District upon
demand.

If such audit discloses an overcharge of two percent or more of the total amount
invoiced to the District for any year audited, and such audit is correct, the
Consultant will pay the actual cost of such audit, which cost, in the case of audits
conducted by District, the District’s auditors, or in-house staff, will be computed
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on the basis of two times the direct payroll of the audit staff completing the audit
and audit report.

Should audit disclose an underpayment to the Consultant, the District will
promptly remit the amount of the underpayment to the Consultant. The foregoing
obligations to pay in the event of an overcharge do not apply to errors discovered
in the processing of Requests for Payment in the ordinary course of business.

Personnel and Subcontracting.

Personnel Generally.

a.

All the Consultant’s personnel to be assigned to provide Services pursuant to this
Contract will be authorized to perform Services through the use of a written Task
Order.

The Consultant will ensure that all Services will be performed and, as applicable,
supervised by personnel who are professionally and technically qualified, who are
authorized under State and local law, and who hold all necessary registrations,
permits, approvals, and licenses to, perform or supervise the relevant part Services
pursuant to this Contract.

Subject to compliance with law, the District reserves the right to request the
Consultant to remove from the work any personnel for any reason given in writing,
which removal will be required if the District determines, in its good faith
discretion, that any Person engaged by or acting on behalf of the Consultant is
engaged in conduct unbecoming an employee or contractor of the District, which
may include but is not limited to a determination by the District that the person
identified is not qualified to fulfill the responsibilities of their appointed Key
Personnel position, poses a potential risk to the health, safety, or security threat
of any person, the environment, the community or property, or is acting or
threatening to act in a violent, harassing, discriminatory or illegal manner.

Upon such notice, the Consultant will promptly remove and replace, or ensure the
removal and replacement, of such Person.

Key Personnel.

a.

Subject to the following, excepting any periods in which a position is temporarily
vacated due to retirement, death, disability, incapacity, or termination of
employment, the Consultant will ensure that all Key Personnel are at all relevant
times occupying the roles and performing the function of their positions.

The Consultant will promptly fill any vacant Key Personnel position. The Consultant
will not remove and/or replace any of the Key Personnel (including through an
appointment to a vacant position) without the District’s prior approval, provided
that the Consultant may, as required by law, terminate, suspend or limit the duties
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of any Key Personnel (and, promptly thereafter, notify the District of such action
and its proposed replacement).

Subcontracting.

a.

The Consultant will direct, coordinate, and control the activities of all the
Subconsultants with respect to the Services. The subcontracting, including through
arrangements with Subconsultants, of all or any part of the Services by the
Consultant will not relieve the Consultant from any of the obligations or conditions
of this Contract. As between the Parties, the Consultant will be solely responsible
for the selection, pricing, scheduling, and performance of all Subconsultants (in
each case of every tier), and for the performance, non-performance, acts, defaults,
omissions, breaches, and negligence of the same, as fully as if any such
performance, non-performance, acts, defaults, omissions, breaches, or negligence
were those of the Consultant.

Nothing contained in the Contract creates any contractual relationship between
the District and any Subconsultant.

The Consultant will not, without prior District approval, make or permit any
assignment, transfer, change, or replacement of any of the foregoing identified
Subconsultants, or of any other Subconsultants separately identified by the
Consultant and approved by the District in connection with a Task Order.

The Consultant will solicit bids and proposals from Subconsultants to perform
Services under any future Task Order, at a minimum, to the extent such Services
must be competitively bid in order to comply with the law.

The Consultant will not perform Services with any Subconsultant who is ineligible
to perform work on a public works project under Colorado law. Any contract
entered into between the Consultant and a debarred Subconsultant for Services
under this Contract is void as a matter of law. A debarred Subconsultant may not
receive any public money for performing work as a Subconsultant on a public
works contract, and any public money that may have been paid to a debarred
Subconsultant by the Consultant will be returned to the District. The Consultant
will be responsible for the payment of wages to workers of a debarred
Subconsultant who has been allowed to perform Services. The District will strictly
comply with the applicable law and will act on information related to any debarred
Subconsultant in accordance with law.

Subcontracting Terms and Records.

a.

Each Subconsultant agreement will incorporate all terms and provisions that this
Contract or law require to be expressly incorporated in such Subconsultant
agreement, or that are otherwise necessary for the Consultant to comply with its

Front Range Passenger Rail District Contract for Professional Services
July 25, 2025

12



9.2.

FRONT RANGE
PASSENGER RAIL

obligations under this Contract. In addition, no Subcontract will contain terms that
are contrary to or inconsistent with this Contract.

b. The Consultant will maintain records of all Subconsultant agreements to which the
Consultant is a party and will, upon the District request, provide the District with
a list describing all Subconsultant agreements and a copy of any such
Subconsultant agreements.

Insurance.

Obligation to Procure.

a.

The Consultant will procure at its expense, and keep in effect at all times during
the term of this Contract, the Insurance Requirements described hereto
(“Insurance Requirements”).

At the District’s sole discretion, the Insurance Requirements may be further
defined and/or revised via each Task Order issued to the Consultant, if any.

Furthermore, the District and the Consultant agree that the insurance policy limits
specified in this Section will be reviewed by the District for adequacy annually,
and/or before the District issues a Task Order(s), if any, to the Consultant,
throughout the term of this Contract, and the District may thereafter require the
Consultant to adjust the amount(s) of insurance coverage(s) to amount(s) the
District deems to be adequate.

Insurance Limits.

The Consultant will maintain insurance coverage at all times during the performance of
the Services under this Contract as follows:

a. Workers’ Compensation insurance in compliance with statutory limits.

b. Employers’ Liability with a limit of $1,000,000 (Each Accident). Such coverage
limits may be achieved through a combination of primary and excess coverage
policies.

c. Business Automobile Liability with a limit of $1,000,000 (Combined Single Limit) if
Consultant, its employees, Subconsultants, or other affiliates use Consultant-
owned vehicles.

d. Commercial General Liability with limits of $2,000,000 (Each Occurrence) and
$4,000,000 (General Aggregate). Such coverage limits may be achieved through a
combination of primary and excess coverage policies.

e. Professional Liability Insurance with limits of $1,000,000 (Any One Claim) and
$2,000,000 (Policy Aggregate).
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Umbrella liability coverage may be used to accommodate requested limits under
subsections (b) and (d) above.

Insurance Requirements.

a.

In addition to the foregoing, the specified insurance (except for Workers’
Compensation and Professional Liability) will also, by endorsement to the policies,
include and insure the District, its Board, and all of the District’s officers and
employees, their successors and assigns, as additional insureds, against the areas
of risk described in the Insurance Requirements for the District with respect to
Consultant’s acts or omissions or other related functions performed by or on
behalf of Consultant. The additional insured status may be satisfied by blanket
endorsement.

The District reserves the right to have submitted to it, upon request, all pertinent
information about the agent(s) and carrier(s) providing required insurance.

Consultant’s Commercial General Liability policy (“Policy”) will provide Contractual
Liability insurance that will also apply to the tort liability of the District assumed
by the Consultant under this Contract.

All such insurance (except for Workers’” Compensation and Professional Liability)
will be primary and noncontributing with any other insurance held by the District
where liability arises out of, or results from, the acts or omissions of Consultant,
its agents, employees, officers, invitees, assigns, or any person or entity acting for,
or on behalf of, Consultant.

Such policies may provide for reasonable deductibles and/or retentions, subject to
review and approval by the District, which are the sole responsibility of the
Consultant.

The District will have no liability for any premiums charged for such coverage(s).
The inclusion of District, its Board, and all of its officers, employees and agents as
additional insureds, is not intended to, and will not, make them, or any of them, a
partner or joint venture of Consultant in its activities and operations in the
performance of Services under this Contract.

If Consultant is a “public entity” within the meaning of the Colorado Governmental
Immunity Act, § 24-10-101, et seq., C.R.S. (the “GIA”), Contractor shall maintain,
in lieu of the liability insurance requirements stated above, at all times during the
term of this Contract such liability insurance, by commercial policy or self-
insurance, as is necessary to meet its liabilities under the GIA. If a Subconsultant
is a public entity within the meaning of the GIA, Contractor shall ensure that the
Subconsultant maintain at all times during the terms of this Contract, in lieu of the
liability insurance requirements stated above, such liability insurance, by
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commercial policy or self-insurance, as is necessary to meet the Subconsultant’s
obligations under the GIA.

Waiver of Subrogation.

For commercial general liability insurance, Workers’ Compensation insurance, and
Professional Liability insurance, the insurer must agree to waive all rights of subrogation
against the District for losses arising from activities and operations of the Consultant
insured in the performance of Services under this Contract.

Evidence of Insurance.

a.

The Consultant will provide proof of all specified insurance and related
requirements to the District either by production of the actual insurance
policy(ies), by use of the District’s own endorsement form(s), by broker’s letter
acceptable to the District in both form and content in the case of foreign insurance
syndicates, or by other written evidence of insurance acceptable to the District.
The documents evidencing all specified coverages will be filed with the District
prior to the Consultant performing the Services hereunder. Such documents will
contain the applicable policy number(s), the inclusive dates of policy coverage(s),
the insurance carrier’'s name(s), and they will bear an original or electronic
signature of an authorized representative of said carrier(s), and they will provide
that such insurance will not be subject to cancellation, reduction in coverage or
non-renewal, except after the carrier(s) and the Consultant provide actual, written
notice (by Certified Mail) to the District at least thirty days prior to the effective
date thereof.

Furthermore, at least ten days prior to the expiration date of any of the above
policies, Consultant will file with the District documentation showing that the
insurance coverage has been renewed or extended. If any such coverage is
cancelled or reduced, Consultant will, within fifteen days of such cancellation or
reduction of coverage, file with the District evidence that the required insurance
has been reinstated, or is being provided through another insurance company or
companies.

In the event Consultant fails to furnish the District with evidence of insurance, or
to maintain the insurance as required under this Section, the District, upon ten
days’ prior written notice to Consultant of its intention to do so, will have the right
to secure the required insurance at the cost and expense of Consultant. The
Consultant may secure its own insurance, and furnish evidence of such insurance
to the District, during this ten-day period. Should Consultant fail to secure
insurance, and provide evidence of said insurance to the District within the ten-
day period, the District will have the right to secure the required insurance at the
cost and expense of the Consultant, and the Consultant agrees to promptly
reimburse the District for the cost thereof, plus fifteen percent for administrative
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overhead, and agrees to the District’s right to, alternatively, withhold the same
from a future payment(s) due and owning the Consultant.

Subconsultants.

a. The Consultant will include all of its Subconsultants as insureds under its policies,
as they are applicable, and will furnish separate certificates and endorsements for
each Subconsultant as added as additional insureds.

The District Held Harmless.

a. To the fullest extent permitted by law, the Consultant will defend, indemnify and
hold harmless the District and any and all of the District’s Board member, officers,
agents, employees, assigns and successors in interest from and against any and all
suits, claims, causes of action, liability, losses, damages, demands or expenses
(including, but not limited to, attorney’s fees and costs of litigation), claimed by
anyone (including the Consultant and/or the Consultant’s agents or employees) by
reason of injury to, or death of, any person(s) (including the Consultant and/or the
Consultant’s agents or employees), or for damage to, or destruction of, any
property (including property of the Consultant and/or the Consultant’s agents or
employees) or for any and all other losses, founded upon or alleged to arise out
of, pertain to, or relate to the Consultant’s and/or a Subconsultant’s performance
or non-performance of the Contract; provided, however, this paragraph will not be
construed to require the Consultant to indemnify or hold the District harmless to
the extent such suits, causes of action, claims, losses, demands and expenses are
caused by the District’s negligence; and provided further that where such suits,
claims, causes of action, liability, losses, damages, demands or expenses arise from
the Consultant’s performance of architectural, engineering, surveying, or other
design services, then the extent of the Consultant’s obligation to defend,
indemnify, or hold harmless the District may be determined only after the
indemnity obligor’s liability or fault has been determined by dispute resolution or
adjudication in accordance with Section 22, or otherwise resolved by mutual
agreement between the Consultant and the District.

b. In addition, and consistent with the requirements of Section 12 below, the
Consultant agrees to protect, defend, indemnify, keep and hold harmless the
District, including its Boards, officers, agents, servants and employees, from and
against any and all claims, damages, liabilities, losses, and expenses arising out of
any threatened, alleged, or actual claim that the end product provided to the
District by the Consultant violates any patent, copyright, trade secret, proprietary
right, intellectual property right, moral right, privacy, or similar right, or any other
rights of any third party anywhere in the world. The Consultant agrees to, and will,
pay all damages, settlements, expenses and costs, including costs of investigation,
court costs and attorney’s fees, and all other costs and damages sustained or
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incurred by the District arising out of, or relating to, the matters set forth above in
this paragraph of the foregoing “Hold Harmless” agreement.

In the Consultant’s defense of the District under this Section, the District will retain
discretion in and control of the litigation, negotiation, compromise, settlement,
and any appeals therefrom.

Survival.

The following provisions of this Contract will survive the expiration or earlier termination
of this Contract:

a.

> @

The Consultant’s obligations regarding retention of project records, including as
contained in Section 7;

The Consultant’s obligations regarding insurance in Section 9;

Section 10 regarding indemnification and holding the District harmless;
Section 12 regarding intellectual property;

Section 18 regarding default and termination;

Section 20 regarding the Consultant’s representations and warranties;
Section 21 regarding limitations on liability;

Section 22 regarding disputes;

Section 28 regarding construction and governing law; and

any of the Consultant’s liability or obligations to the District arising from a Default
as may be stated in this Contract.

Intellectual Property Ownership and Rights.

Ownership.

a.

All Work Product (as hereinafter defined) originated and prepared by the
Consultant or its Subconsultant of any tier under this Contract will be and remain
the property of the District for its use in any manner it deems appropriate;
provided, however, that any use unintended under this Contract, or modification
or alteration of the Work Product without the direct involvement of the Consultant
will be without liability to the Consultant.

“Work Product” includes all works, tangible or not, created by the Consultant
and/or its Subconsultant(s) for the District as part of the Services including,
without limitation, documents, deliverables, material, data, reports, analysis,
studies, surveys, modeling files, manuals, specifications, artwork, drawings,
sketches, computer programs and databases, schematics, photographs, video and
audiovisual recordings, sound recordings, marks, logos, graphic designs, notes,
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websites, domain names, inventions, processes, formulas matters and
combinations thereof, and all forms of intellectual property therein, but excluding
notices and correspondence to the extent such do not themselves constitute or
include the foregoing.

c. To the extent applicable under the U.S. Copyright Act or otherwise, all Work
Product created by the Consultant under this Contract are work-made-for-hire
created for the sole benefit and ownership of the District in which the Consultant
transfers any ownership rights and claims to the District upon creation. The
Consultant hereby assigns, and agrees to assign to the District, all goodwill,
copyrights, and trademarks in all Work Product originated and prepared by the
Consultant and/or its Subconsultant(s) pursuant to the Contract. The Consultant
further agrees to execute any documents necessary for the District to perfect,
memorialize, or record the District’s ownership of rights provided herein. This
paragraph will survive expiration or termination of this Contract.

Obligations on Subconsultant.

Any Subconsultant agreement entered into by the Consultant relating to this Contract, to
the extent allowed hereunder, will include a like provision (on the District’s ownership in
Work Product) for work to be performed under this Contract to Contractually bind or
otherwise oblige its Subconsultants performing work under this Contract such that the
District’s ownership rights of all Work Product are preserved and protected as intended
herein. Failure of the Consultant to comply with this requirement or to obtain the
compliance of its Subconsultants with such obligations will subject the Consultant to all
remedies allowed under law and termination of this Contract.

Use of Work Product by Third Parties.

The Consultant will not make available, provide, or disclose any Work Product to any third
party, excluding Subcontractors and Subconsultants, without prior written consent of the
District, and the Consultant will require the same of any Subcontractors and
Subconsultants.

No Transfer of Pre-Existing Intellectual Property.

a. Nothing herein may be construed to transfer to the District any ownership, interest
or right in any of the Consultant’s intellectual property, trade secrets, or know-how
that is pre-existing before commencement of this Contract, or that is derived
independent of the Consultant’s performance of this Contract.

b. Notwithstanding the foregoing, unless expressly stated otherwise, for all third-
party and the Consultant’s intellectual property (if any) that is pre-existing before
commencement of this Contract, including software, required to operate or use
any Work Product delivered by the Consultant, the Consultant hereby grants and
will cause others to grant the District (including its agents and consultants) a
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royalty-paid, perpetual, irrevocable license to use such pre-existing intellectual
property internally by the District (including its agents and consultants).

Non-Infringement Warranty.

The Consultant hereby represents and warrants that performance of all obligations under
this Contract does not infringe in any way, directly or contributory, upon any third party’s
intellectual property rights, including, without limitation, patents, copyrights,
trademarks, trade secrets, right of publicity, and proprietary information. This section will
survive expiration or termination of this Contract.

Indemnification of Third-Party Intellectual Property Infringement Claims.

a. The Consultant will defend at its sole expense and hold harmless the District, its
officers, directors, agents, employees, or affiliates (the “District Defendants”) in
any infringement claim, demand, proceeding, suit or action (“Action” hereinafter),
for any infringement or violation, actual or alleged, direct or contributory,
intentional or otherwise, of any intellectual property rights, including patents,
copyrights, trade secrets, trademarks, service marks, ideas, concepts, themes,
methods, algorithms, and other proprietary information or rights (collectively
“Intellectual Property Rights” hereinafter), (1) on or in any design, medium,
matter, plant, article, process, method, application, equipment, device,
instrumentation, software, hardware, or firmware used by the Consultant or its
Subconsultants in performing the work under this Contract; or (2) as a result of the
District’s actual or intended use of any Work Product furnished by the Consultant
and/or Subconsultants under the Contract.

b. The Consultant also will indemnify the District against any loss, cost, expense,
liability, and damages awarded against the District or settlement as a consequence
of such Action. Under no circumstances is the Consultant liable under this sub-
section to defend and hold the District harmless, where the District licenses or
sublicenses for profit any of the intellectual property rights in the Work Product to
a third party whose use of the intellectual property gives rise to the alleged
infringement and whose use is not in any way part of the intended use for the
benefit of the District under this Contract.

C. In the Consultant’s defense of the District Defendants, the District will retain
discretion in and control of the litigation, negotiation, compromise, settlement,
and appeals therefrom.

d. Where any Work Product furnished by the Consultant is in a form of software or
firmware, and if any part of such software or firmware (A) becomes the subject of
an Action, (B) is adjudicated as infringing a third party’s Intellectual Property Right,
or (C) has its use enjoined or license terminated; the Consultant will at its own
expense, with the District’s consent, either:
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(i) Procure for the District the right to continue using said part of the software
or firmware; or

(ii) Replace the software or firmware with a functionally equivalent, non-
infringing product.

Exercise of any of the above-mentioned options will not cause undue business
interruption to the District or diminish the intended benefits and use of the Work
Product by the District under the specifications herein.

Rights and remedies available to the District in this Section 12.6 and this paragraph
will survive the expiration or other termination of this Contract. Further, the rights
and remedies are cumulative of those provided for elsewhere in this Contract and
those allowed under the laws of the United States and the State of Colorado.

Consultant’s Trade Secrets.

a.

Trade Secrets, as used in this Contract, are defined in the Uniform Trade Secrets
Act, §§ 7-74-101, et seq., C.R.S. and may include, but are not limited to, any
formula, plan, pattern, process, tool, mechanism, compound, procedure,
production data, or compilation of information which is not patented, which is
known only to certain individuals within a commercial concern who are using it to
fabricate, produce, or compound an article of trade or a service having commercial
value and which gives its user an opportunity to obtain a business advantage over
competitors who do not know or use it. No Work Product created and delivered to
the District under this Contract may constitute Trade Secrets of the Consultant.

The Consultant hereby stipulates that the District is not, nor expected to be, in
possession of any of the Consultant’s Trade Secrets. In the unlikely event that the
Consultant reveals any of its Trade Secrets (that is so marked conspicuously on
every page) to the District to further the intent and purpose of this Contract and
so notifies the District in writing that it has revealed its Trade Secrets to the District,
then the District agrees to notify the Consultant of any request made pursuant to
the Colorado Open Records Act, C.R.S. § 24-72-201 et seq., (“CORA”) that includes
the Consultant’s Trade Secrets. The District may disclose any of Consultant’s Trade
Secrets if the Consultant does not object in writing to the District after ten calendar
days from the notice mailing date by the District to the Consultant of the CORA
request.

Responsibility for Fault.

a. All costs incurred due to the fault of the Consultant in carrying out the Services
pursuant to the Contract Documents, including but not limited to correcting Work
Product or Requests for Payment, will be borne by the Consultant without any
right to claim additional compensation.
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The Consultant will, without additional compensation, correct or revise any
deficiencies or errors or omissions caused by the Consultant in its Services and
Work Product, including but not limited to the Consultant’s analysis and reports.

The Consultant also agrees that if any error or omission or deficiency is found in
its performance of the Services and/or in the Work Product, the District will not
pay for (and if having already paid, shall be reimbursed for) that portion of the
Services and/or Work Product containing material error(s), omission(s), and/or
deficiency(ies) and the Consultant will expeditiously make the necessary
correction, at no cost to the District, except when such error was directly caused
by the District.

The Consultant also agrees that if the Consultant misses a deadline identified in a
Task Order(s), the District may not pay for that portion of the Work Product that is
delivered after the deadline identified in a Task Order(s), except when such
untimely performance was solely caused by the District.

Independent Contractor.

In furnishing the Services provided for herein, the Consultant is acting as an independent
contractor, is to furnish such Services in its own manner and method, and is in no respect
to be considered an officer, employee, or agent of the District.

Equal Employment Practices.

a.

During the term of this Contract, the Consultant agrees and obligates itself in the
performance of this Contract not to discriminate against any employee or
applicant for employment because of the employee’s or applicant’s race, religion,
national origin, ancestry, sex, sexual orientation, age, physical handicap, marital
status, domestic partner status, or medical condition. The Consultant will take
affirmative action to ensure that applicants for employment are treated, during
the term of this Contract, without regard to the aforementioned factors and any
ordinances or laws pertaining to discrimination.

During the performance of this Contract, the Consultant agrees to comply with the
State of Colorado’s anti-discrimination and anti-retaliation laws, including but not
limited to C.R.S. §§ 8-4-120, 24-34-402, 24-34-402.5, 24-50.5-103 (“Equal

Employment Practices”), including any future amendments thereto, which are
incorporated herein by this reference. The failure of the Consultant to comply with
the Equal Employment Practices provisions of this Contract may be deemed to be
a material breach of this Contract. No such finding will be made, nor penalties
assessed, except upon a full and fair hearing after notice and an opportunity to be
heard has been provided to the Consultant. Upon a finding duly made that the
Consultant has failed to comply with said Equal Employment Practices provisions
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of this Contract, this Contract may be forthwith terminated, cancelled, or
suspended.

c. All Subconsultant agreements awarded by the Consultant pursuant to this
Contract must contain provisions similar to the foregoing.

d. The Consultant also agrees to comply with all other applicable statutes,
ordinances, and regulations relative to employment, wages, and hours of labor.

[Not Used]

a. [Not Used].

Public Contracts for Services

The Consultant 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 employment 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 State verification program established pursuant to § 8-17.5-102(5)(c),
C.R.S. The Consultant shall not knowingly employ or contract with an illegal alien to
perform work under this Contract or enter into a contract with a Subconsultant that fails
to certify to the Consultant that the Subconsultant shall not knowingly employ or contract
with an illegal alien to perform work under this Contract. The Consultant (i) shall not use
E-Verify Program or the program procedures of the Colorado Department of Labor and
Employment (“Department Program”) to undertake pre-employment screening of job
applicants while this Contract is being performed, (ii) shall notify the Subconsultant and
the contracting State agency or institution of higher education within three days if the
Consultant has actual knowledge that a Subconsultant is employing or contracting with
an illegal alien for work under this Contract, (iii) shall terminate the Subconsultant
agreement if a Subconsultant does not stop employing or contracting with the illegal alien
within three days of receiving the notice, and (iv) shall comply with reasonable requests
made in the course of an investigation, undertaken pursuant to § 8-17.5-102(5), C.R.S., by
the Colorado Department of Labor and Employment. If the Consultant participates in the
Department Program, the Consultant shall deliver to the contracting State agency,
Institution of Higher Education or political subdivision, a written, notarized affirmation,
affirming that the Consultant has examined the legal work status of such employee, and
shall comply with all of the other requirements of the Department Program. If the
Consultant fails to comply with any requirement of this provision or §§ 8-17.5-101, et seq.,
C.R.S., the contracting State agency, institution of higher education or political subdivision
may terminate this Contract for breach and, if so terminated, the Consultant shall be
liable for damages.
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18. Default and Termination.

18.1. Default.

a.

The occurrence of any one of the following events will constitute a “Default”:

(i) The Consultant abandons all or a material part of the Services, which
abandonment will occur if the Consultant:

A. expresses an intent not to perform, or continue to perform, a
material part of the Services;

B. does not perform, or continue to perform, for a continuous period
of sixty days or more a material part of the Services; and/or

C. if, in the opinion of the District, Consultant otherwise fails to
provide prompt, efficient, and thorough Services, or otherwise fails
to complete the several portions of its Services within the time
limits provided; or

(ii) any other breach of law by the Consultant or any of its obligations under
the Contract Documents.

The cure period for any Default is thirty days after the date on which the District
delivers notice to the Consultant of the occurrence of the relevant Default,
provided that no notice and opportunity to cure is required for any Default that by
its nature cannot be cured or which presents a potential risk to the health, safety,
or security of any person, the environment, the community, or property.

18.2. Termination.

a.

If a Default occurs and has not been cured within the applicable cure period (if
any), the District may, in its discretion, terminate this Contract or any Task Order
at any time that such Default is continuing by delivering to the Consultant a
termination notice to such effect. Any such termination for Default will be effective
immediately on the date of the termination notice, or on such other date as the
District may specify in such notice.

The District may also terminate this Contract or any Task Order at its convenience,
in whole or in part, at any time. If the District decides to terminate this Contract at
its convenience, the District will send a written notice of termination for
convenience to Consultant specifying the extent to which performance of work
under this Contract is terminated. Any such termination for convenience will be
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effective thirty days from the date of the termination notice, or on such other date
as the District may specify in such notice.

Upon receipt of the notice, the Consultant will immediately cease all activity
except for that activity expressly authorized by the notice of termination.

Notwithstanding anything to the contrary, termination of this Contract in
accordance with this section will not waive any right or claim to damages that the
District may have and the District may pursue any cause of action that it may have
under the Contract.

If only a portion of the Services is terminated, the Consultant will continue to
complete the remaining portions of the work that was not terminated in
accordance with the Contract.

18.3. Payment following Termination.

a.

In the event this Contract, any Task Order, and/or Consultant’s Services, or any
portion of any of them, is terminated by the District, the District will pay
Consultant the amount calculated below subject to the District’s right to withhold
payment from Consultant.

The District will pay the Consultant such termination amount equal to the amount
otherwise due to the Consultant for Services provided up to the termination date.
Such payment will be due on the later of thirty days following termination and the
District’s receipt and approval of Consultant’s invoice(s) therefor.

The District will not be liable to pay Consultant for the cost of Services performed,
nor for expenses incurred by Consultant, subsequent to the termination
effectiveness date. The District will not in any case be liable to pay Consultant for
any profits anticipated by Consultant on account of Services unperformed or any
loss of opportunity to perform other Services or compensation for any damages of
any nature whatsoever arising from the District’s termination of all or any portion
of a Task Order, this Contract, and/or the Consultant’s Services.

In the event of termination for Default, all costs and charges incurred by the
District, together with the cost of completing the Services under the Contract and
any Task Order, including compensation for any of the District authorized
representative’s services and all other expenses made necessary thereby, will be
deducted from any monies due or which may become due the Consultant. If such
expense exceeds the sum which would have been payable under the Contract,
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then the Consultant will be liable and will pay to the District the amount of such
excess.

Any termination payment to the Consultant determined in accordance with this
section constitutes the Consultant’s exclusive remedy for a termination hereunder.

Anything contained in this Contract to the contrary notwithstanding, a termination
for Default will not waive any right or claim to damages, with respect to
indemnification, or otherwise, that the District may have and the District may
pursue any cause of action against Consultant that it may have under this Contract.

Consequences of Termination.

a.

All finished or unfinished documents and materials and Work Product produced
or procured under this Contract, including all intellectual property rights thereto,
will, to the extent not previously transferred or conveyed, become the District
property upon, and promptly be delivered to the District following, the date of
such termination unless otherwise noted in a Task Order(s).

The Consultant agrees to execute any documents necessary for the District to
perfect, memorialize, or record the District’s ownership of rights provided herein.
This section will survive expiration or other termination of the Contract.

Stop Work.

a.

The District may, at any time, upon written order to Consultant, require Consultant
to stop all, or any part, of the Services called for by this Contract for a period of
thirty days. Said thirty day period will commence on the day the written order is
delivered to the Consultant and may be extended for any period to which the
Parties may agree. Any such order will be specifically identified as a “Stop Work
Order” issued pursuant to this clause.

Upon receipt of a Stop Work Order, the Consultant will forthwith comply with its
terms.

Within a period of thirty days after a Stop Work Order is delivered to the
Consultant, or within any extension of that period to which the Parties have
agreed, the District will either:

(i) cancel the Stop Work Order; or
(ii) terminate the Services as provided in Section 18.

If a Stop Work Order issued under this section is cancelled or expires, or the period
of any extension thereof is cancelled or expires, the Consultant will not resume
work until the Stop Work Order has been retracted in writing by the District. Upon
issuance of the Stop Work Order an equitable adjustment will thereafter be made
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for Consultant’s time of performance, Consultant’s compensation, or both,
consistent with the provisions of Section 5.2 of this Contract, if:

(i) the Stop Work Order results in an increase in the time required for, or in
Consultant’s cost properly allocable to, the performance of Services under
this Contract; and

(ii) the Consultant asserts a valid claim for such adjustment within thirty days
after the end of the period of work stoppage; provided, however, that the
District may investigate and substantiate any facts relating to any such
claim.

If a Stop Work Order is not cancelled or retracted, and the Services covered by
such order are terminated for the convenience of the District, the District will not
be liable to pay Consultant for any profits anticipated by Consultant on account of
Services unperformed or any loss of opportunity to perform other Services or
compensation for any damages of any nature whatsoever or any costs incurred by
Consultant resulting from said Stop Work Order.

It is understood and agreed that should the District decide that any portion of a
Task Order and/or Consultant’s Services will be suspended or terminated, this
Contract will continue to apply to that portion or those portions of the Task Order
and/or Services not suspended or terminated, and that such suspension or
termination of a portion of a Task Order and/or Services will in no way make void
or invalidate this Contract as to that portion, or those portions, not suspended or
terminated.

Consultant Representations and Warranties.

The Consultant represents and warrants that as of the Contract Effective Date and the
effective date of any Task Order:

a. The Consultant is a New York corporation, with all requisite power to own its
properties and assets and carry on its business as now conducted or proposed to
be conducted under this Contract and any Task Order.

b. The Consultant is duly qualified to do business in the State of Colorado, and is in
good standing in the State and, as applicable, its state of formation or
incorporation.

c. The Consultant has full power, right, and authority to execute and deliver and
perform this Contract, and to perform all of the Consultant’s obligations provided
for under this Contract.

d. Each Person executing this Contract on behalf of the Consultant has been duly
authorized to execute and deliver this Contract on behalf of Consultant.
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e. The execution, delivery, and performance of this Contract by the Consultant has
otherwise been duly authorized by all necessary actions of the Consultant.
f. This Contract has been (or, at the time of execution and delivery, will have been)
duly and validly executed and delivered by the Consultant.
21. Liability

21.1. Responsibility for Information

a.

While the Consultant will take all prudent care possible in the development of
material to be issued to the press or public, the Consultant cannot undertake to
verify all of the facts supplied to it by the District. The Consultant will be entitled
to rely on information, representations, reports or data furnished by the District.

The Parties recognize that after the Consultant has issued material to the press or
to another third party, its use is no longer under the Consultant’s control. The
Consultant cannot assure the use of materials by any media, or that any
information published will accurately convey the information provided by the
Consultant.

21.2. Joint and Several Liability

In the event that Consultant, or its successors or assigns, if any, is comprised of more than
one individual or other legal entity (or a combination thereof), then and in that event,
each and every obligation or undertaking herein stated to be fulfilled or performed by
Consultant will be the joint and several obligation or undertaking of each such individual
or other legal entity.

21.3. Waiver of Consequential Damages

a. Neither Party will be liable to the other for any punitive, indirect, incidental,
consequential, or special damages of any nature, whether arising out of a breach
of this Contract, tort (including negligence), or other legal theory of liability,
including loss of bonding capacity, loss of bidding, loss of business or contracting
opportunities, or other impact costs.

b. The limitation set out above will not apply to:

(i) any amounts expressly payable pursuant to this Contract;

(ii) Consultant’s liability for claims and/or loss that are in respect of death or
personal injury and amounts payable by Consultant under an indemnity
pursuant to this Contract for third-party claims; and

(iii) any Party’s liability for loss arising out of fraud, willful misconduct, criminal
conduct, recklessness, bad faith, or gross negligence on the part of the
relevant Party.
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No Personal Liability

No agent, consultant, officer, or authorized employee of the District will be responsible
either personally or as an agent, consultant, officer or employee, or board member, for
any liability arising under this Contract, it being understood that in such matters they act
as representatives of the District.

Governmental Immunity

Liability for claims for injuries to persons or property arising from the negligence of the
District, its employees, and its officials shall be controlled and limited by the provisions of
the Colorado Governmental Immunity Act, §24-10-101, et seq., C.R.S.; the Federal Tort
Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C. 1346(b), and the State’s risk
management statutes, §§24-30-1501, et seq. C.R.S. No term or condition of this Contract
shall be construed or interpreted as a waiver, express or implied, of any of the immunities,
rights, benefits, protections, or other provisions, contained in these statutes.

Dispute Resolution.

a. If any dispute arises out of or relates to this Contract, or the breach thereof, and if
said dispute cannot be settled through direct discussions, the Parties agree to first
endeavor to settle the dispute in an amicable manner through non-binding
mediation with an alternative dispute resolution service before seeking recourse
in a judicial forum.

b. No written or oral representation made during the course of any mediation will be
deemed a Party admission.

c. Any lawsuit brought under this Contract shall be filed in Colorado state court in
Denver County.

Parties to Contract.
Binding Effect; Successors and Assigns.

This Contract will be binding upon and inure to the benefit of the District and the
Consultant and each of their respective permitted successors and assigns.

Assignment or Transfer Prohibited.

a. The Consultant will not, in any manner, directly or indirectly, by operation of law
or otherwise, hypothecate, assign, transfer, or encumber this Contract, or any
portion thereof or any interest therein, in whole or in part, without the prior
written consent of the District. The names of Subconsultants or others whom the
Consultant intends to employ to perform Services as part of the project(s) will be
submitted to the District for prior approval.

b. For purposes of this Contract, the terms “transfer” and “assign” include, but are
not limited to, the following: (i) if the Consultant is a partnership or limited liability
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company, the transfer of fifty percent or more of the partnership interest or
membership or the dissolution of the Consultant; and, (ii) if the Consultant is a
corporation, any cumulative or aggregate sale, transfer, assignment, or
hypothecation of fifty percent or more of the voting shares of the Consultant.

23.3. Limitations on Third Party Beneficiaries.

a.

The Parties agree that this Contract is solely for the benefit of the Parties and,
nothing herein is intended to create any third-party beneficiary rights for third
parties.

Notwithstanding the foregoing, the duties, obligations, and responsibilities of the
Parties with respect to third parties will remain as imposed by law.

24, Business Tax Registration.

a.

The Consultant represents that it has registered its business with the appropriate
jurisdiction(s) and has obtained and presently holds a Business Tax Registration
Certificate or any other certificate as required by such jurisdiction(s).

The Consultant will maintain, or obtain as necessary, all such certificates required
of it and will not allow any such certificate to be revoked or suspended during the
term hereof.

25, Confidentiality of Information.

a.

The Consultant acknowledges that all deliverables (including but not limited to
Work Product, all drawings, documents, specifications, plans, reports, statistics,
and data whether or not expressly marked confidential) and any other information
in any form prepared by or provided to the Consultant in connection with this
Contract (whether or not expressly marked confidential) (collectively, “Program
Data”) may contain information vital to the security of the passenger rail.
Consultant will take utmost precaution/measures while sharing information with
its Subconsultants and will do so on a need-to-know basis only, even while working
on the project(s). If Consultant fails to comply with this section, Consultant will be
liable for the reasonable costs of actions taken by the District or affected parties
that the applicable entity reasonably incurs in good faith as a result of such failure,
including, without limitation, the design and construction of improvements,
procurement and installation of security devices, and posting of guards. The
Consultant and its Subconsultants will store all the information gathered as part of
this project in a secure and safe place during and/or after the performance of this
Contract.

Except as authorized in writing by the District, the Consultant must not issue any
publicity news releases or grant press interviews, and except as may be required
by law during or after the performance of this Contract, disseminate any
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information regarding its Services or the tasks/projects to which the Services
pertain.

If the Consultant is presented with a subpoena or a request by any governmental
entity regarding any Program Data which may be in Consultant’s possession by
reason of this Contract, the Consultant must immediately give notice to the
District, with the understanding that the District will have the opportunity to
contest such process by any means available to it before any Program Data are
submitted to any court, administrative agency, or other third party. The
Consultant, however, is not obligated to withhold the delivery beyond the time
ordered by a court or administrative agency, unless the subpoena or request is
qguashed or the time to produce is otherwise extended.

Appropriation of Funds.

a.

Pursuant to the Local Government Budget Law of Colorado, 29-1-101, et seq.,
financial obligations of the District payable after the current State Fiscal Year are
contingent upon funds for that purpose being appropriated, budgeted, and
otherwise made available.

Notwithstanding any other provision of this Contract, including any exhibits or
attachments incorporated herein, and in order for the District to comply with its
governing legal requirements, the District will have no obligation to make any
payments to Consultant unless the District will have first made an appropriation of
funds equal to, or in excess of, its obligation to make any payments as provided in
this Contract. The Consultant agrees that any services provided by the Consultant,
purchases made by the Consultant, or expenses incurred by the Consultant, in
excess of said appropriation(s), will be free and without charge to the District, and
the District will have no obligation to pay for any of said services, purchases, or
expenses. The Consultant will have no obligation to provide services, nor to incur
any expenses, in excess of the appropriated amount(s) until the District
appropriates additional funds for this Contract.

If the District does not appropriate additional funds in an amount equal to, or in
excess of, its obligation to make any payments as provided in this Contract, either
Party may terminate the Contract by providing thirty days written notice to the
other Party. The Parties agree that this termination provision will have no force or
effect on either of the Parties’ respective rights to terminate this Contract under
any other provision thereof.

Waiver.

The waiver by the District of any breach of any term, covenant, or condition contained in
the Contract Documents will not be deemed to be a waiver of any other term, covenant,
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or condition of the Contract Documents, or of any subsequent breach of the same term,
covenant, or condition.

Miscellaneous.

Federally Required Provisions.

a.

The Consultant acknowledges and agrees that the District may seek federal
reimbursement for Services provided under this Contract pursuant to a Task Order
and that, as a result, this Contract includes and incorporates by reference Federally
Required Provisions as set forth in Exhibit 2. The Consultant agrees to comply with
all applicable Federally Required Provisions.

In the event there is a conflict between any other provision of the Contract and
the Federally Required Provisions, the Federally Required Provisions control.

Construction.

a.

It is the intention of the Parties hereto that if any provision of this Contract is
capable of different constructions, one of which would render the provision void
and the other of which would render the provision valid, then the provision will
have the meaning which renders it valid. Language will be interpreted according
to its fair meaning and not strictly for or against the Consultant or the District.

In the event that any of the provisions, or portions or applications thereof, of this
Contract are held to be unenforceable or invalid by any court of competent
jurisdiction, the District and the Consultant will endeavor to negotiate an equitable
adjustment in the provisions of this Contract with a view toward effecting the
purpose of this Contract, and the validity and enforceability of the remaining
provisions, portions, or applications thereof will not be affected thereby.

This Contract will be governed by and construed in accordance with the laws of
the State, any applicable federal law, any applicable local ordinance, and the
regulations, codes, and Executive Orders enacted and/or promulgated pursuant
thereto.

The section headings appearing herein will not be deemed to govern, limit, modify,
or in any manner affect the scope, meaning, or intent of the provisions of this
Contract.

Except as otherwise expressly provided or as the context may otherwise provide:

(i) a reference to any section within this Contract (including in the Exhibits) is
a reference to such section of this Contract (excluding the Exhibits); and

(ii) a reference to an agreement or other document, or to any law or permit,
will be construed to be a reference to such agreement, document, law or
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permit as it may be amended, modified, replaced, or supplemented from
time to time.

The singular includes the plural and vice versa.

Except as otherwise expressly provided in this Contract, a reference to a person
includes such person’s permitted successors, assigns and transferees, and any and
all gender-specific references, classifications, and/or language will be interpreted
to be gender-neutral.

Words preceding “include”, “includes”, “including” and “included” will be
construed without limitation to or by the words that follow.

Except as otherwise expressly provided in this Contract or as the context may
otherwise provide, words and phrases not otherwise defined herein:

(i) that have well-known insurance, engineering, construction, or specialized
technical industry meanings will be construed pursuant to such recognized
meanings where such meaning would be contextually appropriate; and

(ii) of an accounting or financial nature will be construed pursuant to the
Generally Accepted Accounting Principles (GAAP), in each case taking into
account the context in which such words and phrases are used.

28.3. Integration of Provisions Required by Law.

a. The Parties agree that any additional provisions not set forth in this Contract
required by any existing or future law to be inserted in this Contract are and will
be deemed to be incorporated in this Contract as and when required by or for
compliance with such law with effect from the date of their incorporation (unless
the law expressly provides for retroactive effectiveness).
b. Subordination to United States Government
(i) The Parties agree that this Contract will be subject and subordinate to the
provisions of any existing or future agreement between the District and the
United States of America or the State relative to the use, operation, or
maintenance of the District facilities and projects, the execution of which
has been or may be required as a condition precedent to the transfer of
federal rights or property to the District or expenditure or reimbursement
of federal or State funds (including federal grants-in-aid) for the
development of the such facilities or projects, including but not limited to
the District’s Grant Assurance obligations to the federal government, or to
any security requirements of state or federal government, including
temporary security procedures or instructions.

(ii) In the event that this Contract, either on its own terms or by any other
reason, conflicts with or violates such agreement referred to in the prior
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paragraph, the District will promptly notify Consultant of such conflict or
violation, and work with Consultant to amend, alter, or otherwise modify
the terms of this Contract in order to resolve such conflict or violation in a
manner reasonably acceptable to both Parties.

Severability.

If any provision of this Contract is held or deemed inoperative or unenforceable because
it conflicts with any other provision or provisions hereof, or any constitution, statute,
ordinance, rule of law, public policy, or any other reason, the circumstances will not
render the provision in question inoperative or unenforceable in any other case or
circumstances, or render any other provision herein contained invalid, inoperative, or
unenforceable to any extent. The invalidity of any one or more phrases, sentences,
clauses, or sections contained in this Contract will not affect the remaining portions of
this Contract or any part thereof.

Amendments and Waivers.

No changes, amendments, modifications, cancellation, or waiver of this Contract or any
Task Order, including with respect to the Services, or any part thereof, will be valid unless
in writing and signed by the authorized representatives of the Parties hereto, or their
respective successors and assigns. Oral changes, amendments, modifications,
cancellations, or waivers are not allowed and will have no effect.

Notices.

a. Unless the context otherwise requires, any reference to a “notice” in this Contract
means a notice, request, demand, instruction, deliverable, or other
communication, and any such notice must be made in writing.

b. All notices and any other information required to be provided to a Party under this
Contract will be made in writing, and will be delivered either personally, by
overnight delivery service, by U.S. certified or registered mail, postage prepaid, or
by email addressed to the Parties at their respective addresses indicated below or,
at the District’s election, using the document management system or as provided
by the District.

c. Notices to the District will, until the Consultant’s receipt of written notice
otherwise from the District, be addressed to the District at:

Chrissy Breit, Interim General Manager
Front Range Passenger Rail District
1800 W. 33rd Ave. Suite 200

Denver, Colorado 80211
Chrissy.Breit@frprdistrict.com
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Notices to Consultant will, until the District’s receipt of written notice otherwise
from Consultant, be addressed to Consultant at:

Content Studio New York

2 Chelsea Ridge Mall, First Floor
Wappingers Falls, New York 12590
tom@contentstudiony.com

Notices sent by overnight delivery service will be deemed received on the
“Business Day” (defined as any day other than a Saturday, Sunday or legal holiday
in the State) following the date of deposit with the delivery service. Mailed notices
will be deemed received upon the earlier of the date shown on the return receipt,
or the second Business Day after the date of mailing. Any notice sent by email or
through the document management system will be deemed received when
confirmed by written or electronic confirmation of receipt by the addressee of the
email or equivalent digital documentation.

Notwithstanding the foregoing, any service of process must at all times be
physically delivered.

Contractor Assessments.

a.

The District may evaluate the Consultant’s performance as often as it deems
necessary throughout the term of the Contract and after completion of the project
and Services.

The District will provide the Consultant with a copy of any evaluation. Within
fourteen days of receipt of a copy of an evaluation, the Consultant may submit a
response. The District may consider any evaluation along with the Consultant’s
response thereto, in evaluating future qualifications, proposals, and/or bids
submitted by Consultant to the District for contract award.

Execution.

a.

This Contract and any other document necessary for the consummation of the
transaction contemplated by this Contract may be executed in counterparts,
including counterparts that are manually executed and counterparts that are in
the form of electronic records and are electronically executed. An electronic
signature means a signature that is executed by symbol attached to or logically
associated with a record and adopted by a party with the intent to sign such
record, including facsimile or e-mail signatures. All executed counterparts will
constitute one agreement, and each counterpart will be deemed an original.

The Parties hereby acknowledge and agree that electronic records and electronic
signatures, as well as facsimile signatures, may be used in connection with the
execution of this Contract and electronic signatures, facsimile signatures, or
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signatures transmitted by electronic mail in so-called PDF format will be legal and
binding and will have the same full force and effect as if a paper original of this
Contract had been delivered that had been signed using a handwritten signature.

C. All Parties to this Contract: (i) agree that an electronic signature, whether digital
or encrypted, of a Party to this Contract is intended to authenticate this writing
and to have the same force and effect as a manual signature; (ii) intended to be
bound by the signatures (whether original, faxed, or electronic) on any document
sent or delivered by facsimile or electronic mail or other electronic means; (iii) are
aware that the other Party(ies) will rely on such signatures; and, (iv) hereby waive
any defenses to the enforcement of the terms of this Contract based on the
foregoing forms of signature.

d. If this Contract has been executed by electronic signature, all Parties executing this
document are expressly consenting, under the United States Federal Electronic
Signatures in Global and National Commerce Act of 2000 (“E-SIGN”), that a
signature by fax, e-mail, or other electronic means will constitute an Electronic
Signature to an Electronic Record under both E-SIGN and UETA with respect to this
specific transaction.
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IN WITNESS WHEREOF, the District has caused this Contract to be executed on its behalf
by the General Manager, and the Consultant has caused the same to be executed by its
duly authorized officers, all as of Contract Effective Date.

Thomas Martinelli Consulting Inc.

Fo M4

Tom Martinelli

By:

President and Chief Content Officer

Front Range Passenger Rail District

Chrissy Breit

Interim General Manager
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Exhibit 2: Federally Required Provisions
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EXHIBIT 1: SCOPE OF SERVICES

Front Range Passenger Rail Marketing Services

1. Social Media

Develop social media content calendar with suggested messaging focusing on sharing
District updates, identifying and promoting news stories with District tie-ins, voicing
support for passenger rail investment and promoting key meetings/events with District
participation.

Activate “Still in the Plan” social media campaign with regular posting on Facebook,
Instagram and LinkedIn based on expeditious District approvals

Includes brief testimonials or quotes from local leaders (“We’re building this together”)

Drop into local social media posts and scan news outlets to gauge the variety of
community opinions

Manage and post 1-2 updates per week across Facebook, Instagram, and LinkedIn
Develop strategy to build engagement and grow social media followers

Monthly reporting to track social media engagement, opinions and following

2. Miscellaneous

Strategic recommendations to District based on Federal Passenger Rail environment
Regular communication with District team and check-ins when needed
Available to attend a limited number of key meetings in-person, when requested

Ability to pivot to serve District needs based on community and political feedback
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EXHIBIT 2: FEDERALLY REQUIRED PROVISIONS

The Services shall comply with, and the Consultant shall perform its obligations and
(where relevant) shall require each Subconsultant to perform their respective obligations
under this Contract, the other Contract Documents and the Subconsultant agreements in
accordance with the following requirements:

1. General Requirements

a. The Consultant and its Subconsultants shall comply with applicable requirements
and provisions, in effect now or as hereafter amended, of all applicable Federal
laws, regulations, executive orders, policies, guidelines, and requirements,
including any listed in this Contract as they relate to the application, acceptance,
or use of Federal funds for this Contract. Performance under this Contract shall be
governed by and in compliance with the requirements of this Exhibit 2, as
applicable, to the Consultant and its Subconsultants.

b. Specific assurances required to be included in any grant agreement applicable to
the District’s funding of the work under this Contract, whether as of the Effective
Date or in the future, are hereby incorporated by reference into this agreement.

2. General Federal Legislation

a. Davis-Bacon Act - 40 U.S.C. § 3141 et seq.

b. Federal Fair Labor Standards Act - 29 U.S.C. § 201 et seq.

C. Hatch Act - 5 U.S.C. § 1501 et seq.

d. Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970
-42 U.S.C. § 4601 et seq.

e. National Historic Preservation Act of 1966 — Section 106 - 54 U.S.C. § 306108

f. Archeological and Historic Preservation Act of 1974 - 54 U.S.C. §§ 312501-312508

g. Native American Graves Protection and Repatriation Act - 25 U.S.C. § 3001 et seq.

h. Clean Air Act, P.L. 90-148, as amended — 42 U.S.C. § 7401 et seq.

i Section 404 of the Clean Water Act, as amended - 33 U.S.C. § 1344

j. Section 7 of the Endangered Species Act, P.L. 93-205, as amended — 16 U.S.C. §
1536

k. Coastal Zone Management Act, P.L. 92-583, as amended — 16 U.S.C. § 1451 et seq.

l. Flood Disaster Protection Act of 1973, Section 102(a) — 42 U.S.C. § 4012a
m. Age Discrimination Act of 1975 - 42 U.S.C. § 6101 et seq.

n. American Indian Religious Freedom Act, P.L. 95-341, as amended
Front Range Passenger Rail District Contract for Professional Services
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o. Drug Abuse Office and Treatment Act of 1972, as amended, 21 U.S.C. § 1101 et
seq.

p. The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and
Rehabilitation Act of 1970, P.L. 91-616, as amended - 42 U.S.C. § 4541 et seq.

g. Sections 523 and 527 of the Public Health Service Act of 1912, as amended, 42
U.S.C. §§ 290dd through 290dd-2

r. Architectural Barriers Act of 1968 - 42 U.S.C. § 4151 et seq.

S. Power Plant and Industrial Fuel Use Act of 1978, P.L. 100-42 - Section 403 - 42
U.S.C. § 8373

t. Contract Work Hours and Safety Standards Act - 40 U.S.C. § 3701 et seq.

u. Copeland Anti-kickback Act, as amended - 18 U.S.C. § 874 and 40 U.S.C. § 3145

V. National Environmental Policy Act of 1969 - 42 U.S.C. § 4321 et seq.

w. Wild and Scenic Rivers Act, P.L. 90-542, as amended — 16 U.S.C. § 1271 et seq.

X. Federal Water Pollution Control Act, as amended - 33 U.S.C. §§1251-1376

y. Single Audit Act of 1984 - 31 U.S.C. § 7501 et seq.

z. Americans with Disabilities Act of 1990 - 42 U.S.C. § 12101 et seq.

aa. Title IX of the Education Amendments of 1972, as amended - 20 U.S.C. §§ 1681—
1683 and §§ 1685-1687

bb. Section 504 of the Rehabilitation Act of 1973, as amended - 29 U.S.C. § 794

cc. Title VI of the Civil Rights Act of 1964 - 42 U.S.C. § 2000d et seq.

dd. Title IX of the Federal Property and Administrative Services Act of 1949 - 40 U.S.C.
§§1101-1104

ee. Limitation on Use of Appropriated Funds to Influence Certain Federal Contracting
and Financial Transactions — 31 U.S.C. § 1352

ff. Freedom of Information Act - 5 U.S.C. § 552, as amended

gs. Magnuson-Stevens Fishery Conservation and Management Act — 16 U.S.C. § 1801
et seq.

hh. Farmland Protection Policy Act of 1981 — 7 U.S.C. § 4201 et seq.

ii. Noise Control Act of 1972 —42 U.S.C. § 4901 et seq.

ii- Fish and Wildlife Coordination Act of 1956 — 16 U.S.C. § 661 et seq.

kk. Section 9 of the Rivers and Harbors Act and the General Bridge Act of 1946 - 33
U.S.C. §§ 401 and 525
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mm.

nn.

00.

pp.

qq.

rr.

SS.
tt.

uu.

Section 4(f) of the Department of Transportation Act of 1966, 49 U.S.C. 303

Comprehensive Environmental Response, Compensation, and Liability Act of 1980
(CERCLA), as amended — 42 U.S.C. §§ 9601-9657

Safe Drinking Water Act — 42 U.S.C. §§ 300f to 300j-26
The Wilderness Act— 16 U.S.C. §§ 1131-1136

Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery
Act of 1976 — 42 U.S.C. § 6901 et seq.

Migratory Bird Treaty Act 16 U.S.C. § 703 et seq.

The Federal Funding Transparency and Accountability Act of 2006, as amended
(Pub. L. 109-282, as amended by section 6202 of Public Law 110-252)

Cargo Preference Act of 1954 — 46 U.S.C. § 55305
Buy American Act —41 U.S.C. § 8301-8305

Section 889 of the John D. McCain National Defense Authorization Act for Fiscal
Year 2019, Pub. L. 115-232

Executive Orders

a.

o

o

Executive Order 11990 — Protection of Wetlands

Executive Order 11988 — Floodplain Management

Executive Order 12372 — Intergovernmental Review of Federal Programs
Executive Order 12549 — Debarment and Suspension

Executive Order 13166 — Improving Access to Services for Persons With Limited
English Proficiency

Executive Order 14005 — Ensuring the Future is Made in All of America by All of
America’s Workers

General Federal Regulations

a. Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards — 2 C.F.R. Parts 200, 1201

b. Non-procurement Suspension and Debarment — 2 C.F.R. Parts 180, 1200

C. Investigative and Enforcement Procedures — 14 C.F.R. Part 13

d. Procedures for predetermination of wage rates — 29 C.F.R. Part 1

e. Contractors and subcontractors on public building or public work financed in
whole or part by loans or grants from the United States — 29 C.F.R. Part 3
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Non-Discrimination in Federally-Assisted Programs

a.

Statutory/Regulatory Authorities:

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

49 C.F.R. Part 21 (entitled Non-discrimination In Federally-Assisted
Programs Of The Department Of Transportation—Effectuation Of Title VI
Of The Civil Rights Act Of 1964); and

28 C.F.R. section 50.3 (U.S. Department of Justice Guidelines for
Enforcement of Title VI of the Civil Rights Act of 1964),

The preceding statutory and regulatory cites hereinafter are referred to as the
“Acts” and “Regulations,” respectively.

Compliance with Regulations: The Consultant will comply with the Acts and the
Regulations relative to Non-discrimination in Federally-assisted programs of the
U.S. Department of Transportation, Federal Railroad Administration (FRA), as they
may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

Non-discrimination: The Consultant, with regard to the work performed by it
during the contract, will not discriminate on the grounds of race, color, or national
origin in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The contractor will not participate directly or
indirectly in the discrimination prohibited by the Acts and the Regulations,
including employment practices when the contract covers any activity, project, or
program set forth in Appendix B of 49 C.F.R. Part 21.

Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made
by the contractor for work to be performed under a Subconsultant agreement,
including procurements of materials, or leases of equipment, each potential
Subconsultant or supplier will be notified by the Consultant of the Consultant’s
obligations under this contract and the Acts and the Regulations relative to Non-
discrimination on the grounds of race, color, or national origin.

Information and Reports: The Consultant will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the Recipient or FRA to be pertinent to
ascertain compliance with such Acts, Regulations, and instructions. Where any
information required of a Consultant is in the exclusive possession of another who
fails or refuses to furnish the information, the Consultant will so certify to the
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Recipient or FRA, as appropriate, and will set forth what efforts it has made to
obtain the information.

Sanctions for Noncompliance: In the event of a Consultant’s noncompliance with
the Non-discrimination provisions of this Contract, the Recipient will impose such
contract sanctions as it or FRA may determine to be appropriate, including, but
not limited to:

i withholding payments to the Consultant under the contract until the
Consultant complies; and/or

ii. cancelling, terminating, or suspending a contract, in whole or in part.

Incorporation of Provisions: The Consultant will include the provisions of
paragraphs (b) through (g) in every Subconsultant agreement, including
procurements of materials and leases of equipment, unless exempt by the Acts,
the Regulations and directives issued pursuant hereto. The Consultant will take
action with respect to any subcontract or procurement as the Recipient or FRA
may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if the Consultant becomes involved in, or is
threatened with litigation by a Subconsultant, or supplier because of such
direction, the Consultant may request the Recipient to enter into any litigation to
protect the interests of the Recipient. In addition, the Consultant may request the
United States to enter into the litigation to protect the interests of the United
States.

Pertinent Non-Discrimination Authorities

During the performance of this Contract, the Consultant, for itself, its assignees, and

successors in interest agrees to comply with the following non-discrimination statutes
and authorities; including but not limited to:

a.

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin); and 49 C.F.R.
Part 21.

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and
projects);

Federal-Aid Highway Act of 1973, (23 U.S.C. § 324 et seq.), (prohibits discrimination
on the basis of sex);

Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 C.F.R. Part 27,
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e. The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.),
(prohibits discrimination on the basis of age);

Airport and Airway Improvement Act of 1982, (49 U.S.C. § 471, Section 47123), as
amended, (prohibits discrimination based on race, creed, color, national origin, or
sex);

g. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

h. Titles Il and 11l of the Americans with Disabilities Act, which prohibit discrimination
on the basis of disability in the operation of public entities, public and private
transportation systems, places of public accommodation, and certain testing
entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of
Transportation regulations at 49 C.F.R. Parts 37 and 38;

The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. §
47123) (prohibits discrimination on the basis of race, color, national origin, and
sex);

Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority  Populations and Low-Income Populations, which ensures
nondiscrimination against minority populations by discouraging programs, policies,
and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

k. Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

Title IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or activities (20 U.S.C. §
1681 et seq).

Certification Regarding Lobbying.
The Applicant certifies, to the best of his or her knowledge and belief, that:

a. No Federal appropriated funds have been paid or will be paid, by or on behalf of
Applicant, 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
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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.

If any funds other than Federal appropriated funds have been paid or will be paid
to any person for influencing or attempting to influence 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 Consultant shall complete and submit
Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its
instructions.

Consultant shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative agreements) and that all sub-
recipients 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 section 1352, title 31, U.S. Code.
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.

Debarment, Suspension, Ineligibility and Voluntary Exclusion (Consultant)

a.

The certification in this clause is a material representation of fact upon which
reliance was placed when the District determined to enter into this Contract. If it
is later determined that the Consultant knowingly rendered an erroneous
certification, in addition to other remedies available to the Federal Government,
the District may terminate this transaction for cause of default.

The Consultant shall provide immediate written notice to the District if any time
the Consultant learns that its certification was erroneous when submitted or has
become erroneous by reason of changed circumstances.

n u

The terms “covered transaction,” “civil judgment,” “debarred,” “suspended,”
“ineligible,” “participant,” “person,” “principal,” and “voluntarily excluded,” as
used in this clause, are defined in 2 C.F.R. Parts 180 and 1200. “First Tier Covered
Transactions” refers to any covered transaction between a Recipient or
subrecipient of Federal funds and a participant (such as the prime or general
contract). “Lower Tier Covered Transactions” refers to any covered transaction
under a First Tier Covered Transaction (such as subcontracts). “First Tier

Participant” refers to the participant who has entered into a covered transaction
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with a Recipient or subrecipient of Federal funds (such as the prime or general
contractor). “Lower Tier Participant” refers to any participant who has entered
into a covered transaction with a First Tier Participant or other Lower Tier
Participants (such as subcontractors and suppliers).

The Consultant shall not knowingly enter into any lower tier covered transaction
with a person who is debarred, suspended, declared ineligible, or voluntarily
excluded from participation in this covered transaction, unless authorized by the
department or agency entering into this transaction.

The Consultant agrees that it will include the clause titled “Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary Exclusion-Lower Tier Covered
Transactions,” provided by the District, entering into this covered transaction,
without modification, in all Subconsultant agreements and in all solicitations for
lower tier covered transactions exceeding the $25,000 threshold.

The Consultant may rely upon a certification of a Subconsultant in a lower tier
covered transaction that is not debarred, suspended, ineligible, or voluntarily
excluded from the covered transaction, unless it knows that the certification is
erroneous. The Consultant is responsible for ensuring that its principals are not
suspended, debarred, or otherwise ineligible to participate in covered
transactions. To verify the eligibility of its principals, as well as the eligibility of any
lower tier prospective participants, each participant may, but is not required to,
check the System for Award Management website (https://www.sam.gov/),
which is compiled by the General Services Administration.

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

Except for transactions authorized under paragraph (f) of these instructions, if the
Consultant knowingly enters into a lower tier covered transaction with a person
who is suspended, debarred, ineligible, or voluntarily excluded from participation
in this transaction, in addition to other remedies available to the Federal
Government, the District may terminate this transaction for cause or default.

Debarment, Suspension, Ineligibility and Voluntary Exclusion (Subconsultants)

a. The certification in this clause is a material representation of fact upon which
reliance was placed when the District determined to enter into this Contract. If it
is later determined that the Subconsultant knowingly rendered an erroneous
certification, in addition to other remedies available to the Federal Government,
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the department, or the District may pursue available remedies, including
suspension and/or debarment.

b. The Consultant shall require all Subconsultants to provide immediate written
notice to the Consultant if at any time the Subconsultant learns that its
certification was erroneous by reason of changed circumstances.

C. The Consultant shall require all Subconsultants to agree that they shall not
knowingly enter into any lower tier covered transaction with a person who is
debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or
agency with which this transaction originated.

Certification Regarding Delinquent Tax Liability or Felony

a. Before entering into any Subconsultant agreement, Consultant shall check the
System for Award Management (the “SAM”) at http://www.sam.gov/ for an entry
describing the Subconsultant entity indicating that the entity has a Tax
Delinquency or a Felony Conviction.

b. A “tax delinquency” means an unpaid Federal tax liability that has been assessed,
for which all judicial and administrative remedies have been exhausted, or have
lapsed, and that is not being paid in a timely manner pursuant to an agreement
with the authority responsible for collecting the tax liability.

C. A “felony conviction” means a conviction within the preceding 24 months of a
felony criminal violation under any Federal law and includes conviction of an
offense defined in a section of the United States Code that specifically classifies
the offense as a felony and conviction of an offense that is classified as a felony
under 18 U.S.C. 3559.

d. If the SAM entry for a Subconsultant indicates that the entity has a Tax
Delinquency or a Federal Conviction, or if a Subconsultant’s prior certification was
inaccurate when made or became inaccurate after being made, then Consultant
shall not enter or continue a Subconsultant agreement with that entity unless the
USDOT has determined in writing that suspension or debarment of that entity are
not necessary to protect the interests of the Government.

e. The Consultant shall notify the District of any Tax Delinquency or a Felony
Conviction under this section.

Text Messaging While Driving
a. The Consultant is encouraged to:

i adopt and enforce workplace safety policies to decrease crashes caused by
distracted drivers including policies to ban text messaging while driving (A)
company-owned or -rented vehicles or Government-owned, leased or
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rented vehicles; or (B) privately-owned vehicles when on official
Government business or when performing any work for or on behalf of the
Government; and

ii. conduct workplace safety initiatives in a manner commensurate with the
size of the business, such as: (A) establishment of new rules and programs
or re-evaluation of existing programs to prohibit text messaging while
driving; and (B) education, awareness, and other outreach to employees
about the safety risks associated with texting while driving.

b. The Consultant shall insert the substance of this section, including this paragraph
(b), in all Subconsultant agreements other than contracts and subcontracts for the
acquisition of commercially available off-the-shelf items.

Drug-Free Workplace

Consultant agrees to, and to cause its Subconsultants to, comply with Government-wide
Requirements for Drug-Free Workplace (Grants), 49 C.F.R. Part 32.

Record Retention

During the course of the Project and for three years after notification of grant closeout,
the Consultant agrees to retain intact and to provide any data, documents, reports,
records, contracts, and supporting materials relating to the Contract. In cases where
litigation, a claim, or an audit is initiated prior to the expiration of the record retention
period, records must be retained until completion of the action and resolution of issues
or the end of the record retention period, whichever is later. Reporting and record-
keeping requirements are set forth in 2 C.F.R. §§ 200.333 —200.337. Project closeout does
not alter these requirements.

Rights in Intangible Property

a. Title to Intangible Property. Intangible property, as defined in 2 C.F.R. § 200.59,
acquired in the performance of this Contract vests upon acquisition in the District.
The District must use that property for the originally-authorized purpose, and
must not encumber the property without approval of FRA. When no longer
needed for the originally-authorized purpose, disposition of the intangible
property must occur in accordance with the provisions of 2 C.F.R. § 200.313(e).

b. Copyright. The Consultant may copyright any work that is subject to copyright and
was developed or for which ownership was acquired under this Contract. FRA and
the District each reserve a royalty-free, nonexclusive, and irrevocable right to
reproduce, publish, or otherwise use the work, and to authorize others to do so.

c. Patents. The following provisions will apply to patents under this Contract:

i The Consultant is subject to applicable regulations governing patents and
inventions, including government-wide regulations issued by the
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Department of Commerce at 37 C.F.R. Part 401, “Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under
Government Awards, Contracts and Cooperative Agreements”.

ii. If the Consultant secures a patent with respect to any invention,
improvement, or discovery of the Consultant or any of its Subconsultants
conceived or first actually reduced to practice in the course of or under this
Project, the Consultant agrees to grant to FRA a royalty-free, nonexclusive,
and irrevocable license to use and to authorize others to use the patented
device or process.

d. Research Data. For any research data (as defined in 2 C.F.R. § 200.315(¢e)(3))
acquired under a grant or contract, FRA has the right to:

i. Obtain, reproduce, publish, or otherwise use the research data produced
under this Contract; and

ii. Authorize others to receive reproduce, publish, or otherwise use such
data.

e. Freedom of Information Act (FOIA). Responding to a FOIA request under this
Contract will be handled in accordance with the provisions of 2 C.F.R. § 200.315(e),
including any definitional provisions set forth therein. The “Federal awarding
agency” is FRA, and the “non-Federal entity” is the District for purposes of this
clause.

Audit and Inspection

a. The Consultant will comply with all audit requirements of 2 C.F.R. §§ 200.500 —
200.512.
b. The Consultant agrees to permit the Secretary and the Comptroller General of the

United States, or their Authorized Representatives, to inspect all Project work,
materials, payrolls, and other data, and to audit the books, records, and accounts
of the Consultant and its Subconsultants pertaining to the Project.

Site Visits

FRA, through its Authorized Representatives, has the right, at all reasonable times, to
make site visits to review Project activities, accomplishments, and management control
systems and to provide such technical assistance as may be required. If any site visit is
made by FRA under this Contract on the premises of the District, Consultant, any
Subconsultant, beneficiary or subrecipient, the Consultant will provide, or will ensure the
provision of, all reasonable facilities and assistance for the safety and convenience of FRA
representatives in the performance of their duties. All site visits and evaluations will be
performed in such a manner as will not unduly delay work being conducted by the
Consultant or any Subconsultant.
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Federal Fair Labor Standards Act (Federal Minimum Wage)

a.

The Contract and all Subconsultant agreements that the Consultant enters into for
the performance of Services under this Contract incorporate by reference the
provisions of 29 CFR part 201, et seq, the Federal Fair Labor Standards Act (FLSA),
with the same force and effect as if given in full text. The FLSA sets minimum wage,
overtime pay, recordkeeping, and child labor standards for full and part-time
workers.

The Consultant has full responsibility to monitor compliance to the referenced
statute or regulation. The Consultant must address any claims or disputes that
arise from this requirement directly with the U.S. Department of Labor — Wage
and Hour Division.

Bonus or Commission.

The Consultant affirms that it has not paid, and agrees not to pay, any bonus or
commission to obtain this Contract.

False or Fraudulent Statements or Claims.

The Consultant acknowledges and agrees that:

a.

Civil Fraud. The Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C.
§§ 3801 et seq., and USDOT regulations, “Program Fraud Civil Remedies”, 49 C.F.R.
Part 31, apply to the Consultant’s activities in connection with the Services. By
executing the Contract, the Consultant certifies or affirms the truthfulness and
accuracy of each statement it has made, it makes, or it may make in connection
with the Services. In addition to other penalties that may apply, the Consultant also
acknowledges that if it makes a false, fictitious, or fraudulent claim, statement,
submission, certification, assurance, or representation, directly or indirectly, to the
Federal Government, the Federal Government reserves the right to impose on the
Consultant the penalties of the Program Fraud Civil Remedies Act of 1986, as
amended, to the extent the Federal Government deems appropriate.

Criminal Fraud. If the Consultant makes a false, fictitious, or fraudulent claim,

statement, submission, certification, assurance, or representation directly or
indirectly to the Federal Government, the Federal Government reserves the right
to impose on the Consultant the penalties of 49 U.S.C. § 5323(I)(1), 18 U.S.C. §
1001, or other applicable Federal law to the extent the Federal Government deems
appropriate.

Inclusion in Lower Tier Subcontracts. The Consultant agrees to include the clauses

at Section 1.3.c.i and 1.3.c.ii in each lower tier Subconsultant agreement financed
in whole or in part with federal assistance provided by the FTA. It is further agreed

Front Range Passenger Rail District Contract for Professional Services
July 25, 2025 Exhibit 2: Federally Required Provisions

50



20.

21.

FRONT RANGE
PASSENGER RAIL

that the clauses shall not be modified, except to identify the lower tier
Subconsultant agreement that will be subject to the provisions.

Trafficking in Persons.

To the extent applicable, the Consultant agrees to comply with, and assures the
compliance of each Subconsultant with, the requirements of subsection 106(g) of the
Trafficking Victims Protection Act of 2000 (TVPA), as amended, 22 U.S.C. § 7104(g), and
the provisions of said subsection (g) consistent with U.S. OMB guidance, “Award Term for
Trafficking in Persons”, 2 C.F.R. Part 175.

Participation by Small Business Concerns Owned and Controlled by Socially and
Economically Disadvantaged Individuals.

Consultant agrees to provide maximum practicable opportunities for small businesses,
including veteran-owned small businesses and service disabled veteran-owned small
businesses, and to implement best practices, consistent with our nation’s civil rights and
equal opportunity laws, for ensuring that all individuals — regardless of race, gender, age,
disability, and national origin — benefit from activities funded through this Contract.
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TASK ORDER BETWEEN
THE FRONT RANGE PASSENGER RAIL DISTRICT AND
CONTENT STUDIO NEW YORK
FOR PROFESSIONAL SERVICES

TASK ORDER NO. 1

This Task Order is made as of this 25th day of July, 2025 in accordance with the terms of the Contract
for Professional Services (the “Contract”) between the Front Range Passenger Rail District (the
“District”) and Thomas Martinelli Consulting Inc., operating under the assumed name Content Studio
New York, (the “Consultant”) made and entered into on July 25, 2025.

1. SCOPE OF SERVICES

Pursuant to Section 3 of the Contract, the Consultant is authorized to and shall perform the services
set out in Appendix 1 of this Task Order, including providing any deliverables defined therein.

2. COMPENSATION

In return for the performance of the foregoing scope of services, the District will compensate the
Consultant on a fixed fee basis, paid monthly, and not to exceed $40,000 during the Performance
Period. The Consultant is not authorized to perform services accruing costs in excess of the not-to-
exceed amount under this Task Order without prior written authorization from the District.

3. PERFORMANCE PERIOD

The Consultant shall perform all services described in this Task Order by December 31, 2025. The
Consultant shall not perform any services described in this Task Order prior to the District’s Board of
Directors’ approval scheduled for July 25, 2025 or after December 31, 2025 (“Performance Period”).

4, PERSONNEL
As part of Appendix 2 of this Task Order, the Consultant and Subconsultant personnel who are
authorized to perform the services are set out. Other Consultant or Subconsultant personnel are not
authorized to perform services under this Task Order without prior authorization by the District in
accordance with the terms of the Contract.

5. INSURANCE REQUIREMENTS
The Consultant shall comply with the insurance requirements set out in the Contract, including any
insurance requirements applicable to any of the Subconsultants, unless otherwise modified in this Task
Order.
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6. WORK PRODUCT OWNERSHIP

All finished or unfinished documents and materials and Work Product produced or procured under this
Task Order, including all intellectual property rights thereto, will become the District’s property
pursuant to the terms of the Contract.

7. TERMINATION

Pursuant to Section 18.2 of the Contract, the District may terminate this Task Order or any part of this
Task Order at its convenience at any time during the Performance Period.

All terminology used in this Task Order shall be interpreted in accordance with the Contract unless
specifically defined differently in this Task Order.

Content Studios New York Front Range Passenger Rail District
By: " H By: u_\
Tom Martinelli Chrissy Breit

CEO Interim General Manager
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APPENDIX 1. SCOPE OF SERVICES

Front Range Passenger Rail Marketing Services

1. Social Media

Develop social media content calendar with suggested messaging focusing on sharing FRPR
updates, identifying and promoting news stories with FRPR tie-ins, voicing support for
passenger rail investment and promoting key meetings/events with District participation.

Activate “Still in the Plan” social media campaign with regular posting on Facebook, Instagram
and LinkedIn based on expeditious FRPR approvals

Includes brief testimonials or quotes from local leaders (“We’re building this together”)

Drop into local social media posts and scan news outlets to gauge the variety of community
opinions

Manage and post 1-2 updates per week across Facebook, Instagram, and LinkedIn
Develop strategy to build engagement and grow social media followers

Monthly reporting to track social media engagement, opinions and following

2. Miscellaneous

Strategic recommendations to FRPR based on Federal Passenger Rail environment
Regular communication with FRPR team and check-ins when needed
Available to attend a limited number of key meetings in-person, when requested

Ability to pivot to serve FRPR needs based on community and political feedback



APPENDIX 2. AUTHORIZED PERSONNEL

Name / Title

Thomas Martinelli - CEO/Chief Content Officer

Kim Whittemore - Rail Marketing Strategist

Richard Perez-Feria - Editor

Kathleen Gates - Art Director

Jeanine Agnolet - PR Specialist
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Projected Workplan:
. Richard .
Thomas Kim Perez- Kathleen Jeanine
Martinelli Whittemore . Gates Agnolet
Feria
Research 24 28 2 6
CSNY, Client & Public Meetings 24 24 6 6 6
Social Media Post Development 14 52 2 12
Audience Building &
Engagement ° 10 18
Graphics/Visuals 20 12
Metrics & Reporting 4 10
Total Hours 76 152 10 18 24






