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PROFESSIONAL SERVICE AGREEMENT
KITTELSON & ASSOCIATES

THIS AGREEMENT (“Agreement”) is between Yamhill County (County), a political
subdivision of the State of Oregon, acting through Yamhill County Transit Area (YCTA), a
County Service District, and Kittelson & Associates (“Contractor”), located at 851 SW 6th
Avenue, Suite 600, Portland, Oregon 97204,

RECITALS
County, through its Yamhill County Transit Area, an ORS 451 County Service District,
furnishes and operates public transportation services. In order for the County to provide these public
transportation services it is necessary for the County to contract with professional consulting
contractors with research, outreach, facilitation, and planning expertise. In order for YCTA to
comply with federal and state requirements, YCTA is required to update the Coordinated Human
Services Transportation plan (CTP). The County/YCTA is seeking to establish a personal
services agreement with a Contractor, to update the CTP with ODOT's current transit guidelines to
ensure YCTA is providing the best possible services for older adults and people with disabilities.

1. Contractor is licensed as required by law and is qualified to perform the duties outlined in this
Agreement., County is authorized to enter into this agreement under ORS 203.010(3). NOW
THEREFORE

AGREEMENT

In exchange for the promises and other consideration set forth below, IT IS HEREBY
AGREED:

Section 1. Effective Date. The term of this Agreement is from June 1, 2022, through June 30,
2023, unless terminated in accordance with Section 5 below. It is understood by both parties that
no commitments have been or are made by either party beyond the termination of this Agreement.

Section 2. Services. Contractor agrees to perform the services (“Services™) included in the
Statement of Work attached as Exhibit A to this Agreement which is incorporated herein by
this reference.

Section 3. Reporting. County and Contractor agree to prepare and furnish reports to each other
upon request. County and Contractor agree to and do hereby grant to each other the right to
reproduce, use and disclose for each party’s internal administration purposes only, all or any part
of the reports, data, and technical information furnished under the Agreement.

Section 4. Payment. County agrees to pay Contractor for the Services provided under this
Agreement for the total project cost of $45,413. The maximum amount to which the County
is obligated to pay under this Agreement is $55,000. If Contractor is asked to do additional work
not included in the scope of work, Contractor will bill at appropriate hourly rates shown in
Contractor proposal, Attachment A. County shall make payment to Contractor no later than the
30™ day of the month following receipt, review, and approval of an itemized statement for
Services provided in the preceding month.
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Section 5. Termination; No Encumbrance or Expenditure after Notice of Termination.

A. Either party may terminate this Agreement upon sixty days written notice to the
other party. Termination shall not excuse liabilities incurred prior to the termination date.

B. In addition, in the event County no longer receives funds adequate to enable it to
continue this Agreement, it will provide written notice of termination of this Agreement to
Contractor. Upon issuance of notice, this Agreement is terminated. However, any obligations
existing at the time of termination will survive termination

C. Contractor shall not make expenditures, enter into agreements, or encumber funds
in its possession, or to be transferred by County, after notice of termination or termination as set
out above, without prior written approval from County.

Section 6. Independent Contractor. Contractor is engaged under this Agreement as an
independent contractor, and will be so deemed for purposes of the following:

A. Contractor will be solely responsible for payment of any federal or state taxes
required as a result of this Agreement.

B. This Agreement is not intended to entitle Contractor to any benefits typically
granted to County employees. Without limitation, but by way of illustration, the benefits that are
not intended to be extended by this Agreement to Contractor are vacation, holiday, and sick
leave; other leaves with pay; tenure; medical and dental coverage; life and disability insurance;
overtime; Social Security; Workers’ Compensation; unemployment compensation; or retirement
benefits, except as required by law.

C. Contractor is an independent contractor for purposes of the Oregon Workers’
Compensation Law (ORS Ch. 656) and is solely liable for any Workers’ Compensation coverage
under this Agreement. If Contractor has the assistance of other persons in the performance of this
Agreement, Contractor will qualify and remain qualified for the term of this Agreement as a
carrier-insured employer, or a self-insured employer as provided by ORS 656.403 et. seq.

Section 7. Compliance with Applicable Laws. Contractor agrees to comply with the rules and
regulations of County, applicable state and federal regulations and all other provisions of state and
federal law relating to Contractor’s performance of Services under this Agreement. To the extent
applicable Contractor certifies it will comply with ORS 279B.220 through 279B.235, and Federal
2 C.F.R including § 200.211; 200.213, 200.327; 200.333; 200.336; and Appendix IT (A-F). These
provisions are hereby incorporated into this Agreement by reference. Further, Contractor certifies
compliance with the tax laws of the State of Oregon or a political subdivision of the state, including
ORS 305.620 and ORS Chapters 316, 317 and 318. Contractor will provide services to County
clients without regard for race, color, religion, disability, or national origin in compliance with
Title VI, Civil Rights Act, 1954 and the ADA.

Section 8. Indemnification. Contractor agrees to indemnify, hold harmless, save, and defend
County, its officers, agents, and employees against any and all claims, suits, actions,
damages, costs, losses, fees, expenses or judgments resulting from, arising out of or connected
with any such injury or the Services provided by Contractor pursuant to this Agreement.

2|Page



. DocuSign Envelope ID: 0F589870-F8E7-4826-9661-80667863F6AD

Coordinated Human Service Transportation Plan update 2022- Draft 5-17-22

Section 9. Insurance. Contractor, at Contractor’s expense, shall obtain the following
insurance coverage and keep such coverage in effect during the entire term of this Agreement
(except with respect to Professional Liability Insurance, which shall be kept in effect for a period
of the term of this Agreement plus two years): '

A. Workers” Compensation Insurance in compliance with statutory requirements.

B. Commercial General Liability Insurance (including contractual liability and
completed operations coverage, and coverage for liability resulting from hazardous substances),
on an oceurrence basis, with not less than $1,000,000 per occurrence for bodily injury and property
damage liability, with an annual aggregate limit of $2,000,000.

s RESERVED

D. Automobile Liability Insurance, with a combined single limit, or the equivalent of
not less than $250,000 per occurrence, for bodily injury and property damage with respect to
Contractor’s vehicles, whether owned, hired, or non-owned, assigned to, or used by Contractor in
connection with the Services.

The Commercial General Liability Insurance shall (i) name the County, its directors, officers,
employees, and agents as additional insureds and (ii) include a cross-liability and severability of
interest clause and a waiver of subrogation clause but only with respect to Contractor’s activities
to be performed under this Agreement. Coverage must be primary and non-contributory with any
other insurance and self-insurance.

The required insurance coverages shall be (i) with insurance companies admitted to do business in
the state of Oregon and rated A or better by Best’s Insurance Rating, and (ii) acceptable to County.
At County’s request, Contractor shall furnish County with certificates of insurance for each of the
required insurance coverages. The certificates of insurance shall indicate (a) the types of insurance
coverage, (b) the identity of all persons or entities covered, (c) the amounts of insurance coverage,
and (d) the period of insurance coverage. Any required insurance coverage shall provide that it
may not be canceled except after at least 30 days written notice to County.

Section 10. No Federal Obligation. The Contractor acknowledge and agree that, notwithstanding
any concurrence by the Federal Government in or approval of the solicitation or award of the underlying
Contract, absent the express written consent by the Federal Government, the Federal Government is not a
party to this Contract and shall not be subject to any obligations or liabilities to the Recipient, Contractor
or any other party (whether or not a party to that contract) pertaining to any matter resulting from the
underlying Contract.

Section 11.  Subcontracts; Assignment. Contractor shall not enter into any subcontracts for
any of the Services required under this Agreement without County’s prior written consent. This
Agreement shall not be assigned by Contractor without the prior written consent of County.

Section 12. Non-discrimination. Contractor agrees that no person shall, on the grounds of
race, color, religion, national origin, sex, gender, marital status, or age, suffer discrimination in the
performance of this Agreement when employed by Contractor.

Section 13. Waiver; Remedies. County and Contractor acknowledge that any breach,
violation, or default by either party of the provisions contained in this Agreement might result in
damage to the other party. No failure or delay by either party in exercising any right under this
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Agreement shall constitute a waiver of that right. Other than as expressly stated herein, the
remedies provided herein are in addition to, and not exclusive of, any other remedies of a party at
law or in equity.

Section 14. Governing Law; Jurisdiction; Venue. 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 County and
Contractor that arises from or relates to this Agreement shall be brought and conducted solely and
exclusively within the Circuit Court of Yambhill County for the State of Oregon. By execution of
this Agreement, Contractor consents to the in personam jurisdiction of the Yamhill County Circuit
Court.

Section 15. Severability. The parties agree that 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 conditions shall not be affected, and the rights and obligations of the
parties shall be construed and enforced as if the Agreement did not contain the particular term or
provision held to be invalid.

Section 16. Counterparts. This Agreement may be executed by facsimile and in counterparts,
which taken together shall form one legal instrument.

Section 17. Attorney Fees and Costs. In the event an action, suit or proceeding, including
appeal therefrom, is brought for failure to observe any of the terms of this Agreement, each party
shall be solely responsible for its own attorney’s fees, expenses, costs and disbursements for said
action, suit, proceeding or appeal.

Section 18. Entire Agreement. This Agreement is the entire agreement between the parties,
and no statements, promises, or inducements made by either party or agent of either party that are
not contained in this written Agreement shall be valid or binding. No alterations, changes, or
additions to this Agreement shall be made except in a written document signed by both parties.

Section 19. EXHIBITS and RECITALS. All exhibits and schedules referenced are
incorporated herein. The recitals set forth above are incorporated into this Agreement as a material
and substantive part of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set forth adjacent
to their signatures.

CONTRACTOR NAME

DocuSigned by:

Susam. Wright

KITTETSON & ASSOCIATES

93-0964447
Tax ID No.:

5/23/2022
Date: /23/

YAMHILL COUNTY, OREGON TN APERORRD K

Cynthia Thompson /{/} g . L

CYNTHIA THOMPSON
YAMHILL COUNTY TRANSIT AREA

CHRISTIAN F. BOENISCH-

COUNTY COUNSEL
5-23-22 [
Date: neql
Date: (‘)/" "/'2 L
Signature: %Jm Thompasn:
Email: cynthia@bcbconsulting.net
Accepted by Y farmnhill County
Board of Compnissioners on
e %‘ ?,3 t_/'L& by Board Order

27 -104
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Federal Clauses- Certification Regarding Debarment, Suspension.
CERTIFICATION REGARDING DEBARMENT, SUSPENSION &
OTHER INELIGIBILITY & VOLUNTARY EXCLUSION

Theundersigned, duly authorized representative of, Kittelson & Associates, Inc.
hereby certifies oraffirms that:

1) Neither it nor its principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction by any
Federal department or agency; and

2) That the contents of any statements submitted on or with this certification are true and
accurate, and understands that the provisions of 31 U.S.C. §§ 3801 et. seq. are
applicable thereto.

DecuSigned by:

[t |

ROSFZDACEZTON23T

(Signature) (AtbsrReys Signature)
) Officer's

Anthony Yi 5/23/2022

(Typed ar Printed Title of {Date)

Autharized Official)

The undersigned, duly authorized representative of L _ _ hereby
certifies or affirms that:
1) It is unable to certify that neither it nor its principals is presently debarred, suspended,

proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction by any Federal department or agency, and has attached an explanation
of this inability to this certification; and

2) That the contents of any statements submitted on or with this certification are true and
accurate, and understands that the provisions of 31 U.S.C. §§ 3801 et. geq. are
applicable thereto.

(Signature) (Attorney's Signature)

(Typed or Printed Title of (Date)
Authorized Representative)
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Federal Clauses- DBE Certification
DBE CERTIFICATION

Has your firm been certified by the State of Oregon as a Disadvantaged Business
Enterprise?

Yes
No X

If yes, please attach a copy of the current certification letter.

| hereby certify that the information provided on this form is frue and accurate
to the best of my knowledge.

DocuSigned by:

. Susain U)Vigld
Signature: 44448BE3CA0F4E4

Name & Title: Susan L. Wright, P.E.

(Typed or Printed)

5/19/2022
Date:




FEDERAL CLAUSES

No Obligation by the Federal Government

1. The Purchaser and Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the underlying
contract, absent the express written consent by the Federal Government, the Federal
Government is not a party to this contract and shall not be subject to any obligations or
liabilities to the Purchaser, Contractor, or any other party (whether or not a party to that
contract) pertaining to any matter resulting from the underlying contract.

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

Program Fraud and False or Fraudulent Statements or Related Acts

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

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

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

Access to Records and Reports
Access to Records - The following access to records requirements apply to this Contract:
1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a
subgrantee of the FTA Recipient in accordance with 49 C. F. R. 18.36(i), the Contractor agrees

to provide the Purchaser, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and records of



the Contractor which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Contractor also agrees, pursuant to 49 C. F. R. 633.17
to provide the FTA Administrator or his authorized representatives including any PMO
Contractor access to Contractor's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through
the programs described at 49 U.S.C. 5307, 5309 or 5311.

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient in
accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA
Administrator or his authorized representatives, including any PMO Contractor, access to the
Contractor's records and construction sites pertaining to a major capital project, defined at 49
U.S.C. 5302(a)1, which is receiving federal financial assistance through the programs described
at 49 U.8.C. 5307, 5309 or 5311. By definition, a major capital project excludes contracts of less
than the simplified acquisition threshold currently set at $100,000.

3. Where the Purchaser enters into a negotiated contract for other than a small purchase or under
the simplified acquisition threshold and is an institution of higher education, a hospital or other
non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient in
accordance with 49 C.F.R. 19.48, Contractor agrees to provide the Purchaser, FTA
Administrator, the Comptroller General of the United States or any of their duly authorized
representatives with access to any books, documents, papers and record of the Contractor which
are directly pertinent to this contract for the purposes of making andits, examinations, excerpts
and transcriptions.

4. Where any Purchaser which is the FT'A Recipient or a subgrantee of the FTA Recipient in
accordance with 49 U.S.C. 5325(a) enters into a contract for a capital project or improvement
(defined at 49 U.S.C. 5302(a)1) through other than competitive bidding, the Contractor shall
make available records related to the contract to the Purchaser, the Secretary of Transportation
and the Comptroller General or any authorized officer or employee of any of them for the
purposes of conducting an audit and inspection.

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

6. The Contractor agrees to maintain all books, records, accounts and reports required under this
contract for a period of not less than three years after the date of termination or expiration of this
contract, except in the event of litigation or settlement of claims arising from the performance of
this contract, in which case Contractor agrees to maintain same until the Purchaser, the FTA
Administrator, the Comptroller General, or any of their duly authorized representatives, have
disposed of all such litigation, appeals, claims or exceptions related thereto. Reference 49 CFR
18.39(31)(11).

Federal Changes

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and
directives, including without limitation those listed directly or by reference in the Master Agreement
between Purchaser and FTA, as they may be amended or promulgated from time to time during the term
of this contract. Contractor's failure to so comply shall constitute a material breach of this contract.



Termination

1.

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

Termination for Default [Breach or Cause] (General Provision). If the Contractor does not
deliver supplies in accordance with the contract delivery schedule, or, if the contract is for
services, the Contractor fails to perform in the manner called for in the contract, or if the
Contractor fails to comply with any other provisions of the contract, the (Recipient) may
terminate this contract for default. Termination shall be affected by serving a notice of
termination on the contractor setting forth the manner in which the Contractor is in default. The
contractor will only be paid the contract price for supplies delivered and accepted, or services
performed in accordance with the manner of performance set forth in the contract.

If it is later determined by the (Recipient) that the Contractor had an excusable reason for not
performing, such as a strike, fire, or flood, events which are not the fault of or are beyond the
control of the Contractor, the (Recipient), after setting up a new delivery of performance
schedule, may allow the Contractor to continue work, or treat the termination as a termination for
convenience.

Opportunity to Cure (General Provision). The (Recipient) in its sole discretion may, in the case
of a termination for breach or default, allow the Contractor [an appropriately short period of time]
in which to cure the defect. In such case, the notice of termination will state the time period in
which cure is permitted and other appropriate conditions.

If Contractor fails to remedy to (Recipient)'s satisfaction the breach or default of any of the terms,
covenants, or conditions of this Contract within [ten (10) days] after receipt by Contractor of
written notice from (Recipient) setting forth the nature of said breach or default, (Recipient) shall
have the right to terminate the Contract without any further obligation to Contractor. Any such
termination for default shall not in any way operate to preclude (Recipient) from also pursuing all
available remedies against Contractor and its sureties for said breach or default.

Waiver of Remedies for any Breach. In the event that (Recipient) elects to waive its remedies
for any breach by Contractor of any covenant, term or condition of this Contract, such waiver by
(Recipient) shall not limit (Recipient)'s remedies for any succeeding breach of that or of any other
term, covenant, or condition of this Contract.

Termination for Convenience (Professional or Transit Service Contracts). The (Recipient),
by written notice, may terminate this contract, in whole or in part, when it is in the Government's
interest. I this contract is terminated, the Recipient shall be liable only for payment under the
payment provisions of this contract for services rendered before the effective date of termination.

Termination for Default (Supplies and Service). If the Contractor fails to deliver supplies or to
perform the services within the time specified in this contract or any extension or if the Contractor
fails to comply with any other provisions of this contract, the (Recipient) may terminate this



contract for default. The (Recipient) shall terminate by delivering to the Contractor a Notice of
Termination specifying the nature of the default. The Contractor will only be paid the contract
price for supplies delivered and accepted, or services performed in accordance with the manner or
performance set forth in this contract.

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor
was not in default, the rights and obligations of the parties shall be the same as if the termination
had been issued for the convenience of the Recipient.

Termination for Default (Transportation Services). If the Contractor fails to pick up the
commodities or to perform the services, including delivery services, within the time specified in
this contract or any extension or if the Contractor fails to comply with any other provisions of this
contract, the (Recipient) may terminate this contract for default. The (Recipient) shall terminate
by delivering to the Contractor a Notice of Termination specifying the nature of default. The
Contractor will only be paid the contract price for services performed in accordance with the
manner of performance set forth in this contract.

[f this contract is terminated while the Contractor has possession of Recipient goods, the
Contractor shall, upon direction of the (Recipient), protect and preserve the goods until
surrendered to the Recipient or its agent. The Contractor and (Recipient) shall agree on payment
for the preservation and protection of goods. Failure to agree on an amount will be resolved under
the Dispute clause.

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor
was not in default, the rights and obligations of the parties shall be the same as if the termination
had been issued for the convenience of the (Recipient).

Termination for Default (Construction). If the Contractor refuses or fails to prosecute the work
or any separable part, with the diligence that will insure its completion within the time specified
in this contract or any extension or fails to complete the work within this time, or if the Contractor
fails to comply with any other provisions of this contract, the (Recipient) may terminate this
contract for default. The (Recipient) shall terminate by delivering to the Contractor a Notice of
Termination specifying the nature of the default. In this event, the Recipient may take over the
work and compete it by contract or otherwise, and may take possession of and use any materials,
appliances, and plant on the work site necessary for completing the work. The Contractor and its
sureties shall be liable for any damage to the Recipient resulting from the Contractor's refusal or
failure to complete the work within specified time, whether or not the Contractor's right to
proceed with the work is terminated. This liability includes any increased costs incurred by the
Recipient in completing the work.

The Contractor's right to proceed shall not be terminated nor the Contractor charged with
damages under this clause if:

a. The delay in completing the work arises from unforeseeable causes beyond the control
and without the fault or negligence of the Contractor. Examples of such causes include
acts of God, acts of the Recipient, acts of another Contractor in the performance of a
contract with the Recipient, epidemics, quarantine restrictions, strikes, freight embargoes;
and

b. The contractor, within [10] days from the beginning of any delay, notifies the (Recipient)
in writing of the causes of delay. If in the judgment of the (Recipient), the delay is



excusable, the time for completing the work shall be extended. The judgment of the
(Recipient) shall be final and conclusive on the parties, but subject to appeal under the
Disputes clauses.

If, after termination of the Contractor's right to proceed, it is determined that the
Contractor was not in default, or that the delay was excusable, the rights and obligations
of the parties will be the same as if the termination had been issued for the convenience
of the Recipient.

10. Termination for Convenience or Default (Architect and Engineering). The (Recipient) may
terminate this contract in whole or in part, for the Recipient's convenience or because of the
failure of the Contractor to fulfill the contract obligations. The (Recipient) shall terminate by
delivering to the Contractor a Notice of Termination specifying the nature, extent, and effective
date of the termination. Upon receipt of the notice, the Contractor shall (1) immediately
discontinue all services affected (unless the notice directs otherwise), and (2) deliver to the
Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other
information and materials accumulated in performing this contract, whether completed or in
process.

If the termination is for the convenience of the Recipient, the Contracting Officer shall make an
equitable adjustment in the contract price but shall allow no anticipated profit on unperformed
services.

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor
was not in default, the rights and obligations of the parties shall be the same as if the termination
had been issued for the convenience of the Recipient.

11. Termination for Convenience of Default (Cost-Type Contracts). The (Recipient) may
terminate this contract, or any portion of it, by serving a notice or termination on the Contractor.
The notice shall state whether the termination is for convenience of the (Recipient) or for the
default of the Contractor. If the termination is for default, the notice shall state the manner in
which the contractor has failed to perform the requirements of the contract. The Contractor shall
account for any property in its possession paid for from funds received from the (Recipient), or
property supplied to the Contractor by the (Recipient). If the termination is for default, the
(Recipient) may fix the fee, if the contract provides for a fee, to be paid the confractor in
proportion to the value, if any, of work performed up to the time of termination. The Contractor
shall promptly submit its termination claim to the (Recipient) and the parties shall negotiate the
termination settlement to be paid the Contractor.

If the termination is for the convenience of the (Recipient), the Contractor shall be paid its
contract close-out costs, and a fee, if the contract provided for payment of a fee, in proportion to
the work performed up to the time of termination.

If, after serving a notice of termination for default, the (Recipient) determines that the Contractor
has an excusable reason for not performing, such as strike, fire, flood, events which are not the
fault of and are beyond the control of the contractor, the (Recipient), after setting up a new work
schedule, may allow the Contractor to continue work, or treat the termination as a termination
for convenience.

Civil Rights
The following requirements apply to the underlying contract:



1. Nondiscrimination. In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C.
§ 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.5.C. § 6102,
section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal
transit law at 49 U.S.C. § 5332, the Contractor agrees that it will not discriminate against any
employee or applicant for employment because of race, color, creed, national origin, sex, age, or
disability. In addition, the Contractor agrees to comply with applicable Federal implementing
regulations and other implementing requirements FTA may issue.

2. Equal Employment Opportunity. The following equal employment opportunity requirements
apply to the underlying contract:

a.

Race, Color, Creed, National Origin, Sex. In accordance with Title
VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and
Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to
comply with all applicable equal employment opportunity
requirements of U.S. Department of Labor (U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60
et seq., (which implement Executive Order No. 11246, "Equal
Employment Opportunity," as amended by Executive Order No.
11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities
undertaken in the course of the Project. The Contractor agrees to take
affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their
race, color, creed, national origin, sex, or age. Such action shall
include, but not be limited to, the following: employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. In addition, the
Contractor agrees to comply with any implementing requirements
FTA may issue.

Age - In accordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § § 623 and Federal
transit law at 49 U.S.C. § 5332, the Contractor agrees to refrain from
discrimination against present and prospective employees for reason
of age. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.

Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor
agrees that it will comply with the requirements of U.S. Equal
Employment Opportunity Commission, "Regulations to Implement
the Equal Employment Provisions of the Americans with Disabilities
Act," 29 C.F.R. Part 1630, pertaining to employment of persons with
disabilities. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.



3. The Contractor also agrees to include these requirements in each subcontract financed
in whole or in part with Federal assistance provided by FTA, modified only if
necessary, to identify the affected parties.

Disadvantaged Business Enterprise

1. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26,
Participation by Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs. The national goal for participation of Disadvantaged Business Enterprises
(DBE) is 10%. The agency’s overall goal for DBE participation is 8%. A separate contract goal
has not been established for this procurement.

2. The contractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The contractor shall carry out applicable requirements of 49 CFR
Part 26 in the award and administration of this DOT-assisted contract. Failure by the contractor to
carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as the YCTA or the ODOT Rail and Public
Transit Division deems appropriate. Each subcontract the contractor signs with a subcontractor
must include the assurance in this paragraph (see 49 CFR 26.13(b)).

3. The contractor is required to pay its subcontractors performing work related to this contract for
satisfactory performance of that worlk no later than 30 days after the contractor’s receipt of
payment for that work from the County/YCTA.

4. The contractor must promptly notify the YCTA, whenever a DBE subcontractor performing work
related to this contract is terminated or fails to complete its work and must make good faith
efforts to engage another DBE subcontractor to perform at least the same amount of work. The
contractor may not terminate any DBE subcontractor and perform that work through its own
forces or those of an affiliate without prior written consent of the YCTA.

Incorporation of Federal Transit Administration (FTA) Terms

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

Suspension and Debarment

This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the contractor is required
to verify that none of the contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as defined at
49 CFR 29.903, are excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to
comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:



The certification in this clause is a material representation of fact relied upon by {insert agency name}. If
it is later determined that the bidder or proposer knowingly rendered an erroneous certification, in
addition to remedies available to {insert agency name}, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment. The bidder or proposer agrees to
comply with the requirements of 49 CFR 29, Subpart C while this offer is valid and throughout the period
of any contract that may arise from this offer. The bidder or proposer further agrees to include a provision
requiring such compliance in its lower tier covered transactions.

Breaches and Dispute Resolution

1. Disputes, Disputes arising in the performance of this Contract which are not resolved by
agreement of the parties shall be decided in writing by the authorized representative of
(Recipient)'s [title of employee]. This decision shall be final and conclusive unless within [ten
(10)] days from the date of receipt of its copy, the Contractor mails or otherwise furnishes a
written appeal to the [title of employee]. In connection with any such appeal, the Contractor shall
be afforded an opportunity to be heard and to offer evidence in support of its position. The
decision of the [title of employee] shall be binding upon the Contractor and the Contractor shall
abide be the decision.

2. Performance During Dispute. Unless otherwise directed by (Recipient), Contractor shall
continue performance under this Contract while matters in dispute are being resolved.

3. Claims for Damages. Should either party to the Contract suffer injury or damage to person or
property because of any act or omission of the party or of any of his employees, agents or others
for whose acts he is legally liable, a claim for damages therefor shall be made in writing to such
other party within a reasonable time after the first observance of such injury of damage.

4. Remedies. Unless this contract provides otherwise, all claims, counterclaims, disputes and other
matters in question between the (Recipient) and the Contractor arising out of or relating to this
agreement or its breach will be decided by arbitration if the parties mutually agree, or in a court of
competent jurisdiction within the State in which the (Recipient) is located.

5. Rights and Remedies. The duties and obligations imposed by the Confract Documents and the
rights and remedies available thereunder shall be in addition to and not a limitation of any duties,
obligations, rights and remedies otherwise imposed or available by law. No action or failure to act
by the (Recipient), (Architect) or Contractor shall constitute a waiver of any right or duty afforded
any of them under the Contract, nor shall any such action or failure to act constitute an approval of
or acquiescence in any breach thereunder, except as may be specifically agreed in writing,

Lobbying

Contractors who apply or bid for an award of $100,000 or more shall file the certification required by 49
CFR part 20, "New Restrictions on Lobbying." Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of Congress,
or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any registrant under the
Lobbying Disclosure Act of 1995 who has made lobbying contacts on its behalf with non-Federal funds
with respect to that Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are
forwarded from tier-to-tier up to the recipient.



Clean Air

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

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

Clean Water

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

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

Fly America

The Contractor agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) in accordance with the
General Services Administration's regulations at 41 CFR Part 301-10, which provide that recipients and
subrecipients of Federal funds and their contractors are required to use U.S. Flag air carriers for U.S
Government-financed international air travel and transportation of their personal effects or property, to
the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as defined
by the Fly America Act. The Contractor shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was not
available or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate
of compliance with the Fly America requirements. The Contractor agrees to include the requirements of
this section in all subcontracts that may involve international air transportation.

Transit Employee Protective Arrangements

1. The Contractor agrees to comply with applicable transit employee protective
requirements as follows:

a. General Transit Employee Protective Requirements - To the extent that FTA
determines that transit operations are involved, the Contractor agrees to carry
out the transit operations work on the underlying contract in compliance with
terms and conditions determined by the U.S. Secretary of Labor to be fair and
equitable to protect the interests of employees employed under this contract
and to meet the employee protective requirements of 49 U.8.C. A 5333(b), and
U.S. DOL guidelines at 29 C.F.R. Part 215, and any amendments thereto.
These terms and conditions are identified in the letter of certification from the
U.S. DOL to FTA applicable to the FTA Recipient's project from which



Federal assistance is provided to support work on the underlying contract. The
Contractor agrees to carry out that work in compliance with the conditions
stated in that U.S. DOL letter. The requirements of this subsection (1),
however, do not apply to any contract financed with Federal assistance
provided by FTA either for projects for elderly individuals and individuals
with disabilities authorized by 49 U.S.C. § 5310(a)(2), or for projects for -
nonurbanized areas authorized by 49 U.S.C. § 5311. Alternate provisions for
those projects are set forth in subsections (b) and (¢) of this clause.

b. Transit Employee Protective Requirements for Projects Authorized by 49
US.C.

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

c.  Transit Employee Protective Requirements for Projects Authorized by 49
US.C.

§ 5311 in Nonurbanized Areas - If the contract involves transit operations
financed in whole or in part with Federal assistance authorized by 49 U.S.C. §
5311, the Contractor agrees to comply with the terms and conditions of the
Special Warranty for the Nonurbanized Area Program agreed to by the U.S.
Secretaries of Transportation and Labor, dated May 31, 1979, and the
procedures implemented by U.S. DOL or any revision thereto.

2. The Contractor also agrees to include the applicable requirements in each subcontract
involving transit operations financed in whole or in part with Federal assistance
provided by FTA.

Charter Service Operations

The contractor agrees to comply with 49 U.S.C. 5323(d) and 49 CFR Part 604, which provides that
recipients and subrecipients of FTA assistance are prohibited from providing charter service using
federally funded equipment or facilities unless the contractor adheres to the exceptions provided in 49
CFR part 604.6 through 49 CFR part 604.11 and adheres to the reporting requirements of 49 CFR part
604.12.

School Bus Operations



Pursuant to 69 U.S.C. 5323(f) and 49 CFR Part 605, recipients and subrecipients of FTA assistance may
not engage in school bus operations exclusively for the transportation of students and school personnel
in competition with private school bus operators unless qualified under specified exemptions. When
operating exclusive school bus service under an allowable exemption, recipients and subrecipients may
not use federally funded equipment, vehicles, or facilities.

Drug and Alcohol Testing

The contractor agrees to establish and implement a drug and alcohol testing program that complies with
49 CFR part 655, produce any documentation necessary to establish its compliance with part 655, and
permit any authorized representative of the United States Department of Transportation or its operating
administrations, the Oregon Department of Transportation (ODOT) or the YCTA, to inspect the
facilities and records associated with the implementation of the drug and alcohol testing program as
required under 49 CFR parts 655 and review the testing process. The contractor agrees further to certify
annually its compliance with 49 CFR part 655 before January 1% and to submit the Management
Information System (MIS) reports within 14 days of the ODOT request for MIS submission by inputting
the information into in the U.S. Department of Transportation’s Drug & Alcohol Testing Management
Information System (damis.dot.gov). ODOT via the YCTA will provide login information annually with
a specific due date (no later than March 10). Contact the Transit Director for submission instructions
(503.266.0751 or thompsonc(@co.yamhill.or.us). To certify compliance, the contractor shall use the
"Substance Abuse Certifications" in the "Annual List of Certifications and Assurances for Federal
Transit Administration Grants and Cooperative Agreements,” which is published annually in the Federal
Register. The Contractor agrees further to submit before January 1% a copy of the Policy Statement
developed to implement its drug and alcohol testing program.

Energy Conservation

The contractor agrees to comply with mandatory standards and policies relating to energy efficiency
which are contained in the state energy conservation plan issued in compliance with the Energy Policy
and Conservation Act.

ADA Access

The contract agrees that facilities to be used in public transportation service, or to be designed for use
in public transportation service, must comply with 42 U.S.C. Sections 12101 ef seq. and DOT
regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49 CFR Part 37; and
Joint ATBCB/DOT regulations, “Americans with Disabilities (ADA) Accessibility Specifications for
Transportation Vehicles,” 36 CFR Part 1192 and 49 CFR Part 38. USDOT incorporated by reference
the ATBCB’s “Americans with Disabilities Act Accessibility Guidelines” (ADAAG), revised
September 2010, which include accessibility guidelines for buildings and facilities, and are
incorporated into Appendix A to 49 CFR Part 37. USDOT also added specific provisions to
Appendix A modifying the ADAAG, with the result that buildings and facilities must comply with
both the ADAAG and amendments thereto in Appendix A to 49 CFR Part 37.



