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Misc. Contracts and Agreements

Agreement No. 35739
Capital 5310
c139-2025

PU BLIC TRANSPO RTATION DIVISION
OREGON DEPARTMENT OF TRANSPORTATION

Thls Agreement is made and entered into_by.and between,the state of oregqn, actlng by and

through its Departmini oif-niportltion, pubt[?anlportatlon Division, hereinafter referred to as
;!ii;I;;'; 

"no 
i-.,ium6i; i;il;ilI[ei.inaftuiie6rrJa t-o as "Recipient," ind collectivelv referred to

as the "Parties,"

AGREEMENT

1. Effective Date. This Agreement shall become effective on the later of lu.ly 1, 2.O25.or.the

date when tnis'ndij|ei'r'ent iJi"riv 6i;;GJ;!d a.pproved .as required gv,aPplicaole..law'
Unless otherwise terminated or 

"xtenl?il 
CranqF!1qi'under this Agreem-ent shall be available

for proJect cost"s i-"'iijiila-on oi iiiui;ti li .zii! ana on or bdrore June 30, 2027 (the

;*B1'*J:{tiiilimg'i:*x;.1'.:'.tilie:':,,{3:."flt"if'"**Hi"f$f:'i5?$?ffi::!
in Section 10 of this Agreement'

2, Agreement Documents. This Agreement consists, of this document and the following

a;"Cr*;;t;,-uf f oiwf..'ict'r jre attached hereto and lncorporated herein by reference:

Exhibit A: Project Description and Budget

Exhibit B: Financial Information

Exhibit C: Subagreement Insurance Requirements and Recipient Insurance
Requirements

Exhibit D: Summary of Federal Requirements -and Incorporating .by- refere-nce
Annual List of Certifications rnA 

-Aiiirances for FTA Gr-ants and Cooperative
Agreements (i;certifications "na-a"iur#ieJTand 

Federal Transit Adminigtration
Mastar ngr".;nEiijilililGr"agiiemeni;j, qiry^ollfled by Cou(_ordgr.in.catifornia v. u.s.
Dep't of rransi,, ni.'t:zs cv zoe-rD.R.i. niv'ts, 29?5), ECF No. 57, enioining the imposition

or the conaitioii Lh"iti';irZipiiri'iii-ioopiiralE'witn rbderat orficiils ln the-enforcement of
Fei'erat tai, ticilali:g ciofeiating win--ahd not impedinq. u.9:.Iryier{io1 and custams
Enforcement fidEiiia6nE, Fiq"lai'oii{esAna cory'eogeitg of the Department of Homeland

;;;;;;i; t;7hi7nr"i"i*ent or Fe-;;;;;iimnisrxio'h taw." Per thd coutt's ordar, this
injunction ,t'a;:;E;;iiJ iiln.-Eiil", iilitijiini aiy subdtvtston or instrumentatitv
thereof.

Exhibit E; Information required by 2 CFR- 2OO.332(b),- may be accessed at
httos: / /w*d:;.d;;.;ovloilot/-ipr-6/p1gis/ind-ex.aspi, 

-'ore.gon Public Transit
fntbrrirition Syste-m (OPTIS), as the information becom€s avallaDle

In the event of a conflict between two or more of the documents comprising this Agreement,

rhe tanguag" inirii'aolimlnt witn'i[e-rrign;s1 i.S.+."1* shall contiol. fhe precedence of

each of the oocumeiir-ioilipiiiriig lrtil AgrEemerit is as follows, llsted fro,m higjgl! prgcqd9Lc.9

to towest preceoenie: iini-oit o;txtiioitt; ir'is egreement without Exhlbits; Exhibit A; Exhibit

B; Exhibit C.

3, proJect Cost; Grant Funds; Match. The total pfoject cost is estimated at $417'894'OO
(,,proJect Costs,,). In accordan..*ii'n tne'ie.is-atil,iqlditlonsof this-Agreement, State shall

provide Recipierit an amount not to di.i"a +iz 4,976.0p (the "Grant Funds") for eliglble costs

described tn si'iiiori e .a. nereoi. neiip-ient snati proviue-matchrle fundsfor_all Project Costs

as describeo tn-rirriuii-A. necipieniriiiiul, ielpdnsible for all Prbject costs not covered by

the Grant Funds.

4. project. The Grant Funds shall be used solely for the oroiect described ln Exhiblt A (the
,,project,,) and silall'not uiGea ior a-ni6iner purirose 1to 

Grarit Funds will be disbursed for any

.'r,"'is"i iJ tn,i'pilij"ii unr"sirutn ltlanger'are approved by state bv amendment pursuant
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to Section 11.a hereof.

5. Progress Reports. Recipient shall submit quarterly PrPgFss r9P_o,qt-!?^9!uj:^no later than
is-da'v! urGiin.iiri,sJ"iiairi_quJttuttv r"i,itting piriba.- Reporting perlods.are Julv thr-ough

Seprember, octoueiiniffi[' DE;rbtir. :inuari'through March,-and Aprll through 
-]u,n,9.i:ffiil;',1J#i;; i;;;l aJ.eptlure io-5tJte bna muit be entdred intothe oreson Publlc

i.T#iii^iiih"iiii""svr6r* ioitiS; wiricrr may. be.accessed atfrttps://www.oreson'sov/
oOcitT[pioi paqesTinO-d*,usp*]-lf netlpient is un6ble to access OPTIS, reports must be sent

to ODOTpTDneportfng@JJ6t.oregon.g-d Bipo*s shall include a stat6mint of revenues and

i*p*arlui"r i6r-';;;1-;;;rt;;;i;;ilAng dolumentition of local match contributions and

;ifiilii;Ei. iui" ilt}*iiine iigtriio request such additional information as mav be

netessary to comply with federal or itale repo*ing requirements,

6. Disbursement and Recovery of Grant Funds.

a. Disbursement Generally, State shall relmburse ellglble costs-in-curred in carrying out
the projecr, uiiJttte clifit rundi imouni provided ii Section 3. Reimbursements shall

6e;;a;bi jf.ii iuitnin s0 aays or state's dppr-wql of^a requg+.lo_rl-gimbursement from
Recipient u.,nd J iJiruitnJf is acc_epllu.le_to State. Requ6sts for reimbursement must
bE tintitli-info opns or sent to oSorprDieportlng@bdot'ore9on.'gov' Ellglble costs

are the r"usonjnt" and necessary costs incurred by Reclpient, or under a subagreement
described i; Se.tiil9 oiit'isngr"ement, ln perfor'mancd of the ProJect and that are not

excluded from-i"i.Ulir"rent-Uy-tafe,'either by this Agreement or by excluslon as a
result of financial review or audit'

b. Conditions precedent to Disbursement. State's oblig.ati.on to disburse Grant Funds

to Recipieni ir'irbj;;t 6latisfuaion, witfr respect to eadh disbursement, of each of the
following cond itions Precedent :

i. State has received funding (including, without limitation, federal funding from.the
feOerai-franlit ROministrationJ, apfiiopriatlons, limitations, "allotm.ents or other

"*pun?itur-"'-autl,Jiiiv 
suffiiGni'to-5tto'w state,'in the exercise of its reasonable

ad'rninistrative discretlon, to make the disbursement'

ii. Recipient is in compliance with the terms of this Agleement including-,.ry!t.!o-ut
timitaiion, Exf..'iOii Oina the requirements incorporated by reference in Exhibit D.

iii, Recipient's representations and warranties set forth in Section 7 hereof are true
ana cJiiict o[ tf.rJOite of-disbursement with the same effect as though made on

the date of disbursement'

iv. Recipient has provided to State a requesj for reimbursement using a format that ls

"..epGb'r" 
toEna Jpprou;J-bt sgit-b. Recipient must submit itrfina-l^requestJor

rermUilleHent foffo'vfing comritelion of the Project and no later than 60 days after
tne expirilion oat", raiTure'tJ Junmit the finai request for relmbursement withln
60daysaftertheExpirationDatecouldresultinnon-payment.

c. RecoverY of Grant Funds.

i. Recoverv of Misexpended Funds or Unexpended Funds. Any GrantFunds dlsbursed
to n#bie-nr';il;I riiir ngie";"nt-that'are either (i).{tsuy_r-s9d_but unexpended
as or lfie ripirjtion oate-(;uneipended.Funds") oi iiil expended ln vlolatlon or
contravention of one or mdru oi thE prwtsions oi -trri3 Agree.ment ("Misexpended

funOJ'j-must be returnea iJ State. hecipient shall return all Misexpended Funds

to srat6 
'i" ijt"ith." rs Zavs-afteistite's written demand. Recipie-nt shall return

a1 Unexpe-nae6 FunOs to Sfate within 15 days after the earlier of expiration or
termination of this Agreement'

ii. Recovery of Funds upon Terminqt_ion, If thisagreement ls terminated under either
section 10(a)(i) or section iorujiul below, Reiiplent shall return to state all funds
aisuuisJio'AicipiJniwithin is'ilays aftei State's written demand for the same.

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

a. Organization and Authority. Recipient is duly organized and validly existing under the
taws of tn"'iiul"-of-oridon ina ii diigiOie to r6ceiJe the Grant Funds. Recipient has full
power, .utniritl,, JnO-Gllt right toriake this Agreement and to incur and perform its
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obligations hereunder, and the making. and performance by Reci,p,lgiljf H.ltAgreementiit irave ueen Jufv iutnbrizeO by ail necessary action 6r Reiiptent; (2) d9 not and

Irrff i6i 
"i"iate 

u"V proviiion-of dny appllcable'law, rule, regulation, or order of any-

iourt, ieguf jtorv l6nimisrion, Ooaia, or 6ther administrative agency or any provision of
n"lipienfi A*iciel ol iniorporiuon 6r Bylaws., lf applicable; and, (lJ {o -1qt-31d 

will not
ii:zuitln tf'" Oreaif, oi, oi ionltitute a default or rbquire dny consent under. any other
ii?e6*"nl 

-oi 
itiJtrum6nt to-wt'lCn Recipient ls a. party .or by which .nqSiq'_.$ T^11L,?fiti properties may be bound or affected, No authorization, consent, Iicense, approval

oi Ftiin-g oi Agi;tiati;twiin oi notiRcation to any go.vernniental body or regulatorv or

;;p;ilG*y afinority is required for the execution, ilelivery or petformance by Reclpient
of this Agreement.

b, Binding Obligation. This Agreement has. been.duly executed and delivered. by
Recipienr 

"nO 
coistiiuter " 

iegiii vlliJ anO blndlng obligation of Recipient, enforceable in
;;;;?;;;;'ilii['itJ iui*r rurdleit to *re laws of b.-ankriptc.y, lnsolvency, or other similar
lawi affecting the enforcemenl of creditors' rights generally'

c. No Solicltatlon. Reciplent's officers, employees, and.agents shall .neither soliclt nor
lliept boiuitiei, favois. or any ttem of 'mohetary valu6 from contractors, potential
contractors, or'iartiei i6 luUiereements, except as permitt_ed by -applicable 

law. No

mifru"ior'aeieijte to the Con!ress of th'e Unitad States or State of oregon employee
shall be admitted to anV itrl* oipart of this Agreement or any benefit arising therefrom'

d. No Debarment. Neither Reclpient nor its principals is presently debarred,-suspended, or

"tfuntarftV "iiiuaea 
Fom thii?ederally-asilsted'transaction, or proposed for debarment,

iEiii'i"l i""iigible or voluntarily excluded from p-articipating in this ,ls.le.:r1elt.bv any
state or federafagency. nellpiint agrees to notify Stdte immediately if it is debarred,
iuibinaeO or otfrelwisb excltjded from this federally-assisted transaction for any reason

or if circumstaniei change that may affect this stafus, including without limitation upon

any relevant indictments or convictions of crimes'

The warranties set in this section are in addition to, and not in lieu of, any other warranties
set forth in this Agreement or implied by law'

Records Maintenance and Accessl Audit.

a. Records, Access to Records and Facilities. Recipient shall make and retain pro.per

unJio.bf etJ O""ti oi-rlioiO ind account and miintain all fiscal records related to
ini- ngriemenf *J rhe project in accordance with ail app]i-c,1b]"-.s_111lly accepted

icCou,iting princrpies, g"nerilly accepted g€vernmental auditing standa.rds and state
minimum rtanauiOi-foi lualti'oi mtjnicipil corporations. Recipient shall re-quire that
eJcfi oi its subiecip-i"ntr ana rubcontractbrs corirplies with these requirements. State,
itre Secretary oi Stlt" of the State of Oreggn (SecietPn), the United States Department
6'r rrunsportbtio;-aU-SDoil,ln" FederaiTrairsit Administration (FTA) .and their duly
iug'oiir|J iat;;;.;r"riu"J'sn"rr nlve iccess to the books, documents, g-aPers.a.nd
records or neciiteni-ih;i;ie Airectly related. to this..Agreement,.t!9, fytdf_ Provided
heiEunoJr, o.-i;.1,?i Fio:"4 ior tne purpose.of making audits and examinations. In addition,
State, the'Secretary, USOOT, FTA dnd their.duly-authorized tg?i_elella^iives,maV make

and retain u"ceipti, iopies, and transcriptionb of the foregoing books, documents,
pupuii, Jna-r;;;74;. ieqpiAnt Jnatt permit authorizefl.repr-esentatiug: gl state, the
!;-ca;a;t usobl JnO rfA io-p"rforri site reviews of the'Project,.and to lnspect.all
u"f,i.f.r,"r"ui propJrtv, facititiei ind equipment Purchaseq by Recipient as part of the
pioject,'and any trand|ortation services rendered by Recipient,

b. Retention of Records. Recipient shall retain and keep accessible all books, documents,

;;p*;,';;J ."-.orOJIr'uIiFe-oirectly related .to, this.+9r.e_e.I-en!_ln..l.u!,19, without
il#liatibn, r".or-or;;taii;g iolapitalassets funded by.this Rgree.mglt, !f'_9 

GJ.ant Funds

li'iinEpiiieati;;; ;nini;lm oi-sii (olvears,.or sucti lonseipe.riod..as TaY be reqlired
OV otf.rer piovisions of lfris ngreemgni <ir applicable l.aw, following the Expiration Date.
If there a." unieiolued juOit-questioni lt tfrb end of the six-year period, Recipient shall
retain the records until the questions are resolved.

c. Expenditure Records. Recipient shall document the elpqld]!!19_"1:ll Grant Funds

AisEu;;;JIi state under this Rgreement. Recipient shall create and maintain all

expJnAftu.e'reioiOs in accordancdwith generally a'ccepted accounting principles and in
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sufficient detail to permit State to veriiy how the Grant Funds were expended,

d. Audit Requirements.
i. If Recipient expends $1,000,000 or more in federal awards dulng th?Egqi:I!:' 

nsirll-V"ir, tnJnJopibnt must have a single or program-spe-c.lfjc audit conducted
for tnjivrjai in accorOance wtffr the provisTons of 2 fpR part 200, Strbpart F.(Audit
nequiririrentJl. neiipieni, ir suUject'to this.reqgirement.glal! a!. n99ln!91ttls.9g1t
expense'suOilit to Siate, Publtc trans_potatlon'Division, 355 Capitol St NE, MS43-,

sarem, biJg"n, sj7:ni-+izg orio oodlRroRepoling@6dot.orggontggv, a. coPy oi
or eteitroni"c link to, its annuil audit subject to'this requirement covering the funds
expended under this Agreemeni and shall submit or cause to be submitted, the
unnu-t irOit ofanv subiecipient(s), contractor(s), or subcontractor(s) of Recipient
r".ponriUtE ior tnei financiai mana!'ement of funds received under this Agreement'

ii. Recipient shall indemnify, save, protec! and hold harmless State from the cost of
unv uuariJoiip"iiat inv6itigattbns performep by the Secre.tary with respect to.the
funOs'Jipenae?-unOir tnii-Aqreement. Recipient acknowledges and a.grees.that
any uuZi[loitr in.urred by R6cipient.as a resu.lt of allegations of fraud, waste or
aUuse aie ineliqibieloiieimburstiment under this or any other agreement between
ReciPient and State.

This Section 8 shall survive any expiration or termination of this Agreement'

g. Recipient subagreements; Procurementsi conflicts of interest

a. Subagreements. Recipient ma-y enter into agreements with sub-recjpien!s, contractors
or subcontra*ois (collettlvely, "iubagreements") for performance of the Project'

i. All subaqreements must be in writlng executed by Recipient and must.incorporate
ana pasi through all of the applicable requireme_nts of this Agreement to the otner
party oTparti"ii" lhJ iupatil''""r9nt(s). Use of a subagreement does not relieve
ireciiliend of its responsibilities under this Agreement'

ii. Recipient shall require all of its contractors pet{orming work under this Agreement
to name-5[ate a!'a third-parfy beneficiary'of Recipient'.s_ subagreement with the
contr-cioi jnd to n"rn" siJt"'ai-an additional or'"dual" oblig-ee on contractors'
payment and Performance bonds.

iii. Recipient shall provide state with a copy of any.signed subas1e91telt, as.well.as
anibtn"r purchasing or contracting d.oiumentbtion,.upon.r,qquglt_bV State. This
pa.ugiSpn b.a.iii. shSll survive expiiation or terminatlon of this Agreement.

iv. Recipient must report to State. any material breach of a term or condition of a

suUigiuumeni wiihih ten (10) days'of Recipient discovering the breach'

b. Recipient shall review the Eesf Practices Procurement Ma.nual, a technical assistance
1nlniijf prepired by the FfA, availabie on the FTA website:. https://www.translt.dot.gov/
runainglprJc-ur"mlhiltf irO-'pirtyiprocurement/best-practices-procurement-manual

c. Subagreement indemnity; subrecipient insurance

l.Recipient'ssubagreement(s)shatt.requlretheotherp?qyry.sylL
;n|;i;;;ieiis(si that E ibia unit of toLat eove.f?m.e.nt as d,llined in oRS
ts o.d'oi-,' ii;;y; -i"- i;n; n i iry, aete n d, sav{ a n d h o ld ha rm tess state a n d
its oifli6is,lfiptoyees ani'igents fiom and against-an-y a-nd all clalms,.
actioi'i,-'iib-iiili;a: -iiiasei,'loss"s, or expeises, including attornevs'
rees, ilriszrlg from a tofti ai now dr.he.reifter defined in oRS 30.260'

"tut"li,'oi'itteiea 
to be caused, in whole or in part,-by lhe negligent or

infit airciiiliissions of the'other party to Reclpient's subagreem-ent
o, aii oi Jicn party,s officers, a-gehts-r- amploy.ees-.o1 subcontractors
l;cti-i,'^i';).-i{ls ine Epeaiic-ntinti6n of-the i'ariies that the Sfale shall
in ati-iis{incei, excdpt for Claims arising solely. f19m the nPgligen-t or
wiilfuiiZii or o'nrissions ot the State, be indemnified by th.9 g.th-er party to
iecipiiii'siubagreement(s) from and against any and all Claims-

ii. Any such indemnification shall also provide that neither Recipient's
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subreclpient(s), contractor(s) lor subcontractgr(s.) (collectively
;Subii}pientsii), nor ani attorney _engaged -.QV ^Sg"ipient'sSubrecipient(s),-'shall defend any claim in- t_he name of the State or any
agency "l iiri-Siati of oregon, n6r purport to act as l"p:J l"9,"-::ntative
of the State of Oregon or Eny of lti aiencles, withouf the prior written
consent Ji ttri Oreion Attorriey ceneral. The State Ba-Y' -?t any time at
its iiection, alsum-" its own dlfense and settlement in the event that
it aiterminlJttrii neclpient's Subrecipient is prohibited from-.defending
State or iiiit-nitipieni;i Subrecipient is not a-diquate.ly.defending Statc's
lnterests,'oiih;{-a; important g'overnmental p-rinciple is at is-s.ue or that
if i- t; the best intereits of Stite to do so. State ieserves all rights to
pui=ue ilai-i it may have against Recipient's Subrecipient if State elects
to assume its own defense.

iii. Recipient shall require the other PartY, 9r pq$ie-s.!o each of its subagreements that
are not unltJJf toiil governmeni as dbfineA in ORS 190.003 to obtain and maintain
insurance requireme-nts provided in Exhibit C to this Agreement' Reciqient may
lpeciiy insu.dnce requirements of its contractor(s) above the minimum insurance
riquirbminiJspe.ineO in exntnit C. Reciplent shdll-verify its contractor(s) meet the
insurance requirements in Exhibit C.

d. procurements. Recipient shall make purchases of any equlpment, materials, or services
for the proiect unOer-piocedures that'comply with Oregrin law, as applicable, including
Iti ipptiia6ie-provisi6ni-of the Or_eg_q1 fu_bllg Contrbcting Code. and rules,. and ln
confdimance td'nfl Cir:iular 4220,Lf,ifrirO Party Contracting Requirements including:

i. All applicable clauses required by. federal statute, executive orders. and their
impldrirenting regulations are included in each competitive procurement;

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

iii. procurements exclude the use of statutorily or administratively imposed in-state
o1. g"ogr"pht. pr"iJrenie in the evaluation bf OiOs or proposals (with exception of
locitty controlled licensing requirements);

iv. Construction, architectural and engineering procureilents are based on BrooksAct

tr*rtl"Ea unless the procuremerit is subJect to ORS 279c.Ioo to 279C,L25.

e. Conflict of Interest, Recipient's public officials shall comply with Oregon's government
;thia; iaws, OnS.Z++.OfO bt seq.,'as those laws may be subsequently amended.

Termination
a. Termination by State, State may terminate this Agreement effective upon delivery of

written notice o? termination to Rdcipient, or at sucE later date as may be established
by State in such written notice, if:

i. Recipient fails to perform the ProJect within th.e time,,specifled__herein or any
extehslon thereof br commencemdnt, continuation or timely completion of the
Froject nV necipienf is, ioi bnV ieason,'rendered improbable, imposslble, or illegal;
or

ii. State fails to receive funding, appropriations, limitations or other expenditure
Jut[oritylufiicieni to allow S[ite, in the exercise of its reasonable administrative
discretion, to continue to make piyments for peformance of this Agreement; or

iii, Federal or state laws, rules, regulations or guidelines are modifled or interpreted in
such a *av lnat iftJitroiect is-no longer allbwable or no longer eligible for funding
under this Agreement; or

iv. The project would not produce results commensurate with the further expenditure
of funds; or

v. Recipient takes any action pertaining to th,is Agreement without the approval,of
State and wf,icn rriOeilne brovision6 of this Agleement would have required the
approval of State,

b. Termination by Recipient. Recipient may terminate this Agreement effective upon
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11,

delivery of written notice of termination to State, or at such later date as may be

eJtjOtiif'eO by Reclpient in such written notice, if:

i. The requisite local funding to continue the Project becomes unavailable to
ReciPient; or

ii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in

such a *uv i-n"t'ltiJi,roie.i ii-no longer albwable or no longer eligible for funding
under this Agreement.

c, Termination by Either Party. Either Paft-y may terminate this Agreement u.p.on.,at

l;;stlen ats'nbti." to tne otirer pjrty and_f'ailureof the other Pafi to cure within the'p;ri;.i-il;;i'ala in irrd notice, iithe other Party fails to comply with any of the terms
of this Agreement'

General Provisions
a. Amendments. This Agreement may be amended or extended. only by a written

init*ment signed OV Ootii pjrties and 
'approved as required by applicable law.

b. Contribution.
i. If any third party mak-es any-claim or brings an-y 9.9qi9nr;ui! o1p1Tg."-tig alleging

a rort as n6u[ oifieiJjiier oririneo in oRS sb.zed ("Third r.arty Qlaiql]') agatnst state
or Recipreil'iiti"il|#iii to *tri.t't tne otfrer Party may- havqliabilitv, th.e notified
party muil piijrptiv-rrtiry pre oirrer Party in wriiins o? ttrp TlTg_?1*]_claim and

detiverto-ifie otn-ei'earry a co6fJf ine daim, prgggis, and all legal pleadings with
respect to inu rr,iii pirtv cliifr'. i,actr Party ii. entitled tg pqlL{p-t^tglllhe defense

of a Thirj iiartv Ctair, ind to defend a ttirird Party Claim with counsel of its own

ch o osi n s, nJi"ipr-'ov l''p; rtt ;f th e noti ce a nd copi ei lFq y lreg_l.T_tlir p" lle"pql : :9
meanindfut oppbrtuhity for the Party to.pafticipate in the investigation, delense ano

setgemenl' jifiri rf ir,i plrtv Claim'with counbel of lts own chooslng.are conditions
pieieJent to Cfrat party's liability with respect to the Third Pafty Claim.

ii. Except as otherwise provided in Para.graph 1f 'c.below,,ylth l9?fltj to a Third Party
ctaim for irf-,iif''sGi" ii rr"tiv f iiUt"e 'aiitn Recipient'(or wou-ld be if joined in the
Third partv if uin1 i statlJ snail.contribute to the ambunt of expenses .(including
attorneys;'f*ri, i,l'as*;nti. ?inJi and amounts paid in settlement actually and

ieasondOiv'inJ,]'rrta inO paiO or payable by Recipient in such proportion as is

ap-propriade'6-;;ft;.[ thJ-retaiivi fbult of 'the state on the one hand and of
the RecipLiioilnJttfrer trl-nJ in connection with the events which resulted in
iuift iiriilii"J,:,jOgrin-is, itnls or settlement amounts, as well.as any other
retevant "ii"rdui" 

.-"niiaeiationi, rfte retative fault of State on the one hand

anO of necipieni on the other hand shall be determined by reference tor.among
other thingi, the parties' relative intent, knowledge, access to info_rmatlon ano

opportuniti to correct or prevent the clrcumstances resulting in sucn expenses,

iitigrnJntil iinJr oi-settl'ement amounts. Slqte's contribution amount in any

instance li'ctpp"O 1o tfre sJ*" exlent lt would have been,capped- under.Oregon
ij*, iniiuJingihubiegon io.t ctJimi Rcf, ons 30.260 to 30,300, if state had sole

liabilitY in the Proceeding'

iii. Except as otherwise provided in Paragrap!''.1t't P,"l9y:-yftl- i::P.,",tt,io a Third
F"rticrlim ioi wniin'Recipient is Joinlty'tiable with gtalg (o_l 

ry9119 -b"" 
if joined

in ttie Third party Claim), Recipient shall-contribute to the amount oI 
-"IP_T=_::

iiniiuOins atio.nlyri ferli;, luOgments, fines and,ar.nouit: p..-iq.il-settlement
ictiiirrv ino-i"aioh"oiv Iniirirea-and pdid or paya_ble. !v state jl_sq9[ proportion
as is appiJpliii"-i" rdrteci*ri-retitive fault'of Recipi6.nt o,l !1"- ?1,.. 

hand and

ot stare'd"'tdE"iul"; h;;A in'ionneitton wittr the ev'ents which resulted in such

uxp"nr"rl'ju?'g-mlntl, fines or ieittement amounts, as well a.s any other relevant
;a[idbd'i;r]ij!]Jii6"J.-in_e 'eiiiive 

iault of Recipient oI t!:-?l_" llnd and of
state on tf,i;dil; h;Jshail be determined by reference to, among otherthings,
the parties;-reialive intent, knowledge, access to information and oppoftunity to
correct oi prevent in! iircumstances"resulting in such expenses,.judgments, fines
oi jetli"rn,iniirnount!. necipient's contributio-n amount in any instance is.capped to
the same eill"i iI wouiA r'atje ueen capped under oleqoir law, including the oregon
Tort claims'n.t, ons lo.zso to jo.Eoo, if it had sole liautity in the proceeding'
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c. Indemnification.
i. Subject to any limitations imposed by State law and the- Oregon Constitution,

Recipient agiebs to the following contiact-related indemnification for all projects
authorized under this Agreement:

ii. Where Recipient contracts for services or. performs project man.ag,e-ment for a

orotect. neiiof"nt snjtt-iiiept all responsibiltty, deferid l-awsuits, indemnify., an.d

F;ie-ii;iJh5imi"s!, roiitt-contract-ielated cliims and suits. Thls includes but is
il"ilimliii to iLl contract claims or suits brought by any contractoq whether arising
oui Jf the contractoi's work, Recipient's su[ervision of a_ny individual project or
contract, or Recipient's failur'e to cbmply with the terms of this Agreement.

sections 1t.b and 11.c shall survive termination of this Agreement.

d. Insurance. Recipient shall obtain and maintain the insurance requirements provided in

Exhibit C to this Agreement.

e. Disoute Resolution. The Parties shall attempt in good faith to resolve..any dispute
;ri;i"s-;1ii-"f it''G-ngr"ement. In addition, the qa.tieg m.ay agree tq,uti!j,z-e- l joi.ntly

ieiect"ea mediatoior "arUiirator (for non-biniing arbitration) [o resolve the dispute short
of litigation.

f. Resoonsibilitv for Grant Funds. Any recipient of Grant Funds, pursuant to this" i'd'.-"""-1nllii'iriir'r'SiatE,Jhal a.sume iote liability for th,at.recipien_fls-?lq1!" of the
.dnJitions or 6is nqi6".J"t, lnd shall, upon rbcipient's breabh of condltions that
iJquiier state to r"llrn runoi to tl"re r.fA, 5.ot-o- harmless and indemnify. state for an
;-il;u;i"qujito tni iunar received under'thisagreement; or if legal limitations apply
io tfre indemnification initity of the recipient of Grint Funds, the indemnification amount
;iliibe the maximu-m lmo jnt o] runds?vailable for expenditure, including any available
.ij"i'i"g"nty'iirnii oiofher available non-appropriated'funds, up to the amount received
under this Agreement'

c. Duolicate payment. Recipient ls not entitled to compensation or any other form ofY' ilfii.;il, ;*;t;6i;i or-miJttipte paymenrs for rhe same work.pedormed under this
Aqieemeht from 

'any -agency of the Sfate.of Oregon or the United States ot America or
afry other PartY, orEianization or lndividual.

h. No Third party Beneficiaries. State a.nd. Recipient are the only -Parties to this
ni*l-iil"t'ana'ar"-ihl onti parties entitled to enforce its terms. Nothing in this
AEI&il;i gives, is inlenO-eAio give,.or shall be construed to.glve o1_pr9ui99__"ry^?-T-"lil
oi riqht, wrrltnei directly or lndirectly, to a third. person..unless such a tnircl person ls
iiOivlau'"tivlO6htin*O UV hame heretn ihd expresslf described as an intended beneficiary
of the terms of this Agreement.

Recipient acknowledges and agrees that the Federal Government, absent exp
;;;Jdi tt if'J Feaeiii Gover-nment, is not a p-arty !o this Asreement and
subject to any obligations or liabilities to the Recipient, contractor or any

iwfli-tf'rei oi nbt a darty to the Agreernent) pertaining to any matter resulti
this Agreement.

ress written
shall not be
other party
ng from the

Notices. Except as otherwise expressly provided . in .this, AOreepenll-,Pny
communl.ationi Oetween ihe iarties hei'eto oi- nbtices to be given hereunder shall be
given in wtiting by personal delivery, facsimile, ema.il, or.mailing the same, postage

irlpaii, io netpibn[-contacf or StSte Contaci at thb address or number set forth
5n-ifiJlignature page of this Rgreement, or to sgqh other addresses or numbers as

"iif,Liplfty 
mav'ne?eattei indiclte pursuant to this subsectlon. Any communication

oi'idtit!'ielib-riativ Jettvired-shatl iie deemed to b9 given .when actu.allv delivered.
Anv Lom-munication ci notici Oilivered by facsimile sha[i be deemed to.be given when
i-ilLi-oi Ji if'" [ranlrirsion is generated bi the transmittin-g machine, and.to be effective
lsli;isi Sttti, iuCn facsimilitransmissidn must be confirmed bJ leleqlg-le.l.o!i-." to
iiJ{e-Contac{, nny communication by email shall be deemed to be given when the
i"ciEi"n[ oiifre eniaii jct<nowteages r6ceipt of the email. Any communication or notice
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mailed shall be deemed to be given when received'
j. Governing Law, Consentto Jurisdiction. This Agreement shall be governed by a.nd" construeO i-n acccirOinJe witf'tfte laws of the State ofbregon without re'O_qr{ to.principles

of connias oi Law.- nnv claim, action, sult or proceeding-(collectively, "CJalm|) between
6i;t. (*;;v oinei trienci or department oi the State bf .oreson)-Td_,19.lqPnt that
artses from or reiitJiio inis Agieement shall be brought and c6nducted solely and

"icftiv"ty 
wittrin tfre Circuit Couft of Marion C.ouqt.y ln tha State of-Oregon. Inro event

strait inis iection Ul ionsirutd as a walver by the Sfate of Oregon.of any form of defense
;;;;il;;Tt;-wiietneisoveieign tmmunlty, lovernmental lmmunlty, lmmy,,nlty,b_ased on
tfre ifeveniti imlnament to lhe Constituti6n of the United States or otherwisq,-fl?|l

""v 
ctai. "i 

riJm tn" iurisdlclign gl aly 99!{,.lF9ltlE-l{r HEREBY coNsENTs ro rHE
rxCluslvr:urusordfioN oF sucH couRT, wAIVES ANY oBJEcrIoN To VENUE, AND
WnrVeS ANy CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM,

k. Compliance with Law. .Recipient sh,all comply w.ith,a,ll federal,.state and.local laws,
reoulations, ex"iutiu"- oraeiJ lnO ordinances ipplicable to the Agreement or to the
i.llirnenijgon-of the ProJect, as appllcable to'Recipient, including without limitation
ll?"'riiiU.dln exrri6it D.'Without'limiting the generality of the [o1egglt1S..$eclplent

"ipi"siiv 
isr"er i;'iohpiy wifhiiiiitte vf of ciiil RishtsAct of re64i (ii) Titie v and

#tti"n b1i of tnJnetri-uifitation'Act of t973; (iii) the Americans wlth Disabilities Act
oilggO anO OnS-Oign.i+Zl tivl all regulati6n's ind administratlve rules established
puouant to tfre foregoing tavi,s) ahO 1v) 5ll other applicable. requirements of federal and
itate civil rights and-rehibilitation statltes, rules and regulations.

l. Independent Contractor. Recipient shall- perforq th.e. pt9l9-t 
-tt-3-t,i!9?pendent

contractor and not as an agent or ehployee of 3tate. Reclpienthas no rlght or authority
to incur or create any oOtigition for or 16gally bind State in arlY way.. State.cannot and
wilf not control the means or manner Oy wtrich Reciplent peforms -the ProJect' except
is'rpeiiniJf f V sel ro.tfi ln tnis Agreem,erit. Recipleri is respjnslbte Jor p9!911ining the
aDprooriate meansina manner6f performing tlie Project. Recipient acknowledges and
i6i""i ttiii Celipi-nt is not an "officer", "emp1oyee", or "agent" of State, as those terms
iie-uiea in OnS'lo.Zbi, and shall not m:ike'repiesentatlons to third partles to the
contrarY.

m. Severability. If any term or provision of this Agreement is declared-by a coutt of
;"*;;,d;tiJiisJiction to Oe ittesbt or in conflict with Eny law, the validity of the remaining
f;init;;d'p;ovtiions shall not 6e affected, and the Iiq!''ls and obligations of.the Parties
shall be construeJ jna entorced as if this Agreementdid not contain the particularterm
or provision held to be invalid.

n. Counterparts. This Agreemgn! nay be executed in two or more counterparts (by
facsi.il"br ottrerwiJe), daih otwhich fs an origlnal and all of.which together.are deemed
bnu "gr"*int UinOintion all Parties, notwiths-tanding that all Parties are not signatories
to the same counterPart'

o. Integration and Waiver. This Agree-91t, including all Exhibits, constitutes the
entir[ agreem"ni bitween the Parti'es o! llte subject matter hereof. There are no

u'idbistatdings; igrl;ments, or representations, oial or written,-not speclfled herein
iesatains thiinsidemeni. r-tie-aetay or failure of bither nar!v-!9-enlot.g 9i'J-?.9y1:i919f
thG Roreiment ihall not constitute a waiver by that Pafty of that or any ofher provlslon-
ii".iblEnJ nv tfrJ siqnaiure Ueiow of its authorized repredentative, hereby acknowledges
ii.tat-it nii-leiO tnii Agreement, understands it, and agrees to be bound by its terms
and conditions.

p. Survival. The following provisions survive termination of this Agreement: Sections 6,c.,
8 and 11.
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The Parties, by execution of this Agreement, hereby acknowledge, that-each Party has read this
lgreement, understands it, and agrebs to be bound by its terms and condlgons'

The Oregon Transportation Commlsslon on October 20,?:OLA, appr-oved Delegation Order Number
OfC-Oi,"wf ichlufhorizes the Director of the Oregon Department of
*ansportation to adminlster programs related to public translt.

on March L,2OL2, the Director approved Delegation 9,rd"I Number DIR-04, which

Jiidg"t;r tTJiuitiority to approve this Agreement to the Public Transportation
Division Administrator.

SIGNATURE PAGE TO FOLLOW
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Board of Commissioners
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Columbia CountY, bY and through its

BOOK-PAGE-

State of Oregon, bY and through its
Department of TransPoftation

By

Suzanne Carlson

Public Transpoftation Division Administrator

Arla Miller

oTlrolzozs

Date osl2zl7o2s

By

(Legally

t,tame Kellie Jo Smith. Chair Date
(printed)

Date D, APPROVAL RECOMMENDED

Some provisions incorporated into this
document are the subject of a preliminary By

injunction in California v US Department of
Transportation, No. 1:25 CY 208. Columbia Date

County has the good faith legal opinion that
those provisions are un-Constitutionally vague
and impermissible terms to this agreement APPROVED AS To LEGAL SUFFICIENCY

and does not agree to be bound to such terms. (Forfundins over $250,000)

APPROVED AS TO LEGAL SUFFICIENCY By

(If req process) Assistant AttorneY General

By
f\--*--. Name Nina R. Englander'

(printed)
Reci Legal Counselp

Date bl ( lv><
Recipient Contact:
Chris Wheatley
230 Strand Street
Saint Helens, OR 97051
1 (s03) 365-8503
ch ris.wheatley@col u m bi a cou ntyor. gov

State Contact:
Arla Miller
355 Capitol Street NE, MS 11

Salem, OR 97301
1 (so3) e4s-s41s
Arla. MILLER@odot. state. or. us

signed Ag reement Retu rn Add ress : oDoTPTDReporting@odot.oregon.gov
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EXHIBIT A

Project DescriPtion and Budget

Project Description/Statement of Work

The foltowing actlvlties cannot proceed until the FTA concurs in writing that the
Livirdiiiifirt iiviiilroCesiE comptete per 23 cFR 777'tt3(a)('):
- finat design activitiei (design beyond SOoh).

,:iq",,r"X:{,t:iitffilx:::;::::::::::;""::::':::::"":::::T,'^o''
rolling stock,
- oroiect construction actlvities (includlng construction, alteration, or rap.air fincly(ing
li;;Li;;; ;;Z; ;;;i;; -"iZ- iZiiti i ii oi t i t w t n s s, s t r u c i u r e s, o r ot h e r re a t p ro p e fi )'
Proceeding with any af these activities prior to FTA concuffence that the
Zilniiiiiiir;;i';.;ie;'p;;;;F6 ioipriite may deem the entirc proiect inetisibte to
rece ive federal funding'

1. PRO]ECT DESCRIPTIAN

This AEreement provides funding for preventive maintenance on Commuter and demand
resooise revenie vehXles in th6 provision of public transportation' Proper maintenance
'""i{irrZ""'tZ;i';;;i;;;ii ib6a ioiiaitioi pir-manuractuiers' recommendations and that saretv

standards are met.

preventive maintenance reimbursed in this Agreement.is for assets, such as vehicles and other
vehicle related equipment used ln the provls,ioiry-9:1 py\tic transportition services for the.general
oublic. seniors, o, inaiiialit{witn iiiitnnes. This'Agreemen( does not provide.for maintenance

6;-;';;i;:;';;iLi ieiiciei uied ror business of Recipt-ent, or maintenance vehtcles.

The project is for preventative maintenance that involves NO physical changes and/or
alterations.

FTA funding Category B. Praiect identified not readY
grant execlution ind'subgrant agreement revision to

to execute. Funds not avallable until FTA

release funds for relmbursement'

um
Veh icle Preve n ta tive Ma i nte n a n ce

nty

Match s)Local MatchGrant AmountTotal

9 18.374 976.00t7 00Sub
918.OOt7Grand Total
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from motor
warranty, or

2. PROJECT DELIVERABLES, TASKS and SCHEDULE

Recipient will complete all vehicle preventive maintenance tasks prior to the expiration date of
this Agreement.

Preventive maintenance expenses tnctude activi.ties, ypplies,.materials, labor, seruiceE and
aslolialea costs requiia iSbiserve or extend thd fuictionality and serviceability.of the asset

in a cost-effective minnii.-freientive maintenance includes bit is not limited to the following:
oiil chanaes: enqine [iii:ipt; tiu purchases; tire maintenance.; annua.l vehicle inspections;
iinZii'Ed"|iiiiiii iiiii"i"iciI ana assotiated parts, suppties, and. tabor. Preve.ntative
maintenance e*pense't iioila no( inctude equipme'nt that ii g.artbf a larger proiect and does not
,iangi or atter'existing buildings or faciti6es or require installation.

For some activities, FTA complefes fhe NEPA process during-g.rant review, u.sing the information
ii tii srait appiiition, Wriiten Nepe conc,ufreice from iA-is not requlred for these actlvlties,
which include but are not limited to:'- iivinlative mainteiiiie that involves NO physical changes gnd/o! alterations 

.

- i;rch;;s; Af eeitiilji{ Iiat E not p.art .of a 'larger prolecftpd can be accommodated in existing

olitbii'i6;'oirTiiiiiivf--:is) wiii No iiysicat chaisei, aiterations, or tnstattation required-

Recioients shoutd coordinate with the State prior ta incuffing anY costs or conducting any
o roilecF rel a ted a ctiv i ti e s to confi rm N E PA req u i re m e n ts.
T;e;;r;;;i-ts'roii'ri,-u*iitlie iJintenance that invotves No phvsicat chanses and/or
alterations,

This agreement includes onty items related to vehicles and does not include facility
maintenance.

Vehicles and maintenance facitity are located at 1155 Deer Island Road,.St. Helens, oregon. The

iaiitiiince iitt Oe iroiaii oi ttafr iirctt the maintenance requires it to be performed by an

external maintenance facility as needed'

preventive maintenance under this Agreement does not include repairs resulting
vehicle accidents covered by insuranie, repairs on vehicles or Components uncler
repairs which are paid for in other agreements or contracts'

Recioient must provide to State, a plan for scheduled preventive maintenance, Reimbursement
;;s;;;t;;i;i iritciini activiiies'or purchases described in Recipient's ptan.

A maior comoonent replacement (such as an engine or transmission).,.that keepl an asset within'iiiiiiiiri-iitriiiiitj-diZltenat the userut tife (iebuitd) may be etistbte.for reimbursement
inaE, ihis'ngreemeht,'peiJing-veriniitio!1 of ionformince-to Recipient's ZSqp-t".4-maintenance
itan a[a ruq'utremenlLfitiiiia in ieieralTransit Administration Circular 5010'1E (Award
' 
Ma n agerne n t Req u i rem ents), Cha pte r IV.

If locat circumstances change, for example, vehicle type or asset disposition, Recipient's

maintenance plan must be updated to reflect that change'

3. PROJECT ACCOUNTING ANd MATCHING FUNDING

Sources that may be used as Recipient's mgtghing-funds for this Agreem.ent i1c!\1de_Statewide

iinipoirioin tkproilient rorrtiu Fund. locaifund.s, servic^e cdntract revenue,, advertisement
income, other earned'i;;;;;; iisi aonitdlns, and oth6r verifiable in'kind contributions that are
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4. REPORTING and INVOICING REQUIREMENTS

intesral to the project budget. Recipient may not use passen.ger fares as matching funds. Stafe's';:iiA;i;; ;; ,6i'ouii-pr6i"rt cosis is coniinsent upql Rgc.iplent first payins or otherwise
Zorii1iting its minimum 6atch amount set fotth in this Exhibit A.

Recioient wiil reouest reimbursement for covered expenses incurred during ea.ch period
';;";;;;;;6;;A';; stti; iii aeslriaea in Reiipient's ireventive maintenanqe p!9n f91 this
7'"f;;;;';; nitipnliii'iit iliniEii ina-pr6viae sipportins documents detatttn.s the totat
;1;;;;';'i;iiitdiiiti ilin{enaiie actiiiues incurrda duriins the period. Rectpient mav ttst costs

oi a form provided by State or provide vendor lnvoices.

Vendor invoices must be attached and include the following:
- Be legible
- Match the amount requested for reimbursement
- niilae i J"siiitior'of the service (hours, rate, quantity of service)
- Include the date(s) of the service
- Include the agency providing the service
-iioreiioienii in"ut7 iot athch invoices that are not directly related to the expenses that are

requested on the reimbursement request daeument.
--ir iint4e grait{ aliised roiTnrVreienlive iatntenance spreadsheets or slmi[ar dacuments'
i;;n;;;;i ip;iiinow h;w {hese iunbZ are associated with the Zosts requested in each

reimbursement request

First vear maxlmum disbursement: no more than 50 percent of the total fund amount of any't'iiiti iitiiitv iiiE iiii inl oe disbursed, regardtess & tne amount of any reimbursement
request.

Second vear maximum disbursement: no mare than 50 percent of the total fund amount of any
;i,;ib;ti;iti' ifi itei,-ptui ini remainins partion from the first ftscat vear period'
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EXHIBIT B

FINANCIAL INFORMATION

The information below will assist auditors to prepare a report in compliance with the requirements
of 2 CFR part 200, subPart F.

This Agreement is financed by the funding source indicated below:

Administered BY
Public Transportation Division
355 Capitol Street NE, MS 11
Sa 97301

Federal Program
49 U.S.C. 5310

Federal Funding AgencY
U.S. Department of Transportation
Federal Transit Administration
915 Second Avenue, Suite 3142
Seattle. WA 98174

CFDA Humb€r
20.513 (5s10)

Total Federal Funding
1374t976,OO
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an n

e shall de Employer's Liability Insurance wi limits not

l.GENERAL.

1. a. GENERAL REQUIREMENTS
nlcrp-ient-llt;ll-;&"i;;in-G Rrst tiel sqla_glgements with entities that are not units of
i,iitigovemmuiili |.fineO--in ons igo-.oo:l if any, to: i) obtain insurance specifled under
TypES AND AMoUNla;;d meeting tne rlquirements under ADDITIONAL INSUIEIIl'Tl!!:
coven4ce, rrronc-e bF CnrvcElu{ftoru oh cHANGE, and CERTIFICATES oF INSURANCE

;"for; p;*brmlnc" unoeithe suoasreement commences,S,lq l!) *9'I!?lllll? insurance in

ruli-roristn.ou66oui6" durition o?'i# Jubagreement. 
'The 

insurance must be.provided
by insurance.olm'p"niJs oientities that are authorized to transact the business of lnsurance

and issue.ou"rJ6" in1n" Stite of Oregon and that are acceptable to State. Recipient

shall not autnoiii'e-worr< io oegin unoer iubagreements until the insurance is in full force'
ifreieiftei Cecipient snjll monitor continued com.pllance with the insurance requ.lrements. on

anlnnujt'o1. *5.* f-t"qu"ni Uiiis.-Recipient shali lncorporate appropriate provisions in the
suUagieemlnt pi*itirl're iiio;i;r*iSmptiance wlth the lnsurince'requ.irements and shall

take all re"soni6il'l-r-;epi io unforce such'compllance. In no event shall Recipient permit

work under 
" =,iU-gru"ri,"ni*tr"n Recipient is aware that the contractor is not in. compliance

with the insuraniEiJquirements. As uied in this section, "first tier" means a subagreement
in which the ReciPient is a PartY.

2. TYPES AND AMOUNTS.

EXHIBIT C

Su bagreement Insurance Requirements

a. WORKERS COMPENSATION.
All employers, inclu Contractor, that employ subject worke as defined in ORS 656.O27,

shall comply with 656.017 and shall provide rance
meet the req re

ding
ORS

coverage for those workers, unless they
incluoRS 656.12 ). The coverag

ach acciless than $
6(2
500 dent. Contractor shall re,000 e

in eacrequirements h of its subcontractor contracts.
quire compliance with these

b. COMMERCIAL GENERAL LIABILITY.
El".tn1diii.i-cenErar t-ianitity Insurance shall be issued on an occurrence basis covering
Uoaifu lniurv inO o.ope.tv OimisJanOsnitt inciude personal and advertising inJury liability,
ffiil.B';rio iErf,biSt-*ia-'operationi, lnJ contractuit llability coverage..when work to be

il-rffi;i'i*iile5 ;;;aiibns or aitivity withln 50 feet of 
.any 

railrbad propertv, .b.ridse,
iil;l;;'i;";ti,'i""iuiol tunnlt,-unairpass or crossing, the C6ntractor shall provlde the
t""ilattuJiiiability I iailroads CG 24' 17 endorsemeni, or equivalent, on the Commerclal
General LiabilitY policY.
Amounts below are a'minimum requirement as determined by State:

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

Annual aggregate limit shall not be less than $2'OOOTOOO'

c. AUTOMOBILE LIABILITY.

Automobile Liability Insurance covering Contract_or's b.usiness-related automobile use

t"""iinq lll ;wnad, nonlowned, or hired vehicles for bodily injury and property' Amount
below iJa minimum requirement as determined by State:

Coverage shall be written with a combined single limit of not less than $1'OOOTOOO'
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This coverage may be written in combination with the Commercial General Liability Insurance

i";ith ;$";it" jiniitiloi Cormercial General Liability and Automobile Liabilitv).

d. EXCESS/UMBRELLA LIABILITY.
A ;;b,nation of pririiry;d-E*dryUmbrella Liability Insurance may be used to meet the
required limits of insurance.

e. ADDITIONAL INSURED.
ini flJnifity insurancl-Civerage., except Professional Liability or W-orkers' Compensationl
rmoiovefj Liabitltv,-ii-iiituiiO, mudt include the "State, of Orego-n' tha 9t9p""n
i;.1-;$;rtrti"n C'dmmission ind the Department of ..Transportation' .and their
resoective otticers, members, agents lni emptoyees" as an endorsed Additional
il;,I.fi';rt1'riv-*iir''-;;;;;.t t'olE"-.onirjctols'activities to be.performed under the
iuUagiee*ent. Coveiage dtralt be primary and non-contributory with any other insurance

and self-insurance.

Additionallnsured Endorsements on the CommercialGeneral Liabilityshallbe written on ISO

For.- iC ZO iO OZ O+, orlquivaient, wftn respect to llability arlsing out.of ongoing. operatlons

anO lso Form CG zo ti'it'dq,6i iriuivitent,'with respect to llability arlsing out of completed-

ooerations. Additional tnsurei endbrsemenis shalt 6e submittea witn tha Certificate(s) of
Insurance and must be acceptable to the Recipient.

f. "TAIL'COVERAGE.
ii an/ * the teq-ul;;Jlnsurance policies is on a "claims made" basis., such. as proJessj.ong.!

ri'auiii'tv iniuiuni-b-li-p"ii"iro-" tiatiii!t..,p**.e, the contractor shall'maintain either "tail"
coverage or continuoiri i'claims maO!" iiaOiiityCoverage,.provided the -effective date of the
continLious "ctaimi miae" coverage is on or b'efore the effective date of the Subagreeme_nt,

for a minimum of twJnty-feur (Z+1 months following the later.of :. (i)_the contractor's
t""rif"ii". ina nlcipientli accepiante of all Services reguir_ed. under the Subagr.eement.or,

iiil iFe i*piration oi 5ilwarrint.y'perio-s provided under the Subagreement. Notwlthstanding
in! foregbing 11l1e;#i6ur Qtil'month 

'requlrement, if. the contractor elects to maintain
itr-it';-.oierage ina ir tne maiimum-ttnle'pgigg "iail" coverqg-e_Ig9:o^1a!It.l"il1bl".il
the marketpl'ace is less than the twenty-four (24) month period clescrlbed aDove, tnen tne
contractor may-request and State may grant approval of the maximum "tail " covera.ge

olriba 
'"-=onjutiJuiit"uteln-trre 

mar(et-place, it state approval is..granted, the contractor
ffiiffi;ilr;nltJir;;;;;;;;i6ltl" riiih,um time period'dhat "tail"-coverase is reasonablv

available in the marketPlace.

3. NOTICE OF CANCELLATION ORCHANGE'

The contractor or its insurer must provide thirty (30) days' written notlce toRecipie_nt_U-{o.t-q

.unceitjtion of, maiertal itringe to,'potentlal exhaustion of aggregate limits.of, or non-renewal
]}'iil';l?uirft'i;'.;;;li-.onors"(ij. rni iacipient shailimmediately notifv State of
any change in insurance coverage.

4. CERTTFTCATE(S) OF TNSURANCE.

Recipient shall obtain from the contractor a certificatt(l.) :lll=glu_ng"^jgr all-required
insurance before the contractor performs under the Subldntract. The certificate(s) or an

itiJ.f,"O enOors-eme-nirnustlpeclfy: i1 att entities and individuals who are endorsed on the

;;16y;; Ao?lti*uiinrr*i ;;;-lii fo'r insurance on a ''claims made" basis, the extended

i:epOrting period applicable to "tail"-or continUOUs "claims made" Coverage'

Recipient Insurance Requirements
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I. GENERAL.

d. EXCESS/UMBRELLA LIABILITY.

a. GENERAL REQUIREMENTS
n..iorenf inal oOtainlf feciolent,s expense the insurance specifled in thls exhibit prior to
;#|ffii;; una"i tt.'ir egreement and itrall maintain it in full force and at its own expense

in]:""siriiiiit inJiuiuiion of this Asreemeni, as required ,bv,Pnv e{1a94-;9?9tll1s period

"i c"itinu6ui-ciaimi made coveiage requiremends, and'all r,riarranty perlods t!,11 aqply,

i.'".ipi"nt-.r'.1 outain iriJlottowing" insuiance from insurance comp9.1i9s_ or entities that
are authorized to transact the business of insurance and issue coverag.e in the .State of
oriso; -;d ftiui are icleptauG to nqency. covera.se shall b.q nri111--11{,1-o!;:9S.t1!utory
;ith";;toth".liJuruiiE-5n?-l"Fin.-urante, rynn the.exceptlon of Professional Liabilltv and

W*grk;E' Compinsati;"l nljaJGnt i,ttrati pai for ail deauctibles, self-insured retention and

self-insurance, if anY.

2. TYPES AND AMOUNTS.

A. WORKERS COMPENSATION'
nif Lhilsfirl t"if rOtne nlCipiqnt, that employ subJect workers, as defined in ORS 656.427,
iii"rr c-ombiy wiir, oCs'056:di7 aho piovicje workers' compensbtton ins.urance c-overage.for
inose woit<ers, untisltn"v'meef tne?equirement for an eiemption qno:t_ 9ll 656.125(2).
necipi"i-rt if.tali require inO ensur€ that each of its subcontractors complies with these
i&liiementJ. If niiipient is a subject'employer, as defined in oRS 655.023, Re-clpient shall

aijiJoutjin u1njrov?5;'iii-uliitvl"ii,iinJe [ov'erdse with.limits not less than .$500.000 each

SiUOeni. ff neiioieni iJ an 
"i"pt.Ver 

subject to- any other state's workers' compensation
law, Contactor i'fiaf f'p-riuiO" *orT.uis;.omp'ensation insurance coverage for.its.emp.loyees as

,eouirea uv aoJ'iicadie-wJrt<e.si cbmpensbtion laws including employers'. liability in-surance

;il;;"s"ijtt[iitrtl not iJis itran $5d0,000 and shall require and ensure that each of its out-
of-stati subcontractors complies with these requirements'

b. rNsuRANCE REQUTREMENT REVTEW.
n".ip'rent agrees to frirroan review of insurance.requirements by State_u?-{"JJl': fgreement
a;; Tft;o"]Ae-upOdteO requirements as mutually agreed upon by Recipient and State.

c. AUTOMOBILE LIABILITY.
euiimoUlf Jf-iJOrf 

'tv 
iniuLn." covering business-related automobile use on all owned, non-

ownla * ntieO venicies ror bodily inju-ry and property. Automobile Liability Insurance shall

not be less than the following amount as determined by State:

Coverage shall be written with a combined single limit of not less than S1,OOO,OOO.

This coverage may be written in combination with Lhe Commercial General Liability Insurance

i;i[h ;;;a?]te liniitl roi Commercial General Llability and Automobile Liabilitv).

b. COMMERCIAL GENERAL LIABILITY.-;;;;i;;i-clneriir-iabitity Insurance shall be issued on an occurrence basis covering

OJb'iiV'i":,,w, Gath-, anO probetty damage and shall include.personal and advertising injury
liabilitv, products unJ'ii'i,btEted'opiralions and contractual liability coverage'_When work
l;-oe';J*;imeO inctuites'operatidns or activity within 50 feet of_any railroad propertv,
[irj,i,,.'ir".ti;, trj;'ti;;;;?u-io, iunnit,-undirpass or crossing, the contractor shall provide

;h;E;h#";trJr liuui]itv :naiiicjaol ie'zq 17 endorsement, or equivalent, gl th,e commercial
cl=n"iii-riubilittFti;V. commercial Generat Llability Insurance shall not be less than the
following amounts as determined by State:

Coverage shall be written on an occurrence basis in an amount of not less than $1IOOO'OOO
per occurrence.

Annual aggregate limit shall not be less than $2'OOOTOOO'

Page17 ol 21



BOOK-PAGE-

Columbia County/State of Oregon

Agreement No. 35739

A combination of primary and Excess/Umbrella Liability Insurance may be used to meet the
required limits of insurance'

e, ADDITIONAL INSURED.
iit;'li"bifiry inr*an.E-iovu.ages, except Professional Liability or Workers' Compensation/
Emolover's Llabiliw, li-fiaua;a; mudt inch.rde the 'Sta-tq of orego.n, the Qrggo.n
i;J;;il.i"iiJi" i'.i--iriio" ina the Department of.. rranspo11ltlg1,-"nd their
resoectlve ofricers, mimbers, agents ind employeas" as an endorsed Additional

iii,Ir-J"nit;;ly iltih-?eii"ii-io-[hi necipient's'activities to.be performed under this

nireemenf.-cov6raqe'srrJf-ue primirv anb hon-contributory with any other insurance and

self-insurance.

Additionallnsured Endorsements on the Commercial General Liabilityshallbe written on ISO

Form cG 20 1o 07 04;;;;qutvulEnt, wi*r respect to liabillty arislng out.of ongoing. operations

and ISo Form CG zo Si'iZ-di, oi e,iuiviient,-wittr fglpect to liability arising out of completed

olirauoni. Raaitionat'rniuiel enobrsemenis shall 6e submitted with th-e certlficate(s) of
Insurance and must be acceptable to the Recipient.

f. WAIVER OF SUBROGATION.
ii.;;ilf;-iia1 Gi"elignts of suOrogation which Recipient or any- insurer of Recipient

*ay'atqiriie against th;d;pard;nt o'r State of Oreg.ori by virtue of the payment of anv

ifii. nlilpiJntivirt ouiiinlriv endo.semenf inat qay,'bg. necessary to affect.this walver of
ilr;d;itfi;, 6ul ti,il-Jiori;i;h ;ppli;regirdless of whether or not the state has received a

wa ivei li lubiogation-enAoriemEht from ihe Reci pi e nt or the Reci pi ent's i nsu rer(s).

g. CONTINUOUS CLAIMS MADE COVERAGE:
lf anv of the required iiiOif iiy insurance iion a claims made basis and does not include an

".i"riala-;;;;iiil;ir,cO oi at least 24 months, then Recipient shall maintain continuous

;t":;;;";;ii'rdiiitriid"erJsJ,-piJuiaeo tni i*eictive date'sf the continuous claims made

;;;;;s;l;;;; Utrore ft'e-e-friCtive date or inis Agreement' for a minimum of 24 months

following the later of:

i. Recipient's completion and State's acceptance of all project work required under the
Agreement, or

ii. State or Recipient termination of this Agreement, or

iii. The expiration of all warranty periods provided under this Agreement'

3. NOTICE OF CANCELLATION OR CHANGE.

Reciplent or its insurer must provide 30 days' written notice to State before cancellation

br,-rfiatiiiJi .h;;;;i;; JoteitT"i eitiaustion'of agsregate limits of, or non-renewal of the
requ i red insurance coverage(s).

4. CERTTFTCATE(S) AND PROOF OF TNSURANCE.

Recipient shall provide to State-Certificate(s)-of Lnsurance for all required insurance before

delivering any GooO!- 
"nO 

-perfolming 
ani 'services required gnd_e; _this 

agreement. The

ii.tinlittfil bniii rii[ 11.re stiie or oie-gon, itsofficers, .eniployees and agents as a Ceftificate
hotder and as an-jnJdrr"o noditionii iiiuieo. irre certincdte(s) shall alsb include all required

endorsements or copies of the apptrcaotJ poticy tanguage Lfiecting coverage required by

this Agreement-. ti-ExcesllurnOf,itla insurance'is used 1o meet the minimum insurance
reouirement, the t"rtifiiiib of InsuraniJ must include a list of all pol.icies that fall under
il;;;;;;;iiinioieriJ insurance. As proof of insurance State has the risht to request.copies
of insuranc" pofi.l"t anO 

"naorsements 
relating to the insurance iequirements in this

Agreement.

5. STATE ACCEPTANCE.

Page 18 of 21



BOOK-PAGE

Columbia County/State of Oregon

Agreement No. 35739

All insurance providers are subJect to State.acceptance. If requested bV S-tat_erRecipient

i'naii pioviAe jompteie copies ofinsurance policies, endorsements, s.elFinsurance d.ocuments
ina rElatea insurdnce doiiimints to State'd represbntatives responsible for verification of the
insurance coverages requlred under this Exhibit C.
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EXTIIBIT D

Summary of Federal Requirements and Incorporatin_g_by Reference Annual List
-Jt Cetifications and Asiurances for FTA Grants and Cooperaliv_e Agreements-- -i;iirlif-Gtions and Assuranc_es") and fg$ejal Transit Administration

i,laster ngieCment ("Master Agrdement"), Except as Modified Herein

Reciplent and Recipient's subrecipient(s), contractor(s), or subcontractor(s), a! alY tier, if any,

ffii';;;;fi witni [rj lti "pptiiuUte'rriiteral 
requiridr'ents .contained in the Certifications and

I;;;Jft; inciuainglslfrei'may be changed during the term o! thig Agreement, except a.s

ot-r'er*rsJ rtJteo rrdrJn;-an'a tij att appliiabte requ'irements included ln the Federal Tlansit
Administration Mastei'igidimini iin,tiifei Agreement") including as they ryay -be changed
durinq the term of inis igriement, except ai otherwls.d stated h-erein. The Certifications and

iiirl-i"i"r lnJ Hrl Misteiagreem6nt are incorporated by reference herein and are available at
www.transit, dot.9ov.

The Certifications and Assurances for Fiscal Year 2025, Standard Assurances, Section.l.l(r)'
i"q-..rii"r 

" 
gru"t appri.uni to-cettrry tntt itiTwlitt coqpl.v witrr atl appllcable requirements of all other

redeiat tavis, exetirti"" ir?-*r,-reiguiitioni, ind polici'es go.ve_{nqthe program,,llde. whlch it is
aooivtnq forbssistance."- ln io'aiti5n, the M'aster Agreement #33,Generally Appllcable Provisions,
s""[ii,]"iz"t;i;;;i;i# rh; fott;;lng tlnsuJsi' "ttie Recipient wiil cooperate with. r-ederal offlcials
in-ine enfoicement oi'Federal iaw, iicluA'ing?ooperating with and not impeding,U.l' Immigration
and customs rnforcemJniiibeJ ina ottleirea"ral offlies and comp.onents of 

-the 
lengfnq1t or

ff or"luna Security in tfre enforiement of Federal lmmigration law." ("Immigration Condltlon").

The State of Oregon is a plaintiff in a lawsuit challenging U.!.' !O!s imposition of the Immlgra!91
id"oii6n Jn ieJ6raiiunoTns ai uniawfut.; bee Califdrnia v' U.5. Dep't df Transp., No. 1:25 cv 208
rD.R.I.filedMav13,2025)."Oniune Lg,2i2t,thecourtpresidlngoverthatactlonissuedanorder
H;;;;i;;T';'i1fiildig;; o'i tne immigtation cbndition ori federal-fundlns as.to-arv Plaintlff state,
itiltt-Ji"s'#t ;u6d'r"Gion or instrumeitallty thereof' The. ore.son Depaftment 9f rtqn:P"?l!?111":31
in Jg.n-cy of fne state of oregon, is subJeit to that cout order. To the extent the certification and

Assurances purports to requir6 an agencv o. p"tson on beh.alf of the State of Oregon to agree to the
ir*igi"tio.icdnOition,'tt"'t-sGiJ of o.egon'does not certlfy or assure that it will so_.3T.Plv-91P:
nounO'. the State of Oiegon's executlon of tfre Master Agreement or this Agreement should not be

ionstiued as J certifilation or agreement to comply with the Immigration Condition. For q15po,s91

of this Agreement, the CertificJtion and Assurances and the Master Agreement are modiried to
remove the Immigration Condition.

Without limiting or modifying the foregoing, the following. is a summary. of .some requirements
ipp-f il"Of" to trinsactiont toJerea by th-is A!'reement and the funds described in Exhibit A:

1. Recipient shall compty wlth Title VI of the.C_ivil Rights Act of L964-t78 State 252,4? q,-SjC:-S

zoobal 
"nt 

tn"i"duiaiions oiine United states-De.partment,of r"t?l:PoT_1ll?n (4e cFR 21'
Subtitl'e A). Recipl6;i-shall exclude no person on the-grounds of race,.religion,.color, sex,
JgJ, ;Jtio';ar oii-qin. oi aisaoitlty from the benefits of ;id received under this Agreement.
nEiipient win r;;;rti;Staf on dt least an annual basis the following lnformation:11L1:II:
lawsuits or .o.Ftiinii, including dates, summary of allegatlon, status of lawsuit or complaint
including whether the'Parties entered into a consent decree'

Recipient shall comply with FTA regulations in Title 49 CFR 27 Nondiscrimination on the Basis

oiOisjUiiity in erogia;rs or AAiuitids Receivi.ng.Federal Financia.l Assistqnce which implements
tnJnJfrJUlittationict oJ tg7j, as amended,ihe Americans with Disabilities Act of L99O' 49
CFR 37, and 49 CFR 38.

Recipient shall not discriminate on the basis of race, color, national origin, or sexjn the award
l"J -p"?oi.ancJ 

oi jny uSoof-assiste_d contract o'r in the administration of its DBE.p.rogram

or ffrb iequirements of 4g CFn Part 26. Recipient shall take all necessary and. re.asonable stgqs
unJei +e'Cfn part 26to Lnrur" nondiscrimination in the award and administration of USDOT-

assisted contracts. neifpient;s Oef program, if applicable,.as required Uy 3g lFR part 26

;il;;;pproveO uv usdor, is incort'oraie^d.by refbience in !h.is qSreem",l,l IIpl,llentation
oiinii pF,igiam is a ie-gal o'Oiigitlon and failu're to carry out its terms shall be treated as a

2
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violation of this agreement. Upon notification to State of its failure to carry outlls approved
pro-gir;, ih; oefiart."nt mpy impose -sanctions 

as provided for u1d_e1 p1ry-46 and may,
in jpprobriate cdsesl'rEfer tn6 mitter for enforcemdnt under 18 U'S'C' 1001 and/or the
Frog'rim'fraud Civil Remedies Act of 1986 (31 U.S'C. 3801 et seq.)'

The requiremenrs of the National Environmental Policy Act. (NE.PA), ,1.!1gl1g.3l cFRPart 771,

"ppf 
v tt-rf f proi"ltr tiat ieieive rEJeial funds (wh-ettier Oirectty 6i tnrough tfrq s.!{e) or tha.l

nEE.f a feddrat'app.oulioi p"imii.ir'e piocess of addressing-complianCe.with NEPA and all

"iri,i,-ippliilUfJ?5a"iJt 
tiw-s ielattng to'the environment,.pa-rks,.or.historic resourc.es (e-9..,

ifie-fnJing;r"O Sp".Gs Act, the Cie,an Water Act, t!'re.National Historic Preservation Act,
i"ition +ffj oiff-reil.i. oeplhmenroitransportatioh Rct) is referred to as the environmental
ieuiew proless. Recipient'shall coordinate'with the State and FTA prior.to. incurring ?ny
;;;i;; 

'fiaf<ing- 
any i*pJnOituies, or conducting any project-related activlties to confirm

ieouil.ements-for iompivinq with the environmeital r'evlew process, Recipient is responslble
ioiluU;.11itting all documefiiation required to comply with the environmental review process

to the State fbr approval by the FTA'

Until the FTA concurs that the environmental review process is comple-te qng il compliance
with 23 CFR 771.11Stilitl, the following activities. cannot.proceed: final design activities
iaesion bevond SOV"i, rirriperty acquisidion (includes purchase discussions with prope.rty

&;;; trrat-irpiv or"a{e dxptiiitty bindingl,'pur,chase.'of construction materials or rolling
itoCti, or proidct constructibn aitivities i:nituaing,.but is not limited to, any gro.qn{

disturbance or faciliti moJ#icjtionj. ihir award is c5irtingent on the FTA's concurrence that
ifr" "*ir*m"n[at 

reiui"* process fs complete, and the pioJect has comp-lied with. NEPA and
ief ateO federal laws. Any project e"pen="i irrcurred prior to-completion df tfre environmental
;;;-;;;;;; wiifnoi 5Jetlliuiardr reimbursement and may ciuse the entire project to be

ineligibie to receive federal funding'

Recipient must include the following language in each subagreement Recipient signs with a

subcontractor or subreci Pient :

The contractor, subrecipient or subcontractor shall not discriminate on the basis of race,.color,
national oiigini, or s"i-iitie pittormance.of this.Agreement. The contractgrt 9u\ryt2.191!t
o, tiiconitiritor snil cairy 'out appticabte requirements. of !9 CFR Part 26 in the award
and administration of iiOOf-assiiied contracis. Faiture by the contractor, subrecipient,.or
subcontractor to carioit-these iequiremenfs ls a material breach of this contract, which
iii-risitt in ine teimiiation of thiis contract or such other remedy as Recipient deems
appropriate.

Reciplent and contractors receiving in excess of $100,000.in federal fur.rds,.o-ther than Indian
iiib$;r*t-.u*iiv io-*at" tt'Jtiney have not and will not use federal funds to pay for
influeicing or atteinpiing to influence'an officer or employee of_any federal department or
;;;d;;".*til;i co-ngress, or an employee of a meimder of Congress in connection with
;6t"i;iig 

"ny 
feaerai s16ni, cooperative airebment or any other fedeial award' If non-federal

iunaj fra-ve b"en us"d-to support lobbying-activities in co'nnection with the Proj.ect,.Recipient
snatt-complete Standird io['i lt-t-. oidcto"sure Form to. Rgoort Lobbying a1O 1yOg1!I11L?IT
to State jt tne end of each calendar quarter in which there occurs an event that requlres-

disclosure. Restrictions on-ionUying do i'rot apply to influencing policydecisions- Examples of
profriOifeO acgvlties.inituOJie6t<iig support ?o'r a particular application or bid and seeking
b congressional earmark.

5
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