Standard Grant Agreement
Traffic Congestion Mitigation Tax (TNC Tax)

Transportation Authority Project No. «Project_ Numbers»
Resolution «Resolution_No»

SECTION 1: AGREEMENT

PURPOSE OF AGREEMENT

THIS AGREEMENT is entered into by and between the San Francisco County Transportation
Authority (TRANSPORTATION AUTHORITY) and the «Sponsors_SGA_Name» (RECIPIENT), to
document the funding conditions necessary for the RECIPIENT of a TRANSPORTATION
AUTHORITY funding allocation (GRANT) to comply with applicable law and TRANSPORTATION
AUTHORITY policies as provided in the TRANSPORTATION AUTHORITY GRANT Resolution. This
AGREEMENT consists of Sections 1 and 2 and all additional documents stated in these sections
as being attached hereto and incorporated in the AGREEMENT by reference.

In consideration of the mutual covenants, promises, and representations herein, the parties
hereto agree as follows:

PURPOSE OF GRANT

This GRANT, approved through Resolution «Resolution_No» of the TRANSPORTATION
AUTHORITY, in accordance with the requirements of the TRANSPORTATION AUTHORITY'S TNC
Tax Program Guidelines, is made for the following purposes identified in the RECIPIENT's TNC
Tax Program Allocation Request Form (Attachment):

«ARF_Project_Name»
e «Names_of SubProjects»

PROJECT DEFINITION AND SCOPE

Subject to completion of any required environmental review, the RECIPIENT agrees to undertake
and complete the project identified in the RECIPIENT'S Allocation Request Form (PROJECT) with
all practicable dispatch, in a sound, economical, and efficient manner, and in accordance with all
the provisions of Sections 1 and 2 hereof, and as described in the Scope section and any Special
Conditions of the TNC Tax Program Allocation Request Form, which are attached to this
AGREEMENT, and made a part hereof. If RECIPIENT determines that it will no longer pursue the
PROJECT, RECIPIENT will, with all practicable dispatch, provide the TRANSPORTATION
AUTHORITY with an explanation and reason for ceasing pursuit of the PROJECT, and work with
the TRANSPORTATION AUTHORITY to develop a plan to explain and justify as needed this
change to members of the TRANSPORTATION AUTHORITY Board of Commissioners, and to
establish a timeline for submitting a final reimbursement request, returning any unspent funds,
and closing out the GRANT, consistent with the provisions in Section 2, below.
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GRANT

The TRANSPORTATION AUTHORITY hereby grants to the RECIPIENT the sum of
$«Total_Amount_Allocated» as designated in the GRANT Resolution cited below and included in
this AGREEMENT by reference.

TNC TAX FUNDS TNC TAX FUND

RES. NO. DATE PROJECT # ALLOCATED EXPIRATION DATE

«Resolution_ «Project_Numb $«Amount_for_SubP  «Prop_L_Expirati

«Resolution_No» .
- Date» ers» rojects» on_Date»

ACCEPTANCE OF GRANT

The RECIPIENT does hereby declare that all written statements, representations, covenants, and
materials submitted as a condition of this AGREEMENT are true and correct and does hereby
accept the TRANSPORTATION AUTHORITY'S GRANT and agrees to all of the terms and
conditions of this AGREEMENT.

This AGREEMENT is effective as of the DATE OF EXECUTION as defined in Section 2,
STANDARD TERMS AND CONDITIONS, DEFINITIONS, below.

SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY

By:

Date

Tilly Chang, Executive Director

RECIPIENT: «<SPONSORS_SGA_NAME»

By:

Date

Delete
«Sponsor_Signator», «<Sponsor_Sig_Title» “(optional)” for
SFMTA SGAs

Approved as to Form [Gptional): «Attorney_Name», «Attorney_Title»

By:

«Attorney_Sig_Title»
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SECTION 2: STANDARD TERMS AND CONDITIONS

I. DEFINITIONS
As used in this AGREEMENT:

A

AGREEMENT shall mean Sections 1 and 2 of this Standard Grant Agreement and all
additional documents stated in these sections as being attached and incorporated by
reference.

TRANSPORTATION AUTHORITY shall mean the San Francisco County Transportation
Authority.

DATE OF EXECUTION shall mean the date when the TRANSPORTATION AUTHORITY'S
Executive Director or his/her authorized designee signs this agreement.

DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROGRAM shall mean any DBE program
adopted by RECIPIENT, or an equivalent program approved directly by the California
Department of Transportation or accepted by the federal agency providing financial
assistance, that is applicable to the PROJECT as determined by RECIPIENT.

FISCAL YEAR shall mean the TRANSPORTATION AUTHORITY'S fiscal year from July 1 of a
calendar year through June 30 of the next calendar year.

FORCE ACCOUNT shall mean personnel costs incurred by the RECIPIENT directly associated
with implementing the PROJECT.

FUND EXPIRATION DATE shall mean the final date when eligible costs may be incurred and
be reimbursable from a GRANT.

GRANT shall mean the allocation of any TNC Tax funds.

LOCAL BUSINESS ENTERPRISE (LBE) PROGRAM shall mean any LBE program adopted by
RECIPIENT that is applicable to the PROJECT as determined by RECIPIENT.

LOCAL HIRING PROGRAM shall mean any local hiring ordinance adopted by RECIPIENT or
another employment opportunity program developed by RECIPIENT that is applicable to the
PROJECT as defined by RECIPIENT.

ORDINANCE shall mean the City and County of San Francisco [Initiative Ordinance -
Business and Tax Regulations, Administrative Codes - Tax on Net Rider Fares of Commercial
Ride-Share Companies, Autonomous Vehicles, and Private Transit Services Vehicles],
approved by the voters on November 5, 2019.

PROGRAM GUIDELINES shall mean the TNC Tax Program Guidelines adopted by the
TRANSPORTATION AUTHORITY Board in place at the time of the allocation, which updates
assumptions about level and availability of TNC Tax revenues and sets policy on TNC Tax
expenditures and cost eligibility.

PROJECT shall mean the scope of work set forth in the attached TNC Tax Program Allocation
Request Form. The eligibility of this scope of work for a TNC Tax GRANT is subject to and
limited by the applicable language in the EXPENDITURE PLAN.

. CASH FLOW DISTRIBUTION SCHEDULE shall mean the table of cash flows in the

Recommendation section of the TNC Tax Program Allocation Request Form, titled Cash Flow
Distribution Schedule by Fiscal Year.

RECIPIENT shall mean sponsoring agency that receives a GRANT from the
TRANSPORTATION AUTHORITY for the purpose of carrying out the PROJECT.

SMALL BUSINESS ENTERPRISE (SBE) PROGRAM shall mean any SBE program adopted by
RECIPIENT that is applicable to the PROJECT as determined by RECIPIENT.
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Il. GENERAL CONDITIONS
A. Cost Eligibility
Cost eligibility shall be determined by the TNC Tax PROGRAM GUIDELINES. Any costs
incurred by RECIPIENT prior to the DATE OF EXECUTION of this AGREEMENT shall be
ineligible for reimbursement by the TRANSPORTATION AUTHORITY, except as follows:

1. Where the TRANSPORTATION AUTHORITY has previously approved the scope of a
project and that scope has incurred increased costs; and

2. Capital costs of a multi-year project to which the TRANSPORTATION AUTHORITY has
programmed funds, although the funds have not been allocated.

While these costs shall be eligible for reimbursement in the situations cited above, the
timing and amount of reimbursement will be subject to a TRANSPORTATION AUTHORITY
allocation, based on available revenues, other anticipated project requests, and program
limits established in the EXPENDITURE PLAN. Travel costs shall not exceed the per diem
rates and allowances established by the U.S. General Services Administration when traveling
within the United States, and U.S. Department of State when traveling outside the United
States and applicable at the time of the travel. All costs incurred by RECIPIENT after the
FUND EXPIRATION DATE shall be ineligible for reimbursement by the TRANSPORTATION
AUTHORITY. Any waiver of cost eligibility policies must be included in the TNC Tax Program
Allocation Request Form as approved by the TRANSPORTATION AUTHORITY.

B. Non-Substitution of Funds
In accordance with Section 131000 et seq. of the California Public Utilities Code pursuant to
which the TRANSPORTATION AUTHORITY was created, a GRANT awarded to the RECIPIENT
is intended to supplement existing local revenues being used for public transportation
purposes and shall not replace funds previously provided by property tax revenues for
public transportation purposes.

Any GRANT funds determined by the TRANSPORTATION AUTHORITY to have been used to
replace existing local revenues in violation of the prohibition referenced in this Section I1.B
shall be refunded by the RECIPIENT to the TRANSPORTATION AUTHORITY.

C. Compliance with Law
In the performance of its obligations pursuant to this AGREEMENT, the RECIPIENT shall keep
itself fully informed of the federal, state and local laws, ordinances and regulations in any
manner affecting the performance of this AGREEMENT, and shall at all times fully comply
with such laws, ordinances, and regulations as they may be amended from time to time.

D. Budget and Scope
The RECIPIENT shall maintain a PROJECT budget. The RECIPIENT shall carry out the
PROJECT and shall incur obligations against and make disbursements of the GRANT in
conformity with the TRANSPORTATION AUTHORITY'S requirements and the budget. The
PROJECT budget may be subject to revision from time to time through the submission of a
revised budget to the TRANSPORTATION AUTHORITY.

The RECIPIENT may not make any changes to the scope of the PROJECT without prior
written approval of the TRANSPORTATION AUTHORITY. Approval by the TRANSPORTATION
AUTHORITY of a change of scope shall not constitute an increase in the GRANT amount
unless additional funds are specifically allocated by the TRANSPORTATION AUTHORITY
Board for that purpose.

E. Third Party Contract Audits
The TRANSPORTATION AUTHORITY reserves the right to audit third party contracts for any
reason. If the RECIPIENT is subject to third party financial audit requirements imposed by
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another funding source, copies of audits performed in fulfillment of such requirements shall
be promptly provided to the TRANSPORTATION AUTHORITY. If the RECIPIENT is an agency,
department or other subdivision of the City and County of San Francisco, third party
contracts include those contractual agreements entered into by the RECIPIENT and any
other City and County of San Francisco entity.

F. Project Management
RECIPIENT shall be responsible for the PROJECT and provide for management of consultant
and contractor activities for which RECIPIENT contracts, including responsibility for schedule,
scope, and budget, consistent with the TRANSPORTATION AUTHORITY'S resolution
allocating the GRANT unless otherwise agreed upon in writing.

G. Project Delivery Oversight
The RECIPIENT shall fully cooperate with the TRANSPORTATION AUTHORITY'S project
oversight team and shall promptly provide any requested PROJECT information, including
any PROJECT information that is reportable to any other oversight body responsible for
monitoring the PROJECT. Project progress reports may be calendared on the
TRANSPORTATION AUTHORITY Board and/or Community Advisory Committee meeting
agendas, at the discretion of the Board Chair and Executive Director. Project updates may be
consent items or discussion items with presentation by RECIPIENT staff. In either case,
RECIPIENT staff shall be in attendance to present and/or answer questions from Board and
Community Advisory Committee members.

H. Attribution and Signage
RECIPIENT shall demonstrate compliance with the TRANSPORTATION AUTHORITY'S
attribution and signage requirements as a mandatory condition for authorization of TNC Tax
reimbursement for project expenses. Logo files and brand guidelines are available at
www.sfcta.org/logo.

1. Required Attribution and Acknowledgement of TRANSPORTATION AUTHORITY Funding
for Construction Capital Projects with TNC Tax funding on any Project Phase(s) (e.g.,
Planning/Preliminary Engineering, Environmental, Right of Way, Specifications and
Estimates, and Construction).

Prior to public display of signage, the RECIPIENT shall submit for TRANSPORTATION
AUTHORITY review and approval the design of the proposed attribution and signage
identifying TNC Tax Funds and the TRANSPORTATION AUTHORITY as a funding source,
as described below. Exceptions may be made at the sole discretion of the
TRANSPORTATION AUTHORITY.

Upon initiation of field work or at the earliest feasible time thereafter, RECIPIENT shall
install and maintain this sign at the construction site. With the first quarterly report
following initiation of fieldwork, RECIPIENT shall submit to the TRANSPORTATION
AUTHORITY a photograph documenting compliance with the TNC Tax attribution and
format requirements herein contained.

Construction sign shall display the following items:

a. The official TRANSPORTATION AUTHORITY logo, available at www.sfcta.org/logo,
the same size as the RECIPIENT's own seal or official logo appearing on the sign,
whichever is larger.

b. The following text:
Your TNC Tax Dollars at Work
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displayed such that the TRANSPORTATION AUTHORITY logo appears immediately
to the right of the text. See examples in Figures 1, 2 and 3.

c. Examples of Construction Sign Layout (template files available at
sfcta.org/attribution)

Figure 1 - Example of Construction Sign Layout for
City and County of San Francisco Agencies

Buildil‘lg Our Future onesanfrancisco.org

BERNAL SUBSTATION
UPGRADE PROJECT
Contract No. 1262

BEGINSWINTER 2012, COMPLETION DATE: SPRING 2014

CONTACT:
MORE INFORMATION: San Francisco Municipal AFTER HOURS:
Please visit us at Transportation Agency Balfour Beatty Rail
www.sfmta.com 415-734-8432 650-243-5660
A PROJECT OF THE CITY’S TEN-YEAR CAPITAL PLAN w:“":“’“{: e s
There is only one 5an Francisco and we're taking care of it. P e

Your TNC Tax Dollars st Work

San Francisco
County Transportation
Authority

SF

Building Our Future onesanfrancisco.org

BERNAL SUBSTATION
UPGRADE PROJECT

Contract No. 1262
BEGINS WINTER 2012, COMPLETION DATE: SPRING 2014

CONTACT:

MORE INFORMATION: San Francisco Municipal AFTER HOURS:
Please visit us at Transportation Agency Balfour Beatty Rail
www.sfmta.com 415-734-8432 650-243-5660

A PROJECT OF THE CITY’S TEN-YEAR CAPITAL PLAN o e s
There is only one San Francisco and we're taking care of it. § d

YourProp L Transportation Sales Tax Dollars at Work

P:\Prop D TNC Tax\4 Standard Grant Agreements\1. SGA Forms - TNC Tax\TNC Tax Standard Grant Agreement Template_FINAL docx Page 6 of 14



Grant Agreement
Resolution No. «Resolution_No», Project No. «Project_Numbers»

Figure 2 - Example of Construction Sign Layout for
Non-City and County of San Francisco Agencies
Project Fully Funded by TNC Tax

Sign shall include a listing of current members of the TRANSPORTATION
AUTHORITY Board of Commissioners, starting with Chair and Vice Chair, followed by
Board members names listed in alphabetical order, left-aligned to the

TRANSPORTATION AUTHORITY logo. See example in Figure 2.

Your TNC Tax Dollars at Work Ak

Main Street
Sidewalk Widening

Oak Street to Maple Avenue

Additional descriptive text can go here lorem ipsum dolor sit amet,

£t + " * " t AFTER HOURS CONTACT
consectetuer adipiscing elit, sed diam nonummy nibh euismod et e
tincidunt ut laoreet dolore magna aliquam erat volutpat. 415.555-1234

7, San Francisco
Your Prop L Transportation Sales Tax Dollars at Work l ,,) County Transportation

Autherity

Main Street
Sidewalk Widening ==

www.project-website.org

Oak Street to Maple Avenue conract

-555-1234
Additional descriptive text can go here lorem ipsum dolor sit amet,
consectetuer adipiscing elit, sed diam nonummy nibh euismod
tincidunt ut laoreet dolore magna aliquam erat volutpat.

ER HOURS CONTACT
me

Figure 3 - Example of Construction Sign Layout for
Non-City and County of San Francisco Agencies
Construction Partially Funded by TNC Tax
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Figure 3a Figure 3b

Your TNC Tax Dollars at Work e

S Pian.

Your TNC Tax Dollars at Work L

.
Your Prop L Transportation Sales Tax Dollars at Work @ ST

Sen Francivco.
Your Prop L Transportaticn Sales Tax Dollars at Work m*—wm'-

2. Required Attribution and Acknowledgement of TRANSPORTATION AUTHORITY Funding
for Non-Construction Capital Projects.

All capital purchases, including but not limited to transit fleet and non-revenue fleet
vehicles and maintenance vehicles, partially or entirely funded by TNC Tax, shall bear
permanent signage. RECIPIENT shall affix permanent signage, to be provided by the
TRANSPORTATION AUTHORITY, identifying the TRANSPORTATION AUTHORITY and
theTNC Tax Funds as a funding source according to the standard format.

Non-revenue vehicles shall display the decal on either exterior side or on the rear of the vehicle, at
least 6 inches in from the perimeter of the surface where it is displayed. Transit and paratransit vehicles
shall display the decal prominently on the vehicle in a location to be agreed upon by RECIPIENT and
TRANSPORTATION AUTHORITY.

3. Required Attribution and Acknowledgement of TRANSPORTATION AUTHORITY Funding
of Studies and Reports.

All reports funded in whole or in part by TNC Tax shall, on the credits or attribution page,
include a box containing the following text, left-aligned, set in the same size and font
used in the body of the report.

a. Forreports and studies entirely funded through TNC Tax:

County Transportation

This report was funded by the San Francisco County Transportation Authority San Francisco
Authority

through a grant of TNC Tax funds

This report was funded by the San Francisco County Transportation Authority San Francisco
County Transportation
through a grant of Prop L transportation sales tax funds Authority

Page 8 of 14
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b. For reports and studies partially funded through TNC Tax:

This report was supported by the San Francisco County Transportation Authority San Francisco
County Transportation
through a grant of TNC Tax funds Authority

This report was supported by the San Francisco County Transportation Authority San Francisco
. County Transportation
through a grant of Prop L transportation sales tax funds Authority

4. Required Attribution and Acknowledgement of TRANSPORTATION AUTHORITY Funding
for Project Communication Materials.

All press releases, project fact sheets, websites, flyers, brochures, posters, blogs or
editorial and communication materials produced about the PROJECT following receipt
of the GRANT, whether the production of those materials are funded by TNC Tax or not,
shall include the TRANSPORTATION AUTHORITY logo and the following statement:

This project was made possible in part by TNC Tax dollars provided by the
San Francisco County Transportation Authority.

The logo should be grouped with those of any other participating agencies.

I1l. ENVIRONMENTAL COMPLIANCE

The RECIPIENT shall undertake all environmental mitigation measures that may be identified as
commitments in applicable documents (such as environmental assessments, environmental
impact statements, findings and reports, and memoranda of agreement), and comply with any
conditions and mitigation required or imposed as a part of a finding of no significantimpact or a
record of decision. All such mitigation measures are incorporated in this AGREEMENT by
reference. Approval of this GRANT does not constitute approval of the PROJECT for California
Environmental Quality Act (CEQA) purposes.

The following is applicable when RECIPIENT is the San Francisco Municipal Transportation
Agency: Prior to approval of the PROJECT for construction, the San Francisco Municipal
Transportation Agency will conduct a review under CEQA. The San Francisco Municipal
Transportation Agency shall not proceed with the approval of the PROJECT for construction until
there has been complete compliance with CEQA. Prior to billing for any construction funds, if
requested by the TRANSPORTATION AUTHORITY, the San Francisco Municipal Transportation
Agency will provide the TRANSPORTATION AUTHORITY with documentation confirming that
CEQA review and compliance have been completed and that any applicable statute of
limitations within which the CEQA action can be challenged has expired.

IV. FINANCES

A. Documentation of Project Costs
All costs charged to the PROJECT, including any approved FORCE ACCOUNT services
performed by the RECIPIENT, shall be supported by properly prepared and documented
time records, invoices, or vouchers evidencing in detail the nature and propriety of the
charges and the basis for the percentage charged to the TRANSPORTATION AUTHORITY.

B. Records
All checks, payrolls, invoices, contracts, vouchers, journal entries, work orders, and other
accounting documents pertaining in whole or in part to the PROJECT shall be maintained by
the RECIPIENT for a period of five (5) years after the later of PROJECT closeout or
termination of GRANT. Such PROJECT documents shall be clearly identified, readily
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accessible, and, to the extent feasible, kept separate and apart from all other similar
documents not pertaining to the PROJECT. For projects that include procurement of
equipment or vehicles, RECIPIENT shall retain records until the equipment or vehicles with
fair market value of $5,000 or more are sold or disposed of.

C. Reimbursements
Payment shall be made to the RECIPIENT for costs reimbursable under the terms of this
AGREEMENT and incurred prior to the termination date of this AGREEMENT. Payment to
RECIPIENT of the GRANT shall be upon written approval by the TRANSPORTATION
AUTHORITY, upon submittal by the RECIPIENT of appropriate support documentation
including proof of attribution and identification of expenses incurred.

Reimbursement shall be made on a quarterly basis. The TRANSPORTATION AUTHORITY, in
consultation with the RECIPIENT, may provide an alternate reimbursement schedule or
quarterly calendar to the RECIPIENT. However, RECIPIENT shall submit fourth (4th) quarter
reimbursement requests or an expenditure accrual schedule in time to meet the
TRANSPORTATION AUTHORITY'S FISCAL YEAR closing process. Except for the GRANT
closeout or end of FISCAL YEAR billing, the minimum reimbursement request amount shall
be $10,000. In the case of GRANT closeout, the TRANSPORTATION AUTHORITY reserves the
right to retain up to $25,000 or 10% of the GRANT amount, whichever is less, until all project
requirements, including special conditions and deliverables, have been met, and closeout
documentation, including proof of attribution and project completion, have been submitted
and accepted.

Reimbursements shall not exceed the cumulative amount shown for a given fiscal year in the
CASH FLOW DISTRIBUTION SCHEDULE. RECIPIENT may make a request for exceptions in
writing. Exceptions may be made at the sole discretion of the TRANSPORTATION
AUTHORITY.

The Transportation Authority will only reimburse RECIPIENT up to the approved overhead
multiplier rate for the fiscal year in which RECIPIENT incurs charges.

D. Proportional Expenditure of GRANT
If this GRANT leverages other funds, the RECIPIENT shall expend this GRANT at a rate equal
to or less than the TNC Tax fund share as shown in the TNC Tax Program Allocation Request
Form, unless the TRANSPORTATION AUTHORITY provides written approval of a different
expenditure rate.

E. Proceeds from Sale of Equipment or Vehicles Purchased with GRANT
If RECIPIENT uses any portion of the GRANT to purchase equipment or vehicles, and later
sells the equipment or vehicles, RECIPIENT shall return to the TRANSPORTATION
AUTHORITY a portion of the proceeds from the sale of such assets with fair market value of
$5,000 or more. RECIPIENT shall return to the TRANSPORTATION AUTHORITY that
proportion of the net sales proceeds that is equal to the percentage of the original purchase
price that consisted of GRANT funds. The TRANSPORTATION AUTHORITY will program any
returned funds in accordance with Strategic Plan policies.

F. Return of Project Cost Savings
If the actual costs of the PROJECT are less than the amount allocated by the
TRANSPORTATION AUTHORITY, RECIPIENT shall return to the TRANSPORTATION
AUTHORITY that proportion of the project cost savings that is equal to the percentage of the
original project budget that consisted of TNC Tax grant funds. The TRANSPORTATION
AUTHORITY will program any returned funds in accordance with Strategic Plan policies.
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V.

VI.

REPORTING
A. Progress Reports

As a condition for reimbursement, RECIPIENT shall submit quarterly progress reports or
reports at a different frequency as specified in the attached Allocation Request Form through
the TRANSPORTATION AUTHORITY'S online grants portal. RECIPIENT must submit a
quarterly progress report for each grant regardless of progress made during the reporting
period. The TRANSPORTATION AUTHORITY may, at its discretion, allow RECIPIENT to submit
one quarterly progress report covering multiple TNC Tax grants for the same project.

RECIPIENT shall submit quarterly progress reports no later than April 30, July 31, October
31, and January 31 of each calendar year. The TRANSPORTATION AUTHORITY, in
consultation with RECIPIENT, may agree to an alternate reporting schedule for the
RECIPIENT.

Progress reports shall address the status of the project including the scope, schedule, and
cost as listed in the Allocation Request Form or as listed in approved amendments. Progress
reports shall include the required information in the progress report form in the online
grants Portal, including but not limited to verification of compliance with the
TRANSPORTATION AUTHORITY'S signage and attribution requirements, photos of work
completed and underway, upcoming project milestones and promotion opportunities (e.g.
ribbon cutting), a description of work performed the prior quarter, work anticipated to be
performed in the upcoming quarter, any issue that may impact delivery, and any other
required information specified in the attached Allocation Request Form.

Annual Reports

RECIPIENT shall submit no later than December 1 or first business day thereafter each year a
project update covering the current calendar year for potential inclusion in the
TRANSPORTATION AUTHORITY Annual Report, through the TRANSPORTATION
AUTHORITY'S online grants portal. This update shall include at least the following
information: a description of project activities and accomplishments during the calendar
year; percent complete; and presentation quality photos if project is completed or under
construction.

DBE, LBE, SBE and Local Hiring Programs

RECIPIENT shall comply with its own DBE, LBE, SBE and Local Hiring Programs. Upon
request, RECIPIENT shall provide documentation of compliance with such programs as
applicable to the PROJECT. If RECIPIENT becomes out of compliance with such program(s),
RECIPIENT shall notify the TRANSPORTATION AUTHORITY within 90 days.

AUDITS AND CLOSEOUT PROCEDURES
A. Ongoing

The TRANSPORTATION AUTHORITY reserves the right at any time to conduct or require a
financial or performance audit of the RECIPIENT'S compliance with this AGREEMENT. The
TRANSPORTATION AUTHORITY will give advance notice of the requirement. The RECIPIENT
shall permit the TRANSPORTATION AUTHORITY, or any of its duly authorized
representatives, to inspect all work, materials, payrolls, and other data and records with
regard to the PROJECT, and to audit the books, records, and accounts of the RECIPIENT and
its contractors with regard to the PROJECT.

Closeout

Concurrent with or prior to submitting the final invoice, the RECIPIENT shall submit a Project
Closeout Form via the online grants portal. If applicable, the closeout request may include a
certified financial statement and/or third-party audit reports identifying any ineligible
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VIl

expenditures, which RECIPIENT shall be required to refund. PROJECT closeout shall not
terminate any continuing obligations imposed on the RECIPIENT by this AGREEMENT. For
AGREEMENTS that cover multiple sub-projects, the TRANSPORTATION AUTHORITY may
request closeout of a portion of a PROJECT as it is completed. Final reimbursement will be in
accordance with TRANSPORTATION AUTHORITY policies and procedures.

RECIPIENT shall provide to the TRANSPORTATION AUTHORITY the following information at
project closeout:

1. Final Expenditure Report

This report shall consist of the total expenditures for each funding source for the
approved scope of work. RECIPIENT shall provide supporting documentation for
expenditures and revenues from its accounting and financial management system.

2. Final Project Update

RECIPIENT shall provide a final project update with at least the following information: a
description of project activities and accomplishments; and presentation quality photos if
project is completed.

These project closeout documents shall be submitted via the online grants portal under the
electronic signature of RECIPIENT staff authorized to administer the AGREEMENT.

Release of the final reimbursement request or allocation of additional grants shall be subject
to receipt of required closeout materials. The TRANSPORTATION AUTHORITY reserves the
right to retain up to $25,000 or 10% of the GRANT, whichever is less, until all closeout
documentation, including proof of attribution and project completion, has been submitted
and accepted. PROJECT closeout occurs when the TRANSPORTATION AUTHORITY notifies
the RECIPIENT through the online grants portal that the RECIPIENT'S closeout request has
been approved.

Rescission of Authorization of Funds

The TRANSPORTATION AUTHORITY reserves the right to rescind its authorization of
unneeded GRANT funds prior to, or at the time of, PROJECT closeout. Funds are determined
to be unneeded if they are uncommitted at time of project closeout.

The TRANSPORTATION AUTHORITY reserves the right to terminate its authorization of
GRANT funds if RECIPIENT has not submitted an invoice to the TRANSPORTATION
AUTHORITY against such GRANT for 24 months. The TRANSPORTATION AUTHORITY shall
notify the RECIPIENT at 12 months and é months prior to when such GRANT is at risk of
termination due to lack of invoicing.

If RECIPIENT is not able to submit an invoice to the TRANSPORTATION AUTHORITY against
such GRANT for 24 months, the RECIPIENT may request, through the online grants portal, an

exception to allow such GRANT to remain authorized. Exceptions may be made at the sole
discretion of the TRANSPORTATION AUTHORITY.

Repayment of Ineligible Costs

The TRANSPORTATION AUTHORITY reserves the right to offset RECIPIENT payback of
ineligible costs against future GRANT approvals for this PROJECT or other projects for which
RECIPIENT is the sponsoring agency.

LIABILITY

A.

Indemnification
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VIIL.

RECIPIENT agrees to defend, indemnify and hold harmless the TRANSPORTATION
AUTHORITY, its officers, employees and agents, from any and all acts, claims, omissions,
liabilities and losses asserted by any third party arising out of acts or omissions of RECIPIENT
in connection with this AGREEMENT, except those arising by reason of the sole negligence
of the TRANSPORTATION AUTHORITY, its officers, employees and agents.

TRANSPORTATION AUTHORITY agrees to defend, indemnify and hold harmless the
RECIPIENT, its officers, employees and agents, from any and all acts, claims, omissions,
liabilities and losses asserted by any third party arising out of acts or omissions of
TRANSPORTATION AUTHORITY in its obligations under this AGREEMENT, except those
arising by reason of the sole negligence of the RECIPIENT, its officers, employees and
agents.

In the event of concurrent negligence of RECIPIENT and TRANSPORTATION AUTHORITY,
the liability for any and all claims for injuries or damages to persons and/or property shall be
apportioned under the California theory of comparative negligence as presently established
or as may hereafter be modified.

DEFAULT

A. Termination for Cause

The RECIPIENT agrees that, upon ten (10) working days written notice, the
TRANSPORTATION AUTHORITY may suspend or terminate all or part of the financial
assistance provided herein for failure to correct a breach of this AGREEMENT. Any failure to
make reasonable progress, inconsistency with the EXPENDITURE PLAN or TNC Tax Program
Allocation Request Form, unauthorized use of GRANT funds as specified in this
AGREEMENT, or other violation of the AGREEMENT that significantly endangers substantial
performance of the PROJECT shall be deemed to be a breach of this AGREEMENT and
cause for termination.

Correction of Breach

With respect to any breach, which is reasonably capable of being cured, the RECIPIENT shall
have thirty (30) days from the date of notice of breach to initiate steps to cure. If the
RECIPIENT diligently pursues cure, such RECIPIENT shall be allowed a reasonable time to
cure, not to exceed sixty (60) days from the date of the initial notice, unless a further
extension is granted in writing by the TRANSPORTATION AUTHORITY.

Obligations

In general, termination of financial assistance under this AGREEMENT will not invalidate
obligations properly incurred by the RECIPIENT before the termination date, to the extent
those obligations cannot be canceled.

INTEGRATION

This AGREEMENT represents the entire AGREEMENT of the parties with respect to the subject
matter thereof. No representations, warranties, inducements or oral agreements have been
made by any of the parties except as expressly set forth herein, or in other contemporaneous
written agreements.

AMENDMENT

Except as otherwise provided herein, this AGREEMENT may not be changed, modified or
rescinded except in writing, signed by all parties hereto, and any attempt at oral modification of
this AGREEMENT shall be void and of no effect.
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Grant Agreement
Resolution No. «Resolution_No», Project No. «Project_Numbers»

XI.

XIl.

XII.

XIV.

XV.

INDEPENDENT AGENCY
RECIPIENT performs the terms and conditions of this AGREEMENT as an entity independent of

the TRANSPORTATION AUTHORITY. None of the RECIPIENT'S agents or employees shall be
agents or employees of the TRANSPORTATION AUTHORITY.

ASSIGNMENT

The AGREEMENT may not be assigned, transferred, hypothecated, or pledged by any party
without the express written consent of the other party.

BINDING ON SUCCESSORS, ASSIGNEES OR TRANSFEREES

This AGREEMENT shall be binding upon the successor(s), assignee(s) or transferee(s) of the
TRANSPORTATION AUTHORITY or the RECIPIENT as may be the case. This provision shall not be
construed as an authorization to assign, transfer, hypothecate or pledge this AGREEMENT other
than as provided above.

EXPENSES

Each party shall be solely responsible for and shall bear all of its own respective legal expenses
in connection with any dispute arising out of this AGREEMENT and the transactions hereby
contemplated. RECIPIENT may not use GRANT funds, or other TRANSPORTATION AUTHORITY
programmed funds for the aforementioned purpose.

SEVERABILITY

Should any part of this AGREEMENT be declared unconstitutional, invalid, or beyond the
authority of either party to enter into or carry out, such decisions shall not affect the validity of
the remainder of this AGREEMENT, which shall continue in full force and effect provided that the
remainder of this AGREEMENT can, absent the excised portion, be reasonably interpreted to
give effect to the intentions of the parties.

Attachments:
TNC Tax Program Allocation Request Form, attached and incorporated by this reference.
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