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New Hampshive  roie sra TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Departmaent of Transporiation

Victoria F. Sheehan Wiiliam Cass, P.E.
Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council May 29, 2020

State House
Concord, NH 03301

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:

FY 2020 FY 2021
04-96-96-964010-2916
Public Transportation
(72-500575 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
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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 trave! 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 thc agreement shall remain in effect.

The amendment has been approved by the Attomey 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,

lkm £ )AL«J..,,

Victoria F. Sheehan
Commissioner
Attachments



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Victoria F. Sheehan

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, ltem #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:

s
i

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 Attomey 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,

L. e f

Victoria F. Sheehan
Commissioner

1 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.

U'.wg &, 2020
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AMENDMENT TO AGREEMENT
-VNA @ HCS
WHEREAS, the Governor and Executive Councit 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 Limitation in Section 1.8 of the P-37 form is $620,392.00;

WHEREAS, Exhibit B, Budget provides Federal Transit Administration (FTA) Section 5311
Nonurbanized Area Formula Program funds as well as State General Fund operating match;

WHEREAS, the Deparlment of Transportation has available FTA Section 531 | Nonurbanized
Area Formula Program funds, through a combination of annuaily apportioned funds and CARES
Act funding, for State Fiscal Years 2020 and 2021,

-RESOLVED, that the agreement be amended as follows:

Sectiori 1.8, “Price Limitation” of the P-37 form is amended (o read ($932,653.00);

Exhibit B, Budget, Section 1. shall be revised to includé an additional ($312,301.00) of Federal
Transit Administration (FTA) Section 5311 Nonurbanized Area Formula Program-funds; 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)

I.  The Contracl price, as defined in Section 1.8 of the General Provisions, is the FTA Section
5311 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

fotlows:
SFY 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. $0.00 $8,696.00
Total SFY 2020 $296,696.00 '$71,101.00 $367,797.00
SFY 2021 ORIGINAL INCREASE AMENDED
FTA Section 5311 : T
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 $0.60 $8.696.00
Total SFY 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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County of_(® AVt @ £
On this the&day of \N\-Pr\\ , 2020, before me, CM\L,LA:, C\'\-\EN

the undersigned officer, personally appeared _M&SSM—QM known to
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 WHEREOF [ hereunto set my hand and official seal.

fy Public/Justice of the Peace
CHAILLE R. COHEN, Notary Pubii
Gnlequuwllammm N

My.Commission Expires August 22. 2023

NH Department of Transportation

Aeronauti
Title: Cﬁll and Transit

s /)/

Approved by Attorney General

By: Aiso\ Gvaamsfean Date: __ \wjH4 | 20720
Title: Psl, kmw\m Gempa)
Sana[Lue AW//\ @MMW

Approved 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
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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. | further certify that
all 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 1D: 67798
Certificate Number: 0004882946

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 3rd day of April A.D. 2020.

Doy fodir

William M. Gardner

Secretary of State




CERTIFICATE OF AUTHORITY
[ Julie. E Greenwood . hereby certify that: _
iNam= 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/.L.C 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 __Aprit 13 . 2020___, at which a quorum of the Directors/shareholders were present and voting.
{Date)

VOTED: That _ Maura McQueeney (may list more than one perseon)
{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 furher is authorized to execute any and all
documents, agreements and other instruments, and any amendments, revisions, or modifications thereto, which
may in his/her judgment be desirable or necessary to effect the purpose of this vole.

3. | 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 cerlificate is attached. This authority remains valid for
thirty (30) days from the date of this Cerificate of Authority. | further cerify that it is understood that the State of
New Hampshire will rely on this cerlificale as evidence that the person(s) listed above currently occupy the
position(s} indicated and that they have full authority to bind the corporation.” To the extent that there are any
limits on the authority of any listed individual to bind the corporation in contracts with the State of New Hampshire,
all such limitations are expressly stated herein.

Dated:___ 4/13/2020_

_C:;../.,u.&—o (C)’O/’Zu/)wmt:‘i_/_

Signature of Elected Officer
Name: Julie E. Greenwood
Title:  President

Rev. 03/24/20
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ACORD CERTIFICATE OF LIABILITY INSURANCE | DA e

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
RELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

tMPORTANT:

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 policles 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
| NAME;

(S v, Exy; (B66) 636-0244 [ £ wey(413) 447-1977

| ADDRESS:

E-MAI

INSURER(S) AFFORDING COVERAGE NAIC #

' nsurer A : Philadelphia Indemnity Insurance Company

18058

INSURED insurer 8 : ATLANTIC CHARTER INSURANCE GRQUP
Home Healthcare Hospice & Community Services, Inc. INSURER € :
& VNA at HCS, Inc. :
PO Box 564 INSURER D :
Keene, NH 03431 INSURER € ;
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.

IE_?FI: TYPE OF INSURANCE Tn?é% S#\?DR POLICY NUMBER POLICY EFF POUCDY EXP’ LIMITS
A | X | cOMMERCIAL GENERAL LIABILITY _ CACH OCCURRENEE 3 1,000,000
| e1 ams.mane ONCLR PHPK2081408 17412020 | 1/4/2021 | DAMAGE TORENTED o s 160,000
] ‘ | MED EXP (Any one person) | § - 5,000
L PERSONAL & ADV INJURY | § 1,000,000
| GEN'L AGBREGATE LIMIT APPLIES PER. GENERAL AGGREGATE 5 3,000,000
| X | Pouicy l___| &G D Lec PRODUCTS - COMP/OP AGG | § 3,000,000
OTHER, \ s R
_AUTOMOBILE LIABILITY Em‘smm& LMY s 1,000,000
(X ] anv o PHPK2081411 17412020 | 1412021 | Gopiy v qar persony | 5
QWNED SCHEQULED
AUTOS ONLY AUTOS BODILY INJURY {Per pccident) | §
PROPERTY DAMAGE
{1 R@I%)S ONLY ﬁﬁ%%‘g#:[e {Per accident 3
s ‘
A | X | umsrerawss | X | occur EACH OCCURRENCE s 4,000,00C
EXGLES LIAD CLAIMG-MADE PHUB707081 1412020 | 11472020 [, oo s 4,000,000
peo | X [ rerentions 10,000 .
PER arH-
B heremsenion 2 e [ 1
ANY PROPRIETOR/PARTNEREXECUTIVE WCAQ0539808 TII2019 | THI2020 | o\ cpep accipenT s 1,000,00C
oFFvcaRmt—iMEEF EXCLUDED? NIA 1.000.00¢
{Mandatory in NF) E.L. DISEASE - EA EMPLOYEE] § el
lee:, describe undar 1,000,000
DESCRIPTION OF OPERATIONS below EL. DISEASE - POLICY LiaiT | 3 998,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schadule, may be attached if more space is required)

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

'mam@uwm

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 : New Hampshire DOT
paula.benneti{dot.nh.gov E 7 Hazen Dr
Concord, New Hampshire 03301
(603) 271-3734

hutps:/fwww.nh.gov/dot/



Federal Clauses

ly Ameri equireme - Applicability — all contracts involving transportation of persons or property, by air between the U.S. and/or places
outside the U.5. 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 40118 (the "Fly America” Act} in accordance with General Services Administration regulations 41 CFR 301-10, stating that recipients
and subrecipients of Federal funds and their contractors are required to use US Flag air carriers for US Governmentfinanced international air trave! and
transportation of their personal effects or property, {o the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as
defined by the Fly America Acl. Contraclor shall submit, if a foreign air carrier was used, an appropriate cerlification or memorandum adequately explaining
why service by a US Rlag air camier was nol available or why il was necessary to use a foreign air carrier and shall, in any evenl, provide a certificate of
compliance with the. Fly America requirements. Contractor shall include the requirements of this section in-all subcontracts thal may involve international air
transportation,

Charter Bus Requirements — Applicability - Operational Servica Confracts. These requirements do nat apply to micro-purchases ($10,000.0r
less, except for construction contracts over $2,000). Contractor shail 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 transporiation projects that uses equipment or facilities acquired with Federal assistance
authorized under the Federal transit laws (except as permitied by 48 CFR 604.2), or under 23 U.5.C. 133 or 142, only in compliance with those laws and
FTA regulations, “Charter Service,” 49 CFR part 604, the terms and condilions of which are incorporated herein by reference.

School Bus Reguirements - Applicability ~ Operational Service Contracts. These requirements do not apply to micro-purchases ($10,000 or
less, except for construction contracls over $2,000). Pursuant to 69 USC 5323(f) 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 exemptlions. 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 Parlicipant 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 Participanl to take such remedial measures as FTA considers appropriate, or (2) Bar the Reup|ent or Third Party Participant from receiving Federal
transit funds.

Energy Conservation - Applicability — All Contracts except micro-purchases (310,000 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 - Applicability — All Contracts and Subcontracts over $150,000. Contractor shall comply with all applicable standards, orders or regulations
issued pursuant o the Federal Waler Pollution Control Act, as amended, 33 USC 1251 et seq. Contractor shall report each violation 1o the recipient and
understands and agrees that Lhe recipient shall, in turn, report each violalion 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.

l.ob byigg ~ Applicability — Construction/Archilectural and EngineeringfAcquisition of Rolling Stock/Professional Service Contract/Operalional Sorvice
Contract/Turnkey contracis over $100,000 Byrd Anti-Lobbying Amendment, 31 U.5.C. 1352, as amended by the Lobbying Disclosure Act of 1995, P.L. 104-
65 [to be codified at 2 U.S5.C. § 1601, el seq.] - Contraclors wha 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 shalt
also disclose the name of any regictrant undor tho Lobbying Digclogure Aot of 1095 whe has made lobbying contocta on its behalf with non-Tederal funds
wilh respuect o thal Federal conlract, grant or award covered by 31 U.5.C. 1352. Such disclosures are forwarded from tier 10 tier up to the recipient.

Access to Records and Reports - Applicability — As shown below. These requirements do not apply te 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 Camptroller General or their authorized representatives access to any books,
documents, papers and contractor records which are pertinent to this contract for the purposes of making audits, examinalions, excerpts and
{ranscriptions. Contractor shall also, pursuant to 49 CFR 633.17, provide authorized FTA representatives, including any PMO contraclor, access to
contractor's records and construction sites pertaining to a capital project, defined al 43 USC 5302{a}1, which is receiving FTA assistance through the
programs described at 49 USC 5307, 5309 or 5311.

2. Where the purchaser is a State and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 CFR 633.17, contracior shall provide
the purchaser, authorized FTA representatives, including any PMO Contractor, access lo contracior's records and construction sites pertaining to a
capital project, defined at 48 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 inlo a negotiated contract for other than a small purchase or under the simplified acquisition threshold and is an institution
of higher education, a hospilal or other non-profit organization and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 CFR
19.48, conlraclor shall provide the purchaser, the FTA, the US Comptroller General or their authorized representatives, access 1o any books,
documents, papers and record of the
contractor whnch are directly pertinent to this conlract for the purposes of. makmg audits, exammauons excerpls and transcriptions.

4. Where a purchaser which is an FTA recipient or a subgrantee of FTA recipiant in accordance with 49 USC 5325(a) enlers into a contract for a capital
project or improvement (defined at 48 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 parties to reproduce by any means whatsoever or 1o copy excerpls and lranscriplions 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 Lhis contract, except in the event of litigation or settiement of claims arising from the performance of Lhis contract, in
which case contraclor 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 exceplions relaled thereto, Re: 49 CFR 18.39(i)(11).



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

- Federal Changes — Applicability — All Contracts except micre-purchases {$10,000 or less, except for construction conlracts over $2,000) Contraclor
shall comply with alt applicable FTA regulalions, policies, procedures and directives, including withoul limitalion those lisled directly or by reference in the
Masler Agreeament between Lhe recipient and FTA, as they may be amended or promulgated from time to lime during the term of the contracl. Contractor's

failure to comply shall conslitute 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 Lhe

- Clean Air Act, 42 USC 7401 et seq. Contraclor shall report each violation to the recipient and understands and agrees Lhat Lhe recipient will, in turn, repon
each violation as required to FTA and ihe appropriate EPA Regional Office. 2} Contractor shall include these requirements in each subcontract exceedmg
-$150,000 financed in whole or in part with FTA assistance.

BQ&Y_CJ.Q_C’_PM — Applicability — All contracts for items designated by the EPA, 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. 6§962), including bul not limited to the regulstory provisions of 40 CFR
Part 247, and Execulive Order 12873, as lhay apply to the procurement of the items designated in Subpart B of- 40 CFR Pan 247.

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

{1} Overtime requirements - No coniractor or subcontractor contracting for any part of the contract work which may require or involve he employment
of laborers or mechanics shall require or permil any such laborer or mechanic in any workweek in which he or she is employed on such work 1o 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 llmes the basic
rale of pay for all hours worked in excess of 40 hours in such workwaek.

{2) Violation; iiability for unpaid wages: liquidated damages - In tha 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 cormputed with respect to each individual laborer or mechanic, including watchmen and guards, employed
in violation of the clause set forth in para. {1} of this seclion, in the sum of $10 for each calendar day on which such individual was required or permitted
lo work in excess of the standard workweek of 40 hours without paymenl of the overtime wages required by the clause set forth in para. {1) of this

sectlon.

{3 Wlthholdmg for unpaid wages and Itqmdated 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
eontract with tha same prime contractar, or any other federally-assisied contract subject to the Contract Work Hours & Safety Standards Act, which is
held by the same prime contractor, such sums as may be determined lo be necessary to satisfy any liabilities of such contractor or subcontractor for
unpaid wages and liquidaled damages as provided in the dause set forth in para. (2) of this section,

{4) Subcontracts - Contracior or subcontractor shall insert in any subcontracts the clauses set forth in this section and also a ¢lause requiring the
subcontractors o include these clauses in any lower lier subcontracis. Prime contractor shall be responsible for compliance by any subcontractor or
lower tier suboonlractor with the clauses set l’orth in lh|s seclmn

Governmen Appl:cabllrty AJI 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 solicitation
or award of the underlying contract, absent the express written consent by the US Government, the US Government is not a party {o this contract and
shall not be subject to any obligations or lizbilities to the recipient, the contractor, or any cther party {whether or nat a party 10 thal ¢oniract) pertaining to
aty matler fesulling o Mg undelying conlracl,

{2) Contractor agrees to include the above clause in each subcontracl financed in whole or in part wilh FTA assistance. It is further agreed that the
clause shall not be medified, excepl to identify the subcontractor whao will be subject 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} Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1886, as amended, 31 USC 3801 et seq. and USDOT
regulations, "Program Fraud Civil Remedies,” 49 CFR 31, apply lo its actions pertaining to this project. Upon execution of the underlying contract,
contractor certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining lo
the underlying contract or FTA assisied project for which this contract work is being performed. In addition to other penalties that may be applicable,
contractor further acknowledges that if it makes, or causes o be made, a false, ficlitious, or fraudulent claim, statement, submittal, or certification, the
US Government reserves the right to impose the penalties of the Program Fraud Civil Remedies Act (1986) on contractor 1o the extent the US
Governmenl deems appropriate.

(2} If contraclor makes. or causes to be made, a false, fictitious, or fraudulenl cldim, statement, submittal, or certification to the US Government under a
conliract connecied with a project that is financed in whole or in parl with FTA assistance under lhe authorily of 48 USC 5307, the Governmenl reserves
“the righl to impose the penallies of 18 USC 1001 and 49 USC 5307(n)(1) on contractor, 1o the extent the US Government deems appropriate. (3)
Contractor shall include the above two clauses in each subconlract financed in whole or in parl with FTA assistance. The clauses shall not be modilied,
except 1o identify the subcontractor who will be subject to the provisions.



Il
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Termination — Applicability - All Contracts over $10,000, excepl 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, al any time by wrilten notice lo
coniractor when it is in the recipient’s best interest. Contractor shall be paid its costs, including conlract close-oul costs, and profit on work performed
up to the lime of termination. Contraclor shall prompily 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 Defaull [Breach or Cause] (General Provision) If contractor does not deliver items in accordance with the contract delivery schedule,
or, if Ihe contract is for services, and ceniractor 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 serving 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 accepled,
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 delwery o performance schedule may allow contractor to continue work, or lreat the termination as a termlnahon for
convenience. - R -

c. Opporiunity to Cure (General Provision) the recipient in its sole discretion may, in the case of a termination for breach or defaull, allow contractor an
appropriately short period of time in which (o 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 Lhe recipient's satisfaction the breach or default or any of the lemms,
covenants, or conditions of this Contract within ten (10} days after receipt by contraclor or written notice from the recipient setling 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 s 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 terminale this contract, in whole or in
par, when it is in the recipient’s interest, If the contract is terminated, the recipient shalt 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) f contractor fails to deliver supplies or to perform the services within the time specified in this contract
or any extenslon or If the contractar falls to comply with any other provisions of this contract, the recipient may terminite this contract for default. The
recipient shall tarminate by delivering to contractor a notice of termination specifying the nature of default. Contractor ehall only bo paid the contract
price for supplies delivered and'accepted, or services perfarmed in accordance with the manner or performanice set forth in this contract. If, after
termination for failure to tultilt contract obligations, it 1s determined that contractor was not in detault, the rights and obligations of the parties shall be the
same as.il termination had been issued for the recipient's convenience. ‘

g. Termination for Default {Transportation Services) If contracter fails to plck up ‘the commodities or lo perform the serwces |nclud|ng delivery services,
within the time specified in this contract or any extension or if contraclor fails to comply with any other provisions of this contract, the recipient may
terminate this contract for defaull. The recipient shall terminate by delivering to contractor a notice of lermination specifying the nalure 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, protecl and preserve
the goods until surrendered to the recipient or its agent. Conltractor 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 contractor 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 o comply with any other
provisions of this contract, the recipient may terminate this contract for defaull. the recipient shall terminate by delivering to contractor a notice of
lerminalion specilying lhe nature of default. In this event, the recipient may lake over the work and compele 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. Confraclor and its sureties shall be
fiable for any damage to the recipient resulling from contractor's refusal or failure to complele 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,
quaraniine restrictions, strikes, freighl embargoes; and

2. Contractor; within 10 days from the beginning of any delay, nom' ies the recipient in wrltmg 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 shall be final and conclusive on the parties, bul subject to
appeal under the Disputes clauses.

If, after termination of contractor's right to proceed, it is determined that contraclor was not in default, or that the delay was excusabie, 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 conlract in whole or in pan, for the recipient's
convenience or because of contraclor’s failure to fulfill contract obligations. The recipient shall terminale by delivering to contractor a notice of
terminatian specifying the nature, exlent, and effective date of lermination. Upon receipt of the notice, contractor shall {1} immediately discontinue all
sarvices affected (unless the nolice directs otherwise), and (2} deliver lo the recipient all dala, drawings, specifications, reports, estimates, summaries,
and other informalion 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 fulfil
contract obligations, the recipient may complete the work by contact or otherwise and contractor shall be liable for any addilional cosl incurred by the
recipient. 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 for the recipient's convenience.

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



lermination on confraclor. The nolice shall slate whelher termination is for convenience of the recipient or for defaull of conlractor. If lermination is for
default, the notice shall state lhe manner in which contracior has (ailed to perform the requirements of the contract. Contraclor shall account for any
property in its possession paid for from funds received from Lhe recipient, or property supplied to contractor by the recipient. If termination is for defaull,
the recipient may fix the fee, if the contract provides for a fee. to be paid o contractor in proportion to the vatue, if any, of work performed up 1o the time’
of terminalion. Contractor shall promptly submit its termination claim to the recipient and the parties shall negotiate the ferminalion settiement to be paid
1o contractor. If termination is for the recipient's convenience, contractor shall be 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 lo 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 setling up a new work schedule, may aliow contractor lo conlinue work. or treal the lermination as a lermination
for convenience.

Government-Wide Debarment and Suspension (Non pcocuremg ) - Applicability - Contracts over $25,000 The Recipient agrees

{o the following:

{1} It will comply with the requirements of 2 C.F.R. parl 180, subparl C, as adopted and supplemented by U.S. DOT regulations at 2 C.F.R. part 1200, which
include the following: (a) 1twill nol enter into’any arrangement to participate in the development or implementation of the Project with any Third Party
Participant that is debarred or suspended excepl as aulhorized by: 1 U.S. DOT regulations, “Nonprocurement Suspension and Debarment,”2 C.F.R. pant
1200, 2 U.S. OMB, “Guidelines to Agencies on Governmentwide Debarment and Suspension {Nonprocurement),” 2 C.F.R. part 180, including any
amendments thereto, and 3 Executive Orders Nos. 12549 and 12689, “Debarment and Suspension,” 31 U.S.C. § 6101 note, (b) I will review the U.5. GSA
“System for Award Managemenl,” htips:// www.sam.gov, if required by U.S. DOT regulations, 2 C.F.R. part 1200, and {c) It will include, and require each of
its Third Party Participants (o include, a similar provision in each lower tier covered transaction, ensuring that each lower tier Third Party Participant: 1 Will
comply with Federal debarment and suspension requirements, and 2 Reviews the “System for Award Management” at https.//www.sam.gov, if necessary (o
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 Recipient will provide immediate written notice to the: (a) FTA Regicnal Counsel for the Region in which the Recipient s located
or imptements the

Project, (b} FTA Project Manager if lhe Project is administered by an FTA Headquarters Office, or (¢) FTA Chief Counsel,

Contracts Invelving Federal Privacy Act Requirements - Applicability ~ When a grantee maintains files on drug and alcohol

enforcement aclivities 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 construction contracts over $2,000)

The fallowing requirements apply to the Conlractor and its employees that administer any system of records on behalf of the Federal Government under any
canlract:

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information restrictions and other applicable
raquirements of the Privacy Acl of 1974, 5 U.S5.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, including the civil and criminal penalties for violation of that Act, apply to thasa individuals involved, and that
failure to comply with the terms of the Privacy Act may result in termination of the underlying contract.

{2} The Contfractor also agrees lo inciude these requirements in each subcontract to administer any syslern of records on behalf of the Federal v
Govemment financed in whole or in part with Federal assistance provided by FTA. | O

Civil Rights Requirements — Applicability - Ali contracts except micro-purchases ($10.000 or less, except for construction coniracts over $2,000)
The foliowing requirements apply to the underlying contract:

The Recipient understands and agrees thatl it must comply with applicable Federal civil rights laws and regulations, and follow applicable Federal guidance,
except as the Federal Government determines otherwise in writing. Therefore, unless a Recipient or Program, including an Indian Tribe or the Triba! Transit
Program, is specifi cally exemptad from a cwll rights statute, FTA requ:res compliance with that cwll nghls statute, inctuding compllance wnh equ:ly in

- - service: - - - - - -

a. Nondiscrimination in Federal Public Transportation Programs, The Recipient agrees 1o, and assures thal each Third Party Participant will, comply
with Federal transil law, 49 U.S.C. § 5332 (FTA’s "Nondiscrimination” statute): (1) FTA's "Nondiscrimination™ statute prohibils discrimination on the basis
of: (a) Race, (b) Color, {¢) Religion, (d) National crigin, {e} Sex, {f} Disability, {g) Age, or {h) Gender identity and (2} The FTA “Nondiscrimination™ statute’s
prohibition against discrimination includes: (a) Exclusion from participation, (b) Denial of program benefits, or {c) Discrimination, including discrimination
in employment or business opportunity, (3} Except as FTA delermines otherwise in writing: (a) General. Follow: 1 The most recent edition of FTA
Cireular 4702.1, “Title VI Requirements and Guidelines for Federal Transit Administration Recipients,” to the extent consisten! wilh applicable Federal
laws, regulations, and guidance. and 2 Other applicable Federai guidance that may be issued, but {b) Exception for the Tribal Transit Program, FTA
does not require an Indian Triba to comply with FTA program-specific guidelines for Title VI when administering its projects funded under the Tribal
Transit Program :

. b. Nondiscrimination — Title Vi of the Civit Rights Act. The Recipient agrees io, and assures that each Third Party Participanl will: (1) Prohibit
discrimination based on: (a) Race, {b) Color, or (c) National origin, (2) Comply with: {a) Title V1 of the Civil Rights Act of 1964, as amended, 42 U.5.C. §
2000d et seq., (b) U.5. DOT regulations, "Nondiscimination in Federally-Assisted Programs of the Department of Transportation — Effectuation of Tille
Vi of the Civil Rights Act of 1964,” 49 C.F.R. part 21, and {c) Federal transit law, specifically 49 U.S.C. § 5332, as stated in the preceding section a, and
(3) Except as FTA determines otherwise in wriling, follow: (a} The most recent edition of FTA Circular 4702,1, “Title Vi and Title VI-Dependent Guidelines
for Federal Transit Administration Recipients,” o the extent consistent with applicable Federa! laws, regulations, and guidance. (b) U.S. DOJ,
“Guidelines for the enforcement of Titlke VI, Civil Rights Act of 1964, 28 C.F.R. § 50.3, and (c) Other applicable Federal guidance that may be issued,

¢. Equal Employment Opportunity, (1) Federa! 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 VIl of the Civil Righls Act of 1964, as
amended, 42 U.S.C. § 2000e et seq., {b) Facilitate compliance with Executive Order No, 11248, “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) Comply
wilh Federal transit law, specifically 49 U.S.C. § 5332, as stated in section a, and (d} Comply with FTA Circular 4704 1other applicable EEO laws and
_regulations, as provided in Federal guidance, including laws and regulations prohibiling discrimination on the basis of disability, excepl as lhe Federal
Government délermines olherwise in writing, (2) General. The Recipient agrees fo: (a) Ensure that applicants for employment are employed and
employees are lrealed 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 affirmalive action that includes, but is not limited 10: 1 Recruitment advertising, 2 Recruitment, 3 Employment, 4 Rates of pay, 5



Other forms of compensation, 6 Selection for training, including apprenticeship, 7 Upgrading, 8 Transfers, 9 Demolions. 10 Layoffs, and 11
Terminations, but (b) indian Tribe. Tille VIl of the Civil Rights Act of 1964, as amended. exempts Indian Tribes under the definilion of "Employer”. {3}
Equal Employmenlt Opportunily Requirements for Construction Activities. in addition to the {oregoing, 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. 11248,
Relating to Equal Empioymenl 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, panicipation by small business concerns owned and controlled by socially and economically disadvantaged
individuals, also referred to as “Disadvantaged Business Enterprises™ (OBEs), in lhe Project as follows: 1) Requirements. The Recipient agrees to
comply with: (a) Section 1101(b) of Map-21, 23 U.5.C. § 101 note, (b} U.S. DOT regulalicns, “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
seclion a, (2) Assurance. As required by 49 C.F.R. § 26.13(a). (b) DBE Program Requirements. Recipients receiving planning, capital and/or operating
assislance thal 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 Implementa DBE program approved by FTA, and 3 Establish an annual DBE participation-goal, {c) Special
Requirements {or a Transit Vehicie Manufacturer. The Recipient understands and agrees that each transit vehicle manufacturer, as a condition of being
authorized to bid or propose on FTA-assisted transit vehicle procurements, must centify that it has complied with the requirements of 49 C.F.R. part 26,
{d) the Recipient provides assurance lhat: The Reciptent shall nol discrminate 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 raference in this agreement.
Implementation of this program is a lega! obligation and failure to carry out its terms shall be treated as a violation of this agreement. Upon notification to
the Recipient of its {ailure 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 Civil Remedies Act of 1986, 31 U.S.C. § 3801 et
seq., (2) Exception for the Triba! Transit Program. FTA exempts Indian tribes from the Disadvantaged Business Enterprise regulalions at 49 C.F.R. part
26 under Map-21and previous legislation,

€. Nondiscrimination on the Basis of Sex. The Recipienl agrees o 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 el seq., (2) U.S. DOT regulations, *Nondiscrimination on the Basis of
Sex in Educalion Programs ar Activities Receiving Federal Financial Assistance,” 49 C.F.R. part 23, and (3} Federal transit law, specifically 49 U.S.C. §
5332, as stated in section a,

1. Nondiscrimination on the Basis of Age. The Recipient agrees 1o comply with Federal prohibitions against discrimination on the basis of age, including:
(1) The Age Discrimination in Employment Act (ADEA), 29 U.5.C. §§ 621 — 634, which prohibits discimination on the basis of age, (2) U.S. Equal
Employment Opporntunity Commission (U.S. EEOC) regulations, “Age Discrimination in Employment Act,” 29-C.F.R. pant 1625, which implements the
ADEA, (3) The Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq., which prohibits discrimination againsl individuals on the basis of
age in the administration of. programs.of aclivilies.receiving Federal funds, (4) U.S. Health and Human.Services regulations; "Nondiscrimination cn the
Basis of Age in Programs or Aclivities Receiving Federal Financial Assistance,” 45 C.F.R. part 90, which |mp[ements the Age Discrimination Act of
1975, and {5) Federal transit law, specifically 49.U.8.C. § 5332, as slated in section a,

g. Nondiscrimination on the Basis of Bisability. The Recipient agrees to comply with the following Federal prohibilions periaining to discrimination
againsl! seniors or individuals with disabilities: {1} Federal laws, including: {a} Section 504 of {he Rehabilitation Act of 1973, as amended, 29 U.5.C. §
794, which prohibils discrimination on the basis of disability in the administralion of federally funded programs or aclivilies, {b) The Americans wilh
Disabilities Act ol 19907 (ADA); 85 armendéd, 42 U.S.C. § 12101 et seq., which requires thal accessibla fatilities and safvices bé made available to
individuals with disabilities, 1 General. Titles |, Il, and Il of the ADA apply to FTA Recipients, bul 2 Indian Tribes. While Titles Il and It of the ADA apply to
Indian Tribes, Title | of the ADA exempts Indian Tribes from the definition of “employer.” {c) The Architectural Barriers Act of 1968, as amended, 42
U.S.C. § 4151 et seq., which requires that buildings and public accommodations be accessible to individuals with disabilities, (d) Federal transit law,
specifically 48 U.5.C. § 5332, which now includes disability as a prohibited basis for discrimination, and {e) Other applicable laws and amendments
pertaining to access for elderly individuals or individuals with disabililies, {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 requlations, "Nondiscrimination on the Basis of Disability in Programs
and Aclivities 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 Transportalion Barriers Compliance Board (U.S. ATBCB) and
U.S. DOT regulations, "Americans Wilh 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. (f) U.S.
DOJ regulations, “Nondiscrimination on the Basis of Disability by Public Accommodations and in Commercial Facilities,” 28 C.F.R. part 36, (g) U.S.
EEQC, “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, “Telecommunicalions Relay Services and Related Customer Premises Equipment for Persons with
Disabilities,” 47 C.F.R. part 64, Subpani 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 nondiscriminalion guidance,

h. Drug or Alcohol Abuse - Confidentiality and Other 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
and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970, as amended, 42 U.5.C. § 4541 el seq., and (3) The Public Health Service Act, as
amended, 42 U.S.C. §§ 290dd - 290dd-2,

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



j- Other Nondiscrimination Laws. Except as the Federal Government delermines otherwise in writing, Ihe Recipient agrees to: {1) Comply with other
applicable Federal nondiscrimination laws and regulalions, and {2} Follow Federal guidance prohibiting discrimination.

k. Remedies. Remedies for failure o comply with applicable Federal Civil nghts taws and Federal regulations may be enforced as prowded in those
Federal laws or Federal regulations.

Breaches and Di t olution - Appiicabi!ity — All contracts over $250,000 Disputes arising in the performance of this contracl which are
nol resolved by agreement of the parties shall be decided in wriling by the recipient’s authorized represenlative. 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 CEOQ. In connection with
such appeal, contractor shall be afforded an opportunity to be heard and 1o offer evidence in support of its position. The decision of the recipient's CEQ shall
be binding upen contractor and contractor shall abide by the decision, FTA has a vested interest in the setflement of any violation of Federal law ancludmg the
False Claims Act, 31 U.S.C. § 3729, .

&d_o_r_mgnsg_ml_ung_m&m - Unléss _olherwnse directed by the recnplent contractor shall continue performe_znce under this conlrad while matiers in dispule
are being resolved. Claims for Damagaes - Should either party o the contract suffer injury or damage to person or propery because of any aét or omission of
the party or of any of his employees, agents or others for whose acts he is legally Ilable a claim for damages Lherefore 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 provideé otherwise, all claims, counterclaims, disputes and other matters in question between 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 1o acl constitute an
approval of or acquiescence in any breach thereunder, except as may be specifically agreed in wriling.

Jransit Employee Protective Provisions — Applicability - Contracts for transit operatlons except micro-purchases ($40,000 or less, except

for construction contracts over $2,000)

Public Transportation Employee Proteciive Arrangements. The Recipient agrees that 49 U.S.C. § 5333(b) requires erﬁployee protective arrangements to be
in place as a condition of awarg:lﬁo! FTA assistance made available or appropriated for FTA programs involving public transportation operations. U.S. DOL

" recognizes the following categories of arrangements:

(1}U.5. DOL Certification. When ils Project invoives public transportalion operations and is

financed with funding made available or appropriated for 49 U.S.C. §§ 5307, 5309, 5312, 5337, or 5338, as amended'by Map-21, or former 45 U.5.C. §§
5308, 5309, 5312; or-other provisions of-law-as required by the Federal Government; U.S. BOL 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 (o be fair and equitable to protect the interests of any employees affected by the Project,
{b) It must comply with 49 U.$.C. § 5333(b), and any fulure amendments lhereto, (c) It will follow the U.S. DOL guidelines, “Guidelines, Section 5333(b),
Federal Transil 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.5.
DOL certification of public transportation employee protective arrangements for the Project, which certification is dated as identified on the Underlying
Agreement, including:. 1 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 {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 cedification is
dated as identified on the Underlying Agreemenl, 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. § 5311'in 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 L.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 Project that is most current
on the date when it executed the Underying Agreement, and documents cited therein, including: 1 Any alternalive 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
incorporaled by reference in and made part of the Underlying Agreement: 1 The U.S. DOL Special Warranty for its Project, 2 Documents ciled in that Special
Warranty, 3 Alternalive comparable ammangements U.S: DOL specifies for the Project, and 4 Any revisions that U.S. DOL has specified for the Project, and
{3) Special Arrangements for 49 U.5.C. § 5310 Projects. The Recipient understands and agrees, and assures that any Third Party Participant providing
public transportation operalions-will- agree; that although pursuant to 48-U.8.C. § 5310, and former 49 U.5.C. §§ 5310 or 5317, FTA has determined that it
was not “necessary or appropriate” to apply the conditions of 43 U.5.C. § 5333(b) lo Subrecipienis participating in the program lo provide public
Iransportation for seniors (elderdy individuals) and individuals with disabililies, FTA reserves the right lo make the lollowing exceptions: () FTA will make

" case-by-case determinations of the applicability of 49 U.S.C. § 5333(b} for all transfers of funding authorized

under lille 23, United States Code (flex funds), and (b} FTA reserves the right to make other exceptions as it deems appropriate.

Disadvantaged Business Enterprise (DBE) - Appticability - Contracts over $10,000 awarded on lhe basis of a bid or proposal offering 1o

use DBEs

a. This contract is subject to the requirements of Titte 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%. Thé 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 contract. The contractor shall carry
oul applicable requirements of 49 CFR Part 26 in the award and administration of this contract. Failure by the contractor lo carry out these
reguirements 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 subconlracl the conlracior signs wilh a subcontracior must include the assurance in this paragraph (see 49
CFR 26.13{b).

c. W a separate contract goal has been established, Bidders/offerors are required to document sufficient DBE participalion 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 successfu! bidder/offeror will be required to report its DBE parlicipation obtained lhrough race-
neutral means lhroughoul Lthe period of performance.

e. The contractor is required lo pay ils subcontractors performing work related 1o this contract for salisfaclory 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 o those subcontractors within 30 days after the subcontractor's work related to this contract is
satisfactorily completed or must return any retainage payments to those subcontractors within 30 days afler incremental acceptance of the
subconiractor'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
complele its work, and must make good faith efforts to engage ancther DBE subcontraclor to perform at least the same amount of work, The
, contracior may not terminate any DBE subconiractor and perform that work through its own forces or those of an affiliate without prior writlen consent

of the recipient.

Prompt Payment - Applicability - All contracts except micropurchases $10,000 or iess, {except for conslruction contracts over $2,000)

The prime contractor agrees to pay each subcontractor 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
subcontractor within 30 days after the subcontractors work is satisfactorily completed. Any delay or postponement of payment from the above referenced
time frame may occur only for good cause following written approval of the Recipient. This clause applies to both DBE and non-DBE subcontracts.

orati ¢ i inistrati — Applicability — All contracts except micro-purchases ($10.000 or
less, except for construction contracts over $2,000)

The preceding provisions include, in part, certain Standard Terms & Condilions required by USDOT, whether or not expressly staled in the preceding
contract provisions. All USDOTrequired contractual provisions, as stated in FTA Circular 4220.1F, are hereby incorporated by reference, Anything o 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 acl, fail to parform any act. or refuse (o comply with any requesl that would cause the racipient to be in
violation of FTA lerms and conditions. .

Drua & Alcohol Abuse and Testing - Appl:cabmty Operahonal service contracts except micro-purchases ($10,000 or less, excepl for
construction contracts over $2,000) -

The Contractor agrees to comply with the following Faderal 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.par 182, b. Alcohol Misuse and Prohibited Drug Use. FTA Regulations, "Prevention of Alcohol Misuse and Prohibited Drug Use in Trans:t Operahons N
49 USC 5331, as amended by Map-21,-49-CFR part 40; 49 USC chapter 53; 48 CFR Part 655, lo the extent-applicable:- -~ - —~



Other Federal Regﬁirgments:

Full and Qpen Competition - In accordance with 48 U.S.C. 5325(h} all procuremenit transactions shall be conducled in a manner that provides
full and open competition.

- Apart from inconsistent requirements imposed by Federal
statute or regulations, the contractor.shall comply with the requirements of 49 USC 5323(h}(2) by refraining from usmg any FTA assistance 1o support
procurements using exclusionary or discriminatory specifications.

Conformance with ITS National Architecture - Contractor shall conform, to the extent applicable, 1o (he Nalional Intelligant Transportation

Standards architeclure as required by SAFETEA-LU Seclion 5307(c), 23 U.S.C. Section 512 note and follow the provisions of FTA Notice, "FTA National
Architecture Policy on Transil Projects,” 66 Fed. Reg. 1455 etseq., January 8, 2001, and any other implementing directives FTA may issue at a later dale,
excepl 1o the extent FTA determines otherwise in writing. .

Access Reguirements for Persons with Disabilities - Contracior shall comply with 49 USC 5301(d). stating Federal policy that the

eldery and parsons with disabilities have the same righls as olher persons o use mass lransportation services and facilities and thal special efforts shall be
mada 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 Rehabilitalion 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 el seq., which requires that accessible facilities and services be made available to persons with disabilities,:
including any subsequent arnenclrnenls 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 services) having an aggregatae value of $500,000 or more, contracior shall specify the amount of Federal assistance to be
used in financing that acquisition of goods and services and (o express that amount of Federal assistance as a percenlage of the total cosl of the third party
contract, .

Interest of Members or De¢legates to ang[gsg Ne 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.

MMMMMMML&QQLS Any name appearing upon the Comptrouer General's list of ineligible contractors for federally-

assisied contracts shall be ineligible to act as a subcontractor for contractor pursuant to this contract. if contractor is on the. Comptrol!er Generats list of
ineligible contractors for federally financed or-assisted construction, the recipient shali cancel, terminate or'suspend this-contract:

Q;hg[ Contract Requirements - To the extent not inconsisten! with the foregomg Federal requirements, this contract shall also include those

standard clauses attached hereto, and shall comply with lhe recipient's Procurement Guidelines, available upon request from the recipient,

Compliance With Federal Reégulations - Any contract entered pursuant to this solicitation shall contain the following provisions: All USDOT-

required contractual provisions, as set forth in FTA Circular 4220.1F, are incorporated by reference. Anything lo the contrary herein notwithslanding. FTA
mandated terms shall control in the event of a conflict wilh 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 regulalions, 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 the'term 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. 48 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 pmmu!ga!ed during Lhe term of this contract. Contractor’s faiiure o so comply shall
constilute a material breach of this contract.

Access to Services for Persons with Limited English Proficiency - To the extent appiicable and except 1o the extent that FTA
determines otherwise in writing, the Reciplent agrees to comply with the policies of Execulive 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
Services 10 Limited English Proficient (LEP) Beneficiaries,” 70 Fed. Reg. 74087, December 14, 2005.

Environmental Justice - Except as the Federal Government delermines olherwise in writing. the Recipienl 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 nole, as well as lacilitating compliance with that Executive Order, and (2) DOT Order 5610.2, “Depariment of
Transporiation Actions To Address Environmental Juslice in Minerity Populations and Low-Income Populations,” 62 Fed. Reg. 18377, April 15, 1997, and (3)
The mosl recent and applicable edition of FTA Circular 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 with any applicable Federal laws imposing environmental and resource conservation
requirements for the projecl. Some, but not all, of the 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 Acl; lhe comprehensive Environmental response, Compensation and Liability Act;, as well as
environmental provisions with Title 23 U.S.C., and 49 U.C. chapter 53. The U.S. EPA, FHWA and other federal agencies may issue olher faderal regulalions
and direclives that may afflect lhe project. Compliance.is required with any applicable Federal laws and regulations in effect now or Lhal become efiective in
the future. :

Geographi i ate ial D - (NOT APPLICABLE TO THE TRIBAL TRANSIT PROGRAM) Any project activilies
involving spatial data or geographic information systems activities financed wilh Federal assistance are required to be consislent with the Nalional Spatial
Data Infrastruciure promulgated by the Federal Geographic Data Committee, except to the extenl that FTA delermines 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

in 2 CFR Part 1201 ).

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 with the Federa! Single Audit Act provisions contained in U.S. Office of
Management and Budget {OMB) Circular No. A 133, "Audits of States, Local Governments, and Non Profit Organizalions” {replaced with 2 CFR Part
200 “Uniform Administrative Requirements, Cosl Principles, and Audit Requirements for Federal Awards” effective Decernber 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 lha amount above in a year in Federal awards from all sources are exempl from Federa! audit requirements for that year, excepl as noted
in Sec. 215 (a) of OMB Circular A-133 Subparl B--Audils, records must be available for review or audit by appropriale officials of the cognizant Federal
agency the New York State Department of Transportalion, the New York State Complrollers 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, bul no fater than 9 months
after the end of the entity’s fiscal year, lo the New York State Department of Transportation, Contract Audit Bureau, 50 Wolf Road, Albany, NY 12232, Unless
_a time extension has been granled by Lhe cognizant Federal Agency and has been 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 Domeslic Assistance (CFDA) Idenltification Number The municipal project sponser is required Lo idenlify in its accounts all Federal awards received
and expended, and the Federal programs under which they were receivad. Federal program and award idenlification shall include, as applicable, the CFDA
fitle and number, award number and yéar, name of the Federal agency, and name of the pass through entity.

Veterans Preference - As provided by 49 U.S.C. 5325(k), lo the extent praclicable, the Recipient agrees and assures that each of its Subrecipients:
{1) Will give a hiring preference to velerans, as defined in 5 U.5.C. § 2108, who have the skills and abililies required to perform construction work required
under a third party contract in connection with a Capital Projact supported with federal assistance appropriated or made available for 49 U.5.C. chapter 53,
and (2} Will not require an employer tc give a preference to any veteran over any equally qualified applicant who is a member of any racial or &thnic minority,
female, an individua! with a disability, or a former employee.

ration of Motor Vehicl!
a. Seat Belt Use. The Recipient agrees to implement Executive Order No. 13043, “Increasing Seat Belt Use in the United Stales,” April 16, 1997, 23U.5.C. §
402 note, (62 Fed. Reg. 19217), by: (1) Adopting and promoting on-lhe-job seat belt use policies and programs for its employees and other personne! that
operate company-owned vehicles, company-rented vehicles, or personally opersted vehicles, and (2} Including a "Seat Bell Use” provision in each third
party agreement relaled lo the Award. b. Distracted Driving, 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 nole, (74 Fed. 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 pertaining to Distracted
Driving: (a) Safety. The Recipient agrees to adopt and enforce workplace safety policies lo decrease crashes caused by distracled drivers, including policies
_ 1o ban lext messaging while using an eleclronic device supplied by an employer, and driving a vehicle the driver owns or rents, a vehicle Recipient owns,
leases, or rents, or a privalely-owned vehicle when on official business in connection with the Award, or when performing any work for or on behalf of the
Award, {b) Recipient Size. The Recipienl agrees to conduct workplace safely iniliatives in a manner commensurate with ils size, such as establishing new
rules and programs to prohibit lext messaging while driving, re-evaluating the existing programs lo prohibit text messaging while driving, and providing
education, awareness, and other outreach to employees about the safely 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 parly agreements, and encourage
its Third Party Paricipants to comply with this Special Provision, and include Lhis Special Provision in each third party subagreement al each lier supported
with federal assistance. .

a of F i i ificati - The municipal project sponsor is required to identify in
its accounts all Federal awands received and expended, and ihe Federat programs under which they were received. Federal program and award
identification shall include, as applicable, the CFDA tile and number, award number and year, name of the Federal agency, and name of the pass through
enlity.

The CFDA number for the Federal Transit Administration - Nonurbanized Area Formula {Section 5311) is 20,509, A Recipient
covered by the Single Audit Act Amendmenils of 1996 and OMB Circular 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) agrees lo separalely identily the expenditures for Federal awards under the Recovery Acl 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 lo accomplish this by identifying
expenditures for Federal awards made under Recovery Act separately on the SEFA, and as separale rows under (tem 9 of Part lll on the SF-SAC by CFDA
number, and inclusion of the prefix "ARRA" in identifying the name of lhe Federal program on the SEFA and as Lhe first characters in ltem 9d of Part Il on the
SF-SAC. :

QOrganizational Conflicts of Interest - The Recipient agrees that it will not enter into a procurement that involves a real or apparent



organizational conflict of interest described as follows: (1) When It Occurs, An organizational confiict of interest occurs when the Project work, without
appropriale restrictions on certain future aclivities, resulls in an unfair competitive advantage: {(a} To that Third Party Parlicipant or another Third Party
Participant performing the Preject work, and {b) That impairs that Third Party Participanl’s objeclivity in performing the Project work, or (2) Other, An
organizational conflict of interest may involve other situations resulting in fundamentally unfair compelitive conditions, (3} Disclosure Requirements,
Consistent wilh FTA policies, the Recipient must disclose to FTA, and each of its Subrecipienis 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

L hereby certify (Name and title of official)

On behalf of VN A a'f l’f 65 - 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 atlemming
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.

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

? The undersigned shall require thal the language 'of this cerlification be included in the award documents for all sub-awards at all tiers
{including sub-contracts, sub-grants and contracts under grants, loans, and cooperatwe 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 whs 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: VNA Gf HCS
Type or print name:__ATALK O NC @_lﬁ-& e
Signature of authorized represenf‘hvev z&wg%gi “Date_{J D / 4 I h OO

Signature of notary and SEAL: : T

CHAILLE R. COHEN, Notary Public
State of New Hampshire
My Commission Expiree August 22, 2023



GOVERNMENT WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

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

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

2. To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier:
a. Are eligible to participate in covered transactions of any Federal department or agency and'are not presently:
1. Debarred
. Suspended
. Proposed for debarment
. Declared ineligible

. Voluntarily excluded

3 o B W N

. Disqualified

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

1. Commission of fraud or a criminal offense in connection with abtaining, 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 anlitrust statule, or

3, Proposed for debarment commission of embezziement, theft, forgery, bribery, falsification or destruction of records, making any
false statement, or receiving stolen property

* €. Itis nol presently indicled for, or otherwise criminally or civilly charged by a governmental entity (Federal, State, or local) with -
commission of any of the offenses listed 1n the preceding subsection 2.b of this Certification,

d. It has not had one or mare public transactions (Federal, State, or Iocal) terminaled for cause or default within a lhree-year penod
preceding this Certification, .. . . - .

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

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

1. Equals or exceeds $25,000,
2. Is for audit services, or
3. Requires the consent of a Federal official, and
g. It will require that each covered lower tier conlractor.and subcontractor:
1. Comply and facilitate compliance with the Federal requirernents 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 from participation in its federally funded Project,

b. Suspended from participation in its federally funded Project,

¢. Proposed for debamment from participation in its federally funded Project,
d. Declared ineligible to parlicipate in its féderally funded Project,

e. Voluniarily excluded from paricipation in its federally funded Project, or

f. Disquaiified 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,
inctuding any of its first tier Subrecipients or its Third Party Parlicipants at a lower tier, is unable to certify compliance with the preceding
statements in this Cerlification Group.

Certification



Contractor /VA Q'IJ‘ H,C\S :“—_—:—__

Signature of Authorized Ofii Cifl P el
Name and Title of Contractor's Authorized Official M [#]

“Date 2SI fiexd IR, o



Depanianenl of Trivsporeasion

Contract Agreement Revised 1/11/19

Contract Agreement
New Hampshire Department of Transportation
And .
VNA @ HCS, Inc.

The Subrecipient, VNA @ HCS, Inc. shali comply with all applicable federal laws, regulations,
and requirements as outlined in the most recent Federal Transit Administration (FTA) Master
Agreement and Federal Certifications and Assurances.

This 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 thds Oblipated ’by the Action:
For SFY: 2020 Section: 5311 Amount: $71,101.00
For SFY: 2021 Section: 5311 Amount: $241,200.00

Total Amount of Federal Funds Obligated to Subrecipient:
For SFY: 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 (s 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
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Nen Haspikire  1or oA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA 17.ON

Department of Transpertation -
Victoria F. Sheehan . _ William Cass, P.E.
Commiissioner .+ Assistant Commissioner
His Excellency, Governor Christopher T. Sununu ) Bureau of Rail & Transit
and the Honorable Council . December 30, 2019
State House

Concord, NH 03301

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 maich Federal Transit Administration (FTA) operating
funds, effective upon Governor and Executive Council approval through June 30, 2021. The original contracl was
approved by Governor and Executive Council on June §, 2019, ltem #45. 100% General Funds.

Funding is available as follows for FY 2020 and FY 202t, with the ability to adjust encumbrances between State
Fiscal Years through the Budget Office, if needed and justified.

04-96-96-964010-2916 FY 2020 FY2021

Public Transportation ’

073-509074 Grant Non-Federal $8,696.00 $8,666.00
EXPLANATION

The Department’s approved SFY 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 10 transit
systems based on three ridership tiers and will be distributed as follows:

=, S wﬂam;h S PR LN u‘f

[ Tiér 1-Liss 1hant0,000Ri0ess

TCCAP- North Counltry Transit SS 693. 00 $8 695 00
TCCAP- Carroll County Transit 38,695.00 $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
it 2 50,000 10:200,000 RIGEs." 22 Lo rat Bt vt oy VA B AR o i

| BMCAP- Concord Area Transit $17,391.00 $£17,391.00
Subtotal $17,391.00 517,391 00
- Tier 3::0ver:200;000Rides & o, 3 #2035 & Sua 534000 L aonibi ey R
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

B Subtotal | _ $139 13100 $139,131.00
R W LY HSS 2 0 01000700 S S 200700000

JOHN O. MORTON BUILDING » 7 HAZEN DRIVE « P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 803-271-3734 « FAX: 603-271-3914 « TOD: RELAY NH 1-800-735-2064 « INTERNET. WWW NHDOT.COM



Eight agencies that operate 10 public transit systems will receive state operating funds mn the amounts histed
above, Separate items will be submitted to Governor and Executive Council for each agency's stale operating
match. The State Funds will assist public transit systems in mecting the non-federal match requirements and will
provide financial support for NH's public transit services. Non-Federal matching funds of at least 50% are
required for transit operations. VNA @ HCS's Kcene City Express is included in the Tier 1 ridership category
and will receive a total of $17,392.00 or $8,696.00 per year.

This Amendment has been approved by the Attorney Genera! as to form and execution. The Department has
verificd that the necessary funds are available. Copies of the fully-executed Amendment will be on file at the
Secretary of State's Office and the Depariment of Administrative Services, and subsequent 1o Governor and
Council zpproval 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.

Sincerely,

(A

Yictoria F. Sheehan
Commissioncr
Atlachments



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

Notice: This agreement and 2l) of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified 1o the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The Stalc of New Hampshire and the Contractor hereby mutually agrec as follows:
GENERAL PROVISIONS
1. IDENTIFICATION.
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Department of Transportation John O. Morton Building
7 Hazen Drive
PO Box 483
Concord, NH 03302-0483
1.3 Contractor Name ) 1.4 Contractor Addrcss
VNA @ HCS, inc. 312 Marlbore Street
Keene, NH 03431
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number )
603-352-2253 04-96-96-964010-2916 072- 06/302021 ;| $620,392.00
500575 /073 - 509014
1.9 Contracting OfYicer for State Agency 1.10 State Agency Telephone Number
Michelle Winters, Bureau of Rai} and Fransit 603-271-2468
Conu-actor Signature .12 Name and Title of Contractor Signatory
. . . ' 0
WW oue 2015 | Thair Miche vt C52
1113 Sute Agen Slgnalurc 1.14 Name and Title of State Agency Signatory
/ . C. Herdihy
Date: Director
! 3/ ple) Aeronautics, Rail and Transi:
1.5 Approval by lhc N.H. ment of Administration, Divisicn of Personnel (if applicable)
By: Director, On:
1.16 Approval by the Attorney General (.Form Substance and Execution) {if applicable)
By: MMM&J\QJWM on: 1)2¥\22
1.17 Approval by the Governor and Executive Council (if appl:cable) T
G&C ltem number: G&C Meeting Date:
Page 1 of 4
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2. SERVICES TO BE PERFORMED. The Siate of New
Hampshire, acting through the agency identified in block 1.1
(“State™), engages contraclor identified in block 1.3
(“Comractor”) to perform, and the Contractor shall perform, the
work or sale of goods, or both, ideniified and more particularly

. described in the attached EXHIBIT B which is mcorpomcd
herein by reference (“Services™).

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

3.2 If the Contractor commences the Services prior (o the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed 21 the sole risk of the
Contractor, and in the event that this Agreement does not
.become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contraclor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Datc
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State. hereunder,. including,
without limitation, the continvance of paymenls hereunder, are
contingent upon the availability and contmuccf appropriatjon of
funds afTected by any state or “federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
* the Scope for Services provide in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In
the event of a reduction or terminzation of appropriated funds,
the Siate shall have the right 1o withhold payment until such
funds become available, if ever, and shall have the right to
reduce or terminate the Services under this Agreement
immediately upon giving the Contractor notice of such
reduction or termination. The State shall not be required to
transfer funds from any other accoum or source 10 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 arc identified and more particularly described in
EXHIBIT C which is incorporated hercin by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
cxpcnses of whatcver nature incurred by the Contractor in the

Page 2 of 4

performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offeet from any amoum .
otherwise payable (o 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 provisicn of law.

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

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY. .

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable staiutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which imposec any obligation or duty upon the
Contractor, including, but not limited to, civil rights 2nd equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the
Contractor shall comply with al) federal executive orders, rules, .
regulations and statutes, and with any rules, regulations and
guidelines as the State or the United States issue 10 implement
these regulations. The Contractor shall also comply with 2l
applicable.intellectual property laws.

6.2 During the 1erm of this Agreement, the Contractor shall not
discriminate against employees or applicants for employmes
because of race, color, religion,- creed, nge, sex, handicap,
sexual orientation, or national origin and will take affirmative
action o prevent such discrimination.

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

7. PERSONNEL.

7.1 The Contractor shal! al its own expense provide all
personnel necessary to-perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified (o perform the Services, and shall be properly licensed
and otherwise suthorized 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 afier the
Completion Date in block 1.7, the Contractor shall not hire, and
shalt not permit any subcontractor or other person, firm or
corporation with whom il is engaged in a combined effort 10
perform the Services o hire, any person who is a Siate
employec or official, who is materially involved ‘in the
procurement, edministration’ or performance of this Agreement.
This provision shall survive termination of this Agreement.

7.3 The Coniracting QfTicer specified in block 1.9, or his or her
successor, shall be the State's representative. In the event of
any dispute concerning the interpretation of this Agreement, L
Contracting Officer’s decision shalf be final for the State.

Contractor Initials
Date



. VENT OF DEFAULT/REMEDIES.
w.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
{"Event of Defauh™): -
8.1.1 failure 10 perform the Services satisfactorily or on
schedule; ’
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreemcni. ) :
8.2 Upon the occurrence of any Event of Default, the State may
1ake any one, or more, or all, of the following actions:
8.2.1 give the Contractor a wrifien nolice specifying the Event
of Default and requiring it to be remedied within,.in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely cured, terminate this Agreement, effective two (2)
days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid 1o the Contractor;
8.2.3 give the Contractor a written notice specifying the Event
of Dcfoult ond set off against any other obligations the State
.- owe to the Coniractor any damages the State suffers by
_.on of any Event of Default; and/or
8.2.4 give the Coniraclor a written notice specifying the Event
of Default, treat the Agreement as breached, terminate the
Agreement and pursue any of -its remedies at law or in equity,
or both.
8.3. No failure by the State o enforce any provisions hereof
afier any Event of Defautt shall be deemed a waiver of its rights
with regard to that Event of Default, or any subsequent Event
of Defauht. No cxpress failure to enforce any Event of Default
shall be deemed a waiver of the right of the State to enforce
cach and all of the provisions hereof upon any further or other
Event of Default on the part of the Contractor.

9. TERMINATION.
9.1 Notwithsianding paragraph B, the State may, a1 its sole
discretion, lerminate the Agreement for any reason, in whole or
in pan, by thirty (30) days written notice to the Contractor that
the State is exercising its oplion 1o terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the Siate’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the
date of termination, a report (“Termination Report™”) describing
in detail. all Services performed, and the contract price eamed,
to and including .the date of termination. The form, subject
mpner, content, and number of copies of the Terminalion
«1 shall be identical to those of any Final Report described
w the snached EXHIBIT B. In addition, al the State's
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discretion, the Contractor shall, within 15 days of nolice 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 “da1a™ shall mean all
information &nd things developed or obtained during the
performance of, or acquired or developed by reason of, this
Apreement, including, bui not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All daia and any property which has been received from the
State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be
retumned 1o the State upan demand or upen termination of this
Apgreement for any reason.

9.3 Confidentiality of data shal! be governed by N.H. RSA
chapicr 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 the Contractor is in all
respects an independent contractor, and is neither an agent nor
an empluyee of the Stule, Neillie e Contacton nor any of its
officers, cmployees, agents or members shall have authority to
bind the Stale or receive any henefits, workers' enmpensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or ctherwise transfer any
interest- in this Agreement without the prior written notice,
which shall be provided to the Siate a1 least fifieen (15) days
prior 10 the assignment, and a written consent of the State. For,
purposes of this paragraph, a Change of Control shali 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 affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voling 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 writien notice and consent of the State.
The Stste 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
jaw, 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
asseried against the State, its officers or employees, which arise

- Contractor Initials E!
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out of (or which may be claimed o arise out of) the 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 forcgomg,
nothing herein contained shall be decmed to constitute a waiver
of the sovercign immunity of the State, which immunity is
hereby reserved to the State. This covenant in paragraph 13
shall survive the termination of this Agreement.

14. INSURANCE. L )

14.1 The Contractor shall, at its sole expense, obiain .and
continuously maintain in force, and shall require any
subcontractor or assignee 10 obiain and maintain in force, the
following insurance: .

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

14.1.2 special cause of loss coverage form covering all property
subject 10 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. Depantment of Insurance,
and issued by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall fumish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificale(s) of
insurance for all insurance required under this Agreemen,
Contractor shall also fumish 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 1o the expiration
date of each insurance policy. The certificale(s) of insurance
and any rencwals thereof shall be attached and are incorporated
herein by reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrents that the Contractor is in compliance with or
exempt from, the requirements of N.H. RSA chapter 281-A
(“Workers' Compensation”},

15.2 To the exient the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contracior shall maintain, and
require any subcontractor or assignee 1o secure and maintain,
paymment of Workers' Compensation in connection with
activities which the person proposes to undertake pursuani to
this Agreement. The Contractor shall furnish the Contracting
Officer identified'in block 1.9, or his or her successor, proof of
Workers’ Compensation in the manner described in NJH. RSA
chapter 281-A and any applicable renewal(s) thereof, which
shall be attached and are incorporated herein by reference. The
Siate 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,

16. NOTICE. Any notice by a pzarty hereto to the other panty
shall be deemed 10 have been duly delivered or given at thr
time of mailing by certified mail, postage prepaid, in a Unit¢ .
States Post Office addressed 1o the partics 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 afier approval of such
amendment, waiver or discharge by the Govermor and
Executive Council of the State of New Hampshire unless no
such approval is required under the circumstances pursuant 1o
State law, rule or policy. .

18. CHOICE OF LAW AND FORUM. This Agreement shall

' be governed, interpreied and construed in accordance with the

laws of the State of New Hampshire, and is binding upon and
inures 1o the benefit of the parties and their respective
successors and assigns.- The wording used in this Agreement is
the wording chosen by the parties 10 express theirmutual 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 Coun
which shall have exclusive jurisdiction thereof.

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

20. THIRD PARTIES. The partics hercto do not intend to
benefit any third partics -and this Agreement shail not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words comained thercin- -
shall in no way be held 10 explain, modify, ampiify or 2id in the
interpretation, construction or mumng of the provisions of this
Agreement.

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

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a count of competent jurisdiction to
be contrary 10 any state or federal law, the remaining provisions
of this Agrecment will remain in full forcc and effect.

24.. ENTIRE AGREEMENT. This Agreement, which may be
execuied in a number of counterparts, cach of which shall be
deemed an original, constitutes the entire agreement and
undersianding between the parties, and supersedes all prior
agreements and understandings with respect to the subject

which might arise. under applicable Staie of New Hampshire matter hereof
Workers' Compensation laws in  connection with the
performance of the Services under this Agreement. .
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EXHIBITS TO AMENDED CONTRACT
EXHIBIT A Scope of Services
EXHIBIT B Budget
Certificate of Good Standing

Centificate of Corporate Vole

Certificate of Insurance



AMENDMENT TO AGREEMENT
EXHIBIT A
VNA @ HCS
WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of Transportation 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 Dcpart.ment 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 I. shall be revised to inctude 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 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 FTA Section
5311 Nonurbanized Area Program and State General Fund operating match portion of the

eligible project costs. Federal and State funds are granted as follows:

VNA @ HCS

Scction 5311 SFY 2020 . | SFY 2021
Administration $130,000.00 [ $135,000.00
Capital Preventive Maintenance $12,000.00 | $12,000.00
Capital ADA $19,000.00 | $19,000.00
Operating $127,000.00 | $149,000.00
Subtotal Scction 5311 Funding $288,000.00 | $315,000.00
State Opcrating Match SFY 2020 SFY 2021

$8,696.00 $8.696.00
Total Contiact funding $296,696.00 | $323,696.00
Total Contract Funds Requcsted [ $620,392.00




]

VNA (@ HCS

Da.uaf\ W\\Lhalf z1 .u " Date: th"l 19
Title:
Signature: QWW
—d

County of CH-ESH 1L

On this the?,_day of [\ gcemBer_, 2019, before me, Jo -Auni L. YoR pLey .
the undersigned officer, personally appeared Qggg Micgetizzi , known to

me (or satisfactorily proven) 1o be the person whose name is subscribed to the withip instrument
and acknowledged that (s)he has executed the same for the purposes therein contained.
IN WITNESS WHEREOF, | hereunto set my hand and official seal.

otary Public/Justico-6f the Peace

. - WLYM
) . M Notary Pubj-
NH Department of Transportation . ""m 2t

By: Patrick C. Hetllhy Date: MIZLE

Tide: mﬁ. Ral) and Transit ‘
Signature: /é/d.c /)/

Approved by Attorney Gencral

By: __ AlISon Grasamdruin Date: __1[28120
Title: _Asst. A’Vbrvx% Gomarat .

Signature: AMAM ot Ay gprralonn

Approved by Governor and Council

By: Date:




‘State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of Siste of the State of New Hampshire, do hereby centify that VNA AT HCS, INC. is a New
Hampshire Nonprofit Corporation registered 1o transact business in New Hempshire on November 18, 1981. I fusther centify thay
oll fecs end documents required by the Secretary of State's office have been received and is in good standing a5 (ar as this office is

concemed.

Business 1D: 67798
Centificatc Number: 3004489453
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IN TESTIMONY WHEREOF,

) hereto sct my hand and cause 10 be affixed
the Scal of the State of New Hampshire,
this Sth day of April A.D. 2019.

Dor b

Willism M. Gerdner
Sccrciery of Siate



Certificate of Authority #1 (Non-Profit Corporation)

Corporate Resolution

hereby certify that | am the duly elected Secretary to the Board of

1, _Susan Abert

Directors of VNA at HCS, Inc. 1 hereby certify the following is a true copy of an electronic vote

of the Board of Directors duly called on Monday, December 23, 2012,' at which a quorum of the

Directors voted.

VOTED: . That Maura McQueeney, Chief Executive Officer or Dawn Michelizzi, Chief

Financial Officer is duly authorized 1o enter into contracts or agreements on behalf of YNA

atnty, Iac

t 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 rcpc:alcd and remains in full force
and effect as of the date of the contract to which this ccrtiﬁcate is attached. This authority remains
valid for thirty (39) days from the date of this Corporate Resolution. | further certify that it is
understood that the State of New Hampshire will rely on this certificate as evidence that the persons
listed above currently occupy ‘the positions indicatgd 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: 12/2‘4/07019 ATTEST: W

Susan Abert, Secretary to the Board of Directors

Pl Bl

sumam
Ay Commission Expires | es.anz'.




COMMITTEE: Board of Directors

RECORDER: Kim N. Gordon

HOME HEALTHCARE, HOSPICE & COMMUNITY SERVICES, INC.

BOARD OF DIRECTORS MINUTES

DATE: Monday, December 23, 2019

NEXT MEETING: Thu., January 9,2020 @ 8:30am

TOPIC

Dawn Michelizzi, CFO
Maura McQueeney, CEO

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

DISCUSSION ACTION
Electronic Vote was Julie Greenwood, Board Chair, presiding. Electronic Vote
submitted by Chairman .
Corporate Resolution: Board of Director, Jane Larmon made an electronic motion: I move to | Electronic Votes Received:

Susan Abert - yes
Julie Greenwood - yes
Eric Horne - yes

Jane Larmon - yes
Allen Mendelson - yes
Mary Davis - yes
Michael Chelstowski — yes
Judy Sadoski - yes
Leslie Pltts ~ yes
Dianne Bolton — yes
David Stinson - yes
David Therrien - yes
Brian Reilly — yes
Betsy Cotter — yes

A majority vote — the motion
passed. :

Board Minutes: 12-23-19
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CERTIFICATE OF LIABILITY INSURANCE

HOMEHEA-02 _ MCORMIER

DATE (MMDOAYYY)
1/6/2020

| THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS MO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
. BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder Is an ADDITEONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or bo ondorsed.
i SUBROGATION iS WAIVED, subloct to the torms and condlitions of the policy, cortaln policlos may require an sndorsemont. A siatoment on
this cortificato does not confer fights to the certificate holder In leu of such endarsemant(s).

ACT

PROOUCER
B gy runee Group. nc PHONE o (666) 636-0244 [ 22 y(413) 4471977
Pilitsfloid, MA 01202 - .
, BYSURERIF) AFFORDING COVERAGE NAGSE
mzuren 4 ; Phitadeiphla Indemnity Insurance Company [18058 |
mEmeD mumen o ; ATLANTIC CHARTER INSURANCE GROUP
Home Heafthcare Hospice & Community Sorvices, inc. | wesumenc; )
& VNA a1 HCS, Inc. L
PO Box 584 | mepmenp
Koono, NH 03431 | WEURERE
INSURER F :
€S ERTIF MBER; REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE UISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM ORt CONDITION CF ANY CONTRACY OR OTHER DOCUMENT WATH 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.

1

e TYP8 0F SRmARE e8] POUCY IASSER s A Bl oo
A | X JcommenciaL cexerar uantuTy | £ACH OCCURRENCE 3 1,000,000}
| cuamesauoe [X] occun [PHPK2031408 142020 | 1azozy | PAMAGRIQRENIED o It 100,000]
| MEOEXP (o raporaern 1 5 . 8,000]
|- | peRsosn s Aovpogry |3 1,000,000f
oo LT APPLIES PER: | GEnERAL AGGREGATE |8 3,000,000}
X | poucy [ I g ﬁ Loc ] s 3,060,000}
w—y SR |
A ‘ L} L}
Mm _ m s ' 1,000
| X | mr suto PHPK2081411 1472020 | V42021 | poony mARY (Perperson) | 3
|| AjTos oy iesue w $
I [ [ Y T
s
A X|uareususs | X|ocour | EAH poCURRENCE s 4,000,000
EXCESS LAD CLAIMS-MADE B707081 - WAI2020 | VMR202Y | ocasoate s 4,000,000
oep | X | revenmons 10,000 : s
B ORKERE COMPENIATION X | eER H
MWCADOSISE0S
AT PROPRIETCROANTNEREXECUTIVE @ win THI019 | TI2020 || ooy acomeny s 1,000,000
oainrery o W5} . 1,000,000
. oeacribe uhder
B AT TION OF GPERATIONS peton £ DRSEASE - POUCY i | 3 1,000,000]
OESCEPTION OF OPERATIONS 7 LOCATIONS / VEHICLES (ACORD 181, Adlitiormal & de, may be ¥ mavre space s required)
_CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, MOTICE WILL
Stato of Now Hampshire Department of Transportation " ACCORDANCE WITH THE poucEy pgvum_ 8% DELVERED DN
T Hazen Drive
Concord, NH 03302

AUTHORIZED REPRESENTATIVE o

Trasnes- orrin

ACORD 25 (2016/03)

© 1936-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

t
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New Hasapshirze  1oie 614 TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Department of Trompecturt \
Victoria F. Shechan /
Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & 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. (Vendor
177274), Keene, NH, for an amount not to exceed $603,000.00 for public transportation services in the
City of Keene for the period of July 1, 2019 through June 30, 2021, effective upon approval by
Governor and Council. 100% Fedcml Funds.

Funding for this agreement is contingent upon the availability of funds in Fiscal Year 2020 and Fiscal
Year 2021, with the ability to edjust encumbrances through the Budgét Office between State Fiscal
Years if needed and justified.

FY 2020 FY 2021
04-96-96-964010-2916
Public Transportation
072-500575-0000 Grants to Non-Profits-Federal ~ $288,000.00 $315,000.00
EXPLANATION

The Department has npproved a request for Federal Transit Administration (FT. A) funding from VNA at
HCS, Inc. to assist in the provision of public transit service. VNA at HCS, Inc. is a private, non-profit
organization that provides rural public transportation, iricluding transportation for seniors and
individuals with disabilitics, in the City of Keene. The Department has allocated federal funding for the
FY 2020-2021 biennium based on prior funding levels, applications received, and aveilable FTA funds.
For the FY 2020-2021 bicnnium, the FTA Section 5311 allocation for VNA at HCS is 3603 000.00.

The Department’s proposed FY 2020 and 2021 opemung budget includes funds from thc FTA Section
5311 Formula Grants for Rural Arcas Program (Section 531 t) that provides funds for capital, planning,
and operating assistance for public transpomnon in rural areas with populations of less than 50,000,

The Department released a public notice on .lnnuu-y 24, 2019 announcing the availability of FTA
‘Section 5311 funds and applications were duc on February 25, 2019. The Department received
applications for six (6) rural public transit systems and awarded funds to cach lranspoﬂnuon system. The
systems and their respective application scores are as follows:

’

JOMN 0. MORTON BUILDING « 7 HAZEN ORIVE « P.O. | BOXQN-OO’CCND.NEWM'URE 033020423
mmm-&m « FAX: 803-271-7028 « TOO ACCESS: RELAY NN 1-800-735-2004 « INTERNET: WWWW.NHDOT.COM
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IAdvance Teansit - dvance Transit, Inc. 87.50%
. Eommunity Action Program Belknap-
[Concord Area Transit erimack Counties, Inc. 83.80%
Sullivan County Lw
Transportation thwestern Community Services 79.50%
ENA st Home Healthcare, Hospice &
kny Express ommunity Services 78.50%
[North Country Teansit ___[Tri-County Community Action Program 78.30%
[Carroll County Transit  [Tri-County Community Action Program 77.00%

An evalustion committee thal consisted of Fred Butler (Public Transportation Administrator), Danielle
Goodman (Transit Compliance Specialist), and Michael Pouliot (Transportation Specialist) reviewed,
cvaluated, and scored Section 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
provided below for reference:

JaEemfon @;I.r'ﬂ"

L e

proposed service cﬂ'vcly addresses a dcmonmmd commumty need and!or 15%
¢ proposed service is 8 continuation or expansion of existing services.
applicant has the fiscal and technica) capacity and adequate budget to operate its 15%
ice.
applicant has successful experience in providing transportation services. 15%
application shows coordination with other trinsportation providers in the service 10%
a: public, nonprofit, and for-profit.
applicant demonstrates involvement in and support for the project, financial and 10%
gl otherwise, on the part of citizens end local government. °
applicant demonstrates effort to involve the private sector in the delivery of
. . 10%
AnsSporiation services. ) .
applicant sugcessfully demonstrates service efficiency and effectiveness,
ured in ridership, service miles and hours, costs, and fare recovery. New 15%
licants must demonstrate the ability to measure performance and achicve goals.
: applicant complies with relevant federal and state regulations, and has & history 10%
iliiof compliance with regulations and reporting requirements.
1060%

Note: Every application met the Department’s criteria for inclusion In its FY 2020-2021 public
transit funding plan and will be awarded separate amouots for the aforementioned transit

systems.

VNA at HCS, Inc. will provide the required non-federa] matching funds. In the event that federal funds

become unavailable, géneral funds will not be requested to support this program.



The Agreement has been approved by the Attomey General 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' Office, and subsequent to Governor and Council
approval will be on file at the Department of Transportation.

Your approval of this resolution is respectfully requested.
Sincerely,

L e f

Victoria F. Sheehan
Commissioner
Attachments



FORM NUMBER P-37 (version S/8/15)

Notice:  This agreement and al) of its atachments shall became public upon submission to Governor and
Executive Council for approval. Any information thai is private, confidentis! or propriciary must

e

. be clearly identified to the agency and agreed (o in writing prior to signing the contrect.
’ AGREEMENT
The State of New Hampshire and the Contrector hereby mutually agree as follows:
GENERAL PROVISIONS
1, IDENTIFICATION.
1.1 Suaie Agency Name 1.2 State Agency Address ]
NH Department of Transportztion PO Box 483, 7 Hazen Dr., Concord, NH 03220-0483
1.3 Contrector Name : 1.4 Contracior Address
VNA 2t HCS, Inc.. 312 Mariboro Streer, Keeno NH 03431
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Datc, 1.8 Price Limitstion
Number . )
603-352-2253 04-96-96-964010-2916-072- | June 30, 2021 $603,000.00
’ - 500575 - .
1.9 Contracting Officer for State Agency  * 1.10 State Agency Telephone Number
Michelle Winters, Administrlor, Bureos of Kail & Tt 603-271-2468
1.n Co:mmsligmiurc ) ) 1.12 Name and Title of Contracior Signatory
. N .
WM ﬂ (@/(M) ,q hr.'m
‘ pESHhITE .

On /4 I‘-? ('/, Jo ?;efo_re the undersigned officer, personally eppeared the persoa identified in block 1.12, o satisfauorily
proven 1d be the person whose name is signed in block 1.1 1, end acknowledged that s/he exccuted this document in the capacity

indicated in block 1.12.

e A gttt Mooy -

[Seal] .

1.13.2 Namc snd Title of Notary or Justice of the Peace .
KAREN M, CAMPBELL. Notary Public

)ﬁﬂcn M GJVV\‘dQ |‘A) ry My Commission Expires June 4, 2010

B 1. 5—Name alPTIIAGHOT WREncy Signatory
Oste: W’Iﬂ/ “ " Aeronautics, Rall and Transit

Director, On:

By:

1.17 Approval by the Anomcy Genersl (Foem, Substance and Executicn) (if epplicable)

. By:mﬁfw\— , Om 6/4, 19

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

By:

c .

) Page 1ofé4



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The Sise of New Hampshire, acting

" wugh the agency identified in block 1.1 ("State™), engages -

stractor identified in block 1.3 (“Contrector™) to perform,

und the Cantractor shall perform, the work or salte of goods, or
both, identified and more panticularty described in the sttached
EXHIBIT A which is incorporaied hercin by reference
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding eny pravision of this Agreement to the
contrery, and subject to the approva) of the Governor and
Executive Council of the Statc of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Councit approve this Agreement as indicated in
block ). 18, unless no such approval is requircd, in which case
the Agreement shall become effective on the date the
Agreement is signed by the Sime Agency as shown in block
1.14 {(“Effective Date™).

3.2 1f the Contractor commences the Services prior 10 the
Effective Date, zll Services performed by the Contractor prior
10 the Effective Date shall be performed at the sole risk of the
(“ontrrcaor_ and in the event that this Apreement dnes not
hecome cflective, the State shall have no liability to the
Contractor, including without limitation, any obligation o pay
the Contractor for any cosis incurred or Services performed. )
Comiracior must complete all Services by the Completion Datc
engcified in block 1.7, '

CONDITIONAL NATURE OF AGREEMENT.
Notwithsianding any provision of this Agreement to the
conlrary, sll obligations of the State hereunder, including,
without limitation, the continuance of paymemis hereunder, are
contingent upon the availsbility and continued appropriation
of Funds, and in no event shall the State be lisble for any
payments hereunder in excess of such available appropristed
funds. In the event of a reduction or terminstion of
sppropriaied funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contrector notice of such terminstion. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable,

S, CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.
5.1 The contreci price, method of payment, snd terms of
payment are identified and more particulorly described in
EXHIBIT B which is incorporated herein by reference.
$.2 The psyment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
cxpenses, of whatever nature incusred by the Contractor in the
performance hereof, ond shall be the only and the complete

npensation to the Contracior for the Services. The State

" have no liability to the Contractor other than the contract

prece.

Page 2 of 4

5.3 The State reserves the right 10 offset {rom any amounts
otherwise payable 10 the Contractor under this Agreement
those liquidsted amoums required or permitied by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement 1o the
contrary, and notwithstanding unexpected circumstances, in
no event shall the t1o1al of all payments suthorized, or actually
made hereunder, exceed the Price Limitation se1 forth in block
1.8 . '

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

6. In connection with the perfarmance of the Services, the

" Contractor shal} comply with all sistutes, laws, regulstions,

and orders of federal, siate, county or municipal authorities
which impose any obligation or duly upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize suxiliary
aids and services 10 ensure thet persons with communication
disabilitics, including vision, hearing and speech, can
communicate with, receive information from, and convey
information 1o the Contractor. In addition, the Contvector
shall comply with all applicable copyrighi laws.

6.2 Dwring the 1term of this Apreement, the. Condracane shall
not discriminale against employees or applicams for
employment because of rece, color, religion, creed, age, sex,
handicep, scxuzl oricatation, or national origin and will tnke
affirmative action 10 preven such discrimination.

6.3 If this Agreement if funded in any pant by monies of the
United Steies, the Contractar shall comply with all the
provisions of Executive Order No. 11246 (“Equal
Employmeni Opportunity™), as supplemented by the
regulations of the United States Depaniment of Labor (41
C.F.R. Pan 60), and with eny rules, regulalions and guidelines
as the State of New Hampshire or the United States issue to
implement these regulations. The Contracior further agrees 1o
permit the State or United States access io eny of the
Contractor’s books, records end accounts for the purpose of
pscertaining complisnce with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.-

7.1 The Contractor shall at its own expense provide al)
personnel necessary (o perform the Services, The Coatractor
werrents that all personnel engaged in the Services shall be
qualified 16 perform the Services, and shall be properly
licensed end otherwise suthorized to do so under all applicable
faws. .

7.2 Unless otherwise autharized in writing, during the term of
this Agreement, and for a period of six (6) monihs after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not perinit any subcaniractor or othes person, firm or
corporation with whom it is engaged in a combined effort 10
perform the Serviees 1o hire, any person who is a State
emplayee or official, who is materially involved in the
procurement, administration or performance of this

Contractor Initials @g

‘ Date_8Y 0o/ S0 7
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Agreement. This provision shall survive termingiion of this

Agreement. '

= The Contracting QfTicer specified in block 1.9, or his or
successor, shall be the State’s representstive. In the event

«. any dispute concemning the interpretztion of this Agreement,

the Contrecting Offices's decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acis or omissions of the
Contractor shal| constitute an cvent of default hereunder
(“Event of Default™):
8.).) failure to perform the Semca setisleciorily or on
schedule;
8.1.2 fuilure Lo submit any report required hereunder; and/or
8.1.3 failure fo perform any other covenani, lerm or condition
of this Agreement.
82 Upon the occurrence of sny Event of Default, the State
maytake any one, or more, o7 all, of the following ections:
8.2.1 give the Contracior a writien notice specifying the Event
of Defauti and requiring it (o be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
deys from the date of the notice; end if the Event of Defeult is
not timely remedied, terminsic this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contracior a writien notice specifying the Event
of Defpult and suspending all- payments to be made under this
Agrecment and ordering that the portion of the contract price
" <h would otherwiss sccrue to the Contractor during the -
. ad from the date of such noticé until such time as the State
determines that the Contrector has cured the Event of Defaull
shail never be paid to the Contractor;
8.2.3 st off against any other cbligations the Stale may owe 1o

the Contractor any damages the Siate suffers by resson of any

Event of Defoult; and/or
82.4 veat the Agwmasbrmhedmd pwwunyol‘:ts
remedies ot law or in equity, or both.

9. DATAJACCESS/CONFIDENTIALITY/
PRESERVATION.
9.1 As used in this Agreement, the word “daia™ shall mean all
information and things developed or obusined during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, seports,
files, formulac, surveys, maps, chants, tound recordings, video
recordings, pictosial reproductions, drawings, analyses,
graphic representstions, Computer programs, computer
printouts, notes, letters, memorands, pepers, snd documents,
a) whether finished or unfinished. -
9.2 All dats and any property which has been received from
the State or purchased with funds provided for thm purpose
under this Agreement, shall be the property of the Siate, md
shall be returned to the Siate upon demand or upon
lermination of this Agreement for sny reason.
= ~ Confidentiality of dais shall be governed by N.H. RSA
‘e 91-A or other existing law. Disclosure of dala
Te.vires prios written approval of the State. '

Page 3 of 4

10. TERMINATION. In the cvent of en early terminmion of
this Agreement for any reason other than the completion of the’
Services, the Contrector shall deliver ta the Controcting
Officer, not later than fifteen (15) days afier the date of
{ermination, a report (“Terminstion Report™) describing in
detait al) Services performéd, and the contract price eamed, 10
and including the date of ierminaticn. The form, subject
mater, content, and number of copies of the Termination
Report shall be identical to thase of eny Fina! Repon

described in the attached EXHIBIT A.

1. CONTRACTOR'S RELATION TO THE STATE. In
the performence of this Agreemendt the Centractor is in 2l
respecis an independent contracior, and is neither an agent nor
an crployee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have suthority to
bind the State or receive eny benefits, workers® compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contrector shall not assign, or otherwise transfer sny
interest in this Agreement without the prior writtén notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consend of the State.

13. INDEMNIFICATION, The Contrector shall defend,
indemnify and hold harmless the State, its officers end
employces, from and agsinst any snd sl losses suffered by the
Stale, its officers and employees, and any znd all claims,
liabilities or pensaltics assened ageinst the State, its officers
and employees, by or on behalf of eny person, on account of,
based or resulting from, erising out of (or which may be
claimed 10 srisc o of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be decmed 10 constitute 8 waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragreph 13 shall
survive ihe termination of this Agreement.

14, INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain end
mainisin in force, and shall require any subcontrector or
assignee 10 obtain and maintain in force, the following
insurance:

14.1.1 cmrprdiamvc general linbility i msumwagxunn all
claims of bodily injury, death or property damege, in amounts
of not less then $1 oooooopummwsz.oooooo
aggregate | and

14.1.2 special csuse of loss coverage form covering af)
property subjeci to subparagraph 9.2 herein, in 2n amount not
1ess than 80% of the whole replacemem value of the property.
14.2 The poficies described in subparagreph 14.1 herein shall
be on policy forms end endorsements approved for use in (he
State of New Hempshire by the N.H. Depariment of
lnmnﬂoe,wdmedbymmlmuadmik State of New

Hemgpshire.




14.3 The Contractor shall fumnish to the Contracting Officer
identificd in block 1.9, 07 his or her successor, a8 certificate(s)
“insurance for all insurance required under this Agreement.

ntrector shatl eiso furnish 10 the Contrecting Officer
wentified in block 1.9, or his or her successor, centificate(s) of
insursnee for all renewal(s) of insurance required under this
AganoluerﬂnnthinyGO)dmpriwtomeexpimioa
daie of each of the insurence policies. The certificate(s) of
insurence end any rencwals thereof shall be antached amd are
incorporated herein by reference. Ench certificate(s) of
insurence shall contain o ¢lause requiring the insurer to
provide the Contrecting Officer identified in block 1.9, or his
or her successor, no less than (hirty (30) days prior written
notice of cancelistion or modificstion of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Controctor egrecs,
 certifies and warmants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A

{~Workers' Compensation™).
15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
mesintain, and require eny subcontraclor or assignee 1o secure
and maintain, payment of Workers® Compensation in
connection with sctivities which the person proposes to’
undertake pursuani to this Agreement. Contractor shal)
fumish the Contraciing Officer identificd in block 1.9, or his
or her successor, proof of Workers' Compensation in the
_manner described in N.H. RSA chapter 281-A and any
" dicable renewe)(s) thaeof, which shall be attached and are
"....orporaied hercin by reference. The Staie shall not be
responsible for payment of any Workers® Compensation )
premiums or for sny other clsim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicsble State of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No faiture by the Stste to
enforce any provisions hereof afier any Event of Default shall
be deemed a waiver of its rights with regerd (o that Event of
Default, or any subsequent Evens of Defaul. No express
faiture to enforce any Event of Defauh shall be deemed a
waiver of (he right of the State 10 enforce cach and sl) of the
provisions hereof upon any further or other Even of Defaull
on the pent of the Contractor.

17. NOTICE. Any notice by a pany hereto to the other party
shall be deemed to have been duly delivered or given 1 the
time of mailing by certified mail, postege prepaid, in a United
States Post Office eddressed to the partics o1 the addresses
given in blocks 1.2 and 1.4, herein.

t8. AMENDMENT. This Agreement may be amended,
waived or discharged only by en instrument in writing signed
" the partics hereto end only afier epprovel of such

ndment, waiver or discharge by the Governor end
txecutive Council of the. Siatc of New Hampshire unless no
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State law, rule or policy.

19. CONSTRUCTION OF ACREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the Siste of New Hampshire, and is binding upon and
inures 1o the benefit of the parties and their respective
sucoessors and assigns. The wording used in this Agreement
is the wording chosen by the partics 1o cxpress their mutua)
intent, and no rule of construction shall be applied against or
in favor of eny pany. ’

20. THIRD PARTIES. The parties hereto do not intend 10
benefit any third partics and this Agreement shall not be
constroed to confer eny such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, end the words contzined
therein thall in no way be held to explain, modify, smplify or
2id in the intespreaation, construction of meaning of the
provisions of this Agreement. ‘

22. SPECIAL PROVISIONS. Additional provisions st
forth in the sttached EXHIBIT C are incorporsied herein by
reference. )

23. SEVERABILITY. In the event any of the provisions of
this Agrecment are held by a court of competent jurisdiction to
be contrasy to any state or federzl law, the remaining
provisions of this Agreement will remain in‘ful) force and
cffect.

24. ENTIRE AGREEMENT, This Agreement, which may
be executed in a number of counterparns, each of which shall
be deemed an original, constitutes the entire Agreement and

undersianding between the parties, and supersedes all prior
Agreements snd undersizndings relating hereto.

Contractor Initi{ll(s%5

Datc—irg_’[éﬂ )



State of New Hampshi}e
Department of State

CERTIFICATE
\

1, Williem M. Gardner, Secreiary of Swe of the Statt of New Hampihire, db hereby cenlly thar VNA AT HCS, INC. is & New
Wwawwwmmhmmmmuwmw 18, 1981. 1 further cenify thes
-ufeuundmmquirudbyme&umof&uc'loﬂ'mhwbmrwcivdmdininpodmhaumutﬁsoﬂ‘mb
concemed.

Business 1D: 67798
Certificole Number: CUOI4AY45S

IN TESTIMONY WHEREOF,
) hereto set my hand end cause (0 be affixed

" the Senl of the State of New Hampshire,
this Stdoy of Apsil A.D. 2019.

-

William M. Gardner
Seaw:ryol'Sw.c




CERTIFICATE OF VOTE

1, Allen Mendelson, do hereby centity that :
(Name of the etected Officer of the Agency, cannot ba contract signatory)

1.1 am a duty etected Officer of YNA 81 HCS, Inc,
(Agency Name)

2.mmmuammdmmmmmamdmmmmmm

the Agency duly heid on Aprf] 4, 2019
(Date)

RESOLVED: That the

_lnterim CEO

(Title of Contract Signatory)

is hareby authorized on behalf of this Agency to enter into the said contract with the State and to
execute any and all documents, agreements and other instruménts, and any amendments, revisions,
or modifications thereto, 83 hefshe may deem necessary, desirable or appropriate.

k Thefomoingmsoluﬂonshavenolbeenamdedorrevcked,and remain in full force and effect as of

the | .
(Date Amendment Signed)

4. _Maurm McQueeney is the duly elected _Interim CEQ

(Name of Contract Signatory) . (Title of Contract Signatory) )
of the Agency. - '
(Signature of the Elected Officer)
STATE OF NEW HAMPSHIRE

County of Cheshire
The forgoing instrument was acknowtedged before me this 4th day of Aol 2019,

By Afien Mendetso0. - ' :
(Name of Elected Officer of the Agency) Q
W’\ /‘(/ M
: (Notary Public/Justice of the Peace)
- (NOTARY SEAL) KAREN ae ¢ '
My Natzry Pubge

_ Exples iuno 4, 2019
Commission Expires: 6/4/18

July 1, 2008
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CERTIFICATE OF LIABILITY INSURANCE: s

~43 CERTIFICATE [S IBSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLOER. THIS

ATIRCATE DOES NOT AFFIRMATIVELY OR KEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLIAES
udLOW, MCRWMEOFMMMWAWMMMWMW
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If tw mmhmmm.mmmmmmmmuumw.

o SUBROGATION IS WAIVED, subject to the tarms gnd condtions of te poficy, certain policies may roquirs en endorsement. A siotamant on

s certificats doos not coafer mummmmmd%
e ormler

Berkshire Group, In¢ [PA

Insurence : E

PO Bex 389 %?LM 635-0244 [BR mpa13) sa7-1877
Pittsficid, MA (1202

| ewwexmpesomomacovenson 1 KAKGE
Y. : ! yeince Company |18058

Horme Hestthcaro Hosplce & Community Services, inc.
PO Box 504
Keana, NH 03431

PTURTA P |

__CERTIFICATE NUMBER REVSION NUMDER.__
THIS 1S VO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIGO
e R reD CAOTWITHSTANDING ANY RECUGREMENT, TERM OR CONDITION OF ANY CONTRACT ORt OTHER DOCLMENT WITH RESPECT TO WAACH THIS
CERTHCATE MAY BE (SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUKIES DESCRIBED MEREMN IS SUBECT TOALL THE TERMS.
EXCUSIONS AND CONDITIONS OF SUCH POLICIES. mmmvmﬁmmmmﬁm
* EXF

TYPE OF REURANCE ’ FOLICY RUNSER ¥ 1] .
X | COMMERCIAL GEXERAL LIASRITY ACH DCOLR 1,008,000
]m X | cooum prpxtaasses O1/O4/2018 | OV/OMZOZ0 | BRrinile ? "

l

PHPKI02S38T . OUDAII0NS | CV/O42020

NIk

_CERTIFICATE HOLOER CANCELLATION
' - ' mmwmasg&mwwnﬂq:
mnmwutmm mfﬂ %‘mnu:v v
¥ Hzxen Drive
PO Box
Concord, NH 03302-0483 AUTHORTZED REPEEEENTATVE
\ Masatin &M
ACORD 28 (2016/03) © 1858-2015 ACORD CORPORATION, mdﬂfmm
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