State AMS No.:
MaineDOT CSN:

MaineDOT TEDOC No.:

Local Project Agreement
Between the

Maine Department of Transportation
And the

Town of Falmouth
U.S. Route 1 Resurfacing: Federal Project AC-STP-1T®(600)X; State WIN 19096.00

This Agreement for the above-referenced Projestade by and between the Maine Department of
Transportation (“thé1aineDOT,”) an agency of Maine State Government with itadwarters in
Augusta, Maine, and a mailing address of 16 StatesH Station, Augusta, ME 04333-0016; and the
Town of Falmouth(“the Town,”) a municipal corporation and body politic witls principal
administrative offices at 271 Falmouth Road, FalthpMaine 04105.

WHEREAS, the Project described herein was seldoteidclusion in the MaineDOT 2012-2013
Biennial Capital Work Plan by the Portland Area Quoethensive Transportation SysterRACTS,”)
the designated Metropolitan Planning Organizataortlie Portland Urbanized Area, located at 68
Marginal Way in Portland, Maine; and

WHEREAS, this Agreement sets out the terms anditiond of the funding for the Project, as
programmed bYyACTS and approved by thdaineDOT.

NOW, THEREFORE, in consideration of the foregoitigg parties hereto agree as follows:

ARTICLE |. DEFINITIONS

A. Project:The work to resurface a portion of U.S. Route Eatmouth, Maine, starting at state
Route 88 and continuing northerly 1.1 miles to Buark Road“the Project.”) The work shall
be performed by or for thEBown and accepted by tidaineDOT.

B. Project CoordinatorThe person designated by thewn to administer the Project and oversee
all local responsibilities.

C. MaineDOT Project ManageThe person designated by thaineDOT to oversee all State
responsibilities. This person shall serve in agevand advisory role to ensure that the Town
meets all Project requirements.

ARTICLE Il. PROJECT DEVELOPMENT

A. FUNDING. Total approved funding for the ProjecSisven Hundred Seventeen Thousand Six
Hundred EightyDollars($717,680) and such costs shall be shared byMa@eDOT and the
Town at the rates shown in Article 1l1l.A-B. Project t®gligible for Federal/State funding
shall not exceed this amount without writegoproval from PACTS and the MaineDOT.
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B. AUTHORIZATIONS. TheTown must receive authorization from tM&ineDOT before
performing work or procuring services. Any locaktoincurred beforehand shall be ineligible
for reimbursement and further shall not be creditedard the Town’s match.

1. Additionally, theTown neither shall alter the terms of this Agreementaf@nge the scope
or objectives of the Project without writtapproval from thévlaineDOT, in
communication witiPACTS, through a fully executed Modification to this Agment.

C. BUDGET AND SCHEDULE. Upon receiving “Notice to Pexd” from the MaineDOT, the
Town'’s Project Coordinator shall review with tMaineDOT Project Manager and the
PACTS staff the scope of work, budget, schedule, andireopents for the Project. Within
sixty (60) day®f receiving said Notice, thEown shall provide thé1aineDOT with the
following:

1. Milestones and datakat shall be used to establish a baseline scheohd measure the
Town’s progress.

2. An updated line-item budgef itemized costs. Once tiMaineDOT has approved the
Project budget, expenditures may not exceed artycatesgory or line-item amount by
more than ten percent (10%) without the MaineDQGAIrsten approval.

D. CONSULTANT SERVICES. Th@own may hire an engineering consultant, as follows:

1. A qualifications-based selection process shallseslupursuant to Part 172 of Title 23 of
the U.S. Code of Federal Regulations (CFR), “Adstmaittion of Engineering and Design
Related Service Contracts.” Price cannot be a factthe scoring process

2. No contract shall be awarded without the appro¥déh@MaineDOT.

3. The most recent version bfaineDOT’s Consultant General Conditions shall govern all
non-construction work performed by any consultant.

E. DESIGN. Plans, specifications, estimates and cotstighall be prepared in accordance with
the MaineDOT'’s standards and procedures. Desighadrdorm to applicable sections of the
MaineDOT’sHighway Design Guide, Standard Specifications, andStandard Details. All such
documents shall be submitted to MaineDOT for review and approval befotbe Town
requests authorization to advertise the Projeatdoistruction.

F. UTILITIES. Plans and specifications shall confomrthe MaineDOTUtility Accommodation
Policy. TheTown or its consultant shall coordinate all mattersardmg utilities, prepare all
documentation, and submit such documentation tdtdieeDOT for review beforeequesting
authorization to advertise the Project.

G. PERMITS. TheTown or its consultant shall obtain all approvals, pérand licenses
necessary to construct the Project. Copies shadtdaded to théMaineDOT.

H. ENVIRONMENTAL PROCESS. Th&own or its consultant shall prepare and submit to the
MaineDOT for review all required environmental studies agplorts. TheMaineDOT shall
submit to the Federal Highway Administratiathdocumentation required under tNational
Environmental Policy Act.
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I. PUBLIC PARTICIPATION. TheTown shall provide for public participation as necegdar
meet Federal/State requirements. Tohen shall notify theMaineDOT Project Manager and
PACTS staff of all public meetings.

J. FORCE ACCOUNT. If thél'own intends to construct the Project with its munitipark
force, the Towrfirst shall obtain writterapproval from thélaineDOT. If authorized to use a
“Force Account” process, thieown shall comply with all Federal regulations governgugh
work — 23 CFR, Parts 635.201 to 635.205.

K. ADVERTISE AND AWARD. If a contractor is hired thrgh competitive bidding, th€own
shall obtain authorization from tiMaineDOT before advertising the Project for construction.
Upon receiving such authorization, thewn shall follow the process outlined below:

1. Bids shall be solicited in accordance with the pland specificationthat theMaineDOT
has approved.

2. TheTown shall follow Federal/State procurement policies prmteduresunless
otherwise approved in writing by tiaineDOT.

3. TheTown and theMaineDOT may accept or reject any and all bids
4. TheTown shall not award a contract without the MaineDOT #ten approval.

5. The contractmust specify that the Project comply with aineDOT’s Sandard
Soecifications (December 2002) and applicable special provisions.

6. Upon contract award, theown shall hold a preconstruction meetimyolving the
MaineDOT Project Manager, the contractor, and @ities and other parties involved in
the construction process.

L. CONSTRUCTION. Théown shall administer any construction contract andigiethe
supervision, inspection and documentation neededdsare that the Project is completed to the
MaineDOT'’s satisfaction in accordance with the plans, dmetions and provisions of the
construction contract, as follows:

1. Either theTown’s Project Coordinator or a qualified desigregtified by theMaineDOT
in Local Project Administration shall be responsifir the Project at all times.

2. TheTown shall use procedures acceptable toManeDOT to document the quantity and
quality of all construction-related work. TH®wn shall provide weeklyprogress reports
and shall retain all documentation as provided uidlcle VI.A.

3. TheTown shall provide for all required materials testing.

4. Traffic in work zones shall be controlled in accamde with Part VI of the Fedensllanual
on Uniform Traffic Control Devices for Sreets and Highways (MUTCD).

5. If applicable, therown shall upon completion provide théaineDOT with “as-built”
plans on Mylar or other acceptable archival-quatityterial.

6. Upon completion, th&own shall provide compliance certification that thejBct was
constructed, quantities were measured and docunhearid materials were tested in
accordance with the plans, specifications and prons of the construction contract, and in
accordance with the policies and procedures apdrbyeheMaineDOT.
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M. INSPECTION. TheMaineDOT may inspect construction activities and documerat and
test any materials used — to ensure complianceth&ltonstruction contract. TiMaineDOT
may reject any work or materials not in such coarpie.

ARTICLE Ill. COST-SHARING & REIMBURSEMENT

A. PRELIMINARY ENGINEERING COSTS. Thestimated cost of preliminary engineering (PE)
work is Twenty-Nine Thousand Six Hundred Four Dall$29,604) and theMiaineDOT and
theTown agree to share such costs as follows:

1. TheMaineDOT - using Federal and State funding programmed b TF3- shall be
responsible for eighty percef@0%) of federally eligible PE costs, approximately
Twenty-Three Thousand Six Hundred Eighty-Three &sllnd Twenty Cent$23,683.20
or 80% of $29,604) For purposes of audit, the Federal share skadelventy percent
(70%) of such costs, and the State share shafirbpdrcent (10%).

2. TheTown shall be responsible for twenty perce2@%o) of federally eligible PE costs, or
approximately Five Thousand Nine Hundred Twenty Dollars and Bigbents $5,920.80
or 20% of $29,604)

B. CONSTRUCTION COSTS. Thestimated cost of construction (CON) and construction
engineering (CE) work is Six Hundred Eighty-Eightolisand Seventy-Six Dolla¢$688,07,
and theMaineDOT and thelTown agree to share such costs as follows:

1. TheMaineDOT - using Federal and State funds programmed by FAE3hall be
responsible for ninety percef®0%) of federally eligible CON and CE costs, or
approximately Six Hundred Nineteen Thousand Two Hundred SixghkEDollars and
Forty Cents$619,268.400r 90% of $688,076 For purposes of audit, the Federal share
shall be eighty percent (80%) of such costs, aadtiate share shall be ten percent (10%).

2. TheTown shall be responsible for ten perceti%o) of federally eligible CON and CE
costs, ompproximately Sixty-Eight Thousand Eight Hundred Seven Dollard Sixty
Cents($68,807.600r 10% of $688,076

C. OTHER LOCAL RESPONSIBILITIES. Th&own shall be fully responsible for any costs
deemed ineligible for Federal/State funding aficdcosts exceeding Seven Hundred Seventeen
Thousand Six Hundred EighBollars ($717,680) unless otherwise approved in writing by
PACTS and theMaineDOT.

D. MAINEDOT COSTS. All costs incurred dyaineDOT staff in the development and oversight
of the Project shall be accounted for with Profaatds. Such costs may include, but are not
limited to: preliminary engineering, survey, envineental support, right-of-way support, final
design reviews, and construction engineering. Téwn’s share of such costs shall be
reconciled and deducted from any reimbursementtifieal invoice both for the PE and
CON/CE stages of the Project.
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E. REIMBURSEMENT. TheMaineDOT shall reimburse th€own for the Federal and State
shares of eligible costs actually incurred — atgbicentages described in sections A and B
above for the PE and CON/CE stages of the Projastfellows:

1. TheTown shall bill theMaineDOT no more frequently than monthly for such costsictvh
are incurred whenever work is performed, goodssandices are received, or a cash
payment is made. All bills are subject to the faflog conditions:

¢ Claims shall be submitted on the Town'’s billhead sference WIN 19096.00.

» Each invoice shall contain an itemized accountxpleaditures consistent with the
approved Project budget required in Article 11.(Backup documentation and proof
of payment made must accompany each invoice.

» Each invoice must have an accumulative total bygettne item and a breakdown
of theMaineDOT’s andTown'’s shares of total costs.

» Each claim shall include a certification from thewin’s Project Coordinatdhat all
amounts claimed are correct, due and not claimedqusly, and that all applicable
work was performed in accordance with the termthisf Agreement.

* Any claim for less than one thousand dollars ($Q)&hall be deferred until the
next regular billing period in which at least ohedsand dollars ($1,000) is
incurred or until a final invoice is submitted f@mbursement.

F. TheMaineDOT shall recover from th&own any Project-related payment for any action or
activity that subsequently is deemed ineligibleFederal/State funding. Th@aineDOT shall
have the additional remedy of withholding Projesiated reimbursements to thewn.

G. TheMaineDOT reserves the right to recover any payment fourtthi@ arisen from errors,
omissions or failures by thEown to meet professional standards of constructiomneeging
and inspection, through reductions in future reirsbments or through its common law,
equitable and statutory rights of set-off. MaineDOT shall notify theTown of any such
claim and give the Town full opportunity to defeitgklf. If it is later determined that any such
reduction was made in error, tN&ineDOT shall promptly repay any amount so reduced.

H. Once theMaineDOT has paid th&own’s final claim for reimbursement or otherwise cldse
out the Project, any remaining Federal and Statdgshall go back tBACTS.

ARTICLE IV. NON-APPROPRIATION

A. Notwithstanding any other provision of this AgreemeheMaineDOT shall be released from
its obligation to make payment toward the Projeahd shall terminate this Agreement upon
thirty (30) days’ written notice tdown — if any of the following occurs:

1. TheMaineDOT and/orPACTS do not receive adequate funds to support the &rae
2. Funds otherwise programmed for the Project areppespriated; or

3. TheMaineDOT does not receive the authority to expend fundgnarmmed for the Project
from the Maine State Legislature or Maine courts.
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ARTICLE V. TERMINATION AND DEFAULT

A. TheMaineDOT reserves the right to terminate the payment prongspf Article Il in the
event of defaulby theTown, which is defined as:

1. Failure to show substantial progress — as detearigeheMaineDOT Project Manager —
within 18 monthsof being given notice to proceed.

2. Use of Project funds for a purpose other than whatithorized by this Agreement;
3. Misrepresentation or falsification of any claim sutied for reimbursement;

4. Failure to monitor adequately the quality of matksrused and/or work performed under
this Agreement by any consultant or contractor;

5. Breach of any material provision of this Agreement.

B. TheMaineDOT shall notify theTown in writing within five (5) days of learning of avent
leading to a claim of default. If thBown fails to take corrective action within fifteen (1days
of receiving notification, th&aineDOT may terminate this Agreement upon written notae t
the Town, with copies of such noticeRACTS.

1. Upon receiving notification, thEown and all consultants and contractors covered I3y thi
Agreement shall immediately cease work — excepafyrwork required to protect public
health and safety — and turn over to kh&neDOT all Project records and documentation
within thirty (30) days of the effective date ofcbutermination.

C. If default occurs, thiMaineDOT reserves the right to require thewn to repay any Project
funds previously reimbursed. Once the Project le@m lzlosed, any remaining Federal and
State funds shall go back BRACTS.

ARTICLE VI. RECORDS RETENTION, ACCESS & AUDIT

A. Retention All printed and electronic Project records preuoilny theTown, its consultant(s)
and contractor(s) shall be retained dbteastfive (5) yearsfrom the date of the MaineDOT’s
acceptance of the Town'’s final claim for reimbursetin accordance with the provisions of
49 CFR Part 18, “Uniform Administrative Requiremefdr Grants and Cooperative
Agreements to State and Local Governments,” exagptherwise provided below:

1. If any litigation, claim, negotiation, audit or @haction involving such records has begun
before the expiration of five (5) year period, tterecords shall be retained at least until
all action and resolution of all issues arisingirit are complete.

B. Access TheTown and its consultant(s) shall allow authorized repnéstives of the State of
Maine and the Federal Government to inspect and pedinent Project documents. Copies of
requested documents shall be furnished at no cost.

C. Audit. Audits shall meet the “Generally Accepted GovesntrAuditing Standards” (GAGAS).

Town of Falmouth - Local Project Agreement Page 6 of 10
U.S. Route 1 - WIN 19096.00



ARTICLE VII. GENERAL PROVISIONS

A.

Laws and regulationg\ll activities conducted pursuant to this Agreemghall comply with
applicable laws and regulations, including butlimoited to the following: Title 23 in the
United States Code (USC) for statutory law andeT28 in the U.S. Code of Federal
Regulations (CFR) for administrative law.

Independent capacityVhen carrying out the provisions of this AgreemémeTown, its
employees, contractors, consultants and/or ageatsad acting as employees or agents of the
MaineDOT.

Indemnification To the extent permitted by law, thewn shall indemnify and hold harmless
theMaineDOT, its agents and employees from all claims, suitgbilities arising from any
negligent or wrongful act, error or omission by ff@wn, its consultants or contractors.
Nothing herein shall waive any defense immunitirartation of liability that may be available
under the Maine Tort Claims Act (14 M.R.S. Seci#d®1 et seq.) or any other privileges or
immunities provided by law.

1. Thisprovision shall survive any termination or expiration of this Agreement. It shallremain
effective until specifically terminated or modifiga writing by the parties to this
Agreement or negated by law.

. Flow down All contracts between thEBown and any consultant, contractor or other third party

shall contain or incorporate by reference all aggtlle provisions of this Agreement.

. Equal Employment OpportuniffEEQO). TheTown shall comply with applicable EEO

requirements:

1. TheTown and its consultant(s) shall not discriminate agfaamy employee or applicant for
employmentegarding work under this Agreement because of race, color, religious creed,
sex, national origin, ancestry, age or physicadi@p unless related to a bona fide
occupational qualification. ThEown shall takeaffirmative action to ensure that all such
gualified applicants are employed and that all sroiployees are treated without regard to
their race, color, religious creed, sex, natiomain, ancestry, age or physical handicap
during any period of employment under this Agreem8uoch action shall include, but not
be limited to: employment, upgrading, demotionsnsfers, recruitment, layoffs or
terminations, rates of pay or other forms of congja¢ion, and selection for training and
apprenticeships. THEown shall post prominently in places readily availatolell
employees and applicants for such employment roseding forth the provisions of this
paragraph.

2. In all solicitations for employees placed by or tlee Town for work undertaken pursuant
to this Agreement, th€own shall state that all qualified applicants shalcbasidered
regardless of race, color, religious creed, settonal origin, ancestry, age or physical
handicap.
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3. All of the foregoing equal employment opportunitpyisions shall be included in any
contract for services or work under this Agreensnthat the provisions are binding upon
each consultant — except for any contract for tmelpase or supply of standard commercial
supplies or raw materials.

4. TheTown, its contractors and consultants shall list alpeEpment opportunities arising
out of or attributable to the Project with the Mailob Service, except for openings to be
filled with personnel already employed within thasganizations before the effective date
hereof and not hired in anticipation hereof.

F. Third-party transferenc&’heTown shall not sublet, sell, transfer, assign or otheewlispose
of this Agreement or any portion of it without tiveitten consent of th#aineDOT. In no
case shall any such action releaseTinn from liability under this Agreement.

G. The Parties further acknowledge and agree that:

1. Neither theTown nor theMaineDOT shall be bound by any previous statement,
correspondence, agreement or representation natsstp contained herein.

2. This Agreement is made and shall be construed uhddaws of the State of Maine.

3. If any clause, section or provision is held to tpealid or unenforceable, that shall not affect
the entire agreement, and the Parties shall nega@tinew clause, section or provision.

ARTICLE VIII. EXPIRATION

All provisions of this Agreement — except for Atldc/1.A (records retention) and Article VII.C
(indemnification) — shall expire upon satisfactopmpletion of the Project dour (4) yearsfrom
the date of MaineDOT’s signature, whichever ocdinss, unless otherwise modified in writing by
the parties to this Agreement.

ARTICLE IX. APPROVAL

A. DebarmentBy signing this Agreement, tii@wn certifies — to the best of its knowledge and
belief — that it and its employees, agents andprasentatives associated with the Project:

1. Are not now debarred, suspended, proposed for dedrdy declared ineligible, or
voluntarily excluded from eligible in this transict by any Federal or State agency;

2. Have not within the previous three (3) years baéanioally convicted or had a civil
judgment rendered against them — and are not niomnaily or civilly charged — in
connection with any of the following:

* Obtaining, attempting to obtain, or performing &l (Federal, State or local)
transaction or contract under a public transacion;

* Violating Federal or State antitrust statutes ongotting embezzlement, theft,
forgery, bribery, falsification or destruction &aords, making false statements, or
receiving stolen property.
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3. Have not within a 3-year period preceding this agrent had one or more public
transactions (Federal, State or local) terminaved&use or default.

B. If the Town is unable to certify to any of the preceding staats in this Article IX, th&own
shall attach an explanation to this Agreement.

C. TheTown agrees that it will not hire a consultant or caotor who is now debarred,
suspended, proposed for debarment, declared inleljgir voluntarily excluded from covered
transactions by any Federal or State agency.

D. Municipal authorizationThe undersigned municipal representative assbhat3own Council
of Falmouth, Maine, has taken all steps necessatyaavful to approve the Project and the
Town'’s entry into this Agreement, has appropriaieduthorized the use of any necessary
funds, and has further authorized said municigadegentative to execute this Agreement.

E. Federal Funding Accountability and Transparency (R&ATA). An authorized representative
of theTown shall sign the required FFATA compliance form udzd asAppendix A. This
Agreement shall be considered incompletthout said signed document.

IN WITNESS WHEREOF, the Parties have executed this Agreement effeotivihe date last signed.

Town of Falmouth Maine Department of Transportation

By: By:
Nathan Poore, Town Manager Joyce Noel Taylor, Director,
Bureau of Project Devel opment

Date: Date:

Note: An additional municipal signatureisrequired on Appendix A, on the next page <
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State AMS No.:
MaineDOT CSN:
TEDOC No.:

MaineDOT

APPENDIX A TO A LOCAL PROJECT AGREEMENT:
FEDERAL FUNDING ACCOUNTABILITY AND TRANSPARENCY ACT

TheTown of Falmouth, Maine and its contractors may be subject to the pronssif the Federal
Funding Accountability and Transparency Act (“FFAYAf 2006 as amended and any regulations,
policies, procedures and guidance documents adpptsdant thereto or in connection therewith.

Because the Federal portion of the Project exc828900, an authorized representative from the
Town shall sign this document under (B) below and retuwith the Local Project Agreement.
Additionally, theTown shall provide the following informatiof, applicable:

A) The total compensation and names of the top fiee@tkves if
* More than 80% of the Town’s annual gross revenoe$ram the Federal Government; and
e Those revenues are greater than $25 million anyuaid
» Compensation information is not already availahleugh reporting to the U.S. Securities
and Exchange Commission (SEC).

B) Legal Name and DUNSNumber on File with the federal Central Contra®egistration:

Sign and Print Legal CCR Name DUNS® Number®

@ The DUNS Number is a unique nine-digit identification asgid and maintained solely by Dun &
Bradstreet (D&B). DUNS Number assignment is free for all businesses reduo register with the
US Federal government for contracts or grants.Jé@ Universal Numbering System or DUNS
Number is D&B’s copyrighted, proprietary meansd#ntifying business entities.
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