. . Mailing Address:
City of Franklin o i e s
Franklin, TN 37064
(615) 791-3217
FRANKLIN Meeting Agenda

TEMNESSEE

Franklin Transit Authority

Wednesday, October 15, 2025 4:00 PM Eastern Flank Event Facility

CALL TO ORDER
CITIZEN COMMENTS
APPROVAL OF MINUTES

1. Consideration Of Approval Of The August 5, 2025 FTA Minutes

Sponsors:
OLD BUSINESS

2.  Consideration Of Financial Report

3. Consideration Of Grants And Funding Report

4. Consideration Of Transit And VanStar Operating Statistics Report

5.  Consideration Of Resources And Opportunities Report

6. Consideration Of Outreach and Marketing Report

7. Consideration Of Contractor Monitor Report

8.  Consideration Of Equipment Report

NEW BUSINESS

9. Presentation Of Transit Master Plan Update

10. Consideration of TDOT — Franklin Transit Authority Contracts (BAl 10-15-25A)

11. Consideration of Special Election for Vice-Chairman (BAIl 10-15-25B)

City of Franklin Page 1

Page 1 of 114



Board of Mayor & Alderman Meeting Agenda October 15, 2025

12. Consideration of Amendment No. 2 to COF Contract No. 2024-0337 (BAIl 10-15-25C)

OTHER BUSINESS

13. City Staff Report

14. Report Of TMA President/CEO

15. Chairman's Report

ADJOURN

Anyone needing accommodations due to disabilities please contact the ADA Coordinator at 615-791-3277 at least 24 hours prior to
the meeting.
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FRANKLIN 4 TRANSIT

FRANKLIN TRANSIT AUTHORITY
MINUTES OF BOARD MEETING
Tuesday, August 5, 2025; 4:00 P.M.

The Franklin Transit Authority met on Tuesday, August 5, 2025, at 4:00 P.M., in the Eastern
Flank Event Facility in Franklin, TN.

Members Present

Patrick Baggett Debbie Henry, The TMA Group Max Baker, City of Franklin
Scotty Bernick Kelly Bair, The TMA Group Shauna Billingsley, City of
Doris McMillan Sharmila Patel, The TMA Group Franklin

John Schroer Christiana Dunn, City of Franklin Emily Hunter, City of Franklin
Leya White Adam Moser, City of Franklin

CALL TO ORDER

Chairman John Schroer welcomed everyone and called the meeting to order.

ROLL CALL/CONFIRM QUORUM/ANNOUNCEMENTS

Chairman Schroer confirmed a quorum was present. He welcomed Ms. Leya White, a new
Authority member. Ms. White serves as a Transitions 2 Teacher at Franklin High School, where
she works with WCS young adults preparing for independence. Chairman Schroer also
referenced the other newly appointed Authority member, Deanna Lambert, who was at a
SASHTO meeting.

APPROVAL OF MINUTES
There were no questions or comments made regarding the June 3, 2025, Authority minutes. Ms.

Doris McMillan made a motion for approval of the FTA minutes. Mr. Scotty Bernick seconded the
motion, and the Authority voted unanimously to approve.

OLD BUSINESS
Consideration of Financial Report

Dr. Kelly Bair shared the FY25 financial report through May 31—transit had no unusual expenses
in May. June was recently closed and the full final report for FY2025 will be shared at the next
meeting.

Consideration of Grants and Funding Report

Ms. Sharmila Patel shared an update on the status of current FTA and CMAQ grants for Franklin
Transit Authority and Williamson County (a subrecipient). The format of the handout has been
modified to include additional information about the TIP and the UPWP. Notable updates include
that both 5307 grant applications are close to being approved and that Federal Transit did not
have a task in its system for the semiannual DBE report.
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Consideration of Transit and VanStar Operating Statistics Report

TMA COO was not at the Authority meeting since he was at the ACT Conference, so Mr. Max
Baker shared the transit report, which has a new format—the data points are the same as before.
Ms. Henry shared the VanStar report and highlighted the new vanpools being started with the
Veterans Benefits Administration at their Cool Springs location.

Consideration of Resources and Opportunities Report
Ms. Henry shared the news that Dr. Bair had recently earned her CPA license.
Consideration of Contract Monitor Report

Ms. Christiana Dunn reviewed the relevant items from the contractor monitoring report including
submission of the quarterly grant reports to FTA; the procurement of one vanpool van, and the
signing of the Certifications and Assurances for FY25.

Ms. Doris McMillan made a motion to approve all of the reports shared (financial, transit, grants,
resources, and contract monitoring), Mr. Patrick Baggett seconded the motion, and it passed
unanimously.

NEW BUSINESS
Presentation of Transit Master Plan Update

Mr. Baker discussed the recent project kickoff meeting and the project management plan. He talked
about the three project teams: the Project Management team, the Consultant team, and the Technical
Advisory Group. The Project Management team will meet monthly and includes Chairman Schroer.
The Technical Advisory Group will meet quarterly, and the stakeholder list is being finalized. He
reviewed the project scope of work and primary tasks.

Discussion Regarding Authorization to Allow Uncovered Storage of Vehicles
The fleet facility lease The TMA Group has with the County will end March 31, 2026. Finding
space in the area that includes a building to house the transit vehicles has proven difficult. TMA
has identified a copy of possible locations, but nothing has been finalized. These locations would
be secured appropriately but could not guarantee the vehicles would be covered. Authority
members understood the difficulty in finding a covered fleet facility and agreed that it was
reasonable to allow transit vehicles to be in an uncovered area.

Discussion Regarding Changing October Meeting Date
The schedule for October has the Authority meeting on October 7, which is during Fall Break. The
following Tuesday, the 14", has conflicting City meetings (e.g. BOMA).

Mr. Patrick Baggett made a motion to change the October meeting date to Wednesday, October
15, which was seconded by McMillan. The motion was approved unanimously.

Consideration of Franklin Transit Lunch Shuttle Service (BAI 8-5-25A)

A pilot program to add a lunchtime shuttle service, Monday — Friday, 11:30am — 2:00pm has
been requested. The service would increase the frequency of the Blue Route between the
Franklin Transit Center and the Factory, with downtown stops (every fifteen minutes). This
additional service would be budget neutral as funds would be reallocated from the TODD service
to the Fixed Blue Route Service during the specific time. Mr. Baggett asked if such a reallocation
would adversely impact TODD service, and TMA staff indicated that it shouldn’t since the busiest
times for TODD were earlier in the morning and later in the afternoon. Mr. Baker indicated that
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the Factory indicated that their location gets busy starting at 11:00, so an earlier start time would
be helpful.

The pilot program could start as early as September 15, and members discussed the hours of
service and length of the pilot program. Ms. Henry indicated that the ridership information would
be shared with the board at the meetings. Mr. Baggett made a motion to implement a pilot
program lunchtime shuttle service operating Monday-Friday from 11:00-2:00 and the pilot
program would last six months. Ms. McMillan seconded the motion, and it was approved
unanimously.

Consideration of City of Franklin Transit Funding City Employees to Ride Franklin Transit
Lunch Shuttle (BAI 8-5-25B)

A request for consideration has been made for the City of Franklin to fund city employees who
ride the service as part of the pilot program. A way to implement would be for the City of Franklin
to set up a commute benefits program where TMA would bill the City monthly for the number of
actual rides and the City would reimburse the costs--$1.00 per ride, the standard fixed route
price. Discussion ensued about the logistics related to costs. Conversation turned toward the
possibility of making the lunch time service free for employees instead, much like has been
done for veterans and WCS students during the school year. Because this is a limited term pilot
program, the idea of making the service free for everyone was raised. Doing so would increase
ridership and make boarding the bus faster. Mr. Baggett made a motion that the pilot program
lunchtime shuttle service would be free for all riders. Mr. Scotty Bernick seconded the motion,
and it was approved unanimously.

City Staff Report
Mr. Baker will be speaking at the Transit Citizen Leadership Academy (TCLA). He is working with

WeGo on a possible new park and ride site. The lunch ride with City employees was a success
with participants all having a positive experience.

Report of President and CEO/ Chairman’s Report
Ms. Henry and Chairman Schroer had no additional remarks.

ADJOURN

Ms. McMillan made a motion to adjourn, Mr. Baggett seconded the motion, and it passed
unanimously.

The meeting adjourned at 5:03 PM, and the next regularly scheduled meeting will be Wednesday,
October 15 at 4:00 PM in the Eastern Flank Event Facility.

John Schroer, Chairman
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ASSETS
Current Assets
Pinnacle Bank - COF Transit
Receivables - Federal
Receivables - State
Receivables Other - Transit

Total Current Assets

Total Assets

The TMA Group
Statement of Financial Position
August 31, 2025

LIABILITIES AND NET ASSETS

Current Liabilities
Accrued Revene Due to Transit

Total Current Liabilities

Total Liabilities & Net Assets

1,012.60
443,271.00
8,777.00
300.00
453,360.60
$ 453,360.60
453,360.60
453,360.60
$ 453,360.60

10/6/2025 at 6:22 PM

Unaudited - For Management Purposes Only
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The TMA Group
Statement of Activities
Franklin Transit Authority
For the Two Months Ending August 31, 2025

Month Month YTD YTD Total
Actual Budget Actual Budget Budget

Revenues

COF Transit Operating $ 11914854 $ 115633.33 § 260,395.53 $ 246,707.25 1,412,203.75
Fares 7,335.00 8,083.33 15,481.50 16,166.66 97,000.00
Other Revenues 800.00 800.00 12,962.72 1,700.00 9,700.00
State Funding 430.00 450.00 860.00 899.00 378,447.00
Federal Funding 144,257.00  149,802.00 315,650.00 315,044.00 1,639,212.00
Total Revenues 271,970.54  274,768.66 605,349.75 580,516.91 3,536,562.75
Direct Cost of Program

Salaries & Wages - Admin 24,565.40 26,464.96 54,742.86 61,404.75 352,519.36
Salaries & Wages Transit Operations 28,464.20 27,729.63 62,106.25 60,602.75 373,375.71
Salaries & Wages - Drivers 84,261.03 83,355.60 180,445.26 181,870.93 1,122,140.60
Taxes & Benefits - Transit Admin 3,596.21 3,788.69 7,913.82 8,225.71 49,901.29
Taxes & Benefits - Transit Operations 6,984.17 6,603.02 13,945.33 13,599.52 86,825.48
Taxes & Benefits - Drivers 32,858.71 26,141.97 60,481.81 53,443.67 342,734.91
Uniforms 2,266.51 250.00 2,322.51 500.00 3,000.00
Professional Services 2,505.44 5,323.05 8,538.41 10,646.10 63,876.57
Transit Building Maintenance 2,374.01 2,666.67 9,295.80 5,333.34 32,000.00
Transit Vehicle Maintenance 24,505.40 30,291.67 56,968.51 60,583.34 363,500.00
Transit Center Cleaning 2,080.00 2,083.33 4,100.00 4,166.66 25,000.00
Transit Safety 0.00 1,250.00 946.00 2,500.00 15,000.00
IT Support 4,790.48 4,464.64 9,981.02 8,929.28 53,575.70
Software Licensing Expenses 653.00 833.33 1,306.00 1,666.66 10,000.00
Transit Security 0.00 1,666.67 0.00 3,333.34 20,000.00
Transit Surveillance 296.65 316.67 593.30 633.34 3,800.00
Legal Fees 0.00 20.83 422.50 41.66 250.00
Transit-DAM Compliance 390.00 333.33 665.00 666.66 4,000.00
Payroll Fees 918.83 848.34 2,007.56 1,696.68 11,028.36
Transit Fuel & Lubricants 15,470.05 14,808.34 31,712.23 29,616.68 177,700.00
Postage and Supplies 1,268.39 1,123.56 1,660.88 2,247.12 13,482.66
Utilities 3,753.38 3,166.27 7,807.01 6,332.54 37,995.20
Trolley Insurance 16,104.74 15,974.42 32,209.48 31,948.84 191,693.00
Transit General Liability 1,426.43 1,600.42 2,852.86 3,200.84 19,205.00
Payouts for Insured Liab Damag 0.00 766.67 12,700.88 1,533.34 9,200.00
Errors & Omissions Liability 946.32 1,125.00 1,892.64 2,250.00 13,500.00
Insurance General Office & D&0O 1,472.68 1,348.51 2,967.80 2,697.02 16,182.07
Dues and Subscriptions 2,932.44 1,949.69 6,258.24 3,899.38 23,396.28
Travel and Training 0.00 673.88 219.59 1,347.76 8,086.56
Equipment - Other 72.10 82.02 133.12 164.04 984.20
Bank Fees 79.12 37.50 127.56 75.00 450.00
Marketing & Advertising 1,000.00 1,262.50 16,108.00 2,525.00 15,150.00
Office Rent 3,995.24 3,900.14 8,000.55 7,800.28 46,801.70
Equipment Lease 406.30 508.33 711.76 1,016.66 6,100.00
Equipment Usage (Depreciation) 1,533.31 2,009.01 3,205.21 4,018.02 24,108.10
10/6/2025 at 6:22 PM For Management Purposes Only Page: 1
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The TMA Group
Statement of Activities
Franklin Transit Authority

For the Two Months Ending Auqust 31, 2025

Month Month YTD YTD Total
Actual Budget Actual Budget Budget
Total Direct Cost of Program 271,970.54  274,768.66 605,349.75 580,516.91 3,536,562.75
Net Difference - Operations $ 0.00 $ 0.00 $ 0.00 $ 0.00 0.00
Planning
Federal Planning $ 12,850.00 $ 8,333.00 $ 12,850.00 $ 16,666.00 100,000.00
State Planning 1,606.00 1,042.00 1,606.00 2,083.00 12,500.00
COF Planning Cost Share 1,607.27 1,041.67 1,607.27 2,084.34 12,500.00
Total Planning Revenues 16,063.27 10,416.67 16,063.27 20,833.34 125,000.00
Planning Costs
Planning/Transit 16,063.27 10,416.67 16,063.27 20,833.34 125,000.00
Net Difference - Planning $ 0.00 $ 0.00 $ 0.00 $ 0.00 0.00
Equipment
Federal Capital Expenditures $ 0.00$% 36,694.00 $ 0.00 $ 73,388.00 440,332.00
State Capital Expenditures 0.00 4,587.00 0.00 9,173.00 55,041.00
COF Capital Cost Share 0.00 3,086.92 0.00 6,174.84 37,042.00
Sale of Surpls Asset 0.00 1,500.00 0.00 3,000.00 18,000.00
Total Equipment Revenues 0.00 45,867.92 0.00 91,735.84 550,415.00
Equipment Costs
Equipment - Transit 0.00 45,867.92 0.00 91,735.84 550,415.00
Net Difference - Equipment $ 0.00 $ 0.00 $ 0.00 $ 0.00 0.00
10/6/2025 at 6:22 PM For Management Purposes Only Page: 2
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FRANKLIN

TRANSIT

The TMA Group negotiates on behalf of the Franklin Transit Authority and Williamson County vanpool with Nashville MTA and RTA for the distribution of Federal
Transit Administration (FTA) Section 5307 grant funding made available to the Nashville-Davidson Urbanized Area (UZA).

Current Federal Transit Administration Grant Balances as of October 7, 2025

FTA-
Williamson
Funding Passthrough -
Source Grant Number FTA Transit Vanpool Uses TIP ID UPWP Study
Franklin Transit Authority: Transit
5307 | TN-2017-020-00 $112,540.00 $0 | Planning 2019-65-129 Master Plan
Security, Vanpool
5307 | TN-90-X384-00 $40.00 $152,663.00 | Replacement Vehicles 2015-65-075
Planning, Shelters, Vanpool | 2019-65-129;
5307 | TN-90-X352-00 $11,414.00 $202,655.00 | Vehicles 2015-65-075
Shelters, Security, Support
5307 | TN-2019-021-00 $869,868.00 $10.00 | Equipment 2015-65-060
Security, Vanpool 2019-65-128;
5307 | TN-2020-008-00 $23,513.00 $566,524.00 | Operating, Vanpool Vehicles | 2015-65-075
5307
CARES Operating Assistance
Act | TN-2020-018-00 $2.00 $106,998.00 | (TODD and WC) N/A
Franklin Transit Authority: Transit Master Plan
AND Williamson County Vanpool: Transit
) ) 2019-65-128; Demand Management (yTDM)pStrategies Study
Planning, Security, Rent 2019-65-131; AND Williamson County VanpooUTMA Group:
(WC: Operating Assistance | 2019-65-129; Coordination/Planning for Transportation
5307 | TN-2022-031-00 $121,706.00 $475,165.00 | and Planning) 2019-65-130 Service Gaps Study
Operating, Security, 2015-65-060;
Replacement Buses (WC: 2018-65-056;
5307 | TN-2023-037-00 $992,120.00 $325,165 | Operating Assistance) 2019-65-128
5307 Security (WC: Operating
American | TN-2022-027-00 $9,413.00 $18.00 | Assistance) N/A
Grants Update

1|Page
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Rescue
Plan
Microtransit: Operating
Assistance and
5307 | TN-2024-031-00 $1,425,460.00 $0 | Hardware/Software 2022-65-154
Operating, PM, Security, 2011-65-016;
Safety, Support Vehicle 2015-65-060;
(WC: Operating Assistance | 2018-65-056;
5307 | TN-2024-024-00 $1,088,393.00 $465,447.00 | and Security) 2019-65-128
Operating, PM, Security, 2018-65-056;
Safety,Rolling Stock,Capital | 2011-65-016;
for ZEB, Planning (WC: 2015-65-060;
Operating Assistance and 2019-65-128; Franklin Transit Authority: Transit
5307 | TN-2025-018-00 4,839,268.00 $600,202.00 | Security) 2019-65-129 Master Plan
Preventive Maintenance 2011-65-016;
5307 | TN-2025-016-00 $737,377.00 $983,140.00 | (WC: Replacement Vans) 2015-65-075
Vanpool Post-Pandemic
CMAQ $2,940,862.34 | Initiative 2022-65-157
Regional Multimodal and
CMAQ $360,719.42 | Rideshare Park and Ride 2018-611-060

A Transportation Improvement Program (TIP) is a publicly adopted four or five-year work program that lists all regionally significant and federally-funded
projects by phase of work and year of implementation for activities to improve area highways and streets, public transportation services, and walking and
bicycling conditions. All projects must be included in the TIP before a grant will be awarded by the Federal Transit Administration.

Grants Update

TIP ID# Project Name Improvement
Local Bus Service Preventive Maintenance

2011-65-016 and Capitalization - Franklin Transit Capital

2015-65-060 Bus & Bus Facilities Transit Capital
Bus Operating Assistance - Franklin Transit

2018-65-056 Authority Transit Operations

2019-65-130 Bus Facilities - Leasing Transit Operations

2|Page
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2019-65-129

Transportation Planning for Franklin

Transit Capital

2022-65-154 Cool Springs Micro Circulation Transit Pilot Multi-Modal Upgrades
2015-65-075 Vehicle Replacement for Vanpool Transit Capital
2019-65-128 Vanpool Operating Assistance Transit Operations
Planning for Williamson County
2019-65-131 Transportation Transit Capital
Regional Multimodal and Rideshare Park and
2018-611-060 Ride
Regional Vanpooling, Carpooling, and
Employee Partnership Commute Benefits--
2022-65-157 Post-Pandemic Initiative Transit Capital

Grant Updates:
Both FFY2025 5307 applications have been approved, and the state match contracts have been executed.
The SFY2026 Urban Operating Program (UROP) allocation will be $346,800. Franklin Transit plans to use all UROP funds for 80% operating assistance. A
contract has been requested. (Last year’'s award was $341,300.00)
Annual reports for state contracts have been completed.

Two grant contracts administered through TDOT Passenger Transportation, Rail, & Freight were reviewed. The 2025 TDOT Grants Monitoring Report for
Franklin Transit Authority is included in the meeting packet. No findings were noted.

The FMO Follow-up review exit conference was held on September 17. There were no findings or recommendations.
Quarterly and annual Federal Financial Reports and Milestone Progress Reports in TrAMS are due October 31 and are in progress.

Work has begun on Franklin Transit’s FY25 NTD report, which is due October 31.
The semi-annual Uniform Report of DBE Awards or Commitments and Payments, which is typically due December 1 is being delayed by Federal Transit.

Grants Update

3|Page
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Issue Date: September 12, 2025

Franklin Transit Authority

Iennessee Department of Transportation
Finance Office
Fiscal Monitoring Section
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STATE OF TENNESSEE
DEPARTMENT OF TRANSPORTATION

FINANCE DIVISION
SUITE 800, JAMES K. POLK BUILDING
505 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1402
(615) 741-2261

WILL REID BILL LEE
COMMISSIONER GOVERNOR

September 12, 2025

Debbie Henry, President/CEO
Franklin Transit Authority
708 Columbia Avenue
Franklin, TN 37064

Dear Ms. Henry:

Staff from the Tennessee Department of Transportation (TDOT), Division of Finance, Fiscal
Monitoring Group conducted a desk monitoring review of contracts between Franklin Transit
Authority and the Tennessee Department of Transportation (TDOT). Refer to the Appendix for a
listing of the contracts monitored.

We conducted our monitoring review in accordance with the TDOT Monitoring Plan developed
using the compliance areas identified in 2 CFR part 200, Appendix XI (the Compliance Supplement)
and the nondiscrimination compliance requirements. The monitoring review was performed in
accordance with the State of Tennessee Central Procurement Office Policy 2013-007, Grants
Management and Subrecipient Monitoring Policy and Procedures.

Monitoring objectives were as follows.

Overall — To review for contract compliance

Activities Allowed or Unallowed — To determine if activities are allowable

Allowable Costs/Cost Principles — To determine if costs are allowable

Wage Rate Requirements / Davis-Bacon Act — To determine if laborers and mechanics
working under a federal construction contract that exceeded $2,000 are not paid less than the
prevailing wage rates for the locality

Cash Management — To determine that awards are funded on a reimbursement basis
Eligibility — To determine that program participants are eligible; To determine that awards
are made to eligible subrecipients

Equipment and Real Property Management — To determine that proper records for
equipment and real property are maintained and that steps were taken to adequately safeguard
and maintain equipment and real property

Page 2 of 4
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Matching, Level or Effort, Earmarking — To determine whether the minimum amount or
percentage of contributions or matching funds is made

Period of Availability — To determine that funds are obligated within the period of
availability

Procurement and Suspension and Debarment — To determine that procurements are made
in compliance with applicable requirements; To determine that there are no parties debarred
from the procurement process

Program Income — To determine that any program income is correctly determined,
recorded, and used in accordance with requirements

Reporting — To determine that reporting requirements are met

Special Tests and Provisions — To determine compliance with special tests or provisions
Title VI/Nondiscrimination — To verify that civil rights requirements associated with
nondiscrimination are met.

The division of responsibilities in monitoring activities is agreed upon between the TDOT program
areas and TDOT Finance and explained in the TDOT Monitoring Plan. The TDOT division(s)
administering the contracts indicated by an approval signature on invoices paid that they have
monitored the compliance requirement areas under their purview. For compliance requirement
areas that are the responsibility of the TDOT program areas, the review of the approval signature on
the invoices paid is the full extent of our assertion.

A desk review is substantially less in scope than an audit. TDOT did not audit the financial
statements and accordingly, does not express an opinion or any assurance regarding the financial
statements of Franklin Transit Authority.

TDOT identified no findings of noncompliance during the desk review. No further action is required
at this time.

If you have any questions, please contact me at (615) 741-7375/Knesha. Thomas@tn.gov.

Sincerely,
il Ternan

Knesha Thomas
Auditor 4 / External Audit

Daniel Pallme, Assistant Bureau Chief, TDOT

Larry Sanborn, Assistant Director, TDOT

Brian Higdon, Transportation Manager, TDOT

Julie Mattes, Transportation Program Supervisor, TDOT
Kaitlyn McClanahan, Transportation Manager, TDOT

Seth Benevento, Transportation Program Supervisor, TDOT
Lance Goad, Fiscal Director 2, TDOT

Carla Spann Sease, Fiscal Director 1, TDOT
Comptroller.State. Audit@cot.tn.gov

Page 3 0f 4
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Appendix

Subrecipient: Franklin Transit Authority

TDOT monitored the following contracts during the review:

Service Contract Contract Full Contract
Provided Number End Date Max. Liability
SFY 2025 Urban Operating Assistance GG2584671 6/30/25 $341,300
Program (UROP) Operating Assistance
SFY 2024 Urban Operating Assistance Z24UROPO03 6/30/24 $290,600
Program (UROP) Operating Assistance
Knesha Thomas, Auditor 4
615-741-7375
Knesha. Thomas@tn.gov
Sharmila Patel, Grants and Procurement Director
615-628-0270
spatel@tmagroup.org
Page 4 of 4
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Franklin Transit Operating Statistics

Average Ridership by Service (FY23-Current) Average Ridership by Route (FY23-Current)

Total EAVCLEINEW Y (e]o]0 ] Special | Lunch* Fixed Route | Red S Lunch*

Monthly | 7,125 2,968 | 2,576 | 1,576 165 Monthly 2,968 | 1,558 | 1,410 165

Daily 274 114 99 61 14 Daily 114 60 54 14

Ridership by Service
FY 2023-Current
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Fixed Route Ridership by Route
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e Fixed Route

* Lunch shuttle in operation for 12 days in September
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Franklin Transit Report

October Meeting 2025

Product July August September
Blue 1370 1731 1524
Red 1971 1920 1691
Lunch 165
Special Route 209 154 357
TODD 1927 2441 3669
Total 5477 6246 7406
Quarterly Summary

Todd reached an all-time high of TODD 148 scheduled dispatched pickups in one day.

Free lunch shuttle was launched, and it was collaborative effort by TMA Group, City of
Franklin and Williamson County CVB and others to promote the service. The service
enjoyed promising ridership.

RFP for new vehicles was issued in September. Award of winning bid or bids will occur in
October.

TMA Group represented Franklin Transit at Murfreesboro’s grand opening of Murfreesboro
Transit’s new 22-million-dollar transit center. Among other guests was the leadership of
TDOT and the City of Murfreesboro.

Ridership number for the daily Franklin Transit products of Fixed route, TODD and the new
lunch service remained strong compared to previous year. Yet overall passenger trips will
show a double digit decrease in passenger trips. This decrease is due to the reduction of
2,100 passenger trips from the special event transit shuttle of the Pilgrimage. This
reduction in ridership was expected because of the change to the park and ride
management strategy of the festival itself.

The remaining special event shuttle opportunities through the end of the year include the
following.

e Pumpkin Fest
e Dickens of a Christmas

TMA Group expects that passenger trips for these festivals will remain strongin
comparison to previous years depending on the weather.
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VanStar Program Performance Report: June - August 2025

This report summarizes the key operational and environmental impacts of the VanStar
Commute Solutions program for the period covering June 1, 2025, through August 31,
2025.

I. Operational Highlights

e Vehicles Operated in Maximum Service (VOMS): 45 vehicles were designated for
Vehicles Operated in Annual Maximum Service (VOMS) during this period. [so-100]

e Total Unlinked Passenger Trips (UPT): VanStar facilitated a total of 18,598
unlinked passenger trips.

e Total Vehicle Revenue Miles (VRM): The program accumulated 236,928 vehicle
revenue miles.

II. Fleet Management Update

e Vehicle Disposition: The TMA Group will be auctioning off 12 VanStar vehicles in
late October. The disposition of these vehicles was approved by Williamson County
Government leadership staff.

III. Environmental and Financial Impact

The VanStar program has delivered significant benefits in reducing environmental impact
and generating financial savings for participants:

e Total Pollutants Reduced: A remarkable 654,549.93 pounds of total pollutants
were reduced.

e Single Occupancy Vehicle (SOV) Mileage Reduced: The program led to a reduction
of 805,203.75 miles that would have otherwise been driven by single-occupancy
vehicles.

« Total Financial Savings for Participants: Participants collectively saved an
estimated $475,070.21 in commuting costs.

e Gallons of Fuel Saved: A total of 33,607.14 gallons of fuel were savedIV. NTD
Revenue Impact through Formula Funding

e Estimated NTD Formula Funds for June - August 2025 (Nashville Region):

- Using the formula (Revenue Miles * $0.55/mile): 236,928 VRM * $0.55 /mile =
$130,310.40
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Franklin Transit Authority

CONTRACTOR MONITORING
2 CFR 200.331 Requirement for pass-through entities

All pass-through entities must: (d) Monitor the activities of the subrecipient as necessary to ensure that the subaward is used for
authorized purposes, in compliance with Federal statutes, regulations, and the terms and conditions of the subaward; and that

subaward performance goals are achieved.

Requirement

LEGAL: Have there been any legal matters that may affect the Authority
or the Federal Transit Administration?

Meeting
Date

Initials

Note

LEGAL: Are there any instances relating to false claims under the False
Claims Act or fraud?

LEGAL: Has TMA used only non-appropriated funds for any lobbying
activities

FINANCIAL MANAGEMENT: Have there been any changes to financial
policies, procedures, or the organizational structure?

FINANCIAL MANAGEMENT: Has TMA conducted the required Single
Audit, submitted the required documentation to the Franklin Transit
Authority (FRTA), and resolved any identified issues?

10.15.25

CD

TDOT audit desk
monitoring covering
two grants with zero
findings; UROP
arants for past two

TECHNICAL CAPACITY — AWARD MGT: Have any milestone progress
reports (MPRs) and Federal Financial Reports (FFRs) been submitted to
FTA?

TECHNICAL CAPACITY — AWARD MGT: Have any grant awards been
closed out?

TECHNICAL CAPACITY - PROGRAM MGT: Has TMA been suspended,
debarred, ineligible, or voluntarily excluded from participation in federally
assisted transactions?

TECHNICAL CAPACITY — PROGRAM MGT: Has the annual risk
assessment been submitted to TDOT since the last meeting?

TECHNICAL CAPACITY — PROJECT MGT: Has the TMA Group
implemented any new capital or planning project? (Needs board approval)

10/15/2025

CD

ongoing; see Max'
updates

TRANSIT ASSET MANAGEMENT: Has the TMA Group submitted the
updated TAM plan to Franklin Transit Authority (FRTA) for review and
approval?

TRANSIT ASSET MANAGEMENT: Has the TMA Group shared its annual
performance targets with the Board?

SATISFACTORY CONTINUING CONTROL: Have there been any
changes to real property? Has there been or will there be any incidental
use of real property?

SATISFACTORY CONTINUING CONTROL: Are there any additions of
FTA-funded equipment? Was any equipment withdrawn from use and
disposed of in accordance with 2 CFR 200 and FTA requirements?

SATISFACTORY CONTINUING CONTROL: Are there any changes to the
bus fleet that impacts FTA requirements for spare ratios and contingency
fleets?

MAINTENANCE: Have any changes been made to the maintenance plan
or TMA's program for preventive maintenance inspections

MAINTENANCE: Have there been any major warranty issues?

PROCUREMENT: Have there been any changes to the procurement
policies and procedures?

PROCUREMENT: Have any procurement protests been received or
decided?
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Requirement

Yes

Meeting
Date

Initials

Note

PROCUREMENT: Have any revenue contracts or capital leases been
awarded?

DISADVANTAGED BUSINESS ENTERPRISE (DBE): Have there been
any changes to the DBE plan, goal, or the person designated as the
DBELO?

DISADVANTAGED BUSINESS ENTERPRISE (DBE): Has the TMA Group
submitted the Uniform Report of DBE Awards or Commitments and
Payments semi-annually by the required due dates?

DISADVANTAGED BUSINESS ENTERPRISE (DBE): Have there been
any DBEs terminated/substituted on a project?

TITLE VI: Have there been any changes to the Title VI program or
procedures?

TITLE VI: Have there been any Title VI complaints or investigations?

TITLE VI: Are there any proposed changes to fares and/or transit service
that need Board review and approval?

TITLE VI: Are there any upcoming planning activities? How will public
participation and minority needs be considered?

10/15/2025

CD

Included in PIP by
consultant in master
plan

AMERICANS WITH DISABILITIES ACT (ADA): Have there been any
ADA-related complaints? How have they been resolved?

AMERICANS WITH DISABILITIES ACT (ADA): Have there been any
changes to facilities or buses that impact access?

AMERICANS WITH DISABILITIES ACT (ADA): Have there been any
changes to ADA complaint procedures and the ADA reasonable
modification policy?

ADA COMPLEMENTARY PARATRANSIT: Have there been any changes
to the paratransit eligibility determination process?

ADA COMPLEMENTARY PARATRANSIT: Have there been any changes
to the rider's guide, application form, or the sample notification letter
templates?

DRUG-FREE WORKPLACE ACT: Have there been any changes to the
Drug-Free Workplace policy or to the ongoing program?

DRUG-FREE WORKPLACE ACT: Have there been any personnel
action(s) taken regarding drug statute violation(s) that occurred in the
workplace?

DRUG AND ALCOHOL PROGRAM: Have there been any changes to the
board-adopted drug and alcohol misuse policy?

DRUG AND ALCOHOL PROGRAM: Have there been any changes to the
list of covered employees placed in safety sensitive positions and
supervisors/company officials charged with making reasonable suspicion
determinations?

DRUG AND ALCOHOL PROGRAM: Has there been any training offered
to employees since the last board meeting?

SECTION 5307 PROGRAM: |s there a new/updated written agreement
with the Metropolitan Planning Organization (MPO) that determines mutual
responsibilities in carrying out the metropolitan transportation planning
process?

SECTION 5307 PROGRAM: Has the proposed budget and proposed
projects been shared with the board?

SECTION 5307 PROGRAM: Have the proposed annual transit security
expenditures been shared with the board?

SECTION 5307 PROGRAM: Have any changes been made to the policy
detailing the public comment process on increases in the basic fare
structure or implementing a major service reduction ?

Page 2 of 3
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Requirement Yes Meeting Initials
Date

Note

SECTION 5307 PROGRAM: Have the annual Certifications and
Assurances been signed?

The information marked above was presented to and reviewed by FRTA board members at the stated meeting.

Chair, Franklin Transit Authority Date

Page 3 of 3
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TDOT PROJECT NO.: 945307-S3-030
FTA PROJECT NO.: TN2020-008
DGA NO.: DG26-86772

2 (cost reimbursement grant contract with a federal or Tennessee local governmental entity or their
4% agents and instrumentalities)

Begin Date End Date Agency Tracking # Edison ID
7/1/2025 6/30/2028 40100-51419 86772
Grantee Legal Entity Name Edison Vendor ID
Franklin Transit Authority 68432
Subrecipient or Recipient Assistance Listing Number
|:| Subrecipient
|X| Recipient Grantee’s fiscal year end June 30

Service Caption (one line only)

FFY 2020 — 5307 Urbanized Area Program — Capital Assistance

Funding —

FY State Federal Interdepartmental | Other TOTAL Grant Contract Amount
2026 $101,250.00 $101,250.00

TOTAL: $101,250.00 $101,250.00

Grantee Selection Process Summary

I:‘ Competitive Selection Describe the competitive selection process used.

Recipients apply directly to the Federal Transit Administration (FTA) for
Section 5307 funds. Once their application has been approved by the FTA,
recipients submit a request to TDOT Division of Passenger Transportation,
Freight, & Rail for matching funds.

|z| Non-competitive Selection

Budget Officer Confirmation: There is a balance in the CPO USE - GG
appropriation from which obligations hereunder are
required to be paid that is not already encumbered to pay
other obligations.

Z-26-5307-01

Finance'(Sep 8, 2025 14705:23 CDT)

Speed Chart (optional) Account Code (optional)
71304000

Address # 1
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GRANT CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
AND
FRANKLIN TRANSIT AUTHORITY

This grant contract (“Grant Contract”), by and between the State of Tennessee, Department of
Transportation hereinafter referred to as the “State” or the “Grantor State Agency” and Grantee Franklin
Transit Authority, hereinafter referred to as the “Grantee,” is for the provision of capital assistance, as
further defined in the "SCOPE OF SERVICES AND DELIVERABLES."

Grantee Edison Vendor ID # 68432
A. SCOPE OF SERVICES AND DELIVERABLES:

A1 The Grantee shall provide the scope of services and deliverables (“Scope”) as required,
described, and detailed in this Grant Contract.

A.2. The Grantee shall provide all services and deliverables as described in their 49 U.S.C. § 5307
Program application submitted to and as approved by Federal Transit Administration (FTA),
incorporated by reference.

A.3. The Grantee shall abide by the provisions of 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance,” to receive State funds to urbanized areas
for transit capital assistance, and for transportation related planning. Specifically, the funds will
be used for capital assistance as detailed in 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance.”

A4, “Capital Projects” means those projects as defined in FTA Circular C 9050.1A “Urbanized Areas
Formula Grant Programs Guidance,” Chapter IV.

A.5. Incorporation of Additional Documents. Each of the following documents is included as a part of
this Grant Contract by reference or attachment. In the event of a discrepancy or ambiguity
regarding the Grantee's duties, responsibilities, and performance hereunder, these items shall
govern in order of precedence below.

a. this Grant Contract document with any attachments or exhibits (excluding the items listed
at subsections b. and c., below);

b. the Grantee’s 49 U.S.C. § 56307 Program application submitted to and as approved by the
FTA; and
C. FTA Circular C 9050.1A “Urbanized Areas Formula Grant Programs Guidance”, or the

most recently FTA approved updated circular.
B. TERM OF CONTRACT:

This Grant Contract shall be effective for the period beginning on July 1, 2025 (“Effective Date”)
and ending on June 30, 2028, (“Term”). The State shall have no obligation to the Grantee for
fulfilment of the Scope outside the Term.

C. PAYMENT TERMS AND CONDITIONS:
C.1. Maximum Liability. In no event shall the maximum liability of the State under this Grant Contract

exceed One Hundred One Thousand, Two Hundred Fifty Dollars and No Cents ($101,250.00)
(“Maximum Liability”). The Grant Budget, attached and incorporated as Attachment One is the
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C.2.

C.3.

C.4.

C.5.

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-030
FTA PROJECT NO.: TN2020-008
DGA NO.: DG26-86772

maximum amount due the Grantee under this Grant Contract. The Grant Budget line-items
include, but are not limited to, all applicable taxes, fees, overhead, and all other direct and indirect
costs incurred or to be incurred by the Grantee.

Compensation Firm. The Maximum Liability of the State is not subject to escalation for any

reason unless amended. The Grant Budget amounts are firm for the duration of the Grant
Contract and are not subject to escalation for any reason unless amended, except as provided in
Section C.6.

Payment Methodology. The Grantee shall be reimbursed for actual, reasonable, and necessary

costs based upon the Grant Budget, not to exceed the Maximum Liability established in Section
C.1. Upon progress toward the completion of the Scope, as described in Section A of this Grant
Contract, the Grantee shall submit invoices prior to any reimbursement of allowable costs.

Travel Compensation. Reimbursement to the Grantee for travel, meals, or lodging shall be

subject to amounts and limitations specified in the "State Comprehensive Travel Regulations," as
they are amended from time to time, and shall be contingent upon and limited by the Grant
Budget funding for said reimbursement.

Invoice Requirements. The Grantee shall invoice the State no more often than monthly, with all

necessary supporting documentation, and present such to:

Tennessee Department of Transportation

Public Transportation Section

Division of Passenger Transportation, Rail & Freight

505 Deaderick Street — James K. Polk Building, Suite1200
Nashville, Tennessee 37243

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice/Reference Number (assigned by the Grantee).

(2) Invoice Date.

(3) Invoice Period (to which the reimbursement request is applicable).

(4) Grant Contract Number (assigned by the State).

(5) Grantor: Tennessee Department of Transportation, Division of Passenger
Transportation, Rail & Freight.

(6) Grantor Number (assigned by the Grantee to the above-referenced Grantor).

(7) Grantee Name.

(8) Grantee Tennessee Edison Registration ID Number Referenced in Preamble of
this Grant Contract.

(9) Grantee Remittance Address.

(10)  Grantee Contact for Invoice Questions (name, phone, or fax).
(11) Itemization of Reimbursement Requested for the Invoice Period— it must detail,
at minimum, all of the following:

i. The amount requested by Grant Budget line-item (including any travel
expenditure reimbursement requested and for which documentation and
receipts, as required by "State Comprehensive Travel Regulations," are
attached to the invoice).

. The amount reimbursed by Grant Budget line-item to date.

iii. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.

b. The Grantee understands and agrees to all of the following.

2
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TDOT PROJECT NO.: 945307-S3-030
FTA PROJECT NO.: TN2020-008
DGA NO.: DG26-86772

An invoice under this Grant Contract shall include only reimbursement requests
for actual, reasonable, and necessary expenditures required in the delivery of
service described by this Grant Contract and shall be subject to the Grant Budget
and any other provision of this Grant Contract relating to allowable
reimbursements.

An invoice under this Grant Contract shall not include any reimbursement
request for future expenditures.

An invoice under this Grant Contract shall initiate the timeframe for
reimbursement only when the State is in receipt of the invoice, and the invoice
meets the minimum requirements of this section C.5.

Invoice Reimbursement Calculation — Invoice reimbursement amounts are
based on total contract life-to-date expenses by budget detail activity line. Activity
federal and state share percentages are applied to detail activity line expenses to
determine reimbursement amounts.

Federal Reimbursement Calculation — The federal share percentage, if any, is
used to determine the amount of the federal share reimbursement.

e The federal share percentage is applied to the total contract life-to-date
expense amount, and the result rounded down to the next whole dollar to
determine the federal life-to-date reimbursement amount.

e The federal current period reimbursement amount is determined by
subtracting the federal previous period life-to-date reimbursement
amount from the federal current period life-to-date reimbursement
amount.

State Reimbursement Calculation — The state share percentage is used to
determine the amount of the state share reimbursement.

e The remaining state share percentage is calculated as the ratio of the
state percentage to the combined total of the state and local share
percentages (the remaining share percentage). In programs or activities
without a federal share, the remaining share percentage is 100%.

e The remaining state share percentage is applied to the remaining total
contract life-to-date expense amount, and the result rounded down to the
next whole dollar to determine the state life-to-date reimbursement
amount. The remaining total contract life-to-date expense amount is the
amount left after subtracting the federal life-to-date reimbursement
amount from the total contract life-to-date expense amount.

e The state current period reimbursement amount is determined by
subtracting the state previous period life-to-date reimbursement amount
from the state current period life-to-date reimbursement amount.

Budget Reconciliation — If total program expenses reach the contract’s
budgeted line-item amount, any shortfall in the calculated federal or state
reimbursement amounts is adjusted to match the budgeted federal or state share
amount.

Department Override — In rare instances share amount calculations of the state
and federal share amounts create rounding issues not anticipated by template
formulas. In those circumstances an override in the calculation can be processed
with the grantor approval. These adjustments can be additional small amounts up
or down and can involve timing differences.

Budget Line-item: Expenditures, reimbursements, and payments under this Grant Contract shall

adhere to the Grant Budget. The Grantee may request revisions of Grant Budget line-items by
letter, giving full details supporting such request, provided that such revisions do not increase
total Grant Budget amount. Grant Budget line-item revisions may not be made without prior,
written approval of the State in which the terms of the approved revisions are explicitly set forth.
Any increase in the total Grant Budget amount shall require a Grant Contract amendment.
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Disbursement Reconciliation and Close Out. The Grantee shall submit any final invoice and a
grant disbursement reconciliation report within ninety (90) days of the Grant Contract end date, in
form and substance acceptable to the State.

a. The Grant Budget specifies a Grantee Match Requirement and the final grant
disbursement reconciliation report shall detail all Grantee expenditures recorded to meet
this requirement.

i. No Grantee expenditure shall be recorded and reported toward meeting a
Grantee Match Requirement of more than one grant contract with the State.

. The final grant disbursement reconciliation report shall specifically detail the
exact amount of any Grantee failure to meet a Match Requirement, and the
maximum total amount reimbursable by the State pursuant to this Grant
Contract, as detailed by the Grant Budget column “Grant Contract,” shall be
reduced by the amount that the Grantee failed to contribute to the Total Project
as budgeted.

b. If total disbursements by the State pursuant to this Grant Contract exceed the amounts
permitted by the section C, payment terms and conditions of this Grant Contract
(including any adjustment pursuant to subsection a.ii. above), the Grantee shall refund
the difference to the State. The Grantee shall submit the refund with the final grant
disbursement reconciliation report.

C. The State shall not be responsible for the payment of any invoice submitted to the State
after the grant disbursement reconciliation report. The State will not deem any Grantee
costs submitted for reimbursement after the grant disbursement reconciliation report to
be allowable and reimbursable by the State, and such invoices will NOT be paid.

d. The Grantee’s failure to provide a final grant disbursement reconciliation report to the
state as required shall result in the Grantee being deemed ineligible for reimbursement
under this Grant Contract, and the Grantee shall be required to refund any and all
payments by the state pursuant to this Grant Contract.

e. The Grantee must close out its accounting records at the end of the contract period in
such a way that reimbursable expenditures and revenue collections are NOT carried
forward.

Indirect Cost. Should the Grantee request reimbursement for indirect costs, the Grantee must

submit to the State a copy of the indirect cost rate approved by the cognizant federal agency or
the cognizant state agency, as applicable. The Grantee will be reimbursed for indirect costs in
accordance with the approved indirect cost rate and amounts and limitations specified in the
attached Grant Budget. Once the Grantee makes an election and treats a given cost as direct or
indirect, it must apply that treatment consistently and may not change during the Term. Any
changes in the approved indirect cost rate must have prior approval of the cognizant federal
agency or the cognizant state agency, as applicable. If the indirect cost rate is provisional during
the Term, once the rate becomes final, the Grantee agrees to remit any overpayment of funds to
the State, and subject to the availability of funds the State agrees to remit any underpayment to
the Grantee.

Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs

involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Central Procurement Office Policy Statement 2013-
007 or any amendments or revisions made to this policy statement during the Term.

4
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Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or

question any reimbursement, invoice, or related matter. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount as an allowable cost.

Non-allowable Costs. Any amounts payable to the Grantee shall be subject to reduction for

amounts included in any invoice or payment that are determined by the State, on the basis of
audits or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs.

State’s Right to Set Off. The State reserves the right to set off or deduct from amounts that are or

shall become due and payable to the Grantee under this Grant Contract or under any other
agreement between the Grantee and the State of Tennessee under which the Grantee has a right
to receive payment from the State.

Prerequisite Documentation. The Grantee shall not invoice the State under this Grant Contract

until the State has received the following, properly completed documentation.

a. The Grantee shall complete, sign, and return to the State an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form" provided by the State. By doing so, the
Grantee acknowledges and agrees that, once this form is received by the State, all
payments to the Grantee under this or any other grant contract will be made by
automated clearing house (“ACH”").

b. The Grantee shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the Grantee’s
Federal Employer Identification Number or Social Security Number referenced in the
Grantee’s Edison registration information.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Grant Contract until it is signed by the parties

and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this Grant Contract, the officials may include, but are
not limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

Modification and Amendment. This Grant Contract may be modified only by a written amendment
signed by all parties and approved by the officials who approved the Grant Contract and,
depending upon the specifics of the Grant Contract as amended, any additional officials required
by Tennessee laws and regulations (the officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Grant Contract without cause for any
reason. A termination for convenience shall not be a breach of this Grant Contract by the State.
The State shall give the Grantee at least thirty (30) days written notice before the effective
termination date. The Grantee shall be entitled to compensation for authorized expenditures and
satisfactory services completed as of the termination date, but in no event shall the State be liable
to the Grantee for compensation for any service that has not been rendered. The final decision
as to the amount for which the State is liable shall be determined by the State. The Grantee
shall not have any right to any actual general, special, incidental, consequential, or any other
damages whatsoever of any description or amount for the State’s exercise of its right to terminate
for convenience.
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Termination for Cause. If the Grantee fails to properly perform its obligations under this Grant
Contract, or if the Grantee violates any terms of this Grant Contract, the State shall have the right
to immediately terminate this Grant Contract and withhold payments in excess of fair
compensation for completed services. Notwithstanding the exercise of the State’s right to
terminate this Grant Contract for cause, the Grantee shall not be relieved of liability to the State
for damages sustained by virtue of any breach of this Grant Contract by the Grantee.

Subcontracting. The Grantee shall not assign this Grant Contract or enter into a subcontract for
any of the services performed under this Grant Contract without obtaining the prior written
approval of the State. If such subcontracts are approved by the State, each shall contain, at a
minimum, sections of this Grant Contract pertaining to "Conflicts of Interest," “Lobbying,”
"Nondiscrimination," “Public Accountability,” “Public Notice,” and “Records" (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Grantee shall
remain responsible for all work performed.

Conflicts of Interest. The Grantee warrants that no part of the total Grant Contract Amount shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Grantee in connection with any work contemplated or performed relative to this
Grant Contract.

Lobbying. The Grantee certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Grantee shall complete and submit Standard Form-LLL, “Disclosure of Lobbying
Activities," in accordance with its instructions.

C. The Grantee shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by overnight
courier service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective party as set out below:

The State:

6
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Brenden Henderson, Transit Grants Financial Analyst
Office of Grants Administration

Public Transportation Section

Division of Passenger Transportation, Rail & Freight
James K. Polk Building, Suite 1200

505 Deaderick Street

Nashville, Tennessee 37243
Brenden.henderson@tn.gov

Phone: (615) 253-4942

Fax: (615) 253-1482

The Grantee:

Sharmilla Patel, Grants and Procurement Manager
Franklin Transit Authority / TMA Group

708 Columbia Avenue

Franklin, Tennessee 37064

spatel@tmagroup.org

Phone: (615) 628-0270

Fax: (615) 628-0266

A change to the above contact information requires written notice to the person designated by the
other party to receive notice.

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Subject to Funds Availability. This Grant Contract is subject to the appropriation and availability
of State or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate this Grant Contract upon written notice to
the Grantee. The State’s right to terminate this Grant Contract due to lack of funds is not a
breach of this Grant Contract by the State. Upon receipt of the written notice, the Grantee shall
cease all work associated with the Grant Contract. Should such an event occur, the Grantee
shall be entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Grantee shall have no right to recover from the
State any actual, general, special, incidental, consequential, or any other damages whatsoever of
any description or amount.

Nondiscrimination. The Grantee hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Grantee on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Grantee
shall, upon request, show proof of nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance. As applicable, the State and the Grantee shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information
Technology for Economic and Clinical Health Act (HITECH) and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Grant Contract.

a. The Grantee warrants to the State that it is familiar with the requirements of the Privacy
Rules and will comply with all applicable HIPAA requirements in the course of this Grant
Contract.
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b. The Grantee warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of this Grant Contract so that both parties
will be in compliance with the Privacy Rules.

C. The State and the Grantee will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and the Grantee in compliance with the Privacy Rules. This
provision shall not apply if information received by the State under this Grant Contract is
NOT “protected health information” as defined by the Privacy Rules, or if the Privacy
Rules permit the State to receive such information without entering into a business
associate agreement or signing another such document.

Public Accountability. If the Grantee is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this
Grant Contract involves the provision of services to citizens by the Grantee on behalf of the State,
the Grantee agrees to establish a system through which recipients of services may present
grievances about the operation of the service program. The Grantee shall also display in a
prominent place, located near the passageway through which the public enters in order to receive
Grant supported services, a sign at least eleven inches (11") in height and seventeen inches (17")
in width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER’S
TOLL-FREE HOTLINE: 1-800-232-5454.

The sign shall be on the form prescribed by the Comptroller of the Treasury. The Grantor State
Agency shall obtain copies of the sign from the Comptroller of the Treasury, and upon request
from the Grantee, provide Grantee with any necessary signs.

Public Notice. All notices, informational pamphlets, press releases, research reports, signs, and
similar public notices prepared and released by the Grantee in relation to this Grant Contract shall
include the statement, “This project is funded under a grant contract with the State of
Tennessee.” All notices by the Grantee in relation to this Grant Contract shall be approved by the
State.

Licensure. The Grantee, its employees, and any approved subcontractor shall be licensed
pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and
shall upon request provide proof of all licenses.

Records. The Grantee and any approved subcontractor shall maintain documentation for all
charges under this Grant Contract. The books, records, and documents of the Grantee and any
approved subcontractor, insofar as they relate to work performed or money received under this
Grant Contract, shall be maintained in accordance with applicable Tennessee law. In no case
shall the records be maintained for a period of less than five (5) full years from the date of the
final payment. The Grantee’s records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their duly
appointed representatives.

The records shall be maintained in accordance with Governmental Accounting Standards Board
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting
guides.
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In addition, documentation of grant applications, budgets, reports, awards, and expenditures will
be maintained in accordance with U.S. Office of Management and Budget’'s Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.

Grant expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The Grantee shall also comply with any recordkeeping and reporting requirements prescribed by
the Tennessee Comptroller of the Treasury.

The Grantee shall establish a system of internal controls that utilize the COSO Internal Control -
Integrated Framework model as the basic foundation for the internal control system. The Grantee
shall incorporate any additional Comptroller of the Treasury directives into its internal control
system.

Any other required records or reports which are not contemplated in the above standards shall
follow the format designated by the head of the Grantor State Agency, the Central Procurement
Office, or the Commissioner of Finance and Administration of the State of Tennessee.

Monitoring. The Grantee’s activities conducted and records maintained pursuant to this Grant
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Grantee shall submit brief, periodic, progress reports to the State as
requested.

Annual and Final Reports. The Grantee shall submit, within three (3) months of the conclusion of
each year of the Term, an annual report. For grant contracts with a term of less than one (1) year,
the Grantee shall submit a final report within three (3) months of the conclusion of the Term. For
grant contracts with multiyear terms, the final report will take the place of the annual report for the
final year of the Term. The Grantee shall submit annual and final reports to the Grantor State
Agency. At minimum, annual and final reports shall include: (a) the Grantee’s name; (b) the
Grant Contract’s Edison identification number, Term, and total amount; (c) a narrative section that
describes the program’s goals, outcomes, successes and setbacks, whether the Grantee used
benchmarks or indicators to determine progress, and whether any proposed activities were not
completed; and (d) other relevant details requested by the Grantor State Agency. Annual and
final report documents to be completed by the Grantee shall appear on the Grantor State
Agency’s website or as an attachment to the Grant Contract.

Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law.

At least ninety (90) days before the end of its fiscal year, the Grantee shall complete the
Information for Audit Purposes (“IAP”) form online (accessible through the Edison Supplier portal)
to notify the State whether or not Grantee is subject to an audit. The Grantee should submit only
one, completed form online during the Grantee’s fiscal year. Immediately after the fiscal year has
ended, the Grantee shall fill out the End of Fiscal Year (‘EOFY”) (accessible through the Edison
Supplier portal).

When a federal single audit is required, the audit shall be performed in accordance with U.S.
Office of Management and Budget's Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

A copy of the audit report shall be provided to the Comptroller by the licensed, independent public
accountant. Audit reports shall be made available to the public.

Procurement. If other terms of this Grant Contract allow reimbursement for the cost of goods,
materials, supplies, equipment, or contracted services, such procurement shall be made on a
competitive basis, including the use of competitive bidding procedures, where practical. The
Grantee shall maintain documentation for the basis of each procurement for which
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reimbursement is paid pursuant to this Grant Contract. In each instance where it is determined
that use of a competitive procurement method is not practical, supporting documentation shall
include a written justification for the decision and for use of a non-competitive procurement. If the
Grantee is a subrecipient, the Grantee shall comply with 2 C.F.R. §§ 200.317—200.327 when
procuring property and services under a federal award.

The Grantee shall obtain prior approval from the State before purchasing any equipment under
this Grant Contract.

For purposes of this Grant Contract, the term “equipment” shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00).

Strict Performance. Failure by any party to this Grant Contract to insist in any one or more cases
upon the strict performance of any of the terms, covenants, conditions, or provisions of this Grant
Contract is not a waiver or relinquishment of any term, covenant, condition, or provision. No term
or condition of this Grant Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the parties.

Independent Contractor. The parties shall not act as employees, partners, joint venturers, or
associates of one another in the performance of this Grant Contract. The parties acknowledge
that they are independent contracting entities and that nothing in this Grant Contract shall be
construed to create a principal/agent relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Grant Contract. In no event will the State be liable to the Grantee or any other party for any
lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of any
securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract,
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may
arise under this Grant Contract or otherwise. The State’s total liability under this Grant Contract
(including any exhibits, schedules, amendments or other attachments to the Contract) or
otherwise shall under no circumstances exceed the Maximum Liability originally established in
Section C.1 of this Grant Contract. This limitation of liability is cumulative and not per incident.

Force Majeure. “Force Majeure Event” means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the party except to the extent that the non-performing
party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either party from its obligations under this Grant Contract. Except as set forth in this
Section, any failure or delay by a party in the performance of its obligations under this Grant
Contract arising from a Force Majeure Event is not a default under this Grant Contract or grounds
for termination. The non-performing party will be excused from performing those obligations
directly affected by the Force Majeure Event, and only for as long as the Force Majeure Event
continues, provided that the party continues to use diligent, good faith efforts to resume
performance without delay. The occurrence of a Force Majeure Event affecting Grantee’s
representatives, suppliers, subcontractors, customers or business apart from this Grant Contract
is not a Force Majeure Event under this Grant Contract. Grantee will promptly notify the State of
any delay caused by a Force Majeure Event (to be confirmed in a written notice to the State
within one (1) day of the inception of the delay) that a Force Majeure Event has occurred, and will
describe in reasonable detail the nature of the Force Majeure Event. If any Force Majeure Event
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results in a delay in Grantee’s performance longer than forty-eight (48) hours, the State may,
upon notice to Grantee: (a) cease payment of the fees until Grantee resumes performance of the
affected obligations; or (b) immediately terminate this Grant Contract or any purchase order, in
whole or in part, without further payment except for fees then due and payable. Grantee will not
increase its charges under this Grant Contract or charge the State any fees other than those
provided for in this Grant Contract as the result of a Force Majeure Event.

Tennessee Department of Revenue Registration. The Grantee shall comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Grant Contract.

Reserved.

State Interest in Equipment or Motor Vehicles. The Grantee shall take legal title to all equipment
or motor vehicles purchased totally or in part with funds provided under this Grant Contract,
subject to the State’s equitable interest therein, to the extent of its pro rata share, based upon the
State’s contribution to the purchase price. The term "equipment" shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00). The term “motor
vehicle” shall include any article of tangible personal property that is required to be registered
under the “Tennessee Motor Vehicle Title and Registration Law”, Tenn. Code Ann. Title 55,
Chapters 1-6.

As authorized by the Tennessee Uniform Commercial Code, Tenn. Code Ann. Title 47, Chapter 9
and the “Tennessee Motor Vehicle Title and Registration Law,” Tenn. Code Ann. Title 55,
Chapters 1-6, the parties intend this Grant Contract to create a security interest in favor of the
State in the equipment or motor vehicles acquired by the Grantee pursuant to the provisions of
this Grant Contract. A further intent of this Grant Contract is to acknowledge and continue the
security interest in favor of the State in the equipment or motor vehicles acquired by the Grantee
pursuant to the provisions of this program'’s prior year Grant Contracts between the State and the
Grantee.

The Grantee grants the State a security interest in all equipment or motor vehicles acquired in
whole or in part by the Grantee under this Grant Contract. This Grant Contract is intended to be a
security agreement pursuant to the Uniform Commercial Code for any of the equipment or motor
vehicles herein specified which, under applicable law, may be subject to a security interest
pursuant to the Uniform Commercial Code, and the Grantee hereby grants the State a security
interest in said equipment or motor vehicles. The Grantee agrees that the State may file this
Grant Contract or a reproduction thereof, in any appropriate office, as a financing statement for
any of the equipment or motor vehicles herein specified. Any reproduction of this or any other
security agreement or financing statement shall be sufficient as a financing statement. In
addition, the Grantee agrees to execute and deliver to the State, upon the State's request, any
financing statements, as well as extensions, renewals, and amendments thereof, and
reproduction of this Grant Contract in such form as the State may require to perfect a security
interest with respect to said equipment or motor vehicles. The Grantee shall pay all costs of filing
such financing statements and any extensions, renewals, amendments and releases thereof, and
shall pay all reasonable costs and expenses of any record searches for financing statements the
State may reasonably require. Without the prior written consent of the State, the Grantee shall
not create or suffer to be created pursuant to the Uniform Commercial Code any other security
interest in said equipment or motor vehicles, including replacements and additions thereto. Upon
the Grantee's breach of any covenant or agreement contained in this Grant Contract, including
the covenants to pay when due all sums secured by this Grant Contract, the State shall have the
remedies of a secured party under the Uniform Commercial Code and, at the State's option, may
also invoke the remedies herein provided.

The Grantee agrees to be responsible for the accountability, maintenance, management, and
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inventory of all property purchased totally or in part with funds provided under this Grant Contract.
The Grantee shall maintain a perpetual inventory system for all equipment or motor vehicles
purchased with funds provided under this Grant Contract and shall submit an inventory control
report which must include, at a minimum, the following:

Description of the equipment or motor vehicles;

Vehicle identification number;

Manufacturer’s serial number or other identification number, when applicable;
Acquisition date, cost, and check number;

Fund source, State Grant number, or other applicable fund source identification;
Percentage of state funds applied to the purchase;

Location within the Grantee’s operations where the equipment or motor vehicles is used;
Condition of the property or disposition date if Grantee no longer has possession;
Depreciation method, if applicable; and

Monthly depreciation amount, if applicable.

T S@meoooT

The Grantee shall tag equipment or motor vehicles with an identification number which is cross
referenced to the equipment or motor vehicle item on the inventory control report. The Grantee
shall inventory equipment or motor vehicles annually. The Grantee must compare the results of
the inventory with the inventory control report and investigate any differences. The Grantee must
then adjust the inventory control report to reflect the results of the physical inventory and
subsequent investigation.

The Grantee shall submit its inventory control report of all equipment or motor vehicles purchased
with funding through this Grant Contract within thirty (30) days of its end date and in form and
substance acceptable to the State. This inventory control report shall contain, at a minimum, the
requirements specified above for inventory control. The Grantee shall notify the State, in writing,
of any equipment or motor vehicle loss describing the reasons for the loss. Should the equipment
or motor vehicles be destroyed, lost, or stolen, the Grantee shall be responsible to the State for
the pro rata amount of the residual value at the time of loss based upon the State's original
contribution to the purchase price.

Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at another time during the term of the Grant Contract, the Grantee shall request written
approval from the State for any proposed disposition of equipment or motor vehicles purchased
with Grant funds. All equipment or motor vehicles shall be disposed of in such a manner as the
parties may agree from among alternatives approved by the Tennessee Department of General
Services as appropriate and in accordance with any applicable federal laws or regulations.

State and Federal Compliance. The Grantee shall comply with all applicable state and federal
laws and regulations in the performance of this Grant Contract. The U.S. Office of Management
and Budget’'s Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards is available here: http://www.ecfr.gov/cqi-bin/text-
idx?SID=c6b2f053952359ba94470ad3a7c1a975&tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl

Governing Law. This Grant Contract shall be governed by and construed in accordance with the
laws of the State of Tennessee, without regard to its conflict or choice of law rules. The Grantee
agrees that it will be subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Grant Contract. The Grantee acknowledges and agrees that
any rights or claims against the State of Tennessee or its employees hereunder, and any
remedies arising there from, shall be subject to and limited to those rights and remedies, if any,
available under Tenn. Code Ann. §§ 9-8-101 through 9-8-408.

Completeness. This Grant Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and conditions
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agreed to by the parties. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, or agreements between the parties, whether written or oral.

Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions shall not be affected and shall
remain in full force and effect. To this end, the terms and conditions of this Grant Contract are
declared severable.

Headings. Section headings are for reference purposes only and shall not be construed as part
of this Grant Contract.

Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Grant Contract. The Grantee certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created
pursuant to Tenn. Code Ann. § 12-12-106.

Debarment and Suspension. The Grantee certifies, to the best of its knowledge and belief, that it,

its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Grant Contract been convicted of,

or had a civil judgment rendered against them from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery,
falsification, or destruction of records, making false statements, or receiving stolen
property;

C. are not presently indicted or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses detailed in section
b. of this certification; and

d. have not within a three (3) year period preceding this Grant Contract had one or more
public transactions (federal, state, or local) terminated for cause or default.

The Grantee shall provide immediate written notice to the State if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of

the prohibitions of sections a-d.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with the requirements of this Grant Contract and applicable state and
federal law. All material, information, and data regardless of form, medium, or method of
communication, that the Grantee will have access to, acquire, or is provided to the Grantee by the
State or acquired by the Grantee on behalf of the State shall be regarded as “Confidential
Information.” The State grants the Grantee a limited license to use the Confidential Information
but only to perform its obligations under the Grant Contract. Nothing in this Section shall permit
Grantee to disclose any Confidential Information, regardless of whether is has been disclosed or
made available to the Grantee dur to intentional or negligent actions or inactions of agents of the
State or third parties. Confidential Information shall not be disclosed except as required under
state or federal law or otherwise authorized in writing by the State. Grantee shall take all
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necessary steps to safeguard the confidentiality of such Confidential Information in conformance
with the requirements of this Grant Contract and with applicable state and federal law.

As long as the Grantee maintains State Confidential Information, the obligations set forth in this
Section shall survive the termination of this Grant Contract.

State Sponsored Insurance Plan Enroliment. The Grantee warrants that it will not enroll or permit
its employees, officials, or employees of contractors to enroll or participate in a state sponsored
health insurance plan through their employment, official, or contractual relationship with Grantee
unless Grantee first demonstrates to the satisfaction of the Department of Finance and
Administration that it and any contract entity satisfies the definition of a governmental or
quasigovernmental entity as defined by federal law applicable to ERISA.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Grant Contract, the special terms and conditions shall be
subordinate to the Grant Contract’'s other terms and conditions.

Printing Authorization. The Grantee agrees that no publication coming within the jurisdiction of
Tenn. Code Ann. § 12-7-101, et seq., shall be printed pursuant to this Grant Contract unless a
printing authorization number has been obtained and affixed as required by Tenn. Code Ann. §
12-7-103(d).

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of
1994” and the “Children’s Act for Clean Indoor Air of 1995,” Tenn. Code Ann. §§ 39-17-1601
through 1606, the Grantee shall prohibit smoking of tobacco products within any indoor premises
in which services are provided to individuals under the age of eighteen (18) years. The Grantee
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subcontract related to this Grant Contract.

Personally Identifiable Information. While performing its obligations under this Grant Contract,
Grantee may have access to Personally Identifiable Information held by the State (“PII”). For the
purposes of this Grant Contract, “PII” includes “Nonpublic Personal Information” as that term is
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and
the rules and regulations thereunder, all as may be amended or supplemented from time to time
(“GLBA”) and personally identifiable information and other data protected under any other
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal
information (“Privacy Laws”). Grantee agrees it shall not do or omit to do anything which would
cause the State to be in breach of any Privacy Laws. Grantee shall, and shall cause its
employees, agents and representatives to: (i) keep PII confidential and may use and disclose PlII
only as necessary to carry out those specific aspects of the purpose for which the PIl was
disclosed to Grantee and in accordance with this Grant Contract, GLBA and Privacy Laws; and
(ii) implement and maintain appropriate technical and organizational measures regarding
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any
threats or hazards to the security or integrity of PIl; and (C) prevent unauthorized access to or
use of Pll. Grantee shall immediately notify State: (1) of any disclosure or use of any PIl by
Grantee or any of its employees, agents and representatives in breach of this Grant Contract; and
(2) of any disclosure of any PII to Grantee or its employees, agents and representatives where
the purpose of such disclosure is not known to Grantee or its employees, agents and
representatives. The State reserves the right to review Grantee's policies and procedures used
to maintain the security and confidentiality of Pll and Grantee shall, and cause its employees,
agents and representatives to, comply with all reasonable requests or directions from the State to
enable the State to verify or ensure that Grantee is in full compliance with its obligations under
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this Grant Contract in relation to PIl. Upon termination or expiration of the Grant Contract or at
the State’s direction at any time in its sole discretion, whichever is earlier, Grantee shall
immediately return to the State any and all PIl which it has received under this Grant Contract
and shall destroy all records of such PII.

The Grantee shall report to the State any instances of unauthorized access to or potential
disclosure of PII in the custody or control of Grantee (“Unauthorized Disclosure”) that come to the
Grantee’s attention. Any such report shall be made by the Grantee within twenty-four (24) hours
after the Unauthorized Disclosure has come to the attention of the Grantee. Grantee shall take
all necessary measures to halt any further Unauthorized Disclosures. The Grantee, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals whose PII
was affected by the Unauthorized Disclosure. The Grantee shall bear the cost of notification to all
individuals affected by the Unauthorized Disclosure, including individual letters and public notice.
The remedies set forth in this Section are not exclusive and are in addition to any claims or
remedies available to this State under this Grant Contract or otherwise available at law. The
obligations set forth in this Section shall survive the termination of this Grant Contract.

Transfer of Grantee’s Obligations.

The Grantee shall not transfer or restructure its operations related to this Grant Contract without
the prior written approval of the State. The Grantee shall immediately notify the State in writing of
a proposed transfer or restructuring of its operations related to this Grant Contract. The State
reserves the right to request additional information or impose additional terms and conditions
before approving a proposed transfer or restructuring.

T.C.A. Section 13-10-107 Compliance.

1) Grantee agrees to proceed expeditiously with and complete the project in accordance with
plans approved by the Commissioner of TDOT (“Commissioner”);

2) Grantee agrees to commence and continue operation of the project on completion of the
project and not to discontinue operations or dispose of all or part of the project without
Commissioner’s prior written approval;

3) Grantee agrees to apply for and make reasonable efforts to secure federal assistance for the
project, subject to any conditions the Commissioner may require in order to maximize the
amounts of such assistance received or to be received for all projects in the State; and

4) Grantee agrees to provide Grantee’s share of the cost of the project and comply with T.C.A.
§ 13-10-107(c)(4).

Match/Share Requirement. A Grantee Match/Share Requirement is detailed in the Grant Budget,
and the maximum total amount reimbursable by the State pursuant to this Grant Contract, as
detailed by the “Grant Contract” column in the Grant Budget, shall be reduced by the amount of
any Grantee failure to meet the Match/Share Requirement.

Reimbursements to Reflect Match/Share. Reimbursements to Grantee shall reflect the
percentage of Grantee Match/Share detailed in the Grant Budget. Reimbursements are subject to
the other provisions of this Grant Contract, including but not limited to, the maximum liability
amount in Section C.1.

Capital Asset. The Grantee shall:

(a) Use one or more vehicles, equipment, or facilities (“Capital Asset”) acquired under this Grant
Contract only for the purposes and the manner set forth in the Grantee’s application.
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(b) Certify at the beginning of each calendar year, that the Capital Asset acquired under this
Grant Contract is still being used in accordance with the terms and provisions of this Grant
Contract.

(c) Pay all fees on the Capital Asset acquired through this Grant Contract, including but not
limited to title and registration fees.

(d) Be responsible for all costs and expenses related to the operation, maintenance, and repair
of the Capital Asset acquired through this Grant Contract.

(e) Provide licensed drivers, as required by the Tennessee Department of Safety and Homeland
Security, for operation of all vehicles or equipment received under this Grant Contract.

(f) Carry insurance on Capital Assets sufficient to cover the State interest, and the Federal
interest if applicable, in the Capital Asset.

1. Ifthe Grantee is governed by the Tennessee Governmental Tort Liability Act (Tenn.
Code Ann. § 29-20-101 et seq.), then the following insurance coverage is required:

a) Badily injury or death of any one person in any one accident, occurrence or act at
a minimum of $300,000.00 per person.

b) Bodily injury or death of all persons in any one accident, occurrence or act at a
minimum of $700,000.00 per accident.

c) Injury to or destruction of property of others in any one accident at a minimum of
$100,000.00.

2. Ifthe Grantee is not governed by the Tennessee Governmental Tort Liability Act,
then the following insurance coverage is required:

a) Personal Injury Liability — minimum of $300,000.00 per person and
$1,000,000.00 per incident.

b) Property Damage Liability — minimum of $300,000.00 per incident.

c) Comprehensive — maximum deductible of $500.00.

d) Collision — maximum deductible of $500.00.

e) Uninsured Motorist — minimum of $50,000.00 per person and $100,000.00 per
incident.

3. Additionally, if applicable, the Grantee shall comply with the provisions of Section
102(a) of the Flood Disaster Protection Act of 1973, as amended, 42 U.S.C.
4012a(a), with respect to any project activity involving construction or an acquisition
having an insurable cost of $10,000.00 or more.

This insurance shall be in effect at all times while the Capital Asset is used for public
transportation services or service vehicle purposes in operations. The Grantee shall furnish
the State with evidence of such insurance at the time the Capital Asset is delivered to the
Grantee and annually on the anniversary date of the delivery of the Capital Asset. Upon
demand by the State, the Grantee shall provide proof of insurance at any time during the
term of useful life of the Capital Asset.

(g9) Ensure that any vehicles received under this Grant Contract will comply with the Federal
Motor Vehicle Safety Standards (“FMVSS”) as established by the United States Department
of Transportation.

(h) Ensure that any Capital Asset received under this Grant Contract shall be used for not less

than the useful life, except with the State’s prior written approval. The useful life of all Capital
Assets purchased under the Grant Contract is as listed in the grant document filed with the
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Federal Transit Administration (“FTA”). Upon reaching the expiration of the useful life of the
Capital Asset, the State may ask the Grantee to provide written notice to the State.

Vehicle Disposal Process and Proceeds. The Grantee shall adhere to the disposal process
described in the State Management Plan for Federal Transit Administration (FTA) Programs of
the Tennessee Department of Transportation on file with the FTA, subject to the following
exception pursuant to the Infrastructure Investment and Jobs Act (IIJA), 49 U.S.C. § 5334
(h)(4)(8): For rolling stock, equipment, and aggregate supplies that have met their minimum
useful life and were (1) purchased with federal assistance, (2) with a fair market value of more
than $5,000, and (3) were sold after November 15, 2021, the Grantee may retain only a portion of
the funds, in the amount of $5,000 plus the percentage of the amount over $5,000 that is
proportional to the percentage of the State’s share and the percentage of the local share in the
original award. Any remaining federal share must be returned to the FTA and cannot be retained
for public transportation use. If this Grant Contract includes federal funds, then the Grantee shall
return any such remaining federal share to the State, and the State then will return the funds to
FTA.

No Retainage Allowed. The Grantee may not withhold retainage on progress payments from the
prime contractor and the prime contractor may not withhold retainage from their subcontractors.

Title VI Compliance. Grantee shall comply with requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d-1, pursuant to the guidelines established by the Tennessee Human Rights
Commission’s Title VI Compliance Office, by completing all of the following items:

a. Provide name and contact information of Grantee's Title VI Coordinator to State.

b. Ensure Policies and Procedures Manual contains a Title VI section with information on:
(a) Filing a complaint; (b) Investigations; (c) Report of findings; (d) Hearings and appeals;
(e) Description of Title VI Training Program; (f) Limited English Proficiency (LEP)
procedure; and (g) Retaliation.

C. Train all staff (regular, contract, volunteer) on Title VI upon employment and annually
thereafter. Training documentation shall be made available upon request of State, and
include: 1) dates and duration of each training; 2) list of staff completing training on each
date.

d. Annually complete and submit a Title VI self-survey as supplied by State.

e. Implement a process and provide documentation to ensure service recipients are
informed of Title VI and how to file a discrimination complaint.

Additional Title VI resources may be found at Title VI Program (tn.gov).

IN WITNESS WHEREOF,

FRANKLIN TRANSIT AUTHORITY:

Detue Henry 09/08/2025

DEBBIE HENRY, PRESIDENT / CEO, FRANKLIN TRANSIT DATE
AUTHORITY / TMA GROUP
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09/18/2025
WILL REID, COMMISSIONER DATE
Leslie South (Sep 17,2025 12:09:24 CDT) 09/1 7/2025
LESLIE SOUTH, GENERAL COUNSEL DATE

APPROVED AS TO FORM AND LEGALITY
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Grantee Franklin Transit Authority =¥
Contract Type DGA had
Sum of Amount Column Labels X
=/ Contract
=/Cash
Row Labels |7 State
=IPROJECT: $101,250.00
=/GRANT: 5307 $101,250.00
=100 Capital (110-00) CAPITALASSISTANCE  (SO) $101,250.00
11.00.S0 CAPITAL ASSISTANCE, NON-ADA - TDOT $101,250.00
Grand Total $101,250.00

Contract Total

$101,250.00
$101,250.00
$101,250.00
$101,250.00
$101,250.00

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-030
FTA PROJECT NO.: TN2020-008

DGA NO.: DG26-86772

ATTACHMENT ONE

-/Grantee

=/Cash

Federal Local
$810,056.00 $101,244.00
$810,056.00 $101,244.00
$810,056.00 $101,244.00
$810,056.00 $101,244.00
$810,056.00 $101,244.00

Grantee Total Grand Total

$911,300.00 $1,012,550.00
$911,300.00 $1,012,550.00
$911,300.00 $1,012,550.00
$911,300.00 $1,012,550.00
$911,300.00 $1,012,550.00
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2 (cost reimbursement grant contract with a federal or Tennessee local governmental entity or their
4% agents and instrumentalities)

Begin Date End Date Agency Tracking # Edison ID
7/1/2025 6/30/2028 40100-51419 86772
Grantee Legal Entity Name Edison Vendor ID
Franklin Transit Authority 68432
Subrecipient or Recipient Assistance Listing Number
|:| Subrecipient
|X| Recipient Grantee’s fiscal year end June 30

Service Caption (one line only)

FFY 2014 — 5307 Urbanized Area Program — Capital Assistance

Funding —

FY State Federal Interdepartmental | Other TOTAL Grant Contract Amount
2026 $32,027.00 $32,027.00

TOTAL: $32,027.00 $32,027.00

Grantee Selection Process Summary

I:‘ Competitive Selection Describe the competitive selection process used.

Recipients apply directly to the Federal Transit Administration (FTA) for
Section 5307 funds. Once their application has been approved by the FTA,
recipients submit a request to TDOT Division of Passenger Transportation,
Freight, & Rail for matching funds.

|z| Non-competitive Selection

Budget Officer Confirmation: There is a balance in the CPO USE - GG
appropriation from which obligations hereunder are
required to be paid that is not already encumbered to pay
other obligations.

Z-26-5307-02

Finance (Sep 8, 2025 14%02:48 CDT)

Speed Chart (optional) Account Code (optional)
71304000

Address # 1
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GRANT CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
AND
FRANKLIN TRANSIT AUTHORITY

This grant contract (“Grant Contract”), by and between the State of Tennessee, Department of
Transportation hereinafter referred to as the “State” or the “Grantor State Agency” and Grantee Franklin
Transit Authority, hereinafter referred to as the “Grantee,” is for the provision of capital assistance, as
further defined in the "SCOPE OF SERVICES AND DELIVERABLES."

Grantee Edison Vendor ID # 68432
A. SCOPE OF SERVICES AND DELIVERABLES:

A1 The Grantee shall provide the scope of services and deliverables (“Scope”) as required,
described, and detailed in this Grant Contract.

A.2. The Grantee shall provide all services and deliverables as described in their 49 U.S.C. § 5307
Program application submitted to and as approved by Federal Transit Administration (FTA),
incorporated by reference.

A.3. The Grantee shall abide by the provisions of 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance,” to receive State funds to urbanized areas
for transit capital assistance, and for transportation related planning. Specifically, the funds will
be used for capital assistance as detailed in 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance.”

A4, “Capital Projects” means those projects as defined in FTA Circular C 9050.1A “Urbanized Areas
Formula Grant Programs Guidance,” Chapter IV.

A.5. Incorporation of Additional Documents. Each of the following documents is included as a part of
this Grant Contract by reference or attachment. In the event of a discrepancy or ambiguity
regarding the Grantee's duties, responsibilities, and performance hereunder, these items shall
govern in order of precedence below.

a. this Grant Contract document with any attachments or exhibits (excluding the items listed
at subsections b. and c., below);

b. the Grantee’s 49 U.S.C. § 56307 Program application submitted to and as approved by the
FTA; and
C. FTA Circular C 9050.1A “Urbanized Areas Formula Grant Programs Guidance”, or the

most recently FTA approved updated circular.
B. TERM OF CONTRACT:

This Grant Contract shall be effective for the period beginning on July 1, 2025 (“Effective Date”)
and ending on June 30, 2028, (“Term”). The State shall have no obligation to the Grantee for
fulfilment of the Scope outside the Term.

C. PAYMENT TERMS AND CONDITIONS:
C.1. Maximum Liability. In no event shall the maximum liability of the State under this Grant Contract

exceed Thirty-two Thousand, Twenty-seven Dollars and No Cents ($32,027.00) (“Maximum
Liability”). The Grant Budget, attached and incorporated as Attachment One is the maximum
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amount due the Grantee under this Grant Contract. The Grant Budget line-items include, but are
not limited to, all applicable taxes, fees, overhead, and all other direct and indirect costs incurred
or to be incurred by the Grantee.

Compensation Firm. The Maximum Liability of the State is not subject to escalation for any

reason unless amended. The Grant Budget amounts are firm for the duration of the Grant
Contract and are not subject to escalation for any reason unless amended, except as provided in
Section C.6.

Payment Methodology. The Grantee shall be reimbursed for actual, reasonable, and necessary

costs based upon the Grant Budget, not to exceed the Maximum Liability established in Section
C.1. Upon progress toward the completion of the Scope, as described in Section A of this Grant
Contract, the Grantee shall submit invoices prior to any reimbursement of allowable costs.

Travel Compensation. Reimbursement to the Grantee for travel, meals, or lodging shall be

subject to amounts and limitations specified in the "State Comprehensive Travel Regulations," as
they are amended from time to time, and shall be contingent upon and limited by the Grant
Budget funding for said reimbursement.

Invoice Requirements. The Grantee shall invoice the State no more often than monthly, with all

necessary supporting documentation, and present such to:

Tennessee Department of Transportation

Public Transportation Section

Division of Passenger Transportation, Rail & Freight

505 Deaderick Street — James K. Polk Building, Suite1200
Nashville, Tennessee 37243

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice/Reference Number (assigned by the Grantee).

(2) Invoice Date.

(3) Invoice Period (to which the reimbursement request is applicable).

(4) Grant Contract Number (assigned by the State).

(5) Grantor: Tennessee Department of Transportation, Division of Passenger
Transportation, Rail & Freight.

(6) Grantor Number (assigned by the Grantee to the above-referenced Grantor).

(7) Grantee Name.

(8) Grantee Tennessee Edison Registration ID Number Referenced in Preamble of
this Grant Contract.

(9) Grantee Remittance Address.

(10)  Grantee Contact for Invoice Questions (name, phone, or fax).
(11) Itemization of Reimbursement Requested for the Invoice Period— it must detail,
at minimum, all of the following:

i. The amount requested by Grant Budget line-item (including any travel
expenditure reimbursement requested and for which documentation and
receipts, as required by "State Comprehensive Travel Regulations," are
attached to the invoice).

. The amount reimbursed by Grant Budget line-item to date.

iii. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.

b. The Grantee understands and agrees to all of the following.

2
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An invoice under this Grant Contract shall include only reimbursement requests
for actual, reasonable, and necessary expenditures required in the delivery of
service described by this Grant Contract and shall be subject to the Grant Budget
and any other provision of this Grant Contract relating to allowable
reimbursements.

An invoice under this Grant Contract shall not include any reimbursement
request for future expenditures.

An invoice under this Grant Contract shall initiate the timeframe for
reimbursement only when the State is in receipt of the invoice, and the invoice
meets the minimum requirements of this section C.5.

Invoice Reimbursement Calculation — Invoice reimbursement amounts are
based on total contract life-to-date expenses by budget detail activity line. Activity
federal and state share percentages are applied to detail activity line expenses to
determine reimbursement amounts.

Federal Reimbursement Calculation — The federal share percentage, if any, is
used to determine the amount of the federal share reimbursement.

e The federal share percentage is applied to the total contract life-to-date
expense amount, and the result rounded down to the next whole dollar to
determine the federal life-to-date reimbursement amount.

e The federal current period reimbursement amount is determined by
subtracting the federal previous period life-to-date reimbursement
amount from the federal current period life-to-date reimbursement
amount.

State Reimbursement Calculation — The state share percentage is used to
determine the amount of the state share reimbursement.

e The remaining state share percentage is calculated as the ratio of the
state percentage to the combined total of the state and local share
percentages (the remaining share percentage). In programs or activities
without a federal share, the remaining share percentage is 100%.

e The remaining state share percentage is applied to the remaining total
contract life-to-date expense amount, and the result rounded down to the
next whole dollar to determine the state life-to-date reimbursement
amount. The remaining total contract life-to-date expense amount is the
amount left after subtracting the federal life-to-date reimbursement
amount from the total contract life-to-date expense amount.

e The state current period reimbursement amount is determined by
subtracting the state previous period life-to-date reimbursement amount
from the state current period life-to-date reimbursement amount.

Budget Reconciliation — If total program expenses reach the contract’s
budgeted line-item amount, any shortfall in the calculated federal or state
reimbursement amounts is adjusted to match the budgeted federal or state share
amount.

Department Override — In rare instances share amount calculations of the state
and federal share amounts create rounding issues not anticipated by template
formulas. In those circumstances an override in the calculation can be processed
with the grantor approval. These adjustments can be additional small amounts up
or down and can involve timing differences.

Budget Line-item: Expenditures, reimbursements, and payments under this Grant Contract shall

adhere to the Grant Budget. The Grantee may request revisions of Grant Budget line-items by
letter, giving full details supporting such request, provided that such revisions do not increase
total Grant Budget amount. Grant Budget line-item revisions may not be made without prior,
written approval of the State in which the terms of the approved revisions are explicitly set forth.
Any increase in the total Grant Budget amount shall require a Grant Contract amendment.
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Disbursement Reconciliation and Close Out. The Grantee shall submit any final invoice and a
grant disbursement reconciliation report within ninety (90) days of the Grant Contract end date, in
form and substance acceptable to the State.

a. The Grant Budget specifies a Grantee Match Requirement and the final grant
disbursement reconciliation report shall detail all Grantee expenditures recorded to meet
this requirement.

i. No Grantee expenditure shall be recorded and reported toward meeting a
Grantee Match Requirement of more than one grant contract with the State.

. The final grant disbursement reconciliation report shall specifically detail the
exact amount of any Grantee failure to meet a Match Requirement, and the
maximum total amount reimbursable by the State pursuant to this Grant
Contract, as detailed by the Grant Budget column “Grant Contract,” shall be
reduced by the amount that the Grantee failed to contribute to the Total Project
as budgeted.

b. If total disbursements by the State pursuant to this Grant Contract exceed the amounts
permitted by the section C, payment terms and conditions of this Grant Contract
(including any adjustment pursuant to subsection a.ii. above), the Grantee shall refund
the difference to the State. The Grantee shall submit the refund with the final grant
disbursement reconciliation report.

C. The State shall not be responsible for the payment of any invoice submitted to the State
after the grant disbursement reconciliation report. The State will not deem any Grantee
costs submitted for reimbursement after the grant disbursement reconciliation report to
be allowable and reimbursable by the State, and such invoices will NOT be paid.

d. The Grantee’s failure to provide a final grant disbursement reconciliation report to the
state as required shall result in the Grantee being deemed ineligible for reimbursement
under this Grant Contract, and the Grantee shall be required to refund any and all
payments by the state pursuant to this Grant Contract.

e. The Grantee must close out its accounting records at the end of the contract period in
such a way that reimbursable expenditures and revenue collections are NOT carried
forward.

Indirect Cost. Should the Grantee request reimbursement for indirect costs, the Grantee must

submit to the State a copy of the indirect cost rate approved by the cognizant federal agency or
the cognizant state agency, as applicable. The Grantee will be reimbursed for indirect costs in
accordance with the approved indirect cost rate and amounts and limitations specified in the
attached Grant Budget. Once the Grantee makes an election and treats a given cost as direct or
indirect, it must apply that treatment consistently and may not change during the Term. Any
changes in the approved indirect cost rate must have prior approval of the cognizant federal
agency or the cognizant state agency, as applicable. If the indirect cost rate is provisional during
the Term, once the rate becomes final, the Grantee agrees to remit any overpayment of funds to
the State, and subject to the availability of funds the State agrees to remit any underpayment to
the Grantee.

Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs

involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Central Procurement Office Policy Statement 2013-
007 or any amendments or revisions made to this policy statement during the Term.

4
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Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or

question any reimbursement, invoice, or related matter. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount as an allowable cost.

Non-allowable Costs. Any amounts payable to the Grantee shall be subject to reduction for

amounts included in any invoice or payment that are determined by the State, on the basis of
audits or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs.

State’s Right to Set Off. The State reserves the right to set off or deduct from amounts that are or

shall become due and payable to the Grantee under this Grant Contract or under any other
agreement between the Grantee and the State of Tennessee under which the Grantee has a right
to receive payment from the State.

Prerequisite Documentation. The Grantee shall not invoice the State under this Grant Contract

until the State has received the following, properly completed documentation.

a. The Grantee shall complete, sign, and return to the State an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form" provided by the State. By doing so, the
Grantee acknowledges and agrees that, once this form is received by the State, all
payments to the Grantee under this or any other grant contract will be made by
automated clearing house (“ACH”").

b. The Grantee shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the Grantee’s
Federal Employer Identification Number or Social Security Number referenced in the
Grantee’s Edison registration information.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Grant Contract until it is signed by the parties

and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this Grant Contract, the officials may include, but are
not limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

Modification and Amendment. This Grant Contract may be modified only by a written amendment
signed by all parties and approved by the officials who approved the Grant Contract and,
depending upon the specifics of the Grant Contract as amended, any additional officials required
by Tennessee laws and regulations (the officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Grant Contract without cause for any
reason. A termination for convenience shall not be a breach of this Grant Contract by the State.
The State shall give the Grantee at least thirty (30) days written notice before the effective
termination date. The Grantee shall be entitled to compensation for authorized expenditures and
satisfactory services completed as of the termination date, but in no event shall the State be liable
to the Grantee for compensation for any service that has not been rendered. The final decision
as to the amount for which the State is liable shall be determined by the State. The Grantee
shall not have any right to any actual general, special, incidental, consequential, or any other
damages whatsoever of any description or amount for the State’s exercise of its right to terminate
for convenience.
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Termination for Cause. If the Grantee fails to properly perform its obligations under this Grant
Contract, or if the Grantee violates any terms of this Grant Contract, the State shall have the right
to immediately terminate this Grant Contract and withhold payments in excess of fair
compensation for completed services. Notwithstanding the exercise of the State’s right to
terminate this Grant Contract for cause, the Grantee shall not be relieved of liability to the State
for damages sustained by virtue of any breach of this Grant Contract by the Grantee.

Subcontracting. The Grantee shall not assign this Grant Contract or enter into a subcontract for
any of the services performed under this Grant Contract without obtaining the prior written
approval of the State. If such subcontracts are approved by the State, each shall contain, at a
minimum, sections of this Grant Contract pertaining to "Conflicts of Interest," “Lobbying,”
"Nondiscrimination," “Public Accountability,” “Public Notice,” and “Records" (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Grantee shall
remain responsible for all work performed.

Conflicts of Interest. The Grantee warrants that no part of the total Grant Contract Amount shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Grantee in connection with any work contemplated or performed relative to this
Grant Contract.

Lobbying. The Grantee certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Grantee shall complete and submit Standard Form-LLL, “Disclosure of Lobbying
Activities," in accordance with its instructions.

C. The Grantee shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by overnight
courier service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective party as set out below:

The State:

6
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Brenden Henderson, Transit Grants Financial Analyst
Office of Grants Administration

Public Transportation Section

Division of Passenger Transportation, Rail & Freight
James K. Polk Building, Suite 1200

505 Deaderick Street

Nashville, Tennessee 37243
Brenden.henderson@tn.gov

Phone: (615) 253-4942

Fax: (615) 253-1482

The Grantee:

Sharmilla Patel, Grants and Procurement Manager
Franklin Transit Authority / TMA Group

708 Columbia Avenue

Franklin, Tennessee 37064

spatel@tmagroup.org

Phone: (615) 628-0270

Fax: (615) 628-0266

A change to the above contact information requires written notice to the person designated by the
other party to receive notice.

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Subject to Funds Availability. This Grant Contract is subject to the appropriation and availability
of State or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate this Grant Contract upon written notice to
the Grantee. The State’s right to terminate this Grant Contract due to lack of funds is not a
breach of this Grant Contract by the State. Upon receipt of the written notice, the Grantee shall
cease all work associated with the Grant Contract. Should such an event occur, the Grantee
shall be entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Grantee shall have no right to recover from the
State any actual, general, special, incidental, consequential, or any other damages whatsoever of
any description or amount.

Nondiscrimination. The Grantee hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Grantee on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Grantee
shall, upon request, show proof of nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance. As applicable, the State and the Grantee shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information
Technology for Economic and Clinical Health Act (HITECH) and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Grant Contract.

a. The Grantee warrants to the State that it is familiar with the requirements of the Privacy
Rules and will comply with all applicable HIPAA requirements in the course of this Grant
Contract.
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b. The Grantee warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of this Grant Contract so that both parties
will be in compliance with the Privacy Rules.

C. The State and the Grantee will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and the Grantee in compliance with the Privacy Rules. This
provision shall not apply if information received by the State under this Grant Contract is
NOT “protected health information” as defined by the Privacy Rules, or if the Privacy
Rules permit the State to receive such information without entering into a business
associate agreement or signing another such document.

Public Accountability. If the Grantee is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this
Grant Contract involves the provision of services to citizens by the Grantee on behalf of the State,
the Grantee agrees to establish a system through which recipients of services may present
grievances about the operation of the service program. The Grantee shall also display in a
prominent place, located near the passageway through which the public enters in order to receive
Grant supported services, a sign at least eleven inches (11") in height and seventeen inches (17")
in width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER’S
TOLL-FREE HOTLINE: 1-800-232-5454.

The sign shall be on the form prescribed by the Comptroller of the Treasury. The Grantor State
Agency shall obtain copies of the sign from the Comptroller of the Treasury, and upon request
from the Grantee, provide Grantee with any necessary signs.

Public Notice. All notices, informational pamphlets, press releases, research reports, signs, and
similar public notices prepared and released by the Grantee in relation to this Grant Contract shall
include the statement, “This project is funded under a grant contract with the State of
Tennessee.” All notices by the Grantee in relation to this Grant Contract shall be approved by the
State.

Licensure. The Grantee, its employees, and any approved subcontractor shall be licensed
pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and
shall upon request provide proof of all licenses.

Records. The Grantee and any approved subcontractor shall maintain documentation for all
charges under this Grant Contract. The books, records, and documents of the Grantee and any
approved subcontractor, insofar as they relate to work performed or money received under this
Grant Contract, shall be maintained in accordance with applicable Tennessee law. In no case
shall the records be maintained for a period of less than five (5) full years from the date of the
final payment. The Grantee’s records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their duly
appointed representatives.

The records shall be maintained in accordance with Governmental Accounting Standards Board
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting
guides.
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In addition, documentation of grant applications, budgets, reports, awards, and expenditures will
be maintained in accordance with U.S. Office of Management and Budget’'s Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.

Grant expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The Grantee shall also comply with any recordkeeping and reporting requirements prescribed by
the Tennessee Comptroller of the Treasury.

The Grantee shall establish a system of internal controls that utilize the COSO Internal Control -
Integrated Framework model as the basic foundation for the internal control system. The Grantee
shall incorporate any additional Comptroller of the Treasury directives into its internal control
system.

Any other required records or reports which are not contemplated in the above standards shall
follow the format designated by the head of the Grantor State Agency, the Central Procurement
Office, or the Commissioner of Finance and Administration of the State of Tennessee.

Monitoring. The Grantee’s activities conducted and records maintained pursuant to this Grant
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Grantee shall submit brief, periodic, progress reports to the State as
requested.

Annual and Final Reports. The Grantee shall submit, within three (3) months of the conclusion of
each year of the Term, an annual report. For grant contracts with a term of less than one (1) year,
the Grantee shall submit a final report within three (3) months of the conclusion of the Term. For
grant contracts with multiyear terms, the final report will take the place of the annual report for the
final year of the Term. The Grantee shall submit annual and final reports to the Grantor State
Agency. At minimum, annual and final reports shall include: (a) the Grantee’s name; (b) the
Grant Contract’s Edison identification number, Term, and total amount; (c) a narrative section that
describes the program’s goals, outcomes, successes and setbacks, whether the Grantee used
benchmarks or indicators to determine progress, and whether any proposed activities were not
completed; and (d) other relevant details requested by the Grantor State Agency. Annual and
final report documents to be completed by the Grantee shall appear on the Grantor State
Agency’s website or as an attachment to the Grant Contract.

Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law.

At least ninety (90) days before the end of its fiscal year, the Grantee shall complete the
Information for Audit Purposes (“IAP”) form online (accessible through the Edison Supplier portal)
to notify the State whether or not Grantee is subject to an audit. The Grantee should submit only
one, completed form online during the Grantee’s fiscal year. Immediately after the fiscal year has
ended, the Grantee shall fill out the End of Fiscal Year (‘EOFY”) (accessible through the Edison
Supplier portal).

When a federal single audit is required, the audit shall be performed in accordance with U.S.
Office of Management and Budget's Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

A copy of the audit report shall be provided to the Comptroller by the licensed, independent public
accountant. Audit reports shall be made available to the public.

Procurement. If other terms of this Grant Contract allow reimbursement for the cost of goods,
materials, supplies, equipment, or contracted services, such procurement shall be made on a
competitive basis, including the use of competitive bidding procedures, where practical. The
Grantee shall maintain documentation for the basis of each procurement for which
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reimbursement is paid pursuant to this Grant Contract. In each instance where it is determined
that use of a competitive procurement method is not practical, supporting documentation shall
include a written justification for the decision and for use of a non-competitive procurement. If the
Grantee is a subrecipient, the Grantee shall comply with 2 C.F.R. §§ 200.317—200.327 when
procuring property and services under a federal award.

The Grantee shall obtain prior approval from the State before purchasing any equipment under
this Grant Contract.

For purposes of this Grant Contract, the term “equipment” shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00).

Strict Performance. Failure by any party to this Grant Contract to insist in any one or more cases
upon the strict performance of any of the terms, covenants, conditions, or provisions of this Grant
Contract is not a waiver or relinquishment of any term, covenant, condition, or provision. No term
or condition of this Grant Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the parties.

Independent Contractor. The parties shall not act as employees, partners, joint venturers, or
associates of one another in the performance of this Grant Contract. The parties acknowledge
that they are independent contracting entities and that nothing in this Grant Contract shall be
construed to create a principal/agent relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Grant Contract. In no event will the State be liable to the Grantee or any other party for any
lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of any
securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract,
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may
arise under this Grant Contract or otherwise. The State’s total liability under this Grant Contract
(including any exhibits, schedules, amendments or other attachments to the Contract) or
otherwise shall under no circumstances exceed the Maximum Liability originally established in
Section C.1 of this Grant Contract. This limitation of liability is cumulative and not per incident.

Force Majeure. “Force Majeure Event” means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the party except to the extent that the non-performing
party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either party from its obligations under this Grant Contract. Except as set forth in this
Section, any failure or delay by a party in the performance of its obligations under this Grant
Contract arising from a Force Majeure Event is not a default under this Grant Contract or grounds
for termination. The non-performing party will be excused from performing those obligations
directly affected by the Force Majeure Event, and only for as long as the Force Majeure Event
continues, provided that the party continues to use diligent, good faith efforts to resume
performance without delay. The occurrence of a Force Majeure Event affecting Grantee’s
representatives, suppliers, subcontractors, customers or business apart from this Grant Contract
is not a Force Majeure Event under this Grant Contract. Grantee will promptly notify the State of
any delay caused by a Force Majeure Event (to be confirmed in a written notice to the State
within one (1) day of the inception of the delay) that a Force Majeure Event has occurred, and will
describe in reasonable detail the nature of the Force Majeure Event. If any Force Majeure Event
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results in a delay in Grantee’s performance longer than forty-eight (48) hours, the State may,
upon notice to Grantee: (a) cease payment of the fees until Grantee resumes performance of the
affected obligations; or (b) immediately terminate this Grant Contract or any purchase order, in
whole or in part, without further payment except for fees then due and payable. Grantee will not
increase its charges under this Grant Contract or charge the State any fees other than those
provided for in this Grant Contract as the result of a Force Majeure Event.

Tennessee Department of Revenue Registration. The Grantee shall comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Grant Contract.

Reserved.

State Interest in Equipment or Motor Vehicles. The Grantee shall take legal title to all equipment
or motor vehicles purchased totally or in part with funds provided under this Grant Contract,
subject to the State’s equitable interest therein, to the extent of its pro rata share, based upon the
State’s contribution to the purchase price. The term "equipment" shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00). The term “motor
vehicle” shall include any article of tangible personal property that is required to be registered
under the “Tennessee Motor Vehicle Title and Registration Law”, Tenn. Code Ann. Title 55,
Chapters 1-6.

As authorized by the Tennessee Uniform Commercial Code, Tenn. Code Ann. Title 47, Chapter 9
and the “Tennessee Motor Vehicle Title and Registration Law,” Tenn. Code Ann. Title 55,
Chapters 1-6, the parties intend this Grant Contract to create a security interest in favor of the
State in the equipment or motor vehicles acquired by the Grantee pursuant to the provisions of
this Grant Contract. A further intent of this Grant Contract is to acknowledge and continue the
security interest in favor of the State in the equipment or motor vehicles acquired by the Grantee
pursuant to the provisions of this program'’s prior year Grant Contracts between the State and the
Grantee.

The Grantee grants the State a security interest in all equipment or motor vehicles acquired in
whole or in part by the Grantee under this Grant Contract. This Grant Contract is intended to be a
security agreement pursuant to the Uniform Commercial Code for any of the equipment or motor
vehicles herein specified which, under applicable law, may be subject to a security interest
pursuant to the Uniform Commercial Code, and the Grantee hereby grants the State a security
interest in said equipment or motor vehicles. The Grantee agrees that the State may file this
Grant Contract or a reproduction thereof, in any appropriate office, as a financing statement for
any of the equipment or motor vehicles herein specified. Any reproduction of this or any other
security agreement or financing statement shall be sufficient as a financing statement. In
addition, the Grantee agrees to execute and deliver to the State, upon the State's request, any
financing statements, as well as extensions, renewals, and amendments thereof, and
reproduction of this Grant Contract in such form as the State may require to perfect a security
interest with respect to said equipment or motor vehicles. The Grantee shall pay all costs of filing
such financing statements and any extensions, renewals, amendments and releases thereof, and
shall pay all reasonable costs and expenses of any record searches for financing statements the
State may reasonably require. Without the prior written consent of the State, the Grantee shall
not create or suffer to be created pursuant to the Uniform Commercial Code any other security
interest in said equipment or motor vehicles, including replacements and additions thereto. Upon
the Grantee's breach of any covenant or agreement contained in this Grant Contract, including
the covenants to pay when due all sums secured by this Grant Contract, the State shall have the
remedies of a secured party under the Uniform Commercial Code and, at the State's option, may
also invoke the remedies herein provided.

The Grantee agrees to be responsible for the accountability, maintenance, management, and
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inventory of all property purchased totally or in part with funds provided under this Grant Contract.
The Grantee shall maintain a perpetual inventory system for all equipment or motor vehicles
purchased with funds provided under this Grant Contract and shall submit an inventory control
report which must include, at a minimum, the following:

Description of the equipment or motor vehicles;

Vehicle identification number;

Manufacturer’s serial number or other identification number, when applicable;
Acquisition date, cost, and check number;

Fund source, State Grant number, or other applicable fund source identification;
Percentage of state funds applied to the purchase;

Location within the Grantee’s operations where the equipment or motor vehicles is used;
Condition of the property or disposition date if Grantee no longer has possession;
Depreciation method, if applicable; and

Monthly depreciation amount, if applicable.

T S@meoooT

The Grantee shall tag equipment or motor vehicles with an identification number which is cross
referenced to the equipment or motor vehicle item on the inventory control report. The Grantee
shall inventory equipment or motor vehicles annually. The Grantee must compare the results of
the inventory with the inventory control report and investigate any differences. The Grantee must
then adjust the inventory control report to reflect the results of the physical inventory and
subsequent investigation.

The Grantee shall submit its inventory control report of all equipment or motor vehicles purchased
with funding through this Grant Contract within thirty (30) days of its end date and in form and
substance acceptable to the State. This inventory control report shall contain, at a minimum, the
requirements specified above for inventory control. The Grantee shall notify the State, in writing,
of any equipment or motor vehicle loss describing the reasons for the loss. Should the equipment
or motor vehicles be destroyed, lost, or stolen, the Grantee shall be responsible to the State for
the pro rata amount of the residual value at the time of loss based upon the State's original
contribution to the purchase price.

Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at another time during the term of the Grant Contract, the Grantee shall request written
approval from the State for any proposed disposition of equipment or motor vehicles purchased
with Grant funds. All equipment or motor vehicles shall be disposed of in such a manner as the
parties may agree from among alternatives approved by the Tennessee Department of General
Services as appropriate and in accordance with any applicable federal laws or regulations.

State and Federal Compliance. The Grantee shall comply with all applicable state and federal
laws and regulations in the performance of this Grant Contract. The U.S. Office of Management
and Budget’'s Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards is available here: http://www.ecfr.gov/cqi-bin/text-
idx?SID=c6b2f053952359ba94470ad3a7c1a975&tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl

Governing Law. This Grant Contract shall be governed by and construed in accordance with the
laws of the State of Tennessee, without regard to its conflict or choice of law rules. The Grantee
agrees that it will be subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Grant Contract. The Grantee acknowledges and agrees that
any rights or claims against the State of Tennessee or its employees hereunder, and any
remedies arising there from, shall be subject to and limited to those rights and remedies, if any,
available under Tenn. Code Ann. §§ 9-8-101 through 9-8-408.

Completeness. This Grant Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and conditions
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agreed to by the parties. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, or agreements between the parties, whether written or oral.

Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions shall not be affected and shall
remain in full force and effect. To this end, the terms and conditions of this Grant Contract are
declared severable.

Headings. Section headings are for reference purposes only and shall not be construed as part
of this Grant Contract.

Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Grant Contract. The Grantee certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created
pursuant to Tenn. Code Ann. § 12-12-106.

Debarment and Suspension. The Grantee certifies, to the best of its knowledge and belief, that it,

its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Grant Contract been convicted of,

or had a civil judgment rendered against them from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery,
falsification, or destruction of records, making false statements, or receiving stolen
property;

C. are not presently indicted or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses detailed in section
b. of this certification; and

d. have not within a three (3) year period preceding this Grant Contract had one or more
public transactions (federal, state, or local) terminated for cause or default.

The Grantee shall provide immediate written notice to the State if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of

the prohibitions of sections a-d.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with the requirements of this Grant Contract and applicable state and
federal law. All material, information, and data regardless of form, medium, or method of
communication, that the Grantee will have access to, acquire, or is provided to the Grantee by the
State or acquired by the Grantee on behalf of the State shall be regarded as “Confidential
Information.” The State grants the Grantee a limited license to use the Confidential Information
but only to perform its obligations under the Grant Contract. Nothing in this Section shall permit
Grantee to disclose any Confidential Information, regardless of whether is has been disclosed or
made available to the Grantee dur to intentional or negligent actions or inactions of agents of the
State or third parties. Confidential Information shall not be disclosed except as required under
state or federal law or otherwise authorized in writing by the State. Grantee shall take all
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necessary steps to safeguard the confidentiality of such Confidential Information in conformance
with the requirements of this Grant Contract and with applicable state and federal law.

As long as the Grantee maintains State Confidential Information, the obligations set forth in this
Section shall survive the termination of this Grant Contract.

State Sponsored Insurance Plan Enroliment. The Grantee warrants that it will not enroll or permit
its employees, officials, or employees of contractors to enroll or participate in a state sponsored
health insurance plan through their employment, official, or contractual relationship with Grantee
unless Grantee first demonstrates to the satisfaction of the Department of Finance and
Administration that it and any contract entity satisfies the definition of a governmental or
quasigovernmental entity as defined by federal law applicable to ERISA.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Grant Contract, the special terms and conditions shall be
subordinate to the Grant Contract’'s other terms and conditions.

Printing Authorization. The Grantee agrees that no publication coming within the jurisdiction of
Tenn. Code Ann. § 12-7-101, et seq., shall be printed pursuant to this Grant Contract unless a
printing authorization number has been obtained and affixed as required by Tenn. Code Ann. §
12-7-103(d).

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of
1994” and the “Children’s Act for Clean Indoor Air of 1995,” Tenn. Code Ann. §§ 39-17-1601
through 1606, the Grantee shall prohibit smoking of tobacco products within any indoor premises
in which services are provided to individuals under the age of eighteen (18) years. The Grantee
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subcontract related to this Grant Contract.

Personally Identifiable Information. While performing its obligations under this Grant Contract,
Grantee may have access to Personally Identifiable Information held by the State (“PII”). For the
purposes of this Grant Contract, “PII” includes “Nonpublic Personal Information” as that term is
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and
the rules and regulations thereunder, all as may be amended or supplemented from time to time
(“GLBA”) and personally identifiable information and other data protected under any other
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal
information (“Privacy Laws”). Grantee agrees it shall not do or omit to do anything which would
cause the State to be in breach of any Privacy Laws. Grantee shall, and shall cause its
employees, agents and representatives to: (i) keep PII confidential and may use and disclose PlII
only as necessary to carry out those specific aspects of the purpose for which the PIl was
disclosed to Grantee and in accordance with this Grant Contract, GLBA and Privacy Laws; and
(ii) implement and maintain appropriate technical and organizational measures regarding
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any
threats or hazards to the security or integrity of PIl; and (C) prevent unauthorized access to or
use of Pll. Grantee shall immediately notify State: (1) of any disclosure or use of any PIl by
Grantee or any of its employees, agents and representatives in breach of this Grant Contract; and
(2) of any disclosure of any PII to Grantee or its employees, agents and representatives where
the purpose of such disclosure is not known to Grantee or its employees, agents and
representatives. The State reserves the right to review Grantee's policies and procedures used
to maintain the security and confidentiality of Pll and Grantee shall, and cause its employees,
agents and representatives to, comply with all reasonable requests or directions from the State to
enable the State to verify or ensure that Grantee is in full compliance with its obligations under
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this Grant Contract in relation to PIl. Upon termination or expiration of the Grant Contract or at
the State’s direction at any time in its sole discretion, whichever is earlier, Grantee shall
immediately return to the State any and all PIl which it has received under this Grant Contract
and shall destroy all records of such PII.

The Grantee shall report to the State any instances of unauthorized access to or potential
disclosure of PII in the custody or control of Grantee (“Unauthorized Disclosure”) that come to the
Grantee’s attention. Any such report shall be made by the Grantee within twenty-four (24) hours
after the Unauthorized Disclosure has come to the attention of the Grantee. Grantee shall take
all necessary measures to halt any further Unauthorized Disclosures. The Grantee, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals whose PII
was affected by the Unauthorized Disclosure. The Grantee shall bear the cost of notification to all
individuals affected by the Unauthorized Disclosure, including individual letters and public notice.
The remedies set forth in this Section are not exclusive and are in addition to any claims or
remedies available to this State under this Grant Contract or otherwise available at law. The
obligations set forth in this Section shall survive the termination of this Grant Contract.

Transfer of Grantee’s Obligations.

The Grantee shall not transfer or restructure its operations related to this Grant Contract without
the prior written approval of the State. The Grantee shall immediately notify the State in writing of
a proposed transfer or restructuring of its operations related to this Grant Contract. The State
reserves the right to request additional information or impose additional terms and conditions
before approving a proposed transfer or restructuring.

T.C.A. Section 13-10-107 Compliance.

1) Grantee agrees to proceed expeditiously with and complete the project in accordance with
plans approved by the Commissioner of TDOT (“Commissioner”);

2) Grantee agrees to commence and continue operation of the project on completion of the
project and not to discontinue operations or dispose of all or part of the project without
Commissioner’s prior written approval;

3) Grantee agrees to apply for and make reasonable efforts to secure federal assistance for the
project, subject to any conditions the Commissioner may require in order to maximize the
amounts of such assistance received or to be received for all projects in the State; and

4) Grantee agrees to provide Grantee’s share of the cost of the project and comply with T.C.A.
§ 13-10-107(c)(4).

Match/Share Requirement. A Grantee Match/Share Requirement is detailed in the Grant Budget,
and the maximum total amount reimbursable by the State pursuant to this Grant Contract, as
detailed by the “Grant Contract” column in the Grant Budget, shall be reduced by the amount of
any Grantee failure to meet the Match/Share Requirement.

Reimbursements to Reflect Match/Share. Reimbursements to Grantee shall reflect the
percentage of Grantee Match/Share detailed in the Grant Budget. Reimbursements are subject to
the other provisions of this Grant Contract, including but not limited to, the maximum liability
amount in Section C.1.

Capital Asset. The Grantee shall:

(a) Use one or more vehicles, equipment, or facilities (“Capital Asset”) acquired under this Grant
Contract only for the purposes and the manner set forth in the Grantee’s application.
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(b) Certify at the beginning of each calendar year, that the Capital Asset acquired under this
Grant Contract is still being used in accordance with the terms and provisions of this Grant
Contract.

(c) Pay all fees on the Capital Asset acquired through this Grant Contract, including but not
limited to title and registration fees.

(d) Be responsible for all costs and expenses related to the operation, maintenance, and repair
of the Capital Asset acquired through this Grant Contract.

(e) Provide licensed drivers, as required by the Tennessee Department of Safety and Homeland
Security, for operation of all vehicles or equipment received under this Grant Contract.

(f) Carry insurance on Capital Assets sufficient to cover the State interest, and the Federal
interest if applicable, in the Capital Asset.

1. Ifthe Grantee is governed by the Tennessee Governmental Tort Liability Act (Tenn.
Code Ann. § 29-20-101 et seq.), then the following insurance coverage is required:

a) Badily injury or death of any one person in any one accident, occurrence or act at
a minimum of $300,000.00 per person.

b) Bodily injury or death of all persons in any one accident, occurrence or act at a
minimum of $700,000.00 per accident.

c) Injury to or destruction of property of others in any one accident at a minimum of
$100,000.00.

2. Ifthe Grantee is not governed by the Tennessee Governmental Tort Liability Act,
then the following insurance coverage is required:

a) Personal Injury Liability — minimum of $300,000.00 per person and
$1,000,000.00 per incident.

b) Property Damage Liability — minimum of $300,000.00 per incident.

c) Comprehensive — maximum deductible of $500.00.

d) Collision — maximum deductible of $500.00.

e) Uninsured Motorist — minimum of $50,000.00 per person and $100,000.00 per
incident.

3. Additionally, if applicable, the Grantee shall comply with the provisions of Section
102(a) of the Flood Disaster Protection Act of 1973, as amended, 42 U.S.C.
4012a(a), with respect to any project activity involving construction or an acquisition
having an insurable cost of $10,000.00 or more.

This insurance shall be in effect at all times while the Capital Asset is used for public
transportation services or service vehicle purposes in operations. The Grantee shall furnish
the State with evidence of such insurance at the time the Capital Asset is delivered to the
Grantee and annually on the anniversary date of the delivery of the Capital Asset. Upon
demand by the State, the Grantee shall provide proof of insurance at any time during the
term of useful life of the Capital Asset.

(g9) Ensure that any vehicles received under this Grant Contract will comply with the Federal
Motor Vehicle Safety Standards (“FMVSS”) as established by the United States Department
of Transportation.

(h) Ensure that any Capital Asset received under this Grant Contract shall be used for not less

than the useful life, except with the State’s prior written approval. The useful life of all Capital
Assets purchased under the Grant Contract is as listed in the grant document filed with the
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Federal Transit Administration (“FTA”). Upon reaching the expiration of the useful life of the
Capital Asset, the State may ask the Grantee to provide written notice to the State.

Vehicle Disposal Process and Proceeds. The Grantee shall adhere to the disposal process
described in the State Management Plan for Federal Transit Administration (FTA) Programs of
the Tennessee Department of Transportation on file with the FTA, subject to the following
exception pursuant to the Infrastructure Investment and Jobs Act (IIJA), 49 U.S.C. § 5334
(h)(4)(8): For rolling stock, equipment, and aggregate supplies that have met their minimum
useful life and were (1) purchased with federal assistance, (2) with a fair market value of more
than $5,000, and (3) were sold after November 15, 2021, the Grantee may retain only a portion of
the funds, in the amount of $5,000 plus the percentage of the amount over $5,000 that is
proportional to the percentage of the State’s share and the percentage of the local share in the
original award. Any remaining federal share must be returned to the FTA and cannot be retained
for public transportation use. If this Grant Contract includes federal funds, then the Grantee shall
return any such remaining federal share to the State, and the State then will return the funds to
FTA.

No Retainage Allowed. The Grantee may not withhold retainage on progress payments from the
prime contractor and the prime contractor may not withhold retainage from their subcontractors.

Title VI Compliance. Grantee shall comply with requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d-1, pursuant to the guidelines established by the Tennessee Human Rights
Commission’s Title VI Compliance Office, by completing all of the following items:

a. Provide name and contact information of Grantee's Title VI Coordinator to State.

b. Ensure Policies and Procedures Manual contains a Title VI section with information on:
(a) Filing a complaint; (b) Investigations; (c) Report of findings; (d) Hearings and appeals;
(e) Description of Title VI Training Program; (f) Limited English Proficiency (LEP)
procedure; and (g) Retaliation.

C. Train all staff (regular, contract, volunteer) on Title VI upon employment and annually
thereafter. Training documentation shall be made available upon request of State, and
include: 1) dates and duration of each training; 2) list of staff completing training on each
date.

d. Annually complete and submit a Title VI self-survey as supplied by State.

e. Implement a process and provide documentation to ensure service recipients are
informed of Title VI and how to file a discrimination complaint.

Additional Title VI resources may be found at Title VI Program (tn.gov).

IN WITNESS WHEREOF,

FRANKLIN TRANSIT AUTHORITY:

Debbie Henry 09/08/2025

Debbie Henry (Sep 8, 2045 09:38:20 CDT)

DEBBIE HENRY, PRESIDENT / CEO, FRANKLIN TRANSIT DATE
AUTHORITY / TMA GROUP
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09/09/2025
WILL REID, COMMISSIONER DATE
Leslie South (Sep 9, 2025 13:05:37 CDT) 09/09/2 025
LESLIE SOUTH, GENERAL COUNSEL DATE

APPROVED AS TO FORM AND LEGALITY
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Grantee
Contract Type

Sum of Amount

Row Labels
=/ PROJECT:
=/GRANT: TN90X384
=00 Capital (110-00) CAPITAL ASSISTANCE  (SO)
11.00.S0 CAPITALASSISTANCE, NON-ADA - TDOT
Grand Total

Franklin Transit Authority |-/
£y

DGA

Column Labels
=IContract
=ICash

State

-

Contract Total

$32,027.00
$32,027.00
$32,027.00
$32,027.00
$32,027.00

$32,027.00
$32,027.00
$32,027.00
$32,027.00
$32,027.00

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-031
FTA PROJECT NO.: TN-90-X384

DGA NO.: DG26-86772

ATTACHMENT ONE

=/Grantee

-'Cash

Federal Local
$255,632.00 $31,883.00
$255,632.00 $31,883.00
$255,632.00 $31,883.00
$255,632.00 $31,883.00
$255,632.00 $31,883.00

Grantee Total Grand Total

$287,515.00 $319,542.00
$287,515.00 $319,542.00
$287,515.00 $319,542.00
$287,515.00 $319,542.00
$287,515.00 $319,542.00
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2 (cost reimbursement grant contract with a federal or Tennessee local governmental entity or their
4% agents and instrumentalities)

Begin Date End Date Agency Tracking # Edison ID
7/1/2025 6/30/2028 40100-51419 86772
Grantee Legal Entity Name Edison Vendor ID
Franklin Transit Authority 68432
Subrecipient or Recipient Assistance Listing Number
|:| Subrecipient
|X| Recipient Grantee’s fiscal year end June 30

Service Caption (one line only)

FFY 2020 — 5307 Urbanized Area Program — Capital Assistance

Funding —

FY State Federal Interdepartmental | Other TOTAL Grant Contract Amount
2026 $122,892.00 $122,892.00

TOTAL: $122,892.00 $122,892.00

Grantee Selection Process Summary

I:‘ Competitive Selection Describe the competitive selection process used.

Recipients apply directly to the Federal Transit Administration (FTA) for
Section 5307 funds. Once their application has been approved by the FTA,
recipients submit a request to TDOT Division of Passenger Transportation,
Freight, & Rail for matching funds.

|z| Non-competitive Selection

Budget Officer Confirmation: There is a balance in the CPO USE - GG
appropriation from which obligations hereunder are
required to be paid that is not already encumbered to pay
other obligations.

th 0 Z-26-5307-03

Finance'(Sep 8,2025 13¥57:22 CDT)

Speed Chart (optional) Account Code (optional)
71304000

Address # 1
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GRANT CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
AND
FRANKLIN TRANSIT AUTHORITY

This grant contract (“Grant Contract”), by and between the State of Tennessee, Department of
Transportation hereinafter referred to as the “State” or the “Grantor State Agency” and Grantee Franklin
Transit Authority, hereinafter referred to as the “Grantee,” is for the provision of capital assistance, as
further defined in the "SCOPE OF SERVICES AND DELIVERABLES."

Grantee Edison Vendor ID # 68432
A. SCOPE OF SERVICES AND DELIVERABLES:

A1 The Grantee shall provide the scope of services and deliverables (“Scope”) as required,
described, and detailed in this Grant Contract.

A.2. The Grantee shall provide all services and deliverables as described in their 49 U.S.C. § 5307
Program application submitted to and as approved by Federal Transit Administration (FTA),
incorporated by reference.

A.3. The Grantee shall abide by the provisions of 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance,” to receive State funds to urbanized areas
for transit capital assistance, and for transportation related planning. Specifically, the funds will
be used for capital assistance as detailed in 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance.”

A4, “Capital Projects” means those projects as defined in FTA Circular C 9050.1A “Urbanized Areas
Formula Grant Programs Guidance,” Chapter IV.

A.5. Incorporation of Additional Documents. Each of the following documents is included as a part of
this Grant Contract by reference or attachment. In the event of a discrepancy or ambiguity
regarding the Grantee's duties, responsibilities, and performance hereunder, these items shall
govern in order of precedence below.

a. this Grant Contract document with any attachments or exhibits (excluding the items listed
at subsections b. and c., below);

b. the Grantee’s 49 U.S.C. § 56307 Program application submitted to and as approved by the
FTA; and
C. FTA Circular C 9050.1A “Urbanized Areas Formula Grant Programs Guidance”, or the

most recently FTA approved updated circular.
B. TERM OF CONTRACT:

This Grant Contract shall be effective for the period beginning on July 1. 2025 (“Effective Date”)
and ending on June 30, 2028, (“Term”). The State shall have no obligation to the Grantee for
fulfilment of the Scope outside the Term.

C. PAYMENT TERMS AND CONDITIONS:
C.1. Maximum Liability. In no event shall the maximum liability of the State under this Grant Contract

exceed One Hundred Twenty-two Thousand, Eight Hundred Ninety-two Dollars and No Cents
($122,892.00) (“Maximum Liability”). The Grant Budget, attached and incorporated as
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Attachment One is the maximum amount due the Grantee under this Grant Contract. The Grant
Budget line-items include, but are not limited to, all applicable taxes, fees, overhead, and all other
direct and indirect costs incurred or to be incurred by the Grantee.

Compensation Firm. The Maximum Liability of the State is not subject to escalation for any
reason unless amended. The Grant Budget amounts are firm for the duration of the Grant
Contract and are not subject to escalation for any reason unless amended, except as provided in
Section C.6.

Payment Methodology. The Grantee shall be reimbursed for actual, reasonable, and necessary
costs based upon the Grant Budget, not to exceed the Maximum Liability established in Section
C.1. Upon progress toward the completion of the Scope, as described in Section A of this Grant
Contract, the Grantee shall submit invoices prior to any reimbursement of allowable costs.

Travel Compensation. Reimbursement to the Grantee for travel, meals, or lodging shall be
subject to amounts and limitations specified in the "State Comprehensive Travel Regulations," as
they are amended from time to time, and shall be contingent upon and limited by the Grant
Budget funding for said reimbursement.

Invoice Requirements. The Grantee shall invoice the State no more often than monthly, with all
necessary supporting documentation, and present such to:

Tennessee Department of Transportation

Public Transportation Section

Division of Passenger Transportation, Rail & Freight

505 Deaderick Street — James K. Polk Building, Suite1200
Nashville, Tennessee 37243

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice/Reference Number (assigned by the Grantee).

(2) Invoice Date.

(3) Invoice Period (to which the reimbursement request is applicable).

(4) Grant Contract Number (assigned by the State).

(5) Grantor: Tennessee Department of Transportation, Division of Passenger
Transportation, Rail & Freight.

(6) Grantor Number (assigned by the Grantee to the above-referenced Grantor).

(7) Grantee Name.

(8) Grantee Tennessee Edison Registration ID Number Referenced in Preamble of
this Grant Contract.

(9) Grantee Remittance Address.

(10)  Grantee Contact for Invoice Questions (name, phone, or fax).
(11) Itemization of Reimbursement Requested for the Invoice Period— it must detail,
at minimum, all of the following:

i. The amount requested by Grant Budget line-item (including any travel
expenditure reimbursement requested and for which documentation and
receipts, as required by "State Comprehensive Travel Regulations," are
attached to the invoice).

. The amount reimbursed by Grant Budget line-item to date.

iii. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.

b. The Grantee understands and agrees to all of the following.

2

Page 65 of 114



C.6.

(1)

)
@)

(4)

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-032
FTA PROJECT NO.: TN2025-016
DGA NO.: DG26-86772

An invoice under this Grant Contract shall include only reimbursement requests
for actual, reasonable, and necessary expenditures required in the delivery of
service described by this Grant Contract and shall be subject to the Grant Budget
and any other provision of this Grant Contract relating to allowable
reimbursements.

An invoice under this Grant Contract shall not include any reimbursement
request for future expenditures.

An invoice under this Grant Contract shall initiate the timeframe for
reimbursement only when the State is in receipt of the invoice, and the invoice
meets the minimum requirements of this section C.5.

Invoice Reimbursement Calculation — Invoice reimbursement amounts are
based on total contract life-to-date expenses by budget detail activity line. Activity
federal and state share percentages are applied to detail activity line expenses to
determine reimbursement amounts.

Federal Reimbursement Calculation — The federal share percentage, if any, is
used to determine the amount of the federal share reimbursement.

e The federal share percentage is applied to the total contract life-to-date
expense amount, and the result rounded down to the next whole dollar to
determine the federal life-to-date reimbursement amount.

e The federal current period reimbursement amount is determined by
subtracting the federal previous period life-to-date reimbursement
amount from the federal current period life-to-date reimbursement
amount.

State Reimbursement Calculation — The state share percentage is used to
determine the amount of the state share reimbursement.

e The remaining state share percentage is calculated as the ratio of the
state percentage to the combined total of the state and local share
percentages (the remaining share percentage). In programs or activities
without a federal share, the remaining share percentage is 100%.

e The remaining state share percentage is applied to the remaining total
contract life-to-date expense amount, and the result rounded down to the
next whole dollar to determine the state life-to-date reimbursement
amount. The remaining total contract life-to-date expense amount is the
amount left after subtracting the federal life-to-date reimbursement
amount from the total contract life-to-date expense amount.

e The state current period reimbursement amount is determined by
subtracting the state previous period life-to-date reimbursement amount
from the state current period life-to-date reimbursement amount.

Budget Reconciliation — If total program expenses reach the contract’s
budgeted line-item amount, any shortfall in the calculated federal or state
reimbursement amounts is adjusted to match the budgeted federal or state share
amount.

Department Override — In rare instances share amount calculations of the state
and federal share amounts create rounding issues not anticipated by template
formulas. In those circumstances an override in the calculation can be processed
with the grantor approval. These adjustments can be additional small amounts up
or down and can involve timing differences.

Budget Line-item: Expenditures, reimbursements, and payments under this Grant Contract shall

adhere to the Grant Budget. The Grantee may request revisions of Grant Budget line-items by
letter, giving full details supporting such request, provided that such revisions do not increase
total Grant Budget amount. Grant Budget line-item revisions may not be made without prior,
written approval of the State in which the terms of the approved revisions are explicitly set forth.
Any increase in the total Grant Budget amount shall require a Grant Contract amendment.
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Disbursement Reconciliation and Close Out. The Grantee shall submit any final invoice and a
grant disbursement reconciliation report within ninety (90) days of the Grant Contract end date, in
form and substance acceptable to the State.

a. The Grant Budget specifies a Grantee Match Requirement and the final grant
disbursement reconciliation report shall detail all Grantee expenditures recorded to meet
this requirement.

i. No Grantee expenditure shall be recorded and reported toward meeting a
Grantee Match Requirement of more than one grant contract with the State.

. The final grant disbursement reconciliation report shall specifically detail the
exact amount of any Grantee failure to meet a Match Requirement, and the
maximum total amount reimbursable by the State pursuant to this Grant
Contract, as detailed by the Grant Budget column “Grant Contract,” shall be
reduced by the amount that the Grantee failed to contribute to the Total Project
as budgeted.

b. If total disbursements by the State pursuant to this Grant Contract exceed the amounts
permitted by the section C, payment terms and conditions of this Grant Contract
(including any adjustment pursuant to subsection a.ii. above), the Grantee shall refund
the difference to the State. The Grantee shall submit the refund with the final grant
disbursement reconciliation report.

C. The State shall not be responsible for the payment of any invoice submitted to the State
after the grant disbursement reconciliation report. The State will not deem any Grantee
costs submitted for reimbursement after the grant disbursement reconciliation report to
be allowable and reimbursable by the State, and such invoices will NOT be paid.

d. The Grantee’s failure to provide a final grant disbursement reconciliation report to the
state as required shall result in the Grantee being deemed ineligible for reimbursement
under this Grant Contract, and the Grantee shall be required to refund any and all
payments by the state pursuant to this Grant Contract.

e. The Grantee must close out its accounting records at the end of the contract period in
such a way that reimbursable expenditures and revenue collections are NOT carried
forward.

Indirect Cost. Should the Grantee request reimbursement for indirect costs, the Grantee must

submit to the State a copy of the indirect cost rate approved by the cognizant federal agency or
the cognizant state agency, as applicable. The Grantee will be reimbursed for indirect costs in
accordance with the approved indirect cost rate and amounts and limitations specified in the
attached Grant Budget. Once the Grantee makes an election and treats a given cost as direct or
indirect, it must apply that treatment consistently and may not change during the Term. Any
changes in the approved indirect cost rate must have prior approval of the cognizant federal
agency or the cognizant state agency, as applicable. If the indirect cost rate is provisional during
the Term, once the rate becomes final, the Grantee agrees to remit any overpayment of funds to
the State, and subject to the availability of funds the State agrees to remit any underpayment to
the Grantee.

Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs

involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Central Procurement Office Policy Statement 2013-
007 or any amendments or revisions made to this policy statement during the Term.

4
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Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or

question any reimbursement, invoice, or related matter. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount as an allowable cost.

Non-allowable Costs. Any amounts payable to the Grantee shall be subject to reduction for

amounts included in any invoice or payment that are determined by the State, on the basis of
audits or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs.

State’s Right to Set Off. The State reserves the right to set off or deduct from amounts that are or

shall become due and payable to the Grantee under this Grant Contract or under any other
agreement between the Grantee and the State of Tennessee under which the Grantee has a right
to receive payment from the State.

Prerequisite Documentation. The Grantee shall not invoice the State under this Grant Contract

until the State has received the following, properly completed documentation.

a. The Grantee shall complete, sign, and return to the State an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form" provided by the State. By doing so, the
Grantee acknowledges and agrees that, once this form is received by the State, all
payments to the Grantee under this or any other grant contract will be made by
automated clearing house (“ACH”").

b. The Grantee shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the Grantee’s
Federal Employer Identification Number or Social Security Number referenced in the
Grantee’s Edison registration information.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Grant Contract until it is signed by the parties

and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this Grant Contract, the officials may include, but are
not limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

Modification and Amendment. This Grant Contract may be modified only by a written amendment
signed by all parties and approved by the officials who approved the Grant Contract and,
depending upon the specifics of the Grant Contract as amended, any additional officials required
by Tennessee laws and regulations (the officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Grant Contract without cause for any
reason. A termination for convenience shall not be a breach of this Grant Contract by the State.
The State shall give the Grantee at least thirty (30) days written notice before the effective
termination date. The Grantee shall be entitled to compensation for authorized expenditures and
satisfactory services completed as of the termination date, but in no event shall the State be liable
to the Grantee for compensation for any service that has not been rendered. The final decision
as to the amount for which the State is liable shall be determined by the State. The Grantee
shall not have any right to any actual general, special, incidental, consequential, or any other
damages whatsoever of any description or amount for the State’s exercise of its right to terminate
for convenience.
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Termination for Cause. If the Grantee fails to properly perform its obligations under this Grant
Contract, or if the Grantee violates any terms of this Grant Contract, the State shall have the right
to immediately terminate this Grant Contract and withhold payments in excess of fair
compensation for completed services. Notwithstanding the exercise of the State’s right to
terminate this Grant Contract for cause, the Grantee shall not be relieved of liability to the State
for damages sustained by virtue of any breach of this Grant Contract by the Grantee.

Subcontracting. The Grantee shall not assign this Grant Contract or enter into a subcontract for
any of the services performed under this Grant Contract without obtaining the prior written
approval of the State. If such subcontracts are approved by the State, each shall contain, at a
minimum, sections of this Grant Contract pertaining to "Conflicts of Interest," “Lobbying,”
"Nondiscrimination," “Public Accountability,” “Public Notice,” and “Records" (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Grantee shall
remain responsible for all work performed.

Conflicts of Interest. The Grantee warrants that no part of the total Grant Contract Amount shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Grantee in connection with any work contemplated or performed relative to this
Grant Contract.

Lobbying. The Grantee certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Grantee shall complete and submit Standard Form-LLL, “Disclosure of Lobbying
Activities," in accordance with its instructions.

C. The Grantee shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by overnight
courier service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective party as set out below:

The State:

6
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Brenden Henderson, Transit Grants Financial Analyst
Office of Grants Administration

Public Transportation Section

Division of Passenger Transportation, Rail & Freight
James K. Polk Building, Suite 1200

505 Deaderick Street

Nashville, Tennessee 37243
Brenden.henderson@tn.gov

Phone: (615) 253-4942

Fax: (615) 253-1482

The Grantee:

Sharmilla Patel, Grants and Procurement Manager
Franklin Transit Authority / TMA Group

708 Columbia Avenue

Franklin, Tennessee 37064

spatel@tmagroup.org

Phone: (615) 628-0270

Fax: (615) 628-0266

A change to the above contact information requires written notice to the person designated by the
other party to receive notice.

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Subject to Funds Availability. This Grant Contract is subject to the appropriation and availability
of State or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate this Grant Contract upon written notice to
the Grantee. The State’s right to terminate this Grant Contract due to lack of funds is not a
breach of this Grant Contract by the State. Upon receipt of the written notice, the Grantee shall
cease all work associated with the Grant Contract. Should such an event occur, the Grantee
shall be entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Grantee shall have no right to recover from the
State any actual, general, special, incidental, consequential, or any other damages whatsoever of
any description or amount.

Nondiscrimination. The Grantee hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Grantee on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Grantee
shall, upon request, show proof of nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance. As applicable, the State and the Grantee shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information
Technology for Economic and Clinical Health Act (HITECH) and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Grant Contract.

a. The Grantee warrants to the State that it is familiar with the requirements of the Privacy
Rules and will comply with all applicable HIPAA requirements in the course of this Grant
Contract.
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b. The Grantee warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of this Grant Contract so that both parties
will be in compliance with the Privacy Rules.

C. The State and the Grantee will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and the Grantee in compliance with the Privacy Rules. This
provision shall not apply if information received by the State under this Grant Contract is
NOT “protected health information” as defined by the Privacy Rules, or if the Privacy
Rules permit the State to receive such information without entering into a business
associate agreement or signing another such document.

Public Accountability. If the Grantee is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this
Grant Contract involves the provision of services to citizens by the Grantee on behalf of the State,
the Grantee agrees to establish a system through which recipients of services may present
grievances about the operation of the service program. The Grantee shall also display in a
prominent place, located near the passageway through which the public enters in order to receive
Grant supported services, a sign at least eleven inches (11") in height and seventeen inches (17")
in width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER’S
TOLL-FREE HOTLINE: 1-800-232-5454.

The sign shall be on the form prescribed by the Comptroller of the Treasury. The Grantor State
Agency shall obtain copies of the sign from the Comptroller of the Treasury, and upon request
from the Grantee, provide Grantee with any necessary signs.

Public Notice. All notices, informational pamphlets, press releases, research reports, signs, and
similar public notices prepared and released by the Grantee in relation to this Grant Contract shall
include the statement, “This project is funded under a grant contract with the State of
Tennessee.” All notices by the Grantee in relation to this Grant Contract shall be approved by the
State.

Licensure. The Grantee, its employees, and any approved subcontractor shall be licensed
pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and
shall upon request provide proof of all licenses.

Records. The Grantee and any approved subcontractor shall maintain documentation for all
charges under this Grant Contract. The books, records, and documents of the Grantee and any
approved subcontractor, insofar as they relate to work performed or money received under this
Grant Contract, shall be maintained in accordance with applicable Tennessee law. In no case
shall the records be maintained for a period of less than five (5) full years from the date of the
final payment. The Grantee’s records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their duly
appointed representatives.

The records shall be maintained in accordance with Governmental Accounting Standards Board
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting
guides.
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In addition, documentation of grant applications, budgets, reports, awards, and expenditures will
be maintained in accordance with U.S. Office of Management and Budget’'s Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.

Grant expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The Grantee shall also comply with any recordkeeping and reporting requirements prescribed by
the Tennessee Comptroller of the Treasury.

The Grantee shall establish a system of internal controls that utilize the COSO Internal Control -
Integrated Framework model as the basic foundation for the internal control system. The Grantee
shall incorporate any additional Comptroller of the Treasury directives into its internal control
system.

Any other required records or reports which are not contemplated in the above standards shall
follow the format designated by the head of the Grantor State Agency, the Central Procurement
Office, or the Commissioner of Finance and Administration of the State of Tennessee.

Monitoring. The Grantee’s activities conducted and records maintained pursuant to this Grant
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Grantee shall submit brief, periodic, progress reports to the State as
requested.

Annual and Final Reports. The Grantee shall submit, within three (3) months of the conclusion of
each year of the Term, an annual report. For grant contracts with a term of less than one (1) year,
the Grantee shall submit a final report within three (3) months of the conclusion of the Term. For
grant contracts with multiyear terms, the final report will take the place of the annual report for the
final year of the Term. The Grantee shall submit annual and final reports to the Grantor State
Agency. At minimum, annual and final reports shall include: (a) the Grantee’s name; (b) the
Grant Contract’s Edison identification number, Term, and total amount; (c) a narrative section that
describes the program’s goals, outcomes, successes and setbacks, whether the Grantee used
benchmarks or indicators to determine progress, and whether any proposed activities were not
completed; and (d) other relevant details requested by the Grantor State Agency. Annual and
final report documents to be completed by the Grantee shall appear on the Grantor State
Agency’s website or as an attachment to the Grant Contract.

Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law.

At least ninety (90) days before the end of its fiscal year, the Grantee shall complete the
Information for Audit Purposes (“IAP”) form online (accessible through the Edison Supplier portal)
to notify the State whether or not Grantee is subject to an audit. The Grantee should submit only
one, completed form online during the Grantee’s fiscal year. Immediately after the fiscal year has
ended, the Grantee shall fill out the End of Fiscal Year (‘EOFY”) (accessible through the Edison
Supplier portal).

When a federal single audit is required, the audit shall be performed in accordance with U.S.
Office of Management and Budget's Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

A copy of the audit report shall be provided to the Comptroller by the licensed, independent public
accountant. Audit reports shall be made available to the public.

Procurement. If other terms of this Grant Contract allow reimbursement for the cost of goods,
materials, supplies, equipment, or contracted services, such procurement shall be made on a
competitive basis, including the use of competitive bidding procedures, where practical. The
Grantee shall maintain documentation for the basis of each procurement for which
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reimbursement is paid pursuant to this Grant Contract. In each instance where it is determined
that use of a competitive procurement method is not practical, supporting documentation shall
include a written justification for the decision and for use of a non-competitive procurement. If the
Grantee is a subrecipient, the Grantee shall comply with 2 C.F.R. §§ 200.317—200.327 when
procuring property and services under a federal award.

The Grantee shall obtain prior approval from the State before purchasing any equipment under
this Grant Contract.

For purposes of this Grant Contract, the term “equipment” shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00).

Strict Performance. Failure by any party to this Grant Contract to insist in any one or more cases
upon the strict performance of any of the terms, covenants, conditions, or provisions of this Grant
Contract is not a waiver or relinquishment of any term, covenant, condition, or provision. No term
or condition of this Grant Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the parties.

Independent Contractor. The parties shall not act as employees, partners, joint venturers, or
associates of one another in the performance of this Grant Contract. The parties acknowledge
that they are independent contracting entities and that nothing in this Grant Contract shall be
construed to create a principal/agent relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Grant Contract. In no event will the State be liable to the Grantee or any other party for any
lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of any
securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract,
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may
arise under this Grant Contract or otherwise. The State’s total liability under this Grant Contract
(including any exhibits, schedules, amendments or other attachments to the Contract) or
otherwise shall under no circumstances exceed the Maximum Liability originally established in
Section C.1 of this Grant Contract. This limitation of liability is cumulative and not per incident.

Force Majeure. “Force Majeure Event” means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the party except to the extent that the non-performing
party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either party from its obligations under this Grant Contract. Except as set forth in this
Section, any failure or delay by a party in the performance of its obligations under this Grant
Contract arising from a Force Majeure Event is not a default under this Grant Contract or grounds
for termination. The non-performing party will be excused from performing those obligations
directly affected by the Force Majeure Event, and only for as long as the Force Majeure Event
continues, provided that the party continues to use diligent, good faith efforts to resume
performance without delay. The occurrence of a Force Majeure Event affecting Grantee’s
representatives, suppliers, subcontractors, customers or business apart from this Grant Contract
is not a Force Majeure Event under this Grant Contract. Grantee will promptly notify the State of
any delay caused by a Force Majeure Event (to be confirmed in a written notice to the State
within one (1) day of the inception of the delay) that a Force Majeure Event has occurred, and will
describe in reasonable detail the nature of the Force Majeure Event. If any Force Majeure Event
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results in a delay in Grantee’s performance longer than forty-eight (48) hours, the State may,
upon notice to Grantee: (a) cease payment of the fees until Grantee resumes performance of the
affected obligations; or (b) immediately terminate this Grant Contract or any purchase order, in
whole or in part, without further payment except for fees then due and payable. Grantee will not
increase its charges under this Grant Contract or charge the State any fees other than those
provided for in this Grant Contract as the result of a Force Majeure Event.

Tennessee Department of Revenue Registration. The Grantee shall comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Grant Contract.

Reserved.

State Interest in Equipment or Motor Vehicles. The Grantee shall take legal title to all equipment
or motor vehicles purchased totally or in part with funds provided under this Grant Contract,
subject to the State’s equitable interest therein, to the extent of its pro rata share, based upon the
State’s contribution to the purchase price. The term "equipment" shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00). The term “motor
vehicle” shall include any article of tangible personal property that is required to be registered
under the “Tennessee Motor Vehicle Title and Registration Law”, Tenn. Code Ann. Title 55,
Chapters 1-6.

As authorized by the Tennessee Uniform Commercial Code, Tenn. Code Ann. Title 47, Chapter 9
and the “Tennessee Motor Vehicle Title and Registration Law,” Tenn. Code Ann. Title 55,
Chapters 1-6, the parties intend this Grant Contract to create a security interest in favor of the
State in the equipment or motor vehicles acquired by the Grantee pursuant to the provisions of
this Grant Contract. A further intent of this Grant Contract is to acknowledge and continue the
security interest in favor of the State in the equipment or motor vehicles acquired by the Grantee
pursuant to the provisions of this program'’s prior year Grant Contracts between the State and the
Grantee.

The Grantee grants the State a security interest in all equipment or motor vehicles acquired in
whole or in part by the Grantee under this Grant Contract. This Grant Contract is intended to be a
security agreement pursuant to the Uniform Commercial Code for any of the equipment or motor
vehicles herein specified which, under applicable law, may be subject to a security interest
pursuant to the Uniform Commercial Code, and the Grantee hereby grants the State a security
interest in said equipment or motor vehicles. The Grantee agrees that the State may file this
Grant Contract or a reproduction thereof, in any appropriate office, as a financing statement for
any of the equipment or motor vehicles herein specified. Any reproduction of this or any other
security agreement or financing statement shall be sufficient as a financing statement. In
addition, the Grantee agrees to execute and deliver to the State, upon the State's request, any
financing statements, as well as extensions, renewals, and amendments thereof, and
reproduction of this Grant Contract in such form as the State may require to perfect a security
interest with respect to said equipment or motor vehicles. The Grantee shall pay all costs of filing
such financing statements and any extensions, renewals, amendments and releases thereof, and
shall pay all reasonable costs and expenses of any record searches for financing statements the
State may reasonably require. Without the prior written consent of the State, the Grantee shall
not create or suffer to be created pursuant to the Uniform Commercial Code any other security
interest in said equipment or motor vehicles, including replacements and additions thereto. Upon
the Grantee's breach of any covenant or agreement contained in this Grant Contract, including
the covenants to pay when due all sums secured by this Grant Contract, the State shall have the
remedies of a secured party under the Uniform Commercial Code and, at the State's option, may
also invoke the remedies herein provided.

The Grantee agrees to be responsible for the accountability, maintenance, management, and
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inventory of all property purchased totally or in part with funds provided under this Grant Contract.
The Grantee shall maintain a perpetual inventory system for all equipment or motor vehicles
purchased with funds provided under this Grant Contract and shall submit an inventory control
report which must include, at a minimum, the following:

Description of the equipment or motor vehicles;

Vehicle identification number;

Manufacturer’s serial number or other identification number, when applicable;
Acquisition date, cost, and check number;

Fund source, State Grant number, or other applicable fund source identification;
Percentage of state funds applied to the purchase;

Location within the Grantee’s operations where the equipment or motor vehicles is used;
Condition of the property or disposition date if Grantee no longer has possession;
Depreciation method, if applicable; and

Monthly depreciation amount, if applicable.

T S@meoooT

The Grantee shall tag equipment or motor vehicles with an identification number which is cross
referenced to the equipment or motor vehicle item on the inventory control report. The Grantee
shall inventory equipment or motor vehicles annually. The Grantee must compare the results of
the inventory with the inventory control report and investigate any differences. The Grantee must
then adjust the inventory control report to reflect the results of the physical inventory and
subsequent investigation.

The Grantee shall submit its inventory control report of all equipment or motor vehicles purchased
with funding through this Grant Contract within thirty (30) days of its end date and in form and
substance acceptable to the State. This inventory control report shall contain, at a minimum, the
requirements specified above for inventory control. The Grantee shall notify the State, in writing,
of any equipment or motor vehicle loss describing the reasons for the loss. Should the equipment
or motor vehicles be destroyed, lost, or stolen, the Grantee shall be responsible to the State for
the pro rata amount of the residual value at the time of loss based upon the State's original
contribution to the purchase price.

Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at another time during the term of the Grant Contract, the Grantee shall request written
approval from the State for any proposed disposition of equipment or motor vehicles purchased
with Grant funds. All equipment or motor vehicles shall be disposed of in such a manner as the
parties may agree from among alternatives approved by the Tennessee Department of General
Services as appropriate and in accordance with any applicable federal laws or regulations.

State and Federal Compliance. The Grantee shall comply with all applicable state and federal
laws and regulations in the performance of this Grant Contract. The U.S. Office of Management
and Budget’'s Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards is available here: http://www.ecfr.gov/cqi-bin/text-
idx?SID=c6b2f053952359ba94470ad3a7c1a975&tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl

Governing Law. This Grant Contract shall be governed by and construed in accordance with the
laws of the State of Tennessee, without regard to its conflict or choice of law rules. The Grantee
agrees that it will be subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Grant Contract. The Grantee acknowledges and agrees that
any rights or claims against the State of Tennessee or its employees hereunder, and any
remedies arising there from, shall be subject to and limited to those rights and remedies, if any,
available under Tenn. Code Ann. §§ 9-8-101 through 9-8-408.

Completeness. This Grant Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and conditions
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agreed to by the parties. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, or agreements between the parties, whether written or oral.

Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions shall not be affected and shall
remain in full force and effect. To this end, the terms and conditions of this Grant Contract are
declared severable.

Headings. Section headings are for reference purposes only and shall not be construed as part
of this Grant Contract.

Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Grant Contract. The Grantee certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created
pursuant to Tenn. Code Ann. § 12-12-106.

Debarment and Suspension. The Grantee certifies, to the best of its knowledge and belief, that it,

its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Grant Contract been convicted of,

or had a civil judgment rendered against them from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery,
falsification, or destruction of records, making false statements, or receiving stolen
property;

C. are not presently indicted or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses detailed in section
b. of this certification; and

d. have not within a three (3) year period preceding this Grant Contract had one or more
public transactions (federal, state, or local) terminated for cause or default.

The Grantee shall provide immediate written notice to the State if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of

the prohibitions of sections a-d.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with the requirements of this Grant Contract and applicable state and
federal law. All material, information, and data regardless of form, medium, or method of
communication, that the Grantee will have access to, acquire, or is provided to the Grantee by the
State or acquired by the Grantee on behalf of the State shall be regarded as “Confidential
Information.” The State grants the Grantee a limited license to use the Confidential Information
but only to perform its obligations under the Grant Contract. Nothing in this Section shall permit
Grantee to disclose any Confidential Information, regardless of whether is has been disclosed or
made available to the Grantee dur to intentional or negligent actions or inactions of agents of the
State or third parties. Confidential Information shall not be disclosed except as required under
state or federal law or otherwise authorized in writing by the State. Grantee shall take all
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necessary steps to safeguard the confidentiality of such Confidential Information in conformance
with the requirements of this Grant Contract and with applicable state and federal law.

As long as the Grantee maintains State Confidential Information, the obligations set forth in this
Section shall survive the termination of this Grant Contract.

State Sponsored Insurance Plan Enroliment. The Grantee warrants that it will not enroll or permit
its employees, officials, or employees of contractors to enroll or participate in a state sponsored
health insurance plan through their employment, official, or contractual relationship with Grantee
unless Grantee first demonstrates to the satisfaction of the Department of Finance and
Administration that it and any contract entity satisfies the definition of a governmental or
quasigovernmental entity as defined by federal law applicable to ERISA.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Grant Contract, the special terms and conditions shall be
subordinate to the Grant Contract’'s other terms and conditions.

Printing Authorization. The Grantee agrees that no publication coming within the jurisdiction of
Tenn. Code Ann. § 12-7-101, et seq., shall be printed pursuant to this Grant Contract unless a
printing authorization number has been obtained and affixed as required by Tenn. Code Ann. §
12-7-103(d).

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of
1994” and the “Children’s Act for Clean Indoor Air of 1995,” Tenn. Code Ann. §§ 39-17-1601
through 1606, the Grantee shall prohibit smoking of tobacco products within any indoor premises
in which services are provided to individuals under the age of eighteen (18) years. The Grantee
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subcontract related to this Grant Contract.

Personally Identifiable Information. While performing its obligations under this Grant Contract,
Grantee may have access to Personally Identifiable Information held by the State (“PII”). For the
purposes of this Grant Contract, “PII” includes “Nonpublic Personal Information” as that term is
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and
the rules and regulations thereunder, all as may be amended or supplemented from time to time
(“GLBA”) and personally identifiable information and other data protected under any other
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal
information (“Privacy Laws”). Grantee agrees it shall not do or omit to do anything which would
cause the State to be in breach of any Privacy Laws. Grantee shall, and shall cause its
employees, agents and representatives to: (i) keep PII confidential and may use and disclose PlII
only as necessary to carry out those specific aspects of the purpose for which the PIl was
disclosed to Grantee and in accordance with this Grant Contract, GLBA and Privacy Laws; and
(ii) implement and maintain appropriate technical and organizational measures regarding
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any
threats or hazards to the security or integrity of PIl; and (C) prevent unauthorized access to or
use of Pll. Grantee shall immediately notify State: (1) of any disclosure or use of any PIl by
Grantee or any of its employees, agents and representatives in breach of this Grant Contract; and
(2) of any disclosure of any PII to Grantee or its employees, agents and representatives where
the purpose of such disclosure is not known to Grantee or its employees, agents and
representatives. The State reserves the right to review Grantee's policies and procedures used
to maintain the security and confidentiality of Pll and Grantee shall, and cause its employees,
agents and representatives to, comply with all reasonable requests or directions from the State to
enable the State to verify or ensure that Grantee is in full compliance with its obligations under
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this Grant Contract in relation to PIl. Upon termination or expiration of the Grant Contract or at
the State’s direction at any time in its sole discretion, whichever is earlier, Grantee shall
immediately return to the State any and all PIl which it has received under this Grant Contract
and shall destroy all records of such PII.

The Grantee shall report to the State any instances of unauthorized access to or potential
disclosure of PII in the custody or control of Grantee (“Unauthorized Disclosure”) that come to the
Grantee’s attention. Any such report shall be made by the Grantee within twenty-four (24) hours
after the Unauthorized Disclosure has come to the attention of the Grantee. Grantee shall take
all necessary measures to halt any further Unauthorized Disclosures. The Grantee, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals whose PII
was affected by the Unauthorized Disclosure. The Grantee shall bear the cost of notification to all
individuals affected by the Unauthorized Disclosure, including individual letters and public notice.
The remedies set forth in this Section are not exclusive and are in addition to any claims or
remedies available to this State under this Grant Contract or otherwise available at law. The
obligations set forth in this Section shall survive the termination of this Grant Contract.

Transfer of Grantee’s Obligations.

The Grantee shall not transfer or restructure its operations related to this Grant Contract without
the prior written approval of the State. The Grantee shall immediately notify the State in writing of
a proposed transfer or restructuring of its operations related to this Grant Contract. The State
reserves the right to request additional information or impose additional terms and conditions
before approving a proposed transfer or restructuring.

T.C.A. Section 13-10-107 Compliance.

1) Grantee agrees to proceed expeditiously with and complete the project in accordance with
plans approved by the Commissioner of TDOT (“Commissioner”);

2) Grantee agrees to commence and continue operation of the project on completion of the
project and not to discontinue operations or dispose of all or part of the project without
Commissioner’s prior written approval;

3) Grantee agrees to apply for and make reasonable efforts to secure federal assistance for the
project, subject to any conditions the Commissioner may require in order to maximize the
amounts of such assistance received or to be received for all projects in the State; and

4) Grantee agrees to provide Grantee’s share of the cost of the project and comply with T.C.A.
§ 13-10-107(c)(4).

Match/Share Requirement. A Grantee Match/Share Requirement is detailed in the Grant Budget,
and the maximum total amount reimbursable by the State pursuant to this Grant Contract, as
detailed by the “Grant Contract” column in the Grant Budget, shall be reduced by the amount of
any Grantee failure to meet the Match/Share Requirement.

Reimbursements to Reflect Match/Share. Reimbursements to Grantee shall reflect the
percentage of Grantee Match/Share detailed in the Grant Budget. Reimbursements are subject to
the other provisions of this Grant Contract, including but not limited to, the maximum liability
amount in Section C.1.

Capital Asset. The Grantee shall:

(a) Use one or more vehicles, equipment, or facilities (“Capital Asset”) acquired under this Grant
Contract only for the purposes and the manner set forth in the Grantee’s application.
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(b) Certify at the beginning of each calendar year, that the Capital Asset acquired under this
Grant Contract is still being used in accordance with the terms and provisions of this Grant
Contract.

(c) Pay all fees on the Capital Asset acquired through this Grant Contract, including but not
limited to title and registration fees.

(d) Be responsible for all costs and expenses related to the operation, maintenance, and repair
of the Capital Asset acquired through this Grant Contract.

(e) Provide licensed drivers, as required by the Tennessee Department of Safety and Homeland
Security, for operation of all vehicles or equipment received under this Grant Contract.

(f) Carry insurance on Capital Assets sufficient to cover the State interest, and the Federal
interest if applicable, in the Capital Asset.

1. Ifthe Grantee is governed by the Tennessee Governmental Tort Liability Act (Tenn.
Code Ann. § 29-20-101 et seq.), then the following insurance coverage is required:

a) Badily injury or death of any one person in any one accident, occurrence or act at
a minimum of $300,000.00 per person.

b) Bodily injury or death of all persons in any one accident, occurrence or act at a
minimum of $700,000.00 per accident.

c) Injury to or destruction of property of others in any one accident at a minimum of
$100,000.00.

2. Ifthe Grantee is not governed by the Tennessee Governmental Tort Liability Act,
then the following insurance coverage is required:

a) Personal Injury Liability — minimum of $300,000.00 per person and
$1,000,000.00 per incident.

b) Property Damage Liability — minimum of $300,000.00 per incident.

c) Comprehensive — maximum deductible of $500.00.

d) Collision — maximum deductible of $500.00.

e) Uninsured Motorist — minimum of $50,000.00 per person and $100,000.00 per
incident.

3. Additionally, if applicable, the Grantee shall comply with the provisions of Section
102(a) of the Flood Disaster Protection Act of 1973, as amended, 42 U.S.C.
4012a(a), with respect to any project activity involving construction or an acquisition
having an insurable cost of $10,000.00 or more.

This insurance shall be in effect at all times while the Capital Asset is used for public
transportation services or service vehicle purposes in operations. The Grantee shall furnish
the State with evidence of such insurance at the time the Capital Asset is delivered to the
Grantee and annually on the anniversary date of the delivery of the Capital Asset. Upon
demand by the State, the Grantee shall provide proof of insurance at any time during the
term of useful life of the Capital Asset.

(g9) Ensure that any vehicles received under this Grant Contract will comply with the Federal
Motor Vehicle Safety Standards (“FMVSS”) as established by the United States Department
of Transportation.

(h) Ensure that any Capital Asset received under this Grant Contract shall be used for not less

than the useful life, except with the State’s prior written approval. The useful life of all Capital
Assets purchased under the Grant Contract is as listed in the grant document filed with the
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Federal Transit Administration (“FTA”). Upon reaching the expiration of the useful life of the
Capital Asset, the State may ask the Grantee to provide written notice to the State.

Vehicle Disposal Process and Proceeds. The Grantee shall adhere to the disposal process
described in the State Management Plan for Federal Transit Administration (FTA) Programs of
the Tennessee Department of Transportation on file with the FTA, subject to the following
exception pursuant to the Infrastructure Investment and Jobs Act (IIJA), 49 U.S.C. § 5334
(h)(4)(8): For rolling stock, equipment, and aggregate supplies that have met their minimum
useful life and were (1) purchased with federal assistance, (2) with a fair market value of more
than $5,000, and (3) were sold after November 15, 2021, the Grantee may retain only a portion of
the funds, in the amount of $5,000 plus the percentage of the amount over $5,000 that is
proportional to the percentage of the State’s share and the percentage of the local share in the
original award. Any remaining federal share must be returned to the FTA and cannot be retained
for public transportation use. If this Grant Contract includes federal funds, then the Grantee shall
return any such remaining federal share to the State, and the State then will return the funds to
FTA.

No Retainage Allowed. The Grantee may not withhold retainage on progress payments from the
prime contractor and the prime contractor may not withhold retainage from their subcontractors.

Title VI Compliance. Grantee shall comply with requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d-1, pursuant to the guidelines established by the Tennessee Human Rights
Commission’s Title VI Compliance Office, by completing all of the following items:

a. Provide name and contact information of Grantee's Title VI Coordinator to State.

b. Ensure Policies and Procedures Manual contains a Title VI section with information on:
(a) Filing a complaint; (b) Investigations; (c) Report of findings; (d) Hearings and appeals;
(e) Description of Title VI Training Program; (f) Limited English Proficiency (LEP)
procedure; and (g) Retaliation.

C. Train all staff (regular, contract, volunteer) on Title VI upon employment and annually
thereafter. Training documentation shall be made available upon request of State, and
include: 1) dates and duration of each training; 2) list of staff completing training on each
date.

d. Annually complete and submit a Title VI self-survey as supplied by State.

e. Implement a process and provide documentation to ensure service recipients are
informed of Title VI and how to file a discrimination complaint.

Additional Title VI resources may be found at Title VI Program (tn.gov).

IN WITNESS WHEREOF,

FRANKLIN TRANSIT AUTHORITY:

Dethistlenry 09/08/2025

DEBBIE HENRY, PRESIDENT / CEO, FRANKLIN TRANSIT DATE
AUTHORITY / TMA GROUP

17

Page 80 of 114



DEPARTMENT OF TRANSPORTATION:

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-032
FTA PROJECT NO.: TN2025-016
DGA NO.: DG26-86772

09/09/2025
WILL REID, COMMISSIONER DATE
Leslie South (Sep 9, 2025 09:05:57 CDT) 09/09/2025
LESLIE SOUTH, GENERAL COUNSEL DATE

APPROVED AS TO FORM AND LEGALITY
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ATTACHMENT ONE
Grantee Franklin Transit Authority -T.
Contract Type DGA it
Sum of Amount Column Labels e
=/Contract Contract Total = Grantee Grantee Total Grand Total
=ICash =ICash
Row Labels T State Federal Local
='PROJECT: $122,892.00 $122,892.00 $1,720,517.00 $307,237.00 $2,027,754.00 $2,150,646.00
=/GRANT: TN2025016 $122,892.00 $122,892.00 $1,720,517.00 $307,237.00 $2,027,754.00 $2,150,646.00
=00 Capital (110-00) CAPITALASSISTANCE (SO) $122,892.00  $122,892.00 $1,720,517.00 $307,237.00 $2,027,754.00 $2,150,646.00
11.00.S0 CAPITAL ASSISTANCE, NON-ADA - TDOT $122,892.00  $122,892.00 $1,720,517.00 $307,237.00 $2,027,754.00 $2,150,646.00
Grand Total $122,892.00 $122,892.00 $1,720,517.00 $307,237.00 $2,027,754.00 $2,150,646.00
19
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g (cost reimbursement grant contract with a federal or Tennessee local governmental entity or their
45k agents and instrumentalities)

Begin Date End Date Agency Tracking # Edison ID
5/1/2025 4/30/2028 40100-51634 88430
Grantee Legal Entity Name Edison Vendor ID
Franklin Transit Authority 68432

Subrecipient or Recipient
|:| Subrecipient

|Z Recipient

Assistance Listing Number

Grantee’s fiscal year end June 30

Service Caption (one line only)

FFY 2025 - 5307 Urbanized Area Program — Capital Assistance

Funding —
FY State

Federal

Interdepartmental | Other

TOTAL Grant Contract Amount

2026 $484,423.00

$484,423.00

TOTAL: $484,423.00

$484,423.00

|z| Non-competitive Sel

other obligations.

Finance (Sep 8, 2025

Grantee Selection Process Summary

|:| Competitive Selection

ection

+d0:41 CDT)

Describe the competitive selection process used.

Recipients apply directly to the Federal Transit Administration (FTA) for
Section 5307 funds. Once their application has been approved by the FTA,
recipients submit a request to TDOT Division of Passenger Transportation,

Freight, & Rail for matching funds.

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are
required to be paid that is not already encumbered to pay

Speed Chart (optional)

Account Code (optional)

71304000

CPO USE - GG

GG-26-88430

Address # 1

TX00366516 - 5307S1A - $484,423.00 - State Capital
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GRANT CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
AND
FRANKLIN TRANSIT AUTHORITY

This grant contract (“Grant Contract”), by and between the State of Tennessee, Department of
Transportation hereinafter referred to as the “State” or the “Grantor State Agency” and Grantee Franklin
Transit Authority, hereinafter referred to as the “Grantee,” is for the provision of capital assistance, as
further defined in the "SCOPE OF SERVICES AND DELIVERABLES."

Grantee Edison Vendor ID # 68432
A. SCOPE OF SERVICES AND DELIVERABLES:

A1 The Grantee shall provide the scope of services and deliverables (“Scope”) as required,
described, and detailed in this Grant Contract.

A.2. The Grantee shall provide all services and deliverables as described in their 49 U.S.C. § 5307
Program application submitted to and as approved by Federal Transit Administration (FTA),
incorporated by reference.

A.3. The Grantee shall abide by the provisions of 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance,” to receive State funds to urbanized areas
for transit capital assistance, and for transportation related planning. Specifically, the funds will
be used for capital assistance as detailed in 49 U.S.C. § 5307 and FTA Circular C 9050.1A
“Urbanized Areas Formula Grant Programs Guidance.”

A4, “Capital Projects” means those projects as defined in FTA Circular C 9050.1A “Urbanized Areas
Formula Grant Programs Guidance,” Chapter IV.

A.5. Incorporation of Additional Documents. Each of the following documents is included as a part of
this Grant Contract by reference or attachment. In the event of a discrepancy or ambiguity
regarding the Grantee's duties, responsibilities, and performance hereunder, these items shall
govern in order of precedence below.

a. this Grant Contract document with any attachments or exhibits (excluding the items listed
at subsections b. and c., below);

b. the Grantee’'s 49 U.S.C. § 56307 Program application submitted to and as approved by the
FTA; and
C. FTA Circular C 9050.1A “Urbanized Areas Formula Grant Programs Guidance”, or the

most recently FTA approved updated circular.
B. TERM OF CONTRACT:

This Grant Contract shall be effective for the period beginning on May 1, 2025 (“Effective Date”)
and ending on April 30, 2028, (“Term”). The State shall have no obligation to the Grantee for
fulfilment of the Scope outside the Term.

C. PAYMENT TERMS AND CONDITIONS:
C.1. Maximum Liability. In no event shall the maximum liability of the State under this Grant Contract

exceed Four Hundred Eighty-four Thousand, Four Hundred Twenty-three Dollars and No Cents
($484,423.00) (“Maximum Liability”). The Grant Budget, attached and incorporated as
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Attachment One is the maximum amount due the Grantee under this Grant Contract. The Grant
Budget line-items include, but are not limited to, all applicable taxes, fees, overhead, and all other
direct and indirect costs incurred or to be incurred by the Grantee.

Compensation Firm. The Maximum Liability of the State is not subject to escalation for any
reason unless amended. The Grant Budget amounts are firm for the duration of the Grant
Contract and are not subject to escalation for any reason unless amended, except as provided in
Section C.6.

Payment Methodology. The Grantee shall be reimbursed for actual, reasonable, and necessary
costs based upon the Grant Budget, not to exceed the Maximum Liability established in Section
C.1. Upon progress toward the completion of the Scope, as described in Section A of this Grant
Contract, the Grantee shall submit invoices prior to any reimbursement of allowable costs.

Travel Compensation. Reimbursement to the Grantee for travel, meals, or lodging shall be
subject to amounts and limitations specified in the "State Comprehensive Travel Regulations," as
they are amended from time to time, and shall be contingent upon and limited by the Grant
Budget funding for said reimbursement.

Invoice Requirements. The Grantee shall invoice the State no more often than monthly, with all
necessary supporting documentation, and present such to:

Tennessee Department of Transportation

Public Transportation Section

Division of Passenger Transportation, Rail & Freight

505 Deaderick Street — James K. Polk Building, Suite1200
Nashville, Tennessee 37243

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice/Reference Number (assigned by the Grantee).

(2) Invoice Date.

(3) Invoice Period (to which the reimbursement request is applicable).

(4) Grant Contract Number (assigned by the State).

(5) Grantor: Tennessee Department of Transportation, Division of Passenger
Transportation, Rail & Freight.

(6) Grantor Number (assigned by the Grantee to the above-referenced Grantor).

(7) Grantee Name.

(8) Grantee Tennessee Edison Registration ID Number Referenced in Preamble of
this Grant Contract.

(9) Grantee Remittance Address.

(10)  Grantee Contact for Invoice Questions (name, phone, or fax).
(11) Itemization of Reimbursement Requested for the Invoice Period— it must detail,
at minimum, all of the following:

i. The amount requested by Grant Budget line-item (including any travel
expenditure reimbursement requested and for which documentation and
receipts, as required by "State Comprehensive Travel Regulations," are
attached to the invoice).

. The amount reimbursed by Grant Budget line-item to date.

iii. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.

b. The Grantee understands and agrees to all of the following.

2
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An invoice under this Grant Contract shall include only reimbursement requests
for actual, reasonable, and necessary expenditures required in the delivery of
service described by this Grant Contract and shall be subject to the Grant Budget
and any other provision of this Grant Contract relating to allowable
reimbursements.

An invoice under this Grant Contract shall not include any reimbursement
request for future expenditures.

An invoice under this Grant Contract shall initiate the timeframe for
reimbursement only when the State is in receipt of the invoice, and the invoice
meets the minimum requirements of this section C.5.

Invoice Reimbursement Calculation — Invoice reimbursement amounts are
based on total contract life-to-date expenses by budget detail activity line. Activity
federal and state share percentages are applied to detail activity line expenses to
determine reimbursement amounts.

Federal Reimbursement Calculation — The federal share percentage, if any, is
used to determine the amount of the federal share reimbursement.

The federal share percentage is applied to the total contract life-to-date
expense amount, and the result rounded down to the next whole dollar to
determine the federal life-to-date reimbursement amount.

The federal current period reimbursement amount is determined by
subtracting the federal previous period life-to-date reimbursement
amount from the federal current period life-to-date reimbursement
amount.

State Reimbursement Calculation — The state share percentage is used to
determine the amount of the state share reimbursement.

The remaining state share percentage is calculated as the ratio of the
state percentage to the combined total of the state and local share
percentages (the remaining share percentage). In programs or activities
without a federal share, the remaining share percentage is 100%.

The remaining state share percentage is applied to the remaining total
contract life-to-date expense amount, and the result rounded down to the
next whole dollar to determine the state life-to-date reimbursement
amount. The remaining total contract life-to-date expense amount is the
amount left after subtracting the federal life-to-date reimbursement
amount from the total contract life-to-date expense amount.

The state current period reimbursement amount is determined by
subtracting the state previous period life-to-date reimbursement amount
from the state current period life-to-date reimbursement amount.

Budget Reconciliation — If total program expenses reach the contract’s
budgeted line-item amount, any shortfall in the calculated federal or state
reimbursement amounts is adjusted to match the budgeted federal or state share

amount.

Department Override — In rare instances share amount calculations of the state
and federal share amounts create rounding issues not anticipated by template
formulas. In those circumstances an override in the calculation can be processed
with the grantor approval. These adjustments can be additional small amounts up
or down and can involve timing differences.

Budget Line-item: Expenditures, reimbursements, and payments under this Grant Contract shall

adhere to the Grant Budget. The Grantee may request revisions of Grant Budget line-items by
letter, giving full details supporting such request, provided that such revisions do not increase
total Grant Budget amount. Grant Budget line-item revisions may not be made without prior,
written approval of the State in which the terms of the approved revisions are explicitly set forth.
Any increase in the total Grant Budget amount shall require a Grant Contract amendment.
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Disbursement Reconciliation and Close Out. The Grantee shall submit any final invoice and a
grant disbursement reconciliation report within ninety (90) days of the Grant Contract end date, in
form and substance acceptable to the State.

a. The Grant Budget specifies a Grantee Match Requirement and the final grant
disbursement reconciliation report shall detail all Grantee expenditures recorded to meet
this requirement.

i. No Grantee expenditure shall be recorded and reported toward meeting a
Grantee Match Requirement of more than one grant contract with the State.

. The final grant disbursement reconciliation report shall specifically detail the
exact amount of any Grantee failure to meet a Match Requirement, and the
maximum total amount reimbursable by the State pursuant to this Grant
Contract, as detailed by the Grant Budget column “Grant Contract,” shall be
reduced by the amount that the Grantee failed to contribute to the Total Project
as budgeted.

b. If total disbursements by the State pursuant to this Grant Contract exceed the amounts
permitted by the section C, payment terms and conditions of this Grant Contract
(including any adjustment pursuant to subsection a.ii. above), the Grantee shall refund
the difference to the State. The Grantee shall submit the refund with the final grant
disbursement reconciliation report.

C. The State shall not be responsible for the payment of any invoice submitted to the State
after the grant disbursement reconciliation report. The State will not deem any Grantee
costs submitted for reimbursement after the grant disbursement reconciliation report to
be allowable and reimbursable by the State, and such invoices will NOT be paid.

d. The Grantee’s failure to provide a final grant disbursement reconciliation report to the
state as required shall result in the Grantee being deemed ineligible for reimbursement
under this Grant Contract, and the Grantee shall be required to refund any and all
payments by the state pursuant to this Grant Contract.

e. The Grantee must close out its accounting records at the end of the contract period in
such a way that reimbursable expenditures and revenue collections are NOT carried
forward.

Indirect Cost. Should the Grantee request reimbursement for indirect costs, the Grantee must

submit to the State a copy of the indirect cost rate approved by the cognizant federal agency or
the cognizant state agency, as applicable. The Grantee will be reimbursed for indirect costs in
accordance with the approved indirect cost rate and amounts and limitations specified in the
attached Grant Budget. Once the Grantee makes an election and treats a given cost as direct or
indirect, it must apply that treatment consistently and may not change during the Term. Any
changes in the approved indirect cost rate must have prior approval of the cognizant federal
agency or the cognizant state agency, as applicable. If the indirect cost rate is provisional during
the Term, once the rate becomes final, the Grantee agrees to remit any overpayment of funds to
the State, and subject to the availability of funds the State agrees to remit any underpayment to
the Grantee.

Cost Allocation. If any part of the costs to be reimbursed under this Grant Contract are joint costs

involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Central Procurement Office Policy Statement 2013-
007 or any amendments or revisions made to this policy statement during the Term.

4
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Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or

question any reimbursement, invoice, or related matter. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount as an allowable cost.

Non-allowable Costs. Any amounts payable to the Grantee shall be subject to reduction for

amounts included in any invoice or payment that are determined by the State, on the basis of
audits or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs.

State’s Right to Set Off. The State reserves the right to set off or deduct from amounts that are or

shall become due and payable to the Grantee under this Grant Contract or under any other
agreement between the Grantee and the State of Tennessee under which the Grantee has a right
to receive payment from the State.

Prerequisite Documentation. The Grantee shall not invoice the State under this Grant Contract

until the State has received the following, properly completed documentation.

a. The Grantee shall complete, sign, and return to the State an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form" provided by the State. By doing so, the
Grantee acknowledges and agrees that, once this form is received by the State, all
payments to the Grantee under this or any other grant contract will be made by
automated clearing house (“ACH").

b. The Grantee shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the Grantee’s
Federal Employer Identification Number or Social Security Number referenced in the
Grantee’s Edison registration information.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Grant Contract until it is signed by the parties

and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this Grant Contract, the officials may include, but are
not limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

Modification and Amendment. This Grant Contract may be modified only by a written amendment
signed by all parties and approved by the officials who approved the Grant Contract and,
depending upon the specifics of the Grant Contract as amended, any additional officials required
by Tennessee laws and regulations (the officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Grant Contract without cause for any
reason. A termination for convenience shall not be a breach of this Grant Contract by the State.
The State shall give the Grantee at least thirty (30) days written notice before the effective
termination date. The Grantee shall be entitled to compensation for authorized expenditures and
satisfactory services completed as of the termination date, but in no event shall the State be liable
to the Grantee for compensation for any service that has not been rendered. The final decision
as to the amount for which the State is liable shall be determined by the State. The Grantee
shall not have any right to any actual general, special, incidental, consequential, or any other
damages whatsoever of any description or amount for the State’s exercise of its right to terminate
for convenience.
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Termination for Cause. If the Grantee fails to properly perform its obligations under this Grant
Contract, or if the Grantee violates any terms of this Grant Contract, the State shall have the right
to immediately terminate this Grant Contract and withhold payments in excess of fair
compensation for completed services. Notwithstanding the exercise of the State’s right to
terminate this Grant Contract for cause, the Grantee shall not be relieved of liability to the State
for damages sustained by virtue of any breach of this Grant Contract by the Grantee.

Subcontracting. The Grantee shall not assign this Grant Contract or enter into a subcontract for
any of the services performed under this Grant Contract without obtaining the prior written
approval of the State. If such subcontracts are approved by the State, each shall contain, at a
minimum, sections of this Grant Contract pertaining to "Conflicts of Interest," “Lobbying,”
"Nondiscrimination," “Public Accountability,” “Public Notice,” and “Records" (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Grantee shall
remain responsible for all work performed.

Conflicts of Interest. The Grantee warrants that no part of the total Grant Contract Amount shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Grantee in connection with any work contemplated or performed relative to this
Grant Contract.

Lobbying. The Grantee certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Grantee shall complete and submit Standard Form-LLL, “Disclosure of Lobbying
Activities," in accordance with its instructions.

C. The Grantee shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by overnight
courier service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective party as set out below:

The State:

6
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Brenden Henderson, Transit Grants Financial Analyst
Office of Grants Administration

Public Transportation Section

Division of Passenger Transportation, Rail & Freight
James K. Polk Building, Suite 1200

505 Deaderick Street

Nashville, Tennessee 37243
Brenden.henderson@tn.gov

Phone: (615) 253-4942

Fax: (615) 253-1482

The Grantee:

Sharmilla Patel, Grants and Procurement Manager
Franklin Transit Authority / TMA Group

708 Columbia Avenue

Franklin, Tennessee 37064

spatel@tmagroup.org

Phone: (615) 628-0270

Fax: (615) 628-0266

A change to the above contact information requires written notice to the person designated by the
other party to receive notice.

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Subject to Funds Availability. This Grant Contract is subject to the appropriation and availability
of State or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate this Grant Contract upon written notice to
the Grantee. The State’s right to terminate this Grant Contract due to lack of funds is not a
breach of this Grant Contract by the State. Upon receipt of the written notice, the Grantee shall
cease all work associated with the Grant Contract. Should such an event occur, the Grantee
shall be entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Grantee shall have no right to recover from the
State any actual, general, special, incidental, consequential, or any other damages whatsoever of
any description or amount.

Nondiscrimination. The Grantee hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Grantee on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Grantee
shall, upon request, show proof of nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

HIPAA Compliance. As applicable, the State and the Grantee shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information
Technology for Economic and Clinical Health Act (HITECH) and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Grant Contract.

a. The Grantee warrants to the State that it is familiar with the requirements of the Privacy
Rules and will comply with all applicable HIPAA requirements in the course of this Grant
Contract.
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b. The Grantee warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in the course of performance of this Grant Contract so that both parties
will be in compliance with the Privacy Rules.

C. The State and the Grantee will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and the Grantee in compliance with the Privacy Rules. This
provision shall not apply if information received by the State under this Grant Contract is
NOT “protected health information” as defined by the Privacy Rules, or if the Privacy
Rules permit the State to receive such information without entering into a business
associate agreement or signing another such document.

Public Accountability. If the Grantee is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this
Grant Contract involves the provision of services to citizens by the Grantee on behalf of the State,
the Grantee agrees to establish a system through which recipients of services may present
grievances about the operation of the service program. The Grantee shall also display in a
prominent place, located near the passageway through which the public enters in order to receive
Grant supported services, a sign at least eleven inches (11") in height and seventeen inches (17")
in width stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER’S
TOLL-FREE HOTLINE: 1-800-232-5454.

The sign shall be on the form prescribed by the Comptroller of the Treasury. The Grantor State
Agency shall obtain copies of the sign from the Comptroller of the Treasury, and upon request
from the Grantee, provide Grantee with any necessary signs.

Public Notice. All notices, informational pampbhlets, press releases, research reports, signs, and
similar public notices prepared and released by the Grantee in relation to this Grant Contract shall
include the statement, “This project is funded under a grant contract with the State of
Tennessee.” All notices by the Grantee in relation to this Grant Contract shall be approved by the
State.

Licensure. The Grantee, its employees, and any approved subcontractor shall be licensed
pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and
shall upon request provide proof of all licenses.

Records. The Grantee and any approved subcontractor shall maintain documentation for all
charges under this Grant Contract. The books, records, and documents of the Grantee and any
approved subcontractor, insofar as they relate to work performed or money received under this
Grant Contract, shall be maintained in accordance with applicable Tennessee law. In no case
shall the records be maintained for a period of less than five (5) full years from the date of the
final payment. The Grantee’s records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their duly
appointed representatives.

The records shall be maintained in accordance with Governmental Accounting Standards Board
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting
guides.
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In addition, documentation of grant applications, budgets, reports, awards, and expenditures will
be maintained in accordance with U.S. Office of Management and Budget’'s Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.

Grant expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The Grantee shall also comply with any recordkeeping and reporting requirements prescribed by
the Tennessee Comptroller of the Treasury.

The Grantee shall establish a system of internal controls that utilize the COSO Internal Control -
Integrated Framework model as the basic foundation for the internal control system. The Grantee
shall incorporate any additional Comptroller of the Treasury directives into its internal control
system.

Any other required records or reports which are not contemplated in the above standards shall
follow the format designated by the head of the Grantor State Agency, the Central Procurement
Office, or the Commissioner of Finance and Administration of the State of Tennessee.

Monitoring. The Grantee’s activities conducted and records maintained pursuant to this Grant
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Grantee shall submit brief, periodic, progress reports to the State as
requested.

Annual and Final Reports. The Grantee shall submit, within three (3) months of the conclusion of
each year of the Term, an annual report. For grant contracts with a term of less than one (1) year,
the Grantee shall submit a final report within three (3) months of the conclusion of the Term. For
grant contracts with multiyear terms, the final report will take the place of the annual report for the
final year of the Term. The Grantee shall submit annual and final reports to the Grantor State
Agency. At minimum, annual and final reports shall include: (a) the Grantee’s name; (b) the
Grant Contract’s Edison identification number, Term, and total amount; (c) a narrative section that
describes the program’s goals, outcomes, successes and setbacks, whether the Grantee used
benchmarks or indicators to determine progress, and whether any proposed activities were not
completed; and (d) other relevant details requested by the Grantor State Agency. Annual and
final report documents to be completed by the Grantee shall appear on the Grantor State
Agency’s website or as an attachment to the Grant Contract.

Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law.

At least ninety (90) days before the end of its fiscal year, the Grantee shall complete the
Information for Audit Purposes (“IAP”) form online (accessible through the Edison Supplier portal)
to notify the State whether or not Grantee is subject to an audit. The Grantee should submit only
one, completed form online during the Grantee’s fiscal year. Immediately after the fiscal year has
ended, the Grantee shall fill out the End of Fiscal Year (‘EOFY”) (accessible through the Edison
Supplier portal).

When a federal single audit is required, the audit shall be performed in accordance with U.S.
Office of Management and Budget's Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

A copy of the audit report shall be provided to the Comptroller by the licensed, independent public
accountant. Audit reports shall be made available to the public.

Procurement. If other terms of this Grant Contract allow reimbursement for the cost of goods,
materials, supplies, equipment, or contracted services, such procurement shall be made on a
competitive basis, including the use of competitive bidding procedures, where practical. The
Grantee shall maintain documentation for the basis of each procurement for which
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reimbursement is paid pursuant to this Grant Contract. In each instance where it is determined
that use of a competitive procurement method is not practical, supporting documentation shall
include a written justification for the decision and for use of a non-competitive procurement. If the
Grantee is a subrecipient, the Grantee shall comply with 2 C.F.R. §§ 200.317—200.327 when
procuring property and services under a federal award.

The Grantee shall obtain prior approval from the State before purchasing any equipment under
this Grant Contract.

For purposes of this Grant Contract, the term “equipment” shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00).

Strict Performance. Failure by any party to this Grant Contract to insist in any one or more cases
upon the strict performance of any of the terms, covenants, conditions, or provisions of this Grant
Contract is not a waiver or relinquishment of any term, covenant, condition, or provision. No term
or condition of this Grant Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the parties.

Independent Contractor. The parties shall not act as employees, partners, joint venturers, or
associates of one another in the performance of this Grant Contract. The parties acknowledge
that they are independent contracting entities and that nothing in this Grant Contract shall be
construed to create a principal/agent relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

Limitation of State’s Liability. The State shall have no liability except as specifically provided in
this Grant Contract. In no event will the State be liable to the Grantee or any other party for any
lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of any
securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract,
statute, regulation, tort (including but not limited to negligence), or any other legal theory that may
arise under this Grant Contract or otherwise. The State’s total liability under this Grant Contract
(including any exhibits, schedules, amendments or other attachments to the Contract) or
otherwise shall under no circumstances exceed the Maximum Liability originally established in
Section C.1 of this Grant Contract. This limitation of liability is cumulative and not per incident.

Force Majeure. “Force Majeure Event” means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other similar
cause beyond the reasonable control of the party except to the extent that the non-performing
party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either party from its obligations under this Grant Contract. Except as set forth in this
Section, any failure or delay by a party in the performance of its obligations under this Grant
Contract arising from a Force Majeure Event is not a default under this Grant Contract or grounds
for termination. The non-performing party will be excused from performing those obligations
directly affected by the Force Majeure Event, and only for as long as the Force Majeure Event
continues, provided that the party continues to use diligent, good faith efforts to resume
performance without delay. The occurrence of a Force Majeure Event affecting Grantee’s
representatives, suppliers, subcontractors, customers or business apart from this Grant Contract
is not a Force Majeure Event under this Grant Contract. Grantee will promptly notify the State of
any delay caused by a Force Majeure Event (to be confirmed in a written notice to the State
within one (1) day of the inception of the delay) that a Force Majeure Event has occurred, and will
describe in reasonable detail the nature of the Force Majeure Event. If any Force Majeure Event
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results in a delay in Grantee’s performance longer than forty-eight (48) hours, the State may,
upon notice to Grantee: (a) cease payment of the fees until Grantee resumes performance of the
affected obligations; or (b) immediately terminate this Grant Contract or any purchase order, in
whole or in part, without further payment except for fees then due and payable. Grantee will not
increase its charges under this Grant Contract or charge the State any fees other than those
provided for in this Grant Contract as the result of a Force Majeure Event.

Tennessee Department of Revenue Registration. The Grantee shall comply with all applicable
registration requirements contained in Tenn. Code Ann. §§ 67-6-601 — 608. Compliance with
applicable registration requirements is a material requirement of this Grant Contract.

Reserved.

State Interest in Equipment or Motor Vehicles. The Grantee shall take legal title to all equipment
or motor vehicles purchased totally or in part with funds provided under this Grant Contract,
subject to the State’s equitable interest therein, to the extent of its pro rata share, based upon the
State’s contribution to the purchase price. The term "equipment" shall include any article of
nonexpendable, tangible, personal property having a useful life of more than one year and an
acquisition cost which equals or exceeds ten thousand dollars ($10,000.00). The term “motor
vehicle” shall include any article of tangible personal property that is required to be registered
under the “Tennessee Motor Vehicle Title and Registration Law”, Tenn. Code Ann. Title 55,
Chapters 1-6.

As authorized by the Tennessee Uniform Commercial Code, Tenn. Code Ann. Title 47, Chapter 9
and the “Tennessee Motor Vehicle Title and Registration Law,” Tenn. Code Ann. Title 55,
Chapters 1-6, the parties intend this Grant Contract to create a security interest in favor of the
State in the equipment or motor vehicles acquired by the Grantee pursuant to the provisions of
this Grant Contract. A further intent of this Grant Contract is to acknowledge and continue the
security interest in favor of the State in the equipment or motor vehicles acquired by the Grantee
pursuant to the provisions of this program'’s prior year Grant Contracts between the State and the
Grantee.

The Grantee grants the State a security interest in all equipment or motor vehicles acquired in
whole or in part by the Grantee under this Grant Contract. This Grant Contract is intended to be a
security agreement pursuant to the Uniform Commercial Code for any of the equipment or motor
vehicles herein specified which, under applicable law, may be subject to a security interest
pursuant to the Uniform Commercial Code, and the Grantee hereby grants the State a security
interest in said equipment or motor vehicles. The Grantee agrees that the State may file this
Grant Contract or a reproduction thereof, in any appropriate office, as a financing statement for
any of the equipment or motor vehicles herein specified. Any reproduction of this or any other
security agreement or financing statement shall be sufficient as a financing statement. In
addition, the Grantee agrees to execute and deliver to the State, upon the State's request, any
financing statements, as well as extensions, renewals, and amendments thereof, and
reproduction of this Grant Contract in such form as the State may require to perfect a security
interest with respect to said equipment or motor vehicles. The Grantee shall pay all costs of filing
such financing statements and any extensions, renewals, amendments and releases thereof, and
shall pay all reasonable costs and expenses of any record searches for financing statements the
State may reasonably require. Without the prior written consent of the State, the Grantee shall
not create or suffer to be created pursuant to the Uniform Commercial Code any other security
interest in said equipment or motor vehicles, including replacements and additions thereto. Upon
the Grantee's breach of any covenant or agreement contained in this Grant Contract, including
the covenants to pay when due all sums secured by this Grant Contract, the State shall have the
remedies of a secured party under the Uniform Commercial Code and, at the State's option, may
also invoke the remedies herein provided.

The Grantee agrees to be responsible for the accountability, maintenance, management, and
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inventory of all property purchased totally or in part with funds provided under this Grant Contract.
The Grantee shall maintain a perpetual inventory system for all equipment or motor vehicles
purchased with funds provided under this Grant Contract and shall submit an inventory control
report which must include, at a minimum, the following:

Description of the equipment or motor vehicles;

Vehicle identification number;

Manufacturer’s serial number or other identification number, when applicable;
Acquisition date, cost, and check number;

Fund source, State Grant number, or other applicable fund source identification;
Percentage of state funds applied to the purchase;

Location within the Grantee’s operations where the equipment or motor vehicles is used;
Condition of the property or disposition date if Grantee no longer has possession;
Depreciation method, if applicable; and

Monthly depreciation amount, if applicable.

T S@meoooT

The Grantee shall tag equipment or motor vehicles with an identification number which is cross
referenced to the equipment or motor vehicle item on the inventory control report. The Grantee
shall inventory equipment or motor vehicles annually. The Grantee must compare the results of
the inventory with the inventory control report and investigate any differences. The Grantee must
then adjust the inventory control report to reflect the results of the physical inventory and
subsequent investigation.

The Grantee shall submit its inventory control report of all equipment or motor vehicles purchased
with funding through this Grant Contract within thirty (30) days of its end date and in form and
substance acceptable to the State. This inventory control report shall contain, at a minimum, the
requirements specified above for inventory control. The Grantee shall notify the State, in writing,
of any equipment or motor vehicle loss describing the reasons for the loss. Should the equipment
or motor vehicles be destroyed, lost, or stolen, the Grantee shall be responsible to the State for
the pro rata amount of the residual value at the time of loss based upon the State's original
contribution to the purchase price.

Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at another time during the term of the Grant Contract, the Grantee shall request written
approval from the State for any proposed disposition of equipment or motor vehicles purchased
with Grant funds. All equipment or motor vehicles shall be disposed of in such a manner as the
parties may agree from among alternatives approved by the Tennessee Department of General
Services as appropriate and in accordance with any applicable federal laws or regulations.

State and Federal Compliance. The Grantee shall comply with all applicable state and federal
laws and regulations in the performance of this Grant Contract. The U.S. Office of Management
and Budget’s Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards is available here: http://www.ecfr.gov/cgi-bin/text-
idx?SID=c6b2f053952359ba94470ad3a7c1a975&tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl

Governing Law. This Grant Contract shall be governed by and construed in accordance with the
laws of the State of Tennessee, without regard to its conflict or choice of law rules. The Grantee
agrees that it will be subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Grant Contract. The Grantee acknowledges and agrees that
any rights or claims against the State of Tennessee or its employees hereunder, and any
remedies arising there from, shall be subject to and limited to those rights and remedies, if any,
available under Tenn. Code Ann. §§ 9-8-101 through 9-8-408.

Completeness. This Grant Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and conditions
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agreed to by the parties. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, or agreements between the parties, whether written or oral.

Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions shall not be affected and shall
remain in full force and effect. To this end, the terms and conditions of this Grant Contract are
declared severable.

Headings. Section headings are for reference purposes only and shall not be construed as part
of this Grant Contract.

Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Grant Contract. The Grantee certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created
pursuant to Tenn. Code Ann. § 12-12-106.

Debarment and Suspension. The Grantee certifies, to the best of its knowledge and belief, that it,

its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Grant Contract been convicted of,

or had a civil judgment rendered against them from commission of fraud, or a criminal
offence in connection with obtaining, attempting to obtain, or performing a public
(federal, state, or local) transaction or grant under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery,
falsification, or destruction of records, making false statements, or receiving stolen
property;

C. are not presently indicted or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses detailed in section
b. of this certification; and

d. have not within a three (3) year period preceding this Grant Contract had one or more
public transactions (federal, state, or local) terminated for cause or default.

The Grantee shall provide immediate written notice to the State if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of

the prohibitions of sections a-d.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with the requirements of this Grant Contract and applicable state and
federal law. All material, information, and data regardless of form, medium, or method of
communication, that the Grantee will have access to, acquire, or is provided to the Grantee by the
State or acquired by the Grantee on behalf of the State shall be regarded as “Confidential
Information.” The State grants the Grantee a limited license to use the Confidential Information
but only to perform its obligations under the Grant Contract. Nothing in this Section shall permit
Grantee to disclose any Confidential Information, regardless of whether is has been disclosed or
made available to the Grantee dur to intentional or negligent actions or inactions of agents of the
State or third parties. Confidential Information shall not be disclosed except as required under
state or federal law or otherwise authorized in writing by the State. Grantee shall take all
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necessary steps to safeguard the confidentiality of such Confidential Information in conformance
with the requirements of this Grant Contract and with applicable state and federal law.

As long as the Grantee maintains State Confidential Information, the obligations set forth in this
Section shall survive the termination of this Grant Contract.

State Sponsored Insurance Plan Enroliment. The Grantee warrants that it will not enroll or permit
its employees, officials, or employees of contractors to enroll or participate in a state sponsored
health insurance plan through their employment, official, or contractual relationship with Grantee
unless Grantee first demonstrates to the satisfaction of the Department of Finance and
Administration that it and any contract entity satisfies the definition of a governmental or
quasigovernmental entity as defined by federal law applicable to ERISA.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Grant Contract, the special terms and conditions shall be
subordinate to the Grant Contract’'s other terms and conditions.

Printing Authorization. The Grantee agrees that no publication coming within the jurisdiction of
Tenn. Code Ann. § 12-7-101, et seq., shall be printed pursuant to this Grant Contract unless a
printing authorization number has been obtained and affixed as required by Tenn. Code Ann. §
12-7-103(d).

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children Act of
1994” and the “Children’s Act for Clean Indoor Air of 1995,” Tenn. Code Ann. §§ 39-17-1601
through 1606, the Grantee shall prohibit smoking of tobacco products within any indoor premises
in which services are provided to individuals under the age of eighteen (18) years. The Grantee
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
prohibition shall be applicable during all hours, not just the hours in which children are present.
Violators of the prohibition may be subject to civil penalties and fines. This prohibition shall apply
to and be made part of any subcontract related to this Grant Contract.

Personally Identifiable Information. While performing its obligations under this Grant Contract,
Grantee may have access to Personally Identifiable Information held by the State (“PII”). For the
purposes of this Grant Contract, “PII” includes “Nonpublic Personal Information” as that term is
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and
the rules and regulations thereunder, all as may be amended or supplemented from time to time
(“GLBA”) and personally identifiable information and other data protected under any other
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal
information (“Privacy Laws”). Grantee agrees it shall not do or omit to do anything which would
cause the State to be in breach of any Privacy Laws. Grantee shall, and shall cause its
employees, agents and representatives to: (i) keep PII confidential and may use and disclose PlI
only as necessary to carry out those specific aspects of the purpose for which the PIl was
disclosed to Grantee and in accordance with this Grant Contract, GLBA and Privacy Laws; and
(i) implement and maintain appropriate technical and organizational measures regarding
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any
threats or hazards to the security or integrity of PIl; and (C) prevent unauthorized access to or
use of Pll. Grantee shall immediately notify State: (1) of any disclosure or use of any PIl by
Grantee or any of its employees, agents and representatives in breach of this Grant Contract; and
(2) of any disclosure of any PII to Grantee or its employees, agents and representatives where
the purpose of such disclosure is not known to Grantee or its employees, agents and
representatives. The State reserves the right to review Grantee's policies and procedures used
to maintain the security and confidentiality of Pll and Grantee shall, and cause its employees,
agents and representatives to, comply with all reasonable requests or directions from the State to
enable the State to verify or ensure that Grantee is in full compliance with its obligations under
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this Grant Contract in relation to PIl. Upon termination or expiration of the Grant Contract or at
the State’s direction at any time in its sole discretion, whichever is earlier, Grantee shall
immediately return to the State any and all PIl which it has received under this Grant Contract
and shall destroy all records of such PII.

The Grantee shall report to the State any instances of unauthorized access to or potential
disclosure of PII in the custody or control of Grantee (“Unauthorized Disclosure”) that come to the
Grantee’s attention. Any such report shall be made by the Grantee within twenty-four (24) hours
after the Unauthorized Disclosure has come to the attention of the Grantee. Grantee shall take
all necessary measures to halt any further Unauthorized Disclosures. The Grantee, at the sole
discretion of the State, shall provide no cost credit monitoring services for individuals whose PI|
was affected by the Unauthorized Disclosure. The Grantee shall bear the cost of notification to all
individuals affected by the Unauthorized Disclosure, including individual letters and public notice.
The remedies set forth in this Section are not exclusive and are in addition to any claims or
remedies available to this State under this Grant Contract or otherwise available at law. The
obligations set forth in this Section shall survive the termination of this Grant Contract.

Transfer of Grantee’s Obligations.

The Grantee shall not transfer or restructure its operations related to this Grant Contract without
the prior written approval of the State. The Grantee shall immediately notify the State in writing of
a proposed transfer or restructuring of its operations related to this Grant Contract. The State
reserves the right to request additional information or impose additional terms and conditions
before approving a proposed transfer or restructuring.

T.C.A. Section 13-10-107 Compliance.

1) Grantee agrees to proceed expeditiously with and complete the project in accordance with
plans approved by the Commissioner of TDOT (“Commissioner”);

2) Grantee agrees to commence and continue operation of the project on completion of the
project and not to discontinue operations or dispose of all or part of the project without
Commissioner’s prior written approval;

3) Grantee agrees to apply for and make reasonable efforts to secure federal assistance for the
project, subject to any conditions the Commissioner may require in order to maximize the
amounts of such assistance received or to be received for all projects in the State; and

4) Grantee agrees to provide Grantee’s share of the cost of the project and comply with T.C.A.
§ 13-10-107(c)(4).

Match/Share Requirement. A Grantee Match/Share Requirement is detailed in the Grant Budget,
and the maximum total amount reimbursable by the State pursuant to this Grant Contract, as
detailed by the “Grant Contract” column in the Grant Budget, shall be reduced by the amount of
any Grantee failure to meet the Match/Share Requirement.

Reimbursements to Reflect Match/Share. Reimbursements to Grantee shall reflect the
percentage of Grantee Match/Share detailed in the Grant Budget. Reimbursements are subject to
the other provisions of this Grant Contract, including but not limited to, the maximum liability
amount in Section C.1.

Capital Asset. The Grantee shall:

(a) Use one or more vehicles, equipment, or facilities (“Capital Asset”) acquired under this Grant
Contract only for the purposes and the manner set forth in the Grantee’s application.
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(b) Certify at the beginning of each calendar year, that the Capital Asset acquired under this
Grant Contract is still being used in accordance with the terms and provisions of this Grant
Contract.

(c) Pay all fees on the Capital Asset acquired through this Grant Contract, including but not
limited to title and registration fees.

(d) Be responsible for all costs and expenses related to the operation, maintenance, and repair
of the Capital Asset acquired through this Grant Contract.

(e) Provide licensed drivers, as required by the Tennessee Department of Safety and Homeland
Security, for operation of all vehicles or equipment received under this Grant Contract.

(f) Carry insurance on Capital Assets sufficient to cover the State interest, and the Federal
interest if applicable, in the Capital Asset.

1. Ifthe Grantee is governed by the Tennessee Governmental Tort Liability Act (Tenn.
Code Ann. § 29-20-101 et seq.), then the following insurance coverage is required:

a) Bodily injury or death of any one person in any one accident, occurrence or act at
a minimum of $300,000.00 per person.

b) Bodily injury or death of all persons in any one accident, occurrence or act at a
minimum of $700,000.00 per accident.

c) Injury to or destruction of property of others in any one accident at a minimum of
$100,000.00.

2. Ifthe Grantee is not governed by the Tennessee Governmental Tort Liability Act,
then the following insurance coverage is required:

a) Personal Injury Liability — minimum of $300,000.00 per person and
$1,000,000.00 per incident.

b) Property Damage Liability — minimum of $300,000.00 per incident.

c) Comprehensive — maximum deductible of $500.00.

d) Collision — maximum deductible of $500.00.

e) Uninsured Motorist — minimum of $50,000.00 per person and $100,000.00 per
incident.

3. Additionally, if applicable, the Grantee shall comply with the provisions of Section
102(a) of the Flood Disaster Protection Act of 1973, as amended, 42 U.S.C.
4012a(a), with respect to any project activity involving construction or an acquisition
having an insurable cost of $10,000.00 or more.

This insurance shall be in effect at all times while the Capital Asset is used for public
transportation services or service vehicle purposes in operations. The Grantee shall furnish
the State with evidence of such insurance at the time the Capital Asset is delivered to the
Grantee and annually on the anniversary date of the delivery of the Capital Asset. Upon
demand by the State, the Grantee shall provide proof of insurance at any time during the
term of useful life of the Capital Asset.

(g9) Ensure that any vehicles received under this Grant Contract will comply with the Federal
Motor Vehicle Safety Standards (“FMVSS”) as established by the United States Department
of Transportation.

(h) Ensure that any Capital Asset received under this Grant Contract shall be used for not less

than the useful life, except with the State’s prior written approval. The useful life of all Capital
Assets purchased under the Grant Contract is as listed in the grant document filed with the

16
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3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-033
FTA PROJECT NO.: TN2025-018

Federal Transit Administration (“FTA”). Upon reaching the expiration of the useful life of the
Capital Asset, the State may ask the Grantee to provide written notice to the State.

E.10. Vehicle Disposal Process and Proceeds. The Grantee shall adhere to the disposal process
described in the State Management Plan for Federal Transit Administration (FTA) Programs of
the Tennessee Department of Transportation on file with the FTA, subject to the following
exception pursuant to the Infrastructure Investment and Jobs Act (IIJA), 49 U.S.C. § 5334
(h)(4)(8): For rolling stock, equipment, and aggregate supplies that have met their minimum
useful life and were (1) purchased with federal assistance, (2) with a fair market value of more
than $5,000, and (3) were sold after November 15, 2021, the Grantee may retain only a portion of
the funds, in the amount of $5,000 plus the percentage of the amount over $5,000 that is
proportional to the percentage of the State’s share and the percentage of the local share in the
original award. Any remaining federal share must be returned to the FTA and cannot be retained
for public transportation use. If this Grant Contract includes federal funds, then the Grantee shall
return any such remaining federal share to the State, and the State then will return the funds to
FTA.

E.11. No Retainage Allowed. The Grantee may not withhold retainage on progress payments from the
prime contractor and the prime contractor may not withhold retainage from their subcontractors.

E.12. Title VI Compliance. Grantee shall comply with requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d-1, pursuant to the guidelines established by the Tennessee Human Rights
Commission’s Title VI Compliance Office, by completing all of the following items:

a. Provide name and contact information of Grantee's Title VI Coordinator to State.

b. Ensure Policies and Procedures Manual contains a Title VI section with information on:
(a) Filing a complaint; (b) Investigations; (c) Report of findings; (d) Hearings and appeals;
(e) Description of Title VI Training Program; (f) Limited English Proficiency (LEP)
procedure; and (g) Retaliation.

C. Train all staff (regular, contract, volunteer) on Title VI upon employment and annually
thereafter. Training documentation shall be made available upon request of State, and
include: 1) dates and duration of each training; 2) list of staff completing training on each

date.
d. Annually complete and submit a Title VI self-survey as supplied by State.
e. Implement a process and provide documentation to ensure service recipients are

informed of Title VI and how to file a discrimination complaint.

Additional Title VI resources may be found at Title VI Program (tn.gov).
IN WITNESS WHEREOF,

FRANKLIN TRANSIT AUTHORITY:

Dethis tenry 09/08/2025

DEBBIE HENRY, PRESIDENT / CEO, FRANKLIN TRANSIT DATE
AUTHORITY / TMA GROUP
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DEPARTMENT OF TRANSPORTATION:

2L

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-033
FTA PROJECT NO.: TN2025-018

09/09/2025
WILL REID, COMMISSIONER DATE
Leslie South (Sep 9, 2025 13:05:02 CDT) 09/09/2025
LESLIE SOUTH, GENERAL COUNSEL DATE

APPROVED AS TO FORM AND LEGALITY

18
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Grantee
Contract Type

Sum of Amount

Row Labels
=/PROJECT:
=/GRANT: TN2025018
=00 Capital (110-00) CAPITAL ASSISTANCE (S0)
11.00.S0 CAPITALASSISTANCE, NON-ADA - TDOT
Grand Total

L4

Franklin Transit Authority |-¥
1T

GG

Column Labels
=IContract
-ICash

State

-

$484,423.00
$484,423.00
$484,423.00
$484,423.00
$484,423.00

$484,423.00
$484,423.00
$484,423.00
$484,423.00
$484,423.00

3-5-2025 GG

TDOT PROJECT NO.: 945307-S3-033
FTA PROJECT NO.: TN2025-018

ATTACHMENT ONE

Contract Total -/Grantee Grantee Total Grand Total

-ICash

Federal Local

$5,550,202.00 $2,087,910.00 $7,638,112.00 $8,122,535.00
$5,550,202.00 $2,087,910.00 $7,638,112.00 $8,122,535.00
$5,550,202.00 $2,087,910.00 $7,638,112.00 $8,122,535.00
$5,550,202.00 $2,087,910.00 $7,638,112.00 $8,122,535.00
$5,550,202.00 $2,087,910.00 $7,638,112.00 $8,122,535.00
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BAI 10-15-25A

FRANKLIN TRANSIT AUTHORITY
BOARD ACTION ITEM

ltem Number: BAI 10-15-25A Meeting Date: 10-15-25

Item Title: Consideration of TDOT- Franklin Transit Authority 5307 Contracts

BACKGROUND

The TN Department of Transportation matches the federal funds allocated to the
Franklin Transit Authority for UROP grants for capital assistance, as further
defined in the “Scope of Services and Deliverables” in the grants. The four
grants are:

- T4771 $101,250.00

- T4774 $ 32,027.00

- T4777 $122,892.00

- T4781 $484,423.00

STAFF RECOMMENDATION

Staff recommend the consideration of these 4 contracts for matching funding
support for Franklin Transit Authority.

Approved

Board Officer Date
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BAI 10-15-25B

FRANKLIN TRANSIT AUTHORITY
BOARD ACTION ITEM

ltem Number: BAI 10-15-25B Meeting Date: 10-15-25

Item Title: Consideration for Special Election for Franklin Transit Authority
Vice-Chairperson

BACKGROUND

In accordance with the Franklin Transit Authority By-Laws, Article Ill, Section 2:

A Vice-Chairperson shall be elected by and from the members of the Authority in
the same manner as the Chairperson, taking office July 1 of the same year.

STAFF RECOMMENDATION

Staff recommend the Franklin Transit Authority vote to fill the Vice-Chairperson
position.

Approved

Board Officer Date
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AMENDMENT NO. 2 TO COF CONTRACT NO. 2023-0233
FRANKLIN TRANSIT AUTHORITY VEHICLE LEASE AGREEMENT

(Amendment to Agreement for the Purchase of Transit Services)

This Amendment No. 2 to COF Contract No. 2023-0233, intended to be Vehicle Lease

Agreement ("Lease"), is made and entered into as of this day of ,20__, byand

between the FRANKLIN TRANSIT AUTHORITY ("Lessor"), an authority of the City of Franklin,
Tennessee (the "City"), and THE TMA GROUP, a Tennessee non-profit corporation ("Lessee").

WHEREAS, the parties entered into that certain Agreement for the Purchase of Transit
Services (COF Contract No. 2023-0233) (the "Transit Services Agreement"), pursuant to which
Lessee operates public transit services for the benefit of the Lessor;

WHEREAS, Lessor owns certain vehicles suitable for public transportation services,
described in the Transit Services Agreement and specifically identified in Exhibit A attached hereto
(the "Vehicles"); and

WHEREAS, Lessor desires to lease, and Lessee desires to lease, the Vehicles in connection
and consistent with the Transit Services Agreement, subject to the terms and conditions set forth
herein.

1. Lease of Vehicles.

Lessor hereby leases to Lessee, and Lessee leases from Lessor, the Vehicles described in Exhibit
A for use solely in the performance of services under the Transit Services Agreement.

2. Ownership of Vehicles

Title to the Vehicles shall at all times remain with the Lessor (or the City) as determined by these
parties in their complete discretion. Lessee acquires no ownership, equity, or other interest in the
Vehicles beyond the limited possessory rights granted herein.

3. Lease Term and Rent

The term of this Lease shall commence on the above effective date, and shall continue until June
30, 2029, unless terminated earlier as provided herein. Lessee shall pay rent of One Dollar ($1.00)
per year, payable on or before July 1 of each year.

4. Maintenance and Repair
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Lessee shall, at its own expense, be responsible for the routine maintenance, repair, and servicing
of the Vehicles during the Lease Term. This includes all regular and preventive maintenance
necessary to keep the Vehicles in good operating condition. Lessee shall maintain the Vehicles in
accordance with:
- The requirements of the Transit Services Agreement, including preventive maintenance
standards;
- The manufacturer's suggested maintenance schedules; and
- Any additional maintenance directives required under applicable law, including Federal Transit
Administration regulations.
5. Post-accident drug and alcohol testing.

Lessee shall perform drug and alcohol testing on vehicle operators post-accident as required by
federal law (including Federal Transit Administration regulations), and shall immediately notify
the Lessor and the City of Franklin of any accident involving a Vehicle, providing full details in
accordance with Transit Services Agreement reporting requirements.

6. Insurance.

a. Required Insurance: Lessee shall, at its own expense, maintain comprehensive general
liability insurance, auto liability and physical damage insurance, umbrella insurance, and
workers compensation insurance including coverage:

b. Lessee shall procure and maintain, at its own expense, insurance for the term of the lease
for each Vehicle in insurance companies satisfactory to Lessor. Policies are to include

coverage of the following and at the following limits:
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REQ Type of Coverage Limits of Coverage Certificate of Insurance”

Certificate of Insurance

shall include the Franklin

$5,000,000 Each Occurrence Transit Authority and the
$5,000,000 General Aggregate City of Franklin as
$1,000,000 Personal and Advertising Injury Additional Insureds with
Commercial General
1 o $2,000,000 Products-Completed Operations Aggregate attachment of the
bty Additional Insured
Waiver of Subrogation endorsement for both
Primary and Non-Contributory Premises/Operations and
Products/Completed
Operations
Certificate of Insurance
shall include the Franklin
Transit Authority and the
Automobile Liability $1,000,000 Combined Single Limit Each Accident

City of Franklin as
2 (Owned, Non-Owned, and
Additional Insureds with
Hired Vehicles) Waiver of Subrogation
attachment of the

Additional Insured

endorsement

Certificate of Insurance
shall include the Franklin
3 Auto Physical Damage Actual Cash Value Transit Authority and the
City of Franklin as Loss

Payees

Certificate of Insurance
shall include the Franklin

Transit Authority and the
$4,000,000 Each Occurrence
City of Franklin as
4 Umbrella $4,000,000 Aggregate
Additional Insureds with
Waiver of Subrogation
attachment of the

Additional Insured

endorsement
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REQ

Type of Coverage Limits of Coverage Certificate of Insurance”

Statutory Limits

Workers Compensation Certificate Holder only

Waiver of Subrogation

$1,000,000 Bodily Injury Each Accident

Employers Liability $1,000,000 Policy Limit Bodily Injury by Disease Certificate Holder only

$1,000,000 Each Employee Bodily Injury by Disease

Lessee to pay any deductible and any amounts not covered by insurance payments.
Lessor, Lessee, their employees and/or their agents shall comply with all terms and
conditions of insurance policies. All claims, (including bodily injury, property damage, or
Vehicle damages) are to be reported immediately to both the Lessor and the insurance
company.

A Certificate of Insurance with a thirty (30) days' cancellation notice will be required prior
to delivery of the Vehicle.

Lessor as Additional Insured: Lessor shall be named as an additional insured on all
insurance policies related to the Vehicles. Lessee shall provide certificates of insurance
to Lessor upon execution of this Agreement and upon any renewal or change in such
policies.

Loss or Damage: In the event that the Vehicles are damaged, destroyed, or lost due to
any cause while in the possession of Lessee, Lessee shall promptly notify Lessor and shall
be responsible for the cost of repair or replacement of the Vehicles, subject to the terms

of the insurance policies.

7. Operation of Vehicles/Notice of Accident.

a.

Lessee shall use the Vehicles solely for the provision of public transit services within the
City of Franklin in accordance with the Transit Services Agreement and all applicable laws
and regulations.

Lessee shall permit only licensed drivers with at least a Class C driver’s license with a “P”
endorsement to operate the vehicles and shall require them to operate the vehicles with

reasonable care and diligence. Lessee shall also obtain license number, state of issuance,
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and residence shown from each licensed driver, and this information shall be maintained
as a part of Lessee's regular business records. Before operation of a Leased Vehicle,
Lessee shall submit a copy the operator’s driver’s license to the Lessor.

Lessee shall not permit any Leased Vehicle to be used in violation of any federal, state or
municipal statutes, laws, ordinances, rules or regulations, or contrary to the provision of
any applicable insurance policy, and Lessee shall indemnify and hold Lessor and the City
of Franklin, Tennessee, harmless from any and all fines, forfeitures, damages or penalties
resulting from violation of such laws, ordinances, rules, regulations or any of them. Lessor
shall forward to Lessee any notices received by Lessor of fines or other penalties levied
in connection with the use of Leased Vehicles, and may pay such fines if Lessee does not
do so within thirty (30) days of the date of Lessor's notice and may bill Lessee therefor
immediately including an appropriate handling fee or add such amount to the next rental
billing or apply to the payment of such fine any money of Lessee which may come into
its possession or reduce the amount of the security deposit by the amount of the fine.
Accidents. Lessee shall notify the City of Franklin’s Multimodal Coordinator and Risk
Manager and Lessor immediately of any and all accidents involving Leased Vehicles.
Lessee shall call the police to the scene of any and all accidents for a police report to be
drafted. Lessee shall conduct a drug and alcohol test on their drivers immediately and
subsequent to any and all accidents involving Leased Vehicles. Such notice shall be by
telephone and in writing in accordance with the Notice provision herein and shall include
full details of the accident and the names and addresses of all parties and witnesses.
Lessee shall keep Lessor, the City of Franklin, Tennessee, and the insurer fully informed
of all claims, suits or proceedings arising out of any accident involving a Leased Vehicle
and shall indemnify and hold the Lessor and the City of Franklin, Tennessee, harmless
from all accidents relating to the Leased Vehicles pursuant to Paragraph 9 below. Lessee
shall forward to insurer and Lessor, and the City of Franklin, Tennessee, a copy of every
demand, notice, summons or other process received in connection with any and all
claims, suits or other legal proceedings resulting from an accident involving a Leased

Vehicle leased under this Agreement.
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e. Upon written notice from the Lessor, the Lessee shall immediately remove, prevent and
not allow any driver designated in such notice to operate or drive any Leased Vehicle.

f.  On or before June 1% of each year, the Lessee shall provide a written annual report to
Lessor detailing all motor vehicle accidents, the date of the accident, the employees
involved, damage caused to vehicles, and actions taken by Lessee.

g. Except with the written consent of Lessor, the use of all vehicles shall be limited to the
State of Tennessee.

h. Lessee agrees to hold the driver of the Leased Vehicle liable for any damage caused by
the driver in breach of the condition of this Agreement or liable for any willful damage to
the vehicle, or for any damage due to carelessness or negligence of the driver, the
payment of which damages the Lessee herewith guarantees to the Lessor.

i. The Lessee agrees not to overload the vehicle.

j-  The Lessor may inspect, adjust or repair any vehicle, upon the Lessee's premises or
elsewhere at any and all reasonable times, and the Lessee shall co-operate fully to
facilitate such inspections, adjustments, and repairs.

k. The Lessee agrees not to assign this Agreement or sublease any Leased Vehicle. Lessee
shall not permit any automobile leased hereunder to be used for hire or as a common
carrier.

I. In no event shall any Leased Vehicle leased hereunder be operated by any person under
the influence of alcohol or narcotics. The Lessor shall have the right to cancel this
Agreement with reference to any Leased Vehicle so operated and/or demand that the
person so operating the Leased Vehicle be forbidden to drive any Leased Vehicle leased

hereunder.

8. Drug Tests and Background Checks.
a. Lessee shall perform, acquire, and retain background checks on prospective and current
employees. Said background check(s) shall be completed by Lessee for the Lessor prior

to any employees’ assignment as a driver.
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b. Background checks shall include, at a minimum: (1) a criminal search for each county the
employee has resided in for the past seven years; (2) a sex offender registry search; (3) a
medical examination; and (4) a driving record search.

c. Lessee shall cause to be conducted and validate the successful completion of drug tests
for all potential employees prior to their assignment as a driver.

d. Lessee shall contact and notify the Lessor if anything appears on the background check

and/or drug test.

9. Termination for Breach
If Lessee materially breaches any term of this Lease and fails to cure such breach within
thirty (30) days after written notice thereof from Lessor, Lessor may terminate this Lease
by further written notice. Upon termination, Lessee shall immediately return the Vehicles
to Lessor in good condition, ordinary wear and tear excepted.

10. General Provisions

a. Governing Law: This Lease shall be governed by the laws of the State of Tennessee.

b. Integration: This Lease, together with the Transit Services Agreement, as referenced
herein, constitutes the entire agreement of the parties with respect to the leasing of the
Vehicles. The terms of the Transit Services Agreement shall remain in full force and effect
except as specifically modified herein.

c. Amendments: No amendment shall be effective unless in writing and signed by both

parties.
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IN WITNESS WHEREQF, the parties have executed this Lease as of the day and year first

written above.

FRANKLIN TRANSIT AUTHORITY (Lessor)

By:

John Schroer

Title: Chair

CITY OF FRANKLIN, TENNESSEE (City)
By:

Dr. Ken Moore

Title: Mayor

THE TMA GROUP (Lessee)
By:

Title:
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Exhibit A — Description of Vehicles
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FRANKLIN TRANSIT AUTHORITY
BOARD ACTION ITEM

Item Number: Meeting Date:

Item Title: Consideration of Amendment No. 2 to Agreement #2023-0233 for
Franklin Transit Authority Vehicle Lease Agreement

BACKGROUND

As part of the City of Franklin’s contractual agreement with The TMA Group for
the operation and management of Franklin Transit, it is necessary to execute an
amendment to formalize the lease of vehicles owned by the Franklin Transit
Authority (FTA) to The TMA Group.

Amendment No. 2 to COF Contract 2023-0233 (attached) outlines the respective
responsibilities of both parties regarding the use and operation of FTA-owned
vehicles. Key provisions include requirements for vehicle maintenance and
repair, post-accident procedures (including drug and alcohol testing), insurance
coverage, and other operational protocols.

STAFF RECOMMENDATION
Staff recommends that the Franklin Transit Authority approve Amendment No. 2
to Contract #2023-0233 (attached hereto).

Approved

Board Officer Date
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