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Policy Statement

The Franklin Transit Authority (FRTA) has established a Disadvantaged Business Enterprise (DBE)
Program in accardance with regulations of the U.S. Department of Transportation (USDOT), 49 CFR Part
26. FRTA receives federal financial assistance from the USDOT and as a condition of receiving this
assistance, FRTA has signed the assurance that it will comply with 49 CFR Part 26.

It is the policy of FRTA to ensure that DBEs, as defined in 49 CFR Part 26, have an equal opportunity to
receive and participate in USDOT- assisted contracts. It is also FRTA's policy and objectives to:

Ensure nondiscrimination in the award and administration of USDOT- assisted contracts;
Create a level playing field in which DBEs can compete fairly for USDOT-assisted contracts;
Ensure that the DBE Program is narrowly tailored in accordance with applicable law;
Ensure that only firms that fully meet 49 CFR Part 26 eligibility standards are permitted to
participate as DBEs;

5. Help remove barriers to the participation of DBEs in USDOT-assisted contracts; and

6. Assist firms so they can compete successfully in the marketplace outside the DBE Program.

PN

The Grants and Funding Manager has been designated as the DBE Liaison Officer (DBELO). in that
capacity, the Grants and Funding Manager is responsible for implementing all aspects of the DBE
Program. Implementation of the DBE Program in accorded the same priority as compliance with all
other legal obligations incurred by FRTA in its financial assistance agreements with the USDOT.

FRTA has disseminated this policy statement to The TMA Group, manager and operator of the Franklin
Transit Authority, and all components of our organization. This statement will be distributed to DBE and
non-DBE business communities that perform work for us on USDOT-assisted contracts. This policy
statement is also posted on the Franklin Transit Authority’s website (www.franklintransit.org).

o | / / aﬁ’/ [S
Debhie Henry, Executive Dir@gt’or, The TMA Group Day(e {



Ohjectives (Section 26.1, 26.23)
The objectives are found in the policy statement on the first page of this program.
Applicability {Section 26.3)

FRTA is the recipient of Federal transit funds autharized by Titles I, IlI, V, and VI of ISTEA, Pub, L, 102-240
or by Federal transit laws in Title 49, U.S. Code, or Titles |, ll, and V of the Teas-21, Pub. L. 105-178.

Definitions (Section 26.5)
FRTA has adopted the definitions contained in Section 26.5 for this program.
Non-discrimination (Section 26.7)

FRTA will never exclude any person from participation in. deny any person the benefits of, or otherwise
discriminate against anyone in connection with the award and performance of any contract covered hy
49 CFR Part 26 on the basis of race, color, sex, or nationat origin.

In administering FRTA’s DBE program, it will not, directly or through contractual or other arrangements,
use criteria or methods of administration that have the effect of defeating or substantially impairing
accomplishment of the objectives of the DBE program with respect to individuals of a particular race,
color, sex, or national origin.

Record Keeping Requirements {Section 26.11)

o Uniform Report of DBE Awards or Commitments and Payments {Part 26.11(b))

FRTA will report DBE participation to the Federal Transit Administration semi-annually, via the
Civil Rights reporting within the TEAM system.

o Bidders List {26.11{c}) .
FRTA will create and maintain a bidders list, consisting of information about all DBE and non-
DBE firms that bid or quote on DOT-assisted contracts. The purpose of this requirement is to
allow use of the bidders list approach to calculate overall goals. The bidders list will include the
name, address, DBE status, age, and annual gross receipts of firms.

A Bidders List Information Form (Attachment 2) will be included in all FRTA ITBs, RFPs, and
contracts, requiring prime bidders to report names, addresses, DBE status, and other
information. The names of all bidders received from the completed Bidders List Information
Form will be entered and maintained in the FRTA DBE Bidders List.



Federal Financial Assistance Agreement {Section 26.13)

o Assurance {Section 26.13 {a)}
FRTA shall not discriminate on the basis of race, color, national origin, or sex in the
award and performance of any DOT assisted contract or in the administration of its DBE
Program or the requirements of 49 CFR Part 26. FRTA shall take ail necessary and
reasonable steps under 49 CFR Part 26 to ensure nondiscrimination in the award and
administration of USDOT assisted contracts. FRTA’s DBE Program, 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 FRTA of its failure
to carry out its approved program, USDOT 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.).

This language will appear in financial assistance agreements with sub-recipients.

o Contract Assurance {Section 26.13(b})
FRTA will ensure that the following clause is placed in every DOT-assisted contract and
subcontract:

The contractor, sub-recipient, or subcontractar shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this contract. The contractor shall carry out
applicable requirements of 49 CFR Part 26 in the award and administration of USDOT assisted
contracts. 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
recipient deems appropriate.

DBE Program Updates (Section 26.21)

FRTA regularly receives Federal Transit Administration funds in excess of $250,000 in capital, planning,
and operating assistance per federal fiscal year, and will continue to carry out this program until all DOT
funds have been expended. USDOT will be updated of significant changes in the DBE program.

DBE Liaison Officer {DBELO) (Section 26.25)
FRTA has designated the following individual as our DBELO:

Laing McCullough

708 Columbia Ave

Franklin, TN 37064
615-628-0270
Imcculiough@tmagroup.org



in that capacity, the DBELO is responsible for implementing all aspects of the DBE program and ensuring
FRTA complies with all provision of 49 CFR Part 26. The DBELO has direct, independent access to Debbie
Henry, Executive Director of The TMA Group, concerning DBE program matters. An organization chart
displaying the DBELO's position in the organization is found in Attachment 1 to this program.

The DBELO is respansible for developing, implementing and monitoring the DBE program, in
coordination with other appropriate officials. The duties and responsibilities include the following:

Gathers and reports statistical data and other information as required by DOT.

Reviews third party contracts and purchase requisitions for compliance with this program.
Works with ali departments to set overall annual goais.

Ensures that bid notices and requests for proposals are available to DBEs in a timely manner.
Analyzes FRTA's progress toward attainment and identifies ways to improve progress.
Participates in pre-bid meetings. _

Advises the Executive Director and Franklin Transit Authority on DBE matters and achievement.
Plans and participates in DBE training seminars.

Provides outreach to DBEs and community organizations to advise them of opportunities.
Maintains FRTA’s updated bidders list.

Updates and distributes FRTA's DBE program.

Ensures updated DBE information is on our website.
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PBE Financial Institutions (Section 26.27)

Itis the policy of FRTA to investigate the full extent of services offered by financial institutions owned
and controlled by socially and economically disadvantaged individuals in the community, to make
reasonable efforts to use these institutions, and to encourage prime contractors on DOT-assisted
contract to make use of these institutions. We have obtained information from the Federal Reserve
Board on Minority-Owned Financial Institutions. There is currently one minority-owned bank within
200 miles of Franklin, TN, Citizens Bank in Nashville, TN. FRTA has one account at Citizens Bank.

Information con the availability of such institutions can be obtained from the DBE Liaison Officer.
Prompt Payment Mechanisms {Section 26.29)
FRTA will include the following clause in each USDOT-assisted prime contract:

FRTA has established, as part of its DBE program, a contract clause to require prime Contractors to pay
subcontractors for satisfactory performance of their work no later than 30 days after the Contractor’s
receipt of payment for that work from the Franklin Transit Authority. In addition, the Contractor is
required to return any retainage payments to those subcontractors within 30 days after incremental
acceptance of the subcontractor’s worlk by the Franklin Transit Authority and Contractor’s receipt of the
partial retainage payment related to the subcontractor’s work. Each contract will be reviewed with
respect to retainage eligibility and conformity.



Directory {Section 26.31)

FRTA uses the TNUCP (Tennessee Unified Certification Program) directory to identify all Tennessee DBE
firms. The directory lists the firm’s name, address, phone number, date of most recent certification,
and the type of work the firm has been certified to perform as a DBE. The TNUCP revises the directory
on an ongoing basis. FRTA makes the directory available as foliows: a link to the directory is provided
on Franklin Transit Authority’s website (www.franklintransit.org), and a hard copy of {he directory is
available upon request at FRTA’s Transit center (708 Columbia Ave, Franklin, TN 37064)

Overconcentration {Section 26.33})

FRTA has not identified that cverconcentration exists in the types of work that DBE’s perform.
Business Development Programs (Section 26.35) |

FRTA has not established a business development program.

Monitoring and Enforcement Mechanisms (Section 26.37)

FRTA will take the following monitering and enforcement mechanisms to ensure compliance with 49
CFR Part 26: :

1. FRTA will bring to the attention of the U.S. Department of Transportation any false, fraudulent,
or dishonest conduct in connection with the program, so that USDOT can take the steps (e.g.,
referral to the Department of Justice for criminal prosecution, referral to the DOT Inspector
General, action under suspension and debarment or Program Fraud and Civil Penalties rules)
provided in 26.109, :

2. FRTA will consider similar action, including responsibility determinations in future contracts.

3. FRTA will also provide a monitoring and enforcement mechanism to verify that work committed
to DBEs at contract award is actually performed by the DBEs. This will be accomplished by the
following efforts:

a. Direct observation by a staff member during contract performance for work sites with
DBE contractors and/or subcontractors via work site visits. During work site visits, the
staff member will briefly interview employees of the DBE contractor/subcontractor.

b. Sub-contract agreements of any projects where the contractor is using DBE
subcontractors will be reviewed.

c. The title of any equipment being used on a FRTA projects to determine if the equipment
is owned or |leased by the DBE will be checked.

d. Payroll records of a DBE contractor/subcontractor will be checked to verify that
employees working on a FRTA project are employees of the DBE.

e. As part of FRTA’s ongoing audits of contract payments to DBEs, a Certification of
Payment to DBE Firms form {(Attachment 4) wili be included in contracts with
contractors using DBE subcontractors. Contractors are to maintain and furnish records
of payments to DBEs as requested by FRTA or its assighed designee.

f. Contracting records will be reviewed. The review of contracting records will include an
audit of payments to DBE subcontractors by the primary contractor to ensure the actual
amount paid to DBE subcontractors by the primary contractor equals or exceeds the
dollar amount stated in the schedule of DBE participation.



FRTA’s DBELO will only count participation toward the overall DBE goa! when payments have been made

to DBE firms.

Small Business Participation (Section 26.39)

FRTA has incorporated the following non-discriminatory element into its DBE program in order to
facilitate competition on USDOT-assisted public works projects by small business concerns (both DBEs
and non-DBE small businesses). FRTA defines a small business as a business which meets the
size/economic standards provided in Parts 26.65 and 26.67.

Contracting requirements will be structured to facilitate competition by small businesses, including
DBEs. Ail reasonable steps will be taken to eliminate obstacles for the participation of small businesses
as prime contractors or subcontractors in FRTA procurements.

* Small Urban Transit Systems

As a small urban transit system, FRTA uses a Iarge partion of its federal funding to meet daily
operating and capital expenses. Therefore, FRTA rarely has a non-vehicle project/contract above
$100,000, or a non-vehicle project/contract with subcontracting opportunities. FRTA has never
had, and does not anticipate a multi-year design-build project/contract.

» 100% Race Neutral Measures

FRTA's DBE goals are currently being achleved through 100% race-neutral measures.

¢ Fostering Small Business Components
FRTA will actively implement strategies to foster small business participation for all contractible
opportunities. These race-neutral strategies will include the following:

1

FRTA will ensure that 75% or more of federally funded contracts it awards will be a size
that a small business can reasonably perform.
During the RFP/IFB planning stage, FRTA will unbundle, to the maximum extent possible,
all federally funded projects which are anticipated to exceed $25,000 so there are
elements of the contract or subcontract that a small business can reasonably perform.
FRTA will verify that notices of all FRTA opportunities 525,000 and above are placed on
The TMA Group’s website, and the City of Franklin Purchasing Department website.
FRTA will email/mail proposal and hid opportunities to applicable DBEs on the current
TNUCP Certified DBE Directory, in addition to small businesses who have previously
shown interest in being included on the mailing list for applicable project type.
FRTA bid opportunities for major non-construction projects (exceeding $100,000) will be
advertised in a national transit industry publication,
For any FRTA federally-funded non-vehicle project which is anticipated to exceed
$100,000, FRTA will require the following:
= A notice requiring prime contractors to submit completed subcontracting plan
forms (Attachment 3). These provide information on plan to subcontract using
small businesses as a component of their bids/proposals and will be included in



applicable IFBs/RFPs. Subcontracting plans submitted will be required to
include:
o Total dollar amount contractor plans to subcontract to small businesses.
o  Type of work contractor plans to subcontract to small businesses.
= The subcontracting plans will be reviewed by FRTA’s DBELC prior to contract
award. FRTA will monitor the contractor throughout the project duration
regarding fulfillment of subcontracting plans and prompt payment to
subcantractors/suppliers. Small businesses submitting bids/proposals as a prime
contractor will be exempt from this requirement.
7. FRTA will provide information and guidance regarding assistance to assist and
encourage new and existing small businesses, including DBEs.
* Small Business Verification
Several of the strategy components listed above will not require verification by a business that it
qualifies as a small business. However, for those components which result in tangible benefits to
a small business, it will be required to verify its status as a small business.
A small business will be required to provide one of the following forms of documentation to
FRTA in aorder to verify its status as a small business:
1. Current certification from a USDOT- approved UCP.
2. Current small husiness certification from the U.S. Small Business Administration.
3. Sufficient financial documentation to confirm the business is eligible to be defined as a
small business based on economic criteria consistent with this of 49 CFR Parts 26.65 and
26.67.

Set-asides or Quotas {Section 26.43)
FRTA does not use set-asides or quotas in any way in the administration of this DBE program.
Overall Goals {Section 26.45)

In accordance with Section 26.45, FRTAs most recent triennial overall DBE goal will be submitted to the
Federal Transit Administration on or before August 1, as specified by FTA for cycle group C and will be
approved by the FTA Civil Rights Office.

FRTA’s current DBE goal is 100% race-neutral. FRTA anticipates the DBE goal will continue to be met by
100% race-neutral means in future years, but will request use of project-specific DBE goals as
appropriate and will establish project-specific DBE goals as directed by FTA.

The process generally used by FRTA to establish overall DBE goals is as follows:

FRTA obtains the most current available County Business data from the U.S. Census Burgau and the list
of certified DBEs from the current TDOT UCP Certified Disadvantaged Business Enterprise Listing that
perform work in Williamson County. This data is utilized during Step One of the goal calculation detailed
below. '



Step One, Base Figure (Part 26.45 {c))

FRTA follows Part 26.45(c)(1) and uses the Tennessee UCP statewide Disadvantaged Business
Enterprise Directory and the U.S. Census Bureau County Business data for Nashville-Davidson
County, Willlamson, and Rutherford counties to determine a base figure for the relative
availability of DBEs in the FRTA market.

USDOT-assisted projects/contracts are identified and applicable NAICS codes are determined
from that list. The NAICS codes are used to locate the total number of certified DBEs in the
TNUCP for middle Tennessee, This number is divided by the total number of firms in Davidson,
Williamson, Rutherford counties.

Step Two, Adjustments to Base Figures (Part 26.45(d})

FRTA examines all available evidence to determine what adjustment is needed to the base
figure in order to arrive at the overall goal. No disparity studies are available for the City of
Franklin. FRTA makes adjustments to the base figure based on the following information:

1. FRTA’s knowledge of the area contracting market, area availability of DBEs, and
information on fields that affect the opportunities for DBEs to form, grow, and
compete in this area.

2. FRTA’s current Bidders List and the TNUCP statewide directory of Certified DBE
Vendors willing and able to perform in Middle Tennessee.

3. Current capacity of DBEs to perform work in FRTA’s USDOT-assisted contracting
opportunities based on DBE participation in FRTA's DBE program during the past
three years.

Public Participation/Consultation

FRTA conducts a DBE public consultation meeting held at the FRTA Transit Center during
operating hours, for the convenience of members of the public who wish to use public
transportation to travel to/from the meeting. Written comments are accepted from anyone who
is unable to attend the meeting, but wishes to make comments. A copy of our goal and
methodology is available at our Transit center for review.

FRTA mails letters to ali local minority, women's groups and organizations to inform and invite
them to the DBE goal public meeting, and inform them FRTA will accept written questions and
comments. The low minority population in Franklin {approximately 9% per U.S. Census data)
results in a limited number of minority groups and organizations existing in the Franklin area.
Goal and Methodology will be posted an The TMA Group website for review and comments. The
following organizations will be contacted regarding a public meeting:

Tennessee Business Enterprise Resource Office

Williamson County Chamber of Commerce

Hispanic Chamber of Commerce

Nashville Area MPO

Nashville Black Chamber of Commerce

Tennessee Department of Transportation- Civil Rights Office

o 0 o o o

10



¢ Overall DBE Goal Submission to Federal Transit Administration
FRTA’s gverall DBE goal submission to FTA includes:
1. The goal
2. Copy of methodology ,
3. Worksheets and/or support documents used to develop the goal
4. Summary of information and comments received during this public participation
process, and our responses

* Implementation of Overall DBE Goal
FRTA will begin its overall DBE goal on September 30 of the year for cycle group C recipients
unless FRTA has received other instructions from FTA. FRTA's DBE goal will remain effective for
the duration of the three year period established and approved by FTA.

Goal Setting and Accountahility (Section 26.47)

I the DBE awards and commitments on FRTA’s Uniform Report of Awards, or Commitments and
Payments at the end of any fiscal year are less than the overall goal applicable to that fiscal year, we will:

1. Analyze the reason for the difference between the overall goal and the actual
awards/commitments

2. Establish specific steps and milestones to correct the problems identified in the analysis

3. Maintain the analysis and corrective actions and have them available upon request of
Federal Transit Administration.

Transit Vehicle Manufacturers Goals (Section 26.49)

FRTA will require each transit vehicle manufacturer to certify it has complied with the requirements of
Section 26.49 by: establishing an annual overall DBE goal, submitting the goal to FTA, and receiving FTA
approval of that goal.

Meeting Overall Goals/Contract Goals {Section 26.51)

FRTA will meet the maximum feasible portion of its overall goal using race-neutral means of facilitations
DBE participation. FRTA has met and anticipates meeting its overall DBE goal using race-neutral
measures. As a small urban transit system in an urbanized area above 200,000, FRTA utilizes a large
portion of FTA funding for day-to-day operating and capital expenditures and has few large capital
purchases or major projects. In order to meet its goal through race-neutral measures, FRTA will:

¢ Arrange all possible aspects of solicitations in a way that facilitates DBE participation

s Unbundle contracts when appropriate

¢ Reduce bonding requirements when possible

s Place natices of FRTA's ITBs/RFPs anticipated to be over $25,000 on the City of Franklin
Purchasing Department website
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s  Ensure inclusion of DBEs with applicable MAICS codes on FRTA’s mailings to potential
bidders/proposers

» Ensure guidance on providing prime contractors lists/information on DBEs and subcontracting
opportunities.

In the event FRTA is unable to meet any portion of its overall goal using race-neutral means, FRTA will
use contract specific goals to meet the remaining portion of the overall goal. If contract goals shouid
become necessary, they will be established so they will cumulatively result in meeting any portion of
FRTA’s overall goal that is not projected to be met through race-neutral means.

FRTA will establish contract goals only on those USDOT-assisted contracts that have subcontracting
possibilities. FRTA will not need to establish a contract goal on every such contract, and the size of
contracts goals will be adapted to the circumstances of each such contract {type and location of
work/availability of DBEs to perform the particular type of work). FRTA will express contract goals as a
percentage of the Federal share of USDOT-assisted contract.

Good Faith Efforts Procedure {Section 26.53)

+ Award of Contracis with a DBE Contract Goal {26.53(a})
In instances where a contract-specific DBE goal is inciuded in the procurement, FRTA will not
award the contract to a bidder who does not either meet the contract goal with a verified
countable DBE participation or documents it has made adequate goed faith efforts to meet the
DBE contract goal. It is the obligation of the bidder to demonstrate it has made sufficient good
faith efforts prior to submission of its bid.

e Evaluation of Good Faith Efforts {26.53 {3){c)]
The following personnel are responsible for determining whether or not a contractor has made
good faith efforts: Laing McCullough, FRTA Grants and Funding Manager, and Diane Thorne,
Procurement Officer. The following are considerad in determining whether good faith efforts
have been made by a bidder:
o Ensuring solicitation through all reasonable and available means
o Providing interested DBEs with adequate information about the plans, specifications,
and requirements of the contract in a timely manor
o Seiecting portions of the work to be performed by DBEs in order to increase the
likelihood that the DBE goals will be achieved

FRTA will ensure all information is complete and accurate and adequately documents the
bidder’s goad faith efforts before committing to the award of the contract.

12



Information to be submitted {26.53(b))
FRTA treats bidder’s compliance with good faith efforts’ requirements as a matter of
responsiveness.
Each solicitation for which a contract goal has been established will require the bidders to
submit the following information: ,
o The names and addresses of DBE firms that will participate in the contract
o A description of the work that each DBE will perform
o The dollar amount of the participation of each DBE firm pariicipating
o Written and signed documentation of commitment to use a DBE subcontractor
whose participation it submits to meet a contract goal
o Written and signed confirmation from the DBE that it is participating in the
contract as provided in the prime contractor's commitment.

In addition to the above confirmation, if the contract goal is not met, evidence of good faith
efforts must be provided with supporting documentation.

Administrative Reconsideration {26.53(d))

Within seven (7) days of being informed by FRTA that it is not responsive because it has not
sufficiently documented good faith efforts, a bidder may request administratfive
reconsideration. A bidder should make this request in writing to the following official:

Name: Debbie Henry

Title: Executive Director

Address: 708 Columbia Ave
Franklin, TN 37064

Telephone: 615-628-0264

E-mail: Dhenry@imagroup.org

The reconsideration official will not have played any role in the original determination that the
bidder did not document good faith efforts.

As part of this reconsideration, the bidder will have the opportunity to provide written
documentation or argument concerning the issue of whether it me the goal or made adequate
good faith efforts to do so. The bidder will have the oppertunity to meet in person with our
reconsideration official to discuss the issue of whether it met the goal, or made good faith
efforts to do so. A written decision will be sent fo the bidder on reconsideration, explaining the
basis for finding the bidder did or did not meet the goal, or make good faith efforts to do so. The
result of the reconsideration process in not administratively appealable to the Department of
Transportation.

Good Faith Efforts when a DBE is Terminated or Replaced on a Contract with Coniract Goals:

{26.53(f))
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FRTA will require that prime contractors not terminate a DBE subcontractor listed on a
bid/contract with a DBE contract goal without FRTA’s prior written consent. Prior written
consent will only be provided where there is “good cause” for termination of the DBE firm, as
estahlished by Section 26.53 (f)(3) of the DBE regulation.

Before submitting a request to terminate, the prime contractor must give written notice ta the
DBE of its intent to do so. A copy aof this notice must be provided to FRTA prior to consideration
of the request to terminate. The DBE will then have five (5) days to respond and advise FRTA of
why it objects to the propased termination. The five day period may be reduced by FRTA ifitis a
matter of public necessity. If the five day period is reduced, FRTA will notify the prime
contractor and DBE as soon as possible of the shortened response period.

In those instances where “good cause” exists to terminate a DBE’s contract, FRTA will require
the prime contractor to make good faith efforts to replace a DBE to the extent needed to meet
the contract goal. In this situation, FRTA will require the prime contractor to obtain prior
approval of the substitute DBE and to provide copies of new or amended subcontracts or
documentation of good faith efforts within 21 days.

If the contractor fails or refuses to comply in the time specified, FRTA will issue an order
stopping all or part of payment/work until satisfactory action has been taken. If the contractor
still fails to comply FRTA may issue a termination for default proceeding.

Sample Bid Specification for DBE Goal-Specific Contracts:

a. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26,
Participation by Disadvantaged Business Enterprises in Department of Transportation
Financial Assistance Programs. The national goal for participation of Disadvantaged Business
Enterprises (DBE) is 10%. The agency’s overall goal for DBE participation for the current
Federal Fiscal Yearis __%. A DBE contract goal of ___ % has been established for this
procurement.

h. 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 out applicable requirements of 49
CFR Part 26 in the award and administration of this DOT-assisted 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 FRTA deems appropriate.
Each subcontract the contractor signs with a subcontractor must include the assurance in
this paragraph {see 49 CFR 26.13(b)).

c. Bidders/proposers will be required to submit the following information: (1) the names and
addresses of DBE firms that will participate in the contract; {2) a description of the work that
each DBE firm will perform; (3) the dollar amount of the participation of each DBE firm
participating; (4) Written documentation of the bidder’s commitment to use a DBE
subcontractor whaose participation it submits to meet the contract goal; (5) Written
confirmation from the DBE that it is participating in the contract; (5) if the contract goal is
not met, evidence of good faith efforts. The successful bidder/proposer will be required to
report its DBE participation throughout the period of performance.

d. The prime contractor is required to pay its subcontractors performing work related to this
confract for satisfactory performance of that work no later than 30 days after the
contractor’s receipt of payment for that work from FRTA. FRTA requires the contractor to
submit a completed “Prompt Payment Certification” to FRTA no later than 30 days after the

14



contractor’s receipt of payment from FRTA as verification of the contractor's payment to its
subcontractors for work related to this contract.

e. Prime contractors shall not terminate a DBE subcontractar with a DBE coniract goal without
FRTA's prior written consent. Prior written consent will only be provided where there is
“good cause” for termination of the DBE firm as established by Section 26.53(f)(3) of the
DBE regulation. Before submitting a request to terminate a DBE subcontractor, the prime
contractor must give notice in writing to the DBE with a copy to FRTA of its intent to do so.
The DBE will then have five (5) days to respond and advise FRTA of any objections to the
proposed termination. Instances where “good cause” exists to terminate a DBE's contract,
FRTA will require the prime contractor to make good faith efforts to replace a DBE that is
terminated or has atherwise failed to complete its work on a contract with another certified
DBE. In this situation, FRTA will require the prime contractor to obtain FRTA's prior approval
of the substitute DBE and to provide copies of new or amended subcontract, or
documentation of good faith efforts within 21 days. If the contractor fails or refuses to
comply in the time specified FRTA will issue an order stopping all or part of payment/waork
until satisfactory action has been taken. If the contractor still fails to comply FRTA may issue
a termination for default proceeding.

Counting DBE Participation (Section 26.55)
FRTA will count DBE participation toward overall and contract goals as provided in 49 CFR Part 26.55.
Certification / Unified Certification Program (Sections 26.61-26.81})

FRTA uses the Tennessee Unified Certification Program (TNUCP). The TNUCP will meet all of the
requirements of 49 CFR Part 26. FRTA will use and count for DBE credit only those DBE firms certified by
the TNUCP.

FRTA is not a certifying entity. FRTA relies on the TNUCP for certification of DBEs, certification decisions,
and certification appeals. A link to the TNUCP website is on the Civil Rights page of The TMA Group's
website, and hard copies of the TNUCP information are available upon request at FRTA’s Transit Center.

The TNUCP Contact information is:

Contact Name: Ross Webb

Address: TDOT-Small Business Development Program
505 Deaderick 5t., Suite 1800
James K. Polk Building
Nashvilie, TN 37243

Telephone: 615-741-3681

Email: Ross.H.Webb@tn.gov

Website: www.tdot.state.tn.us/civil-rights

The following is a description of the TNUCP:
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The Tennessee Uniform Certification Program {(TNUCP)} is charged with the responsihility of certifying
firms for the purpose of maintaining a database of certified DBEs for the U.S. Department of
Transportation (U.S. DOT) grantees in the state of Tennessee, pursuant to 49 CFR Part 26. The member
agencies of the TNUCP include:
o The Tennessee Department of Transportation (Civil Rights Office, Small Business Development
Program)
o The airport authorities/commissions of Chattanooga, Knoxville, Memphis/Shelby County,
Nashville, Smyrna, and Tri-Cities '
o The public transit systems/authorities in Bristol, Chattanooga, Clarksville, Jackson, Johnson City,
Kingsport, Knoxville, Memphis, Murfreesboro, and Nashville
o The Regional Transportation Authority of Middle Tennessee

Member agencies which process DBE applications and certify DBEs for the TNUCP include: 1) the public
transit authorities of Chattanooga, Memphis, and Nashville; 2) the Tennessee Department of
Transpoertation (Civil Rights Office, Small Business Development Program}. The DBE ohjective of the
TNUCP is to ensure that disadvantaged business firms have the maximum opportunity to participate in
U.S. DAT assisted contracts.

Procedures for Certification Decisions (Sections 26.83-26.91)

FRTA relies on the TNUCP for certification of DBEs and certification decisions, including provision of
appeals information. Contact information for the TNUCP is provided in the section above.

if a firm's initial application to the TNUCP to be certified as 2 DBE is denied, the TNUCP sends a letter to
the firm explaining the reasons for the denial and provides information on filing an appeal to the U.S.
DAT. If an ineligibility complaint if filed to the TNUCP regarding a certified DBE and it is determined the
firm may remain eligible as a DBE, the TNUCP provides information to the complainant on filing an
appeal ta the U.S. DOT. In addition, if a firm previously DBE certified by the TNUCP has its DBE eligibility
status removed by the Appeals Committee of the TNUCP, the TNUCP provides information to the firm in
question on filing an appeal to the U.S. DOT. The appeals may be sent to:

U.5. Department of Transportation

Office of Civil Rights Certification Appeals Branch
1200 New Jersey Avenue, SE

Waest Building, 7th Floor

Washington, D.C. 20590

The TNUCP will promptly implement any DOT certification appeal decisions affecting the eligibility of
DBEs for our DOT-assisted contracting. '

Information, Confidentiality, Cooperation {Section 26,109)

FRTA will not disclose information that may reasonably be regarded as confidential business
information, consistent with Federal, state, and !ocal laws. Information requests meeting FOIA or
Tennessee Open Records requirements will be granted, but no information beyond what is permitted by
these laws will be disclosed. Bids will be available for public review after bid opening; proposals will be
available for public review after the winning proposal is selected.

16



Notwithstanding any contract provisions of state or local law, we will not release personal financial
information submitted in response to the personal net worth requirement to a third party (other than
USDOT) without written consent of the submitter.

Monitoring Payments to DBEs

FRTA will require prime contractors to maintain records and documents of payments to DBEs for three
years following the performance of the contract. These records will be made available for inspection
upon request by any authorized representative of FRTA, The TMA Group, or USDOT. This reporting
requirement also extends to any certified DBE subcontractor.

As discussed in this program in Section 26.37, FRTA will perform interim audits of contract payments to
DBEs. The audits will include examination of payments by prime contractors to DBE subcontractors
(review of Certification of Payment to DBE Subcontractors forms, submitted to FRTA by prime
contractors) including assessment to ensure that the actual amount paid to DBE subcontractors equals
or exceeds the dollar amounts stated in the schedule of DBE participation.
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Attachment 2

Bidders List Information Form

Franklin Transit Authority and The TMA Group are required per 49 CFR Part 26.11 (C) to create and maintain a
comprehensive Bidders List. This Bidders List Information Form will be used to collect bidder information used to
determine the relative availability of Disadvantaged Business Enterprise (DBE) and non-DBEs, and will assist with
establishing the agency’s annual DBE goal. Each Bidders List is a compilation of bidders, proposers, quoters,
subcontractors, and suppliers of materials and services who have submitted bids during the advertising period of a
solicitation for services. Please provide the following information:

Part A: Business Information

Business Name:

Is this business certified as a DBE under the TN Unified Certification Program?

NAICS Codes you are certified to do business in:

Business Annual Gross Receipts:

<$500,000 $500,000 to $1,000,000 $1,000,000 to $2,000,000

$2,000,000 to $5,000,000 >5$5,000,000

Part B: Contact Information

Business Address:

Contact Name:

Phone:

Fax:

Email:

Part C: Signature
The undersigned hereby declares the information set forth on this page is current, complete, and accurate.

Authorized Signature: Date:

Printed Name: Title:




Attachment 3

Good Faith DBE Efforts Form

Bids/proposals with incomplete Good Faith DBE Efforts forms will be considered non-responsive.

The undersigned bidder/proposer is unable to fully satisfy the DBE project goal of % listed in
the ITB/RFP, as follows (check as applicable):

1 The bidder/proposer is committed to a minimum of % DBE utilization on this project, as
detailed below in the “DBE Commitments.” (Table 2)

'] The bidder/proposer is unable to include any DBE utilization on this project.

The bidder/proposer must submit evidence of DBE good faith efforts, as documented on page 2
of this form.

Bidder/Proposer Information

Name of Firm:

Address of Firm:

Phone Number of Firm:

Name of Firm Representative:
Title of Firm Representative:
Signature of Firm Representative:

Table 2 — DBE Commitments

DBE Firm Total Dpllars Committed to Type of Work DBE Firm Will Perform
DBE Firm

1. $

2. $

3. $

4. $

Note to Bidder/Proposer: Submit a separate copy of this form for each DBE firm/subcontractor
listed above in Table 2, signed by the applicable DBE, to whom DBE dollars have been committed as
part of this project.




Attachment 3

Evidence of Good Faith Efforts
Methods Used to Solicit DBE Participation for this Project

Check all that apply, and attach requested supporting documents to form.

[]

[]

O

(I

TNUCP DBE Listing (bidder/proposer utilized the current TNUCP DBE listing to
identify/locate DBE firms)

FAX (include a sample of the fax, and transmittal logs identifying each DBE firm solicited
based on each fax number, with clearly visible dates)

Telephone (telephone log showing the name of each DBE firm called, the telephone contact
date, and brief, applicable notes about each call)

Mail (include a sample letter and copies of letters which were returned as undeliverable)
E-mail (include copy of e-mail sent and distribution list)

Website address (if solicitation placed on website) and dates solicitation appeared on
website

Advertisement (attach a copy of the ad which includes specific ITB/RFP and ad date)

Small contract opportunities- bidder/proposer broke contract down into smaller units to
facilitate DBE participation (include list of smaller contract opportunities provided to DBEs)

Written notices (bidder/proposer provided written notice of subcontracting opportunity,
including information about the plans, specifications, and requirements of the subcontract,
in a manner reasonably calculated to inform DBEs) The successful bidder/proposer, if
unable to meet DBE requirements of ITB/RFP, will have this information available to the
Franklin Transit Authority upon request.

Sufficient time (bidder proposer allowed sufficient time for DBEs to participate effectively)

Table 3 - DBEs Providing Quotes But Not Selected

DBE Firm Dollars DBE Quoted 'IQ')(JF:)eiecg Work DBE rR;ggosr%n DBE Not Selected (must give
1. $
2. $
3. $
4. $

The successful bidder/proposer, if unable to meet DBE project goal of the ITB/RFP, will have
information, including copies of quotes, on the above DBE quotes not selected available to the Franklin
Transit Authority for review upon request.



Attachment 4

DBE Participation Report & Prompt Payment Certificate

Contractor Name

Project Title

Contract # Project Award Date DBE Contract Goal

Name of DBE Subs, Type qf AL Previous Current Total Payments to
Manufacturers, Suppliers Materials Provided | payments Payments Date

Name of Non-DBE Subs, Type qf AL Previous Current Total Payments to
Manufacturers, Suppliers Materials Provided | payments Payments Date

A. Invoice Amounts to Date

B. Payments to Non-DBEs to Date

C. DBE Participation to Date (A-B/A)

Good Faith Efforts (Required when DBE Participation % to date is less than the DBE contract goal)

The undersigned hereby certifies that payments have been dispersed to all subcontractors, regardless of their tier or DBE status, within thirty
(30) calendar days after receipt of payment from the Franklin Transit Authority or The TMA Group, in accordance with the terms of the

contract.

Signature

Printed Name

Title

Date




Attachment 4

Site Visit of DBE Contractor

Contractor Name

Contractor Address

Contractor Phone Number

Contractor E-mail

Contract Number

Date of Site Visit

Name of Representative Met With

Contractor Records Reviewed (mark all the apply)
L] Payroll Records
L] Equipment Title (purchase records, etc)

[ Supplies purchase records (required)

Name(s) of Contractor Employee(s) Interviewed

Observational Notes:

FRTA/TMA Representative Signature

Contractor Representative



Addendum 1
FYs 16-18
DBE Program Goal & Methodology

Franklin Transit has established its Disadvantaged Business Enterprise (DBE) goal for
Federal Fiscal Years 2016-2018 to be three percent (3%) of the Federal financial
assistance Franklin Transit will expend in DOT-assisted contracts, exclusive of Federal
Transit Administration funds to be used for the purchase of transit vehicles. This goal
will be race neutral. The goal was determined by reviewing the percentage of the revenue
spent in fiscal year 2015, the percentage charged to FTA dollars, the availability of DBEs
in each purchasing category, the tentative three year budget, and finally, the prorated
consideration of the anticipated purchases for fiscal years 2016-2018.

Method:
The goal was established as follows:
Step 1.

According to the 2013 United States Census data, there are 116,974 firms in the statistical
area of Nashville-Davidson County, Maury County, Williamson County and Rutherford
County, Tennessee in which DOT funding could be spent by Franklin Transit. 45,690 of
these firms are listed as a minority or female owned.

248 Dbusinesses in Region Il of Tennessee are certified as DBEs with the Tennessee
Department of Transportation Small Business Development Office. Of these 248 firms
registered under Tennessee’s Uniform Certification Program, only 28 of the firms do
business in an NAICS Code that Franklin Transit will expend funds for operation or
construction.

These 28 businesses will be used to estimate the DBE goal.

28 DBE firms/ 116,974 firms = 0.02%

The TMA staff works with several female owned and minority owned businesses. Staff
has encouraged these businesses to register as DBEs and will continue to work with these
businesses and seek the services of DBE firms registered with Tennessee’s Uniform
Certification Program.

In looking at contracting opportunities for Franklin Transit Authority, there are very few
over the next three years that is anticipated. Most capital funds are expended on bus
purchases, which are a state contract, preventive maintenance, and capital cost of 3"
party contracting. As of FY2016, potential project include expanding service, which will
necessitate the purchase of vehicles. No other projects have been planned for FY 2016-
2017 at this time.

Therefore, the base DBE goal for Franklin Transit for FYs 16-18 is 3%

FRANKLIN TRANSIT AUTHORITY
DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROGRAM PLAN



Step 2.

Based on historical data and Franklin Transit’s knowledge of the market and lack of
small businesses registering with Tennessee’s Uniform Certification Program, the three
(3) percent goal is a reasonable goal. Staff continues to work with Tennessee Department
of Transportation Small Business Development Office encouraging potentially eligible
vendors to register for the program.



AGREEMENT FOR THE PURCHASE OF TRANSIT SERVICES
COF Contract No. 2014-0077

THIS AGREEMENT is made and entered into this / 0? day of ]f/{ V€., 2014, by and between the
FRANKLIN TRANSIT AUTHORITY, hereinafter referred to in this Agreement as "TAUTHORITY” and
THE TRANSPORTATION MANAGEMENT ASSOCIATION GROUP, hereinafter referred to in this
Agreement as “CONTRACTOR”.

WHEREAS, the AUTHORITY, as a municipal transit authority created by Resolution of the Board of
Mayor and Alderman on May 5, 2003 for the CITY of Franklin ("CITY"), is granted full power & authority to
acquire, purchase, construct, extend, improve, maintain, own and operate a system of suitable vehicles
primarily for the transportation for hire of passengers and incidental activities, including without limitations,
automobiles, buses, trolleys, and vans and other vehicles, carbons, terminals, garages, repair shops, and other
necessary buildings and lands, fixtures, bus siops, rights-of- way, and easements and all other powers
enumerated in T.C.A. §7-56-101 et seq. and all powers and things necessary, usual or proper for such a system
for the transportation for hire of passengers upon any and all streets in the CITY and upon any or all
highways and streets within Williamson County upon agreement with the County in compliance with its laws,
and such private charter service as the Authority deems proper, has determined that it is in the best interest of
its riding public and the CITY to utilize private sector transportation to provide transit management and
operations; and

NOW, THEREFORE, in consideration of the promises and agreements set forth in this Agreement, the
AUTHORITY and CONTRACTOR HEREBY AGREE s follows:

ARTICLE I-GENERAL WARRANTIES

Section 1.1

The CONTRACTOR hereby covenants and agrees to perform certain services for the benefit of the
AUTHORITY and in consideration thereof, the AUTHORITY agrees, through the CITY's annual
budgeting process, to provide a subsidy to the CONTRACTOR accordance with the terms and conditions
set forth herein. The services shall be known as “TRANSIT SERVICES,” and shall operate until June 30,
2019. This contract shall commence on July 1, 2014. -

Section 1.2

Contractor represents and warrants that it is a non-profit 501{c}(3) corporation duly incorporated, validly
existing and in good standing under the laws of Tennessee and is qualified to do business in Tennessee.
CONTRACTOR has all the requisite corporate power and authority to execute, deliver and perform its
obligations under this agreement. In connection with its obligations under this Agreemeant, it shall comply
with all applicable federal, state and local laws and regulations and shall obin all applicable permits and

licenses.
ARTICLE 2- COMPENSATION

Section 2.1 Compensation

The AUTHORITY shall pay Contractor for all of the costs for providing TRANSIT SERVICES,
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including planning, marketing, administration, management, and grant supervision, as follows: The
AUTHORITY shall pay CONTRACTOR a set amount per month based upon the budget amount
approved and authorized for TRANSIT SERVICES by the CITY.

Section 2.3 Invoices to the AUTHORITY

By the tenth (10th) day of the month, the CONTRACTOR shall submit a monthly invoice to the
AUTHORITY for Services performed the previous month. The AUTHORITY shall pay the
CONTRACTOR within fifteen (15) days of receipt of an invoice. Monthly reports due the AUTHORITY
are to be included with the invoice. The invoice shall provide a detailed accounting of the number of Vehicle-
Hours provided and Revenue Vehicles used.

Section 2.4 The AUTHORITY Credits

If it is determined that CONTRACTOR has received any payment not authorized by this Agreement,
the amount of such payment shall be deducted from the next payment due or, if no such payment is due, said
amount shall be repaid to the AUTHORITY within thirty (30) days following written demand therefore by
the AUTHORITY.

ARTICLE 3- SCOPE AND DESCRIPTION OF SERVICES

Section 3.1 Transportation Services

During the term of this Agreement, CONTRACTOR, acting as an independent CONTRACTOR of
the AUTHORITY and not as an ageat of the AUTHORITY, agrees to provide transit service according to
the route maps and schedules approved by the AUTHORITY.

In providing transportation services the CONTRACTOR shall:
(1) Take all steps necessaty to ensure the safety and reasonable comfort and convenience of the
pubic;
(2) Charge only such fares as may be directed by the AUTHORITY.

(8) Comply with all policies, practices, procedure, terms and conditions as may be approved by
the AUTHORITY;

(4) Comply with all terms and conditions for use of federal, state and other funds receiving by
the AUTHORITY or CONTRACTOR,;

(5) Comply with all applicable provisions of federal, state or local law.

Section 3.2 Changes in Transportation Services

A. CONTRACTOR Initinted Changes. CONTRACTOR shall not, without the prior written approval
of the AUTHORITY, initiate or permit any change to the Transportation Services.
CONTRACTOR may propose changes in the Transportation Services by presenting a proposal
therefore in writing to the AUTHORITY at least sixty (G0) days in advance of the date on which the
change is proposed to take effect. the AUTHORITY shall either approve or disapprove the request
in writing within thirty (30) days after it receives the request. Notwithstanding the foregoing,
CONTRACTOR may implement minor operational changes that will neither:

(1) Increase any Reimbursable Expenditure;

(2) Affect any fare or system far passes, transfers, interconnections, or similar programs; nor,
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(3) Substantially change any route or schedule if CONTRACTOR first gives the
AUTHORITY at least thirty (30) day notice of its intent to make such minor change and if
THE AUTHORITY has not disapproved such proposed minor change in writing within
fifteen (15) day following receipt of such notice. CONTRACT OR may, in addition, make
minor operational changes of an emergency nature without the AUTHORITY approval;
provided, however, that no such change shall be made that would increase any Reimbursable
Expenditure and provided, further, that CONTRACTOR shall give the AUTHORITY
notice of each such minor change as soon as possible, and in no event later than twelve (12)
hours after it is made.

B. The AUTHORITY Initiated Route and Schedule Changes. The AUTHORITY may require
changes in routes and schedules specified in Section 3.1 above, but only on the following conditions:

(1) Unless some other notice is permitted or requited or unless CONTRACTOR shall agree to
some lesser notice, the AUTHORITY shall provide CONTRACTOR at least sixty (60)
days written notice of the required change; and

(2) The AUTHORITY shall have first complied with any special procedures or standards
made applicable to the required change by any applicable law or regulation or by any other
agreement between the AUTHORITY and CONTRACTOR; and

(3) The AUTHORITY shall have first approved an amendment to the Approved Budget or
shall otherwise have provided sufficient additional funding, to fairly reflect any increase in
the Reimbursable Expenditures caused by the required change.

In the event CONTRACTOR disputes the AUTHORITY's compliance with either Paragraph 3.2B(2)
ar 3.2B(3) above, CONTRACT OR may request a review of the matter by the BOMA. If the BOMA
determines that there is no failure by the AUTHORITY to comply with either Paragraph 3.2B(2) or 3.2B(3)
above, CONTRACTOR shall then implement the required change not later than the expiration of the notice
period required pursuant to Paragraph 3.2B(1) above, subject, however, to CONTRACT OR's remedies as
set forth in Article 13 of this Apreement.

C. Other The AUTHORITY Initiated Chanpes. Except for changes in routes and schedules, the
AUTHORITY may require any change in the Transportadon Setvices specified in Section 3.1 above
upon reasonable written notice to CONTRACTOR.

D. THE AUTHORITY Nothing in this Section 3.2 shall be construed to require the AUTHORITY
to approve any change to the Transportation Services specified in Section 3.1, and the
AUTHORITY may withhold its approval of any such change, atits sole discretion.

Section 3.3 Other Services

Throughout the Agreement Term, CONTRACTOR shall provide all ancillary and supporting services
necessary ot appropriate to providing the Transportation Services and to complying with the requirements of
this Agreement, including, the following services:

(1) CONTRACTOR shall maintain all equipment and supplies used in providing, or
supporting, the Transportation Services in first-class condition and shall specifically comply
with the equipment maintenance responsibilities;

(2Z) CONTRACTOR shall comply with the reporting and record keeping requirements set forth
in this Agreement. ' :

(3) CONTRACTOR shall comply with its obligations with respect to accounting and budgeting
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as set forth in this Agreement.

Section 3.4 Real Property and Facilities

Unless otherwise expressly provided this Agreement, CONTRACTOR shall, in providing the
Transportation Services and Other Services utilize the garages, yards, and related storage facilities, as specified
and authodzed by the AUTHORITY.

Section 3.5 Permitted Variations in Transportation Services Due to Force Majeure

CONTRACTOR shall not be in default of its obligation to provide Transportation Services to the extent
that it is unable to provide such Services as a result of abnormally severe weather or road conditions, strikes or
other labor stoppages, unavailability of sufficient Revenue Vehicles through no fault of the CONTRACTOR
and other events and conditions that are beyond the reasonable ability of CONTRACTOR to control or
remedy and that render provision of such Service impossible or not reasonably feasible. In any such case,
CONTRACTOR shall provide such modified or reduced Services as are practicable under the circumstances
and shall use all reasonable efforts to restore full Services in accordance with this Agreement at the earliest
possible time. Immediately upon the oecurrence of, or the threar of the imminent occurrence of, any such
event or condition, and prior to implementing any reduced or modified service, CONTRACTOR shall notify
the AUTHORITY by telephone, with wdtten confirmation as scon as possible thereafter, of:

(1) The nature of the event or condition;
(2) The actual or expected time of the occurrence of the event or condition and its expected
duration;

(8) The impact of the event or condition on Transportation Services;
(4) The modified or reduced service that CONTRACTOR proposes to provide during the
continuation of the event or condition;

(5) The CONTRACTOR's plan to notify potential users of the Transportation Service of any

disruption that may result; and

(6) The steps CONTRACTOR proposes to take to restore full service.

Section 3.6 Contract Monitoring

A. THE AUTHORITY will appoint a Key Contact/ Project Manager to work with the
CONTRACTOR.

B. THE AUTHORITY will work with the CONTRACTOR to establish and monitor contract
performance annually, based on Service Delivery, Customer Service, Quality Assurance, Cost
Effectiveness, and Productivity.

(1) Service Delivery will assess road calls, miles between accidents, and service interruptions.

(2) Custommer Service will evaluate complaints and commendations, passenger approval, and
marketing outreach.

(3) Quality Assurance will assess preventative maintenance, bus dleanliness, and safety.

(#) Cost Effectiveness will have as performance standards, passengers per vehicle hour, average
fare, revenue hours and total vehicle hours.

ARTICLE 4 - EQUIPMENT
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Section 4.1 Provision of Equipment by the AUTHORITY or the CITY

A. THE AUTHORITY Rights With Respect to CITY Vehicles and Other CITY Equipment. This
Agreement applies to all CITY Equipment provided by the AUTHORITY to CONTRACTOR at

any time. The AUTHORITY resetves the absolute right, in its sole discretion, (1) to determine the
number and type of CITY Vehicles and other CITY Equipment to provide to CONTRACTOR;
(2) to substitute or replace any CITY Vehicles or Other CITY Equipment provided to
CONTRACTOR; and (3) to direct the return to CITY or its designee of any or all CITY Vehicles
or Other CITY Equipment at any time, provided, however, that in the absence of fault by
CONTRACTOR or other good cause, the AUTHORITY shall not take action under this
Paragraph that would have the effect of preventing or matetially and adversely affecting the ability of
CONTRACTOR to provide the Transportation Services and Other Services.

B. The CITY Equipment Provided. The AUTHORITY will provide or has already provided
CONTRACTOR with the CITY Revenue and Nontevenue Vehicles listed in Exhibit A.
CONTRACTOR acknowledges that the CITY Revenue Vehicles listed in Exhibit A, together with
the CONTRACT OR Vehicles listed in Exhibit A, if any, are adequate and sufficient to provide and
support the Transportation Services. CONTRACTOR further acknowledges that it has, in addition,
received various items of Qther CITY Equipment from the AUTHORITY, and CONTRACTOR
agrees to comply with all the AUTHORITY procedures for handling such other the AUTHORITY
Equipment.

C. Inventory and Documentation. CONTRACTOR agrees to cooperate fully with the AUTHORITY
in developing and maintaining an accurate inventory of all CITY Equipment from time to time in the
possession of CONTRACTOR. CONTRACTOR shall complete and process all documentation
necessary to evidence and record the receipt, possession, return, or transfer of any CITY Equipment

coming into, being in, or leaving its possession. Copies of all such documentation with respect to
CITY Vehicles shall be attached to and become part of Exhibit A.

D. No Consideration. CONTRACTOR shall not be required to pay any separate consideration for the
use of the CITY Equipment during the Apreement Term.

E. CONTRACTOR Acceptance of CITY Equipment. CONTRACTOR shall accept delivery of
CITY Equipment at such times and places within the territory of the CITY as the AUTHORITY
shall designate upon notice to CONTRACTOR that such Equipment is available for delivery.

F. Training of CONTRACTOR Personnel. The AUTHORITY's contract for the purchase of
equipment requires the manufacturer of such items to provide training in the use of such items to
personnel of CITY and CONTRACTOR. CONTRACTOR shall, upon notice from the
AUTHORITY, require its personnel to attend such training.

G. CITY Equipment Returns and Substitnions, Any CITY Equipment that the AUTHORITY
desipgnates to be returned or transferred shall, upon reasonable notice, be delivered by
CONTRACTOR at the time and to the place designated by the AUTHORITY. CONTRACTOR
also shall accept delivery of any substiute CITY Equipment at the time and place designated by the
AUTHORITY. All terms and conditions of this Agreement shall apply to such substitute CITY
Equipment. This right of the AUTHORITY is limited by the terms of model Paragraph 4.1A (3),
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which provide that the AUTHORITY cannot prevent or materially adversely affect the
CONTRACTOR's provision of Transporiation Services and Other Services.

H. The AUTHORITY Right to Repossess CITY Equipment. Upon the failure of CONTRACTOR to
return or deliver any CITY Equipment as directed by the AUTHORITY, or if CONTRACTOR
fails to use, repair, or maintain any CITY Equipment as required by this Agreement,
CONTRACTOR shall permit the AUTHORITY, without demand, lepal process, or a breach of the
peace, to enter any premises under the control of CONTRACTOR where the CITY Equipment is
or may be located and to take possession of and remove the CITY Equipment. CONTRACTOR
shall not prosecute or assist in the prosecution of any claim, suit, action, or other proceeding arising
out of any such repossession by the AUTHORITY. CONTRACTOR shall reimburse the
AUTHORITY for any and all costs incurred by the AUTHORITY in connection with actions
taken by the AUTHORITY pursuant to this subsection. Such costs shall not be Reimbursable
Expenditures under this Agreement.

I. CITY Eguipment Inspection. The AUTHORITY shall have the right to inspect any and all CITY
Equipment ot cause any or all CITY Equipment to be inspected at any time, with ot without prior
notice to CONTRACTOR, provided, however, that unless the AUTHORITY determines in its
sole discretion that emergency conditions of factors affecting safety or security require otherwise, the
AUTHORITY shall give at least twenty-four (24) hour notice of any such inspection. The
AUTHORITY shall also have the right to demand from time to time a written statement from
CONTRACTOR setting forth the condition of the CITY Equipment or any part of it.
CONTRACTOR shall furnish such a statement to the AUTHORITY within ten (10} days after
receipt of the AUTHORITY's demand therefore. Should the AUTHORITY or its designee
determine, in its sole discretion that any CITY Equipment has not been maintained in accordance
with this Agreement, the AUTHORITY or its designee shall report all deficiencies to
CONTRACTOR in writing, Except for safety-related deficiencies, which shall be corrected as soon
as reasonably possible and prior to placing the Vehicle in service, CONTRACTOR shall have thirty
(30) days to correct deficiencies.

J. Return of CITY Equipment and Related Regords Upon Termination. Immediately following the
Agreement Term, CONTRACT OR shall surrender and deliver to the AUTHORITY and the

CITY all CITY Equipment and related records as required by Section 13.5 of this Agreement.

K. Title to CITY Equipment. CONTRACTOR acknowledges and agrees that CITY owns all the
CITY Equipment. CONTRACTOR acknowledges that pursuant to Resolution the city authorized
the AUTHORITY to "acquire , purchase, construct, extend, improve, maintain, own and operate a
system of suitable vehicles primarily for the transportation for hire of passengers and incidental
activities, including without limitations, automobiles, buses, trolleys, and vans and other vehicles,
carbons, terminals, garages, repair shops, and other necessary buildings and lands, fixtures, bus stops,
rights-of-way, and easements and all other powers enumerated in T.C.A. §7-56-101et seq. and all
powers and things necessary, usual or proper for such a system for the transportation for hire of
passengers upon any and all streets in the CITY and upon any or all highways and streets within
Williamson County upon agreement with the County in compliance with its laws, and such private
charter service as the Authority deems proper”. Nothing contained in this Agreement shall affect
CITY's absolute ownership of and title to the CITY Equipment, such ownership and title being
hereby expressly reserved to and retained by CITY. CONTRACTOR shall not:

(1) Obtain, acquire, or otherwise be construed to own any property or other interest in the
CITY Equipment except the tight to use it for the purposes and on the conditions stated in
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this Apreement during the Agreement Term;

(2) Sell, assign, or otherwise grant any party any right to own, use, or possess the CITY
Equipment;

(3) Permit the CITY Equipment, or any part of it, to pass from their possession and control of
CONTRACTOR, unless directed to do so in writing by the AUTHORITY,; or

(4) In any manner, allow or permit the CITY Equipment, or any part of it, to be pledged, seized,
or held for any tax, debt, lien, or other obligation. Should the CITY Equipment, or any part
of it, become subject to or encumbered by any tax, debt, lien, ot other obligation during the
Agreement Term, or before the actual delivery of the CITY Equipment to CITY after the
Agreement Term, CONTRACTOR shall, subject to its right to in good [aith protest any
such tax, debt, lien, or other obligation, promptly payer discharge such tax, debt, lien, or
other obligation, and relieve such CITY Equipment from the encumbrance thereof.

L. Licensing and Registration. All CITY Vehicles shall be licensed and registered by CITY in the name
of CITY.

M. Warranty, The AUTHORITY declares that

(1} NEITHER CITY NOR CONTRACTOR IS THE MANUFACTURER OF THE CITY
EQUIPMENT OR THE MANUFACTURER'S AGENT, AND NEITHER CITY NOR
CONTRACTOR MAKES ANY EXPRESS OR IMPLIED WARRANTY OF ANY
NATURE REGARDING THE CITY EQUIPMENT, INCLUDING, BUT NOT
LIMITED TO: ITS MERCHANT ABILITY OR FITNESS- FOR ANY PARTICULAR
PURPOSE; TTS DESIGN OR CONDITION; ITS WORKMANSHIP; ITS FREEDOM
FROM LATENT DEFECTS; ITS COMPLIANCE WITH THE REQUIREMENTS OF
ANY LAW, RULE, SPECIFICATION, OR CONTRACT; OR ITS NON-
INFRINGEMENT OF ANY PATENT, TRADEMARK,OR LICENSE.

(2) Provided that CITY or the manufacturer has supplied required warranty documents to
CONTRACTOR, CONTRACTOR shall take all actions required to preserve any and all
manufacturers' warranties regarding the CITY Equipment.

(3) This Agreement shall not operate to release or waive any rights of CITY or

CONTRACTOR against any person not a party hereto, including the manufacturer of the
CITY Equipment.

N. Use of CITY Equipment Only. Unless otherwise expressly provided in this Agreement,
CONTRACTOR shall, in providing the Transportation Services and Other Services, employ only
Equipment specified in this agreement.

Section 4.2 Maintenance of CITY Equipment by CONTRACTOR

A. Maintenance Requirements. At all times during the Agreement Term, CONTRACTOR shall:

(1) Maintain all CITY Equipment in good mechanical condition in conformity with all
applicable safety practices, laws, and regulations;

(2) Maintain all CITY Equipment in accordance with the terms and provisions of this
Agreement, all maintenance policies, practices, procedures, conditions, and requirements of
the CITY, and all manufacturers' maintenance schedules and warranty requirements;
Perform all preventive maintenance required by CITY;

(3) Keep both the exterior and interior of all CITY vehicles neat, clean, and in first-class
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condition at all times; and

(4) Shall be responsible to ensure that all CITY Revenue Vehicles are maintained at all imes so
as to meet the requirements of the relevant agendies.

Maintenance Records. CONTRACTOR shall prepare and maintain accurate records relating to all
maintenance work performed by or for CONTRACTOR on all CITY Equipment. All such records
shall comply with the provisions this Agreement and with all applicable CITY policies, practices,
procedures, conditions, and requirements. CONTRACTOR shall maintain a separate maintenance
file for each CITY vehicle containing all maintenance records pertaining thereto. CONTRACTOR
shall also complete, maintain, and transmit to the AUTHORITY all maintenance forms and any
other records requested by the AUTHORITY, including, without limitation, vehicle maintenance
records, fuel consumption records, and all records required under CITY's Preventive Maintenance
Program.

Section 4.3 Operation of CITY Equipment by CONTRACTOR

A. General Operating Standard. CONTRACTOR shall use and operate all CITY Equipment only in

accordance with the terms and provisions of this Agreement, and all applicable federal, state, and
local laws and regulations and solely for the purpose of providing the Transportation Services and
Other Services on behalf of the AUTHORITY. The CONTRACTOR shall not use the CITY
Equipment for any other purpose without the express prior wiitten approval of the AUTHORITY,
which may be subject to such terms and conditions as THE AUTHORITY may require.

Storage of CITY Equipment. CONTRACTOR shall store all CITY Equipment as directed by the
AUTHORITY at the suitable location identified by the AUTHORITY. CITY Vehicles shall not be
stored outdoors without the express prior wiitten approval of the AUTHORITY and then only in
accordance with such conditions as the AUTHORITY may require. :

Fare Boxes. Except as expressly approved in writing by the AUTHORITY, CONTRACTOR shall
utilize only fare boxes and other electronic ticket-reading equipment provided by the AUTHORITY.
CONTRACTOR shall install and maintain such fare boxes and ticket-reading equipment in good
condition in all Reverue Vehicles.

Section 4.4 Services to Be Provided by CITY

A. Bus Stop Sign and Signposts. The AUTHORITY will provide and install sufficient bus stop signs
and signposts to cover the routes.

B. Bus Shelters. The AUTHORITY will maintain bus shelters and agrees to install bus shelters and
funding and conditions allow.

C. Manufacturers' Warranties. The AUTHORITY will provide attended manufacturers' warranties on
vehicles identified in Exhibit A.

F. Mapping and GIS Assistance, The AUTHORITY will provide CONTRACTOR with mapping
and GIS assistance to carry out route planning,
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ARTICLE 5--REAL PROPERTY AND FACILITIES
Section 5.1 Use of Real Property and Facilities

CONTRACTOR agrees to, and shall, use the Real Property and Facilities, or the portions thereof, as
provided by the AUTHORITY for the operation of the CITY Transit System and to use these solely for the
purpose of providing Transportation Services and Other Services. The listing of all such property and facilities
will be included as an Exhibit B to this agreement. The parties have entered into separate leases or other
agreements governing the CONTRACTOR's right to possess and use any land or facilities owned by the
CITY. Its term and provisions should, of course, be consistent with the purchase of service agreement. The
lease and setvice agreement should each include a cross-default provision.

Section 5.2 Maintenance of Real Property and Facilities

CONTRACTOR agrees to maintain the Real Property and Facilities in first-class condition for their
intended purposes throughout the Agreement Term.

ARTICLE 6-EMPLOYEES
Section 6.1 Compliance with Federal, State, and Local Laws

CONTRACTOR agrees that, with respect to persons employed by it to provide Transportation Services
and Other Services, it will comply with all applicable federal, state, and local labor laws including, but not
limited to, any and all laws relating to the minimum wages to be paid to its employees, limitations upon the
employment of minots, minimum Fair wage standards for minors, the payment of wages due employees, and
all applicable regulations established to protect the health and safety of employees, passengers, and the public
at large. CONTRACTOR also agrees to provide the employee protection required under Section 13(c)of the
Federal T'ransit Act, as amended, 49 U.S.C. Section 5333(b), and for persons employed by it to provide
Transportation Services and Other Services.

Section 6.2 Employment of Personnel

A. General. CONTRACTOR shall be responsible for the selection, training, scheduling, supervision,

discipline, termination, and all other functions related to personnel required to perform
CONTRACTOR's obligations under this Agreement.

B. Management. CONTRACTOR shall provide competent and professional management in
accordance with CITY policies, practices, procedures, and standards. If such managerial services are
not being provided, the AUTHORITY may send CONTRACTOR 2 written notice requesting
CONTRACTOR to take corrective action within twenty-one (21) days. [f CONTRACTOR fails to
comply with such a request or if the action taken is unsatisfactory, the AUTHORITY shall no longer
be obligated to pay salaries, fringe benefits, ot travel and related expenses incurred in connection with
such managerial services. In the event such failure to provide managerial services cannot be cured
within said twenty-one {21)-day period notwithstanding diligent and continuous effort by
CONTRACTOR, and CONTRACTOR shall have promptly commenced to cure the failure and
shall have thereafter prosecuted the curing of same with diligence and continuity, then the period for
curing such failure shall be extended for such time as may be necessary for curing such failure with
diligence and continuity.
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C. Emplovees. CONTRACTOR shall employ only such persons as are competent and qualified to
provide Transportation Services and Other Services in accordance with the requirements of this
Agreement and CITY policies, practices, procedures and standards. All employees shall meet all
applicable qualifications established by federal, state, and local laws and regulations. Drivers shall
display proper courtesy toward passengers and maintain a neat and clean appearance.
CONTRACTOR shall comply with all federal requirements relating to drug and alcohol testing.
CONTRACTOR shall participate in driver training programs, if any, established by CITY or the
AUTHORITY during the Agreement Term and shall comply with driver and safety standards.

Section 6.3 Employment Contracts

CONTRACTOR may deal with, and enter into written agreements with, its employees.

ARTICLE 7- NONDISCRIMINATION, EQUAL EMPLOYMENT, AND BUSINESS
OPPORTUNITY

Section 7.1 Compliance with Federal, State, and Local Laws

CONTRACTOR shall comply with all applicable federal, state, and local anti-discrimination and equal
employment and business opportunity laws and regulations, including, but not limited to, the Ape
Discrimination in Employment Act, as amended, 29 U.S.C. §§621et seq.; the Federal Transit Act, 49 U.S.C.
§5332(b); Titles VI and VII of the Civil Rights Act of 1964, as amended, 42 U.8.C. §§2000d, 2000e et seq.; the
Civil Rights Acts of 1866 and 1871, 42 U.S.C. §§1981and 1983; the Americans with Disabilities Act of 1990,42
U.S.C. §§12101et seq.; the Rehabilitation Act of 1973, as amended, 29 §794.

Section 7.2 Equal Employment Opportunity

CONTRACTOR shall comply with all of the affitmative action, equal employment opportunity, and
minority business enterprise requirements.

ARTICLE 8- REPORTS, RECORDS, AND INSPECTIONS

Section 8.1 Records

A. Creation and Maintenance. CONTRACTOR shall create and maintain at the location specified in
Section 5.1 of this Agreement, or at such other location as THE AUTHORITY may approve in
writing, full, accurate, and complete records of all Transportation Services and Other Services
performed; all dme spent; all materials, equipment, and supplies purchased; and all costs incurred in
the performance of the Transportation Services and Other Services pursuvant to this Agreement,
including all records required by this Agreement, or any applicable law or regulation.

B. Disposal or Destruction. Unless the AUTHORITY shall coasent in writing to the destruction of any
such records, and except for records required to be delivered to the AUTHORITY at the end of the
Agreement Term, CONTRACTOR shall make said records available for review, inspection, and
audit in accordance with Section 8.2 below during the entire Agreement Term and for 3 years
thereafter, or such longer period as may be required by law or any applicable grant; or in the
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alternative, may turn over all such documents to the AUTHORITY at the end of the Agreement
Term; provided that prior to the disposal or destruction of any such record by CONTRACTOR
following said period, CONTRACTOR shall give notice to the AUTHORITY of any record or
records to be disposed of or destroyed and the intended date of disposal or destruction, which shall
be at least sixty (60} days after the effective date of such notice. The AUTHORITY shall have sixty
(G0) days after receipt of any such notice to give notice to CONTRACTOR not to dispose of or
destroy said record or records and to require CONTRACTOR to deliver such record or records to
the AUTHORITY or its designee, at the AUTHORITY's expense, on a confidential basis if
appropriate.

Section 8.2 Inspections and Audits

A. Right of the AUTHORITY. The AUTHORITY shall have the right, with or without prior notice
to CONTRACTOR, to review, inspect, and audit all Transportation Services and Other Services
performed pursuant to this Agreement, and all information and records related thereto, at all
reasonable times during and following the performance of Transportation Services and Other
Services.

B. Performance of Inspections and Audits. The AUTHORITY shall perform such review, inspection,
or audit in 2 manner that will not unduly delay or interfere with CONTRACTOR's performance
under this Agreement. CONTRACTOR shall cooperate with the AUTHORITY in any such
review, inspection, or audit. the AUTHORITY may perform any such review, inspection, or audit
through an officer, employee, or any designated agent or independent CONTRACTOR.

ARTICLE 9- INSURANCE AND RISK MANAGEMENT

Section 9.1 Insurance Required

CONTRACTOR shall, at all times material to this Agreement, maintain adequate liability and worker's
compensation insurance in amounts determined by the CITY and its insurance provider. The expense of said
insurance to the CONTRACTOR shall be considered a Reimbursable Expense.

Section 9.2 Additional Insureds

All Required coverage shall name the following persons as additional insured parties: the AUTHORITY,
the CITY and its boards, and the CONTRACTOR and their employees, agencies, and officers for their
individual interests in the joint venture. The coverage afforded the additional insured’s shall be primary
insurance for the additional insured’s with respect to claims arising out of operations performed by or on
behalf of CONTRACTOR. If the additional insured’s have other insurance that is applicable to the loss,
such other insurance shall be on an excess or contingent basis. The amount of the insurance companies’
liability under the insarance policies CONTRACTOR muaintains shall not be reduced by the existence of
such other insurance.

Section 9.3 Insurance Companies and Policies

All Required coverage shall be provided by insurance companies acceptable to and approved by the
AUTHORITY. Required coverage may be in any coinbination of primary, excess, and umbrella policies. Any
excess or umbrella palicy must provide excess coverage over undetlying insurance on a following-form basis
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such that when any loss covered by the primary policy exceeds the limits under the primary policy, the excess
or umbrella policy becomes effective to cover such loss. The CONTRACTOR shall furnish to the
AUTHORITY two (2) copies of a certificate of insurance and one (1) copy of an insurance policy for each
Required Coverage. Each such certificate and policy shall be in a form satsfactory to the AUTHORITY and
shall provide that no change, modification of, or cancellation of the insurance represented by it shall become
effective until the expiration of thirty (30) days after written notice thereof shall have been given by the
insurance company to the AUTHORITY.

Section 9.4 Subconiractor Insurance

Unless otherwise approved by the AUTHORITY, CONTRACT OR shall not allow any subcontractor
fo commence or continue any part of the Transportation Services or Other Services until and unless such
subcontractor provides and has in force insurance coverage equal to those required of CONTRACTOR by
this Article.

Section 9.5 Participation Required.

CITY Vehicles used in the provision of Transportation Sesvices pursuant to this Agreement will be in the
CONTRACTOR's insurance program. The CONTRACTOR will provide coverage for the vehicles and
liability coverage for the AUTHORITY. For their CITY-owned vehicles CITY agrees to investigate and
defend in cases of liability or property damage atising out of the provision of Transportation Services and
Other Services pursuant to this Agreement.

Section 9.6 Reporting Accidents and Potential Claims.

CONTRACTOR shall immediately notify the AUTHORITY & CITY of any incidenis that have
resulted, or may result, in property damage or bodily injury.

Section 9.7 Claims Administration and Defense

CONTRACTOR shall, and shall require its emplovees to, cooperate with and assist the AUTHORITY
& CITY and any claims service agencies, investigators, and attorneys employed by or on behalf of CITY in
the administration, investigation, and defense of any and all claims for bodily injury or property damage
asserted against CITY or CONTRACTOR arising out of the provision of Transportation Services or Other
Services pursuant to this Agreement. The CONTRACTOR's failure to comply with the requirements of this
section shall relieve CITY of any and all obligations that CITY may have under this Article 9.

Section 9.8 Loss Prevention

CONTRACTOR shall, upon written notice from the AUTHORITY specifying and documenting
claims or other evidence of incompetence, inattention, carelessness, or other fault on the part of
CONTRACTOR or any of CONTRACTOR's employees, promptly take all lawful and reasonable steps to
prevent claims or /sser as a result of such incompetence, inattention, carelessness, or other fault. This section
shall not, however, be construed to require the AUTHORITY to give any such notice or to require
CONTRACTOR to take any action in violation of its obligations under any labor agreement or other
employment contract.

Section 9.9 Litigation against CONTRACTOR
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If, during the term of this Agreement, any lawsuits or proceedings are filed or initiated against
CONTRACTOR or any subcontractor or supplier of CONTRACTOR, before any court, commission,
board, bureau, agency, unit of government or subunit thereof, arbitrator, or other instrumentality, that may
materially affect or inhibit the ability of CONTRACTOR to petform its obligations under, or otherwise to
comply with, this Agreement, CONTRACTOR shall promptly deliver a copy of the complaint or chatge
related thereto to the AUTHORITY and shall thereafter keep the AUTHORITY fully informed concerning
all aspects of such lawsuit or proceeding.

ARTICLE 10-INDEMNIFICATION
Section 10.1 General

Except as expressly provided in Article 9 of this Agreement, CONTRACTOR agrees to assume liability
for and to indemnify and hold harmless the AUTHORITY, its board members, officers, employees, agents,
and attorneys from and against any and all liabilities, losses, damages, costs, payments, and expenses of every
kind and nature (including attorneys' fees and disbursements) ("Liabilities") as a result of claims, demands,
actions, suits, proceedings, judgments, or settlements ("Claims") arising out of, or alleged to have arisen out
of, or in any way relating to, or alleged to be relating to, the negligence of CONTRACTOR, or the
execution, performance, nonperformance, or enforcement of this Agreement, including the enforcement of
this indemnification provision, upon notice from the AUTHORITY or CITY of any such liability or claim
that the AUTHORITY or CITY believes to be covered by this section.

Section 10.2 CONTRACTOR's Damages

Except as expressly provided in Article 9 of this Agreement, neither the AUTHORITY or CITY shall be
responsible to CONTRACTOR or to any of its officers, employees, agents, or attorneys for any loss of
business or other damage caused by an interruption of Transportation Services, or for the time lost in
repairing or replacing any CITY Equipment, or for any loss, injury, or damage ardsing out of or relating to the
AUTHORITY's or CITY's failure to deliver CITY Equipment, or for any other losses or damages
sustained by the CONTRACTOR hereunder. Except as expressly provided in Article 9 of this agreement,
neither the AUTHORITY nor CITY assumes liability or responsibility for any acts or omissions of
CONTRACTOR, or of CONTRACTOR's officers, employees, agents or attorneys, or for any property of
CONTRACTOR or any other person that is damaged, lost, or stolen in the performance, or as a result of the
performance, of this Agreement.

ARTICLE 11- BUDGET AND ACCOUNTING
Section 11.1 Transportation and Other Services Revenue

A. Collection, CONTRACTOR shall comply with CITY policies, practices, and procedures relating to
the collection, security, accounting and remittance of all Transportation and Other Service Revenues.

B. Retention by Contractor. All Transportation and Other Services Revenue collected during any
month shall be retained by CONTRACTOR and (1) accounted for in the monthly report for the
month during which it was collected and two (2) shown on the monthly income and expense
statement.
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Section 11.2 Accounting and Reporting Standards

CONTRACTOR shall maintain its books and records and shall prepare, maintain, and file reports
relating to this Agreement and Transportation Services and Other Services in accordance with generally
accepted government accounting principles; Section 15 of the Federal Transit Act; and any documentation
submitted by CONTRACTOR, and apptoved by the AUTHORITY, in support of the fees paid to
CONTRACTOR. In case of any conflict in the aforesaid standards, CONTRACTOR shall seek specific
direction from the AUTHORITY and, pending receipt of such direction, shall comply with that standard
that most fairly, accurately, and completely records and reports the and effectively implement the approved
plan or plans. In the event of the AUTHORITY non-approval, the AUTHORITY shall either direct
CONTRACTOR to submit a new or revised plan of corrective action for CITY's approval within a stated
time or direct CONTRACTOR o implement a plan of corrective action developed by the AUTHORITY,
and CONTRACTOR shall comply with such directive.

Section 11.3 Budget Amendments

A. Budget Amendments Requested by Contractor. CONTRACTOR may make a written request for
an amendment to the Approved Budget when citcumstances beyond the control of
CONTRACTOR or dircumstances not known or reasonably ascertainable prior to the beginning of
the Agreement Term render it essential, in the opinion of CONTRACTOR, that the Approved
Budget be amended. The AUTHORITY shall consider such requests in good faith; however, even in
such circumstances, the AUTHORITY shall be under no obligation whatsoever to approve any such
request. CONTRACTOR acknowledges that limitations on the AUTHORITY's own funding and
other obligations of CITY will make it difficult or impossible for the AUTHORITY to approve any
amendment to the Approved Budget that results in an increase of the Approved Budget Maximum
and that any Approved Budget amendment is therefore likely to be limited to transfers between Line
Items. Notwithstanding the foregoing, but subject to the availability of CITY funds, the
AUTHORITY not CITY shall unreasonably refuse to approve any CONTRACTOR request for
an amendment to the Approved Budget when such amendment is limited to the reimbursement of
materially additional costs incurred by CONTRACTOR as a direct result of significant changes in
operating practices directed by the AUTHORITY or CITY after approval of the Approved Budget.

B. Budger Amendments Initiated by CITY. Except when any other agreement between the
AUTHORITY and CONTRACTOR provides otherwise, CITY may unilaterally require an
amendment to the Approved Budget in any of the following Circumstances:

(1) When the funds available to the AUTHORITY for payments under this Agreement are
insufficient to fully fund the Approved Budget Maximum;

(2} When circumstances beyond the reasonable control of the AUTHORITY, not known or
reasonably ascertainable at the beginning of the Agreement Term, require a reduction in the
Approved Budget Maximum; or

(3) When a change in routes or schedules authorized pursuant to Section 3.2B, or any other
change in the Transportation Services and Other Services to be provided pursuant to this
Agreement, results in a saving of Reimbursable Expenditures, but only in the amount of such
savings.

Section 11.4 Capital Expenditures
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A. Capital Expenditures. Capital Expenditures for purposes of this Agreement shall be defined as
expenditures in excess of $25,000 for the purpose of acquiring or improving real property, buildings
or equipment.

B. Pdor Apptoval of Capital Expenditures Required. Notwithstanding the availability of funds in the
Approved Budget, CONTRACTOR shall not make, or become obligated to make, any Capital
Expenditure in excess of $25,000 for any single item without first obtaining the approval of the
AUTHORITY pursuant to this subsection. Any such Capital Expenditure made or obligated
without such prior approval shall be the sole responsibility of CONTRACTOR aad no payment
under this Agreement shall be sought or made with respect to such Capital Expenditure.

C. Approval Procedures. Except in cases of emergency, approval for Capital Expenditures shall be
requested by CONTRACTOR in writing. Such requests shall be made as far as possible in advance
of the date when CONTRACTOR desires to make or to become obligated for such Capital
Expenditures. Such request shall describe the purpose of the Capital Expenditure and the necessity
therefore with particularity. After receiving all information that it deems necessary to evaluate any
such request and the available funding options, the AUTHORITY shall approve or disapprove the
request in writing. In any case of emergency where delay of a Capital Expenditure that could not
have reasonably been foreseen would result in an unacceptable interference with or distuption of
Transportation Services or Other Services or would create a threat of personal injury or property
damage, CONTRACTOR may request the AUTHORITY approval by telephone, followed by 2
confirming written request. The AUTHORITY shall respond to such request as soon as reasonably
feasible.

ARTICLE 12-TERM
Section 12.1 Term

The term of this Agreement shall he five (5} years.

Section 12.2 Termination for Impossibility of Performance

A. Basis for Tmpossibility. This Agreement may be terminated, in whole or in part, upon ninety (90) days
written notice given by the AUTHORITY to CONTRACTOR in the event that State or local or
any other funding source fails in any fiscal year to approprate or otherwise make available sufficient
funds, as determined in the sole discretion of the AUTHORITY, to cover payments to be made to
CONTRACTOR pursuant to Article 12 hereof, or if Equipment necessary to perform the
Transportation Services and Other Services hereunder is unavailable for any reason, as determined by
the sole discretion of the AUTHORITY.

B. Termination During or After Performance. The termination of this Agreement shall not be in any
manner prevented or affected by the fact that CONTRACTOR may have already partially or fully
performed its obligations under this Agreement in respect to any unpaid part or parts of this
Agreement by the time it is determined by the AUTHORITY that it will be unable to pay the
remaining unpaid part or parts of this Apreement.

Section 12.3 Termination for Contractor Defaul
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This agreement shall be terminated, and the Agreement Term shall end, thirty (30) hours after written
notice of such termination given by the AUTHORITY to Contractor in the event that CONTRACTOR
shall, for any reason, other than as specified in Section 3.5 of this Agreement: Cancel, eliminate, or reduce any
route ot diminish service or scheduling along any route, except for changes approved by the AUTHORITY,
tminor operational changes made pursuant to Section 3.2 of this Agreement, and changes due to normal
seasonal route rescheduling identical to such rescheduling in the calendar year prior to the Agreement Term
or failure o file or implement a plan of corrective action when required to do so. The AUTHORITY may
also terminate this contract for any breach by the CONTRACTOR that is incurred after fifteen (15) days, as
provided in Section 12.5.

Section 12.4 Remedies

In the event of a breach or an alleged breach of this Agreement by either party, either party may, by suif,
action, mandamus, or any other proceeding, in law or in equity, including specific performance, enforce or
compel the performance, or recover damages for nonperformance, of this Agreement, or both. Any cost or
expense associated with pursuing any such remedy shall not be a Reimbursable Expenditure under this
Agreement if the CONTRACTOR is the prevailing party in such litigation. Venue of any action to enforce
or interpret this Agreement shall be in Williamson County, Tennessee.

Section 12.5 Notice and Cure

Neither party may exercise the right to bring any suit, action, mandamus, or any other proceeding
pursuant to this Agreement without first providing written notice to the other party of the breach or alleged
breach, and allowing a period of fifteen (15) days for the curing of said breach or alleged breach; provided,
however, that in the event such violation or failure cannot be cured within said fifteen (15) day period
notwithstanding diligent and continuous effort by the party receiving notice and said party shall have
prompily commenced to cure the violation or failure and shall have thereafter prosecuted the curing of same
with diligence and continuity, then the period for curing such violation or failure shall be extended for such
period as may be necessary for curing such violation with diligence and continuity.

ARTICLE 13- COVENANTS AND REPRESENTATIONS
Section 13.1 General

CONTRACTOR hereby makes the covenants and representations with and to the AUTHORITY as
described in this Article and hereby agrees to abide by each and every one of them.

Section 13.2 Existence and Power

CONTRACTOR is a duly organized and validly existing community non-profit organization, in good
standing under the laws of the State of Tennessee, and has the legal power and authority to provide, engage
in, and carry out the Transportation Services and Other Services. CONTRACTOR shall maintain its identity
as a community non— profit and shall make no attempt to cause its existence to be abolished during the
Agreement Term.

Section 13.3 Authortization
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CONTRACTOR has been duly authorized to execute this Agreement by its Board of Directars, and the
execution and defivery of this Agreement by all of the parties signatory hereto shall constitate a valid and
binding obligation of CONTRACT OR, enforceable in accordance with its terms, and the making of and
compliance by CONTRACTOR with the terms and conditions of this Agreement will not result in any
breach or viclation of, or default under, any judgment, decree, mortgage, contract, agreement, indenture, or
other instrument applicable to CONTRACTOR.

Section 13.4 Approvals Received

All such approvals, consents, permits, licenses, certificates, authorizations, or modifications as may be
required to permit the performance by CONTRACTOR of its obligations under this Agreement have been
obtained from the appropriate governmental authorities or other persons or entities.

Section 13.5 No Material Litigation

No litigation, investigation, or proceeding of or before any coutt, commission, bureau, agency, unit of
government or subunit thereof, atbitrator, or other instrumentality is pending o, to the knowledge of
CONTRACTOR, threatened by or against CONTRACTOR, or against any of its properties aor revenues (a)
with respect to this Agreement, or {b) that is reasonably likely to have a material adverse effect on the
operations, property, or financial condition of CONTRACTOR.

Section 13.6 No Default

CONTRACTOR is not in default under or with respect to any obligation in any respect that could be
materially adverse to the business, operations, property, or financial condition of CONTRACTOR or that is
reasonably likely to materially adversely affect the ability of CONTRACTOR to perform its obligations
under this Agreement.

Section 13.7 No Burdensome Restrictions

No obligation of CONTRACTOR and no requirement of law materially adversely affect, or insofar as
CONTRACTOR may reasonably foresee may so affect, the business, opetatons, property, or financial

condition of CONTRACTOR or the ability of CONTRACTOR to perform its obligations under this
Agreement.

Section 13.8 No Sale, Lease or Encumbrance

CONTRACTOR will not sell, lease, loan, mortgage, or in any manner dispose of the CITY Equipment
or the Real Property, or any improvements or additions thereto, during the Agreement Term.

Section 13.9 Payment of Obligations

CONTRACTOR shall pay and discharge all of its obligations and indebtedness’s with respect to the
Transportation Services and Other Services and with respect to the CONTRACTOR Vehicles and Other
CONTRACTOR Equipment, if any, provided, however, that any such obligation or indebtedness need not
be paid if the validity thereof shall currently be contested in good faith by appropriate proceedings and if
CONTRACTOR shall have set aside on its books adequate reserves with respect thereto, except that all such
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obligations and indebtedness’s shall be paid forthwith upon an adverse decision in such proceedings and the
exhaustion of available appellate relief with respect thereto.

Section 13.10 Compliance with Agreements

CONTRACT OR shall comply with the provisions of existing leases, contracts, and agreements to which
itis a party and that are material to CONTRACTOR's provision of the Transportation Services and Other
Services. CONTRACT OR shall not, without the prior written approval of the AUTHORITY, enter into,
renew, fail to renew, modify, or terminate any such contracts, leases, or agreements if such entry, renewsal,
failure to renew, modification, or termination will impair the petformance by CONTRACTOR of the
Transportation Services or Other Services or result in any material increase in Reimbursable Expenses or
material reduction in Transportation and Other Services Revenues.

Section 13.11 Compliance with Applicable Laws

CONTRACTOR shall comply with all federal, state, and local statutes, laws, rules, regulatons, and
orders applicable to the Transportation Services and Other Services.

Section 13.12 Compliance with Grant Conditions

CONTRACTOR shall comply with all conditions of, and all laws and regulations and all CITY policies,
practices, and procedures applicable to, any federal, state or local grant received by the AUTHORITY, CITY
or by CONTRACTOR at any time with respect to the Transportation Services, the Other Services, the
Equipment, or the Real Property and Facilities.

Section 13.13 Interest of Members of and Delegates to, Congress

No member of, or delegate to, the Congress of the United States shall be admitted to any share or part of
this Agreement ot to any benefit arising from this Agreement.

Section 13.14 Restrictions on Lobbying

CONTRACTOR warrants and represents thai: it will comply, and will require its subcontractors and
suppliers to comply, with the requirements of 31U.S.C. § 1352 and 49 C.F.R. Part 20 regarding use of federal
funds for lobbying;

ARTICLE 14- GENERAL PROVISIONS

Section 14.1 Complete Agreement

This Agreement, including the exhibits hereto and the Operating Manual, constitutes the entire agreement
between the parties hereto with respect to Transportation Services and Other Services, and this Agreement
supersedes any prior agreement between the parties, whether oral or written, with respect to Transportation

and

Section 14.2 Amendments
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No modification, addition, deletion, revision, alteration, or other change to this Agreement shall be
effective unless and until such change is reduced to writing and executed and delivered by the authorized
representatives of each of the parties hereto.

Section 14.3 Notices

Any notice or other communication required or permitted to be given under this Agreement shall be in
writing and shall be (A) personally delivered, or (B) delivered by 2 reputable overnight courer, or (C) delivered
by certified mail, return receipt requested, and deposited in the U.S. mail, postage prepaid. Telecopy notices
shall be deemed valid only to the extent that they are (i) actually received by the individual to whom addressed
and (ii) followed by delivery of actual notice in the manner described in either (A), (B) or (C) above within
three (3) business days thereafter. Unless otherwise expressly provided in this Agreement, notices shall be
deemed received at the eatlier of (x) actual receipt; or (v) one (1) business day after deposit with an évernight
courder as evidenced by a receipt of deposit; or (z) three (3) business days following deposit in the U.S. mail, as
evidenced by a return receipt. Notices shall be directed to the parties at their respective addresses as follows:

For notices and communications to CITY:

CITY of Franklin

Attention: Abby Gambill — Traffic Operations Center Operator
109 3rd Avemue South

Franklin, TN 37064

Phone: (615) 791-3212

Email: Abby.Gambill@ franklintn.gov

For notices and communications to CONTRACTOR:
Attentiom;
Address:

Phone:
Email:

By notice complying with the foregoing requirements of this Section, each party shall have the right to
change the address or addressee or both for all future notices and communications to such party, but no
notice of a change of address or addressee shall be effective until actually received.

Section 14.4 Calendar Days and Time

Any reference herein to "day" or “days” shall mean calendar and not business days. If the date for piving
or receiving of any notice required to be given hereunder or the performance of any obligation hereunder falls
on a Saturday, Sunday, or federal or State of Tennessee holiday, then said notice or obligation may be given or
performed on the next business day after such Saturday, Sunday, or federal or State of Tennessee holiday. Any
reference herein to time of day shall refer to local time for the CITY of Franklin, Teanessee.

Section 14.5 Governing Laws

This Agreement and the rights of the parties hereunder shall be interpreted and enforced in accordance
with the internal laws, but not the conflict of laws rules, of the State of Tennessee.
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Section 14.6 Changes in Law

Unless otherwise explicitly provided in this Agreement, any reference to laws, ordinances, rules, or
regulations shall include such laws, ordinances, rules, or regulations as they may be amended or modified from
time to time.

Section 14.7 Interpretation

This Agreement shall be construed without regard to the identity of the party who drafted the various
provisions of this Agreement. Moreover, every provision of this Agreement shall be construed as though all
parties hereto participated equally in the drafting thereof. As a result of the foregoing, any rule of construction
that a document is to be construed against the drafting party shall not be applicable.

Section 14.8 Severability

The provisions of this Agreement shall be interpreted possible to sustain their legality and enforceability
as a whole. If any provision of this Agreement is construed or held to be void, invalid, illegal, or
unenforceable in any respect, the remaining part of that provision and the remaining provisions of this
Agreement shall not be affected, impaired, or invalidated thereby, but shall remain in full force and effect. The
unenforceability of any provision of this Agreement in a specific situation shall not affect the enforceability of
that provision in any other simation.

Section 14.9 No Thitd Party Beneficiaries

Nothing in this Agreement shall create, ot be construed to create, any third party beneficiary tights in any
person or entity not a signatory to this Agreement.

Section 14.10 Counterparts

"This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an

original.
Section 14.11 Independent Contractor

In the performance of the Transportation Services and Other Services pursuant to this Agreement,
CONTRACTOR is an independent CONTRACTOR with the authority to control and direct the
performance of the details of the Transportation Services and Other Services to be performed pursuant to
this Agreement. All personnel necessary for CONTRACTOR's performance pursuant to this Agreement
shall be employees of CONTRACTOR or of CONTRACTOR's subcontractors. None of the said
personnel shall be deemed for any purpose to be employees, agents, or representatives of the AUTHORITY
or CITY. No requirement of approval or other provision of this Agreement and no subsequent conduct of
the AUTHORITY or CONTRACTOR shall be construed to create the relationship of principal and agent,
partners, ot joint ventures between the AUTHORITY and CONTRACTOR. Section 14.12 No
Assignment. CONTRACTOR shall not assign either its rghts or its obligations under this Agreement
without the prior written consent of the AUTHORITY, which consent may be granted or withheld at the
sole discretion of the AUTHORITY. Any atternpted or purported assignment of such rights or obligations
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without the prior written consent of the AUTHORITY shall be void and of no effect. Any successor to
CONTRACTOR's rights under this Agreement shall be bound by, and shall comply with, all of the
provisions, conditions, and requirements of this Agreement. If the parties wish to allow the assignment of the
Agreement under certain circumstances, this provision can be modified accordingly.

Section 14.13 Non waiver

The AUTHORITY shall not be deemed to have waived any right, provision, covenant, condition, or
payment under this Agreement unless such waiver is in writing and signed by an authorized officer or director
of the AUTHORITY. No delay or omission by the AUTHORITY in exercising any right under this
Agreement, and no failure by the AUTHORITY to enforce any provision, covenant, or condition of this
Agreement, and no payment or receipt of any money by the AUTHORITY under this Agreement, shall
operate as a waiver of such tght, provision, covenant, condition, or payment, or any other right, by the
AUTHORITY. All the rights and remedies of the AUTHORITY under this Agreement shall be cumulative
and not exclusive and may be exercised singly or concurrently by the AUTHORITY. The waiver or exercise
of any remedy by the AUTHORITY shall not be construed as a waiver of any other remedy available under
this Agreement or under general principles of law or equily.

ARTICLE 15 - FEDERAL SUPPLEMENTARY CONDITIONS TO THE CONTRACT
Section 15.1 Project Implementation

A. No Federal Government Obligations to Third Parties.
The CONTRACTOR acknowledges and agrees that, notwithstanding any concurrence by the
Federal Government in or approval of the solidtation or award of the underlying contract, absent the
express written consent by the Federal Government, the Federal Government is not a party to this
contract and shall not be subject to any obligations or liabilides to the CONTRACTOR, or any
ather party (whether or not a party to that contract) pertaining to any matter resulting from the
vndetlying contract.

(1) The CONTRACTOR agrees to include the above clause in each subcontract financed in
whole or in part with Federal assistance provided by FTA. Tt is further agreed that the clause
shall not be modified, except to identify the subcontractor who will be subject to its
provisions.

B. Federal Changes - CONTRACTOR shall at all imes comply with all applicable FTA regulations,
policies, procedures and directives, including-without limitation those listed directly or by reference in
the Grant Agreement , as they 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.

C. Suspension and Debarment - This contract is a covered transaction for purposes of 49 CFR Part 29.
As such, the CONTRACTOR is required to verify that none of the CONTRACTOR, its
principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or
disqualified as defined at 49 CFR 29.940 and 29.945. The CONTRACTOR is required to comply
with 49 CFR 29, Subpart C and must include the requirement to comply with 49 CFR 29, Subpart C
in any lower tler covered transaction it enters into. By signing this agreement, the CONTRACTOR
certifies as follows: The certification in this clause is a material representation of fact relied upon by
the Client. If it is later determined that the CONTRACTOR knowingly rendered an etroneous
certification, in addition to remedies available to the Client, the Federal Government may pursue
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available remedies, including but not limited to suspension and/or debarment. The
CONTRACTOR agzees to comply with the requirements of 49 CFR 29, Subpart C while this offer
is valid and throughout the period of any contract that may arise from this offer. The
CONTRACTOR further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

D. False or Fraudulent Statements or Claims.

(1) The CONTRACTOR acknowledges that the provisions of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. § § 3801 et seq. and U.S. DOT regulations,
"Program Fraud Civil Remedies,” 49 C.F.R. Part 31, apply to its actions pertaining to this
Project. Upon execution of the underlying contract, the CONTRACTOR certifies or
affirms the truthfulness and accuracy of any statement it has made, it makes, it may make, or
causes to be made, pertaining to the undetlying contract or the FTA assisted project for
which this contract work is being performed. In addition to other penalties that may be
applicable, the Contractor further acknowledges that if it makes, or causes to be made, a
false, fictitious, or fraudulent claim, statement, submission, or certfication, the Federal
Government reserves the right to impose the penalties of the Program Fraud Civil Remedies
Act of 1986, as amended, on the CONTRACTOR to the extent the Federal Government
deems appropriate. _

(2) The CONTRACTOR also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal
Governiment under a contract connected with a project that is financed in whole or in part
with Federal assistance orginally awarded by FTA under the authority of 49 U.S.C. § 5307
Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. §
5307(n)(1) on the CONTRACTOR, to the extent the Federal Government deems
appropriate. '

(3) The CONTRACTOR agtees to include the above two clauses in each subcontract financed
in whole or in part with Federal assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject to the
provisions.

Section 15.2 Incorporation of FTA Terms

Incorporation of Federal Transit Administration (FTA) Terms — The preceding provisions include, in
part, certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the
preceding contract provisions. All contractual provisions required by DOT, as set forth in FTA Circular
4220.1F, are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA
mandated terms shall be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The CONTRACTOR shall not perform any act, fail to perform any act, or refuse to comply
with any MTA requests which would cause MTA to be in violation of the FTA terms and conditions.

Section 15.3 ENVIRONMENTAL, RESOURCE CONSERVATION, AND ENERGY
REQUIREMENTS

A. Energy Requirements - The CONTRACTOR agrees to comply with mandatory standards and
policies relating to enerpy efficiency which are contained in the state of Ohio energy conservation
plan issued in compliance with the Energy Policy and Conservation Act.

B. Clean Water
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(1) The CONTRACTOR agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et
"seq. The CONTRACTOR agrees to report each violation to the Purchaser and understands
and agrees that the Purchaser will, in tura, report each violation as required to assure
notification to FTA and the appropriate EPA Regional Office.

(2) The CONTRACTOR also agtees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA.

C. Clean Air

(1) The CONTRACTOR agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The
CONTRACTOR agrees to report each violation to the Purchaser and understands and
agrees that the Purchaser will, in turn, report each violation as required to assure notification
to FTA and the appropsate EPA Regional Office.

(2} The CONTRACTOR also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA.

Section 15.4 DRUG AND ALCOHOL TESTING
The Drug and Alcohol testing provisions apply to Operational Service Contracts.

Drug and Alcohol Testing - The CONTRACT OR agrees to establish and implement a drug and
alcohol testing program that complies with 49 CFR Parts 653 and 654, produce any documentation necessary
to establish its compliance with Parts 653 and 654, and permit any authorized representative of the United
States Department of Transportation or its operating administrations, the State Oversight Agency or MTA, to
inspect the facilities and records associated with the implementation of the dmg and alcohol testing program
as required under 49 CFR Parts 653 and 654 and review the testing process. The CONTRACTOR agrees
further to certify annually its complinnce with Parts 653 and 654 before March 1st and to submit the
Management Information System (MIS) reports before March 1st to Pat Downs, Capital Grants
Administrator , 130 Nestor Street, Nashville, TN 37210. To certify compliance the CONTRACT OR shall
use the ""Substance Abuse Certifications" in the "Annual List of Certifications and Assurances for Federal
Transit Administration Grants and Cooperative Agreements,” which is published annually in the Federal
Register.

Section 15.5 TRANSIT EMPLOYEE PROTECTIVE AGREEMENTS

The Transit Employee Protective Provisions apply to each contract for transit operations performed by
employees of 1 CONTRACTOR recognized by FT'A to be a transit operator. (Because transit operations
involve many activities apart from directly driving or operating transit vehicles, FT A determines which
activities constitute transit "operations” for purposes of this clause.)

A. The CONTRACTOR agrees to comply with applicable transit employee protective requirements as
follows:

(1) General Transit Employee Protective Requirements - To the extent that FTA determines
that transit operations are involved, the CONTRACTOR agrees to carry out the transit
operations work on the undetlying contract in compliance with terms and conditions
determined by the U.S. Secretary of Labor to be fair and equitable to protect the interests of
employees employed under this contract and to meet the employee protective requirements
of 49 U.5.C. A 5333(b), and U.S. DOL guidelines at 29 CFR Part 215, and any amendments
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thereto. These terms and conditions are identified in the letter of certification from the U.S.
DOL to FTA applicable to the FTA Recipient's project from which Federal assistance is
provided to support wotk on the undetlying contract. The CONTRACTOR agrees to catry
out that work in compliance with the conditions stated in that U.S. DOL letters. The
requirements of this subsection (1), however, do not apply to any contract financed with
Federal assistance provided by FTA either for projects for elderly individuals and individuals
with disabilities authorized by 49 11.S.C. § 5310(a)(2), or for projects for non-urbanized areas
authorized by 49 U.S.C. § 5311. Alternate provisions for those projects are set forth in
subsections (b) and (c) of this clause.

(2) Transic Employee Protective Requirements for Projects Authorized by 49 U.S.C. §
5310(2)(2) for Elderly Individuals and Individuals with Disabilities - If the contract involves
transit operations financed in whole or in part with Federal assistance authorized by 49
U.S.C. § 5310(2)(2), and if the U.S. Secretary of Transportation has determined or
determines in the futire that the employee protective requirements of 49 U.S.C. § 5333(b)
are necessary or appropriate for the state and the public body sub recipient for which work
is performed on the underlying contract, the CONTRACTOR agrees to carry out the
Project in compliance with the terms and conditions determined by the U.S. Secretary of
Labor to meet the requirements of 49 U.8.C. § 5333(b), U.3. DOL guidelines at 29 CFR Part
215, and any amendments thereto. These terms and conditions are identified in the U.S.
DOL's letter of certification to FTA, the date of which is set forth Grant Agreement or
Cooperative Agreement with the state. The CONTRACTOR agrees to perform transit
operations in connection with the underlying contract in compliance with the conditions
stated in that U.S. DOL letter.

(3) Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C. § 5311 in
Non-urbanized Areas - If the contract involves transit operatons financed in whole or in
part with Federal assistance authorized by 49 U.S.C. § 5311, the CONTRACTOR agrees to
comply with the terms and conditions of the Special Watranty for the Non-urbanized Area
Program agreed to by the U.S. Secretaries of Transportation and Labor, dated May 31, 1979,
and the procedures implemented by U.S. DOL or any revision thereto. (2} The '
CONTRACTOR also agrees to include the any applicable requirements in each subcontract
involving transit operations financed in whole or in part with Federal assistance provided by

FTA.
Section 15.6 CHARTER BUS and SCHOOL BUS REQUIREMENTS

Charter Service Operations — The CONTRACTOR agrees to comply with 49 USC 5323 9d) and 49
CFR Part, which provides that recipients and sub recipients of FTA assistance are prohibited from providing
charter service using federally funded equipment or facilities if there is at least one private charter operator
willing and able to provide the service, except under one of the e}.ceptions at 49 CFR 604.9. Any charter
service prov1ded under one of the e\ceptmns must be “incidental,” i.e., it must not interfere with or detract
from the provision of mass transportation, The School Bus requirements apply to the following type of
contract: Operational Service Contracts. Pursuant to 69 U.S.C. 5323(f) and 49 CFR Part 605, recipients and
sub recipients of FTA assistance may not engage in school bus operations exclusively for the transportation
of students and school personnel in competition with private school bus operators unless qualified under
specified exemptions. When operating exclusive school bus service under an allowable exemption, recipients
and sub recipients may not use federally funded equipment, vehicles, or facilities.

Section 15.7 CERTIFICATION REGARDING LOBBYING

The undersigned [CONTRACTOR] cettifies, to the best of his or her knowledge and belief, that:
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A. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member
of Congress, an officer or employee of Congress, or an emiployee of 2 Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

B. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of 2 Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form--LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions [as amended
by "Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96).
Note: Language in paragraph (2) herein has been modified in accordance with Section 10 of the
Lobbying Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.8.C. 1601, et seq.)]

C. The undersigned shall require that the language of this certification be included in the award
documents for all sub awards at all tiers (including subcontracts, sub grants, and contracts under
grants, loans, and cooperative agreements) and that all sub recipients shall certify and disclose
accordingly. This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying
Disclosure Act of 1993). Any person who fails to file the required certification shall be subject to a
civil penalty of not less than $10,000 and not mote than §100,000 for each such failure. [Note:
Pursuant to 31 U.S.C. § 1352(c{1)~(2)(A), any person who makes a prohibited expenditure or fails to
file or amend a required certification or disclosure form shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such expenditure or failure.] The
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its
certification and disclosure, if any. In addition, the CONTRACTOR understands and agrees that
the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if any.

In WITNESS WHEREQF, the parties hereto have caused this Agréement to be made, effective and

executed as of the _ 19 day of June 2044 4 by their riﬁ?fﬁ‘i}’ﬁ authorized officials.
) 1y
YA

\!&‘\soﬁkm R ”’l,
-

FRAN TRANSIT 5UTHORITY

ALY 7 ;

Franklin Trandit Authority

Chairman

STATE OF TENNESSEE )
COUNTY OF WILLIAMSON )

Personally appeared before me, Preston Elliott, with whom Iam personally acquainted, (or proved to
me on the basis of satisfactory evidence), and who, after being first duly sworn, acknowledged himself
to be the Chair of the Franklin Transit Authority, and that as such, being authorized so to foregoing

instrument for the purposes therein contained % . %

Notary Pyblj
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My commission EXPEES:\J&ML‘LV'Q% 9! ' BD ig

THE TRANSPORTATION MANAGEMENT ASSOCIATION GROUP

v: e 6”7'4’
ts: {liagivyna in

STATE OF TENNESSEE )
COUNTY OF WILLIAMSON )

Personally appeared beforg ﬁ? m o B' bl with whom Tam personally acquainted,

(or proved to me oW y satisfactory  evidence), and who, after being first duly sworn,
acknowledged lnm/ m"b'e-. < Frnakiof The Trmsportqtlon Management Association Group,
and that as such, -be_mg? auﬁ&ﬁd."s_@tﬂ-fomg ingifgstrument er es therem contained

z TEN 7‘5

‘5"’(, W §' My co sion expires:

'f’ f’SON C \"“\

Attest: Yeagagianst™
5 5.
Erc Stuckey, CITY Adminig'ltor ' \_‘Qt./[/(en Moore, Mayor
CITY of Franklin, TN CITY of Franklin, TN
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