Now Fagpdie  ppp STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

Department of Transportation

Victoria F. Sheehan

Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
State House December 22, 2020

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into a sole source contract with Dartmouth
Transportation Company, Inc. (Vendor 174313), Concord, NH, for an amount not to exceed
$3,175,302.00 of Federal Transportation Administration (FTA) Section 5307 and Section 5311(f)
Coronavirus Aid, Relief, and Economic Security (CARES) Act funds to support daily commuter and
intercity bus services between Hanover, Lebanon, and New London, NH and Boston, MA, effective
from January 1, 2021 through December 31, 2021. 100% Federal Funds.

Funding is available as follows in FY 2021, and is contingent upon the availability and continued
appropriation of funds in FY 2022, with the ability to adjust encumbrances in each of the State fiscal
years through the Budget Office if needed and justified:

FY 2021 FY 2022
04-96-96-964010-2050
Public Transportation
103-502664 Contracts for Operational Services $2,540,242.00 $635,060.00
EXPLANATION

The requested $3,175,302.00 of FTA Section 5307 and Section 5311(f) CARES Act funds will enable
Dartmouth Coach, via this sole source contract, to continue providing commuter and intercity bus
services and to progress in its recovery to pre-pandemic economic vitality. Following passage of the
CARES Act on March 27, 2020, the FTA apportioned funding to all states to support operating, capital,
and other expenses generally eligible under the FTA Section 5307 Urbanized Area Formula Grants and
Section 5311(f) Intercity Bus Grants to prevent, prepare for, and respond to COVID-19. The
Department’s SFY 2021 approved and SFY 2022 submitted operating budgets include funds from the
Section 5307 and Section 5311(f) programs that provide funding for operating, capital, and planning
assistance for public transportation that operates in or supports the Boston urbanized area and that
operates in the rural communities of New Hampshire.

The Department has allocated FTA Section 5307 CARES Act funding for operating assistance in SFY
2021 and 2022 to four intercity and commuter bus agencies including Boston Express, C&J Bus Lines,
Concord Coach Lines, and Dartmouth Coach and has also allocated FTA Section 5311(f) CARES Act
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funding for operating assistance in SFY 2021 and 2022 to three intercity bus agencies that serve rural
portions of NH, including Concord Coach Lines, Dartmouth Coach and Greyhound; these agencies
suspended all service in March 2020 due to the COVID-19 pandemic. With the exception of Boston
Express’ 1-93 service, all services provided by these agencies — including Dartmouth Coach Line’s
service that is the subject of this agreement — were profitable and sustained by passenger fare revenue
prior to the pandemic. Combined, they provided flexible and frequent bus service between NH and the
Boston urbanized area for over 1.5 million passengers annually. Additionally, these providers manage
and maintain seven state-owned transit facilities/park & ride lots for public use, infrastructure valued at
over $100 million, all at minimal cost to the State. The public has come to value and rely on these transit
services for connecting to rural NH, for commuting to work and for leisure travel, and the services
provide the added environmental benefit of reducing single-occupancy vehicle usage, thus significantly
reducing traffic congestion on the roadways and carbon emissions into the atmosphere. As such, FTA
Section 5307 and Section 5311(f) CARES Acl [unding will enable Dartmouth Coach (o continue Lo
provide invaluable public transportation services and to maintain the availability of state-owned bus
terminals/park and ride lots for general public use.

This agreement has been approved by the Attorney General as to form and execution and the
Department has verified that the necessary funds are available. Copies of the fully executed agreement
are on file at the Secretary of State’s Office and the Department of Administrative Services, and
subsequent to the Governor approval will be on file at the Department of Transportation.

In the event that Federal Funds become unavailable, General Funds will not be requested to support this
program.

Your approval of this resolution is respectfully requested.

Sincerely,

lb-n f. )ALA.,_,,

Victoria F. Sheehan
Commissioner

I hereby approve this request pursuant to RSA 4:45, RSA 21-P:43, and Section 4 of Executive Order
2020-04 as extended by Executive Orders 2020-05, 2020-08, 2020-09, 2020-10, 2020-14, 2020-15,
2020-16, 2020-17, 2020-18, 2020-20, 2020-21, 2020-23 and 2020-24 and suspend the Manual of
Procedures 150, V., 5., requirement.

Date Governor Christop.her T. Sununu

Attachments



FORM NUMBER P-37 (version 11/7/2019)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
" be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name
NH Department of Transportation

1.2 State Agency Address
PO Box 483, 7 Hazen Dr., Concord, NH 03220-0483

1.3 Contractor Name
Dartmouth Transportation Company, Inc.

1.4 Contractor Address
7 Langdon Street, Concord, NH 03801

1.6 Account Number
04-96-96-964010-2050-103-
502664

1.5 Contractor Phone
Number
603-228-3585

1.8 Price Limitation
$3,175,302.00

1.7 Completion Date
December 31, 2021

1.9 Contracting Officer for State Agency
Michelle Winters, Administrator, Bureau of Rail & Transit

1.10 State Agency Telephone Number
603-271-2468

1.11 Contractor Signature

) 70 v il

1.13 /~State Agency Signature
) -

[L--i«;‘(jf. e

Date:12/23/2020

1.12 Name and Title of Contractor Signatory

VeondaT Wodis Vi A <ineny

1.14 Name and Title of State Agency Signatory

Patrick C. Herlihy, '
Director of Aeronautics, Rail and Transit

1.15 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By:

Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: Aﬂ&&rm/ B. 9["3/91’1&(’%]’(/

On: 12/23/2020

1.17  Approval by the Governor and Executive Council (if applicable)

G&C Item number:

Gé&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State”), engages contractor identified in block 1.3
(“Contractor”) to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.18,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provide in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Apgreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (“Event
of Default”):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9, TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of early termination, develop and

submit to the State a Transition Plan for services under the
Agreement,

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All data and any property which has been received from the
State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be
returned to the State upon demand or upon termination of this
Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.

11, CONTRACTOR’S RELATION TO THE STATE. Inthe
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent mor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assighment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor,

12.2 None of the Secrvices shall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (*‘Workers’
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of N.-H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Coatractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers’
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers® Compensation laws in connection with the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21, HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement,

22, SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24, ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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DARTMOUTH TRANSPORTATION COMPANY, INC.

EXHIBITS TO CONTRACT
EXHIBIT A Special Provisions
EXHIBIT B Scope of Services
EXHIBIT C Budget

Certificate of Good Standing

Certificate of Corporate Vote

Certificate of Insurance

Unified Protective Arrangement

Federal Clauses and Federal Certifications
2 CFR Part 200 — 5307 Funds

2 CFR Part 200 — 5311(f) Funds

Contractor Schedule effective August 16, 2020



Al
2.1

A2,

5.5

5.6

57

5.8

5.9

5.10

A3,

DARTMOUTH TRANSPORTATION COMPANY, INC.
EXHIBIT A

SPECIAL PROVISIONS

Amend P-37 Section 2. “SERVICES TO BE PERFORMED?” by adding the following:

The Contractor may change services only with the prior written agreement of the State and in
accordance with applicable Federal Transit Administration (FTA) requirements.

Amend P-37 Section 5. “CONTRACT PRICE/PRICE LIMITATION/PAYMENT” by adding the
following:

The amount paid by the State to the Contractor shall be 100% of allowable operating expenses
less fare revenue plus 100% of allowable administrative and capital costs. The Contractor shall
provide and document the availability of local funds sufficient to meet the project cost in
excess of the Contract Price Limitation.

The Contractor shall submit a request for payment to the State on a form specified by the State
on a monthly or quarterly basis. Such requests for payment shall be properly completed and
signed. Requests for payments must be for allowable costs only as defined in 2 CFR Part 200.
No requests for advance payment will be accepted by the State.

Upon receipt of the request for payment, the State shall review the request to determine the
allowability of costs. In connection with this review, the State may demand production of (and
the Contractor shall produce) and inspect any documents and records described in Section 5.

Within 30 days of receipt of the request for payment and other documents and records required
by the State, the State shall determine the allowability of costs and the amount due and owing
to the Contractor and shall pay said amount, subject to other provisions of this Agreement.
Contract reimbursements shall not exceed 75% of the total contract amount in any given
quarter.

Final Payment. Satisfactory acceptance by the State and FTA of all reports required by this
Agreement is a condition precedent to final payment (i.e., payment for the last month or
portion thereof of this Agreement). All reports will be prepared to the satisfaction of the State
and Federal Transit Administration (FTA). The final payment may be retained and withheld
pending receipt and satisfactory acceptance of all reports required by this Agreement and
resolution of all pending matters.

Should other funding become available to the Contractor for services related to this
Agreement, the State reserves the right, at its discretion and after consultation with the
Contractor, to reduce the overall contract amount, and/or to adjust the “cost-per-revenue-mile”
reimbursement rate, and/or to require repayment up to an amount equal to the other funding
received by the Contractor.

Amend P-37 Section 6. “COMPLIANCE BY CONTRACTOR WITH LAWS AND
REGULATIONS/EQUAL EMPLOYMENT OPPORTUNITY” by adding the following:



6.4

6.5

6.6

AdA.
9.3

94

9.4

9.5

A.S.

The Contractor shall post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this non-discrimination clause.

The Contractor shall state, in all solicitations or advertisements for employees, that all
qualified applicants will receive consideration for employment without regard to race, color,
age, creed, sex or national origin.

The provisions of 2 CFR 200 shall apply to local administration of this agreement and any
subcontracts under this agreement,

Amend P-37 Section 9. “TERMINATION” by adding the following:

The termination report must be accepted by the State and the Federal Transit Administration
(FTA) prior to final payment.

Termination; Liability. In the event of termination under Section 4 or 9.5 of this Agreement,
the acceptance of a termination report by the State shall in no event relieve the Contractor from
any and all liability for damages sustained or incurred by the State as a result of the

Contractor's breach of its obligations hereunder, including refund of any federal funds required
by FTA.

Completion of Services; Payment of Price. Excepting those obligations of the Contractor
which, by the terms of this Agreement, do not expire on the Completion Date, upon the
completion of the Services and upon payment of the Contract Price, this Agreement, and all
obligations of the parties hereunder, shall cease and shall be without recourse to the parties
hereto.

Termination for Convenience. Notwithstanding anything in this Agreement to the contrary,
either the State or, except where notice of default has been given to the Contractor hereunder,
the Contractor may terminate this Agreement without cause upon thirty (30) days written
notice.

Amend P-37 Section 10. “DATA/ACCESS/CONFIDENTIALITY/PRESERVATION” by adding
the following:

10.4 The following restrictions apply to all subject data first produced in the performance of this

10.5

agreement:

a) Except for its own internal use, the Contractor may not publish or reproduce such data in
whole or in part, or in any manner or form, nor may the Contractor authorize others to do
so, without the written consent of the State, until such time as the FTA may have either
released or approved the release of such data to the public.

b) As authorized by 2 CFR 200, the FTA reserves a royalty-free, non-exclusive and
irrevocable license to reproduce, publish and otherwise use, and to authorize others to use,
for Federal purposes, any work developed under a grant, cooperative agreement, sub-grant,
or third party contract, irrespective of whether a copyright has been obtained; and any
rights of copyright to which a recipient, sub-recipient, or third party contractor purchases
ownership with Federal assistance.

It is FTA's intent to increase the body of mass transportation knowledge. Therefore, the
Contractor understands and agrees that in addition to the rights set forth in 10.4 (b) above, FTA
may make available to any recipient, subgrantee, contractor or subcontractor its license in the
copyright to the date derived under this Agreement or a copy of the data first produced under



10.6

10.7

10.8

10.9

A.6.

12.1

A,

14.1.

A.8.
25.

this Agreement.

The Contractor shall indemnify, save and hold harmless the State and United States, their
officers, agents and employees acting within the scope of their official duties against any
liability, including costs and expenses, resulting from any willful or intentional violation of the
proprietary rights, copyrights, or right of privacy, arising out of the publication, translation,
reproduction, delivery, use, or disposition of any data furnished under this Agreement.

Nothing contained in this clause shall imply a license to the United States under any patent or
be construed as affecting the scope of any license or other right otherwise granted to the United
States under any patent.

Sections 10.4, 10.5, and 10.6 above are not applicable to material furnished to the Contractor
by the State or United States and incorporated in the work furnished under the agreement;
provided that such incorporated material is identified by the Contractor at the time of delivery
of such work.

In the event that the project is not completed for any reason, all data developed under that
project shall become subject Data as defined in Section 9.1 and shall be delivered as the State
or FTA may direct.

Amend P-37 Section 12. “ASSIGNMENTS/DELEGATION/SUBCONTRACTS” by adding the
following:

The Contractor shall cause the provisions of this contract to be inserted in all subcontracts for
any work covered by this Agreement so that the provisions will be binding on each
subcontractor; provided, however, that the foregoing provisions shall not apply to
subcontractors for standard commercial supplies or raw materials. The Contractor shall take
such action with respect to any subcontract as the State may direct as a means of enforcing
such provisions, including sanctions for noncompliance. The Contractor shall ensure that any
subcontractor has obtained all licenses, permits or approvals required for the performance of
contract services.

Amend P-37 Section 14, “INSURANCE” by adding the following:

l.a. The State of New Hampshire, Department of Transportation has accepted the General
Liability insurance of $5,000,000 per occurrence, $5,000,000 General Aggregate for
Dartmouth Transportation Company, Inc. in fulfillment of the requirements of Section 14.1.1
General Liability Insurance of the P-37 form.

Amend P-37 by adding “DEFINITIONS” as Section 25:

DEFINITIONS

ALLOWABLE COSTS: Costs that are incurred in the performance of the Services described
in Exhibit A and which satisfy the requirements of 2 CFR 200,

FTA: U.S. Department of Transportation, Federal Transit Administration
PROJECT APPLICATION: The narrative, charts, figures and/or maps submitted to the State

detailing the scope of the public transportation program of the Contract as modified and
approved by the State.



A9.

26.1

26.2

26.3

264

26.5

26.6

REVENUE: Fares from individuals or other direct income for the public transportation
services being provided by the Contractor. Revenues also include funds from contracts,
purchase of service agreement, and excess matching funds that directly benefit the
transportation service.

SECTION 5311: Section 5311 of the Federal Transit Act of 1964, as amended.

STATE: The State of New Hampshire, acting through the Department of Transpottation,
Bureau of Rail and Transit.

Amend P-37 by adding “ACCOUNTING, BOOKKEEPING AND REPORTING
REQUIREMENTS” as Section 26:

Ledgers. Contractor and/or subcontractor shall establish and maintain ledger sheets for each
budget category. Entries shall be made and shall reflect the financial activities of the
Contractor. The ledger sheet must be in a form approved by the State. The ledger will indicate
the funds remaining in each line item of the Contract Budget at the beginning of each month.
Entries shall be made on a running basis and carried over to the following month; that is,
figures will be brought forward cumulatively. At the State’s discretion, the Contractor shall
also prepare and submit to the State a profit and loss statement quarterly if such information is
not provided with invoices.

Accounts Receivable. Contractor and/or subcontractor shall deposit all revenue in an interest-
bearing account with a banking institution in this State. Contractor shall prepare and maintain
receipt vouchers for all revenue. Immediately upon receipt, Contractor and/or subcontractor
shall credit all revenue to the appropriate receipt account. Contractor and/or subcontractor shall
establish and maintain an Accounts Receivable Ledger. The receipt number appearing in the
Ledger shall correspond to the receipt voucher number. A receipt voucher must be completed
on a form approved by the State and shall identify each component of every deposit. All
appropriate supporting documents for each deposit shall be attached to the receipt voucher.

Payables. Contractor and/or subcontractor shall prepare vouchers to document all expenditures
of funds. The voucher shall include the following information and shall be prepared on a form
approved by the State: The Division and account numbers from which the funds will be drawn,
the date of expenditure, a voucher number running in sequence, and any appropriate comments
supporting the expenditure of funds (e.g., invoices and payroll vouchers). All invoices received
by the Contractor shall be checked for accuracy and allowability. Each invoice must be
approved for payment by the Contract Manager or designee. Immediately upon payment,
Contractor and/or subcontractor shall make entries to the appropriate ledger sheets
documenting payment. (Each subcontractor shall identify a Contract Manager).

Voucher and Receipt Register. Contractor and/or subcontractor shall establish and maintain
two registers that will contain a running total of all payable receipt vouchers. The registers will
provide a summary of voucher or receipt numbers, amount and purpose of action. No
self-designated abbreviations are to be used.

Check Register. Contractor and/or subcontractor shall maintain a check register. This register
is also considered a book of original entry, and is posted to the ledger immediately.

Time Sheet, Taxes, and Benefits. Contractor and/or subcontractor shall require each of its
employees to: 1) submit weekly time reports designating work performed and time spent on
such work, or 2) be included in an indirect cost allocation plan approved by the cognizant
Federal agency. The contractor shall summarize time reports by task and apply employees’



rates of pay to the hours worked. The Contract Manager shall review completed and signed
time reports, and cause them to be posted to the appropriate category in the general ledger. The
Contractor shall maintain records of employee payroll and benefits and shall post this
information to the appropriate category in the general ledger. The Contract Manager shall
ensure that all payments are on a timely basis.

26.7 Reimbursements. Prior to the fifteenth day of each month, the Contractor shall submit a
description of Contract activities, in a format as required by the State. Should the Contractor
show a profit for any month, the Contractor shall apply the amount of profit against subsequent
reimbursement requests. The Contractor shall agree to provide information in addition to the
monthly narrative at such times and in such manner as the State may require, and to prepare
any reports which may be requested by the State including but not limited to a final or
termination report if operations cease.

26.8 Maintenance of Records. The Contractor shall keep and maintain the records, documents, and
accounts described herein for a period of three years after the FTA grant is closed. The
Contractor shall maintain, and make available to the State and FTA, records relating to
complaints and comments received from the public. In the event the State disputes the
Contractor's operations or records as submitted for payment or otherwise, final resolution shall
rest with the State.

26.9 Audits and Inspections. Between the Effective Date and the Completion Date, and for a
period of three (3) years after the FTA grant is closed or the date of resolution of all matters
relating to this Agreement, whichever is later, at any time during the Contractor's normal
business hours, and as oficn as the State or FTA may demand, the Contractor shall makc
available to the State and FTA or their designees all records pertaining to matters covered by
this Agreement. The Contractor shall permit the State and FTA to audit, examine, and
reproduce such records, and to make audits of all contracts, invoices, materials, payrolls,
records of personnel, Data (as defined in P-37 section 9.1) and other information relating to all
matters covered by this Agreement. As used in this paragraph, "Contractor" includes all
persons, natural or fictional, affiliated with, controlled by, or under common ownership with,
the entity identified as the Contractor in 1.3 of P-37.

26.10 Independent Audit. The Contractor shall submit one audit done by one Certified Public
Accountant (CPA) for the entire project, or, as the State may require, for any part of the project
upon demand. Monies required for payment of the audit shall be set aside in the Contract
Budget for that specific purpose.

26.10.1 In the event the audit reveals that monies are due and owing to the State from the
Contractor, for whatever reasons, the Contractor shall pay to the State such sums within thirty
(30) days of the audit date.

26.11 Reporting. As applicable, the Contractor shall submit quarterly performance, drug and
alcohol, and charter activity reports within 30 days of the end of each quarter and shall submit
any forms, information or reports required by the State to complete the FTA’s National Transit
Database (NTD) reporting. In addition, the Contractor shall provide ridership data as
requested by the State.

A.10. Amend P-37 by adding “PROJECT EQUIPMENT AND REAL PROPERTY" as Section 27:

27.  PROJECT EQUIPMENT AND REAL PROPERTY. The following terms and conditions
apply to all equipment and real property purchased in whole or in part with funds provided
through this or other Agreements between the State and the Contractor:



a. All procurements shall be made in accordance with 2 CFR 200 and FTA Circular 4220.1F
and future amendments, and with Buy America requirements, 49 CFR Part 660.

b. All other equipment with a cost in excess of five hundred ($500) per unit shall be purchased
by the Contractor subject to the prior approval of the State.

c. If applicable, title to all project equipment shall be in the name of the Contractor; provided,
however, that in order to secure the complete performance of this Agreement, the
Contractor shall give the State a security interest in all such equipment at the time of
purchase and shall execute financing statements and do all other acts necessary or useful to
the perfection of that interest and the renewal thereof. In connection with the purchase of
any motor vehicles pursuant to this Agreement, the Contractor shall give the State a security
interest in the motor vehicles at the time of purchase and shall take all steps necessary to
protect the State’s security interest, including taking steps to identify the State as a lien
holder of such motor vehicles on the motor vehicle titles.

d. In the event that this agreement is terminated, all project equipment and property paid for in
whole or in part with FTA funds becomes the property of the State and it is understood and
agreed that legal title to such equipment shall be transferred to the State as soon as feasible.
Project equipment will be disposed of in accordance with FTA Circular 9040.1G, or most
recent, and the State Management Plan.

A.11. Amend P-37 by adding “EQUIPMENT CERTIFICATION” as section 28:

28. EQUIPMENT CERTIFICATION. As applicable, the Contractor shall maintain a current
inventory listing of all noncxpendable property involved in this Agreement that were paid for
in whole or in part with FTA funds. The Contractor shall submit to the State a certification that
the equipment is still being used in accordance with the terms of the Agreement. The inventory
listing and equipment certification shall be supplied to the State within 30 days of written
request.

A.12. Amend P-37 by adding “EQUIPMENT MAINTENANCE?” as section 29:

29. EQUIPMENT MAINTENANCE. Contractor shall be responsible for the maintenance and
repair of all equipment used in the service described in Exhibit D, project equipment.
Contractor shall maintain all such equipment at a high level of cleanliness, safety, and
mechanical soundness. The contractor shall certify that a proper maintenance plan that meets
or exceeds the original equipment manufacturer’s preventive maintenance guidelines is
followed. Vehicle maintenance plans must be approved by the Board of Directors. All
maintenance, repair and physical improvement activities on equipment shall be conducted by
the Contractor and at a location specified by the Contractor. The Contractor shall notify the
State of any changes in this location. The Contractor further agrees to maintain, repair, or make
any physical improvement to equipment as requested by the State. The State, FTA and/or their
designees shall have the right to conduct periodic inspections for the purpose of confirming
proper maintenance and repair.

A.13. Amend P-37 by adding “REPAIR RECORDS AND REPORTS” as section 30:

30. REPAIR RECORDS AND REPORTS. The Contractor shall maintain a complete and up to
date record of all motor vehicle repairs, and shall make such records available to the State and
FTA upon request.

A.14. Amend P-37 by adding “VEHICLE STORAGE” as section 31:



31.

VEHICLE STORAGE. With respect to any motor vehicles purchased in whole or part under
this Agreement, or maintained under this Agreement, the Contractor shall park or garage each
vehicle so as to ensure maximum available protection and safety for each vehicle. The
Contractor shall also ensure that each vehicle will be parked or garaged in such a manner that
its daily operations are not impaired or curtailed by conditions of weather or any other
circumstances. The Contractor shall notify the State of the location of the garaging site and any
relocation.

A.15. Amend P-37 by adding “TRAINING AND DRIVER REVIEW” as section 32:

32,

TRAINING AND DRIVER REVIEW. The State may require participation in training
courses determined to be essential to FTA program management in this contract period and
may require participation in such training programs as it deems necessary by drivers and other
employees involved in the transportation of the public. Training may include defensive driving,
passenger assistance, emergency procedures and periodic refresher training every three (3)
years. The Contractor agrees that the State shall have the right to review the performance of all
drivers who are employed in connection with this Agreement, and to disallow the use of any
driver whose performance as a driver is determined to be unsatisfactory by the State.

A.16. Amend P-37 by adding “SAFETY REQUIREMENTS” as section 33:

33.

SAFETY REQUIREMENTS. All project equipment shall be inspected and certified by the
Department of Safety, and shall meet all applicable Federal Motor Vehicle Safety Standards
and Federal Motor Carrier Safety Regulations as required by the United States Department of
Transportation, and by the New Hampshire Department of Safety under RSA 266:72-a, in the
purchase and operation of all project equipment.

The Contractor shall provide the State with full and prompt written notification of any accident
involving any vehicle used in its services. In addition, the Contractor shall be responsible to
report any accident in compliance with State law.

The Contractor shall submit to the State by February 15 of each year a report covering the
previous year (January 1 through December 31), summarizing the results of its alcohol misuse
prevention and anti-drug programs on FTA approved forms. This shall be in compliance with
49 CFR Part 655.

A.17. Amend P-37 by adding “SERVICE LIMITATIONS” as section 34:

34,

SERVICE LIMITATIONS. If applicable, based on the Contractor’s utilization of any FTA-
funded vehicles, the Contractor shall not engage in the provision of transportation services
other than those described in Exhibit A, or outside the service area described in Exhibit A,
without the written consent of the State and without obtaining the appropriate operating
authority. The Contractor shall not engage in charter or school bus operations except as
permitted by 49 CFR Parts 604 and 605, respectively.

A.18. Amend P-37 by adding “CONTRACTOR REPRESENTATIONS" as section 35:

35.

CONTRACTOR REPRESENTATIONS. Contractor warrants that with respect to the
Services to be performed, it has obtained all licenses, permits, or approvals which are required
by any law, order or regulation of any authority, state or federal, or which may be necessary for
the performance of the Services hereunder. The Contractor warrants that all personnel engaged
in the Services shall be qualified to perform such Services, and shall be properly licensed and
authorized to perform such Services under all applicable laws.



A.19.

36.

A.20.

37.

A2l

38.

Amend P-37 by adding “LABOR PROVISIONS?” as section 36:

LABOR PROVISIONS. The Contractor agrees to adhere to the terms and conditions of the
Unified Protective Arrangement, Section 533(b) of 49 USC 53 or as amended, incorporated
herein for the protection of the employees of any employer providing transportation services
assisted by this Agreement, and the employees of any other surface transportation providers in
the transportation service area identified in Exhibit A.

Amend P-37 by adding “PATENT RIGHTS” as section 37:

PATENT RIGHTS. If any invention, improvement, or discovery of the Contractor is
conceived or first actually reduced to practice in the course of or under this Contract, which
invention, improvement or discovery may be patentable under the laws of the United States or
any foreign country, the Contractor shall immediately notify the State and provide a detailed
report. The rights and responsibilities of the Contractor and the State with respect to such
invention, improvement, or discovery will be determined in accordance with applicable Federal
laws, regulations, policies and any waiver thereof.

Amend P-37 by adding “BROKERAGE REPRESENTATION” as section 38:

BROKERAGE REPRESENTATION. The Contractor warrants that it has not employed or
retained any company or person, other than a bona-fide employee working solely for the
Contractor, to solicit or secure this Agreement; and that it has not paid or agreed to pay any
company or person, other than a bona-fide employee working solely for the Contractor, any
fee, commission, percentage, brokerage fee, gifts or any other consideration, contingent upon
or resulting from the award or making of this Agreement. For breach or violation of this
warranty, the State shall have the right to annul this Agreement without liability or, in its
discretion to deduct from the Agreement price or consideration, or otherwise recover, the full
amount of such fee, commission, percentage, brokerage, brokerage fee, gift, or contingent fee.

A.22. Amend P-37 by adding “FTA FLOW DOWN REQUIREMENT?” as section 39:

39.

FTA FLOW DOWN REQUIREMENT. The Contractor shall give the State Contract
Administrator immediate written notification of any legal action or suit filed related in any way
to the Contractor that may affect or result from the performance of duties under this Agreement
as set forth in Section 39(b) Flow Down Requirement of the Federal Transit Administration’s
Master Agreement.



DARTMOUTH TRANSPORTATION COMPANY, INC.
EXHIBIT B

SCOPE OF SERVICES

The Contractor, Dartmouth Transportation Company, Inc., shall provide the following ADA-accessible
transit service(s):

Intercity bus service between Hanover, Lebanon and New London, NH and Boston, MA as detailed
in the Contractor’s request for FTA CARES Act funding assistance which is on file at the
Department of Transportation (hereinafter the “Department”). The Contractor agrees to provide the
FTA-eligible commuter and intercity services as listed in the Contractor Schedule included in this
Agreement unless modified per this Agreement.

a.

The Contractor shall not change, add, or delete any route or make any fare, service or
operating schedule adjustments without the prior written agreement of the Commissioner
of the Department of Transportation or the Commissioner’s designee (hereinafter the
“Commissioner”). The Contractor shall provide a written request to the Department at
least 30 days prior to the effective date of any such proposed adjustments.

i. Exceptions would include adjustments to routes or schedules to address the
transportation needs during the COVID-19 pandemic, with said pandemic-related
adjustments requiring seven (7) days’ notice, or in an emergency situation. In an
emergency situation, the Contractor shall implement necessary adjustments and
shall notify the Department no later than the next working day following the day
of such changes. Such emergency-related changes shall be valid for five (5) days;
thereafter, the written approval of the Commissioner shall be required.

The Commissioner may require the Contractor to provide additional transportation
services or to reduce transportation services provided under this contract. Any alterations
to such transportation services shall be submitted in writing by the Commissioner to the
Contractor. The Contractor shall implement the alterations within thirty (30) days unless
a different timeframe is agreed to in writing by the Commissioner and the Contractor.
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DARTMOUTH TRANSPORTATION COMPANY, INC.
EXHIBIT C

BUDGET
The contract price, as defined in Section 1.8 of the General Provisions, is the FTA Section 5307

Boston Urbanized Area and FTA Section 5311(f) Intercity portions of the eligible project costs.
Federal funds are granted as follows:

FTA CARES ACT FUNDS SFY 2021 SFY 2022 TOTALS
SECTION 5307 BOSTON
URBANIZED AREA $1,991,988.00 $497,997.00 |  $2,489,985.00
SECTION 5311(f) INTERCITY $548,254.00 $137,063.00 $685,317.00
TOTAL FEDERAL FUNDS $2,540,242.00 $635,060.00 [ $3,175,302.00

Budget revisions may be made with written approval of the Commissioner, As applicable, budget
revisions may only request the transfer of funds within a category or between categories with the
same matching ratio.

The Contractor may seek reimbursement for eligible expenses listed in the budget and detail-of-
cost form provided by the Department, with the exception of funds specifically reserved, if any,
and identified in "Specifically Programmed Funds" per Exhibit A, Special Provisions.
Reimbursement will be on a “cost-per-mile” basis and will be based on eligible costs per 2 CFR
200 only, and shall allow for net operating expenses associated with privately-owned terminal
and parking facilities utilized for these contracted services. Any modifications to reimbursement
methodology requires written approval of the Commissioner in advance. Any service adjustments
per Exhibit B may result in a reimbursement re-calculation at Department’s discretion.

The Contractor may seek reimbursement for depreciation of revenue vehicles used in FTA-
subsidized service in accordance with the straight-line depreciation rate approved by the
Commissioner. Depreciation “cost-per-mile” determination shall be based on number of revenue
vehicles and spare revenue vehicles required to perform these contracted services. Upon the
mutual agreement of the Commissioner and the Contractor, the Contractor shall provide
documentation and reports relative to depreciation expenses and the Commissioner may impose
restrictions related to the expenditure of funds related to depreciation reimbursements.
Reimbursement for vehicle depreciation will be on a “cost-per-revenue-mile” basis unless
otherwise approved in advance in writing by the Department.

At the sole discretion of the Commissioner, the Contractor may carry forward any unexpended
portion of the federal funds included in the Contract Price to a subsequent contract, if any,
between the Department and the Contractor.



State of New Hampshire
Department of State

CERTIFICATE

1, William M. Garduer, Secretary of State of the State of New Hampshire, do hereby certify that DARTMOUTH
TRANSPORTATION COMPANY, INC. is a New Hampshire Profit Corporation registered to transact business in New
Hampghire on January 31, 1995. I further certify that ail fees and documents required by the Secretary of State’s office have been

received and is in good standing as far as this office is concerned,

Business ID: 222871
Certificate Number: 0004982452

IN TESTIMONY WHEREOQF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 20th day of August A.D. 2020.

Dorbodo

William M. Gardner
Secretary of State




DARTMOUTH TRANSPORTATION COMPANY, INC.

CERTIFICATE OF VOTE

I, Harry W. Blunt, hereby certify that | am the President of Dartmouth
Transportation Company, Inc.

| hereby certify the following is a true copy of a vote taken at a special meeting of
the Board of Directors of the corporation held on December 18, 2020 at an office
of the corporation in Concord, New Hampshire, at which a quorum of the Board
was present and voting.

VOTED: That Kenneth J. Hunter, as Vice President of said corporation, is
hereby authorized and empowered to execute all documents
between the State of New Hampshire, and its subdivisions, and
Dartmouth Transportation Company, Inc. relatng to the
corporation's intercity bus service. Further, authorizing said officer
to execute any documents which may in his judgment be desirable
or necessary to effect the purpose of this vote.

| hereby certify that said vote has not been amended or repealed and remains in
full force and effect as of the date of the contract to which this certificate is
attached. This authority remains valid for thirty (30) days from the date of this
Corporate Resolution. | further certify that it is understood that the State of New
Hampshire will rely on this certificate as evidence that the person(s) listed above
currently occupy the position(s) indicated and that they have full authority to bind
the corporation. To the extent that there are any limits on the authority of any
listed individual to bind the corporation in contracts with the State of New
Hampshire, all such limitations are expressly stated herein.
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NOTARY PUBLIC
State of New Hampshire
My Commission Expires 11/25/2024
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ACORD CERTIFICATE OF LIABILITY INSURANCE o )

12/21/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER CONTACT Jennifer Letendre
THE ROWLEY AGENCY INC. Ao o, Exty;(603)224-2562 {AIC, gy (601224-8012
45 Constitution Avenue Bl ¢s. Jletendre@rowleyagency.com
P.0. Box 511 INSURER(S) AFFORDING COVERAGE NAIC #
Concord NH 03302-0511 INSURERA:National Interstate Ins Co 32620
INSURED INSURER B: Acadia Insurance Company 31325
Dartmouth Transportation Company, Inc INSURER C :
7 Langdon Street INSURER D :

INSURER E :
Concord NH 03301 INSURER F :
COVERAGES CERTIFICATE NUMBER:20/21 DART REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL [GUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WyD (MMDDYYYY) | (MMIDDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 5,000,000
DAMAGE TO RENTED 50000
A CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ '
X | Primary GL layer only X 5/01/2020 5/10/2021 | MED EXP (Any one person) $ 5,000
PERSONAL & ADV INJURY $ 5,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 5,000,000
POLICY D e D Loc PRODUCTS - COMP/IOPAGG | § 5,000,000
OTHER; $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY | (Ea accident) $ 100,000
a X | ANy AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED 5
X AUTOS AUTOS 5/01/2020 5/01/2021 | BODILY INJURY (Per accident) | $
X | NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB X OCCUR Excess of primary auto only EACH OCCURRENCE $ 9,900,000
B | x |ExcESs LB CLAIMS-MADE AGGREGATE $ 9,900,000
DED | RETENTION $ 0 5/01/2020 | 5/01/2021 $
WORKERS COMPENSATION Sect 3A States: NH,MA ME, NY x | PER OTH-
AND EMPLOYERS' LIABILITY I =2 e [Sure | [
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 500,000
OFFICER/MEMBER EXCLUDED? N l N/A .
B |(Mandatory In NH) 12/31/2020 | 12/31/2021 | E. DISEASE - EAEMPLOYEE | $ 500,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L.DISEASE - POLICY LIMIT | § 500,000

required by written contract.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Add|

The State of New Hampshire, Dept. of Transportation,

may be hed If more space Is required)

is an additional insured for liability only when

CERTIFICATE HOLDER

CANCELLATION

(603)271-6767

State of New Hampshire
Department of Transportation
7 Hazen Dr.

Concord, NH 03301-0483

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Vot Zgp—
Robert Simpson/JLP

© 1988-2014 ACORD CORPORATION. All rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD

INS025 (201401)




UNIFIED PROTECTIVE ARRANGEMENT
For Application to Capital and Operating Assistance Projects
PURSUANT TO SECTION 5333(b) OF
TITLE 49 OF THE U.S. CODE, CHAPTER 53
January 3, 2011

The following language shall be made part of the Department of Transportation’s contract of assistance with
the Grantee, by reference;

The terms and conditions set forth below shall apply for the protection of the transportation related employees -
in the transportation service aréa of the Project. As a precondition of the release of assistance by the Grantee

to any additional Recipient under the grant, the Grantee shall incorporate this arrangement into the contract of
assistance between the Grantee and the Recipient, by reference, binding the Recipient to these arrangements.

These protective arrangements are intended for the benefit of transit employees in the service area of the
project, who are considered as third-party beneficiaries to the employee protective arrangements incorporated
by reference in the grant contract between the U.S. Department of Transportation and the Grantee, and the
parties to the contract so signify by executing that contract. Transit employees are also third-party
beneficiaries to the protective arrangements incorporated in subsequent contracts of assistance, pursuant to
the Department’s certification, between the Grantee and any Recipient. Employees may assert claims through
their representative with respect to the protective arrangements under this provision. This clause creates no
independent cause of action against the United States Government.

The term “service area,” as used herein, includes the geographic area over which the Project is operated and
the area whose population is served by the Project, including adjacent areas affected by the Project. The term
“Union,” as used herein, refers to any labor organization representing employees providing public
transportation services in the service area of a Project assisted under the grant, including both employees of
the Recipient and employees of other public transportation providers. The term “Recipient,” as used herein,
shall refer to any employer(s) receiving transportation assistance under the grant. The term “Grantee,” as
used herein, shall refer to the applicant for assistance; a Grantee which receives assistance is also a Recipient.

(1) The Project shall be carried out in such a manner and upon such terms and conditions as will not
adversely affect employees of the Recipient and of any other surface public transportation provider in the
transportation service area of the Project. It shall be an obligation of the Recipient to assure that any and all
transportation services assisted by the Project are contracted for and operated in such a manner that they do
not impair the rights and interests of affected employees. The term "Project," as used herein, shall not be
limited to the particular facility, service, or operation assisted by Federal funds, but shall include any changes,
whether organizational, operational, technological, or otherwise, which are a result of the assistance
provided. The phrase "as a result of the Project," shall, when used in this arrangement, include events related
to the Project occurring in anticipation of, during, and subsequent to the Project and any program of
efficiencies or economies related thereto; provided, however, that volume rises and falls of business, or
changes in volume and character of employment brought about solely by causes other than the Project
(including any economies or efficiencies unrelated to the Project) are not within the purview of this
arrangement.

An employee covered by this arrangement, who is not dismissed, displaced or otherwise worsened in
his/her position with regard to employment as a result of the Project, but who is dismissed, displaced or
otherwise worsened solely because of the total or partial termination of the Project or exhaustion of Project
funding shall not be deemed eligible for a dismissal or displacement allowance within the meaning of
paragraphs (6) and (7) of this arrangement.

(2) Where employees of a Recipient are represented for collective bargaining purposes, all Project services
provided by that Recipient shall be provided under and in accordance with any collective bargaining agreement
applicable to such employees which is then in effect. This Arrangement does not create any collective
bargaining relationship where one does not already exist or between any Recipient and the employees of



another employer. Where the Recipient has no collective bargaining relationship with the Unions representing
employees in the service area, the Recipient will not take any action which impairs or interferes with the rights,
privileges, and benefits and/or the preservation or continuation of the collective bargaining rights of such
employees.

(3) All rights, privileges, and benefits (including pension rights and benefits) of employees covered by this
arrangement (including employees having already retired) under existing collective bargaining agreements or
otherwise, or under any revision or renewal thereof, shall be preserved and continued; provided, however, that
such rights, privileges and benefits which are not foreclosed from further bargaining under applicable law or
contract may be modified by collective bargaining and agreement by the Recipient and the Union involved to
substitute other rights, privileges and benefits. Unless otherwise provided, nothing in this arrangement shall
be deemed to restrict any rights the Recipient may otherwise have to direct the working forces and manage its
business as it deems best, in accordance with the applicable collective bargaining agreement.

(4) The collective bargaining rights of employees covered by this arrangement, including the right to arbitrate
labor disputes and to maintain union security and checkoff arrangements, as provided by applicable laws,
policies and/or existing collective bargaining agreements, shall be preserved and continued. Provided,
however, that this provision shall not be interpreted so as to require the Recipient to retain any such rights
which exist by virtue of a collective bargaining agreement after such agreement is no longer in effect.

The Recipient agrees that it will bargain collectively with the Union or otherwise arrange for the
continuation of collective bargaining, and that it will enter into agreements with the Union or arrange for such
agreements to be entered into, relative to all subjects which are or may be proper subjects of collective
bargaining. If, at any time, applicable law or contracts permit or grant to employees covered by this
arrangement the right to utilize any economic measures, nothing in this arrangement shall be deemed to
foreclose the exercise of such right.

(5)(a) The Recipient shall provide to all affected employees sixty (60) days' notice of intended actions which
may result in displacements or dismissals or rearrangements of the working forces as a result of the

Project. In the case of employees represented by a Union, such notice shall be provided by certified mail
through their representatives. The notice shall contain a full and adequate statement of the proposed
changes, and an estimate of the number of employees affected by the intended changes, and the number and
classifications of any jobs within the jurisdiction and control of the Recipient, including those in the
employment of any entity bound by this arrangement pursuant to paragraph (21), available to be filled by such
affected empioyees.

(5)(b) The procedures of this subparagraph shall apply to cases where notices, provided under subparagraph
5(a), involve employees represented by a Union for collective bargaining purposes. At the request of either
the Recipient or the representatives of such employees, negotiations for the purposes of reaching agreement
with respect to the application of the terms and conditions of this arrangement shall commence

immediately. These negotiations shall include determining the selection of forces from among the mass
transportation employees who may be affected as a result of the Project, to establish which such employees
shall be offered employment for which they are qualified or can be trained. If no agreement is reached within
twenty (20) days from the commencement of negotiations, any party to the dispute may submit the matter to
dispute settlement procedures In accordance with paragraph (15) of this arrangement. Unless the parties
otherwise mutually agree in writing, no change in operations, services, facilities or equipment within the
purview of this paragraph (5) shall occur until after either; 1) an agreement with respect to the application of
the terms and conditions of this arrangement to the intended change(s) is reached; 2) the decision has been
rendered pursuant to the dispute resolution procedures in accordance with paragraph (15) of this
arrangement; or 3) an arbitrator selected pursuant to Paragraph (15) of this arrangement determines that the
intended change(s) may be instituted prior to the finalization of implementing arrangements.

(5)(c) In the event of a dispute as to whether an intended change within the purview of this paragraph (5)
may be instituted at the end of the 60-day notice period and before an implementing agreement is reached or
a final dispute resolution determination is rendered pursuant to subparagraph (b), any involved party may



immediately submit that issue to the dispute resolution process under paragraph (15) of this arrangement. In
any such dispute resolution procedure, the neutral shall rely upon the standards and criteria utilized by the
Surface Transportation Board (and its predecessor agency, the Interstate Commerce Commission) to address
the “preconsummation” issue in cases involving employee protections pursuant to 49 U.S.C. Section 11326 (or
its predecessor, Section 5(2)(f) of the Interstate Commerce Act, as amended). If the Recipient demonstrates,
as a threshold matter in any such dispute resolution process, that the intended action is a trackage rights,
lease proceeding or similar transaction, and not a merger, acquisition, consolidation, or other similar
transaction, the burden shall then shift to the involved labor organization(s) to prove that under the standards
and criteria referenced above, the intended action should not be permitted to be instituted prior to the
effective date of a negotiated or arbitrated implementing agreement. If the Recipient fails to demonstrate that
the intended action is a trackage rights, lease proceeding, or similar transaction, it shall be the burden of the
Recipient to prove that under the standards and criteria referenced above, the intended action should be
permitted to be instituted prior to the effective date of a negotiated or arbitrated implementing

agreement. For purposes of any such dispute resolution procedure, the time period within which the parties
are to respond to the list of potential neutrals submitted by the American Arbitration Association shall be five
(5) days, the notice of hearing may be given orally or by facsimile, the hearing will be held promptly, and the
award of the neutral shall be rendered promptly and, unless otherwise agreed to by the parties, no later than
fourteen (14) days from the date of closing the hearings, with five (5) additional days if post hearing briefs are
submitted by either party. The intended change shall not be instituted during the pendency of any dispute
resolution proceedings under this subparagraph (c).

(5)(d) If an intended change within the purview of this paragraph (5) is instituted before an implementing
agreement is reached or a final decision is rendered pursuant to subparagraph (b), all employees affected shall
be kept financially whole, as if the noticed and implemented action has not taken place, from the time they are
affected until the effective date of an implementing agreement or final decision. This protection shall be in
addition to the protective period defined in paragraph (14) of this arrangement, which period shall begin on
the effective date of the Implementing agreement or final dispute resolution determination rendered pursuant
to subparagraph (b).

An employee selecting, bidding on, or hired to fill any position established as a result of a noticed and
implemented action prior to the consummation of an implementing agreement or final dispute resolution
determination shall accumulate no benefits under this arrangement as a result thereof during that period prior
to the consummation of an implementing agreement or final decision pursuant to subparagraph (b).

(6)(a) Whenever an employee retained in service, recalled to service, or employed by the Recipient pursuant
to paragraphs (5), (7)(e), or (18) hereof is placed in a worse position with respect to compensation as a result
of the Project, the employee shall be considered a "displaced employee", and shall be paid a

monthly "displacement allowance" to be determined in accordance with this paragraph. Said displacement
allowance shall be paid to each displaced employee during the protective period so long as the employee is
unable, in the exercise of his/her seniority rights, to obtain a position producing compensation equal to or
exceeding the compensation the employee received in the position from which the employee was displaced,
adjusted to reflect subsequent general wage adjustments, including cost of living adjustments where provided
for.

(6)(b) The displacement allowance shall be a monthly allowance determined by computing the total
compensation received by the employee, including vacation allowances and monthly compensation guarantees,
and his/her total time paid for during the last twelve (12) months in which the employee performed
compensated service more than fifty per centum of each such months, based upon the employee’s normal
work schedule, immediately preceding the date of his/her displacement as a result of the Project, and by
dividing separately the total compensation and the total time paid for by twelve, thereby producing the
average monthly compensation and the average monthly time paid for. Such allowance shall be adjusted to
reflect subsequent general wage adjustments, including cost of living adjustments where provided for. If the
displaced employee's compensation in his/her current position is less in any month during his/her protective
period than the aforesaid average compensation (adjusted to reflect subsequent general wage adjustments,
including cost of living adjustments where provided for), the employee shall be paid the difference, less



compensation for any time lost on account of voluntary absences to the extent that the employee is not
available for service equivalent to his/her average monthly time, but the employee shall be compensated in
addition thereto at the rate of the current position for any time worked in excess of the average monthly time
paid for. If a displaced employee fails to exercise his/her seniority rights to secure another position to which
the employee is entitled under the then existing collective bargaining agreement, and which carries a wage
rate and compensation exceeding that of the position which the employee elects to retain, the employee shall
thereafter be treated, for the purpaoses of this paragraph, as occupying the position the employee elects to
decline.

(6)(c) The displacement allowance shall cease prior to the expiration of the protective period in the event of
the displaced employee's resignation, death, retirement, or dismissal for cause in accordance with any labor
agreement applicable to his/her employment.

(7)(a) Whenever any employee is laid off or otherwise deprived of employment as a resuit of the Project, in
accordance with any collective bargaining agreement applicable to his/her employment, the employee shall be
considered a "dismissed employee" and shall be paid a monthly dismissal allowance to be determined in
accordance with this paragraph. Said dismissal allowance shall first be paid to each dismissed employee on the
thirtieth (30th) day following the day on which the employee is "dismissed" and shall continue during the
protective period, as follow:

Employee's length of service

Prior to adverse effect Period of protection
1 day to 6 years equivalent period
6 years or more 6 years

The monthly dismissal allowance shall be equivalent to one-twelfth (1/12th) of the total compensation
received by the employee in the last twelve (12) months of his/her employment in which the employee
performed compensation service more than fifty per centum of each such month based on the employee’s
normal work schedule to the date on which the employee was first deprived of employment as a resuit of the
Project. Such allowance shall be adjusted to reflect subsequent general wage adjustments, including cost of
living adjustments where provided for.

(7)(b) An employee shall be regarded as deprived of employment and entitled to a dismissal allowance when
the position the employee holds is abolished as a resuit of the Project, or when the position the employee
holds is not abolished but the employee loses that position as a result of the exercise of seniority rights by an
employee whose position is abolished as a result of the Project or as a result of the exercise of seniority rights
by other employees brought about as a result of the Project, and the employee is unable to obtain another
position, either by the exercise of the employee’s seniority rights, or through the Recipient, in accordance with
subparagraph (e). In the absence of proper notice followed by an agreement or decision pursuant to
paragraph (5) hereof, no employee who has been deprived of employment as a result of the Project shall be
required to exercise his/her senicrity rights to secure another position in order to qualify for a dismissal
allowance hereunder.

(7)(c) Each employee receiving a dismissal allowance shall keep the Recipient informed as to his/her current
address and the current name and address of any other person by whom the employee may be regularly
employed, or if the employee is self-employed.

(7)(d) The dismissal allowance shall be paid to the regularly assigned incumbent of the position abolished. If
the position of an employee is abolished when the employee is absent from service, the employee will be
entitled to the dismissal allowance when the employee is available for service. The employee temporarily filling
said position at the time it was abolished will be given a dismissal allowance on the basis of that position, until
the regular employee is available for service, and thereafter shall revert to the employee’s previous status and
will be given the protections of the agreement in said position, if any are due him/her.



(7)(e) An employee receiving a dismissal allowance shall be subject to call to return to service by the
employee’s former employer, after being notified in accordance with the terms of the then-existing collective
bargaining agreement. Prior to such call to return to work by his/her employer, the employee may be required
by the Recipient to accept reasonably comparable employment for which the employee is physically and
mentally qualified, or for which the employee can become qualified after a reasonable training or retraining
period, provided it does not require a change in residence or infringe upon the employment rights of other
employees under then-existing collective bargaining agreements.

(7)(H When an employee who is receiving a dismissal allowance again commences employment in accordance
with subparagraph (e) above, said allowance shall cease while the employee is so reemployed, and the period
of time during which the employee is so reemployed shall be deducted from the total period for which the
employee is entitled to receive a dismissal allowance. During the time of such reemployment, the employee
shall be entitied to the protections of this arrangement to the extent they are applicable.

(7)(g) The dismissal allowance of any employee who is otherwise employed shall be reduced to the extent
that the employee’s combined monthly earnings from such other employment or self-employment, any benefits
received from any unemployment insurance law, and his/her dismissal allowance exceed the amount upon
which the employee’s dismissal allowance is based. Such employee, or his/her union representative, and the
Recipient shall agree upon a procedure by which the Recipient shall be kept currently informed of the earnings
of such employee in employment other than with the employee’s former employer, including self-employment,
and the benefits received.

(7)(h) The dismissal allowance shall cease prior to the expiration of the protective period in the event of the
failure of the employee without good cause to return to service in accordance with the applicable labor
agreement, or to accept employment as provided under subparagraph (€) above, or in the event of the
employee’s resignation, death, retirement, or dismissal for cause in accordance with any labor agreement
applicable to his/her employment.

(7)(i) A dismissed-employee receiving a dismissal allowance shall actively seek and not refuse other
reasonably comparable employment offered him/her for which the employee is physically and mentally
qualified and does not require a change in the employee’s place of residence. Failure of the dismissed
employee to comply with this obligation shall be grounds for discontinuance of the employee’s allowance;
pravided that said dismissal allowance shall not be discontinued until final determination is made either by
agreement between the Recipient and the employee or his/her representative, or by final and binding dispute
resolution determination rendered in accordance with paragraph (15) of this arrangement that such employee
did not comply with this obligation.

(8) In determining length of service of a displaced or dismissed employee for purposes of this arrangement,
such employee shall be given full service credits in accordance with the records and labor agreements
applicable to him/her and the employee shall be given additional service credits for each month in which the
employee receives a dismissal or displacement allowance as if the employee were continuing to perform
services in his/her former position.

(9) No employee shall be entitled to either a displacement or dismissal allowance under paragraphs (6) or (7)
hereof because of the abolishment of a position to which, at some future time, the employee could have bid,
been transferred, or promoted.

(10) No employee receiving a dismissal or displacement allowance shall be deprived, during the employee’s
protected period, of any rights, privileges, or benefits attaching to his/her employment, including, without
limitation, group life insurance, hospitalization and medical care, free transportation for the employee and the
employee’s family, sick leave, continued status and participation under any disability or retirement program,
and such other employee benefits as Railroad Retirement, Social Security, Workmen's Compensation, and
unemployment compensation, as well as any other benefits to which the employee may be entitled under the



same conditions and so long as such benefits continue to be accorded to other employees of the bargaining
unit, in active service or furloughed as the case may be.

(11)(a) Any employee covered by this arrangement who is retained in the service of his/her employer, or who
is later restored to setvice after being entitled to receive a dismissal allowance, and who is required to change
the point of his/her employment in order to retain or secure active employment with the Recipient in
accordance with this arrangement, and who is required to move his/her place of residence, shall be reimbursed
for all expenses of moving his/her household and other personal effects, for the traveling expenses for the
employee and members of the employee’s immediate family, including living expenses for the employee and
the employee’s immediate family, and for his/her own actual wage loss during the time necessary for such
transfer and for a reasonable time thereafter, not to exceed five (5) working days. The exact extent of the
responsibility of the Recipient under this paragraph, and the ways and means of transportation, shall be agreed
upon in advance between the Recipient and the affected employee or the employee’s representatives.

(11)(b) If any such employee is laid off within three (3) years after changing his/her point of employment in
accordance with paragraph (a) hereof, and elects to move his/her place of residence back to the original point
of employment, the Recipient shall assume the expenses, losses and costs of moving to the same extent
provided in subparagraph (a) of this paragraph (11) and paragraph (12)(2) hereof.

(11)(c) No claim for reimbursement shall be paid under the provisions of this paragraph unless such claim is
presented to the Recipient in writing within ninety (90) days after the date on which the expenses were
incurred.

(11)(d) Except as otherwise provided in subparagraph (b), changes in place of residence, subsequent to the
initial changes as a result of the Project, which are not a result of the Project but grow out of the normal
exercise of seniority rights, shall not be considered within the purview of this paragraph.

(12)(a) The following conditions shall apply to the extent they are applicable in each instance to any employee
who is retained in the service of the employer (or who is later restored to service after being entitled to receive
a dismissal allowance), who is required to change the point of his/her emplayment as a result of the Project,
and is thereby required to move his/her place of residence.

If the employee owns his/her own home in the locality from which the employee is required to move, the
employee shall, at the employee’s option, be reimbursed by the Recipient for any loss suffered in the sale of
the employee’s home for less than its fair market value, plus conventional fees and closing costs, such loss to
be paid within thirty (30) days of settlement or closing on the sale of the home. In each case, the fair market
value of the home in question shall be determined, as of a date sufficiently prior to the date of the Project, so
as to be unaffected thereby. The Recipient shafl, in each instance, be afforded an opportunity to purchase the
home at such fair market value before it is sold by the employee to any other person and to reimburse the
seller for his/her conventional fees and closing costs.

If the employee is under a contract to purchase his/her home, the Recipient shall protect the employee
against loss under such contract, and in addition, shall relieve the employee from any further obligation
thereunder.

If the employee holds an unexpired lease of a dwelling occupied as the employee’s home, the Recipient
shall protect the employee from all loss and cost in securing the cancellation of said lease.

(12)(b) No claim for loss shall be paid under the provisions of this paragraph unless such claim is presented to
the Recipient in writing within one year after the effective date of the change in residence.

(12)(c) Should a controversy arise in respect to the value of the home, the loss sustained in its sale, the loss
under a contract for purchase, loss and cost in securing termination of a lease, or any other question in
connection with these matters, it shall be decided through a joint conference between the employee, or his/her



union, and the Recipient. In the event they are unable to agree, the dispute or controversy may be referred
by the Recipient or the union to a board of competent real estate appraisers selected in the following

manner: one (1) to be selected by the representatives of the employee, and one (1) by the Recipient, and
these two, if unable to agree within thirty (30) days upon the valuation, shall endeavor by agreement with ten
(10) days thereafter to select a third appraiser, or to agree to a method by which a third appraiser shall be
selected, and failing such agreement, either party may request the State and local Board of Real Estate
Commissioners to designate within ten (10) days a third appraiser, whose designation will be binding upon the
parties and whose jurisdiction shall be limited to determination of the issues raised in this paragraph only. A
decision of a majority of the appraisers shall be required and said decision shall be final, binding, and
conclusive. The compensation and expenses of the neutral appraiser including expenses of the appraisal
board, shall be borne equally by the parties to the proceedings. All other expenses shall be paid by the party
incurring them, including the compensation of the appraiser selected by such party.

(12)(d) Except as otherwise provided in paragraph (11)(b) hereof, changes in place of residence, subsequent
to the initial changes as a result of the Project, which are not a result of the Project but grow out of the normal
exercise of seniority rights, shall not be considered within the purview of this paragraph.

(12)(e) "Change in residence" means transfer to @ work location which is either (A) outside a radius of twenty
(20) miles of the employee's former work location and farther from the employee’s residence than was his/her
former work location, or (B) is more than thirty (30) normal highway route miles from the employee’s -
residence and also farther from his/her residence than was the employee’s former work location.

(13)(a) A dismissed employee entitled to protection under this arrangement may, at the employee’s option
within twenty-one (21) days of his/her dismissal, resign and (in lieu of all other benefits and protections
provided in this arrangement) accept a lump sum payment computed in accordance with section (9) of the
Washington Joh Protection Agreement of May 1936:

Length of Service Separation Allowance
1 year and less than 2 years 3 months' pay
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In the case of an employee with less than one year's service, five days' pay, computed by multiplying by 5
the normal daily earnings (including regularly scheduled overtime, but excluding other overtime payments)
received by the employee in the position last occupied, for each month in which the employee performed
service, will be paid as the lump sum.

Length of service shall be computed as provided in Section 7(b) of the Washington Job Protection
Agreement, as follows:

For the purposes of this arrangement, the length of service of the employee shall be determined from the
date the employee last acquired an employment status with the employing carrier and the employee shall be
given credit for one month's service for each month in which the employee performed any service (in any
capacity whatsoever) and twelve (12) such months shall be credited as one year's service. The employment
status of an employee shall not be interrupted by furlough in instances where the employee has a right to and
does return to service when called. In determining length of service of an employee acting as an officer or
other official representative of an employee organization, the employee will be given credit for performing
service while so engaged on leave of absence from the service of a carrier.



(13)(b) One month's pay shall be computed by multiplying by 30 the normal daily earnings (including regularly
scheduled overtime, but excluding other overtime payments) received by the employee in the position last
occupied prior to time of the employee’s dismissal as a result of the Project.

(14) Whenever used herein, unless the context requires otherwise, the term "protective period" means that
period of time during which a displaced or dismissed employee is to be provided protection hereunder and
extends from the date on which an employee is displaced or dismissed to the expiration of six (6) years
therefrom, provided, however, that the protective period for any particular employee during which the
employee is entitled to receive the benefits of these provisions shall not continue for a longer period following
the date the employee was displaced or dismissed than the employee's length of service, as shown by the
records and labor agreements applicable to his/her employment prior to the date of the employee’s
displacement or dismissal.

(15) Any dispute, claim, or grievance arising from or relating to the interpretation, application or enforcement
of the provisions of this arrangement, not otherwise governed by paragraph 12(c) of this arrangement, the
Labor-Management Refations Act, as amended, the Railway Labor Act, as amended, or by impasse resolution
provisions in a collective bargaining or protective arrangement involving the Recipient(s) and the Union(s),
which cannot be settled by the parties thereto within thirty (30) days after the dispute or controversy arises,
may be submitted at the written request of the Recipient(s) or the Union(s) in accordance with a final and
binding resolution procedure mutually acceptable to the parties. Failing agreement within ten (10) days on the
selection of such a procedure, any party to the dispute may request the American Arbitration Association to
furnish an arbitrator and administer a final and binding arbitration under its Labor Arbitration Rules. The
parties further agree to accept the arbitrator’s award as final and binding.

The compensation and expenses of the neutral arbitrator, and any other jointly incurred expenses, shall be
borne equally by the Union{s) and Recipient(s), and all other expenses shall be paid by the party incurring
them.

In the event of any dispute as to whether or not a particular employee was affected by the Project, it shall
be the employee’s obligation to identify the Project and specify the pertinent facts of the Project relied
upon. It shall then be the burden of the Recipient to prove that factors other than the Project affected the
employee. The claiming employee shall prevail if it is established that the Project had an effect upon the
employee even if other factors may also have affected the employee (See Hodgson's Affidavit in Civil Action
No. 825-71).

(16) The Recipient will be financially responsible for the application of these conditions and will make the
necessary arrangements so that any employee affected, as a result of the project, may file a written claim
through his/her Union representative with the Recipient within sixty (60) days of the date the employee
is terminated or laid off as a result of the Project, or within eighteen (18) months of the date the employee’s
position with respect to his/her employment is otherwise worsened as a result of the Project. In the latter
case, if the events giving rise to the claim have occurred over an extended period, the 18-month limitation
shall be measured from the last such event. No benefits shall be payable for any period prior to six (6) months
from the date of the filing of any claim. Unless the claim is filed with the Recipient within said time limitations,
the Recipient shall thereafter be relieved of all liabilities and obligations related to the claims.

The Recipient will fully honor the claim, making appropriate payments, or will give written notice to the
claimant and his/her representative of the basis for denylng or modifying such claim, giving reasons
therefore. In the event the Recipient fails to honor such claim, the Union may invoke the following procedures
for further joint investigation of the claim by giving notice in writing of its desire to pursue such
procedures. Within ten (10) days from the receipt of such notice, the parties shall exchange such factual
material as may be requested of them relevant to the disposition of the claim and shall jointly take such steps
as may be necessary or desirable to obtain from any third party such additional factual materials as may be
relevant. In the event the claim is so rejected by the Recipient, the claim may be processed in accordance
with the final and binding resolution procedures described in paragraph (15).



(17) Nothing in this arrangement shall be construed as depriving any employee of any rights or benefits which
such employee may have under existing employment or collective bargaining agreements or otherwise;
provided that there shall be no duplication of benefits to any employee, and, provided further, that any benefit
under this arrangement shall be construed to include the conditions, responsibilities, and obligations
accompanying such benefit. This arrangement shall not be deemed a waiver of any rights derived from any
other agreement or provision of federal, state or local law.

(18) During the employee's protective period, a dismissed employee shall, if the employee so requests, in
writing, be granted priority of employment or reemployment to filf any vacant position within the jurisdiction
and control of the Recipient reasonably comparable to that which the employee held when dismissed, including
those in the employment of any entity bound by this arrangement pursuant to paragraph (21) hereof, for
which the employee is, or by training or retraining can become, qualified; not, however, in contravention of
collective bargaining agreements related thereto. In the event such employee requests such training or re-
training to fill such vacant position, the Recipient shall provide for such training or re-training at no cost to the
employee. The employee shall be paid the salary or hourly rate provided for in the applicable collective
bargaining agreement for such position, plus any displacement allowance to which the employee may be
otherwise entitled. If such dismissed employee who has made such request fails, without good cause, within
ten (10) days to accept an offer of a position comparable to that which the employee held when dismissed for
which the employee is qualified, or for which the employee has satisfactorily completed such training, the
employee shall, effective at the expiration of such ten-day period, forfeit all rights and benefits under this
arrangement.

As between employees who request employment pursuant to this paragraph, the following order where
applicable shall prevail in hiring such employees:

(a) Employees in the craft or class of the vacancy shall be given priority over employees without seniority in
such craft or class;

(b) As between employees having seniority in the craft or class of the vacancy, the senior employees, based
upon their service in that craft or class, as shown on the appropriate seniority roster, shall prevail over junior
employees;

(c) As between employees not having seniority in the craft or class of the vacancy, the senior employees,
based upon their service in the crafts or classes in which they do have seniority as shaown on the appropriate
seniority rosters, shall prevail over junior employees.

(19) The Recipient will post, in a prominent and accessible place, a notice stating that the Recipient has
received federal assistance under the Federal Transit statute and has agreed to comply with the provisions of
49 U.S.C., Section 5333(b). This notice shall also specify the terms and conditions set forth herein for the
protection of employees. The Recipient shall maintain and keep on file all relevant books and records in
sufficient detail as to provide the basic information necessary to the proper application, administration, and
enforcement of this arrangement and to the proper determination of any claims arising thereundet.

(20) 1In the event the Project is approved for assistance under the statute, the foregoing terms and conditions
shall be made part of the contract of assistance between the federal government and the Grantee and
between the Grantee and any Recipient; provided, however, that this arrangement shall not merge into the
contract of assistance, but shall be independently binding and enforceable by and upon the parties thereto,
and by any covered employee or his/her representative, in accordance with its terms, nor shall any other
employee protective agreement merge into this arrangement, but each shall be independently binding and
enforceable by and upon the parties thereto, in accordance with its terms.

(21) This arrangement shall be binding upon the successors and assigns of the parties hereto, and no
provisions, terms, or abligations herein contained shall be affected, modified, altered, or changed in any



respect whatsoever by reason of the arrangements made by or for the Recipient to manage and operate the
system.

Any person, enterprise, body, or agency, whether publicly or privately owned, which shall undertake the
management, provision and/or operation of the Project services or the Recipient’s transit system, or any part
or portion thereof, under contractual arrangements of any form with the Recipient, its successors or assigns,
shall agree to be bound by the terms of this arrangement and accept the responsibility with the Recipient for
full performance of these conditions. As a condition precedent to any such contractual arrangements, the
Recipient shall require such person, enterprise, body or agency to so agree in writing. Transit employees in
the service area of the project are third-party beneficiaries to the terms of this protective arrangement, as
incorporated by reference in the contractual agreement.

(22) In the event of the acquisition, assisted with Federal funds, of any transportation system or services, or
any part or portion thereof, the employees of the acquired entity shall be assured employment, in comparable
positions, within the jurisdiction and control of the acquiring entity, including positions in the employment of
any entity bound by this arrangement pursuant to paragraph (21). All persons employed under the provisions
of this paragraph shall be appointed to such comparable positioris without examination, other than that
required by applicable federal, state or local law or collective bargaining agreement, and shall be credited with
their years of service for purposes of seniority, vacations, and pensions in accordance with the records of their
former employer and/or any applicable collective bargaining agreements.

(23) The employees covered by this arrangement shall continue to receive any applicable coverage under
Social Security, Railroad Retirement, Workmen's Compensation, unemployment compensation, and the like. In
no event shall these benefits be worsened as a result of the Project.

(24) In the event any provision of this arrangement is held to be invalid, or otherwise unenforceable under
federal, state, or local law, in the context of a particular Project, the remaining provisions of this arrangement
shall not be affected and the invalid or unenforceable provision shall be renegotiated by the Recipient and the
interested Union representatives of the employees involved for purpose of adequate replacement under
Section 5333(b). If such negotiation shall not result in mutually satisfactory agreement any party may invoke
the jurisdiction of the Secretary of Labor to determine substitute fair and equitable employee protective
arrangements for application only to the particular Project, which shall be incorporated in this arrangement
only as applied to that Project, and any other appropriate action, remedy, or relief.

(25) If any employer of the employees covered by this arrangement shall have rearranged or adjusted its
work force(s) in anticipation of the Project, with the effect of depriving an employee of benefits to which the
employee should be entitled under this arrangement, the provisions of this arrangement shall apply to such
employee as of the date when the employee was so affected.

Last Updated: 5-12-17
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Federal Clauses

ACCESS TO RECORDS AND REPORTS

a. Record Retention. The Contractor will retain, and will require its subcontractors of all tiers to retain, complete and readily accessible records related in
whole or h part to the contract, including, but not limited to, data, documents, reports, statistics, sub-Contracts, leases, subcontracts, arangements, other
third party Contracts of any type, and supporting materials related to those records.

b. Retention Period. The Contractor agrees to comply with the record retention requirements n accordance with 2 C.F.R. § 200.333. The Contractor shall
maintain all books, records, accounts and reports required under this Contract for a period of at not less than three (3) years after the date of termination or
expiration of this Contract, except n the event of litigation or settlement of claims arising from the performance of this Contract, n which case records shall
be maintained untl the disposition of all such litigation, appeals, claims or exceptions related thereto.

c Access to Records. The Contractor agrees to provide sufficient access to FTA and its contractors to inspect and audit records and information related to
performance of this contract as reasonably may be required.

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

AMERICANS WITH DISABILITIES ACT(ADA)

The contractor agrees to comply with the requirements of 49 U.S.C. § 5301 (d), which states the Federal palicy that the eldery and persons with disabilities
have the same right as other persons to use mass transportation service and facilities, and that special efforts shall be made n planning and designing
those services and facilities to implement that policy. The contractor also agrees to comply with all applicable requirements of section 504 of the
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination on the basis of handicaps, with the Americans with Disabilities Act
of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that accessible facilities and services be made available to persons with
disabilities, including any subsequent amendments to that Act, and with the Architectural Bamiers act of 1968, as amended, 42 U.S.C. §§ 4151 et seq.,
which requires that buildings and public accommodations be accessible to persons with disabilities, including any subsequent amendments to that Act. h
addition, the contractor agrees to comply with any and all applicable requirements issued by the FTA, DOT, DOJ, U.S. GSA, U.S. EECC, US. FCC, any
subsequent amendments thereto and any other nondiscrimination statute(s) that may apply to the Project.

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each tier certifies o the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a member of Congress n connection with obtaining any Federal contract, grant,
or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place n connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the Agency.”

CHARTER SERVICE

The contractor agrees to comply with 49 U.S.C. §323(d), 5323(r), and 49 C.F.R. part 604, which provides that Recipients and subrecipients of FTA
assistance are prohibited from providing charter service using federally funded equipment or facilities if there i at least one private charter operator willing
and able to provide the service, except as pemmitted under: 1 Federal transit laws, specifically 49 U.S.C. § 5323(d); 2 FTA regulations, "Charter Service," 49
CF.R. part 604; 3 Any other federal Charter Service regulations; or 4. Federal guidance, except as FTA determines otherwise n writing.

The contractor agrees that if it engages n a pattem of violations of FTA's Charter Service regulations, FTA may require corrective measures or impose
remedies on it These comrective measures and remedies may include: 1 Baming it or any subcontractor operating public transportation under its Award that
has provided prohibited charter service from receiving federal assistance from FTA; 2. Withholding an amount offederal assistance as provided by Appendix
Dto part 604 of FTA's Charter Service regulations; or 3. Any other appropnate remedy that may apply. The contractor should also include the substance of
this clause n each subcontract that may involve operating public transit services.

CIVIL RIGHTS LAWS AND REGULATIONS

The following Federal Civil Rights laws and regulations apply to all contracts.
1 Federal Equal Employment Opportunity (EEO) Requirements.These include, but are not limited to:

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

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

2 Nondiscrimination on the Basis of Sex, Title X of the Education Amendments of 1972, as amended, 20 U.S.C. § 1681 et seq. and implementing
Federal regulations, "Nondiscrimination on the Basis of Sex n Education Programs or Activities Receiving Federal Financial Assistance," 49 C.F.R. part 25
prohibit discrimination on the basis of sex.

3 NondiscrimlInation on the Basis of Age. The "Age Discrimination Act of 1975," as amended, 42 U.S.C. § 6101 et seq., and Department of Health and
Human Services implementing regulations, "Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal Financial Assistance," 45
C.F.R. part 90, prohibit discrimination by participants n federally assisted programs against individuals on the basis of age. The Age Discrimination in
Employment Act (ADEA), 29 U.S.C. § 621 et seq., and Equal Employment Opportunity Commission (EEOC) implementing regulations, "Age Discrimination
n Employment Act," 28 C.FR. part 1625, also prohibit employment discrimination against individuals age 40 and over on the basis of age.

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

Civil Rights and Equal Opportunity

The Agency 5 an Equal Opportunity Employer. As such, the Agency agrees to comply with all applicable Federal civil rights laws and implementing
regulations. Apart from inconsistent requirements imposed by Federal laws or regulations, the Agency agrees o comply with the requirements of 49 U.S.C.
§ 5323(h) (3) by not using any Federal assistance awarded by FTA to support procurements using exclusionary or discriminatory specifications. Under this
Contract, 'dfme Contractor shall at af imes comply with the following requirements and shall include these requirements h each subcontract entered into as
part thereof.

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

2 Race, Color, Religion, National Origin, Sex. h accordance with Tile VIl of the Civil Rights Act, as amended, 42 US.C. § 2000e et seq., and Federal
transit laws al 49 US.C. § 5332, the Contractor agrees o comply with al applicable equal employment opportunity requirements of US. Department of -
Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Depariment of Labor," 4 CF.R, chapter
60, and Executive Order No. 11246, "Equal Employment Opportunity in Federal Employment," September 24, 1965, 42 U.S.C. § 2000e note, as amended by
any later Executive Order that amends or supersedes &, referenced n 42 U.S.C. § 2000e note. The Contractor agrees 1o take affirmative action © ensure
that applicants are employed, and that employees are treated during employment, without regard o their race, color, refigion, national origin, or sex (including
sexual orientation and gender identity). Such action shall include, but not be limited to, the following: employment, promotion, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship.
h addition, the Contractor agrees o comply with any implementing requirements FTA may issue.

3 Age. h accordance with the Age Discrimination n Employment Act, 23 U.S.C. §§ 621-634, USS. Equal Employment Opportunity Commission (U.S.
EEOC) regulations, "Age Disciimination ih Employment Act,” 29 CFR. part 1625, the Age Discrimination Act of 1975, as amended, 42 US.C. § 6101 et
seq., US. Health and Human Services regulations, "Nondiscrimination an the Basis of Age n Programs or Activities Receiving Federal Financial
Assistance," 456 CF.R. part 90, and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to refrain from discrimination against present and
prospective employees for reason of age. h addition, the Contractor agrees ®© comply with any Implementing requirements FTA may issue.

4 Disabilities. h accordance with section 504 of the Rehabilitation Act of 1973, as amended, 23 US.C. § 7¥4, the Americans with Disabilities Act of 1990,
as amended, &2 US.C. § 12101 et seq, the Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., and Federal transit law at49 USC. §
5332, the Contractor agrees that t will not discriminate against individuals on the basis of disability. h addition, the Conftractor agrees t comply with any
implementing requirements FTA mey issue.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees to comply with al applicable standards, orders, or regulations issued pursuant to the Clean Air Act (42 US.C. § 7401-7671q) and the
Federal Water Pollution Control Act s amended (33 US.C. § 1251-1387). Violations must be reported to FTA and the Regional Office of the Environmental
Protection Agency. The following applies for contracts of amounts i excess of $150,000:

Clean Air Act
(1) The contractor agrees to comply with al applicable standards, orders or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401
et seq.

(2) The confractor agrees to report each violation 1o the Agency and understands and agrees that the Agency will, in tum, report each violation as required to
assure nofification o the Agency, Federal Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees o include these requirements h each subcontract exceeding $150,000 financed n whole or h part with Federal assistance
provided by FTA
Federal Water Pollution_Control Act

(1) The contractor agrees to comply with al applicable standards, orders or regulations issued pursuant to the Federal Water Pollution Control Adct, as
amended, 33 US.C. 1251 et seq

(2) The contractor agrees 1o report each violation o the Agency and understands and agrees that the Agency will, n tum, report each violation as required to
assure notification o the Agency, Federal Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed h whole or n part with Federal assistance
provided by FTA"



CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

Intelligent Transportation Systems (ITS) projects shall conform to the National ITS Architecture and standards. Conformance with the National TS
Architecture & interpreted to mean the use of the National ITS Architecture to develop a regional ITS architecture in support of integration and the
subsequent adherence of all ITS projects to that regional ITS architecture. Development of the regional TS architecture should be consistent with the
transportation planning process for Statewide and Metropolitan Transportation Planning (49 CFR Part 613 and &21)

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT
a Applicability: This requirement applies o all FTA grant and cooperalive agreement programs.

b Where applicable (see 40 U.S.C. § 3701), al contracts awarded by the non-Federal entity n excess of $100,000 that involve the employment of
mechanics or laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations at
29 CF.R. Part & See 2 CF.R. Part 200, Appendix Il

¢ Under 40 U.S.C. § 3702, each contractor must be required to compute the wages of every mechanic and laborer on the basis of a standard work week of
40 hours. Work n excess of the standard work week is permissible provided that the worker s compensated at a rate of not less than one and a half imes
the basic rate of pay for all hours worked n excess of 40 hours h the work week.

d The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide that no laborer or mechanic must be required to work in
suroundings or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

e. The regulation at 29 C.F.R. § 5.5(b) provides the required contract clause concerning compliance with the Contract Work Hours and Safety Standards
Act:

Compliance with the Conltract Work Hours and Safety Standards Act.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve the employment of
laborers or mechanics shall require or permit any such laborer or mechanic n any workweek n which he or she 5 employed on such work fo work n
excess of forty hours n such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half imes the basic
rate of pay for all hours worked n excess of forty hours in such workweek.

(2) Violation; Kability for unpaid wages; liquidated damages. I the event of any violation of the clause set forth n paragraph (1) of this section the contractor
and any subcoentractor responsible therefor shall be liable for the unpaid wages. I addition, such contractor and subcontractor shall be liable to the United
States (in the case of work done under contract for the District of Columbia or a territory, to such District or to such territory), for liquidated damages. Such
liquidated damages shall be computed with respect to each Individual laborer or mechanic, including watchmen and guards, employed i violation of the
clause set forth i paragraph (1) of this section, n the sum of $10 for each calendar day on which such individual was required or permitted 1o work n
excess of the standard workweek of farty hours without payment of the overtime wages required by the clause set forth n paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The agency shall upon its own action or upon written request of an authorized representative of
the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract subject to the Contract Work Hours
and Safety Standards Act, which & held by the same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
contractor or subcontractor for unpaid wages and liquidated damages as provided i the clause set forth in paragraph (2) of this section.

{4) Subcontracts. The contractor or subcontractor shall insert n any subcontracts the clauses set forth n paragraph (1) through (4) of this section and also
a clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The ptime contractor shall be responsible for compliance by
any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section."

DEBARMENT AND SUSPENSION
a Applicability: This requirement applies to al FTA grant and cooperative agreement programs for a contract i the amount of at least $25,000

(1) This contract & a covered transaction for purposes of 2 C.FR. pt 180 and 2 C.FR. pt. 3000. As such the contractor is required 1 verify that none of the
contractor, its principals (defined at 2 CF.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 CF.R. § 180.935),

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

(3) The accompanying certification 5 a material representation of fact relied upon by the subrecipient. if it & later determined that the contractor did not
comply with 2 CF.R. pt 180, subpart C and 2 CFR. pt. 3000, subpart C, in addition to remedies available to the Agency and subrecipient, the Federal
Govemment may pursue available remedies, including but not limited to suspension and/or debarment.

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

DISADVANTAGED BUSINESS ENTERPRISE (DBE)

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

(1) Withholding monthly progress payments; (2) Assessing sanctions; (3) Liquidated damages; and/or (4) Disqualifying the contractor from future bidding as
non-responsible. 49 C.F.R. § 26.13(b).

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



Finally, for contracts with defined DBE contract goals, each FTA Recipient must include n each prime contract a provision stating that the contractor shal
utilize the specific DBEs listed unless the contractor obtains the Agency's written consent; and that, unless the Agency's consent & provided, the contractor
shall nat be entitled to any payment for work or material unless it & performed or supplied by the listed DBE. 49 CF.R. § 26.53(f) (1).

t b the policy of the Agency and the United States Department of Transportation ("DOT) that Disadvantaged Business Enterprises ("DBE's"), as defined
herein and in the Federal regulations published at 49 C.F.R. part 26, shall have an equal opportunity I participate n DOT-assisted contracis.

DHS SEAL, LOGO, AND FLAGS

The contractor shall not use the Search Results
Web results

Department of Homeland Security (DHS) seals), logos, crests, or reproductions of flags or likenesses of DHS agency officials without specific FTA pre-
approval.

ENERGY CONSERVATION

The contractor agrees o comply with mandatory standards and policies relating o energy efﬁcienc&l._whim are contained h the state energy conservation
plan issued n compliance with the Energy Policy and Conservation Act.

EQUAL EMPLOYMENT OPPORTUNITY

During the perfomance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment because of race, color, religion, sex, sexual orientation, gender
identity, or national origin. The contractor will take affimative action © ensure that applicants are employed, and that employees are treated during
employment, without regard 1 their race, color, refigion, sex, sexual orientation, gender identity; or national origin. Such action shall include, but not be mited
to the following: Employment, upgrading, demotion, or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, induding apprenticeship. The contractor agrees to post in conspicuous places, available 1o employees and
applicants for employment, notices to be provided by the contracting officer setting forth the provisions of this nondiscrimination dause.

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

(3) The contractor will not discharge or n any other manner discriminate against any employee or applicant for employment because such employee or
applicant has inquired about, discussed, or disclosed the compensation of the employee or applicant or another employee or applicant. This provision shal
not apply © instances in which an employee who has access 1 the compensation information of other employees or applicants as a part of such
employee's essential job functions discloses the compensation of such other employees or applicants to individuals who do not otherwise have access b
such information, unless such disclosure & i response to a formal complaint or charge, n furtherance of an investigation, proceeding, hearing, or action,
including an investigation conducted by the employer, or B consistent with the contractor’s fegal duty o fumish information,

(4) The contractor will send 1o each labor union or representative of workers with which & has a collective bargaining agreement or other contract or
understanding, a notice o be provided by the agency contracting officer, advising the labor union or workers' representative of the contractor's commitments
under section 202 of Executive Order 11246 of September 24, 1965, and shall post copies of the notice in conspicuous places available o employees and
applicants for employment

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

(6) The contractor will fumish all information and reports required by Executive Order 11246 of September 24, 1965, and by the rules, regulations, and
orders of the Secretary of Labor, or pursuant thereto, and will permit access 10 his books, records, and accounts by the contracting agency and the
Secretary of Labor for purposes of investigation o ascertain compliance with such rules, regulations, and orders.

(7) h the event of the contractor's noncompliance with the nondiscrimination clauses of this contract or with any of such rules, regulations, or orders, this
contract may be canceled, terminated or suspended i whole or in part and the contractor may be dedlared ineligible for further Govemment contracts b
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and remedies invoked
as provided n Executive Order 11246 of September 24, 1965, or by nule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

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

FEDERAL CHANGES

49 CFR Part 18 Federal Changes - Contractor shall at al fimes comply with al applicable FTA regulations, policies, procedures and directives, including
without limitation those fisted directly or by reference i the Master Agreement between Purchaser and FTA, as they may be amended or promulgated from
time to time during the term of this confract. Contractor's failure to so comply shall constitute a material breach of this contract.

FLY AMERICA

a) Definitions. As used h this clause-

1) "Intemational air transportation" means transportation by air between a place h the United States and a place outside the United States or between two
places both of which are outside the United States. 2) "United States” means the 50 States, the District of Columbia, and outlying areas. 3) "U.S.-flag air
camier” means an air camier holding a certificate under 49 U.S.C. Chapter 411.

b) When Federal funds are used t fund travel, Section 5 of the Intemational Air Transportation Fair Competitive Practices Act of 1974 (49 US.C. 40118) {Fly
America Act) requires contractors, Agencys, and others use U.Slag air camiers for US. Government-financed intemational air transportation of personnel



(and their personal effects) or property, to the extent that service by those carriers is available. t requires the Comptroller General of the United States, n the
absence of satisfactory proof of the necessity for foreign-flag air transportation, to disallow expenditures from funds, appropriated or otherwise established
for the account of the United States, for intemational air transportation secured aboard a foreign-flag air carrier if a U.S.-flag air carrier s available 1o provide
such services.

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

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

Statement of Unavallability of ULS -Flaq Air Cariers
Intemational air transportation of persons (and their personal effects) or property by U.S.-flag air carrier was not available or it was necessary to use foreign-
flag air carrier service for the following reasons. See FAR§ 47.403. [State reasons]:

e) Contractor shall include the substance of this clause, including this paragraph (e), i each subcontract or purchase under this contract that may involve
international air transportation.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

Incorporation of Federal Transit Administration (FTA) Terms - The provisions within include, n part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth n the preceding contract provisions. All contractual provisions required by DOT, as set forth i the current FTA Circular
4220 are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control i the event
of a conflict with other provisions contained n this Contract. The Contractor shall not perform any act, fail to perform any act, or refuse to comply with any
request which would cause a violation of the FTA terms and conditions.



NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The Agency and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal Government in or approval of the solicitation or
award of the underlying Contract, absent the express written consent by the Federal Govemment, the Federal Govemment b not a party %o this Contract and
shall not be subject to any obligations or liabilities to the Agency, Contractor or any other party (whether or not a party to that contract) pertaining to any
matter resulting from the underlying Contract. The Contractor agrees to include the above clause n each subcontract financed in whole or in part with
Federal assistance provided by the FTA. It s further agreed that the clause shall not be modified, except to identiify the subcontractar who will be subject to
its provisions.

PROCUREMENT OF RECOVERED MATERIALS

(1) In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are EPA- designated items
unless the product cannot be acquired-

i Competitively within a timeframe providing for compliance with the contract performance schedule;

i. Meeting contract performance requirements; or

iil. At a reasonable price.

(2) Information about this requirement, along with the list of EPA-designate items, & available at EPA's Comprehensive Procurement Guidelines web site,
https://Awww.epa.govismm/comprehensive-procurement-guideline-cpg-program.”

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the contractor’s actions
pertaining to this contract."

PROMPT PAYMENT

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

The contractor must promptly notify the Agency, whenever a DBE subcontractor performing work related 1o this contract & terminated or fails o complete its
work and must make good faith efforts to engage another DBE subcontractor to perform at least the same amount of work. The contractor may not
terminate any DBE subcontractor and perform that work through its own forces or those of an affiliate without prior written consent of the Agency.

PUBLIC TRANSPORTATION EMPLOYEE PROTECTIVE ARRANGEMENTS
The Contractor agrees to comply with the following employee protective arrangements of 49 U.S.C. § 5333(b):

1 US. DOL Certification. Under this Contract or any Amendments thereto that involve public transportation operations that are supported with federal
assistance, a certification issued by U.S. DOL & a condition of the Contract.

2. Special Warranty. When the Contract invalves public transportation operations and & supported with federal assistance appropriated or made available
for 49 US.C. § 5311, U.S. DOL will provide a Special Warranty for its Award, including its Award of federal assistance under the Tribal Transit Program. The
U.S. DOL Special Warranty & a condition of the Contract.

1. Special Arrangements. The conditions of 49 U.S.C. § 5333(b) do not apply to Contractars providing public transporiation operations pursuant 1o 49 U.S.C.
§ 5310. FTA reserves the right to make case-by-case determinations of the applicability of 49 U.S.C. § 5333(b) for all transfers of funding authorized under
title 23, United States Code (flex funds), and make other exceptions as it deems appropriate, and, h those instances, any special arrangements required by
FTA will be incorporated herein as required.

SAFE OPERATION OF MOTOR VEHICLES

Seat Belt Use

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

Distracted Driving

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

SCHOOL BUS OPERATIONS

The contractor agrees to comply with 49 U.S.C. 5323(f), and 49 C.F.R, part 604, and not engage in school bus operations using federally funded equipment
or faciliies i competition with private operators of school buses, except as pemmitted under:

1 Federal transit laws, specifically 49 U.S.C. § 5323(f);

2. FTA regulations, "School Bus Operations," 49 CF.R, part 605

3. Any other Federal School Bus regulations; or

4. Federal guidance, except as FTA determines otherwise in writing.

If Contractor violates this School Bus Agreement, FTA may:
1. Bar the Contractor from receiving Federal assistance for public transportation; or
2 Require the contractor to take such remedlal measures as FTA considers appropriate.

When operating exclusive school bus service under an allowable exemption, the contractor may not use federally funded equipment, vehicles, or facilities.



The Contractor should include the substance of this dause i each subcontract or purchase under this contract that may operate public transportation
services.

SPECIAL NOTIFICATION REQUIREMENTS FOR STATES

Applies to States-

a To the extent required under federal law, the State, as the Recipient, agrees © provide the following information about federal assistance awarded for its
State Program, Project, or related activities:

(1) The Identification of FTA as the federal agency providing the federal assistance for a State Program or Project;
(2) The Catalog of Federal Domestic Assistance Number of the program from which the federal assistance for a State Program or Project & authorized;
and

(3) The amount of federal assistance FTA has provided for a State Program or Project.

h Documents - The State agrees o provide the information required under this provision n the following documents: (1) applications for federal assistance,
(2) requests for proposals or solicitations, (3) forms, (4) naotifications, (5) press releases, and (6) other publications.

SUBSTANCE ABUSE REQUIREMENTS

The Contractor agrees i establish and implement a drug and alcohol testing program that complies with 49 C.F.R. part 655, produce any decumentation
necessary  establish is compliance with part 655, and permit any authorized representative of the United States Department of Transportation or its
operating administrations, the State Oversight Agency, or Agency, 1 inspect the facilities and records associated with the implementation of the drug and
alcohol testing program as required under 49 CF R part 655 and review the testing process. The Contractor agrees further ¥ certify annually its
comphiance with part 655 and 1o submit the Management Information System {MIS) reports to the Agency.

TERMINATION

Temination for Convenience (General Provision)

The Agency may terminate this contract, in whole or in part, at any time by written notice o the Contractor when i & i the Agency’s best interest. The
Contractor shall be pald its costs, including contract close-out costs, and profit on work performed up o the time of termination. The Contractor shall
promptly submit s termination claim to Agency o be paid the Contractor. If the Contractor has any property h s possession belonging to Agency, the
Contractor will account for the same, and dispose of i n the manner Agency directs.

Temmination for Default [Breach or Cause} (General Provision)

If the Contractor does not deliver supplies h accordance with the contract delivery schedule, or if the contract & for services, the Contractor fails o perform
in the manner called for in the confract, or if the Contractor fails ©o comply with any other provisions of the contract, the Agency may terminate this contract
for defautt Termination shall te effected by serving a Natice of Termination an the Contractor setting forth the manner in which the Confractor & n default
The Contractor will be paid only the contract price for supplies delivered and accepted, or services performed i accordance with the manner of
performance set forth i the contract. If it & later determined by the Agency that the Contractor hed an excusable reason for not performing, such as a strike,
fire, or flood, events which are not the fault of or are beyond the control of the Contractor, the Agency, after setting up a new delivery of performance
schedule, may allow the Cantractor to continue work, or treat the termination as a Termination for Convenience.

Opportunity o Cure (General Provision)
The Agency, n its sole discretion may, i the case of a termination for breach or default, allow the Contractor [an appropriately short period of time] h which
to cure the defect h such case, the Notice of Temmination will state the time period h which cure & permitted and other appropriate conditions

If Contractor fails o remedy to Agency’s satisfaction the breach or default of any of the terms, covenants, or conditions of this Contract within [10 days] after
receipt by Contractor of written notice from Agency setting forth the nature of said breach or default, Agency shall have the right b terminate the contract
without any further obligation 1o Contractor. Any such termination for default shall not n any way operate b preciude Agency from also pursuing all available
remedies against Contractor and its sureties for said breach or default.

Waiver of Remedies for any Breach .
h the event that Agency elects b waive its remedies for any breach by Confractor of any covenant, term or condition of this contract, such waiver by Agency
shall not limit Agency's remedies for any succeeding breach of that or of any other covenant, term, or condition of this contract.

Termination for Convenience (Professional or Transit Service Contracts)
The Agency, by written natice, may terminate this contract, it whole or h part, when & & h the Agency's interest. If this contract & terminated, the Agency
shall be liable only for payment under the payment provisions of this contract for services rendered before the effective date of termination.

Temination for Default (Supplies and Service)

If the Contractor fails o deliver supplies or to perform the services within the time specified n this contract or any extension, or if the Contractor fails
comply with any other provisions of this contract, the Agency may terminate this contract for defautt The Agency shall terminate by delivering o the
Contractor a Notice of Termination specifying the nature of the default. The Confractor wik only be paid the contract price for supplies delivered and
accepted, or services performed i accordance with the manner or performance set forth i this contract K, after termination for failure o fulfill contract
obligations, t & determined that the Confractor was not h default, the rights and obligations of the parties shall be the same as if the termination hed been
issued for the convenience of the Agency.

Temination for Default (Transportation Services)

if the Contractor fails to pick up the commodities or to perform the services, including delivery services, within the time specified n this contract or any
extension, or if the Contractor fails o comply with any other provisions of this contract, the Agency may terminate this contract for default. The Agency shall
terminate by delivering  the Confractor a Notice of Termination specifying the nature of default. The Contractor will only be paid the contract price for
services performed n accordance with the manner of performance set forth h this contract.

If this contract b terminated while the Contractor has possession of Agency goods, the Contractor shall, upon direction of the Agency, protect and preserve
the goods until surrendered b the Agency or its agent. The Contractor and Agency shall agree cn payment for the preservation and protection of goods.
Failure to agree on en amount will be resolved under the Dispute dause,

K, after temination for failure to fulfill contract obligations, & & determined that the Contractor was not n default, the rights and obligations of the parties shall
be the same &s if the termination had been issued for the convenience of the Agency.



Termination for Default (Conslruction)

If the Contractor refuses or fails to prosecute the work or any separable part, with the diligence that will ensure its completion within the time specified in this
contract or any extension or fails to complete the work within this time, or if the Contractor fails to comply with any other provision of this contract, Agency
may terminate this contract for default. The Agency shall terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default.
In this event, the Agency may take over the work and compete it by contract or otherwise, and may take possession of and use any materials, appliances,
and plant on the work site necessary for completing the work. The Contractor and its sureties shall be liable for any damage to the Agency resutting from the
Contractor's refusal or failure to complete the work within specified time, whether or not the Contractor’s right to praceed with the work is terminated. This
liability includes any increased costs incurred by the Agency in completing the work.

The Contractor's right to proceed shall not be terminated nor shall the Contractor be charged with damages under this clause if: 1. The delay in completing
the work arises from unforeseeable causes beyond the control and without the fault or negligence of the Contractor. Examples of such causes include: acts
of God, acts of Agency, acts of another contractor in the performance of a contract with Agency, epidemics, quarantine restrictions, strikes, freight
embargoes; and 2. The Conltractor, within [| QJdays from the beginning of any delay, notifies Agency in writing of the causes of delay. If, in the judgment of
Agency, the delay is excusable, the time for completing the work shall be extended. The judgment of Agency shall be final and conclusive for the parties, but
subject to appeal under the Disputes clause(s) of this contract. 3. If, after termination of the Contractor's right to proceed, it is determined that the Contractor
was not n default, or that the delay was excusable, the rights and obligations of the parties will be the same as if the termination had been issued for the
convenience of Agency.

Termination for Convenience or Default (Architect and Engineering)

The Agency may terminate this contract in whole or in part, for the Agency's convenience or because of the failure of the Contractor to fulfill the contract
obligations. The Agency shall terminate by delivering to the Contractor a Notice of Termination specifying the nature, extent, and effective date of the
termination. Upon receipt of the notice, the Contractor shall (1) immediately discontinue all services affected {(unless the notice directs otherwise), and (2)
deliver to the Agency 's Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other information and materials
accumulated in performing this contract, whether completed or n process. Agency has a royalty-free, nonexclusive, and irrevacable license to reproduce,
publish or otherwise use, all such data, drawings, specifications, reports, estimates, summaries, and other information and materials.

If the termination is for the convenience of the Agency, the Agency's Contracting Officer shall make an equitable adjustment in the contract price but shall
allow no anticipated profit on unperformed services.

If the terminalion is for failure of the Contracter to fulfill the contract abligalions, the Agency may complete the work by contact or otherwise and the Contractor shall be liable for any additional cost incurved by
the Agency. ;

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, the rights and obligations of the parties shall
be the same as if the termination had been issued for the convenience of Agency

Termination for Convenience or Default (Cost-Type Contracts)

The Agency may terminate this contract, or any portion of it, by serving a Notice of Termination on the Contractor. The notice shall state whether the
termination is for convenience of Agency or for the default of the Contractor. If the termination is for default, the notice shall state the manner in which the
Contractor has failed to perform the requirements of the contract. The Contractor shall account for any property i its possession paid for from funds
received from the Agency, or property supplied to the Contractor by the Agency. If the termination is for default, the Agency may fix the fee, if the contract
provides for a fes, to be paid the Contractor in proportion fo the value, if any, of work performed up to the time of termination. The Contractor shall promptly
submit its termination claim to the Agency and the parties shall negotiate the termination settlement to be paid the Contractor.

If the termination is for the convenience of Agency, the Contractor shall be paid its contract close-out costs, and a fee, if the contract provided for payment of
afee, n propartion to the work performed up fo the time of termination.

If, after serving a Notice of Termination for Default, the Agency determines that the Contractor has an excusable reason for not performing, the Agency, after
setting up a new work schedule, may allow the Contractor to continue work, or treat the termination as a Termination for Convenience.

VIOLATION AND BREACH OF CONTRACT
Rights and Remedies of the Agency

The Agency shall have the following rights in the event that the Agency deems the Contractor guilty of a breach of any term under the Contract.

1. The right to take over and complete the work or any part thereof as agency for and at the expense of the Contractor, either directly or through other
contractors; 2 The right to cancel this Contract as to any or all of the work yet to be performed; 3. The right to specific performance, an injunction or any
other appropriate equitable remedy; and 4. The right to money damages.

For purposes of this Contract, breach shall include.

Rights and Remedies of Contractor

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

Remedies

Substantial failure of the Contractor to complete the Project n accordance with the temms of this Contract will be a default of this Contract. In the event of a
default, the Agency will have al remedies in law and equity, including the right to specific performance, without further assistance, and the rights to
termination or suspension as provided herein. The Contractor recognizes that in the event of a breach of this Contract by the Contractor before the Agency
takes action contemplated herein, the Agency will provide the Contractor with sixty (60} days written notice that the Agency considers that such a breach
has occurred and will provide the Contractor a reasonable period of time to respond and to take necessary comective action.

Disputes

Disputes arising n the performance of this Contract that are not resolved by agreement of the parties shall be decided in writing by an authorized
representative of Agency. This decision shall be final and conclusive unless within [| QJdays from the date of receipt of its copy, the Contractor mails or
otherwise furnishes a written appeal to the Agency's authorized representative. In connection with any such appeal, the Contractor shall be afforded an
opportunity to be heard and to offer evidence in support of its position. The decision of the Agency's authorized representative shall be binding upon the
Contractor and the Contractor shall abide be the decision.

In the event that a resolution of the dispute is not mutually agreed upon, the parties can agree to mediate the dispute or proceed with litigation.



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

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

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

Claims for Damages
Should either party to the Contract suffer injury or damage to person or properly because of any act or omission of the party or of any of its employees,

agents or others for whose acts it is legally liable, a claim for damages therefor shall be made in writing to such other party within a reasonable time after the
first observance of such injury or damage.

Remedies

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

Rights and Remedie:

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



Federal Certifications

CERTIFICATION AND RESTRICTIONS ON LOBBYlNG

I %Eu\am\}:\n S. %y \}Wf \] 1R DMHI"DQ%/ hereby certify

{Name and title of official)

on behalfor- Xiae Nt T S aak GA\YH?I\\\ Lo MPAMY Npee that
(Name of Bidder/Company Name)

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

e [f any funds other than federal appropriated funds have been paid or will be paid to any person influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, and officer or employee of Congress, or an employee of a Member of
Congress in connection with the federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit
Standard Form — LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

e The undersigned shall require that the language of this certification be included in the award documents for all sub-awards at all tiers
(including sub-contracts, sub-grants 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 31 U.S.C. § 1352 (as amended by
the Lobbying Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The undersigned certifies or affimms the truthfulness and accuracy of the contents of the statements submitted on or with this certification and
understands that the pravisions of 31 U.S.C. Section 3801, ef saq., are applicable thereta.

Name of Bidder/Company Name: F\QN%NN)\}R\'\ N (A S n.‘& (:}S L N ‘\ N &
Type or print name___ VA &5 0 0‘\\r\ = \‘\ ) \'%f

Signature of authorized representative: / M Date_ \L / 21 [ 202D

Signature of notary and SEAL:
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GOVERNMENT-WIDE DEBARMENT AND SUSPENSION
{NONPROCUREMENT)

Instructions for Certification: By signing and submitting this bid or proposal, the prospective lower tier participant is providing the signed
certification set out below.

(1) It will comply and facilitate compliance with U.S. DOT regulations, “Nonprocurement Suspension and Debarment,” 2 CFR part 1200, which
adopts and supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to Agencies on Governmentwide Debarment and
Suspension (Nonprocurement),” 2 CFR part 180,

(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier:
a. Are eligible to participate in covered transactions of any Federal department or agency and are not presently:

. Debarred,

. Suspended,

. Proposed for debarment,
. Declared ineligible,

. Voluntarily excluded, or

. Disqualified,

[ I3 BN -2 I N R

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

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

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

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

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

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

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

f. It will treat each lower tier contract or lower tier subcontract under its Project as a covered lower tier contract for purposes of 2 CFR part 1200
and 2 CFR part 180 if it:

1. Equals or exceeds $25,000,,
2. Is for audit services, or,
3. Requires the consent of a Federal official, and

g. It will require that each covered lower tier contractor and subcontractor:

1. Comply and facilitate compliance with the Federal requirements of 2 CFR parts 180 and 1200, and
2. Assure that each lower tier participant in its Project is not presently declared by any Federal department or agency to be:

. Debarred from participation in its federally funded Project,

. Suspended from participation in its federally funded Project,

. Proposed for debarment from participation in its federally funded Project,
. Decfared ineligible to participate in its federally funded Project,

. Voluntarily excluded from participation in its federally funded Project, or

. Disqualified from participation in its federally funded Project, and

-~ a0 oo

3. It will provide a written explanation as indicated on a page attached in FTA's TtAMS platform or the Signature Page if it or any of its
principals, including any of its first tier Subrecipients or its Third-Party Participants at a lower tier, is unable to certify compliance with the
preceding statements in this Certification Group.

(3) It will provide a written explanation as indicated on a page attached in FTA's TtAMS platform or the Signature Page if it or any of its principals,
including any of its first tier Subrecipients or its Third-Party Participants at a lower tier, is unable to certify compllance with the preceding statements
in this Certification Group.

Certification 5

Contractor: ‘\.\(’,jt-r\mr“_)n T\’Br\ T\ IAR I Wﬁ&_a:\‘lrjﬁ) Lo ampa L Tre

Signature of Authorized Official: . ‘ﬁg / Date. |2 [ 2! ! LOZ O
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Dartmouth Transportation Company
Operations & Management

$ 685,317

Sole Source

New Hampshire DOT

paula.devens@dot.nh.gov 7 Hazen Dr
" Concord, New Hampshire 03301

(603) 271-3734

https://www nh.gov/dot/




Federal Clauses

ACCESS TO RECORDS AND REPORTS

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

b Retention Period. The Contractor agrees to comply with the record retention requirements n accordance with 2 C.F.R. § 200.333. The Contractor shall
maintain all books, records, accounts and reports required under this Contract for a period of at not less than three (3) years after the date of termination or
expiration of this Contract, except n the event of litigation or settlement of claims arising from the performance of this Contract, n which case records shall
be maintained until the disposition of all such litigation, appeals, claims or exceptions related thereto.

. Access to Records. The Contractor agrees to provide sufficient access to FTA and its contractors to inspect and audit records and information related to
performance of this contract as reasonably may be required.

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

AMERICANS WITH DISABILITIES ACT(ADA)

The contractor agrees to comply with the requirements of 49 U.S.C. § 5301 (d), which states the Federal policy that the elderly and persons with disabilites
have the same right as other persons to use mass transportation service and facilities, and that special efforts shall be made in planning and designing
those services and facilities to implement that policy. The contractor also agrees to comply with al applicable requirements of section 504 of the
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination an the basis of handicaps, with the Americans with Disabilities Act
of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that accessible facilities and services be made available to persons with
disabiliies, including any subsegiient amendments to that Act, and with the Architectural Barriers act of 1968, as amended, 42 U.S.C. §§ 4151 et seq.,
which requires that buildings and public accommodations be accessible to persons with disabilities, including any subsequent amendments to that Act. h
addition, the contractor agrees to comply with any and all applicable requirements issued by the FTA, DOT, DOJ, US. GSA, US. EEQC, US. FCC, any
subsequent amendments thereto and any other nondiscrimination statute(s) that may apply to the Project

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any ederal contract, grant,
or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
ubtaining any Federal award. Such disclosures are forwarded from tier to tier up to the Agency."

CHARTER SERVICE

The contractor agrees to comply with 49 U.S.C. 5323(d), 5323(r), and 49 C.F.R. part 604, which provides that Recipients and subrecipients of FTA
assistance are prohibited from providing charter service using federally funded equipment or facilities if there b at least one private charter operator willing
and able to provide the service, except as pemitted under: 1 Federal transit laws, specifically 49 U.S.C. § 5323(d); 2 FTA regulations, "Charter Service," 49
C.F.R. part 604; 3 Any other federal Charter Service regulations; or 4. Federal guidance, except as FTA determines otherwise n writing.

The contractor agrees that if k engages in a pattem of violations of FTA's Charter Service regulations, FTA may require corrective measures or impose
remedies on it These corrective measures and remedies may Include: 1 Baring it or any subcontractor operating public transportation under its Award that
has provided prohibited charter service from receiving federal assistance from FTA; 2 Withhokding an amount offederal assistance as provided by Appendix
Dto part 604 of FTA's Charter Service regulations; or 3. Any other appropriate remedy that may apply. The contractor should also include the substance of
this clause in each subcontract that may involve operating public transit services.

CIVIL RIGHTS LAWS AND REGULATIONS

The following Federal Civil Rights laws and regulations apply to all contracts.
1 Federal Equal Employment Opportunity (EEOQ) Requirements.These include, but are not limited to:

a) Nondiscrimination n Federal Public Transportation Programs. 49 U.S.C. § 5332, covering projects, programs, and activities financed under 4¢ US.C.
Chapter 53, prohibits discrimination on the basis of race, color, religion, national origin, sex (including sexual orientation and gender identity), disability, or
age, and prohibits discrimination in employment or business opportunity.

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

2 Nondiscrimination on the Basis of Sex. Title IX of the Education Amendments of 1972, as amended, 20 U.S.C. § 1681 et seq. and implementing
Federal regulations, "Nondiscrimination on the Basis of Sex in Education Programs or Activities Receiving Federal Financial Assistance,” 49 C.F.R. part 25
prohibit discrimination on the basis of sex.

3 Nondiscrimination on the Basis of Age. The "Age Discrimination Act of 1975," as amended, 42 U.S.C. § 6101 et seq., and Department of Health and
Human Services implementing regulations, “"Nondiscrimination on the Basis of Age n Programs or Activities Receiving Federal Financiat Assistance," 45
C.F.R. part 90, prohibit discrimination by participants in federally assisted programs against individuals on the basis of age. The Age Discrimination h
Employment Act (ADEA), 29 U.S.C. § 621 et seq., and Equal Employment Opportunity Commission (EEOC) implementing regulations, "Age Discrimination
i Employment Act," 29 C.F.R. part 1625, also prohibit employment discrimination against individuals age 40 and over on the basis of age.

4 Federal Protections for Individuals with Disabllities. The Americans with Disabilities Act of 1990, as amended (ADA), 42 U.S.C. § 12101 et seq.,



prohibits discrimination against qualified individuals with disabilities h programs, activities, and services, and imposes specific requirements on public and
private entities. Third party contractors must comply with their responsibilities under Titles | I, Hll, M, and V of the ADA h employment, public services, public
accommodations, telecommunications, and other provisions, many of which are subject to regulations issued by other Federal agencies.

Civil Rights and Equal Opportunity

The Agency b an Equal Opportunity Employer. As such, the Agency agrees to comply with al applicable Federal civil rights laws and implementing
regulations, Apart from inconsistent requirements imposed by Federal laws or regulations, the Agency agrees to comply with the requirements of 49 US.C.
§ 5323(h) (3) by not using any Federal assistance awarded by FTA ©© support procurements using exclusionary or discriminatory specifications. Under this
Comﬁ?cl, ﬂ;e Contractor shall at al times comply with the following requirements and shall indude these requirements n each subcontract entered into as
part thereof.

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

2 Race, Color, Religion, National Origin, Sex. h accordance with Tite VIl of the Civil Rights Act, as amended, 42 U.S.C. § 2000e et seq., and Federal
transit laws at 49 US.C. § 5332, the Contractor agrees to comply with all applicable equal employment opportunity requirements of US, Depariment of
Labar (U.S. DOL) regulations, "Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. chapter
60, and Executive Order No. 11246, "Equal Employment Opportunity h Federal Employment," September 24, 1965, 42 U.S.C. § 2000e note, as amended by
any later Executive Order that amends or supersedes &, referenced n 42 U.S.C. § 2000e note. The Contractor agrees to take affirmative action o ensure
that applicants are employed, and that employees are treated during employment, without regard o their race, color, religion, national origin, or sex (induding
sexual orientation and gender identity). Such action shall include, but not be limited o, the following: employment, promotion, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship.
h addition, the Contractor agrees o comply with any implementing requirements FTA may issue.

3 Age. h accordance with the Age Discrimination n Employment Act, 29 US.C. §§ 621-634, US. Equal Employment Opportunity Commission (U.S.
EEQC) regulations, "Age Discrimination n Employment Act" 29 CF.R. part 1625, the Age Discrimination Act of 1975, as amended, 42 US.C. § 6101 et
seq., US. Health and Human Services regulations, "Nondiscrimination on the Basis of Age h Programs or Activities Receiving Federal Finandial
Assistance,” 45 C.F.R. part 90, and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees o refrain from discrimination against present and
prospective employees for reason of age. h addition, the Contractor agrees o comply with any Implementing requirements FTA may issue.

4.Disabilities. h accordance with section 504 of the Rehabilitation Act of 1973, as amended, 29 US.C. § 794, the Americans with Disabilies Act of 1990,
as amended, 42 USC. § 12101 et seq, the Architectural Bariers Act of 1968, as amended, 42 US.C. § 4151 et seq., and Federal transit law at49 USC. §
5332, the Contractor agrees that & will not discriminate against individuals on the basis of disability. h addition, the Contractor agrees 1© comply with any
implementing requirements FTA may issue.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees 1o comply with all applicable standards, orders, or regulations issued pursuant to the Clean Air Act (42 U.S.C. § 7401-7671q) and the
Federal Water Poliion Control Act /s amended (33 LLS.C. § 1251-1387). Vinlations must be reported to FTA and the Regional Office of the Environmental
Protection Agency. The following applies for contracts of amounts h excess of $150,000:

Clean Air Act
(1) The contractor agrees to comply with al applicable standards, orders or regulations issued pursuant to the Clean Air Act, as amended, 42 US.C. § 7401
et seq.

(2) The contractor agrees t report each violation 1o the Agency and understands and agrees that the Agency will, i tum, report each violation as required to
assure nofification 1o the Agency, Federal Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The confractor agrees  incdlude these requirements n each subcontract exceeding $150,000 financed h whole or n part with Federal assistance
provided by FTA

[Federal Water Pollution Control Act

(1) The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant o the Federal Water Pofiution Control Act, es
amended, 33 USC. 151 etseq

(2) The coniractor agrees t report each violation t the Agency and understands and agrees that the Agency will, n tum, report each violation as required
assure notification 1o the Agency, Federal Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees to indlude these requirements n each subcontract exceeding $150,000 financed h whole or n part with Federal assistance
provided by FTA"



CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

Intelligent Transportation Systems (ITS) projects shall conform to the National ITS Architecture and standards. Conformance with the National TS
Architecture b interpreted to mean the use of the National ITS Architecture to develop a regional ITS architecture n support of integration and the
subsequent adherence of all ITS projects to that regional ITS architecture. Development of the regional [TS architecture should be consistent with the
transportation planning process for Statewide and Metropolitan Transportation Planning (49 CFR Part 613 and 621 )

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

a Applicabifity: This requirement applies to all FTA grant and cooperative agreement programs.

b, Where applicable (see 40 US.C. § 3701), all contracts awarded by the non-Federal entity h excess of $100,000 that invoive the employment of
mechanics or laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations at
29 C.FR. Part 5 See 2 CF.R. Part 200, Appendix Il.

¢ Under 40 U.S.C. § 3702, each contractor must be required to compute the wages of every mechanic and laborer on the basis of a standard work week of
40 hours. Work n excess of the standard work week i permissible provided that the worker & compensated at a rate of not less than one and a half times
the basic rate of pay for all hours worked n excess of 40 hours n the work week.

d The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide that no laborer or mechanic must be required t work n
surroundings or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

e The regulation at 29 C.F.R. § 5.5(b) provides the required contract clause conceming compliance with the Contract Work Hours and Safety Standards
Act

Compliance with the Contract Work Hours and Safety Standards Act.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve the employment of
laborers or mechanics shall require or permit any such laborer or mechanic in any workweek n which he or she is employed on such work to work n
excess of forty hours n such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic
rate of pay for all hours worked h excess of forty hours n such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in paragraph (1) of this section the contractor
and any subcontractor responsible therefor shall be liable for the unpaid wages. h addition, such contractor and subcontractor shall be liable to the United
States (in the case of work done under contract for the District of Columbia or a termitory, to such District or to such territory), for liquidated damages. Such
liquidated damages shall be computed with respect to each individual laborer or mechanic, including watchmen and guards, employed in violation of the
clause set forth n paragraph (1) of this section, i the sum of $10 for each calendar day on which such individual was required or pemitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph (1) ot this section.

(3) Withholding for unpaid wages and liquidated damages. The agency shall upon fts own action or upon written request of an authorized representative of
the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract subject to the Contract Work Hours
and Safety Standards Act, which & held by the same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
contractor or subcontractor for unpaid wages and liquidated damages as provided i the clause set forth n paragraph (2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert n any subcontracts the clauses set forth in paragraph (1) through (4) of this section and also
a clause requiring the subcontractors to include these clauses n any lower tier subcontracts. The prime contractor shall be responsible for compliance by
any subcontractor or lower tier subcontractor with the clauses set forth n paragraphs (1) through (4) of this section.”

DEBARMENT AND SUSPENSION

a. Applicability: This requirement applies to al FTA grant and cooperative agreement programs for a contract n the amount of at least $25,000

(1) This contract & a covered transaction for purposes of 2 C.FR. pt 180 and 2 CFR pt 3000. As such the contractor ks required to verify that none of the
contractor, its principals (defined at 2 C.F.R, § 180.995), or iis affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at2 C.F.R. § 180.935).

(2) CF.R. pt 3000, subpart C and must include a requirement to comply with these regulations i any lower tier covered transaction it enters into.

(3) The accompanying certification & a material representation of fact relied upon by the subrecipient. If it & later determined that the contractor did not
comply with 2 CF.R. pt 180, subpart C and 2 C.F.R. pt 3000, subpart G i addition to remedies available to the Agency and subrecipient, the Federal
Govemment may pursue available remedies, including but not limited to suspension and/or debarment.

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

DISADVANTAGED BUSINESS ENTERPRISE (DBE)

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

(1) Withholding monthly progress payments; (2) Assessing sanctions; (3) Liquidated damages; and/or (4) Disqualifying the contractor from future bidding as
non-responsible. 49 C.F.R. § 26.13(b).

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



Finally, for contracts with defined DBE contract goals, each FTA Recipient must include n each prime contract a provision stating that the contractor shall
utilize the specific DBEs listed unless the contractor obtains the Agency's wiitten consent; and that, unless the Agency’s consent & provided, the contractor
shall nat be entiled to any payment for work or material unless it & performed or supplied by the isted DBE. 49 CF.R. § 26.53(f) (1).

k b the palicy of the Agency and the United States Depariment of Transportation ("DOT) that Disadvantaged Business Enterprises ("DBE's"), as defined
herein and i the Federal regulations published at 49 C.F.R. part 26, shall have an equal opportunity ©o participate h DOT-assisted contracts,

DHS SEAL, LOGO, AND FLAGS

The contractor shall not use the Search Results
Web results

Department of Homeland Security (DHS) seal{s), logos, crests, or reproductions offlags or likenesses of DHS agency officials without specific FTA pre-
approval.

ENERGY CONSERVATION

The contractor agrees o comply with mandatory standards and policies relating © energy efficiency, which are contained n the state energy conservation
plan issued in compliance with the Energy Policy and Conservation Act

EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment because of race, color, religion, sex, sexual orientation, gender
identity, or national origin. The contractor will take affirmative action 1 ensure that applicants are employed, and that employees are treated during
employment, without regard 1 their race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action shall include, but nat be limited
to the following: Employment, upgrading, demotion, or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor agrees to post h conspicuous places, available o employees and
applicants for employment, notices b be provided by the contracting officer setting forth the provisions of this nondiscrimination clause.

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

(3) The contractor will not discharge or in any other manner discriminate against any employee or applicant for employment because such employee or
applicant has inquired about, discussed, or disclosed the compensation of the employee or applicant or another employee or applicant This provision shall
not apply o instances in which an employee who has access 1o the compensation information of other employees or applicants as a part of such
employee's essential job functions discloses the compensation of such other employees or applicants to individuals who do not otherwise have access
such information, unless such disclosure & n response o a formal complaint or charge, in furtherance of an investigation, proceeding, hearing, or action,
including an investigation conducted by the employer, or i consistent with the contractor's legal duty o fumish information,

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

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

(6) The contractor will fumish al information and reports required by Executive Order 11246 of September 24, 1965, and by the rules, regulations, and
orders of the Secretary of Labor, or pursuant thereto, and will permit access o his books, records, and acoounts by the contracting agency and the
Secretary of Labor for purposes of investigation 1 ascertain compliance with such rules, regulations, and orders.

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

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

FEDERAL CHANGES

49 CFR Part 18 Federal Changes - Contractor shall at al imes comply with afl applicable FTA regulations, policies, procedures and directives, including
without limitation those listed directly or by reference in the Master Agreement between Purchaser and FTA, as they may be amended or promulgated from
time o time during the term of this contract. Contractor's failure 1o so comply shall constitute a material breach of this coniract.

FLY AMERICA

a) Definitions. As used i this clause-

1 “Intemational air transportation" means transportation by air between a place n the United States and a place outside the United States or between two
places both of which are outside the United States. 2) "United States” means the 50 States, the District of Columbia, and outlying areas. 3) "U.SAlag air
carier" means an air carrier hokding a certificate under 49 U.S.C. Chapter 411.

b) When Federal funds are used %o fund travel, Section 5 of the Intemational Air Transportation Fair Competitive Practices Act of 1974 (49 US.C. 40118) {Fly
America Act) requires contractors, Agencys, and others use U.S.flag air camiers for US. Govemment-financed intemational air transportation of personnel



{and their personal effects) or property, fo the extent that service by those caniers ks available. k requires the Comptroller General of the United States, i the
absence of satisfactory proof of the necessity for foreignflag air transportation, to disallow expenditures from funds, appropriated or otherwise established
for the account of the United States, for intemational air transportation secured aboard a foreignflag air camier if a U.S.flag air carmier k available t provide
such services.

o If available, the Confractor, n performing work under this contract, shall use U.S.flag camiers for intemational air transportation of personnel (and their
personal effects) or property.

d) I the event that the Contractor selects a camier other than a U.S.flag air camier for intemational alr ransportation, the Contractor shall include a
statement on vouchers involving such transportation eesentially as follows:

Statement of Unavailabllity of L1.S-Flaq Alr Carers
Intemnational air fransportation of persons (and their personal effects) or property by U.S.flag air camier was not available or it was necessary 1o use forelgn-
flag air camier service for the following reasons. See FAR§ 47.403. [State reasons]:

) Contractor shall include the substance of this clause, including this paragraph (g), h each subconfract or purchase under this contract that may involve
intemational alr transportation.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

Incorporation of Federal Transit Administration (FTA) Terms - The provislons within Include, i part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth in the preceding contract provisions. All contractual provisions required by DOT, as set forth h the cument FTA Circular
4220 are hereby incorporated by reference. Anything to the contrary herein notwithstanding, al FTA mandated terms shall be deemed 1o confrol i the event
of a corflict with other provisions contained b this Contract The Contractor shall not perform any adt, fail o perform any act, or refuse to comply with any
request which would cause a violation of the FTA terms and conditions.



NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The Agency and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal Government in or approval of the solicitation or
award of the underlying Contract, absent the express wiitten consent by the Federal Government, the Federal Govemment is not a party to this Contract and
shall not be subject to any obligations or liabilities to the Agency, Contractor or any other party (whether or not a party to that contract) pertaining o any
matter resulting from the underlying Contract. The Contractor agrees to include the above clause in each subcontract financed n whole or n part with
Federal assistance provided by the FTA. It is further agreed that the clause shall not be modified, except to identify the subcontractor who will be subject to
its pravisions.

PROCUREMENT OF RECOVERED MATERIALS

(1) h the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are EPA- designated items
unless the product cannot be acquired-

i Competitively within a timeframe providing for compliance with the contract performance schedule;

i.. Meeting contract performance requirements; or

il. Ata reasonable price.

(2) Information about this requirement, along with the list of EPA-designate items, & available at EPA's Comprehensive Procurement Guidelines web site,
hitps://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.*

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) applies to the contractor's actions
pertaining to this contract.”

PROMPT PAYMENT

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

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

PUBLIC TRANSPORTATION EMPLOYEE PROTECTIVE ARRANGEMENTS

The Contractor agrees to comply with the following employee protective arangements of 49 U.S.C. § 5333(b):

1 US. DOL Certification. Under this Contract or any Amendments thereto that involve public transportation operations that are supported with federal
assistance, a certification issued by U.S. DOL i a condition of the Contract.

2. Special Warranty. When the Contract involves public transportation operations and is supported with federal assistance appropriated or made available
for 49 US.C. §5311, U.S. DOL will provide a Special Warranty for its Award, including its Award of federal assistance under the Tribal Transit Program. The
U.S. DOL Special Warranty & a condition of the Contract.

1 Special Arrangements. The conditions of 49 U.S.C. § 5333(b) do not apply to Contractors providing public transportation operations pursuant to 49 U.S.C.
§ 5310. FTA reserves the right to make case-by-case detemminations of the applicability of 49 U.S.C. § 5333(b) for all transfers of funding authorized under
title 23, United States Code (flex funds), and make other exceptions as it deems appropriate, and, n those instances, any special amangements required by
FTA will be incorporated herein as required.

SAFE OPERATION OF MOTOR VEHICLES

Seat Belt Use

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

Distracted Driving

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

SCHOOL BUS OPERATIONS

The contractor agrees to comply with 49 U.S.C. 5323(f), and 49 C.F.R. part 604, and not engage i school bus operations using federally funded equipment
or facilities n competition with private operators of school buses, except as pemmitted under:

1 Federal transit laws, specifically 49 U.S.C. § 6323(f);

2. FTA regulations, "School Bus Operations," 49 C.F.R. part 605

3. Any other Federal School Bus regulations; or

4. Federal guidance, except as FTA determines otherwise n writing.

If Contractor violates this School Bus Agreement, FTA may:
1. Bar the Contractor from receiving Federal assistance for public transportation; or
2 Require the contractor to take such remedial measures as FTA considers appropriate.

When operating exclusive school bus service under an allowable exemption, the contractor may not use federally funded equipment, vehicles, or facilities.



The Contractor should include the substance of this clause h each subcontract or purchase under this contract that may operate public transportation
services.

SPECIAL NOTIFICATION REQUIREMENTS FOR STATES
Applies to States-

a To the extent required under federal law, the State, as the Recipient, agrees 1o provide the following information about federal assistance awarded for its
State Program, Project, or related activities:

(1) The Identification of FTA as the federal agency providing the federal assistance for a State Program or Project;
(2) The Catalog of Federal Domestic Assistance Number of the program from which the federal assistance for a State Program or Project & authorized;
ad

(3) The amount of federal assistance FTA has provided for a State Program or Project.

b Documents - The State agrees o provide the information required under this provision n the following documents: (1) applications for federal assistance,
(2) requests for proposals or solicitations, (3) forms, (4) notifications, (5) press releases, and (6) other publications.

SUBSTANCE ABUSE REQUIREMENTS

The Contractor agrees 1 establish and implement a drug and alcohol testing program that complies with 49 CF.R. part 655, produce any documentation
necessary o establish its compliance with part 655, and pemmit any authorized representative of the United States Department of Transportation or its
operating administrations, the State Oversight Agency, or Agency, 1 inspect the faciliies and records associated with the implementation of the drug and
alcohol testing program as required under 49 CF R part 655 and review the testing process. The Contractor agrees further to certify annually is
compliance with part 655 and b submit the Management Information System {MIS) reporis 1o the Agency.

TERMINATION

Termination for Convenience (General Provision)

The Agency may terminate this contract, n whole or in part, & any time by written notice o the Contractor when t & i the Agency’s best interest. The
Contractor shall be paid is costs, including contract close-out costs, and profit an work performed w to the time of termination. The Contractor shall
promptly submit its termination claim to Agency  be paid the Contractor. f the Contractor has any property i iis possession belonging to Agency, the
Contractor will account for the same, and dispose of i ih the manner Agency directs.

Termination for Default [Breach or Cause] (General Provision)

If the Contractor does not deliver supplies n accordance with the contract delivery schedule, or if the contract & for services, the Conftractor fails © perform
i the manner called for ih the contract, or if the Contractor fails b comply with any other provisions of the contract, the Agency may terminate this contract
for default. Temmination shall be effected by serving a Notice of Termination on the Contractor setting forth the manner in which the Contractor & n default.
The Contractor will be paid only the contract price for supplies delivered and accepted, or services performed i accordance with the manner of
performance set forth i the contract i it & later determined by the Agency that the Contractor had an excusable reason for not performing, such as a strike,
fire, or flood, events which are not the fault of or are beyond the control of the Contractor, the Agency, after setfing up a new delivery of performance
schedule, may allow the Contractor o continue work, or treat the termination as a Temmination for Convenience.

Opportunity 1o Cure (General Provision)
The Agency, h its sole discretion may, n the case of a termination for breach or default, allow the Contractor [an appropriately short period of ime] n which
to cure the defect h such case, the Notice of Termination will state the time period in which cure & permitied and other appropriate conditions

If Contractor fails o remedy o Agency's satisfaction the breach or default of any of the terms, covenants, or conditions of this Contract within [10 days] after
receipt by Contractor of written notice from Agency setting forth the nature of said breach or default, Agency shall have the right o terminate the contract
without any further obligation 1o Confractor. Any such termination for default shall not n any way operate to preclude Agency from also pursuing all available
remedies against Contractor and its sureties for said breach or default.

Waiver of Remedies for any Breach
h the event that Agency elects b waive its remedies for any breach by Contractor of any covenant, term or condition of this confract, such waiver by Agency
shall not limit Agency's remedies for any succeeding breach of that or of any other covenant, term, or condition of this contract.

Termination for Convenience (Professional or Transit Service Conftracts)
The Agency, by written notice, may terminate this contract, h whole or h part, when i & n the Agency'’s interest. f this contract & terminated, the Agency
shall be liable only for payment under the payment provisions of this contract for services rendered before the effective date of termination.

Temmination for Default (Supplies and Service)

If the Contractor fails  deliver supplies or o perform the services within the ime specified i this contract or any extension, or if the Contractor fails o
comply with any other provisions of this contract, the Agency may terminate this contract for default. The Agency shall terminate by delivering o the
Contractor a Notice of Temmination specifying the nature of the default. The Contractor will only be paid the contract price for supplies delivered and
accepted, or services performed n accordance with the manner or performance set forth i this contract t, after termination for failure 1o fulfill contract
obligations, it & determined that the Contractor was not n defaullt, the rights and abligations of the parties shall be the same as if the termination had been
issued for the convenience of the Agency.

Temination for Default (Transportation Services)

if the Contractor fails to pick up the commodities or to perform the services, induding delivery services, within the time specified n this contract or any
extension, or if the Contractor fails o comply with any other provisions of this contract, the Agency may terminate this contract for default The Agency shall
terminate by delivering 1o the Contractor a Notice of Termination specifying the nature of default The Contractor will only be paid the contract price for
services performed i accordance with the manner of performance set forth i this contract.

If this contract B terminated while the Contractor has possession of Agency goods, the Contractor shall, upon direction of the Agency, protect and preserve
the goods until surendered 1o the Agency or its agent. The Contractor and Agency shall agree an payment for the preservation and protection of goods.
Failure to agree on an amount wil be resolved under the Dispute clause.

I, after temination for failure to fulfil contract obligations, & & determined that the Contractor was not ih defautt, the rights and obligations of the parties shall
be the same &s if the termination had been issued for the convenience of the Agency.



Temination for Default (Construction)

If the Contractor refuses or fails to prosecute the work or any separable par, with the diligence that will ensure #s completion within the time specified i this
contract or any extension of fails lo complete the work within this time, or if the Contractor fails to comply with any other provision of this contract, Agency
may tenminate this contract for default. The Agency shall terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default
h this event, the Agency may take over the work and compete R by contract or otherwise, and may take possession of and use any materials, appliances,
and plant on the work site necessary for completing the work. The Contractor and its sureties shall be liable for any damage to the Agency resulting from the
Contractor's refusal or failure to complete the work within specified time, whether or not the Contractor's right to proceed with the work & terminated. This
liability includes any increased costs incumred by the Agency in completing the work.

The Contractor's right to proceed shall not be terminated nor shall the Contractor be charged with damages under this clause & 1. The delay i completing
the work arises from unforeseeable causes beyond the control and without the fault or negligence of the Conlractor. Examples of such causes include: acts
of God, acts of Agency, acts of another contractor i the performance of a contract with Agency, epidemics, quarantine reslrictions, stikes, freight
embargoes; and 2 The Contractor, within [l QJdays from the beginning of any delay, notifies Agency in writing of the causes of defay. ¥ i the judgment of
Agency, the delay is excusable, the time for completing the work shall be extended. The judgment of Agency shall be final and conclusive for the parties, but
subject to appeal under the Disputes clause(s) of this contract 3. [ after termination of the Contractor's right to proceed, & is determined that the Contractor
was not in default, or that the delay was excusable, the rights and obligations of the parties will be the same as i the termination had been issued for the
convenience of Agency.

Temmination for Convenience or Default (Architect and Engineering)

The Agency may terminate this contract in whole or in part, for the Agency’s convenience or because of the failure of the Contractor to fuffill the contract
obligations. The Agency shall terminate by delivering 1 the Contractor a Notice of Termination specifying the nature, extent, and effective date of the
termination. Upon receipt of the notice, the Contractor shall (1) immediately discontinue all services affected (unless the notice directs otherwise), and (2)
deliver to the Agency 's Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other information and materials
accumulated i performing this contract, whether completed or in process. Agency has a royalty-free, nonexclusive, and irrevocable license to reproduce,
publish or otherwise use, al such data, drawings, specifications, reports, estimates, summaries, and other information and materials.

if the termination s for the convenience of the Agency, the Agency's Contracting Officer shall make an equitable adjustment in the contract price but shall
allow no anticipated profit on unperformed services.

if the termination s for failure of the Contractor to fulfil the confract obligations, the Agency may complete the work by contact or otherwise and the Contractor shall be llable for any additional cost incurred by
the Agency.

. after termination for failure to fulfil contract obligations, & is determined that the Contractor was not in default, the rights and obligations of the parties shall
be the same as if the termination had been issued for the convenience of Agency

Termination for Convenience or Default (Cost-Type Contracts)

The Agency may terminate this contract, or any portion of & by serving a Notice of Termination on the Contractor. The notice shall state whether the
temination & for convenience of Agency or for the default of the Contractor. If the termination s for default, the notice shall state the manner i which the
Contractor has failed to perform the requirements of the coniract The Contractor shall account for any property i its possession paid for from funds
received from the Agency, or property supplied to the Contractor by the Agency. I the termination is for default, the Agency may fix the fee, ¥ the contract
provides for a fee, to be paid the Contractor in proportion o the value, if any, of work performed up to the time of termination. The Contractor shall promptly
submit its termination claim to the Agency and the parties shall negotiate the termination settlement to be paid the Contractor.

If the termination is for the convenience of Agency, the Contractor shall be paid its contract close-out costs, and a fee, i the contract provided for payment of
afee, n proportion to the work performed up to the time of termination. )

K, after serving a Notice of Tenmination for Default, the Agency detenmines that the Contractor has an excusable reason for not performing, the Agency, after
setting up a new work schedule, may allow the Contractor to continue work, or treat the termination as a Termination for Convenience.

VIOLATION AND BREACH OF CONTRACT

Rights and Remedies of the Agency.
The Agency shall have the following rights in the event that the Agency deems the Contractor guilty of a breach of any term under the Contract.

1 The right to take aver and complete the work or any part thereof as agency for and at the expense of the Contractor, either directly or through other
contractors; 2 The right to cancel this Contract as to any or al of the work yet to be performed; 3. The right to specific performance, an injunction or any
other appropriate equitable remedy; and 4. The right to money damages.

For purposes of this Contract, breach shall include.

Rights and Remedies of Cantractor
Inasmuch as the Contractor can be adequately compensated by money damages for any breach of this Contract, which may be committed by the Agency,

the Contractor expressly agrees that no default, act or omission of the Agency shall constitte a material breach of this Contract, entiing Contractor o
cancel or rescind the Contract (unless the Agency directs Contractor to do so) or to suspend or abandon performance.

Remedies

Substantial failure of the Contractor to complete the Project in accordance with the terms of this Contract will be a default of this Contract. | the event of a
default, the Agency will have al remedies in law and equity, including the right to specific performance, without further assistance, and the rights to
termination or suspension as provided herein. The Contraclor recognizes that in the event of a breach of this Contract by the Contractor before the Agency
takes action contemplated herein, the Agency will provide the Contractor with sixty (60) days written notice that the Agency considers that such a breach
has occurred and will provide the Contractor a reasonable period of ime to respond and to take necessary comective action.

Disputes

Disputes arising in the performance of this Contract that are not resolved by agreement of the parties shall be decided i writing by an authorized
representative of Agency. This decision shall be final and conclusive unless within | QJdays from the date of receipt of its copy, the Contractor mails or
otherwise fumishes a written appeal to the Agency's authorized representative. b connection with any such appeal, the Contractor shall be afforded an
opportunity to be heard and to offer evidence in support of #s position. The decision of the Agency's authorized representative shall be binding upon the
Contractor and the Confractor shall abide be the decision.

In the event that & resolution of the dispute & not mutually agreed upon, the parties can agree to mediate the dispute or proceed with liigation.



Notwithstanding any provision of this section, or any cther provision of this Contract, it s expressly agreed and understood that any court proceeding arising
out of a dispute under the Contract shall be heard by a Court de novo and the court shall not be limited i such proceeding to the issue of whether the
Authority acted in an arbitrary, capricious or grossly erroneous manner.

Pending final setilement of any dispute, the parties shall proceed diligently with the performance of the Contract, and n accordance with the Agency's
direction or decisions made thereof.

Performance during Dispute

Unless otherwise directed by Agency, Contractor shall continue performance under this Contract while matters h dispute are being resolved.

Claims for Damages
Should either party to the Contract suffer injury or damage to person or property because of any act ar omission of the party or of any of its employees,

agents or others for whose acts it & legally liable, a claim for damages therefor shall be made n writing to such other party within a reasonable time after the
first observance of such injury or damage.

emedies
Unless this Contract provides othewise, all claims, counterclaims, disputes and other matters n question between the Agency and the Contractor arising

out of or relating to this Contract or its breach will be decided by arbitration if the parties mutually agree, or i a court of competent jurisdiction within the
Slate n which the Agency & located.

Rights and Remedies

The duties and obligations imposed by the Contract documents and the rights and remedies available thereunder shall be h addition to and not a limitation of
any duties, obligations, rights and remedies otherwise imposed or available by faw. No action or failure to act by the Agency or Contractor shall constitute a
waiver of any right or duty afforded any of them under the Cantract, nor shall any such-action or failure to act constitute an approval of or acquiescence in

any breach thereunder, except as may be specifically agreed n writing.



Federal Certifications

CERTIFICATION AND RESTRlCT|ONS ON LOBBYING
\LC MDQ}Q\I\ F:S. \&\).\‘Q ( \{ 1R Pno 5 'B&:ﬁt\_ hereby certify

(Name and title of official)
\Dfﬂ%&’"‘(\{)l;\“\f\ hﬁ '\\)-5()(1:3& \ N QD"‘—’EJ(\M\-f \ M € that;

Onbehalfof__
(Namé of Bidder/Company Name)

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

modification of any federal contract, grant, loan, or cooperative agreement.
¢ [f any funds other than federal appropriated funds have been paid or will be paid to any person influencing or attempting to influence an

officer or employee of any agency, a Member of Congress, and officer or employee of Congress, or an employee of a Member of
Congress in connection with the federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit

Standard Form — LLL, "Disclosure Form to Report Lobbying,” in accordance with its instructions.

» The undersigned shall require that the language of this certification be included in the award documents for all sub-awards at all tiers
(including sub-contracts, sub-grants 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 31 U.S.C. § 1352 (as amended by
the Lobbying Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of not less than

$10,000 and not more than $100,000 for each such failure.

The undersigned certifies or affirms the truthfulness and accuracy of the contents of the statements submitted on or with this certification and
understands that the provisions of 31 U.S.C. Section 3801, et seq., are applicable thereto.

Name of Bidder/Company Name: *ht/kmﬁ\:‘\\f\ \ Ea 6 O O%“ U A) C—C)t’\"l‘m’«’\_""':r N

Type or print name; NAE Aoro Qx\n 20 Nw :EK{ ! il

Signature of authorized representative: Zm{ Z ,,-/ Date_ \L /2] 200\
Signature of notary and SEAL: rlé 4 m %——

"‘\""'Ilru,'
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GOVERNMENT-WIDE DEBARMENT AND SUSPENSION
(NONPROGUREMENT)

Instructions for Certification; By signing and submitting this bid or proposal, the prospective lower tier participant is providing the signed
certification set out below.

(1) It will comply and faclliltate compliance with U.S. DOT regulations, “Nonprocurement Suspension and Debarment,” 2 CFR part 1200, which
adopts and supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to Agencies on Governmentwide Debarment and
Suspension (Nonproclirement)," 2 CFR part 180,

(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier:
a. Are eligible to participate in covered transactions of any Federal department or agency and are not presently:

. Debarred,

. Suspended,

. Proposed for debarment,
. Declared ineligible,

. Voluntarily excluded, or

. Disqualified,

ANHhWON=

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

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

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

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

stolen property,

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

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

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

f. It will treat each lower tier contract or lower tier subcontract under its Project as a covered lower tier contract for purposes of 2 CFR part 1200
and 2 CFR part 180 if it:

1. Equals or exceeds $25,000,,
2. 1s for audit services, or,
3. Requires the consent of a Federal official, and

g. It will require that each covered lower tier contractor and subcontractor:

1. Comply and facilitate compliance with the Federal requirements of 2 CFR parts 180 and 1200, and
2. Assure that each lower tier participant in its Project is not presently declared by any Federal department or agency to be:

. Debarred from participation in its federally funded Project,

. Suspended from participation in its federally funded Project,

. Proposed for debarment from participation in its federally funded Project,
Declared ineligible to participate in its federally funded Project,

. Voluntarily excluded from participation in its federally funded Project, or

. Disqualified from participation in its federally funded Project, and

~0 Q0o

3. ltwill provide a written explanation as indicated on a page attached in FTA's TrAMS platform or the Signature Page if it or any of its
principals, including any of its first tier Subrecipients or its Third-Party Participants at a lower tier, is unable to certify compliance with the
preceding statements in this Certification Group.

(3) It will provide a written explanation as indicated on a page attached in FTA's TrAMS platform or the Signature Page if it or any of its principals,
including any of its first tier Subrecipients or its Third-Party Participants at a lower tier, is unable to certlfy compliance with the preceding statements
in this Ceirtification Group.

Certifi

Contractor: m“*\‘\m\é\i\\vl Pl ke OU&/&« fld A (-'O\WQ“} '*"( \-"'\R

Signature of Authorized Official: ’%{%@ / // Date (v 2 200
Name and Title of Contractor's Authorized Omclé( waf Ak QJA‘\"\ Ry R'u S(IU' Vies lPM L1 l\i_t:;.\
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FTA and 2 CFR 200 Agreement

Name of Awarding Agency: Federal Transit Administration (FTA)
Name of Recipient Agency: New Hampshire Department of Transportation (NHDOT)
Name of Subrecipient Agency: Dartmouth Transportation Company, Inc.

Dartmouth Transportation Company, Inc., shall comply with all applicable federal laws,
regulations, and requirements as outlined in the most recent Federal Transit Administration
(FTA) Master Agreement and Federal Certifications and Assurances. This award includes
information required by 2 CFR Part 200 as follows:

FTA award project description: (4s required to be responsive to the Federal Funding Accountability and
Transparency Act (FFATA)
Amount: $2,489,9857.00 Catalog of Federal Domestic Assistance (CDFA) number: 20.507 FTA

Award Name: FTA SECTION 5307 URBANIZED AREA FORMULA
Federal Award Identification Number (FAIN): NH-2020-009 Federal Award Date: 8/7/20

Contact information for sub-awarding official:

Name: Patrick C. Herlihy Title: Director of Aeronautics, Rail & Transit
Email: Patrick Herlihy@dot.nh.gov Phone: 603-271-2449

Is this award for research and development? No

NHDOT’s cost rate for the federal award: N/A

Subrecipient Information:
Subrecipient Name: Dartmouth Transportation Company, Inc.

Subrecipient DUNS number: 080207568

Subrecipient SAM.GOYV registration: 4GXK3 3/8/2021

Name of authorizing subrecipient official: Kenneth J. Hunter Title of authorizing subrecipient
official: Vice President

Federal Clauses: Yes

Subrecipient Federal indirect cost rate: N/A

(An approved federally recognized indirect cost rate negotiated between the subrecipient and the Federal
Government or, if no such rate exists, either a rate negotiated between the pass-through entity and the
subrecipient (in compliance with this part), or a De Minimis indirect cost rate as defined in $200.414
Indirect. (F&A) costs, paragraph (f)).

Subaward Period of performance:
SFY: 2021 Start Date: TBD (based on contract approval) End Date: 12/31/21

Total amount of FTA sub-award obligated by this action (contract/amendment):
SFY: 2021 Section: 5307 Amount: $2,489,9857.00




FTA and 2 CFR 200 Agreement Revised 11/10/2020

Total amount of FTA sub-award committed to the subrecipient (original contract & amendments):
SFY: 2021 Section: 5307 Amount: $2,489,9857.00

Pass-through requirements:

The subrecipient, Dartmouth Transportation Company, Inc. agrees to meet all requirement
imposed by the pass-through entity (NHDOT) on the subrecipient so that the Federal award is
used in accordance with Federal statues, regulations and the terms and conditions of the Federal

award.

The subrecipient, Dartmouth Transportation Company, Inc. agrees to any additional
requirements that the pass-through entity (NHDOT) imposes on the subrecipient in order for the
pass-through entity (NHDOT) in order for the pass-through entity (NHDOT) to meet its own
responsibility to the Federal awarding agency (FTA) including identification of any required
financial and performance reports.

The subrecipient, Dartmouth Transportation Company, Inc. agrees to permit the pass-through
entity (NHDOT) and auditors to have access to the subrecipients records and financial statements
as necessary for the pass-through entity to meet the requirements of this part; and appropriate
terms and conditions concerning closeout of the subaward.

Date: [ 2\/ 3] !/ 200

Name of authorizing subrecipient official: Kenneth J. Hunter

Title of authorizing subrecipient official: Vice President
Signature of authorizing subrecipient official: %/%?;/}/ W
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FTA and 2 CFR 200 Agreement Revised 11/10/2020

FTA and 2 CFR 200 Agreement

Name of Awarding Agency: Federal Transit Administration (FTA)
Name of Recipient Agency: New Hampshire Department of Transportation (NHDOT)
Name of Subrecipient Agency: Dartmouth Transportation Company, Inc.

Dartmouth Transportation Company, Inc., shall comply with all applicable federal laws,
regulations, and requirements as outlined in the most recent Federal Transit Administration
(FTA) Master Agreement and Federal Certifications and Assurances. This award includes
information required by 2 CFR Part 200 as follows:

FTA award project description: (4s required to be responsive to the Federal Funding Accountability and
Transparency Act (FFATA)

Amount: $685,317.00 Catalog of Federal Domestic Assistance (CDFA) number: 20.509 FTA
Award Name: FTA SECTION 5311 (F) (INTERCITY) PROJECT SOLICITATION
Federal Award Identification Number (FAIN): NH-2020-007

Federal Award Date: 5/1/20

Contact information for sub-awarding official;

Name: Patrick C. Herlihy Title: Director of Aeronautics, Rail & Transit
Email: Patrick.Herlihy@dot.nh.gov Phone: 603-271-2449

Is this award for research and development? No

NHDOT?’s cost rate for the federal award: N/A

Subrecipient Information:

Subrecipient Name: Dartmouth Transportation Company, Inc.
Subrecipient DUNS number: 080207568

Subrecipient SAM.GOV registration: 4GXK3 3/8/2021

Name of authorizing subrecipient official: Kenneth J. Hunter
Title of authorizing subrecipient official: Vice President

Federal Clauses: Yes

Subrecipient Federal indirect cost rate: N/A

(An approved federally recognized indirect cost rate negotiated between the subrecipient and the Federal
Government or, if no such rate exists, either a rate negotiated between the pass-through entity and the
subrecipient (in compliance with this part), or a De Minimis indirect cost rate as defined in §200.414
Indirect. (F&A) costs, paragraph ().

Subaward Period of performance:
SFY: 2021 Start Date: TBD (based on contract approval) End Date: 12/31/21

Total amount of FTA sub-award obligated by this action (contract/amendment):
SFY: 2021 Section: 5311 Amount: $685,317.00
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Total amount of FTA sub-award committed to the subrecipient original contract & amendments):
SFY: 2021 Section: 5311 Amount: $685,317.00

Pass-through requirements:

The subrecipient, Dartmouth Transportation Company, Inc. agrees to meet all requirement
imposed by the pass-through entity (NHDOT) on the subrecipient so that the Federal award is
used in accordance with Federal statues, regulations and the terms and conditions of the Federal
award.

The subrecipient, Dartmouth Transportation Company, Inc. agrees to any additional
requirements that the pass-through entity (NHDOT) imposes on the subrecipient in order for the
pass-through entity NHDOT) in order for the pass-through entity (NHDOT) to meet its own
responsibility to the Federal awarding agency (FTA) including identification of any required
financial and performance reports.

The subrecipient, Dartmouth Transportation Company, Inc. agrees to permit the pass-through
entity (NHDOT) and auditors to have access to the subrecipients records and financial statements

as necessary for the pass-through entity to meet the requirements of this part; and appropriate
terms and conditions concerning closeout of the subaward.

Date: /%/3 ///9\0510

Name of authorizing subrecipient official: Kenneth J. Hunter

Title of authorizing subrecipient official: Vice President
Signature of authorizing subrecipient official: %/ m




SCHEDULE EFFECTIVE AUGUST 16, 2020

Q O BO D ANO R BANO ONDO BO
DAILY SERVICE Schedule @ » 3 ISR e T b Role
LV Hanover NH 4:40 6:40 8:40 10:40 12:40
LV Lebanon NH 505 705 2:05 11:05 1:05
LV New London NH 5:35 7:35 9:35 | 11:35 1:35
AR Boston MA (south Station) 7:40 9:30 | 11:25 1:25 3:25
AR Logan Airpart MA 7:55 945 | 11:40 | 1:40 3:40

REA OR BO D O A AIRPOR BO O O DO

DAILY SERVICE Scfedule # » £S5 e FLE O SO 8 10
LV Logan Airport MA B:50 10:50 | 12:50 2:50 450
LV Boston MA (South Statfon) 9:30 | 11:30 | 1:30 | 3:30 '5:30
AR New London NH = +11015 #1115 (D315 (545 [7:45
AR Lebanon NH 11:45 | 145 3:45 6:15 8:15
AR Hanover NH 12:00 | 2:00 | 400 | &30 8:30

_FIND YOUR BUS

Logan Airport Bus Stops
Find your Scheduled Bus Stop at the sirport.
Vislt our Logan Alrport page and follow the ink
to our customized Logan Alrport Map
D thCoach.c

Internattonal-airport/

fisston-lo,
a

Boston South Station Bus Stops
Find your bus at the South Statlon Bus Terminal.
Vislt our Boston South Station page and follow
the link to our custom Interactive map.

DartmouthCoach.com/stop/boston-south-station/
> > Visit our website for < <
SERVICE UPDATES
DartmouthCoach.com

LEGEND

Light Type = AM | Bold Type = PM

" Shaded columns indicate
" peak travel times.

Departure times for Logan Airport
begin at Terminal A,

[® Drop-off ONLY. No pick-ups.

0 OGAN AIRPOR
e
4:40
5:05
5:35
7:25
7:40

4
8:50
9:30
[+11:45
11:45
12:00

YREADDOWNY SOUTHBOUND = LEBANON + HANOVER * NYC

- INFORMATION CENTER
HOURS OF OPERATION
DAILY > 4:30am - 8:1.5pm

DARTMOUTH
1-800-637-0123
Info@DartmouthCoach.com

Visit our website for
SERVICE UPDATES

DartmouthCoach.com

RESERVATION POLICIES
New York Clty Service

AR New York NY 11:30

DAYS OF SERVICE > " FRIDAY S0 e SUNDAY
LV Lebanon NH 6:15 6:15
LV Hanover NH 6:30 6:30

11:30

YREADDOWNY NORTHBOUND = NYC + HANOVER « LEBANON

Dartmouth Coach's New York City
service is reservation only. We
recommend that you book early
for the best availability. New York
cancellations require a 24 hour notice
and will be subject to a fee. Please

DAYS OF SERVICE ‘> UFRIDAY “i ) JTSUNDAY - T ) yisit DartmouthCoach.com or call the
LV New York NY 1:30 1:30 Information Center for details.

AR Hanover NH 7:30 6:45 Boston/Logan Service

AR Lebanon NH 7:45 7:00 Reservations are not taken or

accepted for service to Baston South

TICKET AGENCIES AND BUS STOPS A Tiiangle Symbol = Full Service Agency/Ticket Sales

Station and Logan International
Airport. All service Is first come, first

NEW HAMPSHIRE LOCATIONS

BOSTON/LOGAN AIRPORT & NEW YORK

board. Please arrlve 30 minutes before
bus departure. Every effort will be

HANOVER, NH
Bus stops between Hanover Inn & Hopkins Ctr

ALEBANON,NH

Lebanon Transportation Ctr, 13 Labombard Rd
Please visit DartmouthCoach.com for info
regarding parking & fees.

NEW LONDON, NH
NH Park & Ride, Exit 12 off [-89 Please visit
DartmouthCoach.com for info regarding parking.

ABOSTON, MA
South Station Transportation Center
700 Atlantic Avenue

LOGAN AIRPORT
Bus stops at Terminals A, B,C& E

NEW YORK, NY

150 E 42nd Street, between Lexington and

Third near Grand Central Station

made to accommodate all passengers
during peak travel times. Tickets may
be purchased In advance, but do not
guarantee a seat. You are not making
a reservation when you purchase your
ticket online. Tickets are not time or
date specific, unless you purchase a
“same-day round-trip” ticket, which is
only good for the date purchased.
Please arrive at the termlnal/agancy at

least 30 minutes prior to departure ime.



