Sunset Empire Transportation District
BOARD OF COMMISSIONERS
SPECIAL VIRTUAL ONLY BOARD MEETING AGENDA
WEDNESDAY JULY 30, 2025
9:00 AM

Microsoft Teams Need help?
Join the meeting now
Meeting ID: 279 171 635 276 4
Passcode: Gg9cb6hK3
VIRTUAL ELECTRONIC MEETING ONLY

AGENDA:

CALLTO ORDER

PLEDGE OF ALLEGIANCE

ROLL CALL

CHANGES TO AGENDA

PUBLIC COMMENT (3-minute limit)

EXECUTIVE SESSION- ORS192.355(9) (public records are exempt if disclosure is prohibited or restricted or
otherwise made confidential or privileged under Oregon law)

7. OLD BUSINESS

a. 5311 GRANT AGREEMENT- ACTION ITEM:

Staff recommendation is approval of the 5311 Grant.

IS A T o

Motion: | move to approve the 5311 Grant and authorize the Executive Director to sign.

b. 5310 GRANT AGREEMENT-ACTION ITEM:
Staff recommendation is approval of the 5310 Grant.

Motion: | move to approve the 5310 Grant and authorize the Executive Director to sign.

c. STIF GRANT AGREEMENT-ACTION ITEM
Staff recommendation is approval of the STIF Grant

Motion: | move to approve the STIF Grant and authorize the Executive Director to sign.

8. ADJOURNMENT



https://aka.ms/JoinTeamsMeeting?omkt=en-US
https://teams.microsoft.com/l/meetup-join/19%3ameeting_NzMxOTcxNmEtNjRhYS00NzE4LWFjMDgtZDgwY2YwNmM1ODEw%40thread.v2/0?context=%7b%22Tid%22%3a%22307c8082-efe3-45a8-afd8-96aae36ecaf2%22%2c%22Oid%22%3a%2263471ee1-b6a3-414f-bacd-a85f69be8bf5%22%7d

Misc. Contracts and Agreements
Agreement No. 35777
Capital 5310

PUBLIC TRANSPORTATION DIVISION
OREGON DEPARTMENT OF TRANSPORTATION

This Agreement is made and entered into by and between the State of Oregon, acting by and
through its Department of Transportation, Public Transportation Division, hereinafter referred to as
"State," and Sunset Empire Transportation District, hereinafter referred to as "Recipient," and
collectively referred to as the "Parties."

AGREEMENT

1.

Effective Date. This Agreement shall become effective on the later of July 1, 2025 or the
date when this Agreement is fully executed and approved as required by applicable law.
Unless otherwise terminated or extended, Grant Funds under this Agreement shall be available
for Project Costs incurred on or after July 1, 2025 and on or before June 30, 2027 (the
"Expiration Date"). No Grant Funds are available for any expenditures after the Expiration
Date. State's obligation to disburse Grant Funds under this Agreement shall end as provided
in Section 10 of this Agreement.

Agreement Documents. This Agreement consists of this document and the following
documents, all of which are attached hereto and incorporated 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 reference
Annual List of Certifications and Assurances for FTA Grants and Cooperative
Agreements ("Certifications and Assurances") and Federal Transit Administration
Master Agreement ("Master Agreement"), as modified by Court Order in California v. U.S.
Dep't of Transp., No. 1:25 cv 208 (D.R.I. May 13, 2025), ECF No. 57, enjoining the imposition
of the condition that: "Recipient will cooperate with Federal officials in the enforcement of
Federal law, including cooperating with and not impeding U.S. Immigration and Customs
Enforcement (ICE) and other Federal offices and components of the Department of Homeland
Security in the enforcement of Federal immigration law." Per the Court's Order, this
injunction is applicable to the State, including any subdivision or instrumentality
thereof.

Exhibit E: Information required by 2 CFR 200.332(b), may be accessed at
https://www.oregon.gov/odot/RPTD/Pages/index.aspx, Oregon Public Transit
Information System (OPTIS), as the information becomes available

In the event of a conflict between two or more of the documents comprising this Agreement,
the language in the document with the highest precedence shall control. The precedence of
each of the documents comprising this Agreement is as follows, listed from highest precedence
to lowest precedence: Exhibit D; Exhibit E; this Agreement without Exhibits; Exhibit A; Exhibit
B; Exhibit C.

Project Cost; Grant Funds; Match. The total project cost is estimated at $367,709.00
("Project Costs"). In accordance with the terms and conditions of this Agreement, State shall
provide Recipient an amount not to exceed $329,945.00 (the "Grant Funds") for eligible costs
described in Section 6.a. hereof. Recipient shall provide matching funds for all Project Costs
as described in Exhibit A. Recipient will be responsible for all Project Costs not covered by
the Grant Funds.

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

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

6. Disbursement and Recovery of Grant Funds.

a. Disbursement Generally. State shall reimburse eligible costs incurred in carrying out
the Project, up to the Grant Funds amount provided in Section 3. Reimbursements shall
be made by State within 30 days of State's approval of a request for reimbursement from
Recipient using a format that is acceptable to State. Requests for reimbursement must
be entered into OPTIS or sent to ODOTPTDReporting@odot.oregon.gov. Eligible costs
are the reasonable and necessary costs incurred by Recipient, or under a subagreement
described in Section 9 of this Agreement, in performance of the Project and that are not
excluded from reimbursement by State, either by this Agreement or by exclusion as a
result of financial review or audit.

b. Conditions Precedent to Disbursement. State's obligation to disburse Grant Funds
to Recipient is subject to satisfaction, with respect to each disbursement, of each of the
following conditions precedent:

i. State has received funding (including, without limitation, federal funding from the
Federal Transit Administration), appropriations, limitations, allotments or other
expenditure authority sufficient to allow State, in the exercise of its reasonable
administrative discretion, to make the disbursement.

ii. Recipient is in compliance with the terms of this Agreement including, without
limitation, Exhibit D and the requirements incorporated by reference in Exhibit D.

iii. Recipient's representations and warranties set forth in Section 7 hereof are true
and correct on the date of disbursement with the same effect as though made on
the date of disbursement.

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

c. Recovery of Grant Funds.

i. Recovery of Misexpended Funds or Unexpended Funds. Any Grant Funds disbursed
to Recipient under this Agreement that are either (i) disbursed but unexpended
as of the Expiration Date ("Unexpended Funds") or (ii) expended in violation or
contravention of one or more of the provisions of this Agreement ("Misexpended
Funds") must be returned to State. Recipient shall return all Misexpended Funds
to State no later than 15 days after State's written demand. Recipient shall return
all Unexpended Funds to State within 15 days after the earlier of expiration or
termination of this Agreement.

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

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

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

Binding Obligation. This Agreement has been duly executed and delivered by
Recipient and constitutes a legal, valid and binding obligation of Recipient, enforceable in
accordance with its terms subject to the laws of bankruptcy, insolvency, or other similar
laws affecting the enforcement of creditors' rights generally.

No Solicitation. Recipient's officers, employees, and agents shall neither solicit nor
accept gratuities, favors, or any item of monetary value from contractors, potential
contractors, or parties to subagreements, except as permitted by applicable law. No
member or delegate to the Congress of the United States or State of Oregon employee
shall be admitted to any share or part of this Agreement or any benefit arising therefrom.

No Debarment. Neither Recipient nor its principals is presently debarred, suspended, or
voluntarily excluded from this federally-assisted transaction, or proposed for debarment,
declared ineligible or voluntarily excluded from participating in this Agreement by any
state or federal agency. Recipient agrees to notify State immediately if it is debarred,
suspended or otherwise excluded from this federally-assisted transaction for any reason
or if circumstances change that may affect this status, 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.

8. Records Maintenance and Access; Audit.

a.

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

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

Expenditure Records. Recipient shall document the expenditure of all Grant Funds
disbursed by State under this Agreement. Recipient shall create and maintain all
expenditure records in accordance with generally accepted accounting principles and in

Page 3 of 24



Sunset Empire Transportation District/State of Oregon
Agreement No. 35777

sufficient detail to permit State to verify how the Grant Funds were expended.
d. Audit Requirements.

If Recipient expends $1,000,000 or more in federal awards during the Recipient's
fiscal year, the Recipient must have a single or program-specific audit conducted
for that year in accordance with the provisions of 2 CFR Part 200, Subpart F (Audit
Requirements). Recipient, if subject to this requirement, shall at Recipient's own
expense submit to State, Public Transportation Division, 355 Capitol St NE, MS43,
Salem, Oregon, 97301-4179 or to ODOTPTDReporting@odot.oregon.gov, a copy of,
or electronic link to, its annual audit subject to this requirement covering the funds
expended under this Agreement and shall submit or cause to be submitted, the
annual audit of any subrecipient(s), contractor(s), or subcontractor(s) of Recipient
responsible for the financial management of funds received under this Agreement.

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

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

9. Recipient Subagreements; Procurements; conflicts of interest

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

iv.

All subagreements must be in writing executed by Recipient and must incorporate
and pass through all of the applicable requirements of this Agreement to the other
party or parties to the subagreement(s). Use of a subagreement does not relieve
Recipient of its responsibilities under this Agreement.

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

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

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

b. Recipient shall review the Best Practices Procurement Manual, a technical assistance
manual prepared by the FTA, available on the FTA website: https://www.transit.dot.gov/
funding/procurement/third-party-procurement/best-practices-procurement-manual

c. Subagreement indemnity; subrecipient insurance

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

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

Recipient shall require the other party, or parties, to each of its subagreements that
are not units of local government as defined in ORS 190.003 to obtain and maintain
insurance requirements provided in Exhibit C to this Agreement. Recipient may
specify insurance requirements of its contractor(s) above the minimum insurance
requirements specified in Exhibit C. Recipient shall verify its contractor(s) meet the
insurance requirements in Exhibit C.

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

iv.

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

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

Procurements exclude the use of statutorily or administratively imposed in-state
or geographic preference in the evaluation of bids or proposals (with exception of
locally controlled licensing requirements);

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

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

10. Termination

a.

Termination by State. State may terminate this Agreement effective upon delivery of
written notice of termination to Recipient, or at such later date as may be established
by State in such written notice, if:

Recipient fails to perform the Project within the time specified herein or any
extension thereof or commencement, continuation or timely completion of the
Project by Recipient is, for any reason, rendered improbable, impossible, or illegal;
or

State fails to receive funding, appropriations, limitations or other expenditure
authority sufficient to allow State, in the exercise of its reasonable administrative
discretion, to continue to make payments for performance of this Agreement; or

Federal or state laws, rules, regulations or guidelines are modified or interpreted in
such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement; or

The Project would not produce results commensurate with the further expenditure
of funds; or

Recipient takes any action pertaining to this Agreement without the approval of
State and which under the provisions of this Agreement would have required the
approval of State.

Termination by Recipient. Recipient may terminate this Agreement effective upon
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delivery of written notice of termination to State, or at such later date as may be
established by Recipient in such written notice, if:

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

Federal or state laws, rules, regulations or guidelines are modified or interpreted in
such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement.

c. Termination by Either Party. Either Party may terminate this Agreement upon at
least ten days' notice to the other Party and failure of the other Party to cure within the
period provided in the notice, if the other Party fails to comply with any of the terms
of this Agreement.

11. General Provisions

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

b. Contribution.

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

Except as otherwise provided in Paragraph 11.c below, with respect to a Third Party
Claim for which State is jointly liable with Recipient (or would be if joined in the
Third Party Claim ), State shall contribute to the amount of expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred and paid or payable by Recipient in such proportion as is
appropriate to reflect the relative fault of the State on the one hand and of
the Recipient on the other hand in connection with the events which resulted in
such expenses, judgments, fines or settlement amounts, as well as any other
relevant equitable considerations. The relative fault of State on the one hand
and of Recipient on the other hand shall be determined by reference to, among
other things, the Parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. State's contribution amount in any
instance is capped to the same extent it would have been capped under Oregon
law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if State had sole
liability in the proceeding.

Except as otherwise provided in Paragraph 11.c below, with respect to a Third
Party Claim for which Recipient is jointly liable with State (or would be if joined
in the Third Party Claim), Recipient shall contribute to the amount of expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred and paid or payable by State in such proportion
as is appropriate to reflect the relative fault of Recipient on the one hand and
of State on the other hand in connection with the events which resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of Recipient on the one hand and of
State on the other hand shall be determined by reference to, among other things,
the Parties' relative intent, knowledge, access to information and opportunity to
correct or prevent the circumstances resulting in such expenses, judgments, fines
or settlement amounts. Recipient's contribution amount in any instance is capped to
the same extent it would have been capped under Oregon law, including the Oregon
Tort Claims Act, ORS 30.260 to 30.300, if it had sole liability in the proceeding.
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C.

Indemnification.

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

ii. Where Recipient contracts for services or performs project management for a
project, Recipient shall accept all responsibility, defend lawsuits, indemnify, and
hold State harmless, for all contract-related claims and suits. This includes but is
not limited to all contract claims or suits brought by any contractor, whether arising
out of the contractor's work, Recipient's supervision of any individual project or
contract, or Recipient's failure to comply with the terms of this Agreement.

Sections 11.b and 11.c shall survive termination of this Agreement.

Insurance. Recipient shall obtain and maintain the insurance requirements provided in
Exhibit C to this Agreement.

Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute
arising out of this Agreement. In addition, the Parties may agree to utilize a jointly
selected mediator or arbitrator (for non-binding arbitration) to resolve the dispute short
of litigation.

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

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

No Third Party Beneficiaries. State and Recipient are the only Parties to this
Agreement and are the only Parties entitled to enforce its terms. Nothing in this
Agreement gives, is intended to give, or shall be construed to give or provide any benefit
or right, whether directly or indirectly, to a third person unless such a third person is
individually identified by name herein and expressly described as an intended beneficiary
of the terms of this Agreement.

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

Notices. Except as otherwise expressly provided in this Agreement, any
communications between the Parties hereto or notices to be given hereunder shall be
given in writing by personal delivery, facsimile, email, or mailing the same, postage
prepaid, to Recipient Contact or State Contact at the address or number set forth
on the signature page of this Agreement, or to such other addresses or numbers as
either Party may hereafter indicate pursuant to this subsection. Any communication
or notice personally delivered shall be deemed to be given when actually delivered.
Any communication or notice delivered by facsimile shall be deemed to be given when
receipt of the transmission is generated by the transmitting machine, and to be effective
against State, such facsimile transmission must be confirmed by telephone notice to
State Contact. Any communication by email shall be deemed to be given when the
recipient of the email acknowledges receipt of the email. Any communication or notice
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mailed shall be deemed to be given when received.

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

k. Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the
implementation of the Project, as applicable to Recipient, including without limitation
as described in Exhibit D. Without limiting the generality of the foregoing, Recipient
expressly agrees to comply with (i) Title VI of Civil Rights Act of 1964; (ii) Title V and
Section 504 of the Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act
of 1990 and ORS 659A.142; (iv) all regulations and administrative rules established
pursuant to the foregoing laws; and (v) all other applicable requirements of federal and
state civil rights and rehabilitation statutes, rules and regulations.

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

m. Severability. If any term or provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the Parties
shall be construed and enforced as if this Agreement did not contain the particular term
or provision held to be invalid.

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

o. Integration and Waiver. This Agreement, including all Exhibits, constitutes the
entire agreement between the Parties on the subject matter hereof. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. The delay or failure of either Party to enforce any provision of
this Agreement shall not constitute a waiver by that Party of that or any other provision.
Recipient, by the signature below of its authorized representative, hereby acknowledges
that it has read this 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
Agreement, understands it, and agrees to be bound by its terms and conditions.

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

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

SIGNATURE PAGE TO FOLLOW
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Sunset Empire Transportation District, by

and through its

By

(Legally designated representative)

Name

(printed)

Date

By

Name

(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY

(If required in local process)

By

Recipient's Legal Counsel

Date

Recipient Contact:

Debbie Boothe-Schmidt
900 Marine Drive
Astoria, OR 97103

1 (541) 2740997
debbieb@ridethebus.org

State Contact:

Arla Miller

355 Capitol St NE, MS43
Salem, OR 97301

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

State of Oregon, by and through its
Department of Transportation

By

Suzanne Carlson
Public Transportation Division Administrator

Date

APPROVAL RECOMMENDED

By Arla Miller

APPROVED AS TO LEGAL SUFFICIENCY
(For funding over $250,000)

By

Assistant Attorney General

Name Nina R. Englander by email
(printed)

Date 06/25/2025

Signed Agreement Return Address: ODOTPTDReporting@odot.oregon.gov
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EXHIBIT A

Project Description and Budget

Project Description/Statement of Work

Project Title: 5310 STBG Sunset Empire Transportation District 35777
Mobility Management and Vehicle Preventative Maintenance

FTA funding Category B. Project identified not ready to execute. Funds not available until FTA
grant execution and subgrant agreement revision to release funds for reimbursement.

| Total | Grant Amount | Local Match | Match Type(s)
P-25-3063-01 Item #1: Mobility Management - 5302(a)(1)(L)
$305,646.00 | $274,256.00 | $31,390.00 | State
P-25-3063-02 Item #1: Preventive Maintenance
$37,875.00 | $33,985.00 | $3,890.00 | State
P-25-3063-03 Item #1: Preventive Maintenance
$24,188.00 $21,704.00 $2,484.00 State
Sub Total $367,709.00 $329,945.00 $37,764.00
Grand Total $367,709.00 $329,945.00 $37,764.00

The requirements of the National Environmental Policy Act (NEPA) and all other applicable
federal environmental laws (e.g., the Endangered Species Act, the Clean Water Act, and the
National Historic Preservation Act) apply to all projects that receive FTA funds (directly or
through the State). The process of addressing compliance with NEPA and all other applicable
federal environmental laws is referred to as the environmental review process. For any project
receiving FTA funds, subrecipients are responsible for coordinating with ODOT prior to incurring
any costs or conducting any project-related activities to confirm requirements for complying
with the environmental review process. The subrecipient is responsible for submitting all
documentation required to comply with the environmental review process to ODOT for approval
by the FTA.

The following activities cannot proceed until the FTA concurs in writing that the environmental
review process is complete per 23 CFR 771.113(a)(1):

- final design activities (design beyond 30%).

- property acquisition (includes purchase discussions with property owners that imply or are
explicitly binding).

- purchase of construction materials (including EV chargers and bus shelters) or rolling stock,

- project construction activities (including construction, alteration, or repair [including dredging,
excavating, and painting] of buildings, structures, or other real property).

Proceeding with any of these activities prior to FTA concurrence that the environmental review
process is complete may deem the entire project ineligible to receive federal funding.

1. BACKGROUND

Mobility Management

Mobility management is an approach for managing and delivering coordinated transportation
services to customers, including seniors, people with disabilities, and individuals with lower
incomes. Mobility management focuses on meeting individual customer needs through a wide
range of transportation options and service providers. It also focuses on coordinating these
services and providers to achieve a more efficient transportation service delivery system.
Mobility managers serve as policy coordinators, operations service brokers, and customer travel
navigators. As policy coordinators, mobility managers help communities develop coordination
plans, programs, and policies, and build local partnerships. They also work to promote land-use
policies that favor transit-oriented development, public transportation, and pedestrian access. As
brokers, they coordinate transportation services among all customer groups, service providers,
and funding agencies. And, as travel navigators, they work with human service agencies and/or
workforce centers that coordinate the travel and trip planning needs of individuals who receive
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human service program assistance.

Mobility management activities eligible for funding include:

- Operating transportation brokerages to coordinate service providers, funding resources, and
customer needs.

- Coordinating transportation services for seniors, individuals with disabilities, and individuals
with low incomes.

- Supporting local partnerships that coordinate transportation services.

- Staffing the development and implementation of coordination plans.

- Providing travel training and trip planning activities for customers.

- Developing and operating traveler call centers to coordinate travel information, manage
eligibility requirements, and arrange customer travel; and

- Planning and implementing the acquisition of intelligent transportation technologies to operate
a coordinated system.

Recipient's internal Mobility Manager will be performing the Mobility Management tasks in and
around Clatsop County, Oregon.

This Agreement provides funding to provide mobility management projects for public
transportation to seniors and individuals with disabilities, and the general public as space is
available, in Clatsop County, within the cities of Astoria, Cannon Beach, Hammond, Seaside, and
Warrenton, Oregon and to support the projects required to manage the public transportation
services. Activities in this project must be included in an approved locally developed, coordinated
public transit-human services plan.

2. PROJECT DESCRIPTION

Mobility Management
This Agreement provides funding for the following activities (collectively, the "Project"):

Recipient's funding for one or more projects to provide travel orientation to seniors and
individuals with disabilities residing in supported care facilities to improve the reach, efficiency,
and affordability of public transportation services.

Mobility management projects include planning, training, and management activities for
improving coordination among public transportation service providers, including human service
agencies and private providers. These projects build coordination among existing public
transportation agencies and increase service options that would not otherwise be available for
seniors, people experiencing disabilities, and other riders of public transportation.

Recipient's internal Mobility Manager will be performing the Mobility Management tasks in and
around Clatsop County, Oregon.

Preventive Maintenance

This Agreement provides funding for preventive maintenance on vehicles and non-vehicle assets
but should not be used for facility maintenance. in the provision of public transportation. Proper
maintenance ensures assets are kept in good condition per manufacturer's recommendations
and that safety standards are met.

Preventive maintenance reimbursed in this Agreement is for assets, such as vehicles and other
vehicle related equipment used in the provision of public transportation services for the general
public, seniors, or individuals with disabilities. This Agreement does not provide for maintenance
on staff vehicles, vehicles used for business of Recipient, or maintenance vehicles.

For some activities, FTA completes the NEPA process during grant review, using the information
in the grant application. Written NEPA concurrence from FTA is not required for these activities,
which include but are not limited to:

- Preventative maintenance that involves NO physical changes and/or alterations

- Purchase of equipment that is not part of a larger project and can be accommodated in existing
building(s) or facility(-ies) with NO physical changes, alterations, or installation required
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Recipients should coordinate with the State prior to incurring any costs or conducting any
project-related activities to confirm NEPA requirements.

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

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

Vehicles and internal maintenance shop are located at 465 NE Skipanon Drive, Astoria, Oregon.
3. PROJECT DELIVERABLES, TASKS and SCHEDULE
Mobility Management

The contracted service will be provided by a contractor selected by Recipient, and will be
designed to benefit seniors and individuals with disabilities, and may also be made available to
the general public. Recipient shall conduct procurements for purchased public transportation
services following federally required procurement processes and provide State with a copy upon
request.

The service, schedule, days, hours, and service type (demand responsive, fixed route or other)
will be designed to meet the needs of seniors and individuals with disabilities as determined by
Recipient in consultation with the operator of service, the affected community members, and
stakeholders identified by Recipient.

Services funded under Section 5310 "Enhanced Mobility of Seniors and Individuals with
Disabilities Program" will be provided in accordance with the locally adopted Coordinated Public
Transit Human Services Transportation Plan (Coordinated Plan). Recipient and contractor will
coordinate the delivery of transportation services with other public and private transportation
providers to enhance regional services and to avoid duplication of services. Coordinated service
may be made available to a

variety of potential users, including the general public.

Recipient may amend the service design at any time in accordance with local demand, funding
issues, changes in the Coordinated Plan, or other situations that require service to be changed.
Recipient will inform State if there is a change in the service funded by this Agreement. Service
changes should occur in adherence with federal guidance outlined in Title VI Circular 4702.1B.

Recipient will market the services in an inclusive and culturally appropriate manner. Examples
may include marketing strategy, marketing campaign, and communication content.

Recipient is encouraged to set realistic goals and establish measurable outcomes. Goals

and outcomes must be related to rides provided to seniors and individuals with disabilities,
number of rides transitioned from demand responsive to fixed route transit through mobility
management efforts, hours of public transportation service to low-income households at the
200 percent poverty threshold and/or overall ridership. Progress meeting established goals and
outcomes can be shared in Recipient's Agency Periodic Report (APR).

Recipient shall engage in a good faith effort to generate program income to help defray program

costs. If program income is generated from federally funded projects, that income must be
reported on the agency periodic report.

a. TASK ONE: Travel orientation targeted to seniors, people with disabilities.
Recipient will provide information to individuals about using the fixed route or paratransit
services by providing scheduled travel orientation classes on a regular basis at the facilities.

The goal of this project is to improve access to transportation by providing supportive education
in a safe environment.

PROJECT PERFORMANCE MEASURES
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The following measure is established to evaluate the effectiveness of the project:

For the purposes of this project, unduplicated passenger or client count (UPC) is defined

as the actual or estimated number of individuals served who are a) all passengers or other
project clients; and b) seniors and individuals with disabilities, who are provided with mobility
services developed by this project. Individuals served can include transit passengers and
individuals served through travel training. Recipient will track and report the UPC. Methodology
for identifying the UPC is at the discretion of Recipient and shall be documented in writing and
provided with the agency periodic report.

Unduplicated Transit Travel Mobility Training

Number of persons to be trained during the Agreement period:
2025-2026 - 125

2026-2027 - 180

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

Preventive maintenance expenses include activities, supplies, materials, labor, services, and
associated costs required to preserve or extend the functionality and serviceability of the asset
in a cost-effective manner. Preventive maintenance includes but is not limited to the following:
oil changes; engine tune-ups; tire purchases; tire maintenance; annual vehicle inspections;
scheduled or routine maintenance; and associated parts, supplies, and labor. Preventative
maintenance expenses should not include equipment that is part of a larger project and does not
change or alter existing buildings or facilities or requires installation.

Preventive maintenance under this Agreement does not include repairs resulting from motor
vehicle accidents covered by insurance, repairs on vehicles or components under warranty, or
repairs which are paid for in other agreements or contracts.

Recipient must provide to State, a plan for scheduled preventive maintenance. Reimbursement
requests must match the activities or purchases described in Recipient’'s plan.

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

Overhaul is performed as a planned or concentrated preventive maintenance activity and is
intended to enable the vehicle to perform to the end of the original useful life. A vehicle must
meet at least 40 percent of its useful life to be considered for an overhaul.

Recipient must obtain pre-approval from State prior to any vehicle overhaul. Vehicle rebuilds
must extend the useful life of the vehicle by at least four years.

If local circumstances change, for example, vehicle type or asset disposition, Recipient's
maintenance plan must be updated to reflect that change.

4. PROJECT ACCOUNTING and MATCHING FUNDING

MOBILITY MANAGEMENT

Eligible mobility management expenses are administrative or planning costs to develop new
projects and do not include capital costs other than durable equipment, supplies, or the cost of
operating public transportation services. Incidental durable equipment is an eligible expense up
to $4,999.00 of the total project cost.

Mobility Management and Preventive Maintenance

Sources of funding that may be used as Recipient's matching funds for this Agreement include
local funds,; Statewide Transportation Improvement Formula Funds,; service contract revenue,
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advertisement and other earned income; cash donations,; and verifiable in-kind contributions
integral to the project budget. In-kind contributions claimed as matching funding must be
reported to State. Recipient may not use passenger fares as matching funding.

5. REPORTING and INVOICING REQUIREMENTS

Mobility Management

Recipient will request reimbursement for covered expenses incurred during each period as
prescribed by State. Copies of invoices must be submitted for all vendor charges. In-house
charges must be documented showing time specifically associated with the project.

Recipient will submit a quarterly narrative progress report and a fiscal report in addition to the
regular quarterly report required by State. This report will be attached to the quarterly agency
periodic report. For each task, Recipient will report:

a. The task status, including any issues encountered and the planned resolution;
b. Hours expended on the tasks to date

c. The cost for each task; and

d. The percentage of completion.

Task costs will specify labor and non-labor expenses including staff travel and professional
consultant expenses, as applicable. Labor expenses shall be reported as an hourly labor rate
multiplied by the number of hours expended to date on the task.

Documentation used to report reimbursement expenses should include any combination of
information that adequately provides information to the State to show deliverables are being
met.

Examples of types of documentation can include:

- Expense or payroll sheets showing hours charged, with dates of expense listed

- if from a third party - invoice number, date, and description of each service item

- Spreadsheet showing all expenses charged against the grant broken out by description, rate,
and hours.

- All purchases must be supported with vendor invoices, proof of payment, and statement of
acceptance. All other expenses (travel, training, conferences, etc.) must be supported with
receipts

- Subrecipients should not attach invoices that are not directly related to the expenses that are
requested on the reimbursement request document.

Preventive Maintenance

Recipient will request reimbursement for covered expenses incurred during each period

as prescribed by State and described in Recipient's preventive maintenance plan for this
Agreement. Recipient must maintain and provide supporting documents detailing the total
expenses for allowable maintenance activities incurred during the period. Recipient may list costs
on a form provided by State, or provide vendor invoices.

Vendor invoices must be attached and include the follow:

- Be legible

- Match the amount requested for reimbursement

- Include a description of the service (hours, rate, quantity of service)

- Include the date(s) of the service

- Include the agency providing the service

- Subrecipients should not attach invoices that are not directly related to the expenses that are
requested on the reimbursement request document.

- If multiple grants are used for the preventive maintenance spreadsheets or similar documents,
it must clearly show how these funds are associated with the costs requested in each
reimbursement request

First year maximum disbursement: no more than 50 percent of the total fund amount of any

single activity line item will be disbursed, regardless of the amount of any reimbursement
request.
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Second year maximum disbursement: no more than 50 percent of the total fund amount of any
single activity line item, plus any remaining portion from the first fiscal year 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:

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 Number
20.513 (5310)

Total Federal Funding
$329,945.00

Administered By

Salem, OR 97301

Public Transportation Division
355 Capitol St NE, MS43
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EXHIBIT C

Subagreement Insurance Requirements

1.GENERAL.

1.

a. GENERAL REQUIREMENTS

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

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

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

b. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance shall be issued on an occurrence basis covering
bodily injury and property damage and shall include personal and advertising injury liability,
products and completed operations, and contractual liability coverage. When work to be
performed includes operations or activity within 50 feet of any railroad property, bridge,
trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide the
Contractual Liability - Railroads CG 24 17 endorsement, or equivalent, on the Commercial
General 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 $1,000,000
per occurrence.

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

c. AUTOMOBILE LIABILITY.

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

Coverage shall be written with a combined single limit of not less than $1,000,000.
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This coverage may be written in combination with the Commercial General Liability Insurance
(with separate limits for Commercial General Liability and Automobile Liability).

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

e. ADDITIONAL INSURED.

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

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

f. "TAIL" COVERAGE.

If any of the required insurance policies is on a "claims made" basis, such as professional
liability insurance or pollution liability insurance, the contractor shall maintain either "tail"
coverage or continuous "claims made" liability coverage, provided the effective date of the
continuous "claims made" coverage is on or before the effective date of the Subagreement,
for a minimum of twenty-four (24) months following the later of : (i) the contractor's
completion and Recipient's acceptance of all Services required under the Subagreement or,
(ii) the expiration of all warranty periods provided under the Subagreement. Notwithstanding
the foregoing twenty-four (24) month requirement, if the contractor elects to maintain
"tail" coverage and if the maximum time period "tail" coverage reasonably available in
the marketplace is less than the twenty-four (24) month period described above, then the
contractor may request and State may grant approval of the maximum "tail " coverage
period reasonably available in the marketplace. If State approval is granted, the contractor
shall maintain "tail" coverage for the maximum time period that "tail" coverage is reasonably
available in the marketplace.

3. NOTICE OF CANCELLATION OR CHANGE.

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

4. CERTIFICATE(S) OF INSURANCE.

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

Recipient Insurance Requirements
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1. GENERAL.

a. GENERAL REQUIREMENTS

Recipient shall obtain at Recipient's expense the insurance specified in this exhibit prior to
performing under this Agreement and shall maintain it in full force and at its own expense
throughout the duration of this Agreement, as required by any extended reporting period
or continuous claims made coverage requirements, and all warranty periods that apply.
Recipient shall obtain the following insurance from insurance companies or entities that
are authorized to transact the business of insurance and issue coverage in the State of
Oregon and that are acceptable to Agency. Coverage shall be primary and non-contributory
with any other insurance and self-insurance, with the exception of Professional Liability and
Workers' Compensation. Recipient shall pay for all deductibles, self-insured retention and
self-insurance, if any.

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

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

All employers, including Recipient, that employ subject workers, as defined in ORS 656.027,
shall comply with ORS 656.017 and provide workers' compensation insurance coverage for
those workers, unless they meet the requirement for an exemption under ORS 656.126(2).
Recipient shall require and ensure that each of its subcontractors complies with these
requirements. If Recipient is a subject employer, as defined in ORS 656.023, Recipient shall
also obtain employers' liability insurance coverage with limits not less than $500,000 each
accident. If Recipient is an employer subject to any other state's workers' compensation
law, Contactor shall provide workers' compensation insurance coverage for its employees as
required by applicable workers' compensation laws including employers' liability insurance
coverage with limits not less than $500,000 and shall require and ensure that each of its out-
of-state subcontractors complies with these requirements.

b. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance shall be issued on an occurrence basis covering
bodily injury, death, and property damage and shall include personal and advertising injury
liability, products and completed operations and contractual liability coverage. When work
to be performed includes operations or activity within 50 feet of any railroad property,
bridge, trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide
the Contractual Liability - Railroads CG 24 17 endorsement, or equivalent, on the Commercial
General Liability policy. Commercial General Liability 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 $1,000,000
per occurrence.

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

c. AUTOMOBILE LIABILITY.

Automobile Liability Insurance covering business-related automobile use on all owned, non-
owned or hired vehicles for bodily injury 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 $1,000,000.

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

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

e. ADDITIONAL INSURED.

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

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

f. WAIVER OF SUBROGATION.

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

g. CONTINUOUS CLAIMS MADE COVERAGE:

If any of the required liability insurance is on a claims made basis and does not include an
extended reporting period of at least 24 months, then Recipient shall maintain continuous
claims made liability coverage, provided the effective date of the continuous claims made
coverage is on or before the effective date of this 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.

Recipient or its insurer must provide 30 days' written notice to State before cancellation
of, material change to, potential exhaustion of aggregate limits of, or non-renewal of the
required insurance coverage(s).

4. CERTIFICATE(S) AND PROOF OF INSURANCE.

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

5. STATE ACCEPTANCE.
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All insurance providers are subject to State acceptance. If requested by State, Recipient
shall provide complete copies of insurance policies, endorsements, self-insurance documents
and related insurance documents to State's representatives responsible for verification of the
insurance coverages required under this Exhibit C.
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EXHIBIT D

Summary of Federal Requirements and Incorporating by Reference Annual List
of Certifications and Assurances for FTA Grants and Cooperative Agreements
("Certifications and Assurances") and Federal Transit Administration
Master Agreement ("Master Agreement"), Except as Modified Herein

Recipient and Recipient's subrecipient(s), contractor(s), or subcontractor(s), at any tier, if any,
must comply with: (1) all applicable federal requirements contained in the Certifications and
Assurances including as they may be changed during the term of this Agreement, except as
otherwise stated herein; and (2) all applicable requirements included in the Federal Transit
Administration Master Agreement ("Master Agreement") including as they may be changed
during the term of this Agreement, except as otherwise stated herein. The Certifications and
Assurances and the Master Agreement are incorporated by reference herein and are available at
www.transit.dot.gov.

The Certifications and Assurances for Fiscal Year 2025, Standard Assurances, Section 1.1(r),
requires a grant applicant to certify that it "[w]ill comply with all applicable requirements of all other
Federal laws, executive orders, regulations, and policies governing the program under which it is
applying for assistance." In addition, the Master Agreement #33, Generally Applicable Provisions,
Section 12(m) contains the following language: "the Recipient will cooperate with Federal officials
in the enforcement of Federal law, including cooperating with and not impeding U.S. Immigration
and Customs Enforcement (ICE) and other Federal offices and components of the Department of
Homeland Security in the enforcement of Federal immigration law." ("Immigration Condition").

The State of Oregon is a plaintiff in a lawsuit challenging U.S. DOT's imposition of the Immigration
Condition on federal funding as unlawful." See California v. U.S. Dep't of Transp., No. 1:25 cv 208
(D.R.I. filed May 13, 2025). On June 19, 2025, the court presiding over that action issued an order
enjoining the imposition of the Immigration Condition on federal funding as to any Plaintiff State,
including any subdivision or instrumentality thereof. The Oregon Department of Transportation, as
an agency of the State of Oregon, is subject to that court order. To the extent the Certification and
Assurances purports to require an agency or person on behalf of the State of Oregon to agree to the
Immigration Condition, the State of Oregon does not certify or assure that it will so comply or be
bound. The State of Oregon's execution of the Master Agreement or this Agreement should not be
construed as a certification or agreement to comply with the Immigration Condition. For purposes
of this Agreement, the Certification and Assurances and the Master Agreement are modified to
remove the Immigration Condition.

Without limiting or modifying the foregoing, the following is a summary of some requirements
applicable to transactions covered by this Agreement and the funds described in Exhibit A:

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

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

3. Recipient shall not discriminate on the basis of race, color, national origin, or sex in the award
and performance of any USDOT-assisted contract or in the administration of its DBE program
or the requirements of 49 CFR Part 26. Recipient shall take all necessary and reasonable steps
under 49 CFR Part 26 to ensure nondiscrimination in the award and administration of USDOT-
assisted contracts. Recipient's DBE program, if applicable, as required by 49 CFR part 26
and as approved by USDOT, is incorporated by reference in this agreement. Implementation
of this program is a legal obligation and failure to carry out its terms shall be treated as a

24 Page 23 of 24



Sunset Empire Transportation District/State of Oregon
Agreement No. 35777

violation of this agreement. Upon notification to State of its failure to carry out its approved
program, the Department may impose sanctions as provided for under part 26 and may,
in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the
Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 et seq.).

4. The requirements of the National Environmental Policy Act (NEPA), including 23 CFR Part 771,
apply to all projects that receive federal funds (whether directly or through the State) or that
need a federal approval or permit. The process of addressing compliance with NEPA and all
other applicable federal laws relating to the environment, parks, or historic resources (e.g.,
the Endangered Species Act, the Clean Water Act, the National Historic Preservation Act,
Section 4(f) of the U.S. Department of Transportation Act) is referred to as the environmental
review process. Recipient shall coordinate with the State and FTA prior to incurring any
costs, making any expenditures, or conducting any project-related activities to confirm
requirements for complying with the environmental review process. Recipient is responsible
for submitting all documentation required to comply with the environmental review process
to the State for approval by the FTA.

Until the FTA concurs that the environmental review process is complete and in compliance
with 23 CFR 771.113(a)(1), the following activities cannot proceed: final design activities
(design beyond 30%), property acquisition (includes purchase discussions with property
owners that imply or are explicitly binding), purchase of construction materials or rolling
stock, or project construction activities (including, but is not limited to, any ground
disturbance or facility modification). This award is contingent on the FTA's concurrence that
the environmental review process is complete, and the project has complied with NEPA and
related federal laws. Any project expenses incurred prior to completion of the environmental
review process will not be eligible for reimbursement and may cause the entire project to be
ineligible to receive federal funding.

5. Recipient must include the following language in each subagreement Recipient signs with a
subcontractor or subrecipient:

The contractor, subrecipient or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this Agreement. The contractor, subrecipient,
or subcontractor shall carry out applicable requirements of 49 CFR Part 26 in the award
and administration of USDOT-assisted contracts. Failure by the contractor, subrecipient, or
subcontractor to carry out these requirements is a material breach of this contract, which
may result in the termination of this contract or such other remedy as Recipient deems
appropriate.

6. Recipient and contractors receiving in excess of $100,000 in federal funds, other than Indian
tribes, must certify to State that they have not and will not use federal funds to pay for
influencing or attempting to influence an officer or employee of any federal department or
Agency, a member of Congress, or an employee of a member of Congress in connection with
obtaining any federal grant, cooperative agreement or any other federal award. If non-federal
funds have been used to support lobbying activities in connection with the Project, Recipient
shall complete Standard Form LLL, Disclosure Form to Report Lobbying and submit the form
to State at the end of each calendar quarter in which there occurs an event that requires
disclosure. Restrictions on lobbying do not apply to influencing policy decisions. Examples of
prohibited activities include seeking support for a particular application or bid and seeking
a congressional earmark.
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Agreement No. 35820
Capital, Operating 5311

PUBLIC TRANSPORTATION DIVISION
OREGON DEPARTMENT OF TRANSPORTATION

This Agreement is made and entered into by and between the State of Oregon, acting by and
through its Department of Transportation, Public Transportation Division, hereinafter referred to as
"State," and Sunset Empire Transportation District, hereinafter referred to as "Recipient," and
collectively referred to as the "Parties."

AGREEMENT

1.

Effective Date. This Agreement shall become effective on the later of July 1, 2025 or the
date when this Agreement is fully executed and approved as required by applicable law.
Unless otherwise terminated or extended, Grant Funds under this Agreement shall be available
for Project Costs incurred on or after July 1, 2025 and on or before June 30, 2027 (the
"Expiration Date"). No Grant Funds are available for any expenditures after the Expiration
Date. State's obligation to disburse Grant Funds under this Agreement shall end as provided
in Section 10 of this Agreement.

Agreement Documents. This Agreement consists of this document and the following
documents, all of which are attached hereto and incorporated 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 reference
Annual List of Certifications and Assurances for FTA Grants and Cooperative
Agreements ("Certifications and Assurances") and Federal Transit Administration
Master Agreement ("Master Agreement"), as modified by Court Order in California v. U.S.
Dep't of Transp., No. 1:25 cv 208 (D.R.I. May 13, 2025), ECF No. 57, enjoining the imposition
of the condition that: "Recipient will cooperate with Federal officials in the enforcement of
Federal law, including cooperating with and not impeding U.S. Immigration and Customs
Enforcement (ICE) and other Federal offices and components of the Department of Homeland
Security in the enforcement of Federal immigration law." Per the Court's Order, this
injunction is applicable to the State, including any subdivision or instrumentality
thereof.

Exhibit E: Information required by 2 CFR 200.332(b), may be accessed at
https://www.oregon.gov/odot/RPTD/Pages/index.aspx, Oregon Public Transit
Information System (OPTIS), as the information becomes available

In the event of a conflict between two or more of the documents comprising this Agreement,
the language in the document with the highest precedence shall control. The precedence of
each of the documents comprising this Agreement is as follows, listed from highest precedence
to lowest precedence: Exhibit D; Exhibit E; this Agreement without Exhibits; Exhibit A; Exhibit
B; Exhibit C.

Project Cost; Grant Funds; Match. The total project cost is estimated at $2,664,175.00
("Project Costs"). In accordance with the terms and conditions of this Agreement, State shall
provide Recipient an amount not to exceed $1,731,273.00 (the "Grant Funds") for eligible
costs described in Section 6.a. hereof. Recipient shall provide matching funds for all Project
Costs as described in Exhibit A. Recipient will be responsible for all Project Costs not covered
by the Grant Funds.

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

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

6. Disbursement and Recovery of Grant Funds.

a. Disbursement Generally. State shall reimburse eligible costs incurred in carrying out
the Project, up to the Grant Funds amount provided in Section 3. Reimbursements shall
be made by State within 30 days of State's approval of a request for reimbursement from
Recipient using a format that is acceptable to State. Requests for reimbursement must
be entered into OPTIS or sent to ODOTPTDReporting@odot.oregon.gov. Eligible costs
are the reasonable and necessary costs incurred by Recipient, or under a subagreement
described in Section 9 of this Agreement, in performance of the Project and that are not
excluded from reimbursement by State, either by this Agreement or by exclusion as a
result of financial review or audit.

b. Conditions Precedent to Disbursement. State's obligation to disburse Grant Funds
to Recipient is subject to satisfaction, with respect to each disbursement, of each of the
following conditions precedent:

i. State has received funding (including, without limitation, federal funding from the
Federal Transit Administration), appropriations, limitations, allotments or other
expenditure authority sufficient to allow State, in the exercise of its reasonable
administrative discretion, to make the disbursement.

ii. Recipient is in compliance with the terms of this Agreement including, without
limitation, Exhibit D and the requirements incorporated by reference in Exhibit D.

iii. Recipient's representations and warranties set forth in Section 7 hereof are true
and correct on the date of disbursement with the same effect as though made on
the date of disbursement.

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

c. Recovery of Grant Funds.

i. Recovery of Misexpended Funds or Unexpended Funds. Any Grant Funds disbursed
to Recipient under this Agreement that are either (i) disbursed but unexpended
as of the Expiration Date ("Unexpended Funds") or (ii) expended in violation or
contravention of one or more of the provisions of this Agreement ("Misexpended
Funds") must be returned to State. Recipient shall return all Misexpended Funds
to State no later than 15 days after State's written demand. Recipient shall return
all Unexpended Funds to State within 15 days after the earlier of expiration or
termination of this Agreement.

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

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

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

Binding Obligation. This Agreement has been duly executed and delivered by
Recipient and constitutes a legal, valid and binding obligation of Recipient, enforceable in
accordance with its terms subject to the laws of bankruptcy, insolvency, or other similar
laws affecting the enforcement of creditors' rights generally.

No Solicitation. Recipient's officers, employees, and agents shall neither solicit nor
accept gratuities, favors, or any item of monetary value from contractors, potential
contractors, or parties to subagreements, except as permitted by applicable law. No
member or delegate to the Congress of the United States or State of Oregon employee
shall be admitted to any share or part of this Agreement or any benefit arising therefrom.

No Debarment. Neither Recipient nor its principals is presently debarred, suspended, or
voluntarily excluded from this federally-assisted transaction, or proposed for debarment,
declared ineligible or voluntarily excluded from participating in this Agreement by any
state or federal agency. Recipient agrees to notify State immediately if it is debarred,
suspended or otherwise excluded from this federally-assisted transaction for any reason
or if circumstances change that may affect this status, 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.

8. Records Maintenance and Access; Audit.

28

a.

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

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

Expenditure Records. Recipient shall document the expenditure of all Grant Funds
disbursed by State under this Agreement. Recipient shall create and maintain all
expenditure records in accordance with generally accepted accounting principles and in
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sufficient detail to permit State to verify how the Grant Funds were expended.
d. Audit Requirements.

If Recipient expends $1,000,000 or more in federal awards during the Recipient's
fiscal year, the Recipient must have a single or program-specific audit conducted
for that year in accordance with the provisions of 2 CFR Part 200, Subpart F (Audit
Requirements). Recipient, if subject to this requirement, shall at Recipient's own
expense submit to State, Public Transportation Division, 355 Capitol St NE, MS43,
Salem, Oregon, 97301-4179 or to ODOTPTDReporting@odot.oregon.gov, a copy of,
or electronic link to, its annual audit subject to this requirement covering the funds
expended under this Agreement and shall submit or cause to be submitted, the
annual audit of any subrecipient(s), contractor(s), or subcontractor(s) of Recipient
responsible for the financial management of funds received under this Agreement.

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

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

9. Recipient Subagreements; Procurements; conflicts of interest

29

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

iv.

All subagreements must be in writing executed by Recipient and must incorporate
and pass through all of the applicable requirements of this Agreement to the other
party or parties to the subagreement(s). Use of a subagreement does not relieve
Recipient of its responsibilities under this Agreement.

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

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

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

b. Recipient shall review the Best Practices Procurement Manual, a technical assistance
manual prepared by the FTA, available on the FTA website: https://www.transit.dot.gov/
funding/procurement/third-party-procurement/best-practices-procurement-manual

c. Subagreement indemnity; subrecipient insurance

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

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

Recipient shall require the other party, or parties, to each of its subagreements that
are not units of local government as defined in ORS 190.003 to obtain and maintain
insurance requirements provided in Exhibit C to this Agreement. Recipient may
specify insurance requirements of its contractor(s) above the minimum insurance
requirements specified in Exhibit C. Recipient shall verify its contractor(s) meet the
insurance requirements in Exhibit C.

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

iv.

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

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

Procurements exclude the use of statutorily or administratively imposed in-state
or geographic preference in the evaluation of bids or proposals (with exception of
locally controlled licensing requirements);

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

e. Additional requirements

Recipient shall comply with 49 CFR sections 37.77(c) and 37.105 regarding
"Certification of Equivalent Service" when purchasing vehicles under this
Agreement. If non-accessible vehicles, as defined by the Americans with
Disabilities Act, are being purchased for use by a public entity in demand responsive
service for the general public, Recipient will certify to State at the time of applying
for a project that, when viewed in its entirety, the demand responsive service
offered to persons with disabilities, including persons who use wheelchairs, meets
the standard of equivalent service.

Recipient shall comply with 49 CFR 663 regarding pre-award and post-delivery
reviews. Every Recipient purchasing rolling stock or facilities under this Agreement
must certify to State that a pre-award and post-delivery review has been conducted
in accordance with ODOT requirements. This review ensures compliance to bid
specifications including, but not limited to, FTA requirements, State requirements,
and Federal Motor Carrier Safety Standards, as applicable to the type of project.
Each Recipient's certification must include assurance that required documents
have been received from manufacturers or vendors of products, or from both,
and that Recipient possesses such documents. Acceptable certification forms are
available from State. Recipient must provide certification forms to State when
reimbursement is requested for vehicles. For facilities projects, Recipient must
provide pre-award certifications to State at time of first payment, and post-delivery
certifications upon completion of the post-delivery review, and in no event later
than with Recipient's request for final payment.

Recipient shall comply with 49 CFR 604 in the provision of any charter service
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vi.

Vii.

viii.

provided with vehicles, facilities, or equipment acquired with FTA assistance under
this Agreement.

Recipient shall submit an annual vehicle inspection report to State for any vehicle
purchased under this Agreement. Vehicle inspections shall be conducted by a
vehicle maintenance technician certified by a nationally recognized organization in
the field of vehicle service and maintenance. Reports covering required areas of
inspection shall be submitted on forms provided by State.

All drivers of vehicles purchased with FTA funds under this Agreement must
complete a standard defensive driving course before operating an FTA-funded
vehicle, and are advised to complete a standard defensive driving course before
operating a State-funded vehicle.

Recipient shall maintain all vehicles, equipment, and facilities purchased under this
Agreement in good condition per manufacturer’s recommendations. Recipients are
required to develop preventive maintenance plans for all rolling stock and facilities
and to provide the plans to State upon request.

Recipient shall be the owner of the property for facility construction projects and
of vehicles purchased under this Agreement. Such ownership shall be recorded
on real property deeds for facility construction projects and on vehicle titles. If
Recipient contracts the operation of vehicles to a third party, then the third party
may be shown as the owner or lessee with Recipient listed as the second security
interest holder or lessor. In all cases, Oregon Department of Transportation, Public
Transportation Division shall be shown as the first security interest holder on
vehicle titles. If Recipient fails to show Oregon Department of Transportation, Public
Transportation Division as the first security interest holder, Recipient shall pay
any expenses to re-submit the necessary documents to Oregon Department of
Transportation, Driver and Motor Vehicle Services (DMV). If a vehicle is damaged
or destroyed at any time when Recipient fails to show Oregon Department of
Transportation, Public Transportation Division, as the first security interest holder,
Recipient shall be liable to State for any damage in an amount in the same manner
as if Oregon Department of Transportation, Public Transportation Division, were
shown as the first security interest holder.

Recipient shall bear the cost of insuring assets purchased under this Agreement.

Recipient shall file a restrictive covenant with the property deed for all construction
projects and purchases of real estate, with the exception of passenger shelters,
amenities, and right-of-way infrastructure improvements. The restrictive covenant
will limit the use of the building and property to the stated purpose specified in the
statement of work associated with this Agreement.

Recipient shall complete all purchases, including installation, and all construction
of capital assets funded under this Agreement prior to the Expiration Date of this
Agreement. If local circumstances prevent purchase, installation, or construction
by the specified date, Recipient will notify State in writing of the circumstances
regarding the delay. Such notification must be received at least forty-five (45) days
prior to the expiration of the Agreement. Agreement amendment for time will be
considered in extenuating circumstances.

f. Conflict of Interest. Recipient's public officials shall comply with Oregon's government
ethics laws, ORS 244.010 et seq., as those laws may be subsequently amended.

10. Termination

a. Termination by State. State may terminate this Agreement effective upon delivery of
written notice of termination to Recipient, or at such later date as may be established
by State in such written notice, if:

31

Recipient fails to perform the Project within the time specified herein or any
extension thereof or commencement, continuation or timely completion of the
Project by Recipient is, for any reason, rendered improbable, impossible, or illegal;
or

State fails to receive funding, appropriations, limitations or other expenditure
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iv.

authority sufficient to allow State, in the exercise of its reasonable administrative
discretion, to continue to make payments for performance of this Agreement; or

Federal or state laws, rules, regulations or guidelines are modified or interpreted in
such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement; or

The Project would not produce results commensurate with the further expenditure
of funds; or

Recipient takes any action pertaining to this Agreement without the approval of
State and which under the provisions of this Agreement would have required the
approval of State.

b. Termination by Recipient. Recipient may terminate this Agreement effective upon
delivery of written notice of termination to State, or at such later date as may be
established by Recipient in such written notice, if:

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

Federal or state laws, rules, regulations or guidelines are modified or interpreted in
such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement.

c. Termination by Either Party. Either Party may terminate this Agreement upon at
least ten days' notice to the other Party and failure of the other Party to cure within the
period provided in the notice, if the other Party fails to comply with any of the terms
of this Agreement.

11. General Provisions

32

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

b. Contribution.

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

Except as otherwise provided in Paragraph 11.c below, with respect to a Third Party
Claim for which State is jointly liable with Recipient (or would be if joined in the
Third Party Claim ), State shall contribute to the amount of expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred and paid or payable by Recipient in such proportion as is
appropriate to reflect the relative fault of the State on the one hand and of
the Recipient on the other hand in connection with the events which resulted in
such expenses, judgments, fines or settlement amounts, as well as any other
relevant equitable considerations. The relative fault of State on the one hand
and of Recipient on the other hand shall be determined by reference to, among
other things, the Parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. State's contribution amount in any
instance is capped to the same extent it would have been capped under Oregon
law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if State had sole
liability in the proceeding.

Except as otherwise provided in Paragraph 11.c below, with respect to a Third
Party Claim for which Recipient is jointly liable with State (or would be if joined
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in the Third Party Claim), Recipient shall contribute to the amount of expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred and paid or payable by State in such proportion
as is appropriate to reflect the relative fault of Recipient on the one hand and
of State on the other hand in connection with the events which resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of Recipient on the one hand and of
State on the other hand shall be determined by reference to, among other things,
the Parties' relative intent, knowledge, access to information and opportunity to
correct or prevent the circumstances resulting in such expenses, judgments, fines
or settlement amounts. Recipient's contribution amount in any instance is capped to
the same extent it would have been capped under Oregon law, including the Oregon
Tort Claims Act, ORS 30.260 to 30.300, if it had sole liability in the proceeding.

Indemnification.

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

ii. Where Recipient contracts for services or performs project management for a
project, Recipient shall accept all responsibility, defend lawsuits, indemnify, and
hold State harmless, for all contract-related claims and suits. This includes but is
not limited to all contract claims or suits brought by any contractor, whether arising
out of the contractor's work, Recipient's supervision of any individual project or
contract, or Recipient's failure to comply with the terms of this Agreement.

Sections 11.b and 11.c shall survive termination of this Agreement.

Insurance. Recipient shall obtain and maintain the insurance requirements provided in
Exhibit C to this Agreement.

Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute
arising out of this Agreement. In addition, the Parties may agree to utilize a jointly
selected mediator or arbitrator (for non-binding arbitration) to resolve the dispute short
of litigation.

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

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

No Third Party Beneficiaries. State and Recipient are the only Parties to this
Agreement and are the only Parties entitled to enforce its terms. Nothing in this
Agreement gives, is intended to give, or shall be construed to give or provide any benefit
or right, whether directly or indirectly, to a third person unless such a third person is
individually identified by name herein and expressly described as an intended beneficiary
of the terms of this Agreement.

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

Notices. Except as otherwise expressly provided in this Agreement, any
communications between the Parties hereto or notices to be given hereunder shall be
given in writing by personal delivery, facsimile, email, or mailing the same, postage
prepaid, to Recipient Contact or State Contact at the address or number set forth
on the signature page of this Agreement, or to such other addresses or numbers as
either Party may hereafter indicate pursuant to this subsection. Any communication
or notice personally delivered shall be deemed to be given when actually delivered.
Any communication or notice delivered by facsimile shall be deemed to be given when
receipt of the transmission is generated by the transmitting machine, and to be effective
against State, such facsimile transmission must be confirmed by telephone notice to
State Contact. Any communication by email shall be deemed to be given when the
recipient of the email acknowledges receipt of the email. Any communication or notice
mailed shall be deemed to be given when received.

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

Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the
implementation of the Project, as applicable to Recipient, including without limitation
as described in Exhibit D. Without limiting the generality of the foregoing, Recipient
expressly agrees to comply with (i) Title VI of Civil Rights Act of 1964; (ii) Title V and
Section 504 of the Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act
of 1990 and ORS 659A.142; (iv) all regulations and administrative rules established
pursuant to the foregoing laws; and (v) all other applicable requirements of federal and
state civil rights and rehabilitation statutes, rules and regulations.

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

Severability. If any term or provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the Parties
shall be construed and enforced as if this Agreement did not contain the particular term
or provision held to be invalid.

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

Integration and Waiver. This Agreement, including all Exhibits, constitutes the
entire agreement between the Parties on the subject matter hereof. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. The delay or failure of either Party to enforce any provision of
this Agreement shall not constitute a waiver by that Party of that or any other provision.
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Recipient, by the signature below of its authorized representative, hereby acknowledges
that it has read this 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
Agreement, understands it, and agrees to be bound by its terms and conditions.

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

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

SIGNATURE PAGE TO FOLLOW
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Sunset Empire Transportation District, by

and through its

By

(Legally designated representative)

Name

(printed)

Date

By

Name

(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY

(If required in local process)

By

Recipient's Legal Counsel

Date

Recipient Contact:

Debbie Boothe-Schmidt
900 Marine Drive
Astoria, OR 97103

1 (541) 2740997
debbieb@ridethebus.org

State Contact:

Arla Miller

355 Capitol St NE, MS43
Salem, OR 97301

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

State of Oregon, by and through its
Department of Transportation

By

Suzanne Carlson
Public Transportation Division Administrator

Date

APPROVAL RECOMMENDED

By Arla Miller

APPROVED AS TO LEGAL SUFFICIENCY
(For funding over $250,000)

By

Assistant Attorney General

Name Nina R. Englander by email
(printed)

Date 06/25/2025

Signed Agreement Return Address: ODOTPTDReporting@odot.oregon.gov
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EXHIBIT A

Project Description and Budget

Project Description/Statement of Work

Project Title: 5311 Sunset Empire Transportation District 35820
Project administration, operations, and vehicle preventive maintenance

FTA funding Category B. Project identified not ready to execute. Funds not available until FTA
grant execution and subgrant agreement revision to release funds for reimbursement.

| Total | Grant Amount | Local Match | Match Type(s)
P-25-3030-01 Item #1: Project Admin.

$325,596.00 | $292,157.00 | $33,439.00 | State

P-25-3030-02 Item #1: Operating Sliding Scale
$979,629.00 | $549,376.00 | $430,253.00 | State

P-25-3030-03 Item #1: Preventive Maintenance
$26,862.00 $24,103.00 $2,759.00 State

Sub Total $1,332,087.00 $865,636.00 $466,451.00

Project Title: 5311 Sunset Empire Transportation District 35820
Project administration, operations, and vehicle preventive maintenance

FTA funding Category B. Project identified not ready to execute. Funds not available until
FTA grant execution and subgrant agreement amendment execution to release funds for
reimbursement.

\ Total \ Grant Amount \ Local Match | Match Type(s)
P-25-6231-01 Item #1: Project Admin.
| $325,597.00 ] $292,158.00]] $33,439.00 | State
P-25-6231-02 Item #1: Operating Sliding Scale
$979,629.00 | $549,376.00 | $430,253.00 | State
P-25-6231-03 Item #1: Preventive Maintenance
$26,862.00 $24,103.00 $2,759.00 State
Sub Total $1,332,088.00 $865,637.00 $466,451.00
Grand Total $2,664,175.00| $1,731,273.00 $932,902.00

The requirements of the National Environmental Policy Act (NEPA) and all other
applicable federal environmental laws (e.g., the Endangered Species Act, the Clean
Water Act, the National Historic Preservation Act) apply to all projects that receive FTA
funds (directly or through the State). The process of addressing compliance with NEPA
and all other applicable federal environmental laws is referred to as the environmental
review process. For any project receiving FTA funds, subrecipients are responsible for
coordinating with ODOT prior to incurring any costs or conducting any project-related
activities to confirm requirements for complying with the environmental review
process. The subrecipient is responsible for submitting all documentation required to
comply with the environmental review process to ODOT for approval by the FTA.

The following activities cannot proceed until the FTA concurs in writing that the
environmental review process is complete per 23 CFR 771.113(a)(1):

- final design activities (design beyond 30%).

- property acquisition (includes purchase discussions with property owners that imply
or are explicitly binding).

- purchase of construction materials (including EV chargers and bus shelters) or
rolling stock,

- project construction activities (including construction, alteration, or repair [including
dredging, excavating, and painting] of buildings, structures, or other real property).

Proceeding with any of these activities prior to FTA concurrence that the

38 Page 13 of 26



Sunset Empire Transportation District/State of Oregon
Agreement No. 35820

environmental review process is complete may deem the entire project ineligible to
receive federal funding.

1. BACKGROUND
A. Project Administration

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

B. Operations

Operations provides funding for transportation services in Clatsop County. Service goal is to
enhance regional transportation and avoid duplication of services.

C. Vehicle Preventive Maintenance

Preventive maintenance provides funding to ensure that fleet vehicles are maintained in a state
of good repair through their useful life.

2.PROJECT DESCRIPTION
This Agreement provides funding for the following activities (collectively, the "Project"):
A. Project Administration

This Agreement provides funding for Recipient's administrative expenses not directly related to
providing transit services, but which support the effective, efficient, and safe delivery of those
services. In-house staff will perform administrative Activities to support service sustainability
with ongoing financial resource budgeting and allocation, service coordination, capital asset
replacement planning, contract management, reporting, marketing and outreach, and planning.

B. Operations

Recipient to provide general public transportation, fixed route, complementary paratransit,
demand response services in and around Clatsop County with connections to Tillamook County

Fixed route, complementary paratransit, demand response, services are provided Days and
hours of operation vary by service.

Service is provided in-house. Buses, dispatchers and operations department is located at 465 NE
Skipanon Drive, Warrenton, Oregon.

C.Vehicle Preventive Maintenance

This Agreement provides funding for vehicle preventive maintenance on vehicles and but
should not be used for facility maintenance. in the provision of public transportation. Proper
maintenance ensures assets are kept in good condition per manufacturer's recommendations
and that safety standards are met.

This Agreement does not provide for maintenance on staff vehicles, vehicles used for business of
Recipient, or maintenance vehicles.

For some activities, FTA completes the NEPA process during grant review, using the information
in the grant application. Written NEPA concurrence from FTA is not required for these activities,
which include but are not limited to:

- Preventative maintenance that involves NO physical changes and/or alterations

- Purchase of equipment that is not part of a larger project and can be accommodated in existing
building(s) or facility(-ies) with NO physical changes, alterations, or installation required
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Recipients should coordinate with the State prior to incurring any costs or conducting any
project-related activities to confirm NEPA requirements.

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

3.PROJECT DELIVERABLES
A. Project Administration

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

B. Operations

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

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

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

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

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

Recipient is encouraged to set realistic goals and establish measurable outcomes for this project.
Goals and outcomes can be related to rides provided to seniors and persons with disabilities,
number of rides transitioned from demand responsive to fixed route transit through mobility
management efforts, hours of public transportation services to low-income households at the
200 percent poverty threshold, and overall ridership. They can also be related to Environmental
Justice goals. Progress meeting established goals and outcomes should be shared in Recipient's
agency periodic report.

Recipient shall engage in a good faith effort to generate program income to help defray program
costs. If program income is generated from federally funded projects, that income must be
reported on the agency periodic report.

Milestones/Goals of Project Increase rides

Projected ridership goals established for this project: Rides are averaging 18,720 per Quarter
For 2025-2026: 18,800

For 2026-2027: 18,900

Ridership is the actual or estimated one-way passenger trips provided to the target population.
A passenger trip is a unit of service counted each time a passenger enters the vehicle, is
transported and then exits the vehicle. Each different destination constitutes a passenger trip.
B. Vehicle Preventive Maintenance

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

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

Vehicle preventive maintenance under this Agreement does not include repairs resulting
from motor vehicle accidents covered by insurance, repairs on vehicles or components under
warranty, or repairs which are paid for in other agreements or contracts.

Recipient must provide to State, a plan for scheduled preventive maintenance. Reimbursement
requests must match the activities or purchases described in Recipient’'s plan.

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

Overhaul is performed as a planned or concentrated preventive maintenance activity and is
intended to enable the vehicle to perform to the end of the original useful life. A vehicle must
meet at least 40 percent of its useful life to be considered for an overhaul.

Recipient must obtain pre-approval from State prior to any vehicle overhaul. Vehicle rebuilds
must extend the useful life of the vehicle by at least four years.

If local circumstances change, for example, vehicle type or asset disposition, Recipient's
maintenance plan must be updated to reflect that change.

4.PROJECT ACCOUNTING and MATCHING FUNDING
A. Project Administration

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

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

B.Operations

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

5.REPORTING and INVOICING REQUIREMENTS

A. Project Administration

Recipient will request reimbursement for covered expenses incurred during each period as
prescribed by State. Copies of invoices must be submitted for all vendor charges.
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In-house charges must be documented showing:
- Time specifically associated with the project
- Hours, individuals or project tasks that are associated with each reimbursement

In addition, Recipient must provide a summary of the work performed pursuant to this
Agreement in its agency periodic report.

Vendor invoices must be attached.

- Be legible

- Match the amount requested for reimbursement

- Include a description of the service (hours, rate, quantity of service)
- Include the date(s) of the service

- Include the agency providing the service

Subrecipients should not attach invoices that are not directly related to the expenses that are
requested on the reimbursement request document.

B. Operations

Recipient will request reimbursement for covered expenses incurred during each period as
prescribed by State. Copies of invoices must be submitted for all vendor charges. In-house
charges must be documented showing time specifically associated with the project. In addition,
Recipient must regularly provide a summary of the work performed pursuant to this Agreement
in its agency periodic report. Photographs of public transportation activities, and related
operations, are encouraged to memorialize the achievement of project deliverables.

Purchased or contracted service reimbursement requests must include a breakdown of expenses.
Agencies are required to submit invoices or comparable documentation when requesting
payment for services purchased from a third party.

Invoices must:

- Be legible

- Match the amount requested for reimbursement

- Include a description of the service (hours, rate, quantity of service)

- Include the date(s) of the service

- Include the agency providing the service

- Subrecipients should not attach invoices that are not directly related to the expenses that are
requested on the reimbursement request document.

If the subrecipients of the service also provide preventive maintenance, dispatching, and/or
other service, these costs should be itemized separately on the same invoice unless these
activities are included in the same hourly or other rate established by the contract between the
subrecipient and vendor.

Subrecipients should use a worksheet (budget detail worksheet or equivalent) to clearly list
the expenses claimed in OPTIS. This aids the state in determination of eligible expenses if the
agency has more than one agreement from which to claim expenses and ensures all expenses
are accounted for and are not duplicated.

C.Vehicle Preventive Maintenance

Recipient will request reimbursement for covered expenses incurred during each period

as prescribed by State and described in Recipient's preventive maintenance plan for this
Agreement. Recipient must maintain and provide supporting documents detailing the total
expenses for allowable maintenance activities incurred during the period. Recipient may list costs
on a form provided by State or provide vendor invoices.

Vendor invoices must be attached and include the follow:

- Be legible

- Match the amount requested for reimbursement

- Include a description of the service (hours, rate, quantity of service)
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- Include the date(s) of the service

- Include the agency providing the service

- Subrecipients should not attach invoices that are not directly related to the expenses that are
requested on the reimbursement request document.

- If multiple grants are used for the preventive maintenance spreadsheets or similar documents,
it must clearly show how these funds are associated with the costs requested in each
reimbursement request

First year maximum disbursement: no more than 50 percent of the total fund amount of any
single activity line item will be disbursed, regardless of the amount of any reimbursement
request.

Second year maximum disbursement: no more than 50 percent of the total fund amount of any
single activity line item, plus any remaining portion from the first fiscal year 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:

Federal Program
49 U.S.C. 5311

Federal Funding Agency

U.S. Department of Transportation
Federal Transit Administration

915 Second Avenue, Suite 3142
Seattle, WA 98174

CFDA Number
20.509 (5311)

Total Federal Funding
$1,731,273.00

Administered By

Salem, OR 97301

Public Transportation Division
355 Capitol St NE, MS43
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EXHIBIT C

Subagreement Insurance Requirements

1.GENERAL.

1.

a. GENERAL REQUIREMENTS

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

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

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

b. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance shall be issued on an occurrence basis covering
bodily injury and property damage and shall include personal and advertising injury liability,
products and completed operations, and contractual liability coverage. When work to be
performed includes operations or activity within 50 feet of any railroad property, bridge,
trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide the
Contractual Liability - Railroads CG 24 17 endorsement, or equivalent, on the Commercial
General 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 $1,000,000
per occurrence.

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

c. AUTOMOBILE LIABILITY.

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

Coverage shall be written with a combined single limit of not less than $1,000,000.
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This coverage may be written in combination with the Commercial General Liability Insurance
(with separate limits for Commercial General Liability and Automobile Liability).

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

e. ADDITIONAL INSURED.

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

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

f. "TAIL" COVERAGE.

If any of the required insurance policies is on a "claims made" basis, such as professional
liability insurance or pollution liability insurance, the contractor shall maintain either "tail"
coverage or continuous "claims made" liability coverage, provided the effective date of the
continuous "claims made" coverage is on or before the effective date of the Subagreement,
for a minimum of twenty-four (24) months following the later of : (i) the contractor's
completion and Recipient's acceptance of all Services required under the Subagreement or,
(ii) the expiration of all warranty periods provided under the Subagreement. Notwithstanding
the foregoing twenty-four (24) month requirement, if the contractor elects to maintain
"tail" coverage and if the maximum time period "tail" coverage reasonably available in
the marketplace is less than the twenty-four (24) month period described above, then the
contractor may request and State may grant approval of the maximum "tail " coverage
period reasonably available in the marketplace. If State approval is granted, the contractor
shall maintain "tail" coverage for the maximum time period that "tail" coverage is reasonably
available in the marketplace.

3. NOTICE OF CANCELLATION OR CHANGE.

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

4. CERTIFICATE(S) OF INSURANCE.

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

Recipient Insurance Requirements
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1. GENERAL.

a. GENERAL REQUIREMENTS

Recipient shall obtain at Recipient's expense the insurance specified in this exhibit prior to
performing under this Agreement and shall maintain it in full force and at its own expense
throughout the duration of this Agreement, as required by any extended reporting period
or continuous claims made coverage requirements, and all warranty periods that apply.
Recipient shall obtain the following insurance from insurance companies or entities that
are authorized to transact the business of insurance and issue coverage in the State of
Oregon and that are acceptable to Agency. Coverage shall be primary and non-contributory
with any other insurance and self-insurance, with the exception of Professional Liability and
Workers' Compensation. Recipient shall pay for all deductibles, self-insured retention and
self-insurance, if any.

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

2. TYPES AND AMOUNTS.

a. WORKERS COMPENSATION.

All employers, including Recipient, that employ subject workers, as defined in ORS 656.027,
shall comply with ORS 656.017 and provide workers' compensation insurance coverage for
those workers, unless they meet the requirement for an exemption under ORS 656.126(2).
Recipient shall require and ensure that each of its subcontractors complies with these
requirements. If Recipient is a subject employer, as defined in ORS 656.023, Recipient shall
also obtain employers' liability insurance coverage with limits not less than $500,000 each
accident. If Recipient is an employer subject to any other state's workers' compensation
law, Contactor shall provide workers' compensation insurance coverage for its employees as
required by applicable workers' compensation laws including employers' liability insurance
coverage with limits not less than $500,000 and shall require and ensure that each of its out-
of-state subcontractors complies with these requirements.

b. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance shall be issued on an occurrence basis covering
bodily injury, death, and property damage and shall include personal and advertising injury
liability, products and completed operations and contractual liability coverage. When work
to be performed includes operations or activity within 50 feet of any railroad property,
bridge, trestle, track, roadbed, tunnel, underpass or crossing, the Contractor shall provide
the Contractual Liability - Railroads CG 24 17 endorsement, or equivalent, on the Commercial
General Liability policy. Commercial General Liability 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 $1,000,000
per occurrence.

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

c. AUTOMOBILE LIABILITY.

Automobile Liability Insurance covering business-related automobile use on all owned, non-
owned or hired vehicles for bodily injury 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 $1,000,000.

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

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

e. ADDITIONAL INSURED.

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

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

f. WAIVER OF SUBROGATION.

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

g. CONTINUOUS CLAIMS MADE COVERAGE:

If any of the required liability insurance is on a claims made basis and does not include an
extended reporting period of at least 24 months, then Recipient shall maintain continuous
claims made liability coverage, provided the effective date of the continuous claims made
coverage is on or before the effective date of this 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.

Recipient or its insurer must provide 30 days' written notice to State before cancellation
of, material change to, potential exhaustion of aggregate limits of, or non-renewal of the
required insurance coverage(s).

4. CERTIFICATE(S) AND PROOF OF INSURANCE.

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

5. STATE ACCEPTANCE.
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All insurance providers are subject to State acceptance. If requested by State, Recipient
shall provide complete copies of insurance policies, endorsements, self-insurance documents
and related insurance documents to State's representatives responsible for verification of the
insurance coverages required under this Exhibit C.
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EXHIBIT D

Summary of Federal Requirements and Incorporating by Reference Annual List
of Certifications and Assurances for FTA Grants and Cooperative Agreements
("Certifications and Assurances") and Federal Transit Administration
Master Agreement ("Master Agreement"), Except as Modified Herein

Recipient and Recipient's subrecipient(s), contractor(s), or subcontractor(s), at any tier, if any,
must comply with: (1) all applicable federal requirements contained in the Certifications and
Assurances including as they may be changed during the term of this Agreement, except as
otherwise stated herein; and (2) all applicable requirements included in the Federal Transit
Administration Master Agreement ("Master Agreement") including as they may be changed
during the term of this Agreement, except as otherwise stated herein. The Certifications and
Assurances and the Master Agreement are incorporated by reference herein and are available at
www.transit.dot.gov.

The Certifications and Assurances for Fiscal Year 2025, Standard Assurances, Section 1.1(r),
requires a grant applicant to certify that it "[w]ill comply with all applicable requirements of all other
Federal laws, executive orders, regulations, and policies governing the program under which it is
applying for assistance." In addition, the Master Agreement #33, Generally Applicable Provisions,
Section 12(m) contains the following language: "the Recipient will cooperate with Federal officials
in the enforcement of Federal law, including cooperating with and not impeding U.S. Immigration
and Customs Enforcement (ICE) and other Federal offices and components of the Department of
Homeland Security in the enforcement of Federal immigration law." ("Immigration Condition").

The State of Oregon is a plaintiff in a lawsuit challenging U.S. DOT's imposition of the Immigration
Condition on federal funding as unlawful." See California v. U.S. Dep't of Transp., No. 1:25 cv 208
(D.R.I. filed May 13, 2025). On June 19, 2025, the court presiding over that action issued an order
enjoining the imposition of the Immigration Condition on federal funding as to any Plaintiff State,
including any subdivision or instrumentality thereof. The Oregon Department of Transportation, as
an agency of the State of Oregon, is subject to that court order. To the extent the Certification and
Assurances purports to require an agency or person on behalf of the State of Oregon to agree to the
Immigration Condition, the State of Oregon does not certify or assure that it will so comply or be
bound. The State of Oregon's execution of the Master Agreement or this Agreement should not be
construed as a certification or agreement to comply with the Immigration Condition. For purposes
of this Agreement, the Certification and Assurances and the Master Agreement are modified to
remove the Immigration Condition.

Without limiting or modifying the foregoing, the following is a summary of some requirements
applicable to transactions covered by this Agreement and the funds described in Exhibit A:

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

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

3. Recipient shall not discriminate on the basis of race, color, national origin, or sex in the award
and performance of any USDOT-assisted contract or in the administration of its DBE program
or the requirements of 49 CFR Part 26. Recipient shall take all necessary and reasonable steps
under 49 CFR Part 26 to ensure nondiscrimination in the award and administration of USDOT-
assisted contracts. Recipient's DBE program, if applicable, as required by 49 CFR part 26
and as approved by USDOT, is incorporated by reference in this agreement. Implementation
of this program is a legal obligation and failure to carry out its terms shall be treated as a
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violation of this agreement. Upon notification to State of its failure to carry out its approved
program, the Department may impose sanctions as provided for under part 26 and may,
in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the
Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 et seq.).

4. The requirements of the National Environmental Policy Act (NEPA), including 23 CFR Part 771,
apply to all projects that receive federal funds (whether directly or through the State) or that
need a federal approval or permit. The process of addressing compliance with NEPA and all
other applicable federal laws relating to the environment, parks, or historic resources (e.g.,
the Endangered Species Act, the Clean Water Act, the National Historic Preservation Act,
Section 4(f) of the U.S. Department of Transportation Act) is referred to as the environmental
review process. Recipient shall coordinate with the State and FTA prior to incurring any
costs, making any expenditures, or conducting any project-related activities to confirm
requirements for complying with the environmental review process. Recipient is responsible
for submitting all documentation required to comply with the environmental review process
to the State for approval by the FTA.

Until the FTA concurs that the environmental review process is complete and in compliance
with 23 CFR 771.113(a)(1), the following activities cannot proceed: final design activities
(design beyond 30%), property acquisition (includes purchase discussions with property
owners that imply or are explicitly binding), purchase of construction materials or rolling
stock, or project construction activities (including, but is not limited to, any ground
disturbance or facility modification). This award is contingent on the FTA's concurrence that
the environmental review process is complete, and the project has complied with NEPA and
related federal laws. Any project expenses incurred prior to completion of the environmental
review process will not be eligible for reimbursement and may cause the entire project to be
ineligible to receive federal funding.

5. Recipient must include the following language in each subagreement Recipient signs with a
subcontractor or subrecipient:

The contractor, subrecipient or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this Agreement. The contractor, subrecipient,
or subcontractor shall carry out applicable requirements of 49 CFR Part 26 in the award
and administration of USDOT-assisted contracts. Failure by the contractor, subrecipient, or
subcontractor to carry out these requirements is a material breach of this contract, which
may result in the termination of this contract or such other remedy as Recipient deems
appropriate.

6. Recipient and contractors receiving in excess of $100,000 in federal funds, other than Indian
tribes, must certify to State that they have not and will not use federal funds to pay for
influencing or attempting to influence an officer or employee of any federal department or
Agency, a member of Congress, or an employee of a member of Congress in connection with
obtaining any federal grant, cooperative agreement or any other federal award. If non-federal
funds have been used to support lobbying activities in connection with the Project, Recipient
shall complete Standard Form LLL, Disclosure Form to Report Lobbying and submit the form
to State at the end of each calendar quarter in which there occurs an event that requires
disclosure. Restrictions on lobbying do not apply to influencing policy decisions. Examples of
prohibited activities include seeking support for a particular application or bid and seeking
a congressional earmark.
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Misc. Contracts and Agreements
Agreement No. 35858
State STIF STIF

PUBLIC TRANSPORTATION DIVISION
OREGON DEPARTMENT OF TRANSPORTATION

STIF FORMULA PROGRAM

This Grant Agreement ("Agreement") is made and entered into by and between the State of Oregon,
acting by and through its Department of Transportation, Public Transportation Division, hereinafter
referred to as "State," and Sunset Empire Transportation District, acting by and through its
Governing Body, hereinafter referred to as "Recipient," and collectively referred to as the "Parties."
Recipient is a "Qualified Entity" as that term is defined in ORS 184.752(2).

AGREEMENT

1.
2.

Authority. ORS 184.766(2).

Effective Date. This Agreement shall become effective on the later of July 1, 2025 or the
date when this Agreement is fully executed and approved as required by applicable law. Unless
otherwise terminated or extended, grant funds under this Agreement shall be available for
eligible project costs incurred on or after the Effective Date and on or before June 30, 2027
(the "Expiration Date").

Agreement Documents. This Agreement consists of this document and the following
documents, all of which are attached hereto and incorporated herein by reference:

Exhibit A: Project Description

Exhibit B: Financial Information

Exhibit C: Contractor Insurance Requirements

Exhibit D: Approved Statewide Transportation Improvement Fund (STIF) Plan

In the event of a conflict between two or more of the documents comprising this Agreement,
the language in the document with the highest precedence shall control. The precedence of
each of the documents comprising this Agreement is as follows, listed from highest precedence
to lowest precedence: this Agreement without Exhibits; Exhibit A; Exhibit D; Exhibit B; Exhibit
C.

Grant Funds; STIF Plan Maximum; Reserve Payment. In accordance with the terms and
conditions of this agreement and applicable administrative rules:

a. State will provide Recipient with up to an amount of funds ("Grant Funds") not to exceed
the lesser of:

i. The total amount of Grant Funds calculated using the methods described in OAR
732-042-0010(4) ("QE Allocation"); or

ii. $2,144,691.00, which is the amount of total funding sought in Recipient's STIF
Plan, as that term is defined in OAR-732-040-0005(35), and approved by the OTC
("STIF Plan Maximum™").

b. If the QE Allocation exceeds the STIF Plan Maximum, ODOT will hold in reserve an
amount of Grant Funds that equals the difference between the QE Allocation and the STIF
Plan Maximum ("Reserve Payment"). Recipient will receive the Reserve Payment at the
beginning of the next biennium, after its STIF plan for the next biennium is approved by
OTC, as part of its first quarterly disbursement. The Reserve Payment will count towards
the maximum Grant Funds available to Recipient under its OTC-approved STIF plan for
the next biennium.

Project. The Grant Funds shall be used solely for the project(s) described in Exhibit A (the
"Project") and shall not be used for any other purpose.

Progress Reports. Recipient shall submit quarterly progress reports ("Reports") to State no
later than forty-five (45) days after the close of each quarterly reporting period. Reporting
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periods are July through September, October through December, January through March, and
April through June. Reports must be in a format acceptable to State and must be entered into
the Oregon Public Transit Information System (OPTIS), which may be accessed at https://
www.oregon.gov/odot/RPTD/Pages/optis.aspx. Reports shall include a statement of revenues
and expenditures for each quarter, project progress, and measures achieved. State reserves
the right to request such additional information as may be necessary to comply with federal
or state reporting requirements.

7. Disbursement and Recovery of Grant Funds.

b.

Disbursement Generally. During the 2025-2027 biennium, State shall make quarterly
installment payments of the Grant Funds to Recipient within sixty (60) days of the
beginning of each calendar quarter described in Section 5. State shall determine the
amount of each quarterly payment based on the amount of Grant Funds divided by the
number of calendar quarters for which payments are scheduled to be made, with any
adjustments as may be determined by State if Grant Funds are adjusted as provided
in Section 4.

Conditions Precedent to Disbursement. State's obligation to disburse funds to
Recipient is subject to satisfaction, with respect to each disbursement, of each of the
following conditions precedent:

i. State has received funding, appropriations, limitations, allotments or other
expenditure authority sufficient to allow State, in the exercise of its reasonable
administrative discretion, to make the disbursement.

ii. Recipient is in compliance with the terms of this Agreement, Recipient's STIF Plan,
STIF program administrative rules (OAR chapter 732, divisions 40 and 42) and
STIF statutes (ORS 184.751-184.766).

iii. Recipient's representations and warranties set forth in Section 8 hereof are true
and correct on the date of disbursement with the same effect as though made on
the date of disbursement.

iv. Any audit findings relating to Recipient's use of Grant Funds under this Agreement
or any other agreement with State have been resolved.

Recovery of Grant Funds

i. Recovery of Misexpended Grant Funds. Any Grant Funds disbursed to Recipient
under this Agreement that are expended in violation or contravention of one or
more of the provisions of this Agreement, Recipient's STIF plan, STIF program
administrative rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS
184.751-.766) ("Misexpended Grant Funds") must be returned to State. Recipient
shall return all Misexpended Grant Funds to State no later than fifteen (15) days
after State's written demand.

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

iii. Recovery of Grant Funds for Violation of Agreement. Pursuant to ORS 184.766(2),
Recipient shall repay, in full, distributions paid to Recipient, if the Oregon
Transportation Commission determines that Recipient has failed to meet or comply
with any terms or conditions of this Agreement, Recipient's STIF plan, STIF program
administrative rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS
184.751-.766).

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

Organization and Authority. Recipient is duly organized and validly existing under
the laws of the State of Oregon and is eligible to receive the funds. Recipient has full
power, authority, and legal right to make this Agreement and to incur and perform its
obligations hereunder, and the making and performance by Recipient of this Agreement
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(1) have been duly authorized by all necessary action of Recipient and (2) do not and
will not violate any provision of any applicable law, rule, regulation, or order of any
court, regulatory commission, board, or other administrative agency or any provision
of Recipient's Articles of Incorporation or Bylaws, if applicable, (3) do not and will not
result in the breach of, or constitute a default or require any consent under any other
agreement or instrument to which Recipient is a party or by which Recipient or any of
its properties may be bound or affected. No authorization, consent, license, approval
of, filing or registration with or notification to any governmental body or regulatory or
supervisory authority is required for the execution, delivery or performance by Recipient
of this Agreement.

Binding Obligation. This Agreement has been duly executed and delivered by
Recipient and constitutes a legal, valid and binding obligation of Recipient, enforceable in
accordance with its terms subject to the laws of bankruptcy, insolvency, or other similar
laws affecting the enforcement of creditors' rights generally.

No Solicitation. Recipient's officers, employees, and agents shall neither solicit nor
accept gratuities, favors, or any item of monetary value from contractors, potential
contractors, or parties to subcontracts, except as permitted by applicable law. No
member or delegate to the Congress of the United States or State of Oregon employee
shall be admitted to any share or part of this Agreement or any benefit arising therefrom.

No Debarment. Neither Recipient nor its principals is presently debarred, suspended, or
voluntarily excluded from any federally-assisted transaction, or proposed for debarment,
declared ineligible or voluntarily excluded from participating in this Agreement by any
state or federal agency. Recipient agrees to notify State immediately if it is debarred,
suspended or otherwise excluded by any state or federal agency or if circumstances
change that may affect this status, 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.

9. Records Maintenance and Access; Audit.
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a.

Records, Access to Records and Facilities. Recipient shall make and retain proper
and complete books of record and account and maintain all fiscal records related to
this Agreement and the Project in accordance with all applicable generally accepted
accounting principles, generally accepted governmental auditing standards and state
minimum standards for audits of municipal corporations. Recipient shall require that
each of its subrecipients and contractors complies with these requirements. State,
the Secretary of State of the State of Oregon ("Secretary") and their duly authorized
representatives shall have access to the books, documents, papers and records of
Recipient that are directly related to this Agreement, the Grant Funds provided
hereunder, or the Project for the purpose of making audits and examinations. In addition,
State, the Secretary, and their duly authorized representatives may make and retain
excerpts, copies, and transcriptions of the foregoing books, documents, papers, and
records. Recipient shall permit authorized representatives of State and the Secretary to
perform site reviews of the Project, and to inspect all vehicles, real property, facilities
and equipment purchased by Recipient as part of the Project, and any transportation
services rendered by Recipient.

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

Expenditure Records. Recipient shall document the expenditure of all Grant Funds
disbursed by State under this Agreement. Recipient shall create and maintain all
expenditure records in accordance with generally accepted accounting principles and in
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sufficient detail to permit State to verify how the Grant Funds were expended.
d. Audit Requirements.

Recipient shall comply with the audit and compliance review requirements set
out in OAR 732-040-0015 and, at Recipient's own expense, submit to State,
Public Transportation Division, 355 Capitol Street N.E., MS43, Salem, Oregon,
97301-4179 or ODOTPTDreporting@odot.oregon.gov, a copy of, or electronic link
to, any annual audit covering the Grant Funds expended under this Agreement by
Recipient or a party to any contract with Recipient, as well as the annual audit of
any subrecipient(s), contractor(s), or subcontractor(s) of Recipient responsible for
the financial management of Grant Funds received under this Agreement.

Recipient shall save, protect and hold harmless State from the cost of any audits or
special investigations performed by the Secretary with respect to the Grant Funds
expended under this Agreement. Recipient acknowledges and agrees that any audit
costs incurred by Recipient as a result of allegations of fraud, waste or abuse are
ineclligible for reimbursement under this or any other agreement between Recipient
and State.

Recipient shall provide State with documentation of compliance with ODOT's STIF
Agreed Upon Procedures (AUP) for audits. Documentation of compliance with
ODOT's STIF AUP for audits is due 30 days after the Recipient's receipt of the
auditor's final report of the Recipient's annual audit, or by a date established by
rule, each year this agreement is in effect.

This Section 9 shall survive any expiration or termination of this Agreement.

10. Recipient Contracts and Procurements
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Recipient may enter into contracts with subrecipients or contractors ("contractor") for
performance of the Project. If Recipient enters into a contract, Recipient agrees to comply
with the following:

a. Contracts.

V.

All contracts must be in writing, executed by Recipient and must incorporate and
pass through all of the applicable requirements of this Agreement to the other
party or parties to the contract(s). Use of a contract does not relieve Recipient of
its responsibilities under this Agreement.

Recipient shall require all of its contractors performing work under this Agreement
to name State as a third-party beneficiary of Recipient's contract with the
contractor.

Recipient shall require its construction contractor to submit a performance bond and
payment bond to Recipient for an amount equal to or greater than the estimated
cost of the construction contract price. Recipient shall require its construction
contractor to name State as an additional or dual obligee on construction
contractors' performance and payment bonds.

Recipient shall provide State with a copy of any signed contract, as well as
any other purchasing or contracting documentation, upon request by State. This
subparagraph shall survive expiration or termination of this Agreement.

Recipient must report to State any material breach of a term or condition of a
contract within ten (10) days of Recipient discovering the breach.

b. Contract Indemnification.

Recipient's contracts(s) shall require the other party to such contract(s)
that is not a unit of local government as defined in ORS 190.003, if
any, to indemnify, defend, save and hold harmless the State of Oregon,
the Oregon Transportation Commission, and the Oregon Department of
Transportation and their officers, members, employees and agents from
and against any and all claims, actions, liabilities, damages, losses, cost
or expenses, including attorneys' fees, of any nature whatsoever resulting
from arising out of or related to, in whole or in part, the negligent or willful
acts or omissions of the other party to Recipient's contract or any of such
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party's officers, agents, employees or subcontractors ("Claims"). It is the
specific intention of the Parties that the State shall, in all instances, except
for Claims arising solely from the negligent or willful acts or omissions
of the State, be indemnified by the other party to Recipient's contract(s)
from and against any and all Claims.

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

Recipient shall include provisions in each of its contracts requiring its
contractor(s) to comply with the indemnification requirements within this Contract
Indemnification section.

c. Contractor Insurance.

Recipient shall require its contractors(s) to meet the minimum insurance
requirements provided in Exhibit C. Recipient shall perform a risk assessment
for the work to be performed under its contract(s) and may specify insurance
requirements of its contractor(s) above the minimum insurance requirements
specified in Exhibit C. Recipient shall verify its contractor(s) meet the insurance
requirements in Exhibit C.

Recipient shall require its contractor(s) to require and verify that all subcontractors
carry insurance coverage deemed appropriate based on the risk of the
subcontracted work.

Recipient shall include provisions in each of its contrast requiring its contractor(s)
to comply with the insurance requirements within this Contract Insurance section.

d. Procurements. Recipient shall make purchases of any equipment, materials, or services
for the Project under procedures that comply with Oregon law, including all applicable
provisions of the Oregon Public Contracting Code, Oregon Revised Statutes (ORS) 279
A, B and C, and rules, ensuring that all procurement transactions are conducted in a
manner providing full and open competition. In addition, the Recipient shall:

obtain approval from State, prior to solicitation, of any procurements for rolling
stock, facilities and personal services for any amount, and all procurements for an
amount greater than $100,000.

e. Conflicts of Interest. Recipient's public officials shall comply with Oregon's government
ethics laws, ORS 244.010 et seq., as those laws may be subsequently amended.

11. Termination and Additional Remedies

a. Termination by State. State may terminate this Agreement effective upon delivery of
written notice of termination to Recipient, or at such later date as may be established
by State in such written notice, under any of the following circumstances:

56

If Recipient fails to perform the Project within the time specified in this Agreement
or any extension thereof or commencement, continuation or timely completion of
the Project by Recipient is, for any reason, rendered improbable, impossible, or
illegal;

State fails to receive funding, appropriations, limitations or other expenditure
authority sufficient to allow State, in the exercise of its reasonable administrative

Page 5 of 16



Sunset Empire Transportation District/State of Oregon
Agreement No. 35858

discretion, to continue to make payments for performance of this Agreement;

iii. If Federal or state laws, rules, regulations or guidelines are modified or interpreted
in such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement;

iv. If the Project would not produce results commensurate with the further expenditure
of Grant Funds;

v. If Recipient has failed to comply with: (@) any provision of this Agreement, (b)
Recipient's STIF plan, (¢) STIF program administrative rules (OAR chapter 732,
divisions 40 and 42) or (d) STIF statutes (ORS 184.751-184.766); or

vi. If Recipient takes any action pertaining to this Agreement without the approval of
State and which under the provisions of this Agreement would have required the
approval of State.

b. Additional Remedies Available to the State. If Recipient has failed to comply with

any provision of this Agreement, Recipient's STIF plan, STIF program administrative
rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS 184.751-184.766)
or takes any action pertaining to this Agreement without the approval of State and which
under the provisions of this Agreement would have required the approval of State, then
State may, in its sole discretion, impose remedies in addition to or in lieu of termination
under Section 10.a.(v) and 10.a.(vi) above. Such remedies include, without limitation,
(i) imposing additional reporting requirements on Recipient; (ii) withholding further
distribution of Grant Funds; and (iii) the partial or full recovery of Grant Funds already
distributed to Recipient.

Termination by Recipient. Recipient may terminate this Agreement effective upon
delivery of written notice of termination to State, or at such later date as may be
established by Recipient in such written notice:

i. Upon notification to State of its desire to withdraw from eligibility to receive the
Grant Funds and providing to State a reason acceptable to State for the withdrawal;
or

ii. If federal or state laws, rules, regulations or guidelines are modified or interpreted
in such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement.

Termination by Either Party. Either Party may terminate this Agreement upon at least
ten (10) days' notice to the other Party and failure of the other Party to cure within the
period provided in the notice, if the other Party fails to comply with any of the terms
of this Agreement.

12. General Provisions

o7

Contribution. For purposes of this Section 12.a., the term "State" means "the
State of Oregon, the Oregon Transportation Commission, the Oregon Department of
Transportation, and their respective officers, members, agents, and employees."

i. If any third party makes any claim or brings any action, suit or proceeding alleging
a tort as now or hereafter defined in ORS 30.260 ("Third Party Claim") against State
or Recipient with respect to which the other Party may have liability, the notified
Party must promptly notify the other Party in writing of the Third Party Claim and
deliver to the other Party a copy of the claim, process, and all legal pleadings with
respect to the Third Party Claim. Each Party is entitled to participate in the defense
of a Third Party Claim, and to defend a Third Party Claim with counsel of its own
choosing. Receipt by a Party of the notice and copies required in this paragraph and
meaningful opportunity for the Party to participate in the investigation, defense and
settlement of the Third Party Claim with counsel of its own choosing are conditions
precedent to that Party's liability with respect to the Third Party Claim.

ii. With respect to a Third Party Claim for which State is jointly liable with Recipient
(or would be if joined in the Third Party Claim ), State shall contribute to the
amount of expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred and paid or payable by Recipient in
such proportion as is appropriate to reflect the relative fault of the State on the
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one hand and of the Recipient on the other hand in connection with the events
which resulted in such expenses, judgments, fines or settlement amounts, as
well as any other relevant equitable considerations. The relative fault of State
on the one hand and of Recipient on the other hand shall be determined by
reference to, among other things, the Parties' relative intent, knowledge, access
to information and opportunity to correct or prevent the circumstances resulting
in such expenses, judgments, fines or settlement amounts. State's contribution
amount in any instance is capped to the same extent it would have been capped
under Oregon law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300,
if State had sole liability in the proceeding.

iii. With respect to a Third Party Claim for which Recipient is jointly liable with State
(or would be if joined in the Third Party Claim), Recipient shall contribute to the
amount of expenses (including attorneys' fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred and paid or payable by State
in such proportion as is appropriate to reflect the relative fault of Recipient on
the one hand and of State on the other hand in connection with the events which
resulted in such expenses, judgments, fines or settlement amounts, as well as any
other relevant equitable considerations. The relative fault of Recipient on the one
hand and of State on the other hand shall be determined by reference to, among
other things, the Parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. Recipient's contribution amount in any
instance is capped to the same extent it would have been capped under Oregon
law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if it had sole
liability in the proceeding.

iv. This Contribution Section shall survive termination of this Agreement.

Insurance; Workers' Compensation and Employer's Liability. All employers,
including Recipient, that employ subject workers, as defined in ORS 656.027, shall
comply with ORS 656.017 and shall provide Workers' Compensation insurance coverage
for those workers, unless they meet the requirement for an exemption under ORS
656.126(2). The coverage shall include Employer's Liability insurance with limits not
less than $500,000 each accident. Recipient shall ensure that each of its contractor(s)
complies with these requirements.

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

No Third-Party Beneficiaries. State and Recipient are the only Parties to this
Agreement and are the only Parties entitled to enforce its terms. Nothing in this
Agreement gives, is intended to give, or shall be construed to give or provide any benefit
or right, whether directly or indirectly, to a third person unless such a third person is
individually identified by name herein and expressly described as an intended beneficiary
of the terms of this Agreement.

Notices. Except as otherwise expressly provided in this Agreement, any
communications between the Parties hereto or notices to be given hereunder shall be
given in writing by personal delivery, facsimile, email, or mailing the same, postage
prepaid, to Recipient Contact or State Contact at the address or number set forth on the
signature page of this Agreement, or to such other addresses or numbers as either Party
may hereafter indicate pursuant to this section. Any communication or notice personally
delivered shall be deemed to be given when actually delivered. Any communication or
notice delivered by facsimile shall be deemed to be given when receipt of the transmission
is generated by the transmitting machine, and to be effective against State, such
facsimile transmission must be confirmed by telephone notice to State Contact. Any
communication by email shall be deemed to be given when the recipient of the email
acknowledges receipt of the email. Any communication or notice mailed shall be deemed
to be given when received.

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

Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the
implementation of the Project, as applicable to Recipient. Without limiting the generality
of the foregoing, Recipient expressly agrees to comply with (i) Title VI of Civil Rights
Act of 1964; (ii) Title V and Section 504 of the Rehabilitation Act of 1973; (iii) the
Americans with Disabilities Act of 1990 and ORS 659A.142; (iv) all regulations and
administrative rules established pursuant to the foregoing laws; and (v) all other
applicable requirements of federal and state civil rights and rehabilitation statutes, rules
and regulations.

Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute
arising out of this Agreement. In addition, the Parties may agree to utilize a jointly
selected mediator or arbitrator (for non-binding arbitration) to resolve the dispute short
of litigation.

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

Severability. If any term or provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the Parties
shall be construed and enforced as if this Agreement did not contain the particular term
or provision held to be invalid.

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

Integration and Waiver. This Agreement, including all Exhibits, constitutes the
entire agreement between the Parties on the subject matter hereof. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. The delay or failure of either Party to enforce any provision of
this Agreement shall not constitute a waiver by that Party of that or any other provision.
Recipient, by the signature below of its authorized representative, hereby acknowledges
that it has read this Agreement, understands it, and agrees to be bound by its terms
and conditions.

Survival. The following provisions survive termination of this Agreement: Sections 7.b,
9, 12, and any Sections that by their nature survive termination.

Electronic Signatures. Signatures showing on PDF documents, including but not limited
to PDF copies of the Agreement, Work Orders, and amendments, submitted or exchanged
via email are "Electronic Signatures" under ORS Chapter 84 and bind the signing Party
and are intended to be and can be relied upon by the Parties. State reserves the right
at any time to require the submission of the hard copy originals of any documents.
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The Parties, by execution of this Agreement, hereby acknowledge that each Party has read this
Agreement, understands it, and agrees to be bound by its terms and conditions.

SIGNATURE PAGE TO FOLLOW
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Sunset Empire Transportation District, by

and through its

By

(Legally designated representative)

Name

(printed)

Date

By

Name

(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY

(If required in local process)

By

Recipient's Legal Counsel

Date

Recipient Contact:

Debbie Boothe-Schmidt
900 Marine Drive
Astoria, OR 97103

1 (541) 2740997
debbieb@ridethebus.org

State Contact:

Arla Miller

355 Capitol St NE, MS43
Salem, OR 97301

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

State of Oregon, by and through its
Department of Transportation

By

Suzanne Carlson
Public Transportation Division Administrator

Date

APPROVAL RECOMMENDED

By Drew Orr

Date 06/06/2025

APPROVED AS TO LEGAL SUFFICIENCY
(For funding over $250,000)

By

Assistant Attorney General

Name Nina R. Englander by email
(printed)

Date 06/04/2025

Signed Agreement Return Address: ODOTPTDReporting@odot.oregon.gov
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EXHIBIT A

Project Description

Project Description

Recipient shall comply with all terms of its OTC-approved STIF Plan, a copy of which is Exhibit D to
this Agreement and shall complete the Projects, tasks and outcomes measures described in Section 6
of the STIF Plan ("Section 6") consistent with the expenditure estimates, also described in Section 6.
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EXHIBIT B
FINANCIAL INFORMATION

This Agreement is financed by the funding source indicated below:

State Program State Funding Agency
STIF: ORS 184.758 Oregon Department of
through ORS 184.766 Transportation

and OAR Chapter 732, 355 Capitol St. N.E.
Divisions 040, 042, and | Salem, OR 97301-3871
044.

Administered By

Public Transportation Division
355 Capitol St NE, MS43
Salem, OR 97301
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EXHIBIT C

Insurance Requirements

Contractor Insurance Requirements
1. GENERAL.

a.

Recipient shall require in its contracts with entities that are not units of local
government as defined in ORS 190.003 (if any) that its subrecipients or contractors
("contractor"): i) obtain insurance specified in this Exhibit under TYPES AND AMOUNTS
and meeting the requirements under ADDITIONAL INSURED, "TAIL" COVERAGE,
NOTICE OF CANCELLATION OR CHANGE, and CERTIFICATES OF INSURANCE before
performance under the contract commences, and ii) maintain the insurance in full
force throughout the duration of the contract. The insurance must be provided
by insurance companies or entities that are authorized to transact the business of
insurance and issue coverage in the state of Oregon and that are acceptable to
the Recipient. Recipient shall not authorize work to begin under contracts until the
insurance is in full force. Thereafter, Recipient shall monitor continued compliance
with the insurance requirements on an annual or more frequent basis. Recipient shall
incorporate appropriate provisions in the contract permitting it to enforce compliance
with the insurance requirements and shall take all reasonable steps to enforce such
compliance. In no event shall Recipient permit work under a contract when Recipient
is aware that the contractor is not in compliance with the insurance requirements. All
references to "contractor" in this Exhibit refer to Recipient's contractor(s) as identified
in this Paragraph 1.a.

The insurance specified below is a minimum requirement that the Recipient shall require
each of its contractors to meet, and shall include such requirement in each of Recipient's
contracts with its contractors. Recipient may determine insurance types and amounts
in excess of the minimum requirement as deemed appropriate based on the risks of
the work outlined within the contract.

Recipient shall require each of its contractors to require that all of its subcontractors
carry insurance coverage that the contractor deems appropriate based on the risks
of the subcontracted work. Recipient's contractors shall obtain proof of the required
insurance coverages, as applicable, from any subcontractor providing services related
to the subcontractor contract(s).

2. TYPES AND AMOUNTS.

64

a.

WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY.

All employers, including Recipient's contractors, that employ subject workers, as
defined in ORS 656.027, shall comply with ORS 656.017 and shall provide Workers'
Compensation insurance coverage for those workers, unless they meet the requirement
for an exemption under ORS 656.126(2). The coverage shall include Employer's
Liability insurance with limits not less than $500,000 each accident. Recipient's
contractors shall require compliance with these requirements in each of their
subcontractor contracts.

COMMERCIAL GENERAL LIABILITY.

Commercial General Liability insurance shall be issued on an occurrence basis covering
bodily injury and property damage and shall include personal and advertising injury
liability, products and completed operations, and contractual liability coverage. When
work to be performed includes operations or activity within 50 feet of any railroad
property, bridge, trestle, track, roadbed, tunnel, underpass or crossing, the Recipient's
contractors shall provide the Contractual Liability - Railroads CG 24 17 endorsement,
or equivalent, on the Commercial General Liability policy.

Amounts below are a minimum requirement as determined by State:
Prime construction contractor: Coverage shall be written on an occurrence basis in an
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amount of not less than $1,000,000 per occurrence. Annual aggregate limit shall not
be less than $2,000,000.

Other contractor(s): Coverage shall be written on an occurrence basis in an amount
of not less than $1,000,000 per occurrence. Annual aggregate limit shall not be less
than $2,000,000.

c. AUTOMOBILE LIABILITY.
Automobile Liability insurance covering business-related automobile use covering all
owned, non-owned, or hired vehicles for bodily injury and property. Amount below
is @ minimum requirement as determined by State: Coverage shall be written with a
combined single limit of not less than $1,000,000.

d. EXCESS/UMBRELLA LIABILITY.
A combination of primary and Excess/Umbrella Liability insurance may be used to meet
the minimum required limits of insurance. If any Excess/Umbrella Liability policies are in
place, they must be on a true "following form" or broader coverage basis, with coverage
at least as broad as provided on the underlying insurance.

e. ADDITIONAL INSURED.

The liability coverages, except Professional Liability and Workers' Compensation/
Employer's Liability, if included, must endorse the "State of Oregon, the Oregon
Transportation Commission and the Oregon Department of Transportation,
and their respective officers, members, agents and employees" as an endorsed
Additional Insured but only with respect to the contractor's activities to be performed
under the contract. Coverage shall be primary and noncontributory with any other
insurance and self-insurance.

Additional Insured Endorsements on the Commercial General Liability shall be written
on ISO Form CG 20 10 07 04, or equivalent, with respect to liability arising out of
ongoing operations and ISO Form CG 20 37 07 04, or equivalent, with respect to liability
arising out of completed operations.

Additional Insured Endorsements shall be submitted with the certificate(s) of insurance
and must be acceptable to the Recipient.

f. "TAIL" COVERAGE.

If any of the required insurance policies is on a "claims made" basis, such as Professional
Liability insurance or Pollution Liability insurance, the contractor shall maintain either
"tail" coverage or continuous "claims made" liability coverage, provided the effective
date of the continuous "claims made" coverage is on or before the effective date of
the contract, for a minimum of twenty-four (24) months following the later of : (i)
the contractor's completion and Recipient's acceptance of all services required under
the contract or, (ii) the expiration of all warranty periods provided under the contract.
Notwithstanding the foregoing twenty-four (24) month requirement, if the contractor
elects to maintain "tail" coverage and if the maximum time period "tail" coverage
reasonably available in the marketplace is less than the twenty-four (24) month period
described above, then the contractor may request and State may grant approval of
the maximum "tail" coverage period reasonably available in the marketplace. If State
approval is granted, the contractor shall maintain "tail" coverage for the maximum time
period that "tail" coverage is reasonably available in the marketplace.

3. NOTICE OF CANCELLATION OR CHANGE.
The contractor or its insurer must provide thirty (30) days' written notice to Recipient before
cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal
of the required insurance coverage(s).

4. CERTIFICATE(S) OF INSURANCE.
Recipient shall obtain from the contractor a certificate(s) of insurance for all required
insurance before the contractor performs under the contract. The certificate(s) or an
attached endorsement must endorse: i) "State of Oregon, the Oregon Transportation
Commission and the Oregon Department of Transportation, and their respective
officers, members, agents and employees”" as an endorsed Additional Insured in
regards to the Commercial General Liability and Automobile Liability policies and ii) that all
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liability insurance coverages shall be primary and noncontributory with any other insurance
and self-insurance, with exception of Professional Liability and Workers' Compensation/

Employer's Liability.
The Recipient shall immediately notify State of any change in insurance coverage.
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Exhibit D

See attached OTC Approved STIF Plan 2025-27

1.Qualified Entity

1.2 Sub-Recipients in STIF Plan

2.Advisory Committees

2.1 Advisory Committee Website

3.Local Plan Compliance

3.1 Existing Local Plans from which project(s) are derived.
3.2 Local Plan Requirements
4.Accountability

4.1 Accountability methods

4.2 Sub-Allocation method

4.3 High Percentage of Low-Income Households
5.STIF Plan Period and Adoption

5.1Period Covered by STIF Plan

5.2 STIF Plan Adoption

6.Projects

6.1 Project Detail Entry

1.1 Project Scope

1.2 Expenditure Estimates

2 Allocations of STIF funds by project

3 Oregon Public Transportation Plan Goals
4 Project Summary

S

6.
6.
6.
6.
6.
7.STIF Plan Summary
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