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THE STA TE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORT A TION

Itcftnrlimjnl of Tmnsporiiilion

Victoria F. Sheehan
Commissioner

William Cass, P.E.
Assistant Commissioner

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House
Concord, NH 03301

Bureau of Rail & Transit
May 29, 2020

INFORMATIONAL ITEM

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, and 2020-09, and suspend the Manual of Procedures 150, V., A.,
5., requirement, Governor Sununu has authorized the Department of Transportation to enter into a
contract amendment with VNA @ HCS (Vendor 177274), Keene, NH, to increase the contract amount
by $312,301.00 from $620,392.00 to $932,693.00 for public transportation services in the Cheshire
County area, through June 30, 2021. The original contract was approved by Governor and Executive
Council on June 5, 2019, Item #45 with an amendment approved on February 19, 2020, Item #16. 100%
Federal Funds.

Funding is available as follows for FY 2020 and FY 2021, with the ability to adjust encumbrances
between State Fiscal Years through the Budget Office, if needed and Justified:

04-96-96-964010-2916
Public Transportation
072-500575 Grants to Non-Proflts-Federal

FY 2020

$71,101.00

FY 2021

$241,200.00

EXPLANATION

Following passage of the Coronavirus Aid, Relief, and Economic Security (CARES) Act on March 27,
2020, the Federal Transit Administration (FTA) apportioned funding to all states to support, operating,
capital, and other expenses generally eligible under the FTA Section 5311 Formula Grants for Rural
Areas Program (Section 5311) to prevent, prepare for, and respond to COVlD-19. The Department's
SFY 2020 and 2021 operating budget includes funds from the Section 5311 program that provides funds
for operating, capital, and planning assistance for public transportation in rural areas with populations of
less than 50,000, which the CARES Act funding will complement.

The Department has allocated CARES Act funding for each of the State's five rural public
transportation agencies for the SFY2020-21 contract period proportional to their original contract
amounts. As CARES Act funding is 100% Federal, each agency's original contract amount for 5311
services was increased based on 100% Federal funding effective retroactive to March 1, 2020 for the
duration of the SFY2020-2021 contract period. This will ensure a continuity of operations for each
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provider while preserving local match funding for other urgent needs. This funding can also be used to
offset additional costs already incurred, and likely to be incurred in the future, due to preventative
measures such as enhancing cleaning protocols, reducing capacity to ensure social distancing, and
providing protective equipment to employees and passengers. Reduced fare revenues are also
anticipated as the majority of the public continues to travel only when it is deemed essential to do so.
VNA @ HCS, Inc. is a private, non-profit organization that provides rural public transportation,
including transportation for seniors and individuals with disabilities, in the City of Keene.

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

All other provisions of the agreement shall remain in effeet.

The amendment 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 amendment
are on file at the Secretary of State's Office and the Department of Administrative Services, and
subsequent to the Governor and Executive Council approval will be on file at the Department of
Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments
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fVpArtoMRl nJTromifwtalivn

Victoria F. Sheehan WUltam Cass, RE,
Commissioner Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
State House May 29,2020
Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract amendment with VNA @ HCS
(Vendor 177274), Keene, NH, to increase the contract amount by $312,301.00 from $620,392.00 to
$932,693.00 for public transportation services in the Cheshire County area in response to the COVID-19
pandemic through June 30, 2021. The original contract was approved by Governor and Executive
Council on June 5, 2019, Item #45 with an amendment approved on February 19,2020, Item #16. 100%
Federal Funds.

Funding is available as follows for FY 2020 and FY 2021, with the ability to adjust encumbrances
between State Fiscal Years through the Budget Office, if needed and justified:

FY 2020 FY 2021

04-96-96-964010-2916

Public Transportation
072-500575 Grants to Non-Profits-Federal $71,101.00 $241,200.00

EXPLANATION

Following passage of the Coronavirus Aid, Relief, and Economic Security (CARES) Act on March 27,
2020, the Federal Transit Administration (FTA) apportioned funding to all states to support, operating,
capital, and other expenses generally eligible under the FTA Section 5311 Formula Grants for Rural
Areas Program (Section 5311) to prevent, prepare for, and respond to COVID-19. The Department's
SFY 2020 and 2021 operating budget includes funds from the Section 5311 program that provides funds
for operating, capital, and planning assistance for public transportation in rural areas with populations of
less than 50,000, which the CARES Act funding will complement.

The Department has allocated CARES Act funding for each of the State's five rural public
transportation agencies for the SFY2020-21 contract period proportional to their original contract
amounts. As CARES Act funding is 100% Federal, each agency's original contract amount for 5311
services was increased based on 100% Federal funding effective retroactive to March 1, 2020 for the
duration of the SFY2020-2021 contract period. This will ensure a continuity of operations for each
provider while preserving local match funding for other urgent needs. This funding can also be used to
offset additional costs already incurred, and likely to be Incurred in the future, due to preventative
measures such as enhancing cleaning protocols, reducing capacity to ensure social distancing, and
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providing protective equipment to employees and passengers. Reduced fare revenues are also
anticipated as the majority of the public continues to travel only when it is deemed essential to do so.
VNA @ HCS, Inc. is a private, non-profit organization that provides rural public transportation,
including transportation for seniors and individuals with disabilities, in the City of Keene.

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

All other provisions of the agreement shall remain in effect.

The amendment 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 amendment
are on file at the Secretary of State's Office and the Department of Administrative Services.

Sincerely,

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, and 2020-09, and suspend the Manual
of Procedures 150, V., A., 5., requirement.

Date Name: Governor Christopher T. Sununu



AMENDMENT TO AGREEMENT

VNA@ HCS

WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of Transportation and VNA @ HCS on June 5, 2019, (Item #45) as
amended February 19, 2020, (Item #16) effective July 1,2019 through June 30, 2021 and this
agreement remains in effect;

WHEREAS, the Price Limilalion in Section 1.8 of the P-37 form is $620,392.00;

WHEREAS, Exhibit B, Budget provides Federal Transit Administration (FTA) Section 531 1
Nonurbanized Area Formula Program funds as well as Stale General Fund operating match;

WHER£AS, the Department of Transportation has available FTA Section 531 1 Nonurbanized
Area Formula Program funds, through a combination of annually apportioned funds and CARES
Act funding, for Slate Fiscal Years 2020 and 2021;

RESOLVED, that the agreement be amended as follows:

Section 1.8, "Price Limitation" of the P-37 form is amended to read ($932,693.00);

Exhibit B, Budget, Section I. shall be revised to include an additional ($312,301.00) of Federal
Transit Administration (FTA) Section 531 1 Nonurbanized Area Formula ProgramTunds,-through
CARES Act funding, for State Fiscal Years 2020 and 2021 for a revised contract total of
$932,693.00.

All other provisions of the agreement shall remain in effect.

Amended Exhibit B, Budget appears below.



EXHIBIT B

BUDGET (REVISED)

The Contract price, as defined in Section 1.8 of the General Provisions, is the FTA Section
531 1 Nonurbanized Area Formula Program and State General Fund operating match
portion of the eligible project costs. Federal funds and State Operating funds are granted as
follows:

SFV 2020 ORIGINAL INCREASE AMENDED

FTA Section 5311

Administration $130,000.00 $16,267.00 $146,267.00

Capital Preventive Maintenance $12,000.00 $1,500.00 $13,500.00

Capital ADA $19,000.00 $2,467.00 $21,467.00

Operating $127,000.00 $50,867.00 $177,867.00

Sub-Total Section 5311 $288,000.00 $71,101.00 $359,101.00

State Operating Match $8,696.00 SO.OO $8,696.00

Total SFV 2020 $296,696.00 $71,101.00 $367,797.00

SFV 2021 ORIGINAL INCREASE AMENDED

FTA Section 5311

Administration $135,000.00 $50,700.00 $185,700.00

Capital Preventive Maintenance $12,000.00 $4,500.00 $16,500.00

Capital ADA $19,000.00 $7,200.00 $26,200.00

Operating $149,000.00 $178,800.00 $327,800.00

Sub-Total Section 5311 $315,000.00 $241,200.00 $556,200.00

State Operating Match $8,696.00 $0.00 $8,696.00

Total SFV 2021 $323,696.00 $241,200.00 $564,896.00

ORIGINAL INCREASE AMENDED .

Total Contract Funds Requested $620,392.00 $312,301.00 $932,693.00

Funds are contingent upon Federal and State appropriations.
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Date: c?"~7 '2- ̂

Signal

County of 0 ^ZJS

On this the ̂  day of
the undersigned officer, personafly appeared
me (or satisfactorily proven) to be the person whose name is subscribed to the within'instrument
and acknowledged that (s)he has executed the same for the purposes therein contained.
IN WITNESS WEIEREGF I hereunto set myjiand and official seal.

r, personail

. 2020. before me.

known to

NH Department of Transportation

By:

Title:

Sicnature:

Aeronauti

Patrick C Herllhy
-Otrector

ry Public/Justice of the Peace

Date:

ii and Transit

CHAJLLE fl. COHEN, Notary Public
QtaiaufNcwIlampshlfB

My.CommbtfiJon Explrae Augifst 22.

ADproved by Attorney General

By: Date:

Title: Atiov^lAOjtj
Signature:

ADnroved by Governor and Council

By: Date:



EXHIBITS TO CONTRACT AMENDMENT

VNA@HCS

EXHIBIT B Budget

Amendment Signature Page

Certificate of Good Standing

Certificate of Corporate Vote

Certificate of Insurance

Federal Clauses

2 CFR Part 200

Original G & C Contract Item # 45 Approved on June 5, 2019

VrljlTiH .J

jUiu".it ban lic.M



State of New Hampshire

Department of State

CERTIFICATE

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that VNA AT HCS, INC. is a New

Hampshire Nonprofit Corporation registered to transact business in New Hampshire on November 18, 1981. 1 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: 67798

Certificate Number: 0004882946

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the Stale of New Hampshire,

this 3rd day of April A.D. 2020.

William M. Gardner

Secretary of State



CERTIFICATE OF AUTHORITY

.Julie. E Greenwood , hereby certify that:
(Name of the elected Officer of the Corporation/LLC: cannot be contract signatory)

1. 1 am a duly elected Clerk/Secretary/Officer of VNA at HCS.
.(Corporation/LLC Name)

2. The following is a true copy of a vote taken at a meeting of the Board of Directors/shareholders, duly called and
held on April 13 . 2020 , at which a quorum of the Directors/shareholders were present and voting.

(Date)

VOTED: That Maura McQueeney (may list more than one person)
(Name and Title of Contract Signatory)

is duly authorized on behalf of VNA at HCS to enter into contracts or agreements with the State
(Name of Corporation/ LLC)

of New Hampshire and any of its agencies or departments and further is authorized to execute any and all
documents, agreements and other instruments, and any amendrnents. revisions, or modifications thereto, which
may in his/her judgment be desirable or necessary to effect the purpose of this vote.

3. I 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/contract amendment to which this certificate is attached. This authority remains valid for
thirty (30) days from the date of this Certificate of Authority. I further certify that it is understood that the State of
New Hampshire will rely ou this Ceilificate as evidence that the pefson(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.

Dated: 4/13/2020_

Signature of Elected Officer
Name: Julie E. Greenwood

Title; President

Rev. 03/24/20
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CERTIFICATE OF LIABILITY INSURANCE

MCORMIEF

DATE (MNUOO^TYYY)

1/6/2020

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
**ELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
•PRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or 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 certificate holder in lieu of such endorsement(s).

PRODUCER

Berkshire Insurance Group, Inc
PO Box 4889
Pittsfield, MA 01202

CONTACT
NAMRr

wc.'no.Exo: (866)636-0244 fwc. noi:(41 3) 447-1977
E-MAIL
AnnRPSSr

INSURERfSI AFFORDING COVERAGE NAIC*

' INSURER A Phiiadelohia Indemnity Insurance Comoanv 18058

INSURED

Home Healthcare Hospice & Community Services, Inc.
8. VNA at HCS, Inc.
PO Box 564

Keene, NH 03431

INSURER B ATLANTIC CHARTER INSURANCE GROUP

INSURER C

INSURER 0

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: 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

xia. TYPE OF INSURANCE
ADOL
INSD

SUBR

WVD
POUCY NUMBER

POUCY EFF
tMM/opnnnnn

POUCY EXP
IMMmP/YYYY^ LIMITS

COMMERCIAL GENERAL LIABIUTY

[X] OC.Ci.iRa AlM.S.MAnF

CACIIOCCURRCNCC

PHPK2081408 1/4/2020 1/4/2021
DAMAGE TO RENTED

_t:tlbMl&LliL(La.D!CEU£LeQCtt}.

MED EXP lAnv one pcftonl

PERSONAL S AOV INJURY

GENT AQQREOATE LIMIT APPLIES PER.

□j® □POUCY LOC

GENERAL AGGREGATE

OTHER.

PKODUC13 • COMP^P AGO

AUTOMOBILe LIABILITY

ANY A! ITO

OWNED
AUTOS ONLY

a{?^S ONLY

PHPK2081411
SCHEDULED
AUTOS

COMBINED SINGLE LIMIT
.(Ea.accWenU

1/4/2020 1/4/2021 DODILt INJUfiY II -ar peraoni

BODILY INJURY (Per »ccid»nt)
SROPERTY DAMAGE
Pef accident)

1,000,000

100,000
5,000

1,000,000
3,000,000
3,000,000

1,000,000

UMBRELLA LtAB

CXCCCS LtAO

DEO

I X
r

OCCUR

CLAIMO-MAOC

EACH OCCURRENCE 4,000,000
PHUB707081 1/4/2020 1/4/2021

AGGREGATE 4,000,000

RETENTION $ 10,000
B WORKERS COMPENSATION

AND EMPLOYERS' LIABILITY

ANY PROPRIETOR/PARTNER^XECUTIVE
OFFICERA*EMBER EXCLUDED?
(Atondatory in NH)
If yet. detcribe under
DESCRIPTION OF OPERATIONS below

Y/N

0
WCAO0S398O8 7/1/2019 7/1/2020

Y I PER
^ I STATUTE

OTH-
FR

E.L. EACH ACCIDENT

E.L DISEASE • EA EMPLOYEE

E.L. DISEASE • POLICY LIMIT

1,000,000
1,000,000
1,000,000

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD 101. Additional Ramarica Schadule. may b« atUchad If more apace la requlradi

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire Department of Transportation
7 Hazen Drive
Concord, NH 03302

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

ACORD 25(2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



CARES Act

Operations & Management

$915,301

Sole Source

pmaybennett

pauia.benneti@dol.nh.gov

New Hampshire DOT

7 Hazen Or

Concord, New Hampshire 03301

(603) 271-3734

hitps://www.nh.gov/doi/



Federal Clauses

Fly Amertca Requirements - Applicability - all contracts involving transportation of persons or property, by air between the U.S. and/or places
outside the U.S. These requirements do not apply to miao-purchases ($10,000 or less, except for construction contracts over $2,000). Contractor shall
comply with 49 USC 40118 (the "Fly America'Act) in accordance with General Services Adrninistration regulations 41 CFR 301-10, stating that recipients
and subrecipienls of Federal funds and tlieir contractors are required to use US Flag air carriers for US Governmenttlnanced international air travel and
transportation of their personal effects or property, to the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as
defined by the Fly America Act. Contractor shall submit, if a foreign air carrier was used, an appropriate certification or memorandum adequately explaining
why service by a US flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
compliance with the. Fly America requirements. Contractor shall include the requirements of this section in all subcontracts that may involve international air
transportation.

Charter Bus Requirements - Applicability t Operational.Servlce Contracts. These requirements do not apply to micro-purchases ($10,000 or
less, except for construction contracts over $2,000). Contractor shall comply with 49 USC 5323(d) and (g) and 49 CFR 604, which state that recipients and
subrecipients of FTA assistance may provide charter service for transportation projects that uses equipment or facilities acquired with Federal assistance
authorized under the Federal transit laws (except as permitted by 49 CFR 604.2), or under 23 U.S.C. 133 or 142, only in compliance with those laws and
FTA regulations, "Charier Service." 49 CFR part 604, the terms and conditions of which are incorporated herein by reference.

School Bus Requirsments - Applicability - Operational Service Contracts. These requirements do not apply to micro-purchases ($10,000 or
less, except for construction contracts over $2,000). Pursuant to 69 USC 5323(0 or (g) as amended by MAP-21. 23 USC 133, 23 USC 142, and 49 CFR
605, recipients and subrecipients of FTA assistance shall not engage in school bus operations exclusively for transportation of students and school
personnel in competition with private school bus operators unless qualified under specified exemptions. When operating exclusive school bus service under
an allowable exemption, recipients and subrecipients shall not use federally funded equipment, vehicles, or facilities. Violations. If a Recipient or any Third
Party Participant that has operated school bus service in violation of FTA's School Bus laws and regulations. FTA may; (1) Require the Recipient or Third
Party Participant to take such remedial measures as FTA considers appropriate, or (2) Bar the Recipient or Third Party Participant from receiving Federal
transit funds.

Energy Conservation - Applicability - All Contracts except micro-purchases ($10,000 or less, except for construction contracts over $2,000)
Contractor shall comply with mandatory standards and policies relating to energy efficiency, stated in the state energy conservation plan issued in
compliance with the Energy Policy & Conservation Act.

Clean Water -Applicabilitv- All Contracts and Suticontracts over $150,000. Contractor shall comply with all applicable standards, orders or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 USC 1251 et seq. Contractor shall report each violation to the recipient and
understands and agrees that the recipient shall, in turn, report each violation as required to FTA and the appropriate EPA Regional Office. Contractor shall
include these requirements in each subcontract exceeding $150,000 financed in whole or in part with FTA assistance.

Lohhying - Applicability - Construction/Architectural and Engineering/Acquisition of Rolling Stock/Professional Service Contract/Operational Sorvicc
Contract/Tumkey contracts over $100,000 Byrd Anti-Lobbying Amendment. 31 U.S.C. 1352, as amended by the Lobbying Disclosure Act of 1995. P.L. 104-
65 [to t>e codified at 2 U.S.C. § 1601, et seq.) - Contractors who apply or bid for an award of $100,000 or more shall file the certification required by 49 CFR
part 20, "New Restrictions on Lobbying." Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an
employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall
also disdoso the name of any rogictrant undor tho Lobbying Diooioourc Act of 1095 who has mode lobbying contocts on its bcholf with non-Federal funds
with respect to that Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.

Access to Records and Reports-Aoplicabilitv-As shown below. These requirements do not apply to micro-purchases ($10,000 or less,
except for construction contracts over $2,000) The following access to records requirements apply to this Contract:

1. Where the purchaser is not a Slate but a local government and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 CFR
18.36(i), contractor shall provide the purchaser, the FTA. the US Comptroller General or their authorized representatives access to any t>ooks.
documents, papers and contractor records which are pertinent to this contract for the purposes of making audits, examinations, excerpts and
transcriptions. Contractor shall also, pursuant to 49 CFR 633.17, provide authorized FTA representatives, including any PMO contractor, access to
contractor's records and constnjction sites pertaining to a capital project, defined at 49 USC 5302(a)1, which is receiving FTA assistance through the
programs described at 49 USC 5307, 5309 or 5311. .

2. VVhere the purchaser is a State and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 CFR 633.17, contractor shall provide
the purchaser, authorized FTA representatives, including any PMO Contractor, access to contractor's records and construction sites pertaining to a
capital project, defined at 49 USC 5302(a)1. which receives FTA assistance through the programs described at 49 USC 5307, 5309 or 5311. By
definition; a capital project excludes contracts of less than the simplified acquisition threshold'currently set at $250,000.

3. Where the purchaser enters into a negotiated contract for other than a small purchase or under the simplified acquisition threshold and is an institution
of higher education, a hospital or other non-profit organization and is an FTA recipient or a sulsgrantee of FTA recipient in accordance with 49 CFR
19.48, contractor shall provide the purchaser, the FTA. the US Comptroller General or their authorized representatives, access to any tjooks,
documents, papers and record of the
contractor which are directly pertinent to this contract for the purposes of.making audits, examinations, excerpts and transcriptions.

4. Where a purchaser which is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 USC 5325(a) enters into a contract for a capital
project or improvement (defined at 49 USC 5302(a)1) through other than competitive bidding, contractor shall make available records related to the
contract to the purchaser, the Secretary of USDOT and the US Comptroller General or any authorized officer or employee of any of them for the
purposes of conducting an audit and inspection.

5. Contractor shall permit any of the foregoing parlies to reproduce by any means whatsoever or to copy excerpts and transaiptions as reasonably
needed. '

6. Contractor shall maintain all books, records, accounts and reports required under this contract for a period of not less than three (3) years after the
date of termination or expiration of this contract, except in the event of litigation or settlement of claims arising from the performance of this contract, in
which case contractor agrees to maintain same until the recipient. FTA Administrator, US Comptroller General, or any of their authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto. Re: 49 CFR 18.39(i)(l1).



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

Federal Changes - Applicability - AII Contracts except micro-purchases ($10,000 or less, except for construction contracts over $2,000) Contractor
.shall comply with alt applicable FTA regulations, policies, procedures and directives, including without limitation those listed directly or by reference in the
Master Agreement between the recipient and FTA. as they may be amended or promulgated from time to time during the term of the contract. Contractor's
failure to comply shall constitute a material breach of the contract.

Clean Air - Applicability - All contracts over $150.000.1) Contractor shall comply with all applicable standards, orders or regulations pursuant to the
Clean Air Act. 42 USC 7401 et seq. Contractor shall report each violation to the recipient and understands and agrees that the recipient will, in turn, report
each violation as required to FTA and the appropriate EPA Regional Office. 2) Contractor shall include these requirements in each subcontract exceeding
$150.000 financed in whole or in part with FTA assistance.

Recycled Products - Applicability - All contracts for ilerhs designated by the EP^ when the purchaser or contractor procures $10,000 or more of
one of these items during the current or previous fiscal year using Federal funds. The contractor agrees to comply with all the requirements of Section 6002
of the Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962). includirtg but not limited to the regulatory provisions of 40 CFR
Part 247. and Executive Order 12873, as they apply to the procurement of the items designated in Subpart 6 of 40 CFR Part 247.

Contract Work Hours & Safety Standards Act - Applicability - Contracts over $250,000

(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 permll any such laborer or mechanic in any workweek in which he or she is employed on such work to work in
excess of 40 hours in such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic
rale of pay for all hours worked in excess of 40 hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the dause set forth in para. (1) of this section, contractor and
any subcontractor responsible therefore shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be liable for liquidated
damages. Such liquidated damages shall be computed with respect to each individual laborer or mechanic, induding watchmen and guards, employed
in violation of the dause set forth in para. (1) of this section, in the sum of $10 for each calendar day on which such individual was required or piermitted
lo work in excess of the standard workweek of 40 hours without payment of the overtime wages required by the clause set forth in para. (1) of this
section,

(3) Withholding for unpaid wages and liquidated damages • the recipient shall upon its own action or upon written request of USDOL withhold or cause
to be withheld, from any moneys payable on account of work performed by contractor or subcontractor under any such contract or any other Federal
conlract with the same prime contractor, or any other federally-assisted contract subject to the Contract Work. Hours 8 Safety Standards Act. which is
held by the same prime contractor, such sums as may t>e determined to be necessary to satisfy any liabilities of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the dause set forth in para. (2) of this section.

(4) Subcontracts • Contractor or subcontractor shall insert in any subcontracts the dauses set forth in this section and also a dause requiring the
subcontractors to include these dauses in any lower tier sutxx)ntracts. Prime contractor shall be responsible for compliance by any subcontractor or
lower tier subcontractor with the clauses set forth in this section.

No Government Obligation to Third Parties-ApDlicabllitv-ah contracts except micropurchases ($10,000 or less, except for construction
contracts over $2,000)

(1) The recipient and contractor acknowledge and agree that, notwithstanding any concurrence by the US Government in or approval of the solidtation
or award of the underlying contract, absent the express written consent by the US Government, the US Government is not a party to this contract and
shall not be subject to any obligations or liabilities to the recipient, the contractor, or any other party (whether or not a party to that contract) pertaining to

.  any iiiutlei'resulting fiutii tliB unJeilyiiig uuiiliacl.

(2) Contractor agrees to include the above dause in each sutxxintract financed in whole or in part with FTA assistance. It is further agreed that the
dause shall not be modified, except to identify the subcontrador who will be subjed lo its provisions.

Program Fraud and False or Fraudulent Statements or Related Acts - Applicability - All contracts except micro-purchases
($10,000 or less, except for construction contracts over $2,000)

(1)Contrador acknowledges that the provisions of the Program Fraud Civil Remedies Ad of 1986, as amended. 31 USC 3801 et seq. and USDOT
regulations. "Program Fraud Civil Remedies." 49 CFR 31. apply to its actions pertaining to this project. Upon execution of the underlying contract,
contrador certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining lo
the underlying contrad or FTA assisted project for which this contrad work is being performed. In addition to other penalties that may be applicable,
contractor further acknowledges that if it makes, or causes to be made, a false, fiditious. or fraudulent claim, statement, submittal. or certification, the
US Government reserves the right to impose the penalfies of the Program Fraud Civil Remedies Ad (1986) on contrador to the extent the US
Government deems appropriate.

(2) If contrador makes, or causes to be made, a false, fictitious, or frauduleni claim, statement, submittal. or certification to the US Government under a
contract connected with a project that is financed in whole or in part with FTA assistance under the authority of 49 USC 5307. the Government reserves
the righl to impose the penalties of 18 USC 1001 and 49 USC 5307(n)(1) on contractor, to the extent the US Government deems appropriate. (3)
Contractor shall include the above two clauses in each subcontract financed in whole or in part with FTA assistance. The dauses shall not be modified,
except to identify Ihe subcontractor who will be subjed to the provisions.



Termination - Applicability - All Contracts over $10,000, except contracts with nonprofit organizations and institutions of higher learning, where the
threshold is $250,000

a. Termination for Convenience (General Provision) the recipient may terminate this contract, in whole or in part, at any time by written notice to
contractor when.it is in the recipient's best interest. Contractor shall be paid its costs, including contract close-out costs, and profit on work performed
up to the time of termination, Contractor shall promptly submit its termination claim to the recipient. If contractor is in possession of any of the
recipient's property, contractor shall account for same, and dispose of it as the recipient directs.

b. Termination for Default [Breach or Cause) (General Provision) If contractor does not deliver items in accordance with the contract delivery schedule,
or, if the contract is for services, and contractor fails to perform in the manner called for in the contract, or if contractor fails to comply with any other
provisions of the contract, the recipient may terminate this contract for default. Termination shall be effected by sen^ng a notice of termination to
contractor setting forth the manner in which contractor is in default. Contractor shall only be paid the contract price for supplies delivered and accepted,
or for services performed in accordance with the manner of performance set forth in the contract. If it is later determined by the recipient that 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 contractor, the
recipient, after setting up a new delivery or performance schedule, may allow contractor to continue work, or treat the termination as a termination for
convenience. —• - —

c. Opportunity to Cure (General Provision) the recipient in its sole discretion may. in the case of a termination for breach or default, allow contractor an
appropriately short period of time in which to cure the defect. In such case, the notice of termination shall state the time period in which cure is
permitted and other appropriate conditions If contractor fails to remedy to the recipient's satisfaction the breach or default or any of the lenns.
covenants, or conditions of this Contract within ten (10) days after receipt by contractor or written notice from the recipient setting forth the nature of
said breach or default, the recipient shall have the right to terminate the Contract without any further obligation to contractor. Any such termination for
default shall not in any way operate to preclude the recipient from also pursuing all available remedies against contractor and its sureties for said breach
or default. ^

d. Waiver of Remedies for any Breach In the event that the recipient elects to waive its remedies for any breach by contractor of any covenant, term or
condition of this Contract, such waiver by the recipient shall not limit its remedies for any succeeding breach.of that or of any other term, covenant, or
condition of this Contract.

e. Termination for Convenience (Professional or Transit Service Contracts) the'recipient, by written notice, may terminate this contract, in whole or in
part, when it is in the recipient's interest. If the contract is terminated. Ihe recipient shall be liable only for payment under the payment provisions of this

,  contract for services rendered before the effective date of termination.

f. Termination for Default (Supplies and Service) If contractor fails to deliver supplies or to perform the services within the time specified in this contract
or any extension or If the contractor fails to comply with any other provisions of this contract, the recipient may terminate this contract for default. The
recipient shall terminate by delivering to contractor a notice of termination specifying the nature of default. Contractor chall only bo paid the controct
price for supplies delivered and accepted, or services performed in accordance with the manner or performance set forth in this contract. If, after
termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rights and obligations of the parties shall be the
same as if termination had been issued tor the recipient's convenience.

g. Termination for Default (Transportation Services) If contractor fails'to pick up'the commodities or to perform the services, including delivery services,
within the time specified in this contract or any extension or if contractor fails to comply with any other provisions of this contract, the recipient may
terminate this contract for default. The recipient shall terminate by delivering to contractor a notice of termination specifying the nature of default.
Contractor shall only be'paid the contract price for services performed in accordance with the manner of performance set forth in this contract.
If this contract is,terminated while contractor has possession of the recipient goods, contractor shall, as directed by the recipient, protect and preserve
the goods until surrendered to the recipient or its agent. Contractor and the recipient shall agree on payment for the preservation and protection of
goods. Failure to agree on an amount shall be resolved under the Dispute clause. If, after termination for failure to fulfill contract obligations, it is
determined that coritractor was not in default, the rights and obligations of the parties shall be the same as if termination had been issued for the '
recipient's convenience.

h. Termination for Default (Construction) If contractor refuses or fails to prosecute the work gr any separable part, with the diligence that will insure its
completion within the time specified, or any extension, or fails to complete the work within this time, or if contractor fails to comply with any other
provisions of this contract, the recipient may terminate this contract for default, the recipient shall terminate by delivering to contractor a notice of
termination specifying Ihe nature of default. In this event, the recipient 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. .Contractor and its sureties shall be
liable for any damage to the recipient resulting from contractor's refusal or failure to complete the work within specified time, whether or not contractor's
right to proceed with the work is terminated. This liability includes any increased costs incurred by the recipient in completing the work.
Contractor's right to proceed shall not be terminated nor shall contractor be charged with damages under this clause if:
1. Delay in completing the work arises from unforeseeable causes beyond the control and without the fault or negligence of contractor. Examples of
such causes include: acts of God. acts of the recipient, acts of another contractor in the performance of a contract with the recipient, epidemics,
quarantine restrictions, strikes, freight embargoes: and
2. Contractor.-within 10 days from the beginning of any delay, notifies the recipient in writing of the causes of delay. If in the recipient's judgment, delay is
excusable._the time for completing the work shall be extended. The recipient's judgment ̂hall..^.final and cpnc|u_siye on the parties, but subject to
appeal under tlie Disisutes clauses.
If, after termination of contractor's right to proceed, it is determined that contractor was not in default, or that the delay was excusable, the rights and
obligations of the parlies will be the same as if termination had been issued for the recipient's convenience.

i. Termination for Convenience or Default (Architect & Engineering) the recipient may terminate this contract in whole or in part, for the recipient's
convenience or because of contractor's failure to fulfill contract obligations. The recipient shall terminate by delivering to contractor a notice of
termination specifying the nature, extent, and effective date of termination. Upon receipt of the notice, contractor shall (1) immediately discontinue all
services affected (unless the notice directs otherwise), and (2) deliver to the recipient all data, drawings, specifications, reports, estimates, summaries,
and other information and materials accumulated in performing this contract, whether completed or in process. If termination is for the recipient's
convenience, it shall make .

an equitable adjustment in the contract price but shall allow no anticipated profit on unperformed services. If termination is for contractor's failure to fulfill
contract obligations, the recipient may complete the work by contact or otherwise and contractor shall be liable for any additional cost incurred by the
recipient. If. after termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rigtits and obligations of the
parties shall be the same as if termination had been issued for the recipient's convenience.

j. Termination for Convenience or Default (Cost-Type Contracts) the recipient may terminate this contract, or any portion of it, by serving a notice or



lermination on contractor. The notice shall state whether termination is for convenience of the recipient or for default of contractor, if termination is for
default, the notice shall state the manner in which contractor has failed to perform the requirements of the contract. Contractor shall account for any
property in its possession paid for from funds received from the recipient, or property supplied to contractor by the recipient. If termination is for default,
the recipient may fix the fee, if the contract provides for a fee. to be paid to contractor in proportion to the value, if any, of work performed up to the time
of termination. Contractor shall promptly submit its termination claim to the recipient and the parties shall negotiate the termination settlement to be paid
to contractor. If termination is for the recipient's convenience, contractor shall t>e paid its contract close-out costs, and a fee. if the contract provided for
payment of a fee. in proportion to the work performed up to the time of termination. If. after serving a notice of termination for default, the recipient
determines that contractor has an excusable reason for not performing, such as strike, fire, flood, events which are not the fault of and are beyond the
control of contractor, the recipient, after setting up a new work schedule, may allow contractor to continue work, or treat the termination as a lermination
for convenience.

Government-Wide Debarment and Suspension fNonorocurement) - Applicability - Contracts over $25,000 The Recipient agrees
to the following:

(1) It will comply with the requirements of 2 C.F.R. part 180. subpartC. as adopted and supplemented by U.S. DOT regulations at 2 C.F.R. part 1200, which
indude the follownng: (a) It will not enter into'any arrangement to participate in the development or implementation of the Project with any Third Party
Participant that is debarred or suspended except as authorized by: 1 U.S. DOT regulations. ""Nonprocuremenl Suspension and Debarment.' ̂  C.f;r. part
1200, 2 U.S. 0MB. "Guidelines to Agendas on Governmentwide Debarment and Suspension (Nonprocurement)." 2 C.F.R. part 180, induding any
amendments thereto, and 3 Executive Orders Nos. 12549 and 12689. "Debarment and Suspension." 31 U.S.C. § 6101 note, (b) It will review the U.S. GSA
"System for Award Management." https:// www.sam.gov. if required by U.S. DOT regulations. 2 C.F.R. part 1200. and (c) It will indude. and require each of
its Third Party Participants to include, a similar provision in each lower tier covered transaction, ensuring that each lower tier Third Party Partidpant: 1 Will
comply with Federal debarment and suspension requirements, and 2 Reviews the "System for Award Management" at https:/Avww.sam.gov. if necessary to
comply with U.S. DOT regulations, 2 C.F.R. part 1200. and (2) If the Recipient suspends, debars, or takes any similar action against a Third Party
Participant or individual, the Redpient will provide immediate written notice to the: (a) FTA Regional Counsel for the Region in which the Redpient is located
or implements the
Project, (b) FTA Project Manager if the Project is administered by an FTA Headquarters Office, or (c) FTA Chief Counsel.

Contracts Involving Federal Privacy Act Requirements - Applicability - When a grantee maintains flies on doig and alcohol
enforcement activities for FTA, and those files are organized so that information could be retrieved by personal identifier, the Privacy Act requirements apply
to all contracts except micro-purchases ($10,000 or less, except for constructbn contracts over $2,000)
The following requirements apply to the Contractor and its employees that administer any system of records on behalf of the Federal Government under any
contract;

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information restrictions and other applicable
requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among other things, the Contractor agrees to obtain the express consent of the Federal
Government before the Contractor or its employees operate a system of records on behalf of the Federal Government. The Contractor understands
that the requirements of the Privacy Act. induding the civil and criminal penalties for violation of that Act, apply to those individuals involved, and that
failure to comply with the terms of the Privacy Act may result in termination of the underlying contract.

(2) The Contractor also agrees to include these requirements in each subcontract to administer any system of records on behalf of the Federal
Government financed in whole or in part svith Federal assistance provided by FTA

Civil Rights Requirements - Applicability - All contracts except micro-purchases ($10,000 or less, except for construction contracts over $2,000)
The following requirements apply to the underlying contract:
The Recipient understands and agrees that it must comply with applicable Federal dvil rights laws and regulations, and follow applicable Federal guidance,
except as the Federal Government determines otherwise in writing. Therefore, unless a Redpient or Program, induding an Indian Tribe or ttie Tribal Transit
Program, is specifically exempted from a civil rights statute. FTA requires compliance vrith that dvil rights statute, induding compliance vrith equity in
sen/ice: - -- - - - -

a. Nondiscrimination in Federal Public Transportation Programs. The Recipient agrees to, and assures that each Third Party Participant will, comply
with Federal transit law, 49 U.S.C. § 5332 (FTA's "Nondiscrimination" statute): (1) FTA's "Nondiscrimination" statute prohibits discrimination on the basis
of; (a) Race, (b) Color, (c) Religion, (d) National origin, (e) Sex. (0 Disability, (g) Age, or (h) Gender identity and (2) The FTA "Nondiscrimination" statute's
prohil5ition against discrimination includes: (a) Exclusion from participation, (b) Denial of program benefits, or (c) Discrimination, induding discrimination
in employment or business opportunity, (3) Except as FTA,determines otherwise in writing: (a) General. Follow: 1 The most recent edition of FTA
Circular 4702.1, "Title VI Requirements and Guidelines for Federal Transit Administration Redpients," to the extent consistent with applicable Federal
laws, regulations, and guidance, and 2 Other applicable Federal guidance that may be issued, but (b) Exception for the Tribal Transit Program. FTA
does not require an Indian Tribe to comply with FTA program-spedfic guidelines for Title VI when administering its projeds funded under the Tribal
Transit Program,

b. Nondiscrimjnalipn - Title VI of the Civil Rights Act. The Redpient agrees to,.and assures.thal.each.Third Party Participant will: (1) Prohibit
discrimination based on; (a) Race, (b) Color, or (c) National origin, (2) Comply with: (a) Title VI of the Civil Rights Act of 1964. as amended. 42 U.S.C. §
2000d et seq., (b) U.S. DCT regulations. "Nondiscrimination in Federally-Assisted Programs of the Department of Transportation - Effectuation of Title
VI of the Civil Rights Act of 1964." 49 C.F.R. part 21. and (c) Federal transit law. spedfically 49 U.S.C. § 5332. as stated in the preceding section a, and
(3) Except as FTA determines othenMse in writing, follow: (a) The most recent edition of FTA Circular 4702.1, "Title VI and Title Vl-Dependent Guidelines
for Federal Transit Administration Recipients." to the extent consistent with applicable Federal laws, regulations, and guidance, (b) U.S. DOJ,
"Guidelines for the enforcement of Title VI, Civil Rights Act of 1964," 28 C.F.R. § 50.3, and (c) Other applicable Federal guidance that may be issued.

c. Equal Employment Opportunity. (1) Federal Requirements and Guidance. The Recipient agrees to. and assures that each Third Party Participant will,
prohibit discrimination on the basis of race, color, religion, sex. or national origin, and: (a) Comply with Title VII of the Civil Rights Act of 1964, as
amended. 42 U.S.C. § 2000e et seq., (b) Facilitate compliance with Executive Order No. 11246, "Equal Employment Opportunity." as amended by
Executive Order No. 11375, "Amending Executive Order No. 11246, Relating to Equal Employment Opportunity," 42 U.S.C. § 2000e note, (c) Compiy
with Federal transit law, specifically 49 U.S.C. § 5332, as stated in section a, and (d) Comply vrilh FTA Circular 4704.1other applicable EEO laws and
regulations, as provided in Federal guidance, including laws and regulations prohibiting discrimination on the basis of disability, except as the Federal
Government determines otherwise in writing, (2) General. The Recipient agrees to: (a) Ensure that applicants for employment are employed and
employees are treated during employment without discrimination on the basis of their: 1 Race, 2 Color, 3 Religion. 4 Sex, 5 Disability. 6 Age. or 7
National origin, (b) Take affirmative action that includes, but is not limited to: 1 Recruitment advertising. 2 Recruitment. 3 Employment, 4 Rates of pay, 5



Olher forms of compensation. 6 Selection for training, including apprenticeship. 7 Upgrading. 8 Transfers. 9 Demotions. 10 Layoffs, and 11
Terminations, but (b) Indian Tribe. TiUe VII of the Civil Rights Act of 1964. as amended, exempts Indian Tribes under the definition of "Employer". (3)
Equal Employment Opportunity Requirements for Construction Activities, in addition to the foregoing, when undertaking "construction" as recognized by
the U.S. Department of Labor (U.S. DOL). the Recipient agrees to comply, and assures the compliance of each Third Party Participant, with; (a) U.S.
DOL regulations. "Office of Federal Contract Compliance Programs. Equal Employment Opportunity, Department of Labor." 41 C.F.R. chapter 60, and
(b) Executive Order No. 11246. "Equal Employment Opportunity," as amended by Executive Order No. 11375. "Amending Executive Order No. 11246,
Relating to Equal Employment Opportunity." 42 U.S.C. § 2000e note.

d. Disadvantaged Business Enterprise. To the extent authorized by applicable Federal law. the Recipient agrees to facilitate, and assures that each
Third Party Participant will facilitate, participation by small business concerns owned and controlled by socially and economically disadvantaged
individuals, also referred to as "Disadvantaged Business Enterprises" (DBEs). in the Project as follows: 1} Requirements. The Recipient agrees to
comply with: (a) Section 1101(b) of Map-21. 23 U.S.C. § 101 note, (b) U.S. DOT regulations, 'Participation by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs." 49 C.F.R. part 26. and (c) Federal transit law. specifically 49 U.S.C. § 5332, as stated in
section a, (2) Assurance. As required by 49 C.F.R. § 26.13(a). (b) DBE Program Requirements. Recipients receiving planning, capital and/or operating
assistance that will award prime third party contracts exceeding $250,000 in a Federal fiscal year must: 1 Have a DBE program meeting the
requirements of 49 C.F.R. part 26, 2 Implement a DBE program approved by FTA. and 3'Establish an annual DBE partidpation goal, (c) Special
Requirements for a Transit Vehicle Manufacturer. The Recipient understands and agrees that each transit vehicle manufacturer, as a cotxtition of t>eing
authorized to bid or propose on FTA-assisted transit vehicle procurements, must certify that it has complied v/ith the requirements of 49 C.F.R. part 26.
(d) the Recipient provides assurance that: The Recipient shall not discriminate on the basis of race, color, national origin, or sex in the award and
performance of any DOT-assisted contract or in the administration of its DBE program or the requirements of 49 C.F.R. part 26. The Recipient shall
take all necessary and reasonable steps under 49 C.F.R. part 26 to ensure nondiscrimination in the award and administration of DOT-assisted
contracts. The Recipient's DBE program, as required by 49 C.F.R. part 26 and as approved by DOT. is Incorporated by reference in this agreement.
Implementation of this program Is a legal obligation and failure to carry out its terms shall be treated as a violation of this agreement. Upon notification to
the Recipient of its failure to carry out its approved program, the Department may impose sanctions as provided for under 49 C.F.R. part 26 and may. in
appropriate cases, refer the matter for enforcement under 18 U.S.C. § 1001 and/or the Program Fraud Civii Remedies Act of 1986, 31 U.S.C. § 3801 et
seq., (2) Exception for the Tribal Transit Program. FTA exempts Indian tribes from the Disadvantaged Business Enterprise regulations at 49 C.F.R. part
26 under Map-21and previous legislation,

e. Nondiscrimination on the Basis of Sex. The Recipient agrees to comply with Federal prohibitions against discrimination on the basis of sex, including:
(1) Title IX of the Education Amendments of 1972, as amended, 20 U.S.C. § 1681 et seq., (2) U.S. DOT regulations, "Nondiscrimination on the Basis of
Sex In Education Programs or Activities Receiving Federal Financial Assistance," 49 C.F.R. part 25, and (3) Federal transit law. specifically 49 U.S.C. §
5332, as stated in section a.

f. Nondiscrimination on the Basis of Age. The Recipient agrees to comply with Federal prohibitions against discrimination on the basis of age, including:
(1) The Age Discrimination in Employment Act (ADEA), 29 U.S.C. §§ 621 - 634, which prohibits discrimination on the basis of age, (2) U.S. Equal
Employment Opportunity Commission (U.S. EEOC) regulations, "Age Discrimination in Employment Act." 29 C.F.R. part 1625. whi^ implements the
ADEA, (3) The Age Discrimination Act of 1975. as amended. 42 U.S.C. § 6101 et seq., which prohibits discrimination agairisi individuals on the basis of
age In the administration of programs or activities receiving Federal funds, (4) U.S. Health and Human Services regulations.-'Nondiscrimination on the
Basis of Age in Programs or Activities Receiving Federal Financial Assistance," 45 C.F.R. part 90, which implements the Age Discrimination Act of
1975, and (5) Federal transit law, specifically 49 U.S.C. § 5332, as stated in section a,

g. Nondiscrimination on the Basis of Disability. The Recipient agrees to comply with the following Federal prohibitions pertaining, to discrimination
against seniors or individuals with disabilities: (1) Federal laws, including; (a) Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. §
794, which prohibits discrimination on the basis of disability in the administration of federally funded programs or activities, (b) The Americans with
Disabilities Act'of 1990'(AOA)r8S aifTerided, 42 U.S.C. § 1210Tet seq., which requires that'accessible^facilities"and sendees' be made available to
individuals svilh disabilities, 1 General. Titles I, II, and 111 of the ADA apply to FTA Recipients, but 2 Irtdian Trit>es. While Titles II and III of the ADA apply to
lr)dian Tribes, Title I of the ADA exempts Indian Tribes from the definition of "employer," (c) The Architectural Barriers Act of 1968, as amerxJed, 42
U.S.C. § 4151 et seq., which requires that buildings and public accommodations be accessible to indisriduals with disabilities, (d) Federal transit law,
specifically 49 U.S.C. § 5332, which now includes disability as a prohibited basis for d'lscrimlnation, and (e) Other applicable laws and amendments
pertaining to access for elderly individuals or individuals with disabilities, (2) Federal regulations, including: (a) U.S. DOT regulations, "Transportation
Services for Individuals with Disabilities (ADA)," 49 C.F.R. part 37, (b) U.S. DOT regulations, "Nondiscrimination on the Basis of Disability in Programs
and Activities Receiving or. Benefiting from Federal Financial Assistance," 49 C.F.R. part 27, (c) U.S. DOT regulations, "Transportation for Individuals
with Disabilities: Passenger Vessels." 49 C.F.R. part 39. (d) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S. ATBCB) and
U.S. DOT regulations. "Americans With Disabilities (ADA) Accessibility Specifications for Transportation Vehicles," 36 C.F.R. part 1192 and 49 C.F.R,
part 38, (e) U.S. DOJ regulations, 'Nondiscrimination on the Basis of Disability in State and Local Government Services," 28 C.F.R. part 35, (0 U.S.
OOJ regulations, "Nondiscrimination on the Basis of Disability by Public Accommodations and in Commercial Facilities," 28 C.F.R. part 36. (g) U.S.
EEOC. "Regulations to Implement the Equal Employment Provisions of the Americans with Disabilities Act," 29 C.F.R. part 1630. (h) U.S. Federal
Communications Commission regulations. Telecommunications Relay Services and Related Customer Premises Equipment for Persons with
Disabilities," 47 C.F.R:" part 64, Subpart F. (i) U.S. ATBCB regulations, "Electronic and Information Technology Accessibility Standards." 36 C.F.R. part
1194, and (j) FTA regulations. Transportation for Elderly.and Handicapped Persons," 49.C.F.R, part 609,,and (3).Other applicable Federal civil rights
and nondiscrimination guidance,

h. Drug or Alcohol Abuse - Confidentiality and Olher Civil Rights Protections. The Recipient agrees to comply with the confidentiality and civil rights
protections of: (1) The Drug Abuse Office and Treatment Act of 1972, as amended, 21 U.S.C. § 1101 et seq., (2) The Comprehensive Alcohol Abuse
arvj Alcoholism Prevention, Treatment and Rehabilitation Act of 1970, as amended, 42 U.S.C. § 4541 et seq., and (3) The Public Health Service Act, as
amended, 42 U.S.C. §§ 290dd - 290dd-2,

i. Access to Services for People with Limited English Proficiency. Except as the Federal Government determines otherwise in writing, the Recipient
agrees to promote accessibility of public transportation services to people whose understanding of English is limited by following: 1) Executive Order
No. 13166, "Improving Access to Services for Persons with Limited English Proficiency," August 11. 2000, 42 U.S.C. § 2000d-1 note, and.(2) U.S. DOT
Notice, "DOT Policy Guidance Concerning Recipients' Responsibilities to Limited English Proficiency (LEP) Persons," 70 Fed, Reg. 74087, December
14, 2005,



j. Other Nondiscrimination Laws. Except as the Federal Government determines otherwise in writing, the Recipient agrees to: (1) Comply with other
applicable Federal nondiscrimination laws and regulations, and (2) Follow Federal guidance prohibiting discrimination.

k. Remedies. Remedies for failure to comply with applicable Federal Civil Rights laws and Federal regulations may be enforced as provided in those
Federal laws or Federal regulations.

Breaches and Dispute Resolution - Applicability - Ail contracts over $250,000 Disputes arising in (he performance of (his contracl which are
not resolved by agreement of (he parlies shall be decided in writing by (he recipient's authorized representative. This decision shall be final and conclusive
unless within ten days from the date of receipt of its copy, contractor mails or otherwise furnishes a written appeal to the recipient's CEO. In connection.with
such appeal, contractor shall be afforded an opportunity to be heard and to offer evidence in support of its position. The decision of the recipient's CEO shall
be binding upon contractor and contractor shall abide by the decision. FTA has a vested interest in the settlement of any violation of Federal law including the
False Claims Act. 31 U.S.C. § 3729.

Performance During Dispute - Unles£otherwise directed by the recipient, contractor shall continue performance under this contract while matters in dispute
are being resolved. Clainis for Damages - Should either party to the contract suffer injury or damage to person'or property because of any act or orriission of
the party or of any of his employees, agents or others for whose acts he is legally liable, a claim for damages therefore shall be made in writing to such other
party within ten days after the first observance of such injury or damage.

Remedies - Unless this contract provides otherwise, all claims, counterclaims, disputes and other matters in question t)etween the recipient and contractor
arising out of or relating to this agreement or its breach will be decided by arbitration if the parties mutually agree, or in a court of competent jurisdiction
within the residing,State.

Rights and Remedies - 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 recipient or
contractor shall constitute a waiver of any right or duly 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.

Transit Employee Protective Provisions - Applicabilily - Contracts for transit operations except micro-purchases ($10,000 or less, except
for construction contracts over $2,000)

Public Transportation Employee Protective Arrangements. The Recipient agrees that 49 U.S.C. § 5333(b) requires employee protective arrangements to be
in_place as a condition of award of f^A assistance made available or appropriated for FTA programs involving pubNc transportation operations. U.S. DOL
recognizes the following categories of'arrangements:

(1) U.S. bOL Certification, When its Project involves public transportation operations and is
financed with funding made available or appropriated for 49 U.S.C. §§ 5307, 5309, 5312, 5337, or 5339. as amended-by Map-21, or former 49 U.S.C. §§
5308, 5309, 5312i or other provisions of law-as required by the Federal Govemmenl, U.S. DOL must provide a Certification of employee protective
arrangements before FTA may provide financial assistance for the Project Therefore, the Recipient understands and agrees, and assures that any Third
Party Participant providing public transportation operations will agree, that: (a) It must carry out the Project as provided in its U.S. DOL Certification, which
contains the terms and conditions that U.S. DOL has determined to be fair and equitable to protect the interests of any employees affected by the Project,
(b) It must comply with 49 U.S.C. § 5333(b). and any future amendments thereto, (c) It will follow the U.S. DOL guidelines. "Guidelines, Section 5333(b),
Federal Transit Law," 29 C.F.R. part 215, except as U.S. DOL determines otherwise in writing, (d) It must comply with the terms and conditions of the U.S.
DOL certification of public transportation employee protective arrangements for the Project, which certification is dated as identified on the Underlying
Agreement, including:. l Altemative.comparable airangements U.S. DOL has specified for the PfOject,.2,Any.reyisions_U.S..DOL.has specified for the
Project, or 3 Both, and (e) It must comply with the following documents and provisions incorporated by reference in and made part of the Underlying
Agreement for the Project: 1 The U.S. DOL certification of public transportation employee protective arrangements for the Project, which certification is
dated as identified on the Underlying Agreement, 2 The documents cited in that U.S. DOL certification for the Project. 3 Any alternative comparable
arrangements that U.S. DOL has specified for the Project, and 4 Any revisions that U.S. DOL has specified for the Project,
(2) Special Warranty. When its Project involves public transportation operations, and is financed with funding made available or appropriated for 49 U.S.C. §
5311, as amended by Map-21. for former 49 U.S.C. § 531 Tin effect in FY 2012, or a previous fiscal year, or for section 3038 of tEA-21, as amended by
section 3039 of SAFETEA-LU. U.S. DOL will provide a Special Warranty for those projects, including projects under the Tribal Transit Program. Therefore,
the Recipient understands and agrees, and assures that any Third Party Participant providing public transportation operations will agree, that: (a) It must
comply with Federal transit laws, specifically 49 U.S.C. § 5333(b), (b) Follow the U.S. DOL guidelines, "Guidelines, Section 5333(b), Federal Transit Law," 29
C.F.R. part 215. except as U.S. DOL determines otherwise in writing, (c) It will comply with the U.S. DOL Special Warranty for its f^rojecl that is most current
on the date when it executed the Underlying Agreement, and documents cited therein, including: 1 Any alternative comparable arrangements U.S. DOL has
specified for the Project, 2 Any revisions U.S. DOL has specified for the Project, or 3 Both, and (d) It will comply with the following documents and provisions
incorporated by reference in and made part of the Underlying Agreement: 1 The U.S. DOL Special Warranty for its Project, 2 Documents cited in that Special
Warranty, 3 Alternative comparable arrangements U.S. DOL specifies for the Project, and 4 Any revisioris that U.S. Dpi. has specified for the Project, and
(3) Special Arrangements for 49 U.S.C. § 5310 Projects. The Recipient understands and agrees, and assures that any third Party Participant providing
public transportation operations will agree; that although pursuant to 49 U.S.C. § 5310, and former 49 U.S.C. §§ 5310 or 5317, FTA has determined that it
was not "necessary or appropriate" to apply the conditions of 49 U.S.C. § 5333(b) to Subrecipients participating in the program to provide public
Iransportation for seniors (elderly individuals) and individuals with disabilities, FTA reserves the right to make the following exceptions: (a) FTA will 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 (b) FTA reserves the right to make other exceptions as it deems appropriate.

Djsadvantaaed Business Enterprise (DBE) - Applicability - Contracts over $10,000 awarded on the basis of a bid or proposal offering to
use DBEs ..

a. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation by Disadvantaged Business Enterprises ir
Department of Transportation Financial Assistance Programs. The national goal for participation of Disadvantaged Business Enterprises (DBE) is
10%. The recipient's overall goal for DBE participation is listed elsewhere. If a separate contract goal for DBE participation has been established for
this procurement, it is listed elsewhere.

b. The contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of this contracl. The contractor shall carry
oul applicable requirements of 49 CFR Part 26 in the award and administration of this contract. Failure by the contractor to carry out these
requirements is a material breach of this contract, which may result in the termination of this contract or such other remedy as the municipal



corporation deems appropriate. Each subcontract the contractor signs with a sutxontraclor must include the assurance in this paragraph (see 49
CFR 26.13(b)).

c. If a separate contract goal has been established. Bidders/offerors are required to document sufficient OBE participation to meet these goals or.
alternatively, document adequate good faith efforts to do so, as provided for in 49 CFR 26.53.

d. If no separate contract goal has been established, the successful bidder/offeror will be required to report its DBE participation obtained through race-
neutral means throughout the period of performance.

e. 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 from the recipient. In addition, the contractor may not hold retainage from its
subcontractors or must return any retainage payments to those subcontractors within 30 days after the sul^nlractor's work related to this contract is
satisfactorily completed or must return any retainage payments to those subcontractors within 30 days after incremental acceptance of the
subcontractor's work by the recipient and contractor's receipt of the partial retainage payment related to the subcontractor's work.

f. The contractor must promptly notify the recipient whenever a DBE subcontractor performing work related to this contract is terminated or fails to
complete its work, and must make good faith efforts to engage another DBE subcontractor to perform at least the same amount of work. The

, contractor may not terminate any DBE subcontractor and perform that work through its own forces or those of an afTillate without prior written consent
of the recipient.

Prompt Payment - Applicability - All contracts except micropurchases $10,000 or less, (except for construction contracts over $2,000)

The prime contractor agrees to pay each sut>contractor under this prime contract for satisfactory performance of its contract no later than 30 days from the
receipt of each payment the prime contract receives from the Recipient. The prime contractor agrees further to return retainage payments to each
sulxxjntractor within 30 days after the suljconiractors work is satisfactorlty completed. Any delay or postponement of payment from the above referenced
lime frame may occur only for good cause following written approval of the Recipient. This clause applies to both DBE and non-DBE subcontracts.

Incorporation of Federal Transit Administration (FTA) Terms - Applicability - an contracts except micro-purchases ($10,000 or
less, except for construction contracts over $2,000)

The preceding provisions include, in part, certain Standard Terms & Conditions required by USDOT, whether or not expressly stated in the preceding
contract provisions. All USDOTrequired contractual provisions, as stated in FTA Circular 4220.1F. are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all FTA mandated terms shall be deemed to control In the event of a conflict with other provisions contained in this
Agreement. The contractor shall not perform any act. fail to perform any act. or refuse to comply vrith any request that would cause the recipient to be in
violation of FTA terms and conditions.

Drug & Alcohol Abuse and Testing - Applicability - Operational service contracts except micro-purchases ($10,000 or less, except for
construction contracts over $2,000) . . . .

The Contractor agrees to comply with the following Federal substance abuse regulations: a. Drug-Free Workplace..U.S. DOT regulations. "Drug-Free
Workplace Requirements (Grants)." 49 C.F.R. Part 32. that implements the Drug-Free Workplace Act of 1988 as amended, 41 U.S.C, §§ 8103 et seq.. and
2 CFR part.182, b. Alcohol Misuse and Prohibited Drug Use. FTA Regulations, "Prevention of Alcohol Misuse ar»d Prohibited Drug Use in Transit Operations,"
49 use 5331. as amended by Map-21,-49 CFR part 40:49 use chapter53:49 CFR Part 655, to the extent applicable.-" — —



other Federal Requirements:

Full and Open Competition • in accordance with 49 U.S.C. $ 5325(h) all procuremenl transactions shall be conducted In a manner that provides
full and open competition.

Prohibition Against Exclusionary or Discriminatory Specifications - Apart from inconsistent requirements Imposed by Federal
statute or regulations, the coritraclor shall comply with the requirements of 49 USC 5323(h)(2) by refraining from using any FTA assistance to support
procurements using exclusionary or discriminatory specifications.

Conformance with ITS National Architecture • Contractor shall conform, to the extent applicable, to the National intelligent Transportation
Standards architecture as required by SAFETEA-LU Section 5307(c). 23 U.S.C. Section 512 note and follow the provisions of FTA Notice, "FTA National
Architecture Policy on Transit Projects." 66 Fed. Re9.1455 elseq.. January 8, 2001, and any other implementing directives FTA may issue at a later dale,
except to the extent FTA determines otherwise in writing.

Access Requirements for Persons with Disabilities • Contractor shall comply with 49 USC 5301(d). slating Federal policy that the
elderly and persons with disabilities have the same rights as other persons to use mass transportation services and facilities and that special efforts shall be
made in planning and designing those services and facilities to implement that policy. Contractor shall also comply with all applicable requirements of Sec.
504 of the Rehabilitation Act (1973). as amended, 29 USC 794, which prohibits discrimination on the basis of handicaps, and the Americans with Disabilities
Act of 1990 (ADA), as amended. 42 USC 12101 et seq., which requires that accessible facilities and serwces be made available to persons with disabililies.-
including any subsequent amendments thereto.

Notification of Federal Participation - To the extent required by law, in the announcement of any third party contract award for goods and
services (including construction sendees) having an aggregate value of $500,000 or more, contractor shall specify the amount of Federal assistance to be
used in finartcing that acquisition of goods and services and to express that amount of Federal assistance as a percentage of the total cost of the third party
contract.

InterGSt of Members or Delegates to Congress • No members of. or delegates to, the us Congress shall be admitted to any share or part
of this contract nor to any benefit arising therefrom.

Ineligible Contractors and Subcontractors - Any name appearing upon the Comptroller General's list of ineligible contractors for federally-
assisted contracts shall be ineligible to act as a subcontractor for contractor pursuant to this contract, if contractor is on the Comptroller General's list of
ineligible contractors for federally financed or assisled construction, the recipient shall cancel, terminate or suspend Ihis'contract.*

Other Contract Requirements - To the extent not inconsistent with the foregoing Federal requirements, this contract shall also include those
standard clauses attached hereto, and shall comply with the recipient's Procuremenl Guidelines, available upon request from the recipient.

Compliance With Federal Re'oulatibris - Any contract entered pursuant to this solidlatlon shall contain the following provisions: All USDOT-
required contractual provisions, as set forth in FTA Circular 4220.1 F. are incorporated by reference. Anything to the contrary herein notwithstanding. FTA
mandated terms shall control in the event of a conflict with other provisions contained in this Agreement. Contractor shall not perform any act. fail to perform
any act, or refuse to comply with any grantee request that would cause the recipient to be in violation of FTA terms and conditions. Contractor shall comply
with all applicable FTA regulations, policies, procedures and directives, including, without limitation, those listed directly or incorporated by reference in the
Master Agreement between the recipient and FTA, as may be amended or promulgated from time to time during theTerm of this contract. Contractor's
failure to so comply shall constitute a material breach of this contract.

Real Property - Any contract entered into shall contain the following provisions: Contractor shall at all times comply with all applicable statutes and
USDOT regulations, policies, procedures and directives governing the acquisition, use and disposal of real property, including, but not limited to. 49 CFR
18.31-18,34. 49 CFR 19.30-19.37,49 CFR Part 24, 49 CFR 5326 as amended by Map-21.49 CFR part 18 or 19.49 USC 5334, applicable FTA Circular
5010, and FTA Master Agreement, as they may be amended or promulgated during the term of this contract. Contractor's failure to so comply shall
constitute a material breach of this contract.

Access to Services for Persons with Limited English Proficiency - To the extent applicable and except to the extent that FTA
determines otherwise in writing, the Recipient agrees to comply with the policies of Executive Order No. 13166, "Improving Access to Services for Persons
with Limited English Proficiency," 42 U.S.C. § 2000d 1 note, and with the provisions of U.S. DOT Notice. "DOT Guidance to Recipients on Special Language
Sen/ices to Limited English Proficient (LEP) Beneficiaries," 70 Fed. Reg. 74087, December 14, 2005.

Environmental Justice - Except as the Federal Government determines olhenwise in writing, the Recipient agrees to promote environmental justice
by following: (1) Executive Order No. 12898, 'Federal Actions td Address Environmental Justice in Minority Populations and Low-Income Populations."
February 11,1994, 42 U.S.C. $ 4321 note, as well as fadiilaling compliance with that Executive Order, and (2) DOT Order 5610.2, "Department of
Transportation Actions To Address Environmental Justice in Minority Populations and Low-Income Populations," 62 Fed. Reg. 18377. April 15, 1997, and (3)
The most recent and applicable edition of FTACircular 4703.1. "Environmental Justice Policy Guidance for Federal Transit Administration Recipients,"
August 15, 2012, to the extent consistent with applicable Federal laws, regulations, and guidance,



Environmental Protections - Compliance is required wllh any applicable Federal laws imposing environmental and resource conservation
requirements for the project. Some, but not all, of Ihe major Federal laws that may affect the project include: the National Environmental Policy Act of 1969;
the Clean Air Act; the Resource Conservation and Recovery Act; Ihe comprehensive Environmental response. Compensation and Liability Act; as well as
environmental provisions wth Title 23 U.S.C.. and 49 U.C. chapter 53. The U.S. EPA. FHWA and other federal agencies may issue other federal regulations
and directives that may affect the project. Compliance is required with any applicable Federal laws and regulations in effect now or that become effective in
the future.

Geographic Information and Related Spatial Data - (NOT applicable to the tribal Tf^NSlT PROGRAM) Any project activities
involving spatial data or geographic information systems activities financed with Federal assistance are required to be consistent with the National Spatial
Data Infrastructure promulgated by the Federal Geographic Data Committee, except to the extent that FTA determines otherwise in writing.

Geographic Preference - All project activities must be advertised without geographic preference, (except in A/E under
certain circumstances, preference for hiring veterans on transit construction projects and geographic-based hiring preferences as proposes to be amended
in2CFRPart1201 ).

Federal Single Audit Requirements - For state Administered Federally Aid Funded Projects Only Non Federal entities that expend $750,000 or
more in a year in Federal awards from all sources are required to comply wllh the Federal Single Audit Act provisions contained in U.S. Office of
Ivlanagement and Budget (0MB) Circular No. A 133, 'Audits of States, Local Governments, and Non Profit Organizations" (replaced with 2 CFR Part
200,"Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards" effective December 26, 2014 as applicable). Non
Federal enlities that expend Federal awards from a single source may provide a program specific audit, as defined in the Circular. Non Federal entities that
expend less than the amount atx)ve in a year in Federal awards from all sources are exempt from Federal audit requirements for that year, except as noted
in Sec. 215 (a) of 0MB Circular A-133 Subpart B-Audits, records must be available for review or audit by appropriate officials of Ihe cognizant Federal
agency the New York State Department of Transportation, the New York State Comptrollers Office and the U.S. Governmental Accountability Office (GAO).
Non Federal entities are required to submit a copy of all audits, as described above, within 30 days of issuance of audit report, but no later than 9 months
after the end of the entity's fiscal year, to the New York State Department of Transportation, Contract Audit Bureau. 50 Wolf Road, Albany, NY 12232. Unless
a time extension has been granted by the cognizant Federal Agency and has t>een filed with the New York State Department of Transportation's Contract
Audit Bureau, failure to comply with the requirements of OMB Circular A-133 may result in suspension or termination of Federal award payments. Catalog of
Federal Domestic Assistance (CFDA) Identification Number The municipal project sponsor is required to identify in its accounts all Federal awards received
and expended, and the Federal programs under which they were received. Federal program and award identification shall include, as applicable, the CFDA
title and number, award number and year, name of the Federal agency, and name of the pass through entity.

Veterans Preference - As provided by 49 U.S.C. 5325(k). to the extent practicable, the Recipient agrees and assures that each of its Subrecipients;
(1) Will give a hiring preference to veterans, as defined in 5 U.S.C. § 2108. who have the skills and abilities required to perform construction work required
under a third party contract in connection with a Capital Project supported with federal assistance appropriated or made available for 49 U.S.C. cfiapter 53.
and (2) Will not require an employer to give a preference to any veteran over any equally qualified applicant who is a member of any radal or ethnic minority,
female, an individual with a disability, or a former employee.

Safe Operation of Motor Vehicles

a. Seat Belt Use. The Recipient agrees to implement Executive Order No. 13043, 'Increasing Seat Belt Use in the United States." April 16, 1997. 23 U.S.C. §
402 note, (62 Fed. Reg. 19217). by; (1) Adopting and promoting 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, and (2) Including a "Seat Belt Use" provision in each third
party agreement related to the Award, b. Distracted 6rivir>g, Including Text Messaging While Driving. The Recipient agrees to comply with; (1) Executive
Order No. 13513, 'Federal Leadership on Reducing Text Messaging While Driving," October 1. 2009, 23 U.S.C. § 402 note. (74 F^. Reg. 51225), (2) U.S.
DOT Order 3902.10, Text Messaging While Driving," December 30, 2009, and (3) The following U.S. DOT Special Provision pertainir^ to Distracted
Driving: (a) Safety. The Recipient 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 Recipient owns,
leases, or rents, or a privately-owned vehicle when on official business in connection with Ihe Award, or when performing any work for or on behalf of the
Award, (b) Recipient Size. The Recipient agrees to conduct workplace safely initiatives in a manner commensurate with its size, such as establishing new
rules and programs to prohibit text messaging while driving, re-evaluating the existing programs to prohibit text messaging while driving, and providing
education, awareness, and other outreach to employees about the safety risks associated with texting while driving, and (c) Extension of Provision. The
Recipient agrees to include the preceding Special Provision of section 34.b(3)(a) - (b) of this Master Agreement in its third party agreements, and encourage
its Third Party Participants to comply with this Special Provision, and include this Special Provision in each third party subagreement at each tier supported
with federal assistance.

Catalog of Federal Domestic Assistance (CFDA) Identification Number - The municipal project sponsor is required to identify in
its accounts all Federal awards received and expended, and the Federal programs under which they were received. Federal program and award
identification shall include, as applicable, the CFDA title and number, award number and year, name of the Federal agency, and name of the pass through
entity.

The CFDA number for the Federal Transit Administration - Nonurbanized Area Formula (Section 5311) is 20.509. A Recipient
covered by the Single Audit Act Amendments of 1996 and OMB Circular A-133. "Audits of Stales. Local Governments, and Non-Profit Organizations."
(replaced with 2 CFR Part 200,"Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards" effective December 26,
2014 as applicable) agrees to separately identify the expenditures for Federal awards under the Recovery Act on the Schedule of Expenditures of Federal
Awards (SEFA) and the Data Collection Form (SF-SAC) required by OMB Circular A-133. The Recipient agrees to accomplish this by identifying
expenditures for Federal awards made under Recovery Act separately on the SEFA, and as separate rows under Item 9 of Part III on the SF-SAC by CFDA
numtrer. and inclusion of the prefix "ARRA" in identifying the.name of the Federal program on the SEFA and as the first characters in Item 9d of Part HI on the
SF-SAC.

Organizational Conflicts of Interest • The Recipient agrees that it win not enter into a procurement that involves a real or apparent



organizational conflict of interest described as follows: (1) When It Occurs. An organizational conflict of interest occurs when the Project work, without
appropriate restrictions on certain future activities, results in an unfair competitive advantage; (a) To that Third Party Participant or another Third Party
Participant performing the Project work, and (b) That impairs that Third Party Participant's objectivity in performing the Project work, or (2) Other. An
organizational conflict of interest may involve other situations resulting in fundamentally unfair competitive conditions. (3) Disclosure Requirements.
Consistent with FTA policies, the Recipient must disclose to FTA. and each of its Subrecipienls must disclose to the Recipient; (a) Any instances of
organizational conflict of interest, or (b) Violations of federal criminal law. involving fraud, bribery, or gratuity violations potentially affecting the federal award,
and (4) Failure to Disclose. Failure to make required disclosures can result in remedies for noncompliance. including debarment or suspension.



CERTIFICATION AND RESTRICTIONS ON LOBBYING

hereby certify (Name and title of official)

On behalf of_ \/NA at HC5 ■ 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.

? If any funds other than federal appropriated funds have been paid or wijl 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 wbs 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;, VA//) at HCS
Type or print name; /?'7/%Al^Q

Signature of authorized represenf^iveT ' Date I <^'7

Signature of notary and SEAL;.

CHAILLE R. COHEN, Notary Public
Stata of New Hampshire

My Commission Expires August 22,2023



GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

Instructions for Certification: Bv 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, "Nonprocuremenl Suspension and Debarment,' 2 CFR part 1200. which
adopts and supplements the U.S. Office of Management and Budget (U.S. 0MB) "Guidelines to Agencies on Govemmentwide 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;

1. Debarred

2. Suspended

3. Proposed for debarment

4. Declared ineligible

5. Voluntarily excluded

6. Disqualified

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

1. Commission of fraud or a aiminal 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. Proposed for debarment commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making any
false statement, or receiving stolen property

'  c. It is not presently indicted for, or othenvise criminally or civilly charged tjy a governmental entity (Federal. State, or local) with
commission oi 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 FT A.

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 and2CFR par1180 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 sutxxDntractor:

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:

a. Debarred frorh participation in its federally funded Project,

b. Suspended from participation in its federally funded Project,

c. Proposed for debannent from participation in its federally funded Project,

d. Declared ineligible to participate in its federally funded Project,

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

f. Disqualified from participation in its federally funded Project, and

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

Certification



VAM ar-Ky^ w -
Signature of Authorized Official—

Contractor

Name and Title of Contractor's Authorized Official /^Oure^
Date£>-S/07/c>-? C)

. C.EO
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Contract Agreement Revised 1/11/19

Contract Agreement
New Hampshire Department of Transportation

And

VNA@HCS,Inc.

The Subrecipient, VNA @ HCS, 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.

Tliis subaward includes information required by 2 CFR Part 200 as follows:

Subrecipient Name; VNA @ HCS, Inc.

Subrecipient DUNS number: 789867421

Federal Award Identification Number (FAIN): TBD

Type of Federal Award: Section 5311 Federal Award Date: TBD

Period of Performance:

FFY: 2020 Start Date: 10/1/19 End Date': 9/30/20

Federal Funds Obligated by the Action:

For SFY: 2020 Section: 5311 Amount: $71,101.00

ForSFY: 2021 Section: 5311 Amount: $241,200.00

Total Amount of Federal Funds Obligated to Subrecipient:

ForSFY: 2020 Section: 5311 Amount: $312,301.00

Total Amount'of Federal Award:

Section: 5311 Amount: $312,301.00

Catalog of Federal Domestic Assistance (CDFA) number: 20.509 FFY: 2020

Federal Award Project Description: Funding to enhance mobility for seniors and individuals with

disabilities (As required to be responsive to the Federal Funding Accountability and Transparency Act (FFAFT))

Is this award for research and development: No

Provide the indirect cost rate for the federal award: 10%

Name of Federal Awarding Agency: Federal Transit Administration
Grantee: New Hampshire Department of Transportation

Contact Information for Awarding Official:

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



/^v

Otpmftmemi af TfMpflwtfw

Victoria F. Sheehan

Commissioner
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(Ij
THE STA T£ OF NEW HAMPSHIRE

DEPARTMENT OF TRAN5PORTA DON

William Cass, P.E
Assistant Commissioner

His Excellency, Governor Christopher T. Sununu
and (he Honorable Council

State House

Concord, NH 03301

Bureau of Rail & Transit

December 30,2019

REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract amendment with the VNA @ HCS (VNA) •
Vendor 177274, Keene, NH, to increase the contract amount by $ 17,392.00 from $603,000.00 to $620,392.00 to
provide a portion of the non-Federal Funds required to match Federal Transit Administration (FTA) operating
funds, effective upon Governor and Executive Council approval through June 30,2021. The original contract was
approved by Governor and Executive Council on June 5,2019, Hem #45. 100% General Funds.

Funding is available as follows for F.Y 2020 and FY 2021, with (he ability to adjust encumbrances between State
Fiscal Years throu^ the Budget Office, if needed and Justified.

04-96-96-964010-2916

Public Transportation
073-509074 Grant Non-Federal

FY 2020

$8,696.00

FY?0?l

$8,696.00

EXPLANATION

The Department's approved SPY 2020 and SFY 2021 budgets include $200,000.00 of State Funds per year to
assist 10 public transit systems with matching FTA operating funds. The State Funds will be distributed to transit
systems based on three ridership tiers and will be distributed as follows;

TCCAP- North Country Transit $8,695.00 $8,695.00

TCCAP- Carroll County Transit $8,695.00 $8,695.00

Southwestern Community Services $8,696.00 $8,696.00

VNA ̂  HCS (Keene City Express) $8,696.00 $8,696.00

CART (an MTA service) $8,696.00 $8,696.00

Subtotal $43,478.00 $43,478.00

hTi6r2:^50,000't6^200,OOO^Ride^./r^^::t•^.>l•vl^^■\^•.•'-^:-•^^j^y^:;::^i:^^:':^^^^^
1 BMCAP- Concord Area Transit $17,391.00 $17,391.00

Subtotal $17,391.00 $17391.00

Advance Transit $34,782.00 $34,782.00
Manchester Transit Authority (MTA) $34,783.00 $34,783.00
City of Nashua (Nashua Transit) $34,783.00 $34,783.00
COAST $34,783.00 $34,783.00

IWwaltRidephiroiDisti
Subtotal $139,131.00 $139,131.00

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0463
TELEPHONE: 603-271-3734 • FAX: 603-271-3914 • TDD; RELAY NH 1-800-735-2964 ♦ INTERNET: VWWV.NHOOT.COM



Ei^t agencies that operate 10 public transit systems will receive state operating funds in the amounts listed
above. Separate items will be submit^ to Governor and Executive Council for each agency's state operating
match. The State Funds will assist public transit systems in meeting the non-federal match requirements and will
provide financial support for NH's public transit services. Non-Federal matching funds of at least 509^ are
required for transit operations. VNA @ HCS's Kcenc City Express is included in the Tier 1 rldership category
and will receive a total of S17,392.00 or $8,696.00 per year.

This Amendment has been approved by the Attorney Genera! as to form and execution. The Department has
verincd that the necessary funds are available. Copies of the fully-cxecuted Amendment will be on file at the
Secretary of State's Office and the Department of Administrative Services, and subsequent to Governor and
Council approval will be on file at the Department of Transportation.

All other provisions of the agreement shall remain in effect.

Your approval of this resolution is respectfully requested.

Attachments

Sincerely,

Victoria F. Shcehan

Commissioner



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

Noiice: This agreement and all of its attachments shall become public upon submission to Covemor and
Executive Council for approval. Any information that is private, conHdential 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

1.1 Sute Agency Name

New Hampshire Department of Transportation

1.2 State Agency Address

John O. Morton Building
7 Hazen Drive

PC Box 483

Concord. NH 03302-0483

1.3 Contractor Name

VNA@HCS, Inc.

1.4 Contractor Address

312 Marlboro Street

Keene. NH 03431

1.5 Contractor Phone

Number

603-352-2253

1.6 Account Number

04-96-9^964010-2916 072-
500575/073-5*0^0

1.7 Completion Date

06G0/202i ,

1.8 Price Limitation

$620,392.00

1.9 Contract ing OfTlccr for Slate Agency
Michelle Winters. Bureau of Rail and Transit

1.10 State Agency Telephone Number
603-271-2468

1.11 ' Contractor Signature 1.12 Name and Title of Contractor Signatory

1.13 Slate A^nw Signature 1.14 Name and Title of State Agency Signatory
Patrick C Keriihy

Director
Aeronautics, Rail and Transi!

1.15 ApproNal by theN.H. Department of Administration, Division of Pcrsonnel/(/'fl/7p//co6/e)

By: Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) 0/applicable)

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

G&C Item number G&C Meeting Date:

Page 1 of 4
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2. SERVICES TO BE PERFORMED. The Sute of New
Hampshire, acting through (he agency identifled in block I.)
("State**), engages contractor identified in block 1.3
("Contractor") to p^orm, 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 Hamp^ire, if
applicable, this Agreement, and all obligations of the parties
hereunder. shall become effective on the date the Governor and
Executi^ Council approve this Agreement as indicated in
block 1.18, unless no such approval b required, in which case
the Agreement shall become effective on the date the
Agreentent b signed by the State Agency as shown in block
1.14 ("Encctive Date").
3.2 If the Contractor commences the Services prior to the
Effective [>ale, 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 (hat 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 provbion of thb Agreement to the
contrary, all obligations of the StMe. hcreund^,. including,
without limitation, the continuance of ̂j^enb.hereunder, arc
contingent upon the availability^ and continueif appropriaijon of
funds affected by any state or'fed^l legislative or executive
action that reduces, eliminates or otherwise modifies (he
appropriation or availability of funding for this Agreement and
(he Scope for Services provide in EXHIBIT B. in Mdiole 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 lenninalion. 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 (he 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
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performance hereof, and shall be (he only and the complete
compensation to (he 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 fî m any amoum .
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 provbion of law.
5.4 Notwithstanding any provision in this Agreement to the
contrajy, and notwithstaiKling 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 EMPLOYM ENT
OPPORTUNITY. .

6.1 In connection with the perfonnance 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 b
funded in any part by monies of the United Slates, the
Contractor shall comply with all federal executive orders, rules, <
regulations and statutes, and with any rules, regulations and
guidelines as (he State or the United States issue to implement
these regulations. The Contractor shall also comply with all
applicabie-intellectual property laws.
6.2 During (he term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employmer
because of race, color, religion,- ci^, 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 thb Agreement.

7. PERSONNEL.

7.1 The Contraaor shall at its own expense provide all
personrtel necessary to'-perform .the Services. The Contraaor
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 Dale in block 1.7, the Contractor shall not hire, and
^11 not permit any subcontraaor 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 b materially involved in the
procurement, administration or performance of thb Agreement.
This provision shall survive termination of (his Agreement.
7.3 llie Contracting Officer specified in block 1.9, or his or her
successor, shall be the State's representative. In the event
any dispute concerning the interpietalion of this Agreement, l
Contracting CfTlcer's decision shall be final for the State.

of 4 rvw*-/
Contraclor Initials . .

Date rvp^fn



VENT OF DEFAULT/REMEDIES.

*,.1 Any one or more of the following acts or omissions of (he
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 heretmder, 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 apd requiring it to be remedied within,. in the
absence of a greater or lesser specification of time, thirty (30)
days fiom the date of the notice; and if the Event of Default is
not timely cured, terminate (his 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 tiM contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the Slate
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 Dcfoult and set off against any other obligations (he State

owe to the Contractor any. damages the State suffers by
^n 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 Stale to enforce any provisions hereof
after any Event of Default ̂ all be deemed a waiver of its rights
with regard to that Event of Default, or any subsequent Event
of Defauh. No express failure to enforce any Event of Default
shall be deemed a waiver of the rî t of. the State to enforce
each and all of the provisions hereof upon any further or other
Event of Default on.the.paft.pf th$. Contractor.

.9. TERMINATION.
9.1 Notwithstanding paragraph 8, (he 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 eaiiy termination of (his Agreement for
any reason other than the completion of the Services, the
' Contractor shall, at the Slaters discretion, deliver to (he

Contracting Officer, not later than filteen (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 dale of termination. The form, subject
mjitter, content, and number of copies of the Termination

,rt shall be identical to those of any Final Report deKribed
the attached EXHIBIT 8. In addition, at the State's
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discretion, the Contractor shall, within IS 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 riot limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
rq)resentatiortt, computer programs, computer printouts, notes,
letters, memoranda, papers, ar>d documents, all whether
finished or unfinished.

9.2 All data and any property which has been received from the
State or purchased with ftmds provided for that piirpose 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. In

the performance of this Agreement (he Contractor is in all
respects an independent contractpr, and is neither an agent nor
an employee of the Slate. Ncillici (lie Coiiliactui iiw any uf its
officers, employees, agents or members shall have authority to
bind the State or receive any hmefits. workers' mmpensation
or other emoluments provided by the State to its employees.

12. ASSICNMENT/DELECATION/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 Stale at least fifteen (15) days
prior 10 the assignment, and a written consent of the State. For.
purposes of this paragraph, a Change of Control shall constitute
assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions
in which a third party, together with its afTlliates, 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 Services 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

0^
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out of (or which may be claimed to arise out oO tbe acts or
omission of the 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 para^ph 13
shall survive the termination of this Agreement.

U. INSURANCE.

M.i 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.) 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 S2,000,000 aggr^te
or excess; and
l4.iJ2 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 oflnsurance,
and issued by insurers licensed in the Stale of New Hampshire.
14.3 The extractor shall furnish to the Contracting OfTicer
identified in block 1.9, or his or her successor, a cenificaiefs) 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
dale of each insurance policy. The certiflcaic(s) of insurance
and any renewals thereof shall be attached and arc incorporated
herein by reference.

IS. WORKERS'COMPENSATION.

I S.I By signing this agreement, the Contractor agrees, certifies
and warrants that the Conu-actor is in compliance with or
exempt from, the requirements of N.H. RSA chapter 281-A
(" Workers' Compensation "). ,
1S.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Conu^clor shall maintain, ̂ d
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 Contractor shall furnish the Contracting
OfTicer idcntiried'in block 1.9, or his or her successor, proof of
Woriters' 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
Stale 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' Comperrsalion laws in connection with the
performance of the Services under this Agreement.
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16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or ̂ ven at tiK
time of mailing by certified mail postage prepaid, in a Unite •
Stales Post OfTlce 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 (he Governor and
Executive Council of (he State of New Hampshire unless no
such approval is required under the circumstances pursuant to
State law, rule or policy.

18. CHOICE OP 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 re^)ective
successors and assigns. - The vrording used in this Agreement is
(he wording chosen by the parlies to express Iheirmutual 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 conflicl

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 parlies 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 (herein-
shall in no way be held to explain, modify, amplify or aid in (he
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
iiKorporaled herein by reference.

23. SEVERABILITY. In the event any of (he provisions of
this Agmment 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 hereo''
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EXHIBITS TO AMENDED CONTRACT

EXHIBIT A Scope of Services

EXHIBIT B Budget

Certificate of Good Standing

Certificate of Corporate Vole

Ccrtificale of Insurance



AMENDMENT TO AGREEMENT

EXHIBIT A

VNA @ HCS

WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of TrMsportation and VNA @ HCS (Approved June 5, 2019, Item #45)
effective July 1,2019 through June 30, 2021 and this agreement remains in effect;

WHEREAS, the Price Limitation in Section 1.8 of the P-37 form is $603,000.00;

WHEREAS, the Department of Transportation has available State General funds for Fiscal Year
2020 and Fiscal Year 2021;

RESOLVED, that the agreement be amended as follows:

Section 1.8, "Price Limitation" of the P-37 form is amended to read ($620,392.00);

Exhibit B, Budget, Section 1. shall be revised to include an additional ($17,392.00) of State
General funds to provide State Operating match for State Fiscal Year 2020 ($8,696.00) and 2021
($8,696.00) for a revised contract total of $620,392.00.

All other provisionis of the agreement shall remain in effect.

Amended Exhibit B, Budget appears below.



EXHIBIT B

BUDGET (REVISED)

I. The Contract price, as defined in Section 1.8 of the General Provisions, is FTA Section
5311 Nonurbanized Area Program and State General Fund operating match portion of the
eligible project costs. Federal and State fiinds are granted as follows:

VNA (SI HCS

Section S3JI SFV 2020 . SFV 2021

Administration $130,000.00 $135,000.00

Capital Preventive Maintenance $12,000.00 $12,000.00

Capital AUA $19,000.00 $19,000.00

Operating $127,000.00 $149,000.00

Subtotal Scction 5311 Funding $288,000.00 $315,000.00

State Operating Match SFV 2020 SFV 2021

$8,696.00 $8,696.00

Total Contract funding $296,696.00 $323,696.00

Total Contract Funds Requested S620392.00



VNA @ HCS-

li'zl IBy

Tiller • CJH)

Date:

Signature

County of 1 P.i-r

On this the^^ day of l\ 2019. before mc,.\7l-AAJ/Jt=rL. VA-fS-O
the undersigned officer, personally appeared bffujd M ^z-i »known to
me (or satisfactorily proven) to be the person vdiose name is subscribed to the within instrument
and acknowledged that (s)he has executed the same for the purposes therein contained.
IN WITNESS WHEREOF, I hereunto set my hand and official seal.

NH Department of Transportation

By:

Title:

Patrick CHeHlhy
Ptiectw

Rail and Transit

Signature:

i^otary Public/JusticWf the Peace ̂

Date:

JO^NNEL YAROtfy, Notary Pubijr.
... ̂ ®®®®^NDarHainflahlro
My CommiBsion Spires 2d, 20;<i

-ihb^

Annrovcd bv Attorney Genera!

By: OlTvUUAMt/ilA

Title: yAs&f AVtoY>/>JU^ 6jUAflv^

Signature: AIAa>A

Date: I

Anproved bv Governor and Council

By: Date:



State of New Hampsliire

Department of State

CERTinCATE

I, William M. Gardner, SecreUiy of Stale of the State of New Hampshire, do hereby certify thai VNA ATHCS, INC is a New

Hampshire Nonprofit Corporation registered to transact bitsioess in New Hampriiire on November IS, I9tl . i fuitho-certify that

oil fees and documents rertuircd by the Secreiary of State's office have been received and is in good standing as far asthb oflke is

concerned.

Bosiness ID: 67798

Certificate Niunbcr 0(KM4894S3

Op

<V!

la.

o

%

iT

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of (he State of New Hampshire,

this 5th diQr of April A.D. 2019.

William M. Gardner

Secretary of State



Certificate of Authority #1 (Non-Profit Corporation)

Corporate Resolution

I, Susan Abert . hereby certify thai I am the duly elected Secretary to the Board of

Directors ofVNA ntHCS. Inc. I hereby certify the following is a true copy of an electronic vote

of the Board of Directors duly called on Monday. December 23. 2019, at which a quorum of the

Directors voted.

VOTED:. That Maura McOueenev. Chief Executive Officer or Dawn Michclizzi. Chief

Financial Officer is duly authorized to enter into contracts or agreements on behalf of VNA

at HCS. Inc. with the State of New Hampshire Department of Transportation and is

authorized to execute any documents which may in their judgment be desirable.or

necessary to effect the purpose of this vote.

I 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. I further certify that it is

understood that the State ofNew Hampshire will rely on this certificate as evidence that the persons

listed above currently occupy the positions indicated and that they have full authority to bind the

corporation. To the extent that there arc 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.

DATED: I2/2H /jC I 9 ATTEST:
^  Susan Abert, Secretary to the Board of Directors

^  C^OiAMNEUVAROlfY.ltotBTyPiiblte
BtatD of Now Hampstibe

lily Conynlsston CxpJros Juno 89.202 *.



HOME HEALTHCARE. HOSPICE & COMMUNITY SERVICES, INC.
BOARD OF DIRECTORS MINUTES

COMMih ilE; Board of Directors DATE: Monday, December 23,2019

RECORDER: Kira N. Gordon NEXT MEETING: Thu., January 9,2020 @ 8:30am

TOPIC

Electronic Vote was

submitted by Chairman

DISCUSSION

Julie Greenwood, Board Chair, presiding.
ACTION

Electronic Vote

Corporate Resolution:
Dawn Aficheliztij CFO
Maura McQueeney, CEO

Board of Director, Jane Larmon made an electronic motion: I move to

authorize Maura McQueeney or Dawn Mickelizzi to act as a signer for
the New Hampshire Department of Transportation General Funds
distribution. The motion was seconded by Allen Mendelson.

Electronic Votes Received:

Susan Abert ̂yes
Julie Greenwood-yes
Eric Home - yes
Jane Larmon -yes
Allen Mendelson -yes
Mary Davis-yes
Michael Chel^owski-yes
Judy Sadoski -yes
Leslie Pitts-yes
Dianne EoUon -yes
David Stinson -yes
David Therrien -yes
Brian Reilly -yes
Betsy Cotter-yes

A majority vote - the motion
passed

\.
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HOMEHEA-02

CERTIFICATE OF LIABILITY INSURANCE

MCORMIER

OAUpMUDDnrVYYI

1/6/2020

I  THIS CEftnnCATE IS ISSUED AS A MATTER OF DCFORMATtON ONLY AND CONFERS NO RIGHTS UPOM THE CERTIFICATE HOLDER. TWS
CERTIFICATE DOES NOT AFFIRMATTVELY OR NEGATIvaV AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTinCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; If the certfflcate holder b an ADDITIONAL INSURED, the pollcy(tee} must have ADDITIONAL INSURED provblone or be endormed.
If SUBROGATION IS WAIVED, aiffafect to the terms and conditions of tho p^lcy, cofUIn poUclos may require an efidorsemont A atatemont on

PROOUCCR

Boftshiro insureneo Group. Inc
POBOX4SS9
PmsfWd. MA 01202

(666) 636^244 | IS5.iw:(413) 447-1977

BisuRewn AFPORomo covbraoc NAICi

wsuReRA:PhibdetDhb Indemnity ineurence Comoanv 18056

■mjMD

Honte Hoattticare Hospice A Community Servlcos. Inc.
A VNA at HCS, Inc.
PCBosSM
Koone, NH 03431

wsummB: ATLANTIC CHARTER INSURANCE GROUP

MSURERC:

BtSURCRO:

»(SURSRii

BISURERP:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE LISTED BELOW HAVE BSN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATEO. NOTVNTHSTANDWG ANY REQinREMCNT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO YMCH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE DISURANCE AFFORDED BY THE POUOES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXaUSIONS AND CONOmONS OF SUCH POLICIES. Leurs SHOWN MAY HAVE BEEN REOUCg) BY PAP CLAIMS.

BOM
JJB. TrMOFMURAMCa roucTMUMac*

POUCTCFV POUCYCXP
jioisDCQaai

comgacMLoewgmnMBiuTY

cuMiirSMmc nn OCCUR
6ACHOCCURREMC6

PHPK208140S 1/4^20 1M/2021 REKTEO

M60 BXP (AW pBcierB

PERSOMALCAOVBtAJRY

C&fL*0CRK*TElilllTAPPU6SFER: GENERAL A0CR6QATE

^ POUCYLJSg^ U^OC PRCOUCTS.COMI»IOPACG

other:

1,000,000
100,000

S.000
1,000,000
3,000.000
3,000,000

1,000,000AUTONOBU UAaajTY

ANYAUrO
(^ANED
AUTOS ONLY

CpwaweojioseCLeuKfT

ONLY

PHPK2081411 1/4/2020 1/4/2021 BOOrLYetAJRVrtNriWWOHl

BOOtLYWAJRYtPwcdawn

IXCaSSLMI

OCCUR

CLAWS UAD6 PHUB707081 1/4/2020 1/4/2021
EACHOCOlRRENCg 4,000,000

CCD i X RETENnONS 10.000
*OOPgQ*TE 4,000,000

MivORxeRi coHreHSATiOH
AM> EMVLOVERS'LMaa/IY

ANY PROMETORlVAinMERCXBCUTIve

B M. BMOlb* tMttr
niKJUPnOWOFOPERATIOMS

H/CA0053S808 7/1/2019 7/1/2020

, PER
statute

ex.EACMACOoem 1,000,000

E-LttSEASE-EA EMPLOYEE 1,000,000

EJ„08fiAS6.POUCYLJMTT 1,000,000

OeSCRFTIOM OP OPERATIONS fLOCATVNSfVEMCLeS lACORD W. AieBai iN RliMi to ScWrMi. imf W —icNW B i

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire Department of Transportation
7 Hazen Drive
Concord, NH 03302

SHOULD ANY OF THE ABOVE DESCRISED POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTKE WILL BE DEUVERED M
ACCORDANCE WITH THE POUCV PROVISIONS.

AUTMORBEO REPRCSCMTATIVe

ACORD 28 (2016M3) C1986-2016 ACORD CORPORATION. AD rlghb reserved.
The ACORD name end logo are registered marlis of ACORD



MflVO0"19AH B'lODftS

the STATE OF NEW HAMPSHIRE
1 ■ DEPARTMEHT Of TRANSPORTA TtON

OignWHK

4^

VktoriaPSIiethatt / mUiam Cats, F.B,
Commissioner Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail A Transit
and the Honorable Council April 11,2019

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into an agreement with VNA at HCS, Inc. (Veitdor
177274X Keene, NH, for an amount not to exceed $603,000.00 for public transportation services in (he
City of f^ne for (he period of July 1,2019 through June 30,2021. effective upon approval by
Governor and Council. 100% Federal Funds.

Funding for this agreement is contingent upon the availability of hinds in Fiscal Year 2020 and Fiscal
Year 2021, with the ability to adjust encumbrances through the Budget Office between State Fiscal
Years If needed and justified.

FY 2020 FY 2021

04-96-96-964010-2916

Public Transportation
072-S0OS75-O000 Grants to Non-Profits-Federal $288,000.00 $31 S.000.00

EXPLANATION

The Department has approved a request for Federal Transit Administration (FTA) funding from VNA at
HCS, Inc. to assist in the provision of public transit service. VNA at HCS, Inc. is a private, rK>n-profil
organization that provides rural public transportation, including (raiisport^ion for seniors and
individuals with disabilities, in the City of Keene. The Oepartnwnt has allocated federal funding for the
FY 2020-2021 biennium based on prior funding levels, applications received, and available FTA funds.
For the FY 2020-2021 biennium, the FTA Section 5311 ̂ location for VNA at HCS is $603,000.00.

The Department's proposed FY 2020 and 2021 operating budget includes funds from the FTA Section
5311 Formula Grants for Rural Areas Program (Section S311) that provides funds for capital, planning,
and operating assistance for public transportation in rural areas with populations of less than 50,000.

The Department released a public notice on January 24,2019 announcing the availability of FTA
Section 5311 funds arul applications were due on Fetuuary 25,2019. The Department received
applications for six (6) rural public transit systems and awarded funds to each transportation system. The
systems and their reflective application scores are as follows:

JOHN a MORTON BUOJliNO* 7MAZENOntVE* P.O.BOX 469•CONCORD. NEWHAMPSKinE 08382.<M83
TBfPHONE: eOS'ZTI'Ziri • FAX: e09-271«7026 • TOO ACCESS: RELAY NN 1-eOO>73S-29a4 • INTERNET: VSMNJKHOOT.COM



87.50%Advance Transit Advartce Transit, Inc.

Concord Area Transit

Communtly Action Program Belknap-
Merrimack Counties. Inc. 83.80%

Sullivan County
rransportation Southwestern Community Services 79.50%

City Express

VNA at Home Hcalthcaie, Hospice &
Community Services 78.50%

North Country Transit Tri-County Community Action Proaram 78.30%

Carroll County Transit Tri-County Community Action Proaram 77.00%

An evaluation committee that consisted of Fred Butkr (Public Transportation Administrator), Danielle
Goodman (Transit Compliance Specialist), and Michael Pouliot (Transportation Specialist) reviewed,
evaluated, and scored S^ion 5311 applications based on criteria as indicated in the application
materials and the Department's State Management Plan for FTA programs. The evaluation matrix is
provide below for reference:

1 1  'iMM !
The proposed service effectively addresses a demonstrated community need, aitd/or
the proposed service is a continuation or expansion of existing services.

15%

The applicant has the fiscal and technical capacity attd adequate budget to operate its
service.

15%

m The applicant has successful experience in providing transportation services. 15%

The application shows coordination vrith other transportation providers in the service
area: public, nonprofit, and for-pfofit

10%

S
The applicant demonstrates Involvement in and suf^rt for the project, financial and
otherwise, on the part of citizens and local government

10%

■ s
The applicant demonstrates effort to involve the private sector in the delivery of
transportation services.

10%

The applicant successfully dononstrates service efficiency and effectiveness,
measured in ridership, service miles and hours, coris, artd Are recovery. New
applicants must demonstrate the ability to measure performance and achieve goals.

15%

3
The applicant complies with relevant federal and state regulations, and has a history
of compliance with regulations arid repotting requirements.

10%

100%

Note: Every application met the Department's criteria for Inctnsloo In Its FY 2020-2021 pabllc
transit fandiog plan and will be awarded separate amounts for the aforerocntlooed transit
systems.

VNA at HCS, Inc. wijl provide the required non-federal matching lunds. in the event that federal funds
become unavailable, general funds will not be requested to support this program.



The Agreement has.been approved by the Attorney Ceneral as to form and execution and the
Department will verify the necessary funds are available pending enactment of the State Fiscal Year
2020 and 2021 budget Copies of the fully executed agreement are on file at the Secretary of State*s
Office and the Department of Administrative Services' OfTtce, and subsequent to Governor and Council
approval will be on file at the Department of Transportation.

Your approval of this resolution is respectfully request^.

Sincerely,

f-

Victoria F. Sheehan

Commissioner

Attachments



FORM NUMBER P-37 (vmloa S/8/IS)

Hoeice: Tbi$ Bjrtemcm and al) of hs atuchments shall become public upon submissioa co Covemof and
Executive Council for appfowaL Any infocmaiioo thai is private, conndemial or proprietaiy must
be clearly identiried to the agoncy isnd agreed to in writing prior to signing the comracl.

agreement

The Suie of New Hampshire and the Conlmctor hereby mutually agree as follows:

cenerau provisions

I. IDENTIFICATION
1.1 State Agency Name
NH Department of Transportation

K2 State Agency Address
PC Box 483,7 Haien Dr., Concord, NH 0322(M>483

1.3 Contractor Name

VNA at HCS, Inc..

I,.4 Contractor Address
312 Marfboro Streer. Keene NH 03431

1.5 Contractor Phone
Number

603-352-2253

1.6 Account Number

04-96-96-964010-21916-072-
500575 L

1.7 Completion Date

June 30.2021

1.8 Price Limitaiion

S603.000.00

1.9 CoiMiBcting Officer for State Agency
Michelle Winters, Admintslralor, of Rail A TtHiixii

1. 10 Slate AgeiKy Telephone Number
603-271-246B

1. 11 Contractor Stgrtature 1.12 Name and Title of ContredorSigpaiory

ce\

*  . AckDOwIcdgemenl: Stale of~fVjt"T ^, COunly of CZ

On /Ipr^ V. ^fbra the undersigned odicer, personally appeared the person idemiHed in block 1.12, or satbfactorily
proven itTbc the person whose «me is signed in block 1.11. and acknowledged that sfl* executed this documem in the capacity
indicated in block 1.12. •

1.13.1 Signature of Notary Public or Justipayf the Pero -- . .

rSeall L_
1.13.2 Name and Title ofNotary or Justice of the Peace

1.14 StaicjApncy Signature
yU. ^

la

KAREN M. CAMPBCU. Notary PUbfiC
My CommlastoH Expires Juno 4.2019

Date

me a HBPHWM^bUWWgncy Signatt^
Dlre^or

Aaoa&utkSy Rail atsd-Traitstf

1.16 Approval by the N.N. Department of Administration, Division of Potonnel (if eppiieabte)

gy. Director, On:

1.17 Approval by the Attorney General (Form, Substanee and Executiori) 0/cpP^ioMe)

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

By:

L-

Page 1 of4



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The SuMcofNew Hampshire, acting
' -ough the agency identiried in block 1.1 CState'O. engages

trnctor 'tdentiCtcd in blocfc 1.3 CContnetoO to perfonn.
wid (he Contractor shall perform, the work or sale of goods, or
both, ktentified and more paniculaHy dcscnbed In the attached
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATBCOMPLETION OF SERVICES.
3.1 Notwithstanding any provision of (his Agreement to the
contrary, end subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, thb Agreement, and all obligations of the parties
hertunder. shall become eflective oi> the date the Governor
and Executive Council approve this Agreement as indicated in
block i.lS, unless no lu^ approval is required, in which case
the Agreement shall become efrcCiive on (he date the
A0eemem is signed by the State Agency as shown in block
l.ld ("Effective Dale").
3.2 Ifihe Contractor coimnences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at (he sole risk of the
Conimcior, aiwl in rhe event that Ihw Agreement does nnt
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
•necifted in block 1.7.

CONDITIONAL NATURE OP AGREEMENT.
Notwithstanding any provision of this Agreement (o (he
conirsTy, all obligations of the State hereunder, including,
without limitation, the continuance ofpayments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shell the State be liable for any
payments Itereunder in excess of such available apprc^ated
funds. In the event ofa reduction or (ennination of
appropriated funds, the State shalj have the right to withhold
payment until such funds become evailable, if ever, and shall
have the right to lermmate this Agreement immediately upon
giving the Conrractor notice of such termination. The State
shall not be required to transfer funds from eny other account
to (he Account identified in block 1.6 in the event funds in (hat
Account are reduced or unavailable.

5. CONTRACT PRiCEffRICE LIMITATION/
payment.

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

npensation to (he Contractor for the Services. The Stale
' have no liability to ibc Contrscior other than (he contract

pifce.

Page 2

3.3 The Slate reserves the right to offset from any amouiits
otherwise payable to the Contractor under thb Agreement
those liquidated amounts required or permined by N.H. RSA
80:7 through RSA 80:7-€ or any other provision of law.
3.4 Notwithstanding any provbion in thb Agreement to the
contrary, and noiwithttanding unexpected cireumstanccs, in
no event shall the total of all payments authorized, or actually
made hereunder, eatceed the Price Limitation set forth in block
1.8.

6. COMPUANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
' Contraaor shall comply with all statutes, laws, regulations,

and orders of rederal, slate, county or municipal authorities
whkh impose eny obligation or t^y upon the Contractor,
including, but not limited to, civil rî ns and equal opportunity
laws. Thb may include the requirement to utilize auxiliary
aids and services to ensure that persons wiiH communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor

shall comply with all applicable copyright laws.
6J.Duringlhe>«vm of thb AgmMneru, ihr.rnnlracsnrshalt
not dbcriminBtc against employees or applicanu for
employmeni because of race, color, roligion, creed, a^ sex,
handicap, sexual orieniaiion, or national origin and will take
afTtroistive action lo prevent such discrimination.
6J If thb Agreement b funded in any pan by monies Of the
United Bates, the Contractor shall coniply with all the
provisions of Executive Order No. 11246 ("Equal
Employment Opportunity"), as supplemented by the
regulations of the United States Dc^ment of Labor (41
C.F.R. Pan 60). and with any rules, regulations and ̂ tdelines
as (he Sate of New Hampshire or the United States bsue to
implonent these regulations. The Contracior further agrees lo
permit (he State or United Sates access to any of(he
Contractor's books, records and accounts for the purpose of
ascertaining compliance wHh all niles, r^utotions and orders,
aitd the covenana, terms and conditions of Ibis Agreement.

7. PERSONNEU

7.1 The Contractor shall at iu own expense provide all
personnel necessary to perform the Services. The Contractor
warrsnu that all personnel engaged in (he Services shall be
qualified td perform the Services, and shall be propcriy
licensed end oiherwbe authorized to do so under all applicable
taws. *

7.2 Unless otherwise authorized in writing, during the term of
thb Agreement, end for a period of six (6) months after the
Completion Date in block 1.7, (he 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 Staa
employee or officbl, who b materially involved in the
procurement, administration or performance of thb
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Agrtement. ThisprovisionihallsurvivelerminMionof(hU
Agreement.
' The Contructing OfTicer specified in block 1.9, or his or

successor, shall be the Stai6*s represeotstive. in the event
any dispute concerning the imerpreiation of this Agreement,

the Contracting OfTiccr's decision shall be final for the Slate.

fl. EVENT OP DEPAULT/REMEOIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shat| constitme.an event of deftuti hereunder
("Event of Defsuk**):
8.1.1 failure to perf^ the Services satisfBCiorily or on
schedule;
8.1.2 ftilure (o sutKnit eny report required hereunder; and/or
8.1.3 failure to perform any other covenant, lenn or condition
ofthis Agrtement.
8.2 Upon the occorrence of any Evem of Default, the State
may take any tme, or more, or all. of the following actioru:
8.2.1 give the Contracttir a written notice specifyii^ the Event
of Defauh and retpjiring H to be remedied vrithin, in the
absence of a greater or lesser specification of time, thtrty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate ̂ is Agreement, efTeciive two
(2) days after giving the Contractor notice of termination;
8.2J give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Aereement and ordering that the portion of the contraa price

d) would otherwise accrue to the Contractor during Che

od from the date of such notice until such time as the State
deiennines that ihe.Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any danUges the State sufTen by reason of any
Event of Default; and/or
g.2.4 treat the Agreement as breached and pursue any of its
remedies ot law or in equity, or both.

9. DATA/ACCESSfCONFIDENTIAUrY/
PRESERVATION.

9.1 As used in this Agreement, the word "dsta** shall mean all
information and things developed or obtained during the
peffofTnance of, or acquired or developed by reason of, this
Agreement, including, but not limited to. all studies, reports,
files, formulae, surveys, map^ charu, sound recordings, video
reco^ings, piaorial reproduaions, drawings, analyses,
graphic r^reserttations. computer programs, computer
printouts, notes, letters, menrnranda, papers, and documents,
an whether finished or unfinished.

9.2 Ail data and any property which has been received from
the State or purchased with fiinds provided for that purpose
under this Agreement, shall be the property of the ̂ ate, and
shall be returned to die Slate upon deinand or upon
termination of this Agreement for any reason.
* Confidentiatity of data shall be governed by N.H. RSA

'XT 91-A or <Kher existing law. Disclosure of data
requires prior wriRen approval of the State.

Page 3

10. TERMINATION. In the.evenlofan early termination of
this Agreement for any reason other than the completion of (he'
Services,-thc Contractor shall deliver to (he COBtroding
Officer, not teler than fifteen (IS) after the date of
termination, a report CTemunation Report**) describing in
detail all Services perfonndd, end the contract price earned, to
and including (he date of icnninaiion. The form, subject
matter, content, and number of copies of the TerminaUon
Report shall be idemica) to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In

the performance of this. Agreement the Contractor is in all
respects an independent contractor, arid is neither an agent nor
an employee of the State. Neither the Comraaor nor any of hs
officers, employees, agents or member* shall have authority to
bind the Slate or receive any benefits, workers' compensation
or other emoluments provided by the State to its employees.

12. assignment/delecation/subcontracts.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior writt^ notice and
consent of the State. None of the Services shall be
subcontracted by (he Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Conlracior shall defend,
mdemnify and hold harmless the State, Ks offtcers and
employees, from and against any and all losses suffered by the
Stale, its officers end employees, and any and all claims,
liabilities or penalties asserted against the State, Hs officera
and employees, by or on behalf of any person, on account of,
based or resuhli^ from, arising out of (or which may be
claimed to arise out oO the acts or omissions of ihe
Contrador. NotwHhstandii^ the foregoing, nothing herein
contained shall be deemed to constitute a waiver of (he

sovereign Immunity of the State, which immunHy is hereby
reserved to the State. Thb covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.

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

14.1.1 comprehensive general liabilHy insurance againsi all
claims of b^ily injury, death or ptoperty damage, in amounts
of not less than SI,000,(XX)per occurrence and $2,000,000
aggregate: and
14.1.2 special cause of loss coverage ferm corering all
property subject to subparagr^ih 9.2 Imin, in an amount not
less than 80Hof the whole replacement value of the propaty.
14.2 The policies desaibed in subparagraph 14.1 herein shall
be on policy forms and endoraem»u approved for use itt the
State of New Hampshire by the N.H. Department of
InsttraiKe, and issued by insurers licensed in the State of New
Hampshire.
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14.3 The Comnctor shall fumisb lo the Contnciins OfTicer
idemifted in block 1.9, or hts or her successor, a ceniric8(e(s)
' msurance for el) insurance required under this Agreement,

ftirector shell eho furnish to the Contrsding Officer
idemined in block 1.9, or his or her successor. cenificate(s) of
insurence for all renev^s) of msurance required under this
Agreememno later than thirty (30) days prior 10 the expiration
date ofcacbofthe insurance policies. The certificatefs) of
insoraiTce asM) any renewals thereof shall be attached and are
incorporated kcrcin by refeence. Each eeitificatcft) of
insurance shall contain a dause requiring the insurer to
provide the Contracting Officer identifted in block 1.9, or his
or ha successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS'COMPeNSATION.
15.1 By signing (his agreement, the Contiaoor agrees,
certifies and warrants that the Contractor is in compliance with
or exempl from, the requaemems of N.H. RSA c|)apter281-A
(" Workers' Coa»pensalioo ").
15.2 To the extent the Connactqr is subject lo the
mqutrements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and mainuin. payment of Workers* Compensation in
comeaion with activUies which the person pioposcs to'
undertake pursuant lo this Agreement. Contractor Riall
furnish the Contracting OfTicer identified in block 1.9. or his
or her successor, proof of Wortiers' Compenssiion in the
ft^ner described in N.H. RSA chapter 281-A and any
'  likable renewals) thereof, which shall'bc attached and are
-.-...orporatedheietn^referencc. The Slate shall not be
responsible for payment of any Workers* Compensation
premhims or for any other claim or benefu for Contractor, or
any subcontractor or employee of Contractor, vdikh m ighi
arise under applkabk State of New Hampshire Workers'
Compensation laws in connection with the performaiKe of the
Services under (his Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any of Defauh shall
be deemed a waiver of its rights with r^ard to that Event of
Default, oranysubsequent Event of Default. No express
failure to enforce any Event of Defauh shall be deemed a
waiver of the right of the $taie to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of^he Contractor.

17. 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.

18. AMENDMENT. This Agreement may be amei^,
waived or discharged only by an instriiment in writh^ signed
'  the p^ics hereto and only after approval of such

4tdmem. waiver or discharge by the Oovereor end
bxecutive Council of the Stale of Nevf Hampshire unless no

su^ approval is required under the circumstances pursuant to
State law, rule or polky.

19. CONSTRUCTION OF ACREEMENT AND TERMS.
This Agreemcm shall be construed in accordance with the
laws ofibe Slate ofNew Hampshire, and is binding upon and
inures to the benefit of the parties and their respeetive
successors and assigns. Tlw wording used in this Agreement
b the vrording chosen by the parties to express (heir mutual
intent, and no rule ofconstruction shall be applied against or
in favor of any party.

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

21. HEAOINCS. The headings (hroughotft the Agreement
are for reference purposes only, and the words contained
therein stnll in no way be held to explain, modify, amplify or
aid in the mterpretation, construction or meaning of the
provistoRS of diis Agreemcm.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are tncoiporatcd herein by
reference.

23. SEVERABIUTY. IntheeventanyoftheprovisioRsof
this Agreement are held by a court ofcompetem jurisdklion to
be contrary to any state or federal law, tte remaining
provisions ofthis Agreement will remain in'full force and
effect.

24. ENTIRE ACRECMENT. This Agreemeitt, whkh may
be executed in a number ofcounterparts, each of which shall
be deemed an original, constitutes (he cmUe Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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State of New Hampshire

Department of State

CERTinCATe

\

I, Witliam M. Cvdwr. Sccrciaiy of Suk of ihe Siate of Now Htmpthl*e. dc hereby ecnliy ih«» VNA.AT HCS, INC. b oNcw
HtmpsWieNooproraCofportiiooreststeitd totrahsaa business m New HampshireooNovembef IS. I9S1.1 further cenity thai

at) fees and rcquind by the Seordary of State's office have been reeeived and b in good sundins as fiir as tkb office b
concerned.

Busloess 10; 6779$

Certiticeic Number OOOI4894SJ

o

V

S
o

A

%
fp

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be afftxed

(he Sea) of (he State of New Hampshiit.

ihb SthHby of April A.D. 2019.

WiUttm M. Cardner

Secretary of State



CERTIFICATE OF VOTE

I ADen Mendeteon. do hereby certify that-
(Naine of the elected Officer of the Agency; cennot be contract signatory)

1.1 am a duly elected Officer of yt!jA£Ul£SJQ£i.
(Agency Name)

2. The following to a tnie copy of the resolution duly adopted at a meeting of the Board of Directors of

the Agency duly held on Aoril 4 201ft:
(Date)

RESOLVED: Thet the tnteftm CEO

(Taie Of Cordract Signatory)

to heretiy authorized on behalf of this Agency to enter into the said contract with
execute any and efi documents, agreements and other Instruments, and any amendments, rcvfetons.
or modifications thereto, as he/she may deem necessary, desirable or appropriate.

3. The forgoing rosolutions have not been amended or revoked, end remain In fuD force and effect as of

ith
(Date Amerufment Signed)

4. fmnura McQueenev to the duly elected JpterjpiC^
(Name of Contract Signatory)

of the Agency.

(Title d Contract Signatory)

fSionature of the Elected OfficeO(Signature of I

STATE OF NEW HAMPSHIRE

County of £hfiSSl!l£

The forgoing instrument was acknowledged before me this 4th dav of Aoril 2019.

ByAtea^tiSbfiQ. ^
(Name of Elected Officer of the Agency)

(NOTARY SEAL)

(Notary Putriic/Justica of die Pepce)

Commission Expires: 6/4/19

NH OKHS, OfOcs 0( Bminesa OpWSSont
ewvtw of PiDvhter RaMonsWp Msnaearwtt
Cvitmnto 0/VMS Wjtooul Seal

July 1.2005



HOMEHEA-02 _B8CflBMIEa
OATflfoifxwrm)

04648819.

-IS CERTIRCATE B BSUEO A8 A MATTER OF OfFCRMATtOR <»«•▼ A»® C0RFER8WORIOHTSU^TOwieS<I«#vwB iim AmRMATIveLV OR MEQAT1VELY AMEND. EXTEND OR ALTER THE COVERAOE AFFORDED BY THE POlJCgS
udLOW THB CBtTlFlCATE OF OtSURANCE DOCS NOT CONSTITUTE A CONTRACT BETW^ THE IS8UINe WSURERtS^ AUTHORIZEDnrPOFRFifrATiVE OR PRODUCER. AND TO CERTIFICATE HOLDER.

IMPORTANT: tf On ceftfflesta holder ts an ADOnTONALW&UftEO.Ih*
0 OUBROOATTOH B WAIVED, sutloel to tho ttnoosndcaodmomef

poOcyOo^ nwsMiovo ADOmCMAL M8UREP poDOtsleno or bo ofMorMd.
UN poOey. coftsln peOckt moy roqidro on ooderoonNRt Astslomonton

rooeucsi

OoiMllio hwwoiwo Creep, lite
PO Bos 4009
pmsfWd. MA 01202

on Nft (886) 6284244 1 B6.nn(412) 447-18n|j|lHV' * * ' "
NMf

■««*, .PMhsletohto IndemfrtW bwtmSBmamL 10058

OBWtt

Homo HesBhearo Hospleo A CenvmnBy Oonrtcoa. he.
POeeaSM
ICMfM.NM 03491

COVERAOCR CbHIIFICATE HUWBfcH;

tranfflOi . ~

w*ari 1
REVISION NUMBER:

oTVPFRian

iMCP COMDfTIONS Of SUCH POUOES. LdCTS SMOWW M4Y ^ i'oocTpy
TfmcrmiMmrr

umnv

OUiMmilW rmoco.

(VuevnaoBi
. UWTI

1.000.0M
"WTO

TomPKPK1I2$5«9 OlMOOtf OlAMOOm

mflgjentaMaaa.
fBSHttliOUIABEL

uw" wrn»w>lf□ wucyUaft [Xji
Hmffi i

Mb

LOC

2QB«LfieSBEfl&]B.
■wnuem.eoMWWPAOa

MrroMnJUAmrr

<wivyo
Sj^Smy
Sd^OMV

gliMlifejBNOmlW
PHPKI92SU7 ouDirtoit 01A4/2020 ■a»¥M«yffftrwrt

CTfflay*"

TSSSiS®
vooo^
3,dd0.0M

1,080.000

TTOBaa
4.000.000

0B>m
PKUseooso) 01»4a019 01l0«20»

oatfigaasHO.
*oe«gQ*TK

icmmoRi 10,000
ItKnfrw I I

MIA
E^J00UaOSKL
Ki_f«Bftg.BAeiigUWH

Piotessleosl Uib

PHPKiaiSMt'
PMPKItSSSn

94Jo4Mift
01840010

011040020

01840020
put cWlD
PoUey aooTogito

i.6U.68o
S.000.000

LWlttlnli liulUw niil i»niilwi ■tifin anif nntyTrtThrrgr-* **•""* [■.«*xf^a*h«fcatf^th»iMwdfci»*a»d. P«le»DtslioMsty c«««r«oi l» ttw ■neunt ef tSOO.000.

ggPTmCATtHOLDER^

Nmt Kanpohlr* D*p«tiMuit of Trmspoftillen
TlteBnOrtvo
PO Bos 403
Coficercl. WH 0SSO284U

CAItCgLLATtQW

•NOUUI ANY or TNO A80WC 000080 POUCm U CANCOAAO BCSOm
T^^SwSw DATS TKCXEOr. N0HC8 WU U OaJYOO MJScommSm «m< TN8 roMCY rmsn^

ACORpUOOim)

AimwaeB MmoirAnvi

7nAu*u»i ^claucA^
e 1080-2010 ACORDCOBPOBATIOM. AO rights raser^

Tho ACOBD nsms snd logo srt roolstsfod msfOs el ACORO


