CONTRACT FOR REFURBISHMENT OF BUSES

This contract is made and entered into as of the day of , 2013, by the
City of Durham (“City”) and Midwest Bus Corporation (“Contractor’), whose principal office
and place of business is in Owosso, Michigan.

Sec. 1. Background and Purpose. The City’s 2003 model transit buses with Detroit
Diesel Series 50 EGR engine have been repowered in the last two years. In addition to the
repower, the City needs to refurbish twenty-two (22) buses. The refurbishment would include
structural reinforcement, floor replacement, wheelchair ramp reinforcement, replacement of side
panels, undercoating of the floor structure, and replacement of passenger seats.

Sec. 2. Services and Scope to be Performed. The contractor shall refurbishment twenty-
two (22) buses. Within six weeks of award and execution of the this contract, the Contractor shall,
at its own expense, remove one bus from the DATA maintenance facility located at 1820 North
Miami Boulevard, Durham, NC, 27701 and take it to the Contractor’s maintenance facility where all
of required work is to be performed. Such work shall take no more than 2 weeks to complete and the
bus shall then be returned to DATA, at which point the Contractor shall remove the second bus and
repeat the process until all buses are refurbished. In removing and returning the buses, the Contractor
shall “flat-bed” them. The buses may not be driven and/or towed. A completed Vehicle Description
List is provided in Exhibit A. Specific services will include but not be limited to the following :

Structural

1. Plywood floor — The plywood floorboards shall be completely replaced (100%) with new
plywood floorboards. The new plywood shall be three-quarter (3/4”) inch thick, seven (7)
ply, and marine grade plywood. The steel framing, (i.e.: suspension beams, bulkhead flanges,
etc,) that secure and support the plywood shall be caulked prior to assembly to eliminate all
voids. Caulking shall remain flexible throughout the service life of the bus.

2. All depressions in the floor surface due to countersinking of fasteners or seams or other
causes shall be filled. The floor shall be sanded smooth where required and thoroughly
cleaned, before the rubber floor covering is applied.

3. Undercoating- All under floor structure shall be undercoated. Exposed plywood floorboards
shall be undercoated.

Interior

1. Flooring — The transit floor covering shall be removed and replaced with new premium grade
transit flooring. The entrance plate, front step treads, standee marker, driver’s area and exit
mat shall be replaced with new material consisting of Altro rubber flooring Storm color, part
# TFM-27903. The flooring shall be sealed at the wheel wells and driver’s platform to
prevent water from entering under the flooring. The front stepwell and wheel housings shall
be repaired or replaced as necessary. The wheel housing trim moldings shall be replaced with
new.

2. Wheel Chair Ramp — Shall be reinforced with 20 gauge stainless steel.

3. Seats — Passenger seats bottom and back inserts shall be replaced with new seat cushion
insert with 4 studs blue eyebrow fabric.



4. Side panels — All side panels shall be replaced with new ones.

In this contract, “Work” means the services that the Contractor is required to perform pursuant to
this contract and all of the Contractor’s duties to the City that arise out of this contract.

Sec. 3. Complete Work without Extra Cost. Except to the extent otherwise specifically
stated in this contract, the Contractor shall obtain and provide, without additional cost to the
City, all labor, materials, equipment, transportation, facilities, services, permits, and licenses
necessary to perform the Work.

Sec. 4. Compensation. The City shall pay the Contractor for the Work as follows: The
City shall pay Contractor up to $13,941.00 for each bus refurbished in total in accordance the
Section 3, Services and Scope to Performed, of this Contract. Payment shall be made only for
Work actually performed on each bus, and will not be made for services performed or expenses
incurred prior to the date of contract and service acceptance. The total funds available for all the
services to be provided under the terms of this contract shall not exceed $306,702 for 22 buses.

The City shall not be obligated to pay the Contractor any payments, fees, expenses, or
compensation other than those authorized by this section.

Sec. 5. Contractor’s Billings to City. The Contractor shall send invoices to the City for
each bus when it is completed and delivered to the City’s satisfaction. Within twenty days after
the City receives an invoice, the City shall send the Contractor a check in payment for all
undisputed amounts contained in the invoice.

Sec. 6. Insurance.

Contractor shall purchase and maintain insurance coverage for no less than the following:

Combined single limit not less than $1,000,000 per occurrence, with an annual aggregate on not
less than $2,000,000.

Commercial General Liability, covering:

Premises/operations

Products/completed operations (two years minimum, from project completion)

Broad form property damage

Contractual liability

Independent contractors, if any are used in the performance of this contract

City of Durham must be named additional insured, and an original of the endorsement to
effect the coverage must be attached to the certificate (if by blanket endorsement, then agent
may so indicate in the GL section of the certificate, in lieu of an original endorsement)

e Combined single limit not less than $1,000,000 per occurrence, with an annual aggregate on
not less than $2,000,000.

Workers' Compensation Insurance, covering:

e Statutory benefits;

e Covering employees; covering owners partners, officers, and relatives (who work on this
contract) (this must be stated on the certificate)

e Employers' liability, $1,000,000

e Waiver of subrogation in favor of the City of Durham

Insurance shall be provided by:
e Companies authorized to do business in the State of North Carolina

Insurance shall be evidenced by a certificate:
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e Providing notice to the City of not less than 30 days prior to cancellation or reduction of
coverage
e Certificates shall be addressed to:
City of Durham, North Carolina
Attention: Finance Director
101 City Hall Plaza
Durham, NC 27701
e The insurance certificate and the additional insured endorsement must be originals and must
be approved by the City's Finance Director before Contractor can begin any work under this
contract.

e The contractor shall indemnify and hold harmless the City of Durham from and against any
losses, damages or claims in connection with the performance of these tasks.

Sec. 7. Performance of Work by City. Continuity of the work is based on satisfaction of
performance. If the Contractor fails to perform the Work in accordance with the schedule
referred to in section __ 2  above, the City may, in its discretion, in order to bring the project
closer to the schedule, perform or cause to be performed some or all of the Work, and doing so
shall not waive any of the City’s rights and remedies. Before doing so, the City shall give the
Contractor notice of its intention. The Contractor shall reimburse the City for additional costs
incurred by the City in exercising its right to perform or cause to be performed some or all of the
Work pursuant to this section.

Sec. 8. Exhibits. The following exhibit is made a part of this contract:

Exhibit A. “Vehicle Description List”
In case of conflict between an exhibit and the text of this contract excluding the exhibit, the text
of this contract shall control.

Sec. 9. Termination for Convenience (“TFC”). (a) Procedure. Without limiting any
party’s right to terminate for breach, the City may, without cause, and in its discretion, terminate
this contract for convenience by giving the Contractor written notice that refers to this section.
TFC shall be effective at the time indicated in the notice. The City Manager may terminate
under this section without City Council action. (b) Obligations. Upon TFC, all obligations that
are still executory on both sides are discharged except that any right based on prior breach or
performance survives, and the indemnification provisions and the section of this contract titled
Trade Secrets and Confidentiality shall remain in force. At the time of TFC or as soon
afterwards as is practical, the Contractor shall give the City all Work, including partly completed
Work. In case of TFC, the Contractor shall follow the City’s instructions as to which
subcontracts to terminate. (c) Payment. The City shall pay the Contractor an equitable amount
for the costs and charges that accrue because of the City’s decisions with respect to the
subcontracts, but excluding profit for the Contractor. Within 20 days after TFC, the City shall
pay the Contractor a one hundred dollar TFC fee and for all Work performed except to the extent
previously paid for. Work shall be paid for in accordance with the method (unit prices, hourly
fees, etc.) to be used for payment had the Work been completed except to the extent it would be
inequitable to either party, and if Work was to be paid for on a lump-sum basis, the City shall
pay the part of the lump sum that reflects the percentage of completion attained for that Work.
The Contractor shall not be entitled to any payment except as stated in this section because of
TFC, whether on the basis of overhead, profit, damages, other economic loss, or otherwise.

Sec. 10. Notice. (a) All notices and other communications required or permitted by this
contract shall be in writing and shall be given either by personal delivery, fax, or certified United
States mail, return receipt requested, addressed as follows:
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To the City:
Pierre Osei-Owusu Sr. Transportation Planner

City of Durham

1907 Fay Street,

Durham, NC 27704

The fax number is (919) 560-1534

To the Contractor:

Midwest Bus Corporation

PO Box 787

1940 West Stewart Street
Owosso, Michigan 48867

The fax number is (989) 725-2712

(b) Change of Address. Date Notice Deemed Given. A change of address, fax number,
or person to receive notice may be made by either party by notice given to the other party. Any
notice or other communication under this contract shall be deemed given at the time of actual
delivery, if it is personally delivered or sent by fax. Ifthe notice or other communication is sent
by United States mail, it shall be deemed given upon the third calendar day following the day on
which such notice or other communication is deposited with the United States Postal Service or
upon actual delivery, whichever first occurs.

Sec. 11. Trade Secrets and Confidentiality. The request for proposals section titled
“Trade Secrets and Confidentiality” shall apply to any Trade Secrets disclosed to the City during
the process leading to the parties’ entering into this Contract (including all of the Contractor’s
responses to the RFP). This section shall remain in force despite termination of this contract
(whether by expiration of the term or otherwise) and termination of the services of the Contractor
under this contract. The word “Proposer” used in that section shall mean the “Contractor.”

Sec. 12. Indemnification.

(a) To the maximum extent allowed by law, the Contractor shall defend, indemnify, and save
harmless Indemnitees from and against all Charges that arise in any manner from, in connection
with, or out of this contract as a result of acts or omissions of the Contractor or subcontractors or
anyone directly or indirectly employed by any of them or anyone for whose acts any of them
may be liable. In performing its duties under this subsection “a,” the Contractor shall at its sole
expense defend Indemnitees with legal counsel reasonably acceptable to City.

(b) Definitions. As used in subsections “a” above and “c” below -- “Charges” means claims,
judgments, costs, damages, losses, demands, liabilities, duties, obligations, fines, penalties,
royalties, settlements, and expenses (included without limitation within “Charges” are (1)
interest and reasonable attorneys' fees assessed as part of any such item, and (2) amounts for
alleged violations of sedimentation pollution, erosion control, pollution, or other environmental
laws, regulations, ordinances, rules, or orders -- including but not limited to any such alleged
violation that arises out of the handling, transportation, deposit, or delivery of the items that are
the subject of this contract). “Indemnitees” means City and its officers, officials, independent
contractors, agents, and employees, excluding the Contractor.

(c) Other Provisions Separate. Nothing in this section shall affect any warranties in favor of the
City that are otherwise provided in or arise out of this contract. This section is in addition to and
shall be construed separately from any other indemnification provisions that may be in this
contract. (d) Survival. This section shall remain in force despite termination of this contract
(whether by expiration of the term or otherwise) and termination of the services of the Contractor
under this contract.

(e) Limitations of the Contractor's Obligation. If this section is in, or is in connection with, a
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contract relative to the design, planning, construction, alteration, repair or maintenance of a
building, structure, highway, road, appurtenance or appliance, including moving, demolition and
excavating connected therewith, then subsection “a” above shall not require the Contractor to
indemnify or hold harmless Indemnitees against liability for damages arising out of bodily injury
to persons or damage to property proximately caused by or resulting from the negligence, in
whole or in part, of Indemnitees.

Sec. 13. Federal Required Contract Clauses. The following provisions are required either
(i) by a grant agreement or cooperative assistance agreement between the U.S. Department of
Transportation (hereinafter called the "USDOT") and the City, or (ii) by a grant agreement or
cooperative assistance agreement between the North Carolina Department of Transportation
(hereinafter called the “NCDOT”) and the City or (iii) by the City itself. As to such provisions, if
there is variance between the language set forth herein and any such actual grant or cooperative
assistance agreement, the provisions of the grant or cooperative assistance agreement shall
govern. To the extent applicable, the federal requirements contained in the Federal Transit
Administration (hereinafter called the "FTA") Master Agreement dated October 1, 2012, as
amended (hereinafter called the "Master Agreement"), including any certifications and
contractual provisions required by any federal statutes or regulations referenced therein to be
included in the Contract, will be deemed incorporated into the Contract by reference and shall be
incorporated in any subagreement or subcontract executed by Contractor pursuant to its
obligations under the Contract. Contractor and its subcontractors, if any, will represent and
covenant that they have complied and shall comply in the future with the applicable provisions
of the Master Agreement then in effect and with all applicable federal, state and local laws,
regulations and rules and local policies and procedures, as amended from time to time, relating to
the equipment, apparatus, supplies or the services provided under the Contract, which may in any
manner affect the performance of the Contract, including, without limitation, the following:

(a) No Obligation by the Federal Government.

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

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

(b) Program Fraud and False or Fraudulent Statements or Related Acts.

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

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

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

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

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

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

4. FTA does not require the inclusion of these requirements in subcontracts.

(d) Federal Changes

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

(e) Civil Rights. The following requirements apply to the underlying Contract or purchase order:

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

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

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

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

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

(f). Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by
DOT, whether or not expressly set forth in the preceding Contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Contract. The
Contractor shall not perform any act, fail to perform any act, or refuse to comply with any THE
CITY OF DURHAM requests which would cause THE CITY OF DURHAM to be in violation
of'the FTA terms and conditions. These requirements extend to all of Contractor’s subcontractors
and their contracts at every tier.

(g). Suspension and Debarment

This contract is a covered transaction for purposes of 49 CFR 29. As such, Contractor is
required to verify that none of Contractor, its principals, as defined at 49 CFR 29.995, or
affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR
29.940 and 29.945. Contractor is required to comply with 49 CFR 29, Subpart C and must
include the requirement to comply with 49 CFR 29, Subpart C in any lower tier covered
transaction it enters into. By signing and submitting its bid or proposal, the bidder or proposer
certifies as follows: The certification in this clause is a material representation of fact relied
upon by the City. If it is later determined that Contractor knowingly rendered an erroneous
certification, in addition to remedies available to [insert agency name], the Federal Government
may pursue available remedies, including but not limited to suspension and/or debarment.
Contractor agrees to comply with the requirements of 49 CFR 29, Subpart C while this offer is
valid and throughout the period of any contract that may arise from this offer. Contractor further
agrees to include a provision requiring such compliance in its lower tier covered transactions.
(h). Energy Conservation

The Contractor agrees to comply with mandatory standards and policies relating to energy
efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act. These requirements extend to all of Contractor’s
subcontractors and their contracts at every tier.

(1). Disadvantaged Business Enterprises / Prompt Payment and Return of Retainage
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1. This Contract is subject to the requirements of Title 49, Code of Federal Regulations,
Part 26, Participation by Disadvantaged Business Enterprises in Department of Transportation
Financial Assistance Programs. The national goal for participation of Disadvantaged Business
Enterprises (DBE) is 10%. The City’s overall goal for DBE participation is 8.4 %. A separate
Contract goal has not been established for this procurement.

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

3. The successful bidder/offeror will be required to report its DBE participation obtained
through race-neutral means throughout the period of performance.

4. The Contractor is required to pay its subcontractors performing work related to this
Contract for satisfactory performance of that work no later than 30 days after the Contractor’s
receipt of payment for that work from the City. In addition, the Contractor may only hold
retainage from its subcontractors, in accordance with North Carolina statutes.

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

(j). Termination

1. Termination for Convenience — (see Sec.9 above)

2. Termination for Default [Breach or Cause] - If the Contractor does not deliver supplies
in accordance with the Contract delivery schedule, or, if the Contract is for services, the
Contractor fails to perform in the manner called for in the Contract, or if the Contractor fails to
comply with any other provisions of the Contract, the City may terminate this Contract for
default. Termination shall be effected by serving a notice of termination on the Contractor setting
forth the manner in which the Contractor is in default. The Contractor will only be paid the
Contract price for supplies delivered and accepted, or services performed in accordance with the
manner of performance set forth in the Contract. If it is later determined by City that the
Contractor had an excusable reason for not performing, such as a strike, fire, or flood, events
which are not the fault of or are beyond the control of the Contractor, the City, after setting up a
new delivery of performance schedule, may allow the Contractor to continue work, or treat the
termination as a termination for convenience.

3. Opportunity to Cure — The City in its sole discretion may, in the case of a termination
for breach or default, allow the Contractor seven (7) days in which to cure the defect. In such
case, the notice of termination will state the time period in which cure is permitted and other
appropriate conditions. If Contractor fails to remedy to the City's satisfaction the breach or
default of any of the terms, covenants, or conditions of this Contract within seven(7) days after
receipt by Contractor of written notice from the City setting forth the nature of said breach or
default, the City shall have the right to terminate the Contract without any further obligation to
Contractor. Any such termination for default shall not in any way operate to preclude the City
from also pursuing all available remedies against Contractor and its sureties for said breach or
default.

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

(k). Access for Individuals with Disabilities.

Contractor agrees to comply with 49 U.S.C. § 5301(d), which states the federal policy that
elderly individuals and individuals with disabilities have the same right as other individuals to
use public transportation services and facilities, and that special efforts shall be made in planning
and designing those services and facilities to implement transportation accessibility rights for
elderly individuals and individuals with disabilities. Contractor also agrees to comply with all
applicable provisions of section 504 of the Rehabilitation Act of 1973, as amended, with 29
U.S.C. § 794, which prohibits discrimination on the basis of disability; with the Americans with
Disabilities Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that
accessible facilities and services be made available to individuals with disabilities; and with the
Architectural Barriers Act of 1968, as amended, 42 U.S.C. §§ 4151 et seq., which requires that
buildings and public accommodations be accessible to individuals with disabilities; and with
other laws and amendments thereto pertaining to access for individuals with disabilities that may
be applicable. In addition, Contractor agrees to comply with applicable implementing federal
regulations any later amendments thereto, and agrees to follow applicable Federal directives
except to the extent FTA approves otherwise in writing. Among those regulations and directives
are:

(1) U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49
C.F.R. Part 37;

(2) U.S. DOT regulations, “Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance,” 49 C.F.R. Part 27;

(3) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S. ATBCB)/U.S.
DOT regulations, “Americans with Disabilities (ADA) Accessibility Specifications for
Transportation Vehicles,” 36 C.F.R. Part 1192 and 49 C.F.R. Part 38;

(4) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability in State and Local
Government Services,” 28 C.F.R. Part 35; 34




(5) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities,” 28 C.F.R. Part 36;

(6) U.S. General Services Administration (U.S. GSA) regulations, “Accommodations for the
Physically Handicapped,” 41 C.F.R. Subpart 101-19;

(7) U.S. EEOC, “Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act,” 29 C.F.R. Part 1630;

(8) U.S. Federal Communications Commission regulations, ‘“Telecommunications Relay
Services and Related Customer Premises Equipment for the Hearing and Speech Disabled,” 47
C.F.R. Part 64, Subpart F;

(9) U.S. ATBCB regulations, “Electronic and Information Technology Accessibility Standards,”
36 C.F.R. Part 1194;

(10) FTA regulations, “Transportation for Elderly and Handicapped Persons,” 49 C.F.R. Part
609; and

(11) Federal civil rights and nondiscrimination directives implementing the foregoing Federal
laws and regulations, except to the extent the Federal Government determines otherwise in
writing.

(). Buy America

1. The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which
provide that Federal funds may not be obligated unless steel, iron, and manufactured products
used in FTA-funded projects are produced in the United States, unless a waiver has been granted
by FTA or the product is subject to a general waiver. General waivers are listed in 49 C.F.R.
661.7, and include final assembly in the United States for 15 passenger vans and 15 passenger
wagons produced by Chrysler Corporation, and microcomputer equipment and software.
Separate requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R.
661.11. Rolling stock must be assembled in the United States and have a 60 percent domestic
content.

2. Contractor must submit to the FTA recipient the appropriate Buy America certification
with all bids or offers on FTA-funded contracts, except those subject to a general waiver. Bids or
offers that are not accompanied by a completed Buy America certification must be rejected as
nonresponsive. This requirement does not apply to lower tier subcontractors.

(m). Dispute Resolution.

1. Disputes concerning a question of fact or law arising in the performance of the
Contract, which are not resolved by agreement of the parties to the Contract, shall be decided in
writing by the authorized representative of Triangle Transit. This decision shall be final and
conclusive unless within ten (10) calendar days from the date of receipt of its copy, Contractor
mails or otherwise furnishes a written appeal to the authorized representative of Triangle Transit.
In connection with any such appeal, Contractor shall be afforded an opportunity to be heard and
to offer evidence in support of its position to Triangle Transit.

2. The decision of the authorized representative of Triangle Transit rendered at the
conclusion of any such appeal shall be final and conclusive as to questions of fact unless
determined by a court of competent jurisdiction to have been fraudulent, capricious, arbitrary, so
grossly erroneous as necessarily to imply bad faith, or not supported by substantial evidence. The
decision of Triangle Transit or its duly authorized representative shall not be final and conclusive
as to questions of law. No action challenging such decision shall be brought more than two years
from the date of Contractor’s receipt of such decision.

3. If it is determined, on appeal, that Triangle Transit’s interpretation of the Contract,
direction to Contractor, or any other action required by Triangle Transit’s decision was an
erroneous determination of the rights and obligations of the parties under the Contract,
Contractor’s remedy shall be the same as if such action were a change under the Contract.
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4. Unless otherwise directed by Triangle Transit, Contractor shall continue performance
under the Contract while matters in dispute are being resolved. Nothing in this section shall
preclude alternative dispute resolution.

5. By submission of a Bid or offer in response to Triangle Transit’s solicitation,
Contractor agreed to exhaust its administrative remedies under this Paragraph 11 prior to seeking
judicial relief of any type in connection with any matter related to the solicitation, the award of
any contract, and any dispute under any resulting contract.

(n). Restriction on Lobbying.

Contractor agrees to comply with the requirements of 31 U.S.C. 1352, the Byrd Anti-Lobbying
Amendment, as amended by the Lobbying Disclosure Act of 1995, P.L. 104-65 (2 U.S.C. 1601,
et seq.) CONTRACTORS who apply or bid for an award of $100,000 or more shall file the
certification required by 49 CFR part 20, “New Restrictions on Lobbying.” Each tier certifies to
the tier above that it will not and has not used federally appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any public
agency, a member of Congress, an officer or employee of Congress, or an employee of a member
of Congress in connection with obtaining any federal contract, grant or any other award covered
by 31 U.S. C. 1352. Each tier shall also disclose the name of any registrant under the Lobbying
Disclosure Act of 1995 who has made lobbying contracts on its behalf with non-federal funds
with respect to that federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures
are forwarded from tier to tier up to the Triangle Transit. The requisite lobbying certification has
been signed and submitted by Contractor with its Bid for this Contract.

(0). Clean Air.

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

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

(p). Clean Water.

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

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

(r) Contract Work Hours and Safety Standards.

(1) Overtime requirements - No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she is employed
on such work to work in excess of forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages - In the event of any
violation of the clause set forth in paragraph (1) of this section the contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States for liquidated damages. Such
liquidated damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of
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this section, in the sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages - The (write in the name of the
grantee) shall upon its own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld, from any moneys payable on account of
work performed by the contractor or subcontractor under any such contract or any other Federal
contract with the same prime contractor, or any other federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same prime contractor,
such sums as may be determined to be necessary to satisfy any liabilities of such contractor or
subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (2) of this section.

(4) Subcontracts - The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraphs (1) through (4) of this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall
be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses
set forth in paragraphs (1) through (4) of this section.

Sec. 14. Miscellaneous
(a) Choice of Law and Forum. This contract shall be deemed made in Durham County, North
Carolina. This contract shall be governed by and construed in accordance with the law of North
Carolina. The exclusive forum and venue for all actions arising out of this contract shall be the
North Carolina General Court of Justice, in Durham County. Such actions shall neither be
commenced in nor removed to federal court. This section shall not apply to subsequent actions
to enforce a judgment entered in actions heard pursuant to this section.

(b) Waiver. No action or failure to act by the City shall constitute a waiver of any of its rights or
remedies that arise out of this contract, nor shall such action or failure to act constitute approval
of or acquiescence in a breach thereunder, except as may be specifically agreed in writing.

(c) Performance of Government Functions. Nothing contained in this contract shall be deemed
or construed so as to in any way estop, limit, or impair the City from exercising or performing
any regulatory, policing, legislative, governmental, or other powers or functions.

(d) Severability. If any provision of this contract shall be unenforceable, the remainder of this
contract shall be enforceable to the extent permitted by law.

(e) Assignment. Successors and Assigns. Without the City's written consent, the Contractor
shall not assign (which includes to delegate) any of its rights (including the right to payment) or
duties that arise out of this contract. The City Manager may consent to an assignment without
action by the City Council. Unless the City otherwise agrees in writing, the Contractor and all
assignees shall be subject to all of the City’s defenses and shall be liable for all of the
Contractor’s duties that arise out of this contract and all of the City’s claims that arise out of this
contract. Without granting the Contractor the right to assign, it is agreed that the duties of the
Contractor that arise out of this contract shall be binding upon it and its heirs, personal
representatives, successors, and assigns.

(f) Compliance with Law. In performing all of the Work, the Contractor shall comply with all
applicable law.

(g) City Policy. THE CITY OPPOSES DISCRIMINATION ON THE BASIS OF RACE AND
SEX AND URGES ALL OF ITS CONTRACTORS TO PROVIDE A FAIR OPPORTUNITY
FOR MINORITIES AND WOMEN TO PARTICIPATE IN THEIR WORK FORCE AND AS
SUBCONTRACTORS AND VENDORS UNDER CITY CONTRACTS.

(h) EEO Provisions. See 13(¢e)2 above.

(i) SDBE. The Contractor shall comply with all applicable provisions of Article III of Chapter
18 of the Durham City Code (Equal Business Opportunities Ordinance), as amended from time
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to time. The failure of the Contractor to comply with that article shall be a material breach of
contract which may result in the rescission or termination of this contract and/or other
appropriate remedies in accordance with the provisions of that chapter, this contract, and State
law. The Participation Plan submitted in accordance with that article is binding on the
Contractor. Section 18-59(f) of that chapter provides, in part, “If the City Manager determines
that the Contractor has failed to comply with the provisions of the Contract, the City Manager
shall notify the Contractor in writing of the deficiencies. The Contractor shall have 14 days, or
such time as specified in the Contract, to cure the deficiencies or establish that there are no
deficiencies.” It is stipulated and agreed that those two quoted sentences apply only to the
Contractor’s alleged violations of its obligations under Article III of Chapter 18 and not to the
Contractor’s alleged violations of other obligations.

(j) Prompt Payment to Subcontractors. Within 7 days of receipt by the Contractor of each
payment from the City under this contract, the Contractor shall pay all subcontractors (which
term includes subconsultants and suppliers) based on work completed or service provided under
the subcontract. Should any payment to the subcontractor be delayed by more than 7 days after
receipt of payment by the Contractor from the City under this contract, the Contractor shall pay
the subcontractor interest, beginning on the 8" day, at the rate of 1% per month or fraction
thereof on such unpaid balance as may be due. By appropriate litigation, Subcontractors shall
have the right to enforce this subsection (a) directly against the Contractor, but not against the
City of Durham. If the City’s Project Manager determines that it is appropriate to enforce this
subsection (a), the City of Durham may withhold the sums estimated by the Project Manager to
be sufficient to pay this interest from progress or final payments to the Contractor. (b) Nothing
in this section shall prevent the Contractor at the time of invoicing, application, and certification
to the City from withholding invoicing, application, and certification to the City for payment to
the subcontractor for unsatisfactory job progress; defective goods, services, or construction not
remedied; disputed work; third-party claims filed or reasonable evidence that such a claim will
be filed; failure of the subcontractor to make timely payments for labor, equipment, and
materials; damage to the Contractor or another subcontractor; reasonable evidence that the
subcontract cannot be completed for the unpaid balance of the subcontract sum; or a reasonable
amount for retainage not to exceed 10%. (c) The City’s Project Manager may require, as a
prerequisite to making progress or final payments, that the Contractor provide statements from
any subcontractors designated by the Project Manager regarding the status of their accounts with
the Contractor. The statements shall be in such format as the Project Manager reasonably
requires, including notarization if so specified.

(k) No Third Party Rights Created. Except as expressly stated herein, this contract is intended
for the benefit of the City and the Contractor and not any other person.

(/) Principles of Interpretation and Definitions. In this contract, unless the context requires
otherwise: (1) The singular includes the plural and the plural the singular. The pronouns “it”
and “its” include the masculine and feminine. References to statutes or regulations include all
statutory or regulatory provisions consolidating, amending, or replacing the statute or regulation.
References to contracts and agreements shall be deemed to include all amendments to them. The
words “include,” “including,” etc. mean include, including, etc. without limitation. (2)
References to a “Section” or “section” shall mean a section of this contract. (3) “Contract” and
“Agreement,” whether or not capitalized, refer to this instrument. (4) Titles of sections,
paragraphs, and articles are for convenience only, and shall not be construed to affect the
meaning of this contract. (5) “Duties” includes obligations. (6) The word “person” includes
natural persons, firms, companies, associations, partnerships, trusts, corporations, governmental
agencies and units, and other legal entities. (7) The word “shall” is mandatory. (8) The word
“day” means calendar day.

(m) Modifications. Entire Agreement. A modification of this contract is not valid unless signed
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by both parties and otherwise in accordance with requirements of law. Further, a modification is
not enforceable against the City unless the City Manager or a deputy or assistant City Manager
signs it for the City. This contract contains the entire agreement between the parties pertaining
to the subject matter of this contract. With respect to that subject matter, there are no promises,
agreements, conditions, inducements, warranties, or understandings, written or oral, expressed or
implied, between the parties, other than as set forth or referenced in this contract.

IN WITNESS WHEREOF, the City and the Contractor have caused this contract to be executed
under seal themselves or by their respective duly authorized agents or officers.

[SIGNATURES APPEAR ON FOLLOWING PAGE(S)]
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ATTEST: CITY OF DURHAM

By:

Pre-audit certificate
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MIDWEST BUS CORPORATION

ATTEST:
By:
Secretary President
(SEAL)
State of ACKNOWLEDGMENT BY
MIDWEST BUS CORPORATION
County of

I, a notary public in and for the aforesaid county and state, certify that

personally appeared

before me this day and stated that he or she is Secretary of Midwest Bus

Corporation, a corporation, and that by authority duly given and as the act of the corporation, the

foregoing contract or agreement with the City of Durham was signed in its name by its
President, whose name is

, sealed with its corporate seal, and attested
by him/herself as its said Secretary or Assistant Secretary. This the day of
, 20

My commission expires:

Notary Public
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Vehicle ID

302
303
304
305
306
307
308
309
311
315
316
317
319
320
322
324
325
326
328
329
330
331

Make/Model

Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor
Gillig Low Floor

Exhibit- A

Vehicle Description List

Year

2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003

Replace
Flooring

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
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New Seat
Bottoms &
Backs
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Refurbish
Driver's
Area
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Replace
Interior
Panels
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes



