Mlsc. Contracts and Agreements

Agreement No. 35438,
Capltal, Operating 5311

PUBLIC TRANSPORTATION DIVISION .
OREGON DEPARTMENT OF TRANSPORTATION

This Agreement is made- and entered Into b}; and between the State of Oregon, acting by and
I

through its Department of Transportation, Pu

ic Transportation Division, hereinafter referred to as

.:l-s‘tatg,'["t?nd Yambhill County, hereinafter referred to as "Reciplent," and collectlvely referred to as
e "Partles."” E . ,

AGREEMENT

1,

Effective Date. This Agreement shall become effective on the later of J uly 1, 2023 or the '

date when this Agreement |s fully executed and approved as required by applicable law. Uniess
otherwise terminated or extenc}:sd, Grant Funds under this Agreement shall be avatlable for
Project:Costs Incurred on or before Juna 30, 2025 (the "Expiration Date"). No Grant Funds
are available far a_n\g expendltures after the Expiratlon Date. State's obligatlon to.disburse
Grant Fﬁ&under this Agreement shall end as provided In Sectlon 10 of thls Agreement.

ER TR

Agreerrie.n‘t_ Béi’fhménts. "This Agreemént’ conslsts of this document and the -following
documents, all of which are attdched hereto and incorporated herein by reference:

Exhibit A: Project Description and Budget
Exhibit B: Financial Information

Exhibit C: Subagreement Insurance Requiremeﬁts and Recipient Insurance
Requirements ) v 2 ‘ :

Exhibit D: Suinmary of Federal Requirements, incorporating by reference Annual
List of Cértifications and Assurances for Federal Transit Administration Grants
and Cooperative Agreements ("Certifications and Assurances”) and Federal Transit
Administration Master Agreement

Exhibit E: Information required by 2 CFR 200.332(a), may be accessed at
https:/ /www.oregon.gov/odot/RPTD/Pages/index.aspx, Oragon Public Transit
Information System' (OPTIS), as the information becoimes avalilable.

In the event of a conflict between two or more of the documents comprising this Agreemeént,
the language In the document with the highest precedence shall control. The precedence of
each of the documents comprising this Agreernent Is as follows, listed from highest precedence
to lgwrﬁsbﬁtpéecedence: Exhiblt D; Exhibit E; this Agreement without Exhibits; Exhibit A; Exhiblt
B; Ex '

Project Cost; Grant Funds; Match. The total project cost Is estimated at $2,810,110.00.
In accordance with the terms and conditions of this Agreement, State shall provide Recipient
an amount not to exceed $1,809,776.00 (the "Grant Funds") for eliglble costs described in
Sectlon 6.a. hereof. Reciplent shall provide matching funds for all Project Costs as described
In Exhibit A. Reclplent will be responsible for all Project Costs not covered by the Grant Funds.

Project. The Grant Funds shall be used salely for the project described In Exhibit A (the
"Project") and shall not be used for any other purpose. No Grant Funds wlll be disbursed for any
changes to the Project unless such changes are approved by State by amendment pursuant
to Section 11.a hereof,

Progress Reports. Recipient shall submit quarterly progress reports to State no later than
45 days after the close of each quarterly reporting period. Reparting perlods are July through
September, Octobet through December, January through March, and Aptll through June.
Reports must be In a format acceptable to State and must be entered into the Oregon Public
Translt Information System (OPTIS), which may be accessed at https://www,oregon.gov/
odot/RPTD/Pages/index.aspx. If Recipient is unable to access OPTIS, reports must be sent
to ODOTPTDReporting@odot.state.or.us. Reports shall include a statement of revenues and
expenditures for each quarter, including documentation of local match contributions and
expenditures, State reserves the right to request such additional information as may be
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necessary to comply with federal or state reporting requirements,
6. Disbursement and Recovery of Grant Funds.

a.

Dishursement Generally. State shall reimburse eligible costs Incurred in carrying out
the Project, up to the Grant Funds amount provided In Section 3. Reimbursements shall
be made by State within 30 days of State’s approval of a request for relmbursement from
Reclplent using a format that |s acceptable to State. Requests for relmbursement must
be entered into OPTIS or sent to ODOTPTDReporting@odot.state.or.us, Ellgible costs are
the reasonable and necessary costs incurred by Reciplent, or under a subagreement
described In Section 9 of this Agreement, In performance of the Project and that are not
excluded from relmbursement by State, elther by this Agreement or by excluslon as a
result of financlal review or audit.

Conditions Precedent to Disbursement. State's obligation to dishurse Grant Funds
to Reclplent Is'subject to satisfaction, with respect to each disbursement, of each of the
followlng conditions precedent:

|. State has recelved fundlné,' appropriations, [imitatlons, ai[otlﬁents or other
expenditure authority sufficient to allow State, in the exercise of Its reasonable
admilnistrative discretion, to make the disbursement.

Il. Reclplent is in compliance with the terms of this Agreement Including, without
limitatlon, Exhiblt D and the requirements incorporated by reference in Exhibit D.

ill. Reclpient's representations and warranties set forth In Sectlon 7 hereof are true
and correct on the date of disbursement with the same effect as though made on
the date of disbursement.

iv. Recipient has provided to State a request for reimbursement using a format that Is
accegtable to and approved by State. Reciplent must submit its final request for
relmbursement followlng completion of the Project and no later than 60 days after
the Explration Date. Failure to submit the final request for reimbursement within
60 days after the Explration Date could result in non-payment.

c. Recovery of Grant Funds.

‘i, Recovery of Misexpended Funds or Nonexpended Funds. Any Grant Funds disbursed
to Reciplent under this Agreement that are either (1) disbursed but unexpended
as of the Explration Date ("Unexpended Funds") or (il) expended In violation or
contravention of one or more of the provisiohs of this Agreement ("Mlsexpended
Funds™) must be returned to State. Recipient shall return all Misexpended- Funds
to State ho later than 15 days after State's written demand. Reciplent shall retutrn
all Unexpended Funds to State within 15 days after the earller of expiration or
termination of this Agreement,

ii. Recovery of Funds upon Termination. If this Agreement is terminated under elther
Section 10(a)(i) or Section 10(a)(v) below, Reclplent shall return to State all funds
disbursed to Recipient within 15 days after State's written demand for the same.

7. Representations and Warranties of Recipient. Recipient represents and warrants to State
as follows:

d.

Organization and Authority. Recipient is duly organized and valldly existing under the
laws of the State of Oregon and Is eligible to recelve the Grant Funds. Reciplent has full
power, authority, and legal right to make this Agreement and to Incur and perform Its
obligations hereunder, and the making and performance by Reclpient of this Agreement
(1) have been duly authorized by all necessary action of Reclpient and (2) do not and
wlil not violate any provision of any applicable law, rule, regulation, or order of any
court, regulatory commisslon, board, or other adminlistrative agency or any provision
of Reclpient's Articles of Incorporation or Bylaws, if applicable, (3) do not and will not
result In the breach of, or constitute a default or require any consent under any other
agreement or instrument to which Reclplent Is a party or by which Reclplent or any of
its properties may be bound or affected. No authorization, consent, llcense, approval
of, filing or registration with or notification to any governmental body or regulatoty or
supervisory authority is required for the execution, delivery ar performance by Reciplent
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C.

of this Agreement.

Binding Obligation. This Agreement has been duly executed and dellvered by
Reclpient and constitutes a legal, valid and binding obligation of Recipient, enforceable in
accordance with Its terms subject to the laws of bankruptcy, Insolvency, or other simllar
laws affecting the enforcement of creditors' rlghts generally.

No Solicitation. Reciplent's officers, employees, and agents shall nelther solicit nor
accept dratulties, favors, or any ltem of monetary value from contractors potential
contractors, or parties to subagreements, except as permitted by applicable law. No
member or delegate to the Congress of the United States or State of Oregon employee
shall be admitted to any share or part of this Agreement or any benefit arlsing therefrom.

No Debafment. Neither Reclplent nor Its principals is presently debarred, suspended, or
voluntarily excluded from this federally-assisted transactlon, or proposed for debarment,
declared ineligible or voluntarily excluded from participating In this Agreement by any
state or federal agency. Recipient agrees to notify State immedlately if it is debarred,
suspended or otherwise excluded from thls federally-assisted transaction for any reason
or If clrcumstances change that may affect this status, including without limitation upon
any relevant indictments or convictions of crimes.

The warrantles set In this sectlon are in addition to, and not In lieu of, any other warranties
set forth in this Agreement or Implled by law.

8. Records Maintenance and Access; Audit.

d.

d.

Records, Access to Records and Facilities. Reclplent shall make and retain proper
and complete books of record and account and maintain all flscal records related to
this Agreement and the Project in accordance with all applicable generally accepted
accounting principles, generally accepted governmental auditing standards and state
minimum standards for audits of municipal corporations. Recipient shall require that
each of Its subrecipients and subcontractors complles with these requirements, State,
the Secretary of State of the State of Oregon (Secretary), the Unlted States Department
of Transportation (USDOT), the Federal Transit Administration (FTA) and their duly
authorized representatives shall have access to the books, documents, papers and
records of Reciplent that are directly related to this Agreement, the funds provided
hereunder, or the Project for the purpose of making audits and examinations. In addition,
State, the Secretary, USDOT, FTA and thelr duly authorized representatives may make
and retaln excerpts, copies, and transcriptions of the foregoling books, documents,
papers, and records. Recipient shall permlt authorized representatives of State, the
Secretary, USDOT and FTA to perform site reviews of the Project, and to inspect all
vehlcles, real property, fadilties'and equipment purchased by Reclpient as part of the
Project, and any transportation services rendered by Reclplent.

Retention of Records. Recipient shall retaln and keep accessible all books, documents,
papers, and records that are directly related to this Agreement, including, without
limitation, records relating to capital assets funded by this Agreement, the Grant Funds
or the Praject for a minimum of six (6) years, or such longer period as may be requlred
by other provisions of this Agreement or applicable law, following the Expiration Date.
If there are unresolved audit questions at the end of the six-year perlod, Reclplent shall
retain the records until the questlons are resolved. ' .

Expenditure Records. Reclplent shall document the expenditure of all Grant Funds
disbursed by State under this Agreement. Reciplent shall create and maintain all
expendlture records in accordance with generally accepted accountlng principles and In
sufficlent detail to permit State to verify how the Grant Funds were expended.

Audit Requirements.

I, If Recipient expends $750,000 or more In federal awards during the Recipient's
fiscal year, the Reciplent must have a single or program-specific audit conducted
for that year In accordance with the provisions of 2 CFR Part 200, Subpart F (Audit
Requirements). Recipient, if subject to this requirement, shall at Reciplent's own
expense submit to State, Public Transportation Division, 555 13th Street NE, Suite
3, Salem, Oregon, 97301-4179 or to ODOTPTDReporting@odot.oregon.gov, a coEly
of, or electronic link to, Its annual audit subject to this requirement covering the
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P

funds expended under this Agreement and shall submit or cause to be submitted,
the annual audlt of any subreciplent(s), contractor(s), or subcontractor(s) of
Reclplent responsible for the financlal management of funds recelved under this
Agreement. '

Recipient shall indemnify, save, protect and hold harmless State from the cost of
any audits or speclal investigations performed by the Secretary with respect to the
funds expended under this Agreement. Recipient acknowledges and agrees that
any audlit costs Incurred by Reclplent as a result of allegations of fraud, waste or
abuse are ineligible for retmbursement under this or any other agreement between
Recipient and State.

This Sectlon 8 shall survive any explration or terminatlon of this Agreement.
9. Recipient Subagreements and Procurements

a. Subagreements. Recipient may enter Into agreements with sub-recipients, contractors
or-subcontractors (collectively, "subagreements™) for performance of the Project.

All subagreements must be in writing executed by Reclpient and must Incorporate
and pass through all of the applicable requirements of this Agreement to the other
party or parties to the subagreement(s). Use of a subagreement does not relleve
Reclplent of Its responsibllities under this Agreement.

Reclplent shall require all of its contractors performing work under this Agreement
to name State as a third-party beneflciary of Recipient's ‘subagreement with the
contractor and to name State as an additlonal or "dual" obligee on contractors'
payment and performance bonds.

Reciplent shall provide State with.a copy of any signed subagreement, as well as
any other purchasing or contracting documentation, upon request by State. This
paragraph 9.a.lil. shall surtive expiration or termination of this Agreement.

Recipient must report to State any material breach of a term ot conditlon of a
subagreement within ten (10) days of Reclplent discovering the breach.

b. Reclplent shall revlew the Best Practices Procurement Manual, a technical assistance
manual prepared by the FTA, avallable on the FTA website: www.fta.dot.gov/
grants/13054_6037.html

¢. Subagreement iridemnity; insurance o

Recipiént's subagreement(s) shall require the other parity to such
subagreéments(s) that is not a unit of local government as defined in ORS
190.003, if any, to indemnify, defend, save and hold harmless State and
its officers, employees and agents from and against any and all claims,
actions, liabilities, damages, losses, or expenses, including attoirneys’
fees, arising from a tort, as now or herearter defined in ORS 30.260,
caused, or alleged to be caused, in whole or in part, by the negligent or
willful acts or omissions of the other party to Recipient's subagreeament
or any of such party's officers, agents, employees or subcontractors
"Claims"). It is the specific intention of the Parties thal the State shall,
in all instances, except for Claims arising solely from the negligeni or
willful acts or omissions of the Staie, be indemnified by the other party to
Recipient’'s subagreement(s) from and againsi any and all Claims.

Any such indemnification shall also provide that neither Recipient’s
subrecipient(s), contractor(s) nor subcontractor(s) (collectively
"Subrecipients”), nor any attorney engaged by Recipient's
Subrecipient(s), shall defend any claim in the name of the State or any
agency of the State of Oregon, nor purport to act as legal representative
of the State of Oregon or any of its agencies, without the prior written
consent of the Oregon Attorney General. The State may, at any time at
its election, assume its own defense and settlement in the event that
it determines that Reciplent's Subreciplent is prohibited from defending
State or that Recipient's Subrecipient is not adequately defending State's
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interests, or that an important governmental principle is at issue or that
it is in the best interests of State to do so. State reserves all rights to
pursue claims it may have against Recipient’s Subrecipient if State elects
to assume its, own defense.

Il Reclplent shall require the other party, or partles, to each of Its subagreements that
are not units of local government as defined In ORS 190.003 to abtain and malntaln
Insurance requirements provided in Exhibit C to thls Agreement. Reciplent may
specify insurance requirements of Its contractor(s) above the minlmum insurance
requirements specified in Exhibit C. Reclplent shall verlify its contractor(s) meet the
insurance reguirements In Exhibit C,

d. Procurements. Reclplent shall make purchases of any equlpment, materials, or services
for the Project under procedures that comply with Oregon law, as applicable, Including
all applicable provisions of the Oregon Public Contracting Code and rules, and In
confarmance to FTA Circular 4220.1F, Third Party Contracting Requirements including:

I. All applicable clauses required by federal statute, executive orders and thelr
implementing regulations are included In each competitive procurement;

ii. All procurement transactions are conducted in a manner providing full and open
competition;

{li. Procurements exclude the use of statutorlly or administratively Imposed In-state
or geagraphic preference In the evaluation of blds or proposals (with exception of
locally controlled licensing requirements);

lv. Construction, architectural and engineering procurements are hased on Brooks Act
procediires unless the procurement is subject to ORS 279C.100 to 279C.125.

e. Conflict of Interest. Reciplent's public officlals shall comply with Oregon's gbvernment
ethics laws, ORS 244.010 et seq., as those laws may be subsequently amended.

10. Termination

a. Termination by State. State may terminate this Agreement effective upon dellverg of
written notice of termination to Reciplent, or at such later date as may be established
by State in such written notice, If: '

I. Recipient fails to perform the Pi‘oject within the time specifled hereln or any
extenslon thereof or commencement, continuation or timely completion of the
Project by Reciplent Is, for any reason, rendered improbable, Impossible, or illegal;
or - .

il. State fails to recelve funding, approprlatlohs, limitations or other expenditure
authority sufficlent to allow State, In the exercise of its reasonable adminlstrative
discretion, to continue to make payments for performance of this Agreement; or

iil. Federal or state laws, rules, regulations or guldelines are modifted or interpreted In
such a way that the Project is no longer allowable or no longer eliglble for funding
under this Agreement; or

lv, The P:joject would not produce results commensurate with the further expenditure
of funds; or ’

v. Reciplent takes any action pertaining to this Agreement without the approval of '

State and which under the provislons of this Agreement would have required the
approval of State.

b. Termination by Recipient. Reclplent may terminate this Agreement effective upon
dellvery of written notice of termination to State, or at such later date as may be
established by Reciplent In such written notice, If:

|. The requisite local funding to continue the Project becomes unavailable to
Recipient; or

ii. Federal or state laws, rules, regulations or guidelines are modifled or interpreted in
such a way that the Project is no langer allowable or no lenger ellglble for funding
under this Agreement.
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c. Termination by Either Party. Efther Party may terminate this Agreement upon at
least ten days' notlce to the other Party and fallure of the other Party to cure within the
petiod provided in the notice, If the other Party fails to comply with any of the terms
of this Agreement.

11. General Provisions

a. Amendments. This- Agreement may be amended or extended only by a written
instrument signed by*both Partles and approved as required by applicable law.

b. Contribution.

1ls

If any, third party makes any clalm or brings any action, sult or proceeding alleging
a tort as now or hereafter defined In ORS 30.260 ("Third Party Claim") against State
or Recipient wlth respect to which the ather Party may have liabllity, the notified
Party must promptly notify the other Party in writing of the Third Party Claim and
deliver to the other Party a copy of the claim, process, and all [egal pleadings with
respect to the Third Party Clalm, Each Party is entitled to participate in the defense
of a Third Party Claim, and to defend a Third Party Claim with counsel of Its own
choosing. Receipt by a Party of the notice and copies required in th|s paragraph and
meanlngful opportunity for the Party to participate In the investigation, defense and
settlement of the Third Party Claim with counsel of its own choosing are conditions
precedent to that Party's llability with respect to the Third Party Claim.

Except as otherwise provided in Paragraph 11.c below, with respect to a Third Party
Claim for which State Is jolntly llable with Recipient (or would be if jolned in the
Third Party Claim ), State shall contribute to the amount of expenses (Including
attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably Incurred and paid or payable by Recipient in such proportion as Is
appropriate to reflect the relative fault of the State on the one hand and of
the Reclpient on the other hand In connection with the events which resulted in
such expenses, judgments, fines or settlement amounts, as well as any other
relevant equitable considerations. The relative fault of State on the one hand
and of Reclplent on the other hand shall be determined by reference to, ameng
other things, the Parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. State's contributlon amount in any
instance is capﬁed to the same extent it would have been capped under Oregon
law, Including the Oregon Tort Claims Act, ORS 30,260 to 30,300, If State had sole
llability In the proceeding.

Except as otherwlse provided in Paragraph 1l.c below, with respect to a Third
Party Claim for which Reciplent is jointly liable with State (or would beé if joined

.In the Third Party Claim), Reciplent shall contribute to the amount of expenses

(Including attorneys' fees), judgments, fines and-amounts paid In settlement
actually and reasonably Incurred and pald or payable by State in such proportion
as |s appraprlate to reflect the relative fault of Reciplent on the one hand and
of State on the other hand In connection with the events which resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of Recipient on the one hand and of
State on the other hand shall be determined by reference to, ameng other things,
the Partles' relative Intent, knowledge, access to Informatlen and opportunity to
correct or prevent the clrcumstances resulting in such expenses, judgments, fines
of settlement amounts, Reciplent's contribution amount In any instance Is capped to
the same extent It would have been capped under Oregon law, including the Oregon
Tort Clalms Act, ORS 30.260 to 30.300, If it had sole liabillty in the proceeding.

¢, Indemnification.

Subject to any limltations imposed by State law and the Oregon Constitution,
Recipient agrees to the following contract-related Indemnification for all projects
authorized under this Agreement:

Where Recipient contracts for services or performs project management for a
project, Recipient shall accept all responsibility, defend lawsults, Indemnify, and
hold State harmless, for all contract-related claims and suits, This Includes but is
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d.
e,

not limited to all contract claims or sults braught by any contractor, whether arising
out of the contractor's work, Reciplent's supervision of any indlvidual project or
contract, or Recipient's failure to comply with the terms of this Agreement.

Sections 11.b and 11.c shall survive termination of this Agreament.
Insurance. Reciplent shall meet the Insurance requirements within Exhibit C,

Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute
atlsing out of this Agreement. In addition, the Partles may agree to utilize a jointly
s?lﬁé:ted mediator or arbitratar (for non-binding arbitration) to resclve the dispute short
of lltlgation. ’

Responsibility for Grant Funds. Any reciplent of Grant Funds, pursuant to this
Agreement with State, shall assume sole llabllity for that recipient's breach of the
condltions of this Agreement, and shall, upon recipient's breach of conditions that
requires State to return funds to the FTA, hold harmless and indemnify State for an
amount equal to the funds received under this Agreement; or if legal limitations apply
to the indemnification ability of the recipient of Grant Funds, the Indemnification amount
shall be the maximum amount of funds avallable for expenditure, including any available
contingency funds or other available non-appropriated funds, up to the amount received
under this Agreement.

Duplicate Payment. Recipient is not entitled to compensatlon or any other form of
duplicate, overlapping or multiple payments for the same work performed under this
Agreement from any agency of the State of Oregon or the United States of America or
any other party, organization or Indlvidual.

No Third Party Beneficiaries. State and Reclplent are the only Parties to this
Agreement and are the only Partles entitled to enforce Its terms. Nothing in this
Agreement gives, Is Intended to glve, or shall be construed to glve or provide any benefit
or right, whether directly or indirectly, to a third person unless such a third person is
individually identified by hame herein and expressly described as an Intended beneficlary
of the terms of this Agreement.

Reciplent acknowledges and agrees that the Federal Government, absent express written
consent by the Federal Government, is not a party to this Agreement and shall not be
subject to any obligations or.liabilities to the Recipient, contractor or any other party
(whether or not a party to:the Agreement) pertaining to any matter resulting from the
this Agreement. o

Notices. Except as otherwise expressly provided in this Agreement, any
communications between the Partles hereto or notices to be glven hereunder shall be
glven in writing by personal dellvery, facsimile, emall, or malling the same, postage
prepaid, to Reclplent Contact or State Contact at the address or number set forth
on the signature page of this Agreement, or to such other addresses or numbers as
elther Party may hereafter indicate pursuant to this subsectlon. Any communication
or notice personally delivered shall be deemed to be given when actually delivered.
Any communication or notice delivered by facsimile shall be deemed ko be given when
recelpt of the transmission |s generated by the transmitting machine, and to be effactive
agalnst State, such facsimile transmission must be conflrmed by telephone notice to
State Contact. Any communication by emall shall be deemed to be given when the
reciplent of the emall acknowledges receipt of the emall. Any communication or natice
mailed shall be deemed to be given when received,

Governing Law, Consent to Jurisdiction. This Agreement shall be governed by and
construed in accardance with the laws of the State of Oregon without regard to princlples
of conflicts of law, Any claim, action, suit or proceeding (collectively, "Clalm") between
State (or any other agency or department of the State of Oregon) and Reciplent that
arises from or relates to this Agreement shall be brought and conducted solely and
exclusively within the Circult Court of Marion County In the State of Oregon. In no event
shall this sectlon be construed as a walver by the State of Oregon of any form of defense
or immunity, whether sovereign iImmunity, governmental immunity, Immunity based on
the eleventh amendment to the Constitution of the United States or otherwise, from any
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Claim or from the jurisdiction of any court, EACH PARTY HEREBY CONSENTS TO THE
EXCLUSIVE JURISDICTION OF SUCH COURT, WAIVES ANY OBJECTION TO VENUE, AND
WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM.

Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the
implementation of the Project, as applicable to Recipient, Including without limitation
as described In Exhibit D. Without limiting the generality of the foregolng, Reciplent
expressly agrees to comglr with (i) Title VI of Clvil Rights Act of 1964; (II) Title V and
Section 504 of the Rehabilltation Act of 1973; (lil) the Americans wlth Dlsabilitles Act
of 1990 and ORS 659A.142; (lv} all regulations and administrative rules established
pursuant to the foregoing laws; and (v) all other applicable requirements of federal and
state civil rights and rehabilitation statutes, rules and regulations.

Independent Contractor. Reciplent shall perform the Project as an independent
contractor and not as an agent or employee of State. Recipient has no right or authority
to Incur or create any obligation for or legally bind State In any way. State cannot and
will not control the means or manner by which Recipient performs the Project, except
as specifically set forth In this Agreement. Reciplent Is responsible for determining the
appropriate means and manner of performing the Project. Recipient acknowledges and
agrees that Recipient Is not an "officer", "employee", or "agent" of State, as those terms
are used in ORS 30.265, and shall not make representations to third parties to the
contrary.

. Severability. If any term or provision of this Agreement Is declared by a court of

competent jurlsdiction to be illegal or in conflict with any law, the valldity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the Parties
shall be construed and enforced as if this Agreement dld net contaln the partlcular term
or provision held to be invalid.

Counterparts. This Agreement may be executed In two or more counterparts (by
facsimile or otherwise), each of which is an original and all of which together are deemed
one agreement binding on all Parties, notwithstanding that all Parties are not slgnatorles
to the same counterpart.

Integration and Waiver. This Agreement, Including all Exhibits, constitutes the
entlre agreement between the Parties on the subject matter hereof. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. The delay or fallure of elther Party to enforce any provlsion of
this Agreement shall not constitute a walver by that Party of that or any other provision.
Reclpient, by the signature below of Its authorized representative, hereby acknowledges
tha:jt it hgsl read this Agreement, understands It, and agrees to be bound by its terms
and conditlons.

Sur\éival. The following provisions survive termination of this Aﬁreement: Sectlons 6.¢.,
8 and 11, "
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The Parties, by executlon of this Agreement, hereby acknowledge that each Party has read this
Agreement, understands it, and agrees to be bound by Its terms and conditions.

The Oregon Transportation Commisslon on October 20, 2010, approved Delegation Order Number
OTC-01, which authorizes the DIrector of the Oregon Department of
Transportation to administer programs related to public transit.

On March 1, 2012, the Director approved Delegation Order Number DIR-04, which
delegates the authority to approve this Agreement to the Public Transportation
Division Administrator.

SIGNATURE PAGE TO FOLLOW
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Yamhill County, by and through its
Borarl aF Corcpnwesiorers

il fresshuer)

|74
(Legally designated representative)

. Reracheusaer
\ Lrd Seut &

Name
(printed)

Date S 25 2—%

By

Name
(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY

(If required In lacal process)

b@}

Rec pient's Legal Counsel

5[ 27

Date

Recipient Contact:

Cynthia Thompson

2050 NE Lafayette Ave. Suite C
McMInnville, OR 97128

1 (503) 474-4910
thompsonc@co.yamhill.or.us

State Contact:

Arla Miller

555 13th Street NE

Salem, OR 97301-4179

1 (503) 949-5415
Arla.MILLER@odot.state.or us

State of Oregon, by and through its
Department of Transportatlon

B

Bv Karyn CRISWELL (Jun 20, 2023 17:33 PDT}

Karyn Criswell
Public Transportation Divislon Administrator

Date 06/20/2023

APPROVYAL RECOMMENDED

By Arla Miller

Date 04/20/2023

APPROVED AS TO LEGAL SUFFICIENCY
(For funding over $150,000)

By
Assistant Attotney General

Name Sam Zelgler by email
(printed)
Date ' 02/01/2023

Signed Agreement Return Address: 0DOTPTDReporting@odot.state.or.us
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Yamhlll County/State of Oregon
Agreement No. 35438

EXHIBIT A

Project Description and Budget

Project Description/ Statemenf of Worl

Project Title: 5311 Yamhill County 35438
Project Administrative, Operations, and Preventive Malntenance

P-23-1958-01 Item #1: Project Admin.

Total Grant Amount Local Match Match Type(s)
$424,999.00 $381,351.00 $43,648.00 Local
P-23-1958-02 Item #1: Operating Sliding Scale
Total Grant Amount Local Match Match Type(s)
$2,115,111.00 $1,186,154.00 $928,957.00 Local, State
P-23-1958-03 Ttem #1: Preventive Maintenance
Total Grant Amount Local Match Match Type(s)
$270,000.00 $242,271.00 $27,729.00 Local
Sub Total $2,810,110.00 $1,809,776.00 $1,000,334.00
Grand Total $2,810,110.00 | $1,809,776.00| $1,000,334.00

1, BACKGROUND

Project Administration

For the Sectlon 5311 program only, project administrative expenses incurred by a local provider
may be treated as a separate cost category from capital, planning, or operating expenses,

2. PROJECT DESCRIPTION

Project Administration

This Agreement provides funding for Reciplent's administrative expenses not directly related to

providing transit services, b

services,

Operations -

~

ut' which support the effective, efficient, and safe dellvery of those

This Agreement provides funding for Recipient to provide commuter, demand response, ADA
complimentary paratransit, fixed route, and intercity services in the cities of McMinnville,
Newberg and within Yamhiil County. Major transportation corridors served Highway 18, 47, 99,
and 221. With connections to Cherriots/SAMTD in Salem, OR; Trim-Met In Tigard, Sherwood,

King City, and Hillsboro, OR; Tillamook County Transportation Dis

Connection in Forest Grove, OR.

Fixed Route service Is Monday through Saturday 4:30 am through 9:00 pm
McMinnville service [s 8:04 am through 5:55 pm
Newberg service Is 7:36 am through 5:45 pm.
Grand Ronde service is 4:25 am through 8:30 pm.
Hillsboro connection to MAX light rail is 5:45 am through 8:09 pm.
Tigard connection to Tri-Met bus and WES heavy rail service Is 5:10 am through 8:49 pm.
Demand Response and Complimentary ADA Paratransit is Monday through Friday 7:00 am

through 6:30 pm.

Preventive Maintenance

trict in Grand Ronde, OR; Ride

Provide funding for preventive maintenance on vehicles in the provision of public transportation.

Proper maintenance ensures assets are kept in good conditfon per manufacturer's

recommendations and that safety standards are met.

Page 11 of 22
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Yamhill County/State of Oregon
Agreement No. 35438

Preventive maintenance reimbursed in this Agreement js for assets used in the provislon of
public transportation services for the general public, seniors, or individuals with disabilities. This
Agreement does not provide for maintenance on staff vehicles, vehicles used for business of
Recipient, or maintenance vehicles. :

3. PROJECT DELIVERABLES
Project Administration

Recipient shall perform administrative activities to support service sustainabifity as follows:
ongoing financial resource budgeting and allocation, service coordination, capital asset
replacement planning, contract management, reporting, marketing and outreach, and planning.

Operations

The service, schedule, days, hours, and service type will be designed to meef the needs of
the target population as determined by Reciplent and program type, in consultation with the
operator of service, the affected community members, and stakeholders identified by Recipient,

All services provided must be open to the general public and marketed as general public service.

To the extent possible, Reciplent (and contractors, as applicable), will coordinate the delivery
of transportation services with other public and private transpartation providers to enhance
regional services and to avoid duplication of services. Coordinated service may be made
available to a variety of potential users.

Recipient may amend the service design at any time in accordance with local demand, funding
Issues, or other sltuations that require service to be changed. Recipient will inform State if there
is a change in the service funded by this Agreement.

Recipient will market the services in culturally appropriate ways. Marketing and promational
activities shouid be focused on incentivizing ridership through inclusive customer engagement
techniques. Activities may include marketing strategies, marketing campaigns, and creating
marketing materials, Recipient may use key performance indicators in marketing the service.

Reciplent Is encouraged to set reallstic goals and establish measurable outcomes for this profect.
Goals and outcomes can be related to rides provided to senfors and persons with disabilities,
number of rdes transitioned from demand responsive to fixed route transit through mobility
management efforts, hours of public transportation services to low-fncome households at the
200 percent poverty threshold, and overall ridership. They can also be related to Environmental

Justice goals. Progress meeting established goals and. outcomes should be shared in Recipient's .

agency periodic report.

Recipient shall engage m a good falth effort to generate program income ta help defray program
costs. If program income Is generated from federally-funded projects, that income must be
reported on the agency periodic report.

Preventive Malntenance

All preventive maintenance tasks musl be completed prior to the expiration date of this
Agreement.

Preventive maintenance expenses include activities, supplies, materials, iabor, services, and
associated costs required to preserve or extend the functionality and serviceability of the asset
in a cost effective manner. Preventive maintenance Inciudes, but Is not limited to the following:
oil changes; englne tune-ups; tire purchases; tire maintenance; annual vehicle inspections;
scheduled or routine maintenance; and assoclated parts, supplles, and labor.

Preventive malintenance under this Agreement does hot include repairs resulting from motor

vehicle accidents covered by insurance, repairs on vehicles or components under warranty, or
repairs which are paid for in other agreements or contracts.
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Yamhill County/State of Oregon
Agreement No. 35438

Reciplent must provide to State a gian for proposed preventive ﬁaintenanc:e, unless a plan
is already on file with State. Reimbursement requests must match the activities or purchases
described in Recipient's plan.

A major component replacement (such as an engine or transmission), that keeps an asset within
useful life (overhaul), or extends the useful life (rebuild) may be eligible for reimbursement
under this Agreement, pending verification of conformance to Recipient's adopted maintenance
plan and requirements detailed in Federal Transit Administration Clrcular 5010.1E (Award
Management Requirements), Chapter IV,

A vehicle must meet at lsast 40 percent of its useful life to be considered for an overhaul,
Recipient must obtain pre-approval from State prlor to any vehicle overhaul, Vehicle rebuilds
must extend the useful life of the vehicle by at least four years.

If local circumstances change, for example, vehicle type or asset disposition, Recipient’s
maa}r]?tenfnce plan must be updated to reflect that change and submitted to State within 90 days
of the change.

4. PROJECT ACCOUNTING, MATCHING FUNDING and SPENDING PLAN
Project Administratfon

Generally accepted accounting principles and Recipient's accounting system determine those
costs that are to be accounted as administrative expenses. Eligible project administrative
expense may Include, but are not limited to; administrative staff salaries; overhead expenses;
marketing expenses; insurance premjums and payments to a self- insurance reserve; office
supplies; office equipment; telecommunications; facilities and equipment rental. Administrative
costs for coordination of transit services are ellgible as project administration.

Spendfng Plan

State's obligation to disburse Grant funds to Reclplent under this agreement is contingent upon
the availability of appropriated funds from which payment can be made. Therefore, Grant Funds
shall be disbursed according to the following disbursement schedule. This schedule is based on
the standard Agreement term of two fiscal years, each running from July 1 through June 30.

Disbursement Schedule

First year maximum disbursement: no more than 50 percent of the total grant amount
regardless of the amount of any reimbursement request. A partial payment may be made by
State If Recipient requests more than this amount in the first fiscal year period.

Second year maximum disbursement: no more than 50 percent of the total grant amount plus
any remaining portion from the first fiscal year.

Operations

Generally accepted accounting principles and Reciplent’s own accounting system determine

those costs that are to be accounted for as gross operating expenses. The contraclor may

use capital equipment funded from USDOT- or State-source grants when performing services
rendered through a contract funded by this Agreement. Depreciation of capltal equipment funded
from UUSDOT- or State-source grants is not an eligible expense.

Pragram income that may be used as Reciplent's matching funds for this Agreement includes
service contract revenue, advertisement and other earned /ncome, other local funds, cash
donations, and other verifiable in-kind contributions integral to the project budget. In-kind
contributions claimed as matching funds must be properly documented and reported to State.
Recipient may not use passenger fares as matching funds.

Reciplent will subtract revenue from fares, tickets and passes, either pre-paid or post-pald,
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from the gross operaling expense of the service. Administrative expenses are reimbursable as
operaling expenses.

Sources of funding that may be used as matching funding for this Agreement include local

funds, Statewlde Transportation Improvement Fund, Special Transportation Fund, service
contract revenue, advertisement and other earned income, cash donations, and verifiable In-kind
contributions fntegral to the project budget. In-kind contributions claimed as matching funds
must be properly documented and reported to State. Recipient may not use passenger fares as
matching funds.

Preventive Maintenance

Sources that may be used as Reciplent's matching funds for this Agreement include Special
Transportation Fund, local funds, service contract revenue, advertisement income, other earned
income, cash donations, and other verifiable in-kind contributions that are integral to the project
budget. Recipient may not use passenger fares as matching funds. Under this Agreement, State
will bear the sum remaining after the amount of Recipient's required share of local matching
funds is subtracted from the total project expenses.

5. REPORTING and INVOICING REQUIREMENTS
Project Administration alvnd Operations

Recipient will request refmbursement for covered expenses incurred during each period as
prescribed by State. Coples of invoices must be submitted for all vendor charges. In- house
charges must be documented showing time specifically assoclated with the project. In addition,
Reciplent must provide a summary of the work performed pursuant to this Agreement in its
agency perlodic report. - ;

Operations

Photographs of public transportation activities, and related aperatfoné, are encouraged to
memorialize the achievement of project deliverables.

Sources of funding that may be used as matching funding for this Agreement include local
funds, Statewlde Transportation Improvement Fund, Special Transportation Fund, service
contract revenue, advertisement and other earned income, cash dopations, and verifiable in-kind
contributions Integral to the project budget. In-kind contributions claimed as matching funds
must be properly documented and reported to State. Recipient may not use passenger fares as
matching funds.

Preventive Maintenance

Recipient will request reimbursement for covered expenses incurred during each period as
prescribed by State and described in Recipient's submitted preventive maintenance plan for

this Agreement. Recipient must maintain and provide szf:portfng documents detalling the total-.:
expenses for allowable maintenance activities incurred during the period. Reciplent may list costs
on a form provided by State, or provide vendor invoices.
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Yamhlll County/State of Oregon
Agreement No. 35438

EXHIBIT B
FINANCIAL INFORMATION

The Information below wlll assist auditors to prepafe a report In compllance with the requirements

of 2 CFR part 200, subpart .
This Agreement Is financed by, the funding source Indicated below:

Federal Program Federal Funding Agency CFDA Number Total Federal Funding
49 U.S.C. 5311 U.S. Department of Transportation | 20.509 (5311) $1,809,776.00
Federal Transit Adminlistratian
915 Second Avenue, Suite 3142
Seattle, WA 98174
Administered By
Public Transportation Divislon
555 13th Street NE
Salem, OR 97301-4179
U0, L
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Yamhill County/State of Oregon
Agreament No. 35438

EXHIBIT C

Insurance Requirements

1.GENERAL.

L.

a, GENERAL REQUIREMENTS _

Reclplent shall require In its first tier subagreements with entitles that are not units of
local government as defined In ORS 190.003, If any, to: i) obtain Insurance specified under
TYPES AND AMOUNTS and meeting the requirements under ADDITIONAL INSURED, "TAIL"
COVERAGE, NOTICE OF CANCELLATION OR CHANGE, and CERTIFICATES OF INSURANCE
before performance under the subagreement commences, and |l) maintain the Insurance In
full force throughout the duration of the subagreement. The Insurance must be provided
by Insurance companies or entitles that are authorized to transact the business of Insurance
and issue coverage In the State of Oregon and that are acceptable to State. Reciplent
shall not authorize work to begln under subagreements untll the insurance Is In full force.
Thereafter, Reclplent shall monitor continued comFllance wlth the insurance requirements on
an annual or more frequent basis. Reclplent shall Incorporate approptiate provisions In the
subagreement permitting It to enforce compliance with the insurance requirements and shall
take all reasonable steps to enforce such compliance. In no event shall Recipient permit
work under a subagreement when Recipient is aware that the contractor Is not in compliance
with the Insurance requirements. As used in this section, "flrst tler" means a subagreement
in which the Reciplent is a Party.

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

All employers, including Contractor, that emplay subject workers, as defined In ORS 656.027,
shall comply with ORS 656.017 and shall provide Workers' Compensation Insurance
coverage for those workers, unless they meet the requlrement for an exemption under
ORS 656.126(2). The coverage shall Include Employer's Liability Insurance with limits not
less than $500,000 each accldent. Contractor shall require compliance with. these
requirements in each of its subcontractor contracts.

b. COMMERCIAL GENERAL LIABILITY, *

Commercial General Liablllty Insurance shall be Issued on an occurrence basis covering
badily Injury and property damage and shall include personal and advertising Injury liability,
products and completed operations, and contractual liability coverage. When work to be
performed includes operations or actlvity within 50 feet of any rallroad pr |perty, bridge,
trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide the
Contractual Liability - Rallroads CG 24 17 endorsement, or equivalent, on the Commercial
General Liabillty pollcy.

Amounts below are a minimum requlrement as determlned by State:

Coverage shall be written on an occurrence basis in an amount of not less than $1,000,000
per occurrence.

Annual aggregate [Imit shall not be less than $2,000,000,

c. AUTOMOBILE LIABILITY.

Automoblle Llabllity Insurance covering Contractor's business-related automobile use
covering all owned, non-owned, or hired vehicles for bodily injury and property. Amount
below is @ minimum requirement as determined by State:

Coverage shall be written with a combined single limit of hot less than $1,000,000.
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This coverage may be written In combination with the Commercial General Llabillty Insurance
(with separate limits for Comrerclal General Liabllity and Automabille Liability).

d. EXCESS /UMBRELLA LIABILITY.
A comblnation of primary and Excess/Umbrella Liability Insurance may be used to meet the
required limlts of Insurance.

e, ADDITIONAL INSURED.

The liability Insurance coverages, except Professional Liability or Workers' Compensation/
Employer's Llabllity, if included, must include the “State of Oregon, the Oregon
Transportation Commission and the Department of Transportation, and their
respective officers, members, agents and employees" as an endorsed Addltional
Insured but only with respect to the contractor's activities to be performed under the
Subagreement. Coverage shall be primary and non-contributory wlth any other insurance
and self-Insurance, '

Additional Insured Endorsements on the Commerclal General Liability shall be written on 15O
Form CG 20 10 07 04, or equivalent, with respect to liability arising out of ongoing operatlons
and ISO Form CG 20 37 07 04, or equivalent, with respect to liabllity arlsing out of completed
operatlons. Additional Insured Endorsements shall be submitted with the Certificate(s) of
Insurance and must be acceptable to the Reciplent.

f. "TAIL" COVERAGE. )
If any of the required insurance policles is on a "claims made" basls, such as professional
ltability Insurance or pollution ltabllity Insurance, the contractor shall malntain either "tall"
coverage or continuous "claims made" liabllity coverage, provided the effectlve date of the
continuous "claims made" coverage Is on or before the effective date of the Subagreement,
for a minimum of twenty-four (24) months following the later of : (i) the contractor's
- completlon and Reclpient's acceptance of all Services required under the Subagreement o,
(ii) the explration of all warranty periods provided under the Subagreement, Notwithstanding
the foregoing twenty-four (24) month requirement, if the contractor elects to maintain
"tail* coverage and if the maximum time period “tall" coverage reasonably avallable in
the marketplace is less than the twenty-four (24) month perlod described above, then the
contractor may request and State may grant approval of the maximum "tail " coverage
period reasonably avallable In the marketplace. If State approval is granted, the contractor
shall malntaln "tall" coverage for the maximum time perlod that "tail* coverage |s reasonably
available In the marketplace.

3. NOTICE OF CANCELLATION OR CHANGE.

The contractor or its Insurer must provide thirty (30) days' written notice to Reclpient before
cancellation of, material change to, potential exhaustion of aggregate limits of, or-non-renawal ,
of the required [nsurance coverage(s)., The Recipient shali immediately notify State of
any change in insurance coverage. '

4. CERTIFICATE(S) OF INSURANCE. _

Recipient shall obtain from the contractor a certificate(s) of insurance for all require
Insurance before the contractor performs under the Subcontract. The certificate(s) or an
attached endorsement must specify: [) all entities and individuals who are endorsed on the
policy as Additlonal Insured and Il) for insurance on a velalms made" basis, the extended
reporting period applicable to "tall" or continuous "claims made" coverage.

Recipient Insurance Requirements
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Yambill County/State of Oregon
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1. GENERAL.

a. GENERAL REQUIREMENTS
Reclplent shall obtain at Recipient's expense the insurance speclfled in this exhiblt prior to
performing under this Agreement and shall maintain It In full force and at Its own expense
throughaut the duration of this Agreement, as required by any extended reporting period
or continuous claims made coverage requirements, and all warranty perlods that apply.
Reciplent shall obtain the following insurance from Insurance companies or entlties that
are authorized to transact the business of insurance and Issue caverage In the State of
« Dregon and that are acceptable to Agency. Coverage shall be primary and non-contributory
wlth any other insurance and self-insurance, with the exception of Professional Liability and
Workers' Compensation. Reclplent shall pay for all deductibles, self-insured retention and
self<lnsurance, if any, °

b. INSURANCE REQUIREMENT REVIEW. .
Reclplent agrees to periodic review of insurance requirements by State under this Agreement
and to provide updated requirements as mutually agreed upon by Recipient and State.

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

All employers, including Reciplent, that employ subject workers, as defined In ORS 656.027,
shall comply with ORS 656.017 and provide workers' compensation insurance coverage far
those workers, unless they meet the requirement for an exemption under ORS 656.126(2).
Reclplent shall require and ensure that each of its subcontractors complies with these
requirements. If Recipient Is a subject employer, as defined In ORS 656.023, Reclplent shall
also obtain employers' llabllity Insurance coverage with [imits not less than $500,000 each
accident. If Reclpient is an employer subject to any other state's workers' compensation
law, Contactor shall provide workers' compensation insurance coverage for its em ployees as
requlred by applicable workers' compensation laws Including employers' llabllity insurance
coverage with limits not less than $500,000 and shall require and ensure that each of Its out-
of-state subcontractors complles with these requirements. '

b. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance shall be Issued on an occurrence basls covering
bodlly Injury, death, and property damage and shall include personal and advertising Injury
liability, products and completed operations and contractual liability coverage. When work
to be performed Includes operations or activity within 50 feet of any railroad Frop_erty,
bridge, trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide
the Contractual Liability - Railroads CG 24 17 endorsement, or equivalent, on the Commercial
General Lliability policy. Commercial General Liability Insurance shall not be less than the
following amounts as determined by State:

Coverage shall be written on an occurrence basls In an amount of not less than $1,000,000
per occurrence.

Annual aggregate llmit shall not be less than $2,000,000.

c. AUTOMOBILE LIABILITY.

Automobile Liabllity Insurance covering business-related automoblle use on all owned, non-
owned or hired vehicles for bodlly injury and property. Automoblle Llablllty Insurance shall
not be less than the following amount as determined by State:

Coverage shall be written with a comblined single limit of not less than $1,000,000.

This coverage may be written in combination with the Commercial General Liability Insurance
(with separate limits for Commercial General Liabllity and Automabile Liability).

d, EXCESS/UMBRELLA LIABILITY.
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A combination of primary and Excess/Umbrella Liability Insurance may be used to meet the
requlred limits of insurance.

e, ADDITIONAL INSURED.

The liability insurance coverages, except Professlonal Llability or Workers' Compensatlon/
Employer's Uabllity, If Included, must Indude the "State of Oregon, the Oregon
Transportation Commission and the Department of Transportation, and their
respective officers, members, agents and employees™ as an endorsed Additional
Insured but only with respect to the Recipient's activities to be performed under this
Agreement. Coverage shall be primary and hon-contributory with any other Insurance and
self<insurance. )

Additional Insured Endorsements on the Commercial General Liability shall be written on ISO
Form CG 20 10 07 04, or equivalent, with respect to liabllity arising out of ongoing operations
and ISO Form CG 20 37.07 04, or equivalent, with respect to llability arlsing out of completed
operations. Additional.Insured Endorsements shall be submitted with the Certificate(s) of
Insurance and must be acceptable to the Reclplent.

f, WAIVER OF SUBROGATION.

Reciplent shall waive rights of subrogation which Reciplent or any insurer of Recipient
may acqulre against the department or State of Oregon by virtue of the payment of any
loss. Reciplent will obtain any endorsement that may be necessary to affect this walver of
subrogation, but this provision applles regardless of whether or not the State has recelved a
walver of subrogation endorsement from the Recipient or the Recipient's Insurer(s).

g. CONTINUOUS CLAIMS MADE COVERAGE:

If any of the required liability insurance is on a claims made basls and does not include an
extended reporting period of at least 24 months, then Reciplent shall malntaln continuous
clalms made liability coverage, provided the effective date of the contlnuous claims made
coverage s on or before the effectlve date of this Agreement, for a minimum of 24 months
following the later of:

I. Reclplent's completion and State's acceptance of all project work requlred under the
Agreement, or “

ii. State or Recipient terminatign of this Agreement, or -

iil. The explration of all warranty perlods provided under this Agreement.

3. NOTICE OF CANCELLATION OR CHANGE.

Reclplent or Its insurer must provide 30 days' written notice to State before cancellation
of, materlal change to, potentlal exhaustlon of aggregate limits of, or non-renewal of the
required insurance coverage(s).

4. CERTIFICATE(S) AND PROOF OF INSURANCE.

Reclplent shall provide to State Certificate(s) of Insurance for all required Insurance before
delivering any Goods and performing any Services required under this Agreement. The
Certiflcate(s) shall list the State of Oregon, Its officers, employees and agents as a Certificate
holder and as an endorsed Additional Insured. The Certificate(s) shall also Include all required
endorsements or copies of the applicable policy language effecting coverage required by
this Agreement. If excess/umbrella Insurance is used to meet the minlmum [nsurance
requirement, the Certificate of Insurance must include a list of all policles that fall under
the excess/umbrella Insurance. As proof of Insurance State has the right to request coples
of Insurantce policies and endorsements relating to the Insurance requirements in this
Agreement.

5. STATE ACCEPTANCE.,
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All Insurance providers are subject to State acceptance. "If requested by State, Reclplent
shall provide complete coples of insurance pollcies, endorsements, self-Insurance documents
and related Insurance documents to State's representatives responsible for verlfication of the
insurance coverages required under this Exhibit C. ’
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" EXHIBIT D

summary of Federal Requirements and Incorporating by Reference ..
Annual List of Certifications and Assurances for FTA Grants and

Cooperative Agreements ("Cerlifications and Assurances") and Faderal
Transit Administration Master Agreement ("Master Agreement")

Reclplent and Reclplent's subrecipient(s), contractor(s), or subcontractor(s), at any tier, if any,
must comply with all applicable federal requirements contalned In the Certifications and Assurances
avallable at www.transit.dot.gov. The Certifications and Assurances, including as they may be
changed during the term of this Agreement, are by this reference Incorporated herein.

Reciplent further agrees to comply with all applicable requirements Included in the Master
Agreement that Is signed and attested to by State. This Master Agreement is incorporated by
reference and made part of this Agreement. Sald Master Agreement Is available upon request from
State by calling (503) 986-3300, or at www.transit.dot.gov. Without limiting the foregoing, the
following Is a summary of some requirements appllcable to transactlons covered by this Agreement
and the funds described In Exhibit A:

1. Reclplent shall comply with Title VI of the Civil Rights Act of 1964 (78 State 252,42 U,5.C. §
2000d) and the regulations of the United States Department of Transportation (49 CFR 21,
Subtitle A). Recipient shall exclude no person on the grounds of race, religion, color, sex,
age, natlonal origin, or disability from the benefits of ald recelved under this Agreement,
Recipient wlll report to State on at least an annual basis the following Information: any active
lawsuits or complalnts, including dates, summary of allegation, status of lawsuit or complaint
including whether the Parties entered Into a consent decree.

2. Reciplent shall comply with FTA regulations in Title 49 CFR 27 Nondiscrimination on the Basis
of Disability In Programs or Activities Receiving Federal Financial Assistance which fmplements
the Rehabilitation Act of 1973, as amended, the Amerlcans with Disabllities Act of 1990, 49
CFR 37, and 49 CFR 38. .

3, Reclplent shall not discriminate on the basis of race, color, national orlgln, or sex In the award
and performance of arly USDOT-asslsted cantract or In the administration of Its DBE program
or the requirements of 49 CFR Part 26, Reclpient shall take all necessary and reasonable steps
under 49-CFR Part 26 to ensure nondiscrimination in the award and administration of USDOT-
assisted contracts, Reclplent's DBE program, If applicable, as required by 49 CFR part 26
and as approved by USDOT, 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 State of Its fallure to carry out its approved
program, the Department may impose sanctions as provided for under part 26 and may,
in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the
Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 et seq.).

4. Reclplent must Include the following language in each subagreement Reciplent signs with a
subcontractor or subrecipient: :

The contractor, subreciplent or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this Agreement. The contractor, subrecipient,
or subcontractor shall carry out applicable requirements of 49 CFR Part 26 in the award
and administration of USDOT-assisted contracts. Failure by the contractor, subrecipient, or
subcontractor 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 Recipient deems
approptiate.

5. Reciplent and contractors recelving In excess of $100,000 in federal funds, other than Indian
tribes, must certify to State that they have not and will not use federal funds to pay for
Influencing or attempting to influence an officer or employee of any federal department or
Agency, a member of Congress, or an employee of a member of Congress in connection with
obtaining any federal grant, cooperative agreement or any other federal award, If non-federal
funds have been used to support lobbying activities In connection with the Project, Reclpient
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shall complete Standard Form LLL, Disclosure Form to Report Lobbying and submit the form
to State at the end of each calendar quarter in which there occurs an event that requires
disclosure. Restrictions an lohbying do not apply to influencing policy decisions. Examples of
prohibited activitles Include seeking support for a particular application or bid and seeking
a congressional earmark.

Page 22 of 22



