RHODE ISLAND
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o BRIDGE
AUTHORITY

March 25, 2025

ADDENDUM NO. 01
Request for Proposals 25-02
Planning, Design, and Construction Phase Services
Mount Hope Bridge Deck Rehabilitation/Replacement

Prospective Proposers and all concerned are hereby notified of the following changes/comments
related to the Request for Proposals (RFP) document 25-02. These changes/comments shall be
incorporated in and shall become an integral part of the RFP.

Below are questions posed by Prospective Proposers along with RITBA’s response:

1. Does Federal Acquisition Regulations (FAR) applicable for this RFP Call?
Yes.
Do you have any restriction for our Canadian resources to work on this project?
No.
2. RFP document page 4 Bullet # 4 states “Design and technical support services during

construction for complete bridge deck system replacement, including steel orthotropic
deck, on complex bridges including cable suspension type”- what is included in ‘complete
bridge deck system’ replacement scope? Deck & Stringers; or Deck, Stringers & Floor
Beams; or whole deck superstructure: Deck, Stringers, Floor Beams & Truss?

This will be a deck rehabilitation/replacement project which will include deck and

stringers.

3. RFP Document Page 6 states “RITBA’s standard Professional Service Agreement (PSA)
is attached hereto ....... ” — we don't find any attachments- would you share the RITBA’s
PSA?

PSA attached with addendum.

4. Could you please clarify the meaning of project components in this context? It is our
understanding that there is one project component — namely the potential deck
rehabilitation/replacement of the Mount Hope Bridge.

Yes.

If this is true, we would understand the page limit to be 15 two-sided pages to describe
the entire technical content of the proposal.

Correct.



10.

11.

12.

13.

Would it be acceptable to include one single-sided 11x17 fold-out page (for Org
Chart/Schedule) in place of a single double-sided 872 x 11 page?
Yes, that would be acceptable.

We request for one week extension of proposal submission.
The deadline will be extended to Tuesday April 29,2025.

Would RITBA consider sharing Main Cable Inspection and Load Rating Reports (Latest)
with the proponents?
No. All reports will be provided to the selected firm.

The RFP states, “MBEs and WBEs shall be awarded a minimum of fifteen percent (15%)
of the dollar value of the entire procurement or project” and that “participation credit shall
only be granted for firms duly certified as MBEs and WBEs by the State of Rhode Island”.
Would it be acceptable to propose firms that are not currently certified by the state with
the commitment that they will apply for certification ASAP and have them approved by the
state prior to performing work on the project?

No.

We understand the Mount Hope Bridge Deck Rehabilitation/ Replacement scope includes
Approach and Suspended Spans of the Bridge i.e. Abutment to Abutment — please
confirm.

Yes.

Is it mandatory for all text in this submission to be in at least 12-point font, including the
text on organizational chart, resumes, and graphics within the response?
Just written text are required to be 12-point font.

Please provide the condition findings related to the deck and overlay from the most recent
inspection report to all potential proposers. This will help them understand the current
conditions and aid in the development of our proposals.
No. All reports will be provided to the selected firm.

RITBA indicated during the preproposal meeting that an alternative overlay study was
completed on the bridge with the installation of various overlays within the last 10 years.
The Proposer requests the following:
e The report/findings be provided.
¢ Confirmation if the existing wearing surface was removed to the top of the grid
deck prior to the application of the test wearing surface materials.
No. All reports will be provided to the selected firm.

The time required to print and deliver hard copies of the proposal typically requires 4 days
to ensure any disruption in production is accounted for. The proposal schedule is less than
1 month, meaning proposal development is limited. The Proposer requests that the
deadline be extended by at least 1 week to allow for a full month to focus on proposal
development.

See question 6 for the extension date.



14.

15.

16.

17.

18.

19.

20.
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Regarding the conceptual schedule noted under Submittal and Evaluation Criteria B.a.,
we request that RITBA provide any specific schedule milestones that apply to this project.
RITBA expects a conceptual project duration. Milestones are not required.

Will the scope of work include any public information meetings?

Yes.

If so, please explain the level of effort anticipated by the consultant vs. that of RITBA.
Unknown.

Will a TMP (Transportation Management Plan) be required for this project?
Only if required by federal funding.

If so, what Level is anticipated?

Unknown.

Has RITBA been awarded FHWA funding for this project?
No.

Shall the steel truss and other bridge elements supporting the deck been considered for
the rehabilitation for this project.
Project design will dictate the extent of rehabilitation.

Is the current bridge inspection report, existing material testing report available? Is the
previous Deck rehabilitation contract plan available?
No. All reports will be provided to the selected firm.

Are there any public utilities located on the Mount Hope Bridge?
Yes.

#HHEND OF ADDENDUM/#H



Professional Services Agreement No. xx-xx with the
Rhode Island Turnpike and Bridge Authority (RITBA)

The Rhode Island Turnpike &  Bridge Authority (“RITBA”) and
(“PROVIDER”), by their duly authorized representatives, hereby
enter into this Professional Services Agreement No. xx-xx (“PSA”).

WHEREAS, RITBA issued a Request for Proposals numbered xx-xx seeking [generally
describe what RITBA sought the by RFP] (“Services”).

WHEREAS, PROVIDER was the successful bidder for the Services, RITBA wishes to
award this PSA to PROVIDER, and PROVIDER wishes to accept this award.

WHEREAS, RITBA and PROVIDER have also agreed upon the terms and conditions that
will be applicable to this PSA (“Terms and Conditions”, attached as Exhibit 1), the Services, and any
Task Order(s) issued by RITBA (as that term is defined in the Terms and Conditions).

NOW THEREFORE, RITBA and PROVIDER, intending to be legally bound, hereby agree
as follows:

1. The Services provided by PROVIDER to RITBA shall be governed by the terms of
this PSA, the Terms and Conditions, and any Task Order(s) issued by RITBA to

PROVIDER.
[PROVIDER] Rhode Island Turnpike and Bridge
Authority
By: By:
Name: Name:

Title: Title:




EXHIBIT 1
(Terms and Conditions)



Terms and Conditions for Professional Services Agreement No. XX-XX with
the Rhode Island Turnpike and Bridge Authority (RITBA)

Unless otherwise agreed to in writing by RITBA, these Terms and Conditions apply to the
Professional Services Agreement No. XX-XX between RITBA and [NAME OF FIRM]
(“PROVIDER” or “NAME”) (“PSA”).

1. TASK ORDERS AND SCOPE OF SERVICES

Task Orders, in the general form shown on Exhibit “A,” will be used to describe the parties’ mutual
agreement on the scope of services, schedule, compensation and any other particulars (“Task
Orders”). Task Orders are binding only after acceptance and execution by duly authorized
representatives of both parties. Each Task Order will govern the parties’ rights and obligations
with respect to each assignment along with these Terms and Conditions.

2. TERM

(a) The PSA and these Terms and Conditions are effective and legally binding as of the date of
execution (“Effective Date) and, unless hereafter properly terminated, shall continue to be
effective and legally binding for XXXXX (X) years.

3. CHANGES/AMENDMENT

No changes or amendments to the PSA, these Terms and Conditions, or any Task Order will be
effective unless agreed to in writing by both parties.

4. STANDARD OF CARE/WARRANTIES

In performing any work or providing any services under any Task Order, PROVIDER shall
exercise the same degree of care, skill, and diligence as is ordinarily possessed and exercised by a
member of the same profession, currently practicing, under similar circumstances. PROVIDER
represents and warrants that: (i) it has the authority and right to accept these Terms and Conditions
and any Task Order, to perform services and provide materials, information and deliverables
hereunder, and that its obligations hereunder are not in conflict with any other obligation; (ii) each
of its employees has the proper skill, training, and background necessary to accomplish their
assigned tasks; (iii) all services will be performed in a competent and professional manner, by
qualified personnel authorized and licensed, as necessary under applicable state and federal laws,
to perform the work necessary to complete any services, and will conform to RITBA’s
requirements hereunder and all applicable state and federal laws; (iv) neither any deliverables,
information, or materials, nor the performance of any services by PROVIDER will infringe upon
or violate the rights of any third party and RITBA shall receive free and clear title to all works,
materials, information and deliverables prepared and/or developed in connection with
PROVIDER'’S work; and (v) RITBA shall have the right to use for its own purposes, any ideas,
methods, techniques, materials and information provided to or otherwise obtained by RITBA as a
result of its agreement with PROVIDER, without restriction, liability or obligation, except as may
be specified herein.



5. INSURANCE AND BONDING

PROVIDER shall maintain the insurance coverages specified on Exhibit “B” and as otherwise
specified or required by RITBA.

PROVIDER shall provide an executed Performance and Labor bond to RITBA within five (5)
business days of the date of the Notice of Intent to Award, for a sum not less than $XXXXXXX.

6. SUBCONSULTANTS

(a) Without limiting PROVIDER’S ability to hire subconsultants or subcontractors in
connection with its obligations to RITBA, RITBA shall have the right to require PROVIDER to
engage subconsultants or subcontractors (reasonably acceptable to PROVIDER) to perform any of
the work required for the successful fulfillment of its obligations to RITBA.

(b) If PROVIDER proposes to engage a subconsultant or subcontractor to perform work
required pursuant to any Task Order, such Task Order shall include the name of each subconsultant
or subcontractor performing the task and a detailed description of the work to be performed by
each subconsultant or subcontractor. Reference to any subconsultant or subcontractor in an
approved Task Order executed in accordance with these Terms and Conditions shall be deemed
written approval by RITBA of the subconsultant or subcontractor, but only insofar as and to the
extent that the work to be performed by the subconsultant or subcontractor is described in such
Task Order.

(c) Except as authorized above, none of the services to be provided by PROVIDER shall be
subcontracted or delegated, in whole or in part, to any other organization, association, individual,
corporation, partnership or other such entity without the prior written approval of RITBA, such
approval to be at RITBA’s sole and exclusive discretion.

(d) PROVIDER shall enter into a written agreement with each such subcontractor or
subconsultant pursuant to which each such subcontractor or subconsultant agrees to be bound by
the PSA, these Terms and Conditions, and those portions of any Task Order relating to the
subcontractor or subconsultant’s obligations. PROVIDER shall provide RITBA a copy of any
proposed subcontract upon request.

7. INDEMNIFICATION

(a) To the fullest extent permitted by law, PROVIDER agrees to defend, indemnify and hold
RITBA, the State of Rhode Island, and their respective current and former agents, officers,
officials, directors, and employees harmless from and against legal liability for all claims,
demands, causes of action, judgments, losses, damages, and expenses, including, without
limitation, reasonable attorneys’ fees and court costs and expenses to the extent such claims,
demands, causes of action, judgments, losses, damages, or expenses including without limitation,
reasonable attorneys’ fees and court costs and expenses are caused by (or in the case of the duty to
defend are alleged to be caused by): (i) failure of PROVIDER, or the PROVIDER’S officers,
employees, agents, representatives, subconsultants, or subcontractors to properly perform any of
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their obligations to RITBA, or (ii) the negligent or willfully tortious or unlawful acts, errors or
omissions of PROVIDER, PROVIDER’S officers, employees, agents, representatives,
subconsultants, or subcontractors.

(b) PROVIDER'’S indemnity and defense obligation under this section shall supersede any
provision contained herein or elsewhere to the contrary, and shall survive expiration or earlier
termination of the PSA, these Terms of Conditions, or any Task Order for a period equal to the
statute of limitations for any action which could be brought against RITBA, the State of Rhode
Island or their respective agents, officers, directors, and employees, and shall continue through the
duration of any such action brought during the applicable time periods.

(c) In claims against any person or entity indemnified under this section by any of
PROVIDER'’S employees, agents, subcontractors, subconsultants, or anyone directly or indirectly
employed by them or anyone for whose acts they may be liable, the indemnification obligation
under this section shall not be limited by a limitation on amount or type of damages, compensation,
or benefits payable by or for the PROVIDER, a subcontractor or a subconsultant under workers’
compensation acts, disability benefit acts, or other employee benefit acts.

8. WAIVER OF DAMAGES

To the fullest extent permitted by law, neither RITBA nor the state of Rhode Island, nor their
respective agents, affiliates, shareholders, investors, directors, officers, employees, representatives,
attorneys, or agents shall be liable, whether in contract, tort, negligence, strict liability or otherwise,
for any lost or prospective profits or any other special, punitive, exemplary, indirect, incidental, or
consequential losses or damages arising out of or in relating to work performed by PROVIDER or
any of its subcontractors or subconsultants, or termination thereof, or any failure of performance
related hereto, howsoever caused, whether arising from such person’s sole, joint, or concurrent
negligence.

9. DISPUTE RESOLUTION

(a) In the event of a dispute between RITBA and PROVIDER arising out of or related to the
PSA, these Terms and Conditions, or any Task Order, the aggrieved party shall notify the other
party of the dispute within areasonable time after such dispute arises. If the parties cannot thereafter
resolve the dispute within fifteen (15) calendar days of notice, each party shall nominate a senior
officer of its management to meet to resolve the dispute by direct negotiation.

(b) Should such negotiation fail to resolve the dispute, RITBA, in its sole and exclusive
discretion, thereafter, may select either binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association (with such arbitration to be held in
Rhode Island), or state or federal court located in Rhode Island and having jurisdiction over such
matter. I[f PROVIDER is the party continuing to press a dispute not resolved in accordance with
this section, RITBA shall make the foregoing forum determination within ten (10) business days
of a written request from PROVIDER to make such a selection. PROVIDER consents to the
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personal jurisdiction of state or federal courts located in Rhode Island to the exclusion of all other
forums outside of Rhode Island. For the avoidance of doubt, RITBA unequivocally rejects and
does not consent to any jurisdiction or forum outside of Rhode Island and PROVIDER agrees that
any dispute arising out of or relating to these Terms and Conditions or any Task Order shall solely
and exclusively be resolved within the State of Rhode Island.

10. DOCUMENTS PROPERTY OF RITBA

All documents, data, plans, reports and other materials prepared by PROVIDER as part of its work
for RITBA shall become the property of RITBA and, at RITBA’s option, shall be provided to
RITBA in the electronic medium specified by RITBA (provided PROVIDER has or can access such
capability); provided, however, that PROVIDER shall have the right to retain copies of such
documents and other materials for its records.

11. DATA TO BE FURNISHED TO PROVIDER

All data, reports, records, plans, maps, and other information as are available, in RITBA’s custody,
and necessary to carry out PROVIDER’S work, shall be furnished to PROVIDER, without charge
by RITBA, in a timely manner. RITBA shall reasonably coordinate with and assist PROVIDER in
obtaining all other information necessary to carry out PROVIDER’S work.

12. COORDINATION BETWEEN RITBA AND PROVIDER

(a) Continuing coordination and communication shall be maintained between PROVIDER and
RITBA to ensure the timely completion of PROVIDER’S work. To expedite such coordination
and communications, RITBA shall designate a staff member as its representative to whom
PROVIDER shall direct all correspondence, progress reports, requests for information or
assistance and other materials.

(b) The PROVIDER’S designee, identified on the applicable Task Order, shall serve as the
representative of PROVIDER for its work and he/she or another staff member of PROVIDER
acceptable to RITBA shall attend all meetings upon the reasonable request of RITBA.

13. PERSONNEL

PROVIDER represents that it has, or will obtain at its sole cost and expense, all personnel required
to perform its work for RITBA under any Task Order issued by RITBA. Any person or entity
engaged by PROVIDER to perform work under any Task Order shall be considered employees or
independent contractors of PROVIDER, not RITBA. Any of PROVIDER’S personnel or those of
its subcontractors or subconsultants specifically identified in a Task Order are considered essential
to performance and may not be removed or replaced without the prior approval of RITBA. All
personnel employed or engaged by PROVIDER shall possess the necessary skills for performance
of PROVIDER’S work for RITBA. If RITBA issues a Task Order to PROVIDER and PROVIDER
determines that it cannot perform the work required by such Task Order in a competent and timely
fashion, it shall immediately notify RITBA in writing. PROVIDER will at all times enforce proper
discipline and good order among the personnel under its control or supervision.



14. TIME IS OF THE ESSENCE

Time is of the essence with respect to any deadline or schedule set forth in these Terms and
Conditions or any Task Order.

15. COMPENSATION AND METHOD OF PAYMENT

(a) RITBA agrees to pay PROVIDER an amount in accordance with the fee arrangements set
forth in each Task Order.

(b) The specific method of payment (i.e., lump sum, time and materials, etc.) shall be as set
forth by Task Order. RITBA shall pay PROVIDER in accordance with monthly invoices properly
and timely submitted by PROVIDER. Invoices for time and material type contracts shall cover
services performed during the preceding month and shall be for an amount calculated from the actual
number of hours expended on the work by each staff member and the hourly rates specified in the
Task Order. Invoices for lump sum type contracts shall be based on percent complete of the total
project.

(c) Out-of-pocket (direct) expenses shall be listed separately on any invoice and shall be in
compliance with Exhibit “C”.

(d) PROVIDER'’S subcontractors and subconsultants are to be considered as a direct expense
when invoicing. No consultant mark-up will be allowed for such subcontracted services without
prior RITBA approval.

(e) From the total of the amount determined by RITBA to be payable on an invoice,
PROVIDER shall deduct a pre-determined percentage as set forth in Exhibit “C”, to be held as
retainage and paid by RITBA upon completion of the Project.

(f) RITBA shall pay PROVIDER invoiced amounts within thirty (30) days after the date
RITBA deems said invoice to represent a true and accurate detail of work performed and expenses.
Invoices are due on the 10" of the month or the next business day should the 10" of the month fall
on a weekend or State of Rhode Island recognized holiday. Invoices shall be accompanied by
supporting documentation as required by RITBA.

16. TERMINATION OF AGREEMENT FOR CAUSE OR RITBA’S
CONVENIENCE

(a) A Task Order may be terminated by either party upon written notice in the event of default
under such Task Order or these Terms and Conditions by the other party; provided, however, the
non-performing party shall have fourteen (14) calendar days from the receipt of the termination
notice to cure such default or to submit a plan for curing such default that is acceptable to the other

party.

(b) RITBA may terminate or suspend performance of PROVIDER’S work under any Task

Order for RITBA’s convenience upon written notice to PROVIDER. Upon receipt of such notice,

PROVDER shall promptly terminate or suspend performance of PROVIDER’S work on a schedule

acceptable to, or directed by, RITBA. RITBA shall pay PROVIDER for all work performed to date
7



and in accordance with the terminated or suspended Task Order.

(c) The provisions of this section shall apply to each individual Task Order, separate and apart
from any other Task Order, and without terminating or otherwise affecting any other Task Order
unless explicitly stated by RITBA.

17. NOTICES

All notices, requests, demands, and other communications required or permitted pursuant to the PSA,
these Terms or Conditions, or any Task Order shall be made in writing and shall be deemed to
have been duly given if personally delivered, delivered by reputable overnight carrier, or deposited
in the United States mail, first class postage prepaid and addressed as follows:

To RITBA: Executive Director
Rhode Island Turnpike and Bridge
Authority
1 East Shore Road
Jamestown, R1 02835

To PROVIDER: NAME AND TITLE
NAME OF COMPANY
ADDRESS
ADDRESS

or to such other person or address as either party may specify by notice given as provided herein
to the other party.

18. CONFIDENTIALITY

Except as required by law, PROVIDER shall not, at any time, divulge to any person any proprietary
information or fact relating to the conduct, management, or business of RITBA. All information
relating to the details of PROVIDER’S work and any other documents, data, plans, reports or other
materials provided to or acquired by PROVIDER in connection with PROVIDER’S work shall be
treated as confidential and used only in the performance of PROVIDER’S work. Except as required
by law, no documents, data, plans, reports or other materials provided to or prepared or assembled
by PROVIDER shall be made available to any other person or entity by PROVIDER without prior
written approval of RITBA.

19. ASSIGNABILITY

The PSA, these Terms and Conditions, and any Task Order shall be binding upon and inure to the
benefit of the successors, assignees, or affiliates of PROVIDER and RITBA. RITBA may, in its
sole and exclusive discretion, assign the PSA, these Terms and Conditions, and any Task Order to
any other person or entity at any time and without PROVIDER’S prior approval. PROVIDER may
not assign the PSA, these Terms and Conditions, or any Task Order, in whole or in part, without
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the express written consent of RITBA. Any attempted assignment in contravention of this provision
shall be void and of no effect.

20. NO THIRD-PARTY RIGHTS

The PSA, these Terms and Conditions, and any Task Order between the parties shall not create any
right in or benefit to parties other than RITBA and PROVIDER and their assignees or successors.

21. NO JOINT VENTURE

Nothing herein shall be construed to imply a joint venture or principal and agent relationship
between RITBA and PROVIDER, and neither party shall have any right, power, or authority to
create any obligation, express or implied, on behalf of the other.

22. NONDISCRIMINATION

PROVIDER shall comply with all applicable federal, state, and local laws, rules, and regulations
with respect to non-discrimination and unlawful employment practices based upon any
characteristic or class protected under the law.

23. AUDITS AND AVAILABILITY OF RECORDS

(a) RITBA and its representatives and agents shall have the right, at all reasonable times, to
inspect, examine, copy, and audit such books and records and all documents related the work
performed (or to be performed) by PROVIDER or any of its subcontractors or subconsultants.
Upon RITBA’s written request and option, all originals of such records and documents shall be
made available to RITBA electronically and/or in paper format (at PROVIDER’S expense) at
RITBA'’s office. PROVIDER shall maintain copies of all records and documents on electronic
media, in the form customarily used in the industry, available for RITBA’s inspection in printed
form, for a period of not less than three (3) years following the latter of final payment for services,
or contract completion.

(b) PROVIDER shall keep full, complete, and accurate books and records, showing all of its
receipts and expenses pertaining to its (or its subcontractors’ or subconsultants’) work for RITBA.
Records include, but are not limited to, time and expense records. PROVIDER shall, at all times,
provide and maintain, in a true and accurate manner, and in accordance with Generally Accepted
Accounting Principles (“GAAP”), such accounts, books, records and data as would reasonably be
expected to be examined by an independent certified public accountant in performing an audit or
examination of PROVIDER'’S receipts and expenses in accordance with GAAP and generally
accepted auditing standards.

24. NO WAIVER

The failure of either party to enforce any time, or for any period of time, the provisions of the PSA,
these Terms and Conditions, or any Task Order shall not be construed as a waiver of such
provisions or of the rights of such party to enforce each and every provision. No RITBA payment
to PROVIDER for work performed under any Task Order shall be construed as a waiver of any of
RITBA’s rights under the PSA, these Terms and Conditions, or any Task Order.
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25. COMPLIANCE WITH LAWS

PROVIDER’s work for RITBA under the PSA, these Terms and Conditions, and any Task Order
shall be performed in accordance with all local, state, and federal laws and regulations applicable
to PROVIDER’S work.

26. SEVERABILITY

If a provision of the PSA, these Terms and Conditions, or any Task Order is or becomes illegal,
invalid, or unenforceable in any jurisdiction, it will not affect the legality, validity or enforceability
of any other provision thereof.

27. GOVERNING LAW

The PSA, these Terms and Conditions, and any Task Order shall be construed in accordance with
the substantive and procedural laws of the State of Rhode Island, exclusive of its choice-of-law
rules.

28. CAMPAIGN FINANCE COMPLIANCE/MAJOR STATE DECISION-
MAKER

PROVIDER shall at all times be and remain in full compliance with Rhode Island General Laws
Chapter 27 of Title 17 and Chapter 14 of Title 36.

29. ENTIRETY

The PSA, these Terms and Conditions, and any Task Order contain the entire agreement between
the parties and supersedes any prior or inconsistent agreements, negotiations, representations and
promises, written or oral.

30. CAPTIONS
The captions contained in these Terms and Conditions are for reference only.
31.  ADDITIONAL FEES

RITBA will not be liable for any losses, costs, damages, penalties, fines, settlements, liabilities
and expenses incurred by PROVIDER or any of its subcontractors or subconsultants arising out of
or relating to any dispute or formal legal proceeding, regardless of whether PROVIDER is a party
to said dispute or proceeding.

32. SURVIVAL

PROVIDER shall remain obligated to RITBA under of the PSA, these Terms and Conditions, and

any Task Order that expressly or by their nature may extend beyond or survive the expiration or
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termination thereof.
33. AWARDING OF OTHER CONTRACTS

RITBA may award other contracts for services for which PROVIDER is providing services to
RITBA, and PROVDER shall cooperate with such other persons or entities and shall coordinate
its services to be performed hereunder with such other work in such manner as the RITBA may
reasonably direct, but in all instances shall be entitled to rely on the directions of RITBA. Upon
receiving written notice from PROVIDER that another person or entity is failing to coordinate its
services with PROVIDER’S services as directed, RITBA will investigate the matter and take such
action as RITBA deems may be necessary. However, RITBA shall not in any event be liable to
PROVIDER for any damages or delays suffered by PROVIDER by reason of the failure of another
person or entity to carry out RITBA’s directions. If PROVIDER suffers damage by reason of any
act or omission of any other person or entity, PROVIDER shall have no claim against RITBA. To
the extent the RITBA determines in its sole discretion that acts and omissions of any other person
or entity caused unreasonable or unnecessary delays in PROVIDER’s work for RITBA, RITBA
will shall grant an appropriate time extension to PROVIDER to complete its work.

34. CONFLICTS OF INTEREST

If an actual or potential conflict arises between the interests of RITBA and the interests of any of
PROVIDER'’S other clients, PROVIDER shall immediately notify RITBA in writing. If RITBA
consents to PROVIDER’S continued work for such other clients, it will notify PROVIDER in
writing. If RITBA does not issue such written consent within three business days after receiving
PROVIDER'’S notice of an actual or potential conflict, PROVIDER shall immediately terminate
its representation of such other clients if such termination is permitted by contract. In such case,
RITBA shall not be liable to PROVIDER or any other person or entity for any damages, termination
fees, claims, losses, special, or consequential damages. If PROVIDER does not or cannot resolve
the conflict of interest arising from its representation of other clients through termination of such
contracts or by other means within the time period reasonably set by RITBA, RITBA may
terminate the PSA, these Terms and Conditions, or any Task Order immediately without providing
any further opportunity to cure to PROVIDER. Nothing in this section shall be construed as an
attempt to interfere with any contract between PROVIDER and a third party, and the
indemnification and hold harmless provisions set forth above apply to any claim or litigation
involving RITBA arising from or relating to this section.

[END OF TERMS AND CONDITIONS]

Provider Name Rhode Island Turnpike and Bridge Authority

By: By:

Name: Name:
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Title:

Title:




Exhibit “A”
Task Order No. X
[Description of Services]Contract No. XX-XX; Purchase Order No. XXXXX

This Task Order is made as of this [day] of [Month], 20XX under the terms and conditions
established in the PROFESSIONAL SERVICES AGREEMENT No. xx-xxfor [Description of
Services] , dated [Month] [Day], 20XX , (the “AGREEMENT”) between the Rhode Island
Turnpike and Bridge Authority (“RITBA”) and [Consultant Name] (“PROVIDER”).
Section A. — Services
A.l.  PROVIDER shall perform the following services:
[Enter Detailed Scope of Services]

(Collectively, “SERVICES”).

A.2. In conjunction with the performance of the foregoing SERVICES, PROVIDER
shall provide the following submittals/deliverables (documents) to RIAC:

[List Deliverables]

A.3. In conjunction with the SERVICE, PROVIDER shall adhere to the following
milestones and schedule:

[List Milestone Dates for Schedule]
Section B. — Compensation
B.1. In return for the performance by PROVIDER of the obligations set forth in this

Task Order, RITBA shall pay to PROVIDER an amount not to exceed $
payable according to the following terms:

b

Section C. — Subconsultants

The following describes the scope, schedule and budget allocated to subcontractors and
subconsultants used in performance of this Task Order.

Subcontractor Contract Amount DBE DBE §
Name %

Exhibit A-2




The PROVIDER shall ensure that all the above-referenced subconsultants agree to carry
insurance and to indemnify RITBA on the same terms and conditions as required in the
AGREEMENT or any exhibit or schedule thereto.
Section D. — Proposed Organization
[LIST NAMES AND TITLES OF PROPOSED STAFF]
Section E. — RITBA’s Responsibilities
RITBA shall perform and/or provide the following in a timely manner. Unless otherwise
provided in this Task Order, RITBA shall bear all costs incident to compliance with the
following:
[DEFAULT TO CONTRACT TERMS]

Section F. — Other Provisions

The parties agree to the following additional provisions with respect to this specific Task
Order:

[ENTER OTHER PROVISIONS]

Except to the extent modified herein, all terms and conditions of the AGREEMENT shall continue
in full force and effect.

Provider Name Rhode Island Turnpike and Bridge Authority
By: By:

Name: Name:

Title: Title:
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Exhibit “B”

[Description of Services]
Contract No. XX-XX

INSURANCE REQUIREMENTS

PROVIDER shall carry and maintain in full force and effect for the duration of this
AGREEMENT, any supplements thereto, the insurance specified below. PROVIDER
shall submit to RITBA a certificate of insurance indicating the existence of such coverages
prior to contract execution. If such insurance coverages are not maintained and
documented by PROVIDER, RITBA may consider the firm nonresponsive and may
terminate this AGREEMENT.

The same insurance coverage shall be provided by or on behalf of all subconsultants and
subcontractors engaged hereunder.

PROVIDER (and all subconsultants and subcontractors) shall provide and maintain, at its
own cost, the following minimum insurance:

a. General Liability limits of $1,000,000 per occurrence.
b. Motor Vehicle Liability Insurance with limits of $1,000,000 per occurrence.
C. Worker’s Compensation coverage to Rhode Island statutory limits or

documentation evidencing an approved self-insurance program.
d. Umbrella Liability limits of $5,000,000 excess of $1,000,000 primary layer
e. Errors and Omissions coverage with minimum limits of $1,000,000 per claim.

. RITBA shall be named as additional insured on all policies of insurance with the exception
of the Errors and Omission (Professional Liability) and Worker’s Compensation insurance.
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Exhibit “C”

[Description of Services]
Contract No. XX-XX

FEE ARRANGEMENTS

[Consultant Name] (“PROVIDER?”)’s fee to perform professional services set forth on
an approved Task Order in conjunction with the AGREEMENT shall be invoiced on a not-
to-exceed, time and materials basis and at employees’ actual hourly rates, not to exceed the
approved billable rates caps (see Attachment “C-1) used to perform the work, except in
the case of a lump sum Task Order. From the total of the amount determined to be payable
on an invoice, percent (X%) of such total amount will be deducted and retained by
RITBA until the final payment is made under said Task Order.

Reasonable out-of-pocket expenses will be billed at their actual cost, and in compliance
with Attachment “C-2".

Prior to initiating any work for SERVICES under this AGREEMENT, PROVIDER shall
submit, in both electronic and hard copy, a proposed written work scope of services,
proposed schedule of completion, list of deliverables, and fee based on the approved billing
rates and reimbursables specified in the AGREEMENT, PROVIDER will only proceed
when RITBA provides written notice to do so.

Invoices are due on the 10" of the month and shall be accompanied by supporting
documentation as required. Invoices shall be addressed to:

Accounts Payable

Rhode Island Turnpike and Bridge Authority
1 East Shore Road

Jamestown, RI 02835

Email: ap@ritba.org
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ATTACHMENT ‘C-1”

FEE SUMMARY

ATTACHMENT ‘C-2’

The following has been established as acceptable expenses incurred while conducting RITBA
business. It is recognized and anticipated that on certain occasions, circumstances may warrant
deviations. In such cases, prior written approval must be obtained by RITBA.

Receipts must be submitted for all expenses. Documentation MUST include detailed receipts for

all expenses (credit card receipts are NOT acceptable) in order to be reimbursed. Reimbursable
expenses may include the following:

The cost of travel. Modes of transportation that will adequately accommodate travel
scheduling requirements and that are the most direct and cost effective to RITBA. The cost
of air transportation shall not exceed the cost of coach airfare. Airfare will only be
reimbursed up to the cost of coach airfare shown on the ticket, and not on the basis of any
frequent flyer agreement.

Employees will be reimbursed for the use of personal vehicles at the GSA/IRS Standard
Mileage approved rate. Any reimbursement for travel must include back-up for the mileage
(e.g., MapQuest).

Ground transportation includes taxis, rides-for-hire (e.g., Uber/Lyft), rental cars, buses, and
trains.

RITBA will reimburse up to a full size automobile rental when other means of ground
transportation would not be deemed cost effective. Reasonable parking costs, tolls, and other
similar fees will be reimbursed by RITBA.

All lodging will be at the single occupancy rate and must be supported and documented with
detailed hotel receipts. Please contact procurement(@ritba.org for the preferred hotels rates
if available. Ifa contractor fails to do so, the contractor will only be reimbursed for the rates
negotiated by RITBA at their preferred hotels.

RITBA will pay for reasonable meals and tips. If tips are given, the amount should be
reflected on the receipt for the meal.

All travel and expense reports must be submitted for payment within one (1) month of the
travel or expense. RITBA reserves the right to refuse payment of expenses submitted after
one (1) month of being incurred.

All detailed receipts should include the date, the vendor, and in the case for meals where the
invoice is for more than one person, a listing of each individual.

Expenses that will be rejected may include, but are not limited to the following:

Unreasonable expenses, including meals, tips, lodging and transportation. RITBA considers
the following as reasonable with respect to meals (Breakfast <$10, Lunch <$15, Dinner,
<$20. Anything over these amounts may be considered unreasonable and not paid (excluding
tip).
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e Receipts for alcoholic beverages are NOT reimbursable. Alcoholic beverages should not be
included on any receipts.

o UPS/FedEx/etc. fees for the mailing of any documents/invoices, unless agreed upon by
RITBA.

o Late fees, interest and/or finance charges due to untimely payments.

o Lease of vehicles without detailed supporting documentation.

e Any licensing and/or training fees for PROVIDER’s employees.

e Minimum order charges for recurring expenses.

e Expenses that are not specified for and/or associated to the Project, such as Annual
Independent Audits, legal fees, or accounting fees.
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