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May 29, 2020

INFORMATIONAL ITEM

Pursuant to RSA 4:45, RSA 21 -P:43, and Section 4 of Executive Order 2020-04 as extended by
Executive Orders 2020-05, 2020-08, and 2020-09, and suspend the Manual of Procedures 150, V., A.,
5., requirement, Governor Sununu has authorized the Department of Transportation to enter into a
contract amendment with Advance Transit, Inc. (Vendor 166573), Wilder, Vermont, to increase the
contract amount by $1,815,266.00 from $3,982,564.00 to $5,797,830.00 for public transportation
services in the Hanover-Lebanon area, through June 30, 2021. The original contract was approved by
Governor and Executive Council on May 15, 2019, Item #37L and amended February 19, 2020 (Item
#15). 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 andjustified:

04-96-96-964010-2916

Public Transportation
072-500575 Grants to Non-Profits-Federal

FY 2020

$444,566.00

FY 2021

$1,370,700.00

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 SFY2020-2I contract period proportional to their original contract
amounts. As CARES Act funding is 100% Federal, each agency's original contract amount for 5311
services was increased based on 100% Federal funding effective retroactive to March 1, 2020 for the
duration of the SFY2020-2021 contract period. This will ensure a continuity of operations for each
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provider while preserving local match funding for other urgent needs. This funding can also be used to
offset additional costs already incurred, and likely to be incurred in the future, due to preventative
measures such as enhancing cleaning protocols, reducing capacity to ensure social distancing, and
providing protective equipment to employees and passengers. Reduced fare revenues are also
anticipated as the majority of the public continues to travel only when it is deemed essential to do so.

Advance Transit, Inc. is a private, non-profit organization that provides rural public transportation in the
Upper Valley region of New Hampshire and Vermont, and has utilized these funds since 1984. Each
state's share of Advance Transit's funding is based on a Memorandum of Understanding (MOU) signed
by the transit system and the two states and has been in effect since September 30, 1993.

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, and
subsequent to the Governor and Executive Council approval will be on file at the Department of
Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments
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Victoria F. Sheehan

Commissioner

THE STA TE OF HEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA DON

William Cass, P.E.

Assistant Commissioner

His Excellency, Governor Christopher T. Sununu
State House

Concord, NH 03301

Bureau of Rail & Transit

May 29, 2020

REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract amendment with Advance Transit,
Inc. (Vendor 166573), Wilder, Vermont, to increase the contract amount by $ 1,815,266.00 from
$3,982,564.00 to $5,797,830.00 for public transportation services in the Hanover-Lebanon area in
response to the COVTD-19 pandemic, through June 30, 2021. The original contract was approved by
Governor and Executive Council on May 15, 2019, Item #37L and amended February 19, 2020 (Item
#15). 100% Federal Funds.

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

04-96-96-964010-2916

Public Transportation
072-500575 Grants to Non-Profits-Federal

FY 2020

$444,566.00

FY 2021

$1,370,700.00

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.

Advance Transit, Inc. is a private, non-profit organization that provides rural public transportation in the
Upper Valley region of New Hampshire and Vermont, and has utilized these funds since 1984. Each
state's share of Advance Transit's funding is based on a Memorandum of Understanding (MOU) signed
by the transit system and the two states and has been in effect since September 30, 1993.

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

All other provisions of the agreement shall remain in effect.

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

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

I hereby approve this request pursuant to RSA 4:45, RSA 2I-P:43, and Section 4 of Executive Order
2020-04 as extended by Executive Orders 2020-05,2020-08, and 2020-09, and suspend the Manual
of Procedures 150, V., A., 5., requirement.

Date Name: Governor Christopher T. Sununu



AMENDMENT TO AGREEMENT

Advance Transit

WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of Transportation and Advance Transit on May 15,2019, (Item #37L) as
amended February 19, 2020, (Item #15) effective July 1, 2020 through June 30, 2021 and this
agreement remains in effect;

WHEREAS, the Price Limitation in Section 1.8 of the P-37 form is $3,982,564.00;

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 Department of Transportation has available FTA Section 5311 Nonurbanized - ■
Area Formula Program funds, through a combination of annually apportioned funds and CARES
Act funding, for State Fiscal Years 2020 and 2021;

RESOLVED, that the agreement be amended as follows:

Section rXfPrice, I Irnitatibh" of the P-37 form is,amended to read ($5,797*X3(). lO'O)

Exhibit B, Budget, Section I. shall be revised to include an additional ($1,815,266.00) of Federal
Transit Admini.stration (FTA) Section 5311 Nonnrhanized Area Formula Program tainds, through
CARES Act funding, for State Fiscal Years 2020 and 2021 for a revised contract total of
$5,797,830.00.

All other provisions of the agreement shall remain in effect.

Amended Exhibit B, Budget appears below.

EXHIBIT B



BUDGET (REVISED)

The Contract price, as defined in Section 1.8 of the General Provisions, is the FTA Section
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
follows:

SFV 2020 ORIGINAL AMENDED REVISED

FTA Section 5311

Administration $510,000.00 $63,800.00 $573,800.00
Capital Preventive Maintenance $452,000.00 $56,533.00 $508,533.00
Capital ADA $216,000.00 $27,000.00 $243,000.00
Operating $743,000.00 $297,233.00 $1,040,233.00
RTAP-- - $10;000;00--

$0.00 —
— $10;000:00- -

Sub-Total FTA Section 5311 $1,931,000.00 $444,566.00 $2375,566.00
State Operating Match $34,782.00 $0.00 $34,782.00

Total SFV2020 $1,965,782.00 $444,566.00 $2,410348.00

SF-Y-^203 -GRIGINAt -AMENDED —REVISED-

FTA Section 5311

Administration $520,000.00 $195,000.00 $715,000.00
Capital Preventive Maintenance $465,000.00 $174,400.00 $639,400.00
Capital ADA $222,000.00 $83300.00 $305,300.00
Operating $765,000.00 $918,000.00 $1,683,000.00
RTAP $10,000.00 . $0.00 - $10,000.00
Sub-Total FTA Section 5311 $1,982,000.00 $1,370,700.00 $3352,700.00
State Operating Match $34,782.00 $0.00 $34,782.00

Total SFY2021 $2,016,782.00 $1,370,700.00 $3387,482.00

ORIGINAL AMENDED REVISED

Total Contract Funds $3,982,564.00 $1,815,266.00 $5,797,830.00

Funds are contingent upon Federal and State appropriations.



Advance Transit

By: M-Cctkr Date:

Title: _ pAestigAf'

Signature:

County of

On this the day of , 2020, before me,
the undersigned officer, persot^lly appeared O 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-conlained.--
IN WITNESS WHEREOF I hereunto set my hand^rr^'pfficial se^

/

Notary Public/Justice of the Peace

NH Denartment nf Transpnrtatinn

By:^ Date:
AeronauU/^ iail and Transit

Title:

Signature:

Approved by Attorney General

By: Date: lU 1 lX>Vt>

Title: AsS^ -

Signature:

Approved by Governor and Council

By: Date:



EXHIBITS TO CONTRACT AMENDMENT

ADVANCE TRANSIT

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 # 37L Approved on May 15, 2019

. A.



AMENDMENT TO AGREEMENT

Advance T ransit

WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of Transportation'and Advance Transit on May 15,2019, (Item #37L) as
amended February 19, 2020, (Item #15) effective July 1, 2020 through June 30, 2021 and this
agreement remains in effect;

WHEREAS, the Price Limitation in Section 1.8 of the P-37 form is $3,982,564.00;

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 Department of Transportation has available FTA Section 5311 Nonurbanized
Area Formula Program funds, through a combination of annually apportioned funds and CARES
Act funding, for State. Fiscal Years 2020 and 2021;

RESOLVED, that the agreement be amended as follows:

"Sectio"rrn8",'"PncFLiifiitation"'offHeP-37Torm is amendedTd"r^d~($5i797,83'0'. 0 0)

Exhibit B, Budget, Section I. shall be revised to include an additional ($1,815,266.00) of Federal
Transit Administration (FTA) Section 5311 Nonurbanized Area Formula Program funds, through
CARES Act.fiinding, for State Fiscal Years 2020 and 2021 for a revised contract total of
$5,797,830.00.

All other provisions of the agreement shall remain in effect.

Amended Exhibit B, Budget appears below.

EXHIBIT B



BUDGET (REVISED)

The Contract price, as defined in Section 1.8 of the General Provisions, is the FTA Section
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
follows:

SFV 2020 ORIGINAL AMENDED REVISED

FTA Section 5311

Administration $510,000.00 $63,800.00 $573,800.00

Capital Preventive Maintenance $452,000.00 $56,533.00 $508,533.00

Capital ADA $216,000.00 $27,000.00 $243,000.00

Operating $743,000.00 $297,233.00 $1,040,233.00

RTAP - - -  -$io;ooo.oo- - .... —$10;000:00- ■

Sub-Total FTA Section 5311 $1,931,000.00 $444,566.00 $2375,566.00

State Operating Match $34,782.00 $0.00 $34,782.00

Total SFY2020 $1,965,782.00 $444,566.00 $2,410,348.00

SF-V-2021 "-ORIGINAL -AMENDED —REVISED

FTA Section 5311

Administration $520,000.00 $195,000.00 $715,000.00

Capital Preventive Maintenance $465,000.00 $174,400.00 $639,400.00

Capital ADA $222,000.00 $83300.00 $305,300.00

Operating $765,000.00 $918,000.00 $1,683,000.00

RTAP $10,000.00 $0.00 $10,000.00 .

Sub-Total FTA Section 5311 $1,982,000.00 $1,370,700.00 $3352,700.00

State Operating Match $34,782.00 $0.00 $34,782.00

Total SFV2021 $2,016,782.00 $1370,700.00 $3387,482.00

ORIGINAL AMENDED REVISED

Total Contract Funds $3,982,564.00 $1,815,266.00 $5,797,830.00

Funds are contingent upon Federal and State appropriations.



state of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of Slate of the State of New Hampshire, do hereby certify that ADVANCE TRANSIT, INC. is

a New Hampshire Nonprofit Corporation registered to transact business in New Hampshire on January 12, 1984. 1 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 10: 52688

Certificate Number: 0004893002

y
02-

©
5*5)

%

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this ISlh day of April A.D. 2020.

William M. Gardner

Secretary of State



ADVANCE TRANSIT. INC.

ABSTRACT OF CORPORATE MINUTES

The following is a ti'ue abstract from minutes of the meeting of the Board of Directors of Ad
vance Transit, Inc. on April 25, 2019 which meeting was duly called at which a quorum was pre
sent:

On a motion duly made and seconded, it was voted to approve the following Omnibus Grant
Resolution:

WHEREAS, this Corporation is reliant upon diverse sources of funding for its activities and for thefulflllmeni of its
purpose of providing a transportation network for the towns of the Upper Valley of New Hampshire and Vermont,
including without limitation funding provided by the Federal government, the State ofNew Hampshire and the State
of Vermont;
WHEREAS, such funding is made available to the Corporation through various grants and awards, including with
out limitation annual grants of Federal Tr^sit Administration Funding, a!) of which grants and awards are contin
gent upon the execution by the Corporation of certain contracts, acceptances, certifications, assurances, and affirma
tions by the Corporation and its officers, and the compliance by the Corporation with all laws, regulations, require
ments and guidance applicable to such grants and awards, including without limitation all federal laws, regulations
and requirements, and applicable federal guidance-
NOW, THEREFORE, BE IT
RESOLVED, that it is in the best interest of the Corporation to enter into all agreements, contracts, acceptances, and
other agreements or documents required or requested by the federal government, and/or the states of New Hamp
shire and Vermont, and provide all certifications, certificates, acceptances, assurances, affirmations and/or other
documents required or requested by any of the federal government. New Hampshire and/or Vermont, for the Corpo
ration to be eligible for, and obtain, the funding required or useful for the support of its operations, and to comply
with all laws, regulations, requirements and guidance applicable to such grants and awards, including without limita
tion all federal laws, regulations and requirements, and applicable federal guidance, and that furthermore die entry
by die Corporation into all such agreements, contracts, acceptances and other agreements or documents, and the
piovision of all such certifications, certificates, acceptances, assurances, affirmations and other documents required
or requested in connection, and the performance by the Corporation of all obligations set forth in any of the same,
including compliance with applicable law, regulations, requirements and guidance, are hereby directed and approved
by the Board of Directors;
FURTHER RESOLVED, that Matt Osbom, as the duly elected President of the Corporation, and any person who
may hereafter succeed Mr. Osbom as the duly elected President of the Corporation, is hereby authorized and di
rected to execute and deliver, on behalf of the Corporation, any and all agreements, contracts, acceptances, docu
ments, certifications, assurances, affirmations or other documents approved by the foregoing resolution, and to take
whatever additional actions he may from time to time deem necessary, desirable or convenient to carry out the pur
poses of the foregoing resolution; and
FURTHER RESOLVED, that any actions taken by any officer of the Corporation prior to the date hereof in ftirther-
ance of the foregoing resolutions are hereby ratified, authorized and adopted on behalf of the Corporation.

I hereby certify that said vote has not been amended or repealed and remains in fiili force and ef
fect as of the date of the contract to which this certificate is attached. This authority remains val
id for thirty (30) days from the date of this Corporate Resolution.

I further certify that Matt Osborn is the duly elected President of this corporation and still quali
fied and serving in such capacity.



^ f g"/ 0- O
Vajiij/Chesnut (Date)
Assistant Secretary

"No corporate seal."

STATE OF VERMONT

COUNTY OF WINDSOR

/' M 2CP^
On ̂ {'/^ . before the undersigned officer personally appeared the person identified in tlie
foregoing certificate, known to me (or satisfactorily proven) to be the Assistant Secretary of the
corporation identified in the foregoing certificate, and acknowledge that he executed the forego
ing certificate.

In witness whereof I hereunto set my hand and official seal.

N Public



ADVATRA-01 RCARULE

CERTIFICATE OF LIABILITY INSURANCE
date (MM/DDfYYYY)

6/21/2019

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

OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
'RESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; If the certificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed,
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
CJJJJACT Rita Carlile

Hickok & Boardman, Inc.
346 Shelburne Rd
Burlington, VT 05401

(aJc.'no. exti: (802) 383-1608 1 Nd):(802) 658-0541 .
rcarlile^h blnsurance.com

INSURER(S) AFFORDING COVERAGE NAICS

INSURER A; National Interstate Ins Co 32620

INSURED INSURER B: Unlon Ins Co 25844

- Adva^nce'Trahsit. lhc.
p6 Box 1027

INSURER C:

INSURER D:

Wilder, VT 06088
INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: REVISION number-

INSR

ija.

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.

lAOOljSUBRr
TYPE OF INSURANCE I POLICY NUMBER

POUCY EFF
mM/DD/YYYYI

POLICY EXP
IMM/OD/YYYYl UMITSINSD WVO

COMMERCIAL GENERAL LIABIUTY

i CLAIMS-MADE | X | OCCUR

GEN-LAGGREGMTI LIMIT APPLIES PER:

PfPOLICY LOC

OTHER:

EACH OCCURRENCE

<3LR 0242225-05 7/1/2019 7/.1/2020-
DAMAGE TO RENTED
PREMISCS.iEs.ocanenooL

5,000,000

300,000

5,000

PERSONAL & ADV INJURY I S

GENERAL AGGREGATE 1..$..
PRODUCTS-COMP/OPAGG t_

5,000,000

5,000,000

5,000,000

.UTOMOBILE UABIUTY

X ANY AUTO

OWMED
AUTOS ONLY

CAR 0242225-05 7/1/2019 7/.1/2020

ONLY

SCHEDULED
AUTOS

AOTO

COMBINED SINGLE LIMIT

BODILY INJURY (P®rper|w).

5,000,1

BODILY INJURY (Per eocldwHI

UMBRELLA UAB

EXCESS UAB

DED

OCCUR

CLAIMS-MADE

RETENTION S

EACH OCCURRENCE

AGGREGATE

WORKERS COMPENSATION
AND EMPLOYERS' UABIUTY

YIN
ANY. PROPRIETORff'ARTNER/EXECLmvE |"Vri L , . WCA5153288-14 7/1/2019 :7/.l/2020.

y I PER' I
^ 1 STATUTE I

11 yes, descdba under
OESCRIPTION OF OPERATIONS below

e^L.EACH ACCIDENT

e.L. DISEASE -EA. EMPLOYEE

I E.L DISEASE - POLICY LIMft

1.000,000

1,000,000

1,000,000

Physical Damag e

Physical Damage

CAR 0242225-05

CAR 0242225-05

7/1/2019

7/1/2019

7/1/2020

- 7/1/2026

Comp Ded.

Coll Ded

1,000

1.000

DESCRIPTION OF OPERATIONS/LOCATIONS I VEHICLES (ACORO 101, Additional Remarks Schedule, may be attached If more space Is required)
2017 Freightllner FXCC76 VINlU WDPPF4CC6H9724206

New Hampshire Department of Transportation Bureau of Rail & Transit Is Loss Payee for above referenced vehicle
RECEiVt:)

JUN 2 2013

rail a TRAriSIT

CERTIFICATE HOLDER CANCELLATION

New Hampshire Department of Transportation
Bureau of Rail & Transit

PC Box 483

Concord, NH 03302

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rigtUs reserved.

The ACORD name and logo are registered marks of ACORO



CARES Act

Operations & Management

S 5,728,266

Sole Source

pmaybennett

paula.bennett@dot.nh.gov

New Hampshire DOT

7 Hazen Dr

Concord, New Hampshire 03301

(603) 271-3734

https://www;nh;gov/dot/--



Federal Clauses

Fly America Requirements - Applicability - all contracts involving transportation of persons or property, by air between the U.S. and/or places
outside the U.S. These requirements do not apply to micro-purchases ($10.(X)0 or less, except for construction contracts over $2,000). Contractor shall
comply with 49 USC40118 (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 travel and
transportation of their personal effects or property, to the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as
defined by the Fly America Act Contractor shall submit, if a foreign air carrier was used, an appropriate certification or memorandum adequately explaining
why service by a US flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
compliance with the Fly America requirements. Contractor shall include the requirements of this section in all subcontracts that may involve international air
transportation.

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

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

Energy Conservation - Applicability - All Contracts except micro-purchases ($10,000 or less, except for construction contracts over $2,000)
-Contractor-shall comply with mandatory standards end policies-relating to energy-efrfciencyrstated 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 to the Federal Water Pollution Control Act. as amended. 33 USC 1251 et seq. Contractor shall report each violation to the recipient and
understands end-agrees that the recipient shall,-in tumpreport each violation as required to FTA-and the appropriate EPA Regional Office; Contractor shall
include these requirements in each subcontract exceeding SI 50,000 financed in v^ole or in part with FTA assistance.

Lobbying - Applicability - Constnjction/Architeclurai and Engineering/Acquisition of Rolling Stock/Professional Service Contract/Operational Service
Contract/Turnkey contracts over $100,000 Byrd Anti-Lobbying Amendment. 31 U.S.C. 1352, as amended by the Lobbying Disclosure Act of 1995, P.L. 104-
65 [to be codified at 2 U.S.C. § 1601, et seq.] - Contractors who apply or bid for an award of $100,000 or more shall file the certification required by 49 CFR
part 20. "New Restrictions on Lobbying." Eac^ tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for irifluencing 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 witii obtaining any Federal contracL grant or any other award covered by 31 U.S.C. 1352. Each tier shall
also disclose the name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying contacts on its behalf with non-Federal funds
with respect to that Federal contract, grantor award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.

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

1. Where the purchaser is not a State but a local government and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 CFR
18.36(1), contractor shall provide tî e purchaser, the FTA, the US Comptroller 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, examinations, excerpts and
transcriptions. Contractor shall also, pursuant to 49 CFR 633.17, provide authorized FTA representatives, including any PMO contractor, access to
contractor's records and construction sites pertaining to a capital project, defined at 49 USC 5302(a)1, which is receiving FTA assistance through the
programs described at 49 USC 5307, 5309 or 5311.

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

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

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

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

6. Contractor shall maintain ail books, records, accounts and reports required under this contract for a period of not less than three (3) years after the
date of termination or expiration of this contract, except in the event of litigation or settlement of claims arising from the performance of this contract, in
which case contractor agrees to maintain same until the recipient. FTA Administrator, US Comptroller General, or any of their authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto. Re: 49 CFR 18.39(i)(11).



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

Federal Changes - Applicability - an Contracts except micro-purchases ($10,000 or less, except for construction contracts over $2,000) Contractor
shall comply with all applicable FTA regulations, policies, procedures and directives, including wrthout limitation those listed directly or by reference in the
Master Agreement between the recipient and FTA, as they may be amended or promulgated from time to time during the term of the contract. Contractor's
failure to comply shall constitute a material breach of the contract.

Clean Air-Apolicabilitv-All contracts over $150,000.1) Contractor shall comply with all applicable standards, orders or regulations pursuant to the
Clean Air Act, 42 USC 7401 et seq. Contractor shall report each violation to the recipient and understands and agrees that the recipient will, in turn, report
each violation as required to FTA and the appropriate EPA Regional Office. 2) Contractor shall include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with FTA assistance.

Recycled Products - Applicability - ah 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 Ad (RCRA), as amended (42 U.S.C. 6962), induding but not limited to the regulatory provisions of 40 CFR
Part 247. and Executive Order 12873, as they apply to the procurement of the items designated in Subpart B of 40 CFR Part 247.

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

(1) Overtime requirements - No contractor or subcontrador contrading for any part of the contract work which may require or involve the employment
of laborers or mechanics shall require or permit any such laborer or mechanic in any workweek in which he or she is employed on such work to work in
'excess of 40 hours in such workv/eek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic
rate of pay for all hours worked in excess of 40 hours in such workweek.

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

(3) Withholding for unpaid wages and liquidated damages - the redpient shall uponJts,own,action_or_upon_vyrltten-request.of_U.SD.QL.withhoid.or.cause
to be withheld, from any moneys payable on account of work performed by contrador or subcontrador under any such contrad or any other Federal
contrad with the same prime contrador, or any other federally-assisted contrad subjedtothe Contrad Work Hours & Safety Standards Ad, which is
held by the same prime contrador, such sums as may be determined to t>e necessary to satisfy any liabilities of such contrador or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in para. (2) of this sedion.

■  (4)'Sub"c6htfads~'C6'ritr^drbrsub'cbhtraddrshairinsert in any "s'ubMntradstlie"dauses setTdrth'ih'thisWdro^^ requiring the
subcontradors to indude these dauses in any lower tier subcontracts. Prime contrador shall be responsible for compliance by any subcontrador or
lower tier subcontrador with the clauses set forth in this section.

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

(1)The redpient and contrador acknowledge and agree that, notwithstanding any concurrence tjy the US Government in or approval of the solicitation
or award of the underlying contrad, absent the express written consent by the US Government, the US Government is not a party to this contrad'and
shall not be subjed to any oWigaUons or liabilities to the redpient, the contrador. or any other party (whether or not a party to that contrad) pertaining to
any matter resulting from the underlying contrad.

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

Program Fraud and False or Fraudulent Statements or Related Acts - Applicability - All contracts except mlcroi)urchases
($10,000 or less, except for construdion contrads over $2,000)

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

(2) If contractor makes, or causes to be made, a false, fiditious. or fraudulent datm, statement, submittal, of certification to the US Government under a
contrad conneded with a projed that is financed in whole or in part wiUi FTA assistance under the authority of 49 USC 5307, the Government reserves
the right to impose the penalties of 18 USC 1001 and 49 USC 5307(n)(l) on contrador, to the extent the US Government deems appropriate. (3)
Contractor shall indude the above two clauses in each subcontrad financed in whole or in part with FTA assistance. The clauses shall not be modified,
except to identify the subcontrador who will be subjed to the provisions.



Te rm i n ati O n - ApDlicabilltv - All Contracts over $10,000, except contracts with nonprofit organizations and institutions of higher learning, where the
threshold is $250,000

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

b. Termination for Default (Breach or Cause] (General Provision) If contractor does not deliver items in accordance with the contract delivery schedule,
or, if the contract is for services, and contractor fails to perform in the manner called for in the contract, or If contractor fails to comply with any other
provisions of the contract, the recipient may terminate this contract for default. Termination shall be effected by 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 accepted,
or for services performed in accordance with the manner of performance set forth in the contract If it is later determined by the recipient that contractor
had an excusable reason for not perfonning, such as a strike, fire, or flood, events which are not the fault of or are beyond the control of contractor, the
recipient, after setting up a new delivery or performance schedule, may allow contractor to continue work, or treat the lennination as a termination for
convenience.

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

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 rrotice, may temiinate this contract, in whole or in
part, when it is in the recipient's interest. If the contract is terminated, the recipient shall be liable only for payment under the payment provisions of this
contract for services rendered before the effective date of termination.

f. Termination for Default (Supplies and Service) If contractor fails to deliver supplies or to perform the services within the time spedfied in this contract
or any extension or if the contractor fails to comf^y with any other provisions of this contract, the recipient may terminate this contract for default. The
recipient shaD terminate by delivering to contractor a notice of terminaUon specifying the nature of default. Contractor shall only be paid the contract
price for supplies delivered and accepted, or services performed in accordance with the manner or performance set forth in this contract. If, after
termination for failure to fulfill contract obligations. It Is'determlned thafcontractor was riot in default, the rights and obligations of the parties shall be the
same as if termination had been issued for the recipient's convenience.

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

h. Termination for Default (Construction) If contractor refuses or fails to prosecute the work or any separable part with the diligence that will insure its
completion within the time specified, or any extension, or fails to comf^ete the work within this time, or if contractor fails to comply with any other
provisions of this contract, the recipient may temiinate this contract for default, the recipient shall temiinate by delivering to contractor a notice of
termination specifying the nature of default. In this event, the recipient may take over the work and compete it by contract or otherwise, and may take
possession of and use any materials, appliances, and plant on the wcxk site necessary for completing the work. Contractor and its sureties shall be
liable for any damage to the recipient resulting from contractor's refusal or failure to complete the work within specified time, whether or not contractor's
right to proceed with the work is temiinated. This liability includes any increased costs incuned by the recipient in completing the work.
Contractor's right to proceed shall not be terminated nor shall contractor be charged with damages under this clause if:
1. Delay in completing the work arises from unforeseeable causes beyond the control and without the fault or negligence of contractor. Examples of
such causes include: acts of God, acts of the recipient, acts of another contractor in the performance of a contract with the recipient, epidemics,
quarantine restrictions, strikes, freight embargoes; and
2. Contractor, vrithin 10 days from the beginning of any delay, notifies the recipient in vwiting 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, but subject to
appeal under the Disputes clauses.
If, after termination of contractor's right to proceed, it is determined that contractor was not in default, or that the delay was excusable, the rights and
obligations of the parties will be the same as if termination had been issued for the recipient's convenience.

i. Termination for Convenience or Default (Architect & Engineering) the recipient may terminate this contract in whole or in part, for the recipient's
convenience or because of contractor's failure to fulfill contract obligations. The recipient shall terminate by delivering to contractor a notice of
temiination specifying the nature, extent, and effective date of termination. Upon receipt of the notice, contractor shall (1) immediately discontinue all
services affected (unless the notice directs otherwise), and (2) deliver to the recipient all data, drawings, spedfications, reports, estimates, summaries,
and other information and materials accumulated in performing this contract, whether completed or in process. If temiination is for the redpient's
convenience, it shall make
an equitable adjustment in the contract price but shall allow no anticipated profit on unperformed services. If termination is for contractor's failure to fulfill
contract obligations, the redpient may complete the work by contact or otherwise and contractor shall be liable for any additional cost incurred by the
recipient. If, after termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rights and obligations of the
parties shall be the same as if termination had been issued for the redpient's convenience.

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



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

Government»Wide Debarment and Suspension fNonprocurement^ - Applicability - Contracts over $25,000 The Recipient agrees
to the following;

(1) It will comply with the requirements of 2 Q-F R- part 180, subpart C, as adopted and supplemented by U.S. DOT regulations at 2 C.F.R. part 1200, which
include the following: (a) It will not enter into any arrangement to participate in the development or implementation of the Project with any Third Party
Participant that is debarred or suspended except as authorized by: 1 U.S. DOT regulations, 'Nonprocurement Suspension and Debarment," 2 C.F.R. part
1200, 2 U.S. OMB, "Guidelines to Agencies on Goyernmen^idepebarrnent and Suspension (Npnprocuremerit),".2 C.F.R. part 180, Including any
ameridments thereto, and 3 ExecutiyePrdere Nos..12549 aji^i2689, '[^barTTient arid Suspension," 31 .U.S.C..§.6101.nqte, (b).lt,wili reviey/ the U.S. GSA
"System for Award Management," https://www.sam.gov, If required by U.S. OOt regulations, 2 C.F.R. j^rt 1200, and (c) It will include, and require each of
its Third Party Participants to include; a similar provision in each lower tier covered transaction, erisufih^thafeacH 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.goy, if n^ssary to
comply with U.'S. DOT regulations,' 2 C.F.R. parT120D;"'ah<J (2)"lf the Recipient susp'e'nds, debaTs," or'takes any similar action against a ThiRJ'Party
Partidpant or individual, the Recipient will provide Immediate written notice to the: (a) FTA Regional Counsel for the Region in which the Recipient is located

"or implementsthe "
Project, (b) FTA Project Ii^anager if the Project is adrhinlstered by an FTA Headquarters Office, or (c) FTA Chief Counsel,

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

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

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

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

a. Nondiscrimination in Federal Public Transportation Programs. "Die Redpient agrees to. and assures that each Third Party Partidpant will, comply
with Federal transit law. 49 U.S.C. § 6332 (FTA's "Nondiscrimination" statute): (1) FTA's "Nondiscrimination" statute prohibits discrimination on the basis
of: (a) Race, (b) Color, (c) Religion, (d) National origin, (e) Sex. (Q Disability, (g) or (h) Gender identity and (2) The FTA "Nondiscrimination" statute's
prohibition against discrimination includes: (a) Exdusion from partidpation, ̂ ) Denial of program benerits. or (c).Discrimination, induding discrimination
in employment or business opportunity, (3) Except as FTA determines otherwise in writing: (a) General. Follow: 1 The most recent edition of FTA
Circular 4702.1, "Title VI Requirements and Guidelines for Federal Transit Administration Redpients,"to the extent consistent with applicable Federal ,
laws, regulations, and guidance, and 2 Other applicable Federal guidance that may be issued, but (b) Exception for the Tribal Transit Program. FTA
does not require an Indian Tribe to comply with FTA program-spedfic guidelines for Title VI when administering its projects funded under the Tribal
Transit Program.

b. Nondiscrimination - Title VI of the Civil Rights Act. The Redpient agrees to, and assures that each Third Party Partidpant will; (1) Prohibit
discrimination based on: (a) Race, (b) Color, or (c) National origin, (2) Comply with: (a) Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §
2000d et seq., (b) U.S. DOT regulations. "Nondiscrimination in Federally-Assisted Programs of the Department of Transportation - Effectuation of Title
VI of the Civil Rights Act of 1984," 49 C.F.R. part 21, arid (c) Federal transit law, spedfically 49 U.S.C. § 5332. as slated in the preceding sedion a, and
(3) Except as FTA determines otherwise in writing, follow: (a) The most recent edition of FTA Circular 4702.1, "Title VI and Title Vl-Dependent Guidelines
for Federal Transit Administration Redpients," to the extent consistent with applicable Federal laws, regulations, and guidance, (b) U.S. DOJ,
■Guidelines for the enforcement of Title VI, Civil Rights Act of 1964," 28 C.F.R. § 50.3, and (c) Other applicable Federal guidance that may be issued,

c. Equal Employment Opportunity. (1) Federal Requirements and Guidance. The Redpient agrees to, and assures that each Third Party Partidpant will,
prohibit discrimination on the basis of race, color, religion, sex, or national origin, and; (a) Comply with Title VII of the Civil Rights Act of 1964, as
amended, 42 U.S.C. § 2000e etseq., (b) Fadlitate compliance with Executive Order No. 11246, "Equal Employment Opportunity," as amended by
Executive Order No. 11375, "Amending Executive Order No. 11246, Relating to Equal Employment Opportunity," 42 U.S.C. § 20008 note, (c) Comply
with 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 prohibiting discrimination on the basis of disability, except as the Federal
Government determines otherwise in writing, (2) General. The Redpient agrees to: (a) Ensure that applicants for employment are employed and
employees are treated during employment without discrimination on the basis of their 1 Race, 2 Color, 3 Religion, 4 Sex, 5 Disability. 6 Age, or 7
National origin, (b) Take affirmative adion that Indudes, but is not limited to; 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 Demotions, 10 Layoffs, and 11
Terminations, but (b) Indian Tribe. Title VII of the Civil Rights Act of 1954, as amended, exempts Indian Tribes under the definition of "Employer". (3)
Equal Employment Opportunity Requirements for Construction Activities. In addition to the foregoing, when undertaking 'construction' as recognized by
the U.S. Department of Labor (U.S. DOL), the Recipient agrees to comply, and assures the compliance of each Third Party Participant, with: (a) U.S.
DOL regulations, "Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. chapter 60, and
(b) Executive Order No. 11246, "Equal Employment Opportunity," as amended by Executive Order No. 11375, "Amending Executive Order No. 11246,
Relating to Equal Employment Opportunity,' 42 U.S.C. § 2000e note,

d. Disadvantaged Business Enterprise. To the extent authorized by applicable Federal law, the Recipient agrees to facilitate, and assures that each
Third Party Participant will facilitate, participation by small business concerns owned and controlled by socially and economically disadvantaged
individuals, also referred to as "Disadvantaged Business Enterprises" (DBEs), in the Project as follows: 1) Requirements. The Recipient agrees to
comply with: (a) Section 1101(b) of Map-21, 23 U.S.C. § 101 note, (b) U.S. DOT regulations, "Participation by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs," 49 C.F.R. part 26, and (c) Federal transit law. specifically 49 U.S.C. § 5332, as stated in
section a, (2) Assurance. As required by 49 C.F.R. § 26.13(a), (b) DBE Program Requirements. Recipients receiving planning, capital and/or operating
assistance that will award prime third party contracts exceeding $250,000 in a Federal fiscal year must: 1 Have a DBE program meeting the
requirements of 49 C.F.R. part 26, 2 Implement a DBE program approved by FTA, and 3 Establish an annual DBE participation goal, (c) Special
Requirements for a Transit Vehicle 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 certify that it has complied with the requirements of 49 C:F.R. part 26,
(d) the Redpieht provides assurance that The Recipient shall not discHifiihate dn the'bads of ra"ce| color,'hationarbrigin,"6r sex ih"the~aNvard and
performance of any DOT-assisted contract or in the administration of its DBE program or the requirements of 49 C:F.Rrpart 26. The Recipient shall
take.all.necessary and reasonable steps under 49 C.F.R..part 26.to.ensure.nondiscrimination in the award and administration of DOT-assisted
contracts. The Recipient's DBE program, as required by 49 C.F.R. part 26 and as approved by DOT, is incorporated by reference in this agreement.
Implementation of this program is a legal obligation and failure to carry out Its terms shall be treated as a violation of this agreement. Upon notification to
•the Redpient of-its failure to carry out-Its approved program,-the-Department may impose sanctions as provided for-under-49 G:FTRrpart-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 Tribal Transit Program. FTA exempts Indian tribes from the Disadvantaged Business Enterprise regulations at 49 C.F.R. part
26 under Map*21 and previous legislation,

e. Nondiscrimination on the Basis of Sex. The Redpient agrees to comply with Federal prohibitions against discrimination on the basis of sex, induding:
(1) Title IX of the Education Amendments of 1972, as amended, 20 U.S.C. § 1G01 et seq., (2) U.S. DOT regulations, "Nondiscrimination on the Basis of
_Sex.ln.Education.Erograms.or.Actlvities.Receiving.Eederal.Finandal Assistance,l-49-C.E.R..part25,.and.(3).EederaLtransit law,.spedfically.il9.U.S.C:-§_
5332, as stated in section a,

f. Nondiscrimination on the Basis of Age. The Redpient agrees to comply with Federal prohibitions against discrimination on the basis of age, including:
,(1) The Age Discrimination ^[}^P[o^6nt Act (ADEA), 29 U.S.C. §§ 621 -634, which prohibit discrirriination on the basis of age, (2) U.S. Equal
Employment'Opportunity'Cbmmissibn (Urs. EEO'C) regulations, "Age Discririiinafion in Employment AH,'"29.'C'F.FC'part16257v^ich'implenrelTts
ADEAr(3) -The Age Discrimination-Act of-1976,-as amended,-42 U.S:C: §-6101 etseq., which prohibits discrimination against individuals on the basis of
age in the administration of programs or activHies receiving Federal funds, (4) U.S. Health and Human Services regulations, "Nondiscrimination on the
Basis Of Age in Programs or Activities Receiving Federal Finandal Assistance," 45 C.F.R. part 90, which implements the Age Discrimination Act of
1975, and (5) Federal transit law, spedfically 49 U.S.C. § 5332, as stated in section a,

g. Nondiscrimination on the Basis of Disability. The Redpient agrees to comply with the following Federal prohibitions pertaining to discrimination
against seniors or individuals with disabilities: (1) Federal laws, iriduding: (a) Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. §
794, whidi prohibKs discrimination on the basis of disability in the administration of federally funded programs or activities, (b) The Americaru with
Disabilities Act of 1990 (ADA), as amended, 42.U.S.C. § 12101 et seq., which requires that accessible facilities and services be made available to
individuals with disabilities, 1 General. Titles I, II, and lllofthe ADA apply to FTA Redpients, but 2 Indian Tribes. While Titles II and III of the ADA apply to
Indian Tribes, Ttle I 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 etseq., which requires that buildings and public accommodations be accessible to individuals with disabilKies, (d) Federal transit law,
spedfically 49 U.S.C. § 5332, which now Ihdudes disability as a prohibited basis for discrimination, and (e) Other applicable laws arid amendments
pertaining to access for elderly individuals or individuals with disabilities, (2) Federal regulations, induding: (a) U.S. DOT regulations, "Transportation
Services for Individuals with Disabilities (ADA),' 49 C.F.R. part 37, (b) U.S. DOT regulations, "Nondiscrimination on the Basis of Disability in Programs
and Activities Receiving or Benefiting from Federal Finandal Assistance," 49 C.F.R. part 27, (c) U.S. DOT regulations, Transportation for IndKriduals
with Disabilities: Passenger Vessels," 49 C.F.R. part 39. (d) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S. ATBCB) and
U.S. DOT regulations, "Americans With Disabilities (ADA) Accessibility Spedfications for Transportation Vehides," 36 C.F.R. part 1192 and 49 C.F.R.
part 38, (e) U.S. DOJ regulations. "Nondiscrimination on the Basis of Disability in State and Local Government Services," 28 C.F.R. part 35. (0 U.S.
DOJ regulations, "Nondiscrimination on the Basis of Disability by Public Accommodations and in Commerdai Fadlities," 28 C.F.R. part 36, (g) U.S.
EEOC, "Regulations to Implement the Equal Employment Provisions of the Americans with Disabilities Ad," 29 C.F.R. part 1630, (h) U.S. Federal
Communications Commission regulations, "Telecommunications Relay Services and Related Customer Premises Equipment for Persons with
Disabilities," 47 C.F.R. part 64, Subpart F, (i) U.S. ATBCB regulations, "Electronic and Information Technology Accessibility Standards," 36 C.F.R. part
1194, and Q) FTA regulations, "Transportation for Elderly and Handicapped Persons." 49 C.F.R. part 609, and (3) Other applicable Federal civil rights
and nondiscrimination guidance,

h. Drug or Alcohol Abuse - Confidentiality and Other Civil Rights Protedions. The Redpient agrees to comply with the confidentiality and dvil rights
protections of: (1) The Drug Abuse Office and Treatmerit Adof 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.S.C. § 4541 et seq., and (3) The Public Health Service Ad. as
amended, 42 U.S.C. §§ 290dd - 290dd-2,

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



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

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

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

Performance Durino Dispute - Unless otherwise directed by the recipient, contractor shall continue perfomnance under this contract while matters in dispute
are being resolved. Claims for Damages - Should either party to the contract suffer injury or damage to person or prc^rty because of any act or omission of
the party or of any of his employees, agents or others for whose acts he is legally liable, a daim for damages therefore shall be made in writing to such other
party within ten days after the first observance of such injury or damage.

Remedies - Unless this contract provides otherwise, alt claims, counterdaims, disputes and other matters in question between the recipient and contractor
arising outof or relating to this agreement or its breach will be dedded by arbitration if the parties mutually agree, or in a court of competent jurisdiction
writhin 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 othenAise imposed or available by law. No action or failure to act by the redpient or
contractor shall constitute a waiver of any right or duty afforded any of them under the contract, nor shall any such action or failure to act constitute an
approval of or acquiescence in any breach thereunder, except as may be spedficalty agreed in writing.

Transit Employee Protective Provisions - Applicability - Contracts for transit operations except micro^urchases ($10,000 or less, except
-for-constructioncontracts over-$2.000)

Public Transportation Employee Protective Arrangements. The Recipient agrees that 49 U.S.C. § 5333(b) requires employee protective arrangements to be
in place as a condition of award of FTA assistance made available or appropriated for FTA programs invdving public transportation operations. U.S. DDL
recognizes the following categories of arrangements:

"(1) U.S.'DOL'Certificatibn.'Wheh'its'Projecfirivolves publjctransportaUon operationsand Is - . -
financed with funding made availabla or appropriated for 49 U.C.C. §5 5307, 5309, 5312. 5337, or 5339. as omsndcd by Mop-21. ortormcr49 U.B:c. 55
>308, 5309. 6312, or other provisions of law as required by the Federal Government, U.S. DDL must provide a Certification of employee protective
arrangements before FTA may provide finandal assistance for the Project Therefore, the Redpient understands and agrees, and assures that any Third
Party Partidpant providing public transportation operations will agree, that: (a) It must carry out the Project as provided in its U.S. DOL Certification, which
contains the terms and conditions that U.S. DOL has determined to be fair and equitable to protect the interests of any employees affected by the Project,
(b) It must coniply with 49 U.S.C. § 5333(b), and any future amendments thereto, (c) It will follow the U.S. DOL guidelines, "Guidelines, Section 5333(b).
Federal Transit Law," 29 C.F.R. part 215, except as U.S. DOL determines otherwise in writing, (d) It must comply with the terms and conditions of the U.S.
DOL certification of public transportation employee protective arrangements for the Project which certification is dated as identified on the Underlying
Agreement, induding: 1 Aitemative comparable arrangements U.S. DOL has spedfied for the Project 2 Any revisions U.S. DOL has specified for the
Project, or 3 Both. arKl (e) It must comply with the following documents and provisions incorporated by reference in and made part of the Underlying
Agreement for the Project: 1 The U.S. DOL certification of public transportation employee protective arrangements for the Project which certification is
dated as identified on the Underlying Agreement, 2 The documents dted in that U.S. DOL certification for the Project, 3 Any aitemative comparable
arrangerT>ents that U.S. DOL has specified for the Project, and 4 Any revisions that U.S. DOL has spedfied for the Project,
(2) Spedal Warranty. When Its Projea 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 Redpient understands and agrees, and assures that any Third Party Partidpant providing public transportation operations will agree, that: (a) It must
comply with Federal transit laws, specifically 49 U.S.C. § 5333(b), (b) Follow the U.S. DOL guidelines, "Guidelines, Section 5333(b), Federal Transit Law," 29
C.F.R. part 215, except as U.S. DOL determines otherwise in writing, (c) It will comply vrith the U.S. DOL Speda! Warranty for its Project that is most current
on the date when it executed the Underlying Agreement and documents dted therein, induding: 1 Any alternative comparable anengements U.S. DOL has
spedfied for the Project, 2 Any revisions U.S. DOL has spedfied for the Project, or 3 Both, and (d) It will comply with the following documents and provisions
incorporated by reference in and made part of the Underlying Agreement 1 The U.S. DOL Spedal Warranty for Its Project, 2 Documents cited in that Special
Warranty, 3 Aitemative comparable anangements U.S. DOL spedfies for the Project, arxJ 4 Any revisions that U.S. DOL has spedfied for the Projed, and
(3) Spedal Arrangements for 49 U.S.C. § 5310 Projects. The Redpient understands and agrees, and assures that any Third Party Partidpant providing
public transportation operations will agree, that although pursuant to 49 U.S.C.' § 5310, and former 49 U.S.C. §§ 5310 or 5317, FTA has determined that it
was not "necessary or appropriate" to apply the conditions of 49 U.S.C. § 5333(b) to Subredpients partidpating in the program to provide public
transportation for seniors (elderly individuals) and individuals with disabilities, FTA reserves the right to make the following exceptions: (a) FTA will make
case-by>case determinations of the applicability of 49 U.S.C. § 5333(b) for all transfers of funding authorized
under title 23, United States Code (flex funds), and (b) FTA reserves the right to make other exceptions as It deems appropriate.

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

a. This contract is subject to the requirements ofTille 49, Code of Federal Regulations, Part 26, Partidpation by Disadvantaged Business Enterprises in
Department of Transportation Finandal Assistance Programs. The national goal for partidpation of Disadvantaged Business Enterprises (OBE) is
10%. The redpient's overall goal for DBE partidpation is listed elsewhere. If a separate wntract goal for DBE partidpation has been established for
this procurement, K 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
cut applicable requirements of 49 CFR Part 28 in the award and administration of this contract. Failure by the contractor to carry out these
requirements Is a material breach of this contract, which may result in the termination of this contract or such other remedy as the munidpal



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

c. If a separate contract goal has been established, Bidders/offerors are required to document sufficient D8E participation to meet these goals or,
alternatively, document adequate good faith efforts to do so, as provided for in 49 CFR 26.53.

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

e. The contractor is required to pay its subcontractors performing work related to this contract for satisfactory performance of that work no later than 30
days after the conlractor's receipt of payment for that work from the recipient. In addition, the contractor may not hold retainage from its
subcontractors or must retum any retainage payments to those subcontractors within 30 days after, the subcontractor's work related to this contract is
satisfactorily completed or must retum any retainage payments to those subcontractore within 30 days after incremental acceptance of the
subcontractor's work by the recipient and contractor's receipt of the partial retainage payment related to the subcontractor's work.

f. The contractor must promptly notify the recipient whenever a DBE subcontractor performing work related to this contract is terminated or fails to
complete its work, and must make good faith efforts to engage another DBE subcontractor to perform at least the same amount of work. The
contractor may not terminate any DBE subcontractor and perform that work through its own forces or those of an affiliate writhout prior written consent
of the recipient

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

The' prirfie contj^oragreeTto pay each subcontractor urkJerthirprime cbntractWsatisf^bTy perfomiance of its "contract rib later than 30 "dayTffbmthe
receipt of each payment the prime contract receives from the Recipient. The prime contractor agrees further to retum retainage payments to each
subcontractor writhin 30 days after the subcontractors v/ork 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.

Incorporation of Federal Transit Administration fFTA) Terms-AoDlicabilitv-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 & Conditions required by USDOT, whether; or not expressly stated In the preceding
contract provisions. All USDOTrequired contractual provisions, as stated In FTA Circular 4220.1 F, are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all f^A mandated terms shall be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The contractor shall not perform any act fail to perform any act, or refuse to comply with any request that would cause the recipient to be in

-violationofFTA'terms'and'conditions:

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

The Contractor agrees to con^ly with the follcvring Federal substance abuse regulalions: a."Drug-Free Workplace. U.SrOOT regulations; "Drug-Free-- -
Workplace Requirements (Grants)," 49 C.F.R. Part 32. that implements the Druq-Free Workplace Act of 1988 as amended, 41 U.S.C. §§ 8103 etseq., and
2 CFR part 182. b. Alcohol Misuse and Prohibited Drug Use. FTA Regulations. "Prevention of Alcohol Misuse and Prohibited Dnjg Use in Transit Operations."
49 use 5331, as amended by Mai>21,49 CFR part 40, 49 USC chapter 53.49 CFR Part 655, to the extent applicable.



other Federal Requirements:

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

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

Conformance with ITS Nationai Architecture - Contractor shall conform, to the extent applicable, to the National Intetligent Transportation
Standards architecture as required by SAFETEA-LU Section 5307(c), 23 U.S.C. Section SM note and follow the provisions of FTA Notice, "FTA National
Architecture Policy on Transit Projects." 66 Fed. Reg.l455 elseq., January 8, 2001, and any other implementing directives FTA may issue at a later date,
except to the extent FTA determines otherwise in writing.

Access ReQUlrements-for-Persons with Disabilities - Contractor shall comply with 49 USC 5301 (d).-stating Federal policy that the
elderly and persons with disabilities have ttie same rights as other persons to use mass transportation services and faciliUes and that special efforts shall be
made in planning and designing those services and facilities to impiement that policy. Contractorshall-also comply with all applicable requirements of Sec.
504 of the Rehabilitation Act (1973), as amended, 29 USC 794, which prohibits discrimination on the basis of. handicaps, and the Americans with Disabilities

-Act-of-1990 (ADA)ras amendedr42-USG-12-101-et seq:rwhich-requires-that-accessible facilities and-services be made-available to persons with disabilities,—
including any subsequent amendments thereto.

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

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

Ineligible Contractors and SubcontractQrs-AnvnamaaDDBarinQUPon.the.Comptroller.Generarslisl.of.ineligible.contractorsforfederally-
jssisted contracts shall be ineligible to act as a subcontractor for contractor pursuant to this contract, if contractor is on the Comptroller General's list of
ineligible contractors for federally financed or assisted construction, the recipient shall cancel, terminate or suspend this contract.

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

Compliance With Federal Regulations - Any contract entered pursuant to this solicitation shall contain the follcrwing provisions: AH USDOT-
required contractual provisions, as set forth in FTA (^rcular 4220.1F. are incorporated by reference.^ythirtg to the contrary herein notwithstanding, FTA
mandated terms shall control in the event of a conflict with other provisions contained in this Agreeme'riL Contractor shall riot pefforrri 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 regtrialions, policies, proc^ures and directives, Including, without iimilation, 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 19.30-19.37,49 CFR Part 24. 49 CFR 5326 as amended by Map-21,49 CFR part 18 or 19, 49 USC 5334, applicable FTA Circular
5010, and FTA Master Agreement as they may be amended or promulgated during the term of this contract Contractor's failure to so comply shall
constitute a material breach of this contract

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

Environmental Justice - Except as the Federal Government determines otherwise in writing, the Recipient agrees to promote environmental justice
by following: (1) Executive Order No. 12898, "Federal Actions to Address Environmental Justice in Minority Populations and Low-Income Populations,"
February 11,1994,42 U.S.C. $4321 note, aswellasfadlitatingcompllancewith that Executive Order, and ,(2) DOT Order 5610.2, "Department of
Transportation Actions To Address Environmental Justice in Minority Populations and Low-income Populations," 62 Fed. Reg. 18377, April 15,1997, and (3)
The most recent and applicable edition of 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 project. 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 Act; the comprehensive Environmental response, Compensation and Liability Act; as well as
environmental provisions \wth Title 23 U.S.C.. and 49 U.C. chapter 53. The U.S. EPA, FHWA and other federal agencies may issue other federal regulations
and directives that may affect the project. Compliance is required with any applicable Federal laws and regulations in effect now or that become effective in
the future.

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

Geographic Preference - All project activities must be advertised without geographic preference, (except In A/E under
certain circumstances, preference for hiring veterans on transit cor;struction projects and geographic-based hirirtg preferences as proposes to be amended
in 2 CFR Part 1201).

Federal Single Audit Reauiremertts - For state Administered Federally Aid Funded Projects Only Non Federal entities that expend $750,000 or
more in"a year inTederarawards from all'sources areTequired to comply wlth'the FederarSingle"Audit'Act'provisions'cbntairied in'lJ:S;"Office"of
Management and Budget (OMB) Circular No. A 133. "Audits of States, Local Governments, and Non Profit Orgenizations" (replaced with 2 CFR Part
200."Uniform Administratlve'RequirementsrCost Principlesrand Audit Requirements for FederalAwards"'effective'December 26^2014 as'applicable). Non
Federal entities that expend Federal awards from a single source may provide a program specific audit as d^ined in the Circular. Non Federal entities that
expend less'than the amount above lma year in Federal awards from all sources-are-exempt from Federal'audit requirements for that year,-except as noted—
in Sec. 215 (a) of OMB Circular A-133 Subpart B-Audits. records must be available for review or audit by appropriate ofTidals of the cognizant Federal
agency the New York State Department of Transportation, the New York State Comptrollers Office and the U.S. Governmental Accountability Office (GAO).
Non Federal entities are required to submit a copy of all audits, as described above, within 30 days of issuance of audit report, but no later than 9 months
after the end of the entity's fiscal year, to the New York State Department of Transportation, Contract Audit Bureau. 50 Wolf Road, Albany, NY 12232. Unless
a time extension has been grant^ by the cognizant Federal Agency and has been filed with the New York State Department of Transportation's Contract
Audit Bureau, failure to comply vrith the requirements of OMB Circular A-133 may result in suspension or termination of Federal award payments. Catalog of
Federal Domestic Assistance (CFDA) Identifcation Number The municipal project sponsor is required to Identify in its accounts all Federal awards received
-and expendedrand tiie-Federal programs-under which they were receivedrFederal program and award ldentification shalMncluderas-applicablerthe CFDA—
title and number, award number and year, name of the Federal agency, and name of the pass through entity.

Veterans Preference - As provided by 49 U.S.C. 5325(k), to the extent practicabie, the Redpienl agrees and assures that each of its Subrecipients:
(1) Will give a hiring preterence to veterans, as defined in 5 U.S.C. § 2106, who have the skills and abilities required to perform construction work required
under a third party contract in connection with a Capital Project supported vrith federal assistance.appropriated or made available for 49 IJ.S.C. chapter 53.
and (2) Wli not require an employer to give a preference to any veteran over any equally qualified applicant who is a member of any racial or ethnic minority,
fcmolc. on individual with a dicabllity. or a former employee.

Safe Operation of Motor Vehicles
a. Seat Bell Use. The Recipient agrees to implement Executive Order No. 13043, 'increasing Seat Belt Use in the United States,* April 16,1997, 23 U.S.C. §
402 note. (62 Fed. Reg. 19217), by: (1) Adopting and promoting on-the-job seat belt use policies and programs for its employees at^ other personnel that
operate company-owned vehldes, company-rented vehides, or personally operated vehldes, and (2) Induding a 'Seat Belt Use' provision in each third
party agreement related to the Award, b. Distracted Driving, Induding Text Messaging While Driving. The Recipient agrees to comply with; (1) Executive
Order No. 13513, 'Federal Leadership on Redudng Text Messaging While Driving,* October 1,2009,23 U.S.C. § 402 note, (74 F^. Reg. 51225). (2) U.S.
DOT Order 3902.10, Text Messaging While Driving,' December 30. 2009, and (3) The following U.S. DOT Spedal Provision pertaining to Dlslraded
Driving: (a) Safety. The Redplent agrees to adopt and enforce woriqjlace safety policies to decrease crashes caused by dislraded drivers, induding polides
to ban text messaging while usitSg an electronic device supplied by an employer, and driving a vehide the driver owns or rents, a vehlde Redpient owns,
leases, or rents, or a privately-owned vehlde when on offidal business in connedion with the Award, or Nvhen perfonning any work for or on behalf of the
Award, (b) Recipient Size. The Redplent agrdes to conduct workplace safety initiatives In a manner commensurate with its size, such as establishing new
rules and programs to prohibit text messaging while driving, re-evaluating the existing programs to prohibit text messaging while driving, and providing
education, awareness, and other outreach to employees about the safety risks assodated with texting while driving, ar>d (c) Extension of Provision. The
Redplent agrees to indude the preceding Spedal Provision of sedion 34.b(3)(a) - (b) of this Master Agreement in its third party agreements, and'enccurage
its Third Party Partidpants to comply with this Spedal Provision, and Indude this Spedal Provision in each third party subagreement at each tier supported
with federal assistance.

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

The CFDA number for the Federal Transit Administration - Nonurbanized Area Formula (Section 5311) is 20.509. A Redpienl
covered Ijy the Single Audit Act Amendments of 1996 and OMB Circular A-133, "Audits of Stales, Local Governments, and NoivProfit Organizations,"
(replaced with 2 CFR Part 200,"Uniform Administrative Requirements, Cost Prindpies, and Audit Requirements for Federal Awards" effedive December 26.
2014 as applicable) agrees to separately identify the expenditures for Federal awards under the Recovery Ad on the Schedule of Expenditures of Federal
Awards (SEFA) and the Data Collection Form (SF-SAC) required by OMB Circular A-133. The Redpient agrees to accomplish this by identifying
expenditures for Federal awards made under Recovery Act separately on the SEFA, and as separate rows under Item 9 of Part 111 on the SF-SAC by CFDA
number, and indusion of the prefix "ARRA" in identifying the name of the Federal program on the SEFA and as the first characters in Item 9d of Part III on the'
SF-SAC.

Organizational 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 conflict of interest occurs when the Project work, without
appropriate restrictions on certain future activities, results in an unfair competitive advantage: (a) To that Third Party Participant or another Third Party
Participant performing the Project work, and (b) That impairs that Third Party Participant's objectivity in performing the Project work, or (2) Other, An
organizational conflict of interest may involve other situations resulting in fundamentally unfair competitive conditions, (3) Disclosure Requirements.
Consistent wKh fn"A policies, the Recipient must disclose to FTA, and each of its Subredpients must disdose to the Redpient: (a) Any instances of
organizational conflict of interest, or (b) Violations of federal criminal law, involving fraud, bribery, or gratuity violations potentially affeding the federal award,
nd (4) Failure to Disclose. Failure to make required disdosures can result in remedies for noncompliance, induding debamient or suspension.



CERTIFICATION AND RESTRICTIONS ON LOBBYING

I. Meet ^ P/y^SLcie^ _hereby certify (Name and title of official)
On behalf of *7/^ A ^ ̂ ^ - thai; (Name of Bidder/Company Name)

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

? If any funds other than federal appropriated funds have been paid or will be paid to any person 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 -
ILL, 'Disdosure Form to Report Lobbying,' in accordance with its instructions.

? The undersigned shall require that the language of this certification be included in the award documents for all sub-awards at all tiers
(including sub-contractsrsub-grants and contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify
and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered into.
Submission of this certification is a prerequisite for making or entering into this transaction imposed by 31 U.S.C. § 1352 (as amended by
the Lobbying Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100.000 for each such failure

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

Name of Bidder/Company Name: f •

Type or print name;_

Signature of authorized representative:

Signature of notary and SEAL:_^^

5^Date Zo



GOVERNMENT-WIDE DEBARWIENT AND SUSPENSION (NONPROCUREMENT)

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

1. It will comply and facilitate compliance with U.S. DOT regulations, -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 Govemmentwide Debarment and
.Suspension (Nonprocurement),'2 CFR part 180,

2. To the best of Its knowledge and belief, that Its Principals and Subrecipients at the first tier

a. Are eligible to participate in covered transactions of any Federal department or 'agency and are not presently:

1. Debarred

2. Suspended

3. Proposed for debarment

_  .. -

•  • 5;'Voluntarilyexduded-- - —— — -• - - - - — --

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

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

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

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

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

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

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

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

1. Equals or exceeds $25,000,

2. Is for audit senrices, or

3. Requires the consent of a Federal official, and

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

1. Comply and facilitate compliance with the Federal requirements of 2 CFR parts 180 and 1200, and

2, Assure that each lower tier participant in its Project is not presently declared by any Federal department or agency to be:

a. Debarred from participation in its federally funded Project,

b. Suspended from participation In its federally funded Project,

c. Proposed for debarment from participation In its federally funded Project,

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

e. Voluntarily exduded from participation in Its federally funded Project, or

f. Disqualified from partidpation 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,
induding any of its first tier Subredpients or its Third Party Partldpants at a lower tier, is unable to certify compliance with the preceding
statements in this Certification Group.

Certification



Contractor A\->\fAfycc /4A"
Signature of Authorized Official _ Date SI ̂
Name and Title of Contractor's Authorized Official Aa^ CPfTin^'^f f?
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Contract Agreement Revised 1/11/19

Contract Agreement

New Hampshire Department of Transportation
And

Advance Transit

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

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

Subrecipient Name: Advance Transit

Subrecipient DUNS number: 118080233

Federal Award Identification Number (FAIN): TBD

Type of Federal Award: Section 5311 Formula and CARES Act Federal Award Date: TBD

Period of Performance:

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

Federal Funds Obligated bv the Action:

For SFY: 2020 Section: 5311 Amount: $444,566.00

ForSFY: 2021 Section: 5311 Amount: $1,370,700.00

Total Amount of Federal Funds Obli£ated to Subrecipient:

ForSFY: 2020-2021 Section: 5311 Amount: $1,815,266.00

Total Amount of Federal Award:

Section: 5311 Amount: $1,815,266.00

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

Federal Award Project Description: Funding to enhance mobility for seniors aiid individuals with
disabilities (As required lo he responsive to the Federal Funding Accounlabiliiy and Transparency Act (hi-AFT))

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@dol.nh.gov Phone: 603-271-2449
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Victoria F. Sheehan

Commissioner

20 AMll^OG DftS

77IE STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA TION

Wliiiam Cass, PR

Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council Decccnber 30,2019

State House

Concord, hJH 03301
REQUESTED ACTION

Authorize the Department of Transportation to enter Into a contract amendment with Advance Transit, Inc.
(Vendor 166573), Wilder, Vermont, to increase the contract amount by $69,564.00 from $3,913,000.00 to
$3,982,564.00 to provide a portion of the non-Federal Funds required to match Federal Transit Administration
(FTA) operating fimds, effective upon Governor and Executive Council approval through June 30,2021. The
original contract was approved by Governor and Executive Council on May 15, 2019, Item #37L. 100% General
Funds.

Funding is available as follows for FV 2020 and FY 2021, with the ability to adjust encumbrances between Slate
Fiscal Years through the Budget OFTice, if needed and justified.

04-96-96-964010-2916

Public Transportation
073-509074 Grants Non-Federal

FY 2020

$34,782.00

FY202I

$34,782.00

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 to transit
systems based on three ridership tiers and will be distributed as follows:

fiYPmOM ■SRyKO-zagaLt.egaia:
ijiea«i5^a ■u;tSLae5-<A.jg3gr?A;-t^-^-

TCCAP- North Country Transit
TCCAP- Carroll County Transit
Southwestern Community Services
VNA @ HCS (Keene City Express)
CART (an MTA service)

Subtotal

BMCAP- Concord Area Transit
Subtotal

Advance Transit
Manchester Transit Authority (MTA)
City of Nashua (Nashua Transit)
COAST

Subtotal

$8,695.00
$8,695.00
$8,696.00
$8.696.00
$8.696.00

$43.478.00

$8,695.00
$8,695.00
$8,696.00
$8,696.00
$8,696.00

$43,478.00

$17,391.00
$17391.00

$34.782.00

$17,391.00

$34,783.00
$34,783.00
$34.783.00

$139,131.00

$17391.00

$34,782.00
$34,783.00
$34,783.00
$34,783.00

$139,131.00
OTiUiTiTrtfiTi)

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 463 • CONCORD. NEW HAMPSHIRE 03302-0463
TELEPHONE: 603-271-3734 * PAX: 603-271-3614 • TOO: RELAY NH 1-600-735-2664 • INTERNET: WWWJ4HDOT.COM



Eight agencies that operate 10 public transit systems will receive state operating funds in the amounts listed
above. Separate items will be submitted to Governor and Executive Council for each agency's state operating
match. The state funds will assist public transit systems in meeting the non-Federal match requirements and will
provide financial support for NH's public transit services. Non-Federal matching funds of at least 50% are
required for transit operations. Advance Transit is included in the Tier 3 ridcrship category and will receive a total
of $69,564.00 or $34,782.00 per year.

The Amendment has been approved by the Attorney General as to form and execution. The Department has
verified that the necessary fiinds are available. Copies of the fully-executed Amendment will be on file at the
Secretary of State's Office and the Department of Administrative Services, and subsequent to the Govemor and
Executive Council approval will be on file at the Department of Transportation.

All other provisions of the agreement shall remain in effect.

Your approval of this resolution is respectfully requested.

Attachments

Sincerely,

Victoria F. Sheehan

Commissioner



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

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

AGREEMENT

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

GENERAL PROVISIONS

1.1 Slate Agency Name
New Hampshire Department of Transportation

1.2 State Agency Address
John 0. Morton Building
7 Hazen Drive

PO Box 483

Concord. NH 03302-0483

1.3 Contractor Name

Advance Transit, Inc.

1.4 Contractor Address

POBox 1027

Billings Farm Road
Wilder VT, 05088

1.5 Contractor Phone

Number

802-295-1824

1.6 Account Number

04-96-96-964010-2916 072-

500575y^7j.5-o9O7>/

1.7 Completion Date

06/30/2021

1.8 Price Limitation

$3,982,564.00

1.9 Contracting Officer for Slate Agency
Michelle Winters, Bureau of Rail and Transit

1.10 State Agency Telephone Number
603-271-2468

l.M Contractor Signature

/^//7//f•
1.12 Name and Title of Contractor Signatory

l.l3 State Agmcy Signature

Wfy ikjiJ
1.14 Name anJ^^JS^j^jncy Signatory

Director
Aeronautics, Rail and Transit

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

By. Director, On:

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

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

G&C Item number G&C Meeting Date:

Page 1 of 4
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2. SERVICES TO BE PERFORMED. ThcSuicofNcw

Hampshire, acting through the agency identified in block t.l
("State"), engages contractor identified in block 1.3
("Contractor") to perform, and the Contractor shall perfonn', the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference ("Services").

3. EFFECTIVE DATE7COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to. the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the (governor and
Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case

the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
l.H ("Efreciivc Date").

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

4. CONDITIONAL NATURE OF AGREEMENT.

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

reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT C which is incorporated herein by reference.
5.2 The payment by (he Slate of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the

Page 2

perfoimance 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 Slate reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 Notwithstanding any provision in (his Agreement to (he
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, If this Agreement is
funded in any part by monies of the United States, the
Contractor shall comply with all federal executive orders, rules,
regulations and statutes, and with any rules, regulations and
guidelines as the State or the United States issue to implement
these regulations. The Contractor shall also comply with all
applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall no*
discriminate against employees or applicants for cmploymcni
because of race, color, religion, creed, age, sex, handicap,
sexual orientation, or national origin and will take affirmative
action to prevent such discrimination.
6.3. The Contractor agrees to permit the Slate or United States
access to any of the Contractor's books, records and accounts
for the purpose of asceitaining compliance 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 all
personnel necessary to perform the Services. The Contractor
vrarranls that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly licensed
and otherwise authorized to do so under all applicable laws.
12 Unless otherwise authorized in Meriting, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or oiTicial, who is materially involved in ..the
procurement, administration or performance of this A^temenl.
This provision shall survive termination of this Agreement.
7.3 liie Contracting OfTicer specified in block 1.9, or his or her
successor, shall be the Slate's representative. In the event c
any dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall be final for the State.

of 4
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8. EVENT OF DEFAULT/REMEDIES.

Any one or more of the following acts or omissions of the
v^ootractor shall constitute, an event of default hereunder
("Event of Default"):
8.1.1 failure to p^orm the Services satisfactorily or on
schedule;

8.12 failure to submit any report required hereunder; and/or
8.).3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely cured, terminate this Agreement, effective two (2)
days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor,
8.2.3 give the Contractor a written notice specifying the Event
of Default and set off against any other obligations the State
may owe to the Contractor any damages the State suffers by
' 'K)n of any Event of Default; and/or

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

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

9. TERMINATION,

9.1 Notwithstanding paragraph 8, the Slate may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State's discretion, deliver to the
Contracting Officer, not later than fifteen (IS) days aAer the
date of termination, a report C'Teimination Report") describing
in detail all Services performed, and the contract price earned,
to and including (he date of termination. The fbrm, .subject
matter, contMt, and number of copies of the Termination
Report shall be identical to those of any Final Report described

he attached EXHIBIT 8. In addition, at the State's
<ri*cretion, the Contractor shall, within IS days of notice of

early termination, develop and submit to the State a Transition
Plan for services under the Agreement.

%

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

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

9.2 All data and any property which has been received from the
State or purchased with funds provided for that purpose under
(his Agreement, shall be the propeny of the State, and shall be
returned to the State upon demand or upon tefminaiion of this
Agreement for any reason.
9.3 Confidentialiiy of data shall be goven>ed by N.H. RSA
chapter 91 -A or other existing law. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In
(he performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an igent nor
an employee of (he State. Neither (he Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers* compensation
or other emolurmnts provided by the State to lU employees.

12. ASSICNMENT/DELECATION/SUBCONTRACTS.

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

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

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

M. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee .to obtain and maintain in force, the
following insurance;
14.1.1 commercial general liability insurance against all claims
of bodily injury, deaih or property damage, in amounts of not
less than $1,000,000 per occurrence and S2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
Stale of New Hampshire by the N.H. Department of Insurance,
and Issued by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identifted in block 1.9, or his or her successor, a ceftiflcate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also fumish to the Contracting OfUcer
identified in block 1.9, or his or her successor, certiftcatefs) of
insurance for oil renewalfs) of insurance required under (his
Agreement no later than ten (10) days prior to the expiration
date of each insurance policy. The certinc8te(s) of insurance
and any renewals thereof shall be attached and are incorporated
herein by reference.

IS. WORKERS'COMPENSATION.

IS.I By signing this agreement, the Contractor agrees, certifies
and warrants (hat the Contractor is in compliance with or
exempt from, the requirements of N.H. RSA chapter 281-A
("Workers' Compensation ").
I S.2 To (he extent the Contractor is subject to the requirements
of N.H. RSA chapter 28I'A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers' Compensation in connection with
activities which the person proposes to undertake pursuant to
this Agreement. The Contractor shall fumish the Contracting
Officer identified in block 1.9, or his or her successor, proof of
Workers* Compensation in the manner described in N.H. RSA
chapter 28I«A and any applicable renewal(s) thereof, which
shall be attached and are incorporated herein by reference. The
State shall not be responsible for payment, of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

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

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

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

19. CONFLICTING TERMS. In the event of a conflict

between the terms of this P-37 form (as modified in EXHIBff
A) and/or attachments and amendment thereof, (he terms of thr -
P-37 (as-modified in EXHIBIT A) shall control.

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

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

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

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

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

Page 4 of 4
Contractor Initials



EXHIBITS TO AMENDED CONTRACT

EXHIBIT A Scope of Services

EXHIBIT B Budget

Certificate of Good Standing

Cerli ficate of Corporate Vote

Certificate of Insurance



AMENDMENT TO AGREEMENT

EXHIBIT A

Advance Transit* Inc.

WHEREAS, the Governor and Executive Council approved an agreement between the New
Hampshire Department of Transportation and Advance Transit, Inc. (approved on May 15, 2019,
hem #37L) 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 $3,913,000.00;

WHEREAS, the Department of Transportation has available Stale 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 ($3,982,564.00);

Exhibit B, Budget, Section I. shall be revised to include an additional ($69,564.00) of State
General funds to provide State Operating match for State Fiscal Year 2020 ($34,782.00) and
2021 ($34,782.00) for a revised contract total of $3,982,564.00.

' All other provisions of the agreement shall remain in effect.

Amended Exhibit B, Budget appears below.



EXHIBIT B

BUDGET (REVISED)

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

Section 53-11 SFV 2020 SFY 2021

Administration $510,006.00 $520,000.00

Capital Preventive Maintenance $452,000.00 $465,000.00

Capital ADA $216,000.00 $222,000.00

Operating $743,000.00 $765,000.00

RTAP $10,000.00 $10,000.00

Subtotal Section 5311 Funding $1,931,000.00 $1,982,000.00

State Operating Match SFY 2020 SFV 2021

$34,782.00 $34,782.00

Total Contract funding $1,965,782.00 $2,016,782.00

Total Contract Funds Requested $3,982,564.00



Advance Transit Inc.

By: n<;b Dale; /2.

Title:

Signature:

County of.

/(/zttJ JL

On this the []_ day of . 2019. before me,
the undersigned officer, personally appeared ftuiTT . known to
me (or satisfactorily proven) to be the person whose name is subscribed to the within instrument
and acknowledged that (s)hc has executed the same for the purposes therein contained.
IN WITNESS WHEREOF I hereunto set my hwidanjJ official

ublic/Justice of the Peace

NH Denartment of Transportation

By:
Patrick C. Herilhy

Director

Aeronautics, Rail and Transit

Title:

Signature:

Date: Mbe.

Annroved bv Attorney General

Bv: A\h\o^ Ca/juaa^^^

Title:

Signature:

Annroved bv Governor and Council

Date: t\2jr\i^

By: Date:



state of New Hampshire

Department of State

CERTIFICATE

1, William M. Ganlner, Secretary of State of the State of New Htmpshtre, do hereby certify (hat ADVANCE TRANSIT, INC. is

a New Hampshire Nonprofit CorporadcD registerod to transact bosbess in New Hampshire on January 12,1984.1 further certify

that alt fees and documents required by the Secretary of Stale's ofTtce have been received and is In good standing a far as this

o/Tice U CuiiCa'iicJ; laiJ tlie uttaJieJ is «true vupy uf llw list ofdUCuuiciils On file ut Oiis ofTivc.

Business ID: 52688

Certificate Number; 0004481979

s

%

tea

IN TESTIMONY WHEREOF,

I hereto set my hand tnd cause to be afiixed

the Sea) of the State ofNew Hampshire,

this 1st day of April A.O. 2019.

William M. Osidrter

Secretary of State



ADVANCE TRANSIT. INC.

ABSTRACT OF CORPORATE MINUTES

The following is a true abstract from minutes of the meeting of the Board of Directors of Ad
vance Transit, Inc. on April 25,2019 which meeting was duly called at which a quorum was pre
sent:

On a motion duly made and seconded, it was voted to approve the following Omnibus Grant
Resolution:

WHEREAS, this Corporation is reliant upon diverse sources of funding for its activities and for the fulfillment of its
purpose of providing a transportation network for the loums of the Upper Valley of New Hampshire and Vermont,
including without limitation funding provided by the Federal government, the State of New Hampshire and the Slate
ofVermont;

WHEREAS, such funding is made available to the Corporation through various grants and awards, including with
out limitation annual grants of Federal Transit Administration Funding, all of which grants and awards are contin
gent upon the execution by the Corporation of certain contracts, accqMances, certifications, assurances, and aflinna-
lions by the Corporation and iu officers, and the compliance by the Corporation with all laws, regulations, require
ments and guidance applicable to such grants and awards, including without limitation all federal laws, regulations
and requirements, and applicable federal guidance;
NOW, IHEREFORE, BE IT
RESOLVED, that it is in the best interest of the Corporation to enter into all agreements, contracts, acceptances, and
other agreements or documents required or requested by the rcderal government, and/or the states of New Hamp
shire and Vcfinom, and provide all certifications, certificates, accq>tance3, assurances, aftirmations and/or other
documents required or requested by any of the federal government, New Hampshire and/or Vemiont, for the Corpo
ration to be eligible for, and obtain, the funding required or useful for the support of its operations, and to comply
with all lawS; regulations, requirements and guidance applicable to such grants and awards, including without limita
tion all federal laws, n^ulatiuns and icquueuicuis, and applicable federal guidance, and that furthermore the entry
by the Corporation into all such agreements, contracts, acceptances and other agreements or documents, and the
provisioo of all such certifications, certificates, accqjtances, assurances, affirmations and other documents required
or requested in connection, and the performance by the Corporation of all obligations set forth in any of the same,
induing compliance with applicable law, regulations, requirements and guidance, are hereby directed and.approved
by the Board of Directors;
FURTHER RESOLVED, that Matt Osbom, as the duly elected President of the Corporation, and any person who
may hereafter succeed Mr. Osbom as the duly elected President of the Corporation, is hereby authorized and di
rected to execute and deliver, on behalf of the Corporation, any and all agreements, contracts, acceptances, docu
ments, certifications, assurances, affirmations or other documents approved by the foregoing resolution, and to take
whatever additional actions he may from time to time deem necessary, desirable or convenient to carry out the pur
poses of the foregoing resolution; and ,
FURTHER RESOLVED, that any actions taken by any officer of the Corporation prior to the date hereof in fiirther-
aiKC of the foregoing resolutions are hereby ratifi^, authorized and adopted on behalf of the Corporation.

I hereby certify that said vote has not been amended or rq>ealed and remains in full force and ef
fect as of the date of the contract to which this certificate is attached. This authority remains val
id for thirty (30) days from the date of this Corporate Resolution.

1 further certify that Matt Osbom is the duly elected President of this corporation and still quali
fied and serving in such capacity.



aj'7 //1
Chesnut (Date)

Assistant Secretary

"No corporate seal."

STATE OF VERMONT

COUNTY OF WINDSOR '

On xory before the undersigned officer personally appeared the person identified in the
foregoing certificate, known to me (or satisfactorily proven) to be the Assistant Secretary of the
corporation identified in the foregoing certificate, and acknowledge that he executed the forego
ing certificate.

In witness whereof I hereunto set my hand and official seal.

PublicN



ADVATRA^)1

CERTIFICATE OF LIABILITY INSURANCE
OATC (aUMXVYYYT)

6/21/2019

HIS CERTIRCATE IS ISSUED AS A MATTER OF IMFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CCRTIFICATE DOES NOT AFRRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

OW. THIS CERTIFICATE OF WSURAMCE. DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8). AUTHORIZED
.....'RESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If tho ccrtJflcat® heWer b «n ADOmONAL INSURED, tho pollcy(b«) must hsvo ADDITIONAL INSURED provisions or bo ondorsod.
If SUBROGATION IS WAIVED, subloct to tho tormtindeoodltlonaof thopoltey.eortjlnpollclostnsyroqulroanondorsomont A ststomont on
ihb eertlflcate doos not confor rfghts to tho coftlficsto holdor In tlou of such cndorsemont(s).

■  • •• " Rita Cai^lle
PROOUCEfl

Hlcfcok A Boardmsn, IrK.
346 Sholbumo Rd
BurllngCon, VT 05401

wsuwo

iwAdvVfTco
PO Bo* 1027

WOdor, VT 05088

i&.bw;(802| 362-1608
L- fcsrtlleQhblnsurance.coin
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. THIS IS TO CERTIFY THAT THE P0UCE8 OF INSURANCE USTEO BELOWHAVE BEEN ISSUED TO THE WaJREDN^DAfiOVEFW^PO^^
INCMCATED NOTWITHSTANDING ANY REQUMEMENT. TERM OR CONOITION OF ANY CONTRACT OR OTHER OOCUMENTIMTH RESPECT TO WM1CH.TH1S
CERTinCATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONOfTIONS Of SUCH POLICIES. UMfTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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CERTIFICATe HOLDER CANCELLATION

Now Hampstiiro Dopaitmont of Transportation
Bureau of Rail 8 Transit
PO Box 483
Concord. NH 03302

SHOULD ANY Of THE ABOVE DESCRIBED POUCIES BE CANCCUED BEFORC
THE EXPIRATION DATE THEREOf. NOTICE WILL BE DEUVERED M
ACCORDANCE WTTH THE POUCY PROVtSIOMS.

AIITMORIZeO REPRESeMTATIVS

ACORD 25 (2016/03) e 1988-2015 ACORO CORPORATION. AU rlgnti reserved.

The ACORD name and togo are regiatered marks of ACORO
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ADVATRA-01

CERTIFICATE OF LIABILITY INSURANCE

-BiCABUL^
MJnAMWM L .DAT8 {uwootrtyy)

6/21/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF IHFORMATION ONLY AND CONFERS NO RWHTS UPON THE CERTIFiCATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE P0UCIE8

OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING IN8URER(8), AUTHORIZED
RESENTATIVE OR'PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; If the eofUncsto holder Is sn ADDITIONAL INSURED. ttM pollCY(ie'8) must have ADDITIONAL INSU RED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms end conditions ol the policy, certsin policies may require an endorsement AsUtementen
this cerflflCBte dees not confer.rlghts to the certlflcato holder In Oeu of such endorsement/s).
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INOICATEO. NOTWrTHSTANOWO ANY REOUIREUENT. TERM OR CONOfnON OF ANY CONTRACT OR OTHER DOCUMENT WTTM RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUCO OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIGS DESCRIBEO HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND COMOITtONS OF SUCH POLICIES. LBRTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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New Hampshire Depsrtmcnt of Transportation
Bureau of Rail and Transit
PO Box 463

Concord. NH 03302

SHOULD ANY OF THE ABOVE DESCRIBED POUCtES BE CANCELLED BEFORE ^
THE EXPIRATION DATE THEREOF. NOTICE WILL BE OEUVERED CK
ACCORDANCE WITH THE POLICY PROVISIONS. '

AUTHOMZEO RSMtttaKTATIve

ACORO 2S I201C/03}

The ACORD name end logo ere registered merko of ACORD



mE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OtptttmuH ̂ f1>am»p9^tmt^m

Victoria F. Shecftaa WUllam Cast, P.E.
Commissioner Assistam Commisticner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council April 12,2019

State House
Concord, NH 03301

REQUESTED ACTION

Authorize the Depaitnteni of Transportation to enter into an agreement with Advance Transit, Inc.
(Vendor 166573), Wilder, Vermont, for an amount not to exceed $3,913,000.00 for public transportation
services in the Hanover-Lebanon area, for the period July 1,2019 through June 30,2021, effective upon
approval by Governor and Council. 100% Federal Funds.

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

SPY 2020 SFY202I

04-96^96-964010-2916

Public Transportation
072-500575 Grants to Non-Profits-Federal $1,931,000.00 $1,982,000.00

EXPLANATION

The Department has approved a request for Federal Transit Administration (FTA) funding from
Advance Transit, Inc. t6 assist in the provision of public transit service. Advance Transit, Inc. is a
private, non-profit organization that provides rural public transportatioh, including transportation for
seniors and individuals with disabilities, in the Upper Valley region of New Hampshire and Vermont.
Approximately three-fourths of Advance Transit^s ridership and service is in New Hampshire and oner
fourth in Vermont. Each state's share of Advance Transit's funding is based on a Memorandum of
Understanding (MOU) signed by the transit system and the two states that has been in effect since
September 30, 1993.

The Department's proposed SPY 2020 and 2021 operating budget includes funds from the FTA Section
5311 Formula Grants for Rural Areas Program (Section S311) that provides funds for capital, plaiuiing,
and operating assistance for public transportation in lural areas with populations of less than 50,000.
Advance Transit, Inc. has provided public transportation utilizing these funds since 1984. The
bepartntent has allocated federal fusing for ttte SPY 2020-2021 biennium based on prior funding
levels, ai^lications received, and available FTA funds. For the 2020-2021 biennium, the FTA Section
5311 allocation for Advance Transit, Inc. is $3,913,000.00.

JOHN a MORTON BUlLDtNO*rHAZEN DRIVE •P.a BOX 4aS*C0NC0R0. NEW HAMPSMRS 0U02448S
TEIEPNONE: 60M7W171« FAX: 60S^-7039 « TOO ACCESS: RELAY NH l-MO-TSS-naa • MTERNET; UANWJeiDOT.COM



The Department released a public notice on January 24,2019 anrtouncing the availability of FTA
Section S3 \ I funds and applications were due on February 2S, 2019. The Department received
applications for six (6) rural public transit systems and av^ed funds to each transportation system. The
systems and their respective application scores are as follows:

Advance Transit Advance Transit. Inc. 87.50%

Concord Area Transit

Community Action Program Bclknap-
Merrimack Counties. Inc. 83.80%

Sullivan County
TransDortation Southwestern Community Services 79.50%

City Express

VNA at Home Healthcare, Hospice A
Community Services 78.50%

North Country Transit Tri-Couniy Community Action Program 78.30%

CaiToll County Transit Tri-C^nty Community Action Program 77.00%

An evaluation committee that consisted of Fred Butler (Public Transportation Administrator), Danielle
Goodman (Transit Compliance Specialist), and Michael Pouliot (Transportation Specialist) reviewed,
evaluated and scored S^ion S311 applications based on criteria as indicated in the application materials
and the Department's State Management Plans for FTA programs. The evaluation matrix is provided
below for reference:

l?KD"i!HrfraD(SKt3'arfe

0
The propel service effectively addresses a demonstrated community ne^,
and/or the proposed service is a continuation or expansion of exlstinR services.

15%

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

15%

rsi The applicant has successful experience in providing transportation services; 15%

^3
The application shows coordination with other transportation providers in the
service area: public, nonprofit, arul for-profit.

10%

S
The applicant demonstrates involvement in and support for the project, financial
and otherwise, on the part of citizens and local government.

10%

1

i s
The applicant demonstrates cffon to involve the private sector in the delivery of
transportation services.

10%

1

i

!
!  1

The applicant successfully demonstrates service efficiency and efTcctiveness,
mcasuiod in ridership, service miles and houn, costs, and fare recovery. New
applicants must demonstrate the ability to measure peifonnance and achieve
soals.

15%

1 The applicant complies with relevant fbdera! and state regulations, end has a
history of compliance with regulations and reporting requirements.

10%

100%



Note: Every applicotfon met (he Dcpartnieat*s criteria for indosion io its SFY 2020-2021 poblic
transit funding plan and will be awarded separate amounU for the aforementioned transit
systems.

Advance Transit, Inc. will provide Che required non-federal matching funds. In the event that federal
funds become unavailable, general funds will not be requested to support this program.

The Agreement has been approved by the Attorney General as to form and execution and the
Department will verify the necessary fiinds are avalleble pending enactment of the State Fiscal Year
2020 and 2021 budget. Copies of Che fully executed agreement are on ftle at the Secretary of State's
OfTice and the Departmenl 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,

Victoria F. Sheehan

Commissioner

Attachments



FORM NUMBER P-37 (version S/8/1S)

Nmlce: This agreemeni end oil of iis siischmenu shell become public upon submission to Governor and
Executive Council for approval. Any informaiton ihst is private, confidemial or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

agreement

. The State ofNew Hampshire and the Contractor hereby mtuually agree as follows:

GENERAL PROVISIONS

1. IDENTII'ILAIIUn.

I.I State Agency Name
NH Depanmeni of Transportation

1.2 State Agency Address
PO Box 483.7 Hazen Dr., Concord, NH 032204)48

1.3 Contraeior Name

Advance Transit. Inc

1.4 Contractor Address

PO Bo* 1027, Billings Form Rood. Wilder VT05088

1.3 Contraaor Phone
Number

802-295-1824

1.6 Account Number

04-96-96-964010-2916-072-

500575

1.7 Completion Dale

June 30,2021

1.8 Price Umuaiion

$3,913,000.00

1.9 Contracting Officer for Slate Agency
Michelle Winters. Administrator. Bureau ofRaii & Transit

1.10 Stale Agency Telephone Number
603-271-2468

l.ll Contractor Signature 1.12 Name and Title of Contractor Signatory

3 Acknowlcdgemeru: State of - County of

On [liAXiOSy^Of^ , before the undcnigned officer, personally appeared the person identified in block 1.12, orsatisfcctwily
proveiuota the person whose name is signed in block 1.11, and acknowledged that s/he executed this document in the capacit)'
indicated in block 1.12. —

1.13.1 Signature ofNoiary Public or Juslicp'Ohj^

iscali t^aOLs 7 2-
1.13.2 Name and Title ofNoiw or Juwe of the Peoce

JA<v3)».io2;

1.14 State Signature

Date:

1.15 Name ancMttMfeitiMOIfcy bignatory
Dtrector

Amiwiitlra. B*4I AiMf TmiMfa

1.16 Approval by the N.H.^partmcm of Admmistration, Division of Personnel (if appiicabtt)
gy; Director, On:

1.17 Approval by the Ancmey General (Form, Substance and Execution) (ifap^icobiit)

1.18 Approval by the Governor end Executive Council Cf oppOcobl^)

By:

Page 1 of 4



2. RMPLOyMENT OP CONTRACTOR/SERVICES TO
BE PERFORMED. The Si8ie of New Hampshire, sclinij
through (he agency tdjemined in block I. I rSiaie**). engages
mtrsctor klentifM in block 1.3 COonirecior^) lo perform,

,tnd the Comracior shall perform, the work or tale of goods, or
both, identined and more panicularty described in the ailached
CXHIQIT A which b incorporated herein by lefcrence
C^vicet").

3. EFFECI'IVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of ihb Agreement to the
comrary, and subject to the approval of the Governor end
Executive Council of the State ofNew Hampshire, if
eppHcabk, this Agreement, and all ̂ Hgaiions of the panics
hercunder. shall become efTcctive 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 efTcctive on the date the
Agreement is signed by the State Agency as shown in block
1.14 ("GfTeaive Date").
3.2 Ifihe Contractor commences the Services prior to the
Enective Date, ail Services performed by the Contractor prior
to the EITeaive Date shall be performed at the sole risk of the
CiMiltoctuf, Ht'tJ lit the event that this Agreement docs not
become cfTectivc, the State shall have no liability to the
Contmctor, inehiHing wiihrvu limiixtion, any fthligation to pay
the Contractor for any costs incurred or Services performed.
Comrnnrtr miea rnmplere all Services hy the Compleiion Date
sper.ined in block 1.7.

CONDITIONAL NATURE OF AGREEMENT.

Hoitvilhstanding any provision of ihb Agreement to the
contrary, all obligations of the Stale hcreunder, including,
without limitation, the continuance of payments hercunder. are

upon the availability and continued apprupriaiion
of funds, and in no event shall the State be liable for any
payments hercunder in excess ofsuch available appropriated
funds. In the event of a reduction or termination of
appn^iaied funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right lo terminate this Agreement immediately upon
giving the Contractor notice of such termination. The Siatc
shall not be required lo transfer funds from wy other account
to the Account identified in block 1.6 in the event funds in that
Accoum ere reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

S. I The contraa price, method of payment, and terms of
paymem are identined and more paniculariy described in
EXHIBIT B which Is incorporate herein by relbrence.
S.2 The payment by the State of the contract price shall be the
only end the complete reimbunemcni to the Contractor for all
expenses, of vrhatever nature incuntd by the Contractor in the
pcribrmaoM hereof, end shall be (be only and ihc comptcie
compensation (o (he Contractor for (be Services. The State
hall have no liability to the Contractor other than the contract
.ice.

Page

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.
5.4 Notwithstanding any provision In this Agreement to (he
contrary, and notwithst^ing unexpeapd circumstances, in
no event shall the total of ell payments auihorixed, or actually
made hcreunder, exceed the Prkc Limitation set forth in block
1.8.

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

6.1 in connection with the performance of the Services, the
Comracior shall comply with all statutes, laws, regulalioni,
and orders of federal, state, county or municipel euihoritiet
which Impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requiretrtent to utilize auxiliary
aids and servi^ to ensur^that persons with communication
dtsabilliies, including vtsitm, heivtng and speech, can
communicate with, receive information from, and convey
information to the Ccrwacior. In addition, the Contmctor
shall comply with all applicable cop)Tight laws.
6.2 During th'e term of this Agreement, the Contractor shall
not discriminate against employees or af^licants for
employment because of race, color, rd^ion, creed, age. sex,
handicap, sexual orientation, or national origin and will take
afRrmaiive action to prevent such dlsaiminatlon.
6.3 iTiiiis AgreenKnt Is f^mded in any pan by monks of the
United Siaies, the Contractor shall comply wiilrali the
provisions of Executive Order No. 11246 CEqimI
Employment Opponunity"X as supplemented by the
regulations of the United Sutcs Department of Labor (41
C.F.R. Purt 60). ond with any rules, rcguUlions and guidelines
as the State of New Hampshire or the United States issue to
impkmeni these regulations. The Contractor fbither agrees to
permit the Slate or United States access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulaiions and orders,
end the covenants, terms end conditions of this Agrcemem.

7. PERSONNEL.

7.1 The Contractor shall at its own cxpenK provide all
personnel necessary to perform the Services. The Contractor
warrants that all persMnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
Ikertsed and otherwise authorized lo' do to under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the leim of
this Agrccmem. and for a period of six (6) months after the
Completion Date In block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, finn or
corporation with whom U is engaged in a combined cfTbn to
perform the Services to hire, any person who h a State
etrtployte or ofTicial, who is mat^lly involved in the
procurement, administration or perlbnnancc of this
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Agreement. Thb proviskm thai) survive lerminaiion of this
Agreement.
7.3 The Cotttrsciing OfTicer specined in block 1.9. or his or
er successor, shall be.ihe Stale's represeniaiive. In the eveni
jf any dispute concerning the imerpreiaiion of this Agreement.
ihe'Contracting Omcer's decision shall be final for the Stale.

8. EVENT OP DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omiukms of the
Contractor shall constitute an eveni ofdefaull hereunder
("Event of Oefauir):
8.1.1 failure to perform the Services saiisfactorily or on
Khedule;
B.1.2 (bilure to submit any report required hereunder, and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Defauli, the State
ntay take any one, o>r more, or all, of the following actions:
8.2.1 give the Corttractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence ofo greater or lesser spccincation of lime, thirty (30)
days from the dole of ihe notice; and if the Event of Default it
not timely remedied, icrminaic this Agreement, efftxiive two
(2) days aflcr giving the Coniraaor notice of termination;
8.2.2 give the Contractor a wriiicn notice specifying the Ctxm
of Default and suspending all payments to be m^ under this
Agreement ond ordering that the pprtion of the contract price
which would otherwise accrue to the Contractor during the
:riod from the dale of such notice umil such time as the State

determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe tu
the Controctor any damages the State suffers by reason of any
Event ofDefauh; and/or
8.2.4 treat the Agreement as'brcached and pursue any of its
remedies at taw or in equity, or both.

9. OATA/ACCESS/CONPlbENTIALITY/
PRESERVATION.

V.I As used in this Agreement, the word "thta'* shall mean all
informolion ond things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, oil studies, reports,
liles, formulae, surveys, maps, charu. sound recordings, video
rrcoidings. pictdrial reprodiraions. drawings, analyses,
graphic representations, computer programs, computer
primoutv notes, letiert. memoranda, papers, end documents,
all whether finished or unfinished.
9.2 All date and any property which has been received from
the State or pureha^ with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9 J ConfideniialUy of data shall be governed by N.H. RSA
''|iapter9l*Aor(Mherexistinglaw. Disclosure of data
'  .quires prior written approval of the State.
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to. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
OfTtcer, not later than flfl^en (IS) days after the date of
terminaiion, a report ("Termination RqMfl") describing in
detail all S^ces performed, and the contract price earned, to
and including the date of termination. The form, subject
maner, content, arid number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In

the performance of this Agreement the Contractor is in all
respects an indepcndem contractor, and is neither on agent nor
en employee of the State. Neither the Conlramor nor any of its
officers, employees, agents or members shall hove euthoHiy to
bind the State or receive any bencflis, workers' compensation
or otfter emoluments provided by the State to its employees.

12. ASSiCNM ENT/DELECATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice end
consent of the State. None ofthe Services shall be
subconiracied by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION, "nic Conlmctor shall defend,
indemnify and hold harmless the State, its ofHcers and
employees, from and against any and all losses suffered by the
State, its ofTicers and employees, and any and all claims,
liabilities or penalties assened against the State, its ofTlccrs
end.emptoyees, by or on behalf of any person, on account of.
bssH or resulting from, arising out of (or which may be
claimed to arise out oQ the acts or omissions of the
Contractor. Noiwiihstartding the foregoing, nothing herein
cunlaiitol dnll be deemed 10 constitute a waiver of the
sovereign immunity of the State, which immunity b hereby
reserved lo the State. Thjb covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain artd maintain in force, tfte following
insuiance:

14.1.1 compiehensive general liability insurance against all
claims of btidily injury, death or property damage, in amouius
of not less than SI,(X)0,(KI0pcr occurrence nnd $2.(X)0,000
aggregate: artd
14.1.2 special cause ofioss coverage form covering all
property subject to subparagraph 9.2 herein, in tm amount not
less than 80H ofthe whole replacement value ofthe propetty.
14.2 The policia described in subparagraph 14.1 herein shall
be on policy forms and endotsemcnu approved for use in the
State of New Hampshire by the N.H. Dcpaftmeni of
Insurance, and issued by insurers licetued in the State of New
Hampshire.
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14.3 The Contrector (hall furnish to the Conlr&cimg OfHcer
identiOcd in Mock 1.9. or his or her successor, a certiricate(i)
of insurence for all insurance required under this Agreemeni.
*omreaor shall also furnish to the Contracting OfTtcer

i(ieniined in block 1.9. or his or her successor, ceriincetefs) of
insurance for all reneuralfs) of insurance required under this
Agreemeni no later than thirty (30) days prior to the expiration
date ofeachofihe insurance policies. The ceniftcaiefs) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each ceniricate(i) of
insurance shall contain a clause requiring the insurer to
provide the Contracting OfTker tdeniifled In block 1.9, or his
or her successor, no less than thirty (30) days prior wrinen
notice of cancellstion or modification of the policy.

15. WORKERS'COMPENSATION.

IS.l Qy signing this egrtcnKni, the Contractor agrees.
ceniHcs and warrants that the Contrvaor is In compliance with
or exempt from, the requirements of N.H. RSA chapter 281 ̂A
("Workers' Compensoiioti").
tS.2 To the extent the Contractor b subject to the
requirements of N.H. RSA chapter 281 -A, Contractor shall
Ruiintain. end require any subcmtraaor or assignee to secure
and maintain, paymcni of Workers' Compensation in
connection with activities which (he person proposes to
itrtdennkn punuMni in ihb AgreemenL Coniraaor shall
fumbh the Comraaing Officer idemified in block 1.9. or hb
or her successor, proof of Workers' Compensation In the
manner described in N.H. RSA chapter 281'A and any
applicable renewals) (hereof, which shall be attached and are
corporatcd herein ̂  reference. 13ie Stale shall not be

responsible for payment of any Workers' Compensation
premiums or for any other claim or b^fii for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers'
Compensation laws in connection with the pcrformarKe of the
Services under this Agreement.

16. WAIVER or UREACH. No failure by (he Suite to
enforce any pruvisions hereof afier any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, ur any subsequent Event of Default. No express
failure lu enforce any Event of Default-shall be deemed o
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the pan of the Contractor.

17. NOTICE. Any notice by a pany hereto to the other pany
shall be deemed to have been duly delivered or given at the
lime of mailing by eenified mail, postage prepaid, in a United
Slates Post OfTicc addressed to the panies at (he widresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. Thb Agreemeni may be emended,
waived or discharged only by an instrument in writing signed
by the panics hereto and only alter approval of such
'Mncndmcni. waiver ty discharge by tlw Gcnmmor and
xccOilw Council of (he Stete of New Hampshire unless no

such approval b required under the circumstances purtuam to
State law. rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed In accordance with the
taws of (he State of New Hampshire, and is binding upon and
inures to the benefit of (he panics and their respective
successors and assigns. The wording used in thb Agreement
b the wording chosen by the panies to expreo their mutual
Inieni, and no rule of construction shall be applied against or
In favor of any pai^.

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

21. HEADINGS. The hcodings ihrougnout ihc Agrccmem

are for reference purposes only, and the wmrds contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretalkm, construction ur meaning of the
provbtons of this Agreemem.

22. SPECIAL PROVISIONS. Additional provbioos set
fonh in the attached EXHIBIT Can: invurporatcdlicreiiiby
reference.

23. SEVERABILITY. In the evem any of (he provbtons of
this Agreement are held by a coun of compeieni jurisdlctton to
bf.confniry in any xioie nr federal law. the remaining
provbtons of thb Agreement' will remain in full force and
effect. •

24. ENTIRE ACREEMErrt. This Agreement, which may
be executed in a number of counicipans, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parlies, and supersedes all prior
Agrecmems and understandings relating hereto.
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State of New Hampshire

Department of State

CERTIFICATE

I. Wiliism M. Canlner, Secretary of State of the Slate ofNew Hampshire, do hereby certJ^ that ADVANCE TRANSIT, INC. b

a New Hampshire Nonprofil Corporatkm legbieied to trartsaa business in New Hampshiro on January 12, 1984.1 funher certify

chat all fcesenddbcumerasrequiredby (he Secretary of State's oflke have been received end bin food standing as ftr as (hb

office b concerned; and the attached b a true copy of the list ofdocumcntson llle in thb office.

Business ID: S2688

Cenlficate Numher 0004481979

%

V

£
%
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A

ft

IN n^lMONY WHEREOF.

I hereto set my hand and eense to be afRxcd

the Seal of the Stale VNew Hampshiie,

this ill d«y of April A.D. 2019.

WiDiam M. Gardner

Socrctaiy of Stale



ADVANCE TRANSIT. INC.

ABSTRACT OF CORPORATE MINUTES

The following is a true abstract from minutes of the meeting of the Board of Directors of Ad
vance Transit, Inc. on March 19,1987 which meeting was duly called at which a quorum was
present;

On a motion duty made and seconded, it was voted to authorize the President, to accept grants
and awards and enter into contracts from time to time with the State of Vermont's Agency of
Tran^rtation, or New Hampshire Department of Transportation, and to sign and otherwise tully
execute such acceptances and contracts and any related documents requested by vote of this gov-
'eming board until such time as his successor is elected or appointed."

I certify the foregoing vote is still in effect and has not been revoked, rescinded or modified.

I further certify that Matt Osbom is the duly elected President of this corporation and still quali-
Bed and serving in such capacity.

Vafu. Chesnut (Date)
Assistant Secretary

"No corporate seal."

STATE OF VERMONT

COUNTT OF WINDSOR

On . before the undersigned officer personally appeared the person identified in the
foregoing certificate, known to me (or satisfactorily proven) to be the Assistant Secretary of the
corporation identified in the foregoing certificate, and acknowledge that he executed the forego
ing certificate.

In witness whereof I hereunto set my hand and official seal.

A

NbWyTublic

/S7.000un^
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