COOPERATIVE AGREEMENT BETWEEN
THE UNITED STATES DEPARTMENT OF TRANSPORTATION
AND THE [BANK]

1 Recital of Purpose

The principa purpose of this Agreement isto carry out the United States Department of Trangportation
(DOT)’s Short Term Lending Program (STLP), aloan guarantee program to enhance the lending
opportunities for disadvantaged business enterprises (DBES) and other certified smal and
disadvantaged businesses (SDBs) in order to increase the number of DBES and SDBs that engagein
transportation-related contracts and to strengthen the competitive and productive capabilities of the
DBEs and SDBsthat currently do business with DOT, its grantees, recipients, their contractors and
subcontractors. This Agreement is not intended to and does not create any rightsin third partiesto
receive loans or any other funds from the [BANK] or DOT. All rights and obligations under the
Agreement run only to the parties.

This Agreement is intended by the parties to be construed as a Cooperative Agreement, under 31
United States Code (U.S.C.), Section 6305, and shdl be in no way construed as a procurement
contract.

2. Authority

DOT is authorized under 49 U.S.C. 332, to develop support mechanisms, including finencid assistance
programs that will enable DBEs and SDBs to take advantage of transportation-related business
opportunities. The [BANK] is authorized under its charter and by-laws to enter into this Cooperative
Agreement.

3. Definitions

3.1  Forthepurpose of this Agreement, the term "Disadvantaged Business Enterprisg” ("DBE"),
includes afor profit smal business concern that is owned and controlled by a socidly and
economicaly disadvantaged individud, induding women and, is set forth at 49 Code of Federd
Regulations (CFR) (23 and 26); Safe, Accountable, Flexible, Efficient Trangportation Equity
Act: A Legacy for Users (SAFETEA-LU); and corresponding sections of the Aviation
Investment and Reform Act for the 21st Century, as amended by any regulations and
interpretations issued there-under. For the purpose of the Agreement, the term Smdll and
Disadvantaged Business (“SDB”) includes; smal disadvantaged business (SDB), Section 8 (a)
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4.2

4.3

4.4

program; HUBZONE Empowerment Contracting Program, and Service Disabled Veteran
owned business, under the U.S. Smal Business Adminigtration.

For the purpose of this Agreement, the term "trangportation-related contract” is defined asa
contract for the maintenance, rehabilitation, restructuring, improvemert, or revitalization of any
of the nation's modes of trangportation with any public or commercia provider of transportation
through any Federa, State or locd trangportation agency. The transportation contract can be a
prime contract or subcontract at any tier, awarded by DOT or by a State or loca recipient of
DOT funds.

For the purpose of this Agreement, the term "Participating Lender” (PL) is defined as banking
or lending indtitution, or other approved organization which has agreed to and has been formaly
accepted as a Participating Lender in the DOT Short-Term Lending Program.

Terms

The [BANK] shdl make loans to qudifying DBEs and SDBs that request financid assstance to
perform transportation-related contracts. The maximum loan face amount for any individua
loan or line of credit will be $INSERT MAXIMUM ALLOWABLE LOAN AMOUNT NOT
TO EXCEED $750,000] unless the written consent of the Director, OSDBU, is received.
Loans will be secured at aminimum by assgnment of the proceeds of the transportation-rel ated
contracts supporting the loan request and by a recorded first lien security position in such
proceeds. Other collatera may be required based upon assessments of risk and collatera
availability performed by the [BANK] and DOT.

The[BANK] agressto review and give due congderation to dl loan applications submitted
directly by the applicant or forwarded by DOT. Generdly DOT will refer the gpplication to the
Participating Lender located closest to the gpplicant; however, DOT may at its sole discretion
forward applicationsto any Participating Lender.

DOT will guarantee up to seventy-five (75) percent of the outstanding and unpaid principa
amount of the loan, interest on the principa amount of the loan, and interest on any due and
unpaid amounts owing by the Borrower to the Bank, provided however that the maximum
ligbility of DOT shdl not a any time exceed the guaranteed amount. 1n the event aDBE or
SDB defaults on aloan made under this Agreement, the loss will be borne on the same pro rata
bass of digtribution.

The [BANK] agreesthat in any and dl matters concerning the DOT Short Term Lending
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Program it will conform to the policy and procedures as described in the DOT STLP Loan
Policies and Procedures Manud and subsequent regulaions implementing thismanud. The
[BANK] and DOT will be respongible for decisons as to which DBE or SDB gpplicantswill or
will not receive loans. All decisons will require the find gpprova of the OSDBU Director, or
the Director's designee, after the loan gpplication has been recommended for approva by the
[BANK]'sloan committee or by its designated senior officid.

The DBE or SDB borrower shdl be able to make draws againg the line of credit during the
term of the loan and shdl be required to repay al remaining principal and interest no later than
the date of receipt of the final payment under its transportation-related contract(s). In the event
that the contract is terminated for any reason, maturity of the loan will be accelerated and no
further advances will be made.

The use of the two-payee check system will be required in which the [BANK] and the DBE or
SDB will be the payees of any relevant check paid to the DBE or SDB for work performed
under a secured transportation-related contract(s).

Application forms required for DOT guaranteed |oans can be obtained from the Participating
Lender, and are dso available on the OSDBU webpage:

http://osdbu.dot.gov/documents/pdf/stl p/stl papp.pdf. Applications should be submitted directly
to the[BANK]. The[BANK] will perform the loan application review and process the loan for
completeness. [BANK] will utilize their own loan forms for the program. The [BANK] must
initidly gpprove or decline the loan based upon its independert review. Loans approved by the
[BANK] will then be forwarded to DOT and will require the find gpprova of the OSDBU
Director, or the Director's designee for aDOT guarantee. Questions regarding program
digibility and policy will be referred to OSDBU for resolution. Any DBES or SDBs rejected for
aloan will be sent aletter of explanation, with a copy to OSDBU.

Determination that the final loan documents conform to the terms of the loan gpprovd; that loan
documentation is complete and has been properly executed; and that loan disbursement is
completed isthe sole right and responsbility of the [BANK]. The [BANK] will promptly close
the loans in accordance with conditions specified by DOT in the trangmittal of its gpprova and
any other conditions upon which the DOT and the [BANK] may have agreed in writing. The
[BANK] shadl report the circumstances behind any loans not closed within 15 business days
after receipt of find approval by OSDBU. The [BANK] must execute applications which have
been findly approved by DOT and the [BANK] and must ensure the necessary completion and
perfection of documents under standard banking practice and procedure. These documentswill
include as gpplicable; the note, assgnment of payments, notice of assgnment of payments,
persona guaranties, necessary UCC filings, and any other collateral or security documents
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completed during the execution of theloan. Additiondly, each borrower for which the DOT
guarantee exceeds $150,000 must execute a Certification Regarding Lobbying concurrent with
execution of the closing documents. This certification isincorporated into this Cooperative
Agreement as Attachment B.

The [BANK] will forward copies of al executed closing documents and filingsto DOT no later
than 15 busness days after execution of closng documents and filings.

The [BANK] may only rdease loan funds to a certified gpplicant (DBE or SDB, asdefined in
Section 3.1) upon the award of a trangportation-related contract as determined by DOT.

The [BANK] shdl bein afirg positionon any contract proceeds and receivables that the STLP
line has financed. STLP funds shdl not be placed in a subordinate positionto any other debt,
except if so required by aDOT authorized surety bonding company and approved by the
OSDBU Director, or his’her designee. It shdl be the reponghility of the [BANK] to ensure
that the security interests in the proceeds of any contract funded under this Agreement are
properly recorded as minimum security for theloan. The [BANK] isaso responsible for
maintaining regular and sufficient contact with the borrower in order to monitor and ensure the
progress of the project being financed and compliance with the terms of the financing, and to
detect any materid adverse change in the condition of the borrower, and shdl be reported in the
monthly report to OSDBU.

The [BANK] may collect an gpplication fee of $150.00 from the applicant for each loan
gpplication or renewd.

For each loan successfully executed, DOT will pay the [BANK] an underwriting fee of one (1)
percent of the face amount of the approved loan with a minimum fee of not less than $1,000.00
per approved loan. The [BANK] can charge the gpplicant aWall Street Journd (WSJ)
variable interest rate plus two (2) percent for the interest rate on the loan. For total loan
amounts of $150,000 or less, the PL may charge an additiona haf (1/2) percent administration
feeto DOT for the monitoring and technical assistance required. Payment of the underwriting
fees will be made upon awritten request for payment by the [BANK] and receipt by OSDBU
of acopy of asgned loan activation formand a copy of the executed note. At its discretion,
DOT may implement, modify, or rescind atemporary interest rate floor. DOT will provide
Bank fifteen (15) day written notice of implementation, modification, or rescisson of a
temporary interest rate floor.

The [BANK] mugt fully fund each loan. If a second bank has participated in the loan, the
disgtribution of the underwriting fee shal be negotiated by the banks.
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DOT's guarantee shall be established by a Guarantee Agreement executed by the[BANK] and
DQOT for each new loan, loan modification, or loan renewd.

The[BANK] and DOT shdl be jointly responsible for establishing collection procedures and
shdl exercise due diligence with respect to collection of delinquent debt. The [BANK] will be
respongble for initiating actions to recover such debt. DOT must gpprove inwriting any
compromise of aclaim, resolution of a dispute, suspension or termination of collection action, or
referrd for litigation. In an gppropriate Stuation, DOT may authorize the [BANK] to undertake
any legd action to collect unpaid loans and the DOT will reimburse the [BANK] on a pro rata
basis in proportion to the loan guarantee for the associated fees and costs with prior written
authorization from the OSDBU Director. Should litigation become necessary, the Department of
Justice shdl be respongble for its conduct, and the [BANK] and DOT shdl cooperatein
providing evidence and other support to its efforts. Net recoveries gpplicable to principa and
accrued interest shdl be applied on a pro rata basisin proportion to the loan guarantee
commitments.

The [BANK] shdl adminigter al loans approved under STLP in amanner that is consigtent with
the terms of this Agreement and the procedures established there under and with a standard of
care equa to or better than the industry standard for adminigtration of commercid loans.

Deliverables and Delivery Schedule

Within fifteen (15) business days of the activation of a guaranteed loan, the [BANK] will submit
acompleted and signed Loan Activation Form to OSDBU. (Attachment A)

Within five (5) business days of the close-out or renewd of a guaranteed loan, the [BANK] will
submit a completed and signed Loan Close-out Form to OSDBU. (Attachment B)

Monthly Reports. The[BANK] shdl provide areport by the 10th of each month covering the
previous month's activity, according to the attached templates (Attachments C1 and C2). The
report will include: (8) astatus of the review of dl pending gpplications; (b) asummary of loans
executed and outstanding, including the borrowers name, loan amount, maturity date, balance
outstanding, and accrued interest; (c) a statement for each loan as to whether the loan is current
and performing satisfactorily; (d) for each loan determined delinquent and not performing
properly, asummary of action taken; and, (€) the date(s) of any loans that have closed out; and,
(f) any rdevant information that DOT may request.
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54  Cadl Reportsor Thrift Financia Reports. The[BANK] shal provide two copies of its quarterly
Reports of Condition and Income (Federd Financid Indtitutions Examination Council - FFIEC
Form 041), or quarterly Thrift Financia Reports (Office of Thrift Supervison - OTS Form
1313) within 60 days after the close of each cdendar quarter.

5.5  Regulatory Enforcement Actions. The[BANK] shdl promptly notify the OSDBU Director, of
any regulatory enforcement actions involving the Bank.

56  Community Renvesment Act (CRA). The [ BANK] shdl provide the OSDBU Director a
copy of its current CRA rating and shdl promptly advise of any negative changes thereto.
Delivery of dl items or other notices or correspondence relevant to this Agreement shdl be
addressed asfollows:

Director, Office of Smdl and
Disadvantaged Business Utilization
U.S. Department of Transportation
1200 New Jersey Avenue, SE, S-40
Washington, D.C. 20590

5.7  ThePL shdl notify OSDBU within 10 (ten) business days of any personnd changes regarding
sggnaory officids of the PL, aswell as any sgnificant occurrences within the PL's organization
which may affect this agreement, such as mergers, buyouts, or expansons.

6. Audit, Investigation and Review

DOT's Ingpector General and the Comptroller General of the United States and/or Director, OSDBU,
or Director's desgnee may & dl reasonable timesinvestigate, audit and review in the offices of the
[BANK]. The [BANK] shdl provide to such parties access to al documents, papers, books, and
records relevant to such audit or review.

7. Record Retention

The[BANK] shdl retain al documents, files, books, and records relevant to the execution and
implementation of the terms of this Agreement for a period of not less than three years from the date of
termination of this Agreement or payment in full from the borrower; except, if any litigation, collection
action, or audit is commenced. In these cases, records and other materids shal be retained until the
litigation, collection action, or audit isjudicidly or adminidratively find.
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8. Duration of Agreement

This Agreement shdl be in effect for aperiod of two (2) years from the date of the execution of this
Agreement.

9. Expiration of Agreement

After expiration of this Agreement, no further applications will be furnished by DOT for gpprovd.
Unlessingructed otherwise by DOT, after expiration of the Agreement, the [BANK] shdl complete the
documentation of any loans which have been recommended to DOT for approva and in which DOT
has given find gpprova prior to expiration of the Agreement. Following expiration of the Agreement,
the [BANK] may, subject to the written concurrence of DOT, sdll itsloans to another bank or to
another Participating Lender which shdl assume the origind the [BANK]'’ s rights and responsibilities to
fund, service and collect the loan or loans.

10.  Suspension of Agreement

DOT may suspend this Agreement by giving a Notice of Suspenson inwriting to the[BANK] and by
ingructing the [ BANK(] in writing not to disburse funds (including the granting of additiond loans and the
meking of loan commitments), pending the [BANK]'s action to correct violations of the terms and
conditions of this Cooperative Agreement. Failure by the[BANK] to take corrective actions specified
in the Notice of Sugpension within thirty (30) days of the date of receipt of said notice may result in
termination of the Agreemen.

11. Termination

11.1 DOT Termination for Cause. DOT may terminate this Cooperative Agreement, inwholeor in
part, a any time before the expiration of the two year term of the Agreement, and without
affording athirty (30) day cure period under the Suspension provision, if it determines thet the
[BANK] failed to comply with terms and conditions of the Agreement and such failure cannot
be reasonably addressed. DOT shall promptly notify the [BANK] in writing of the
determination and the reasons for the termination, together with the effective date of termination.

11.2 DOT Termination for Convenience. DOT may terminate this Cooperative Agreement for the
convenience of the Government and without cause, upon prior written notice of thirty (30) days
to the[BANK] of DOT's intention to terminate. Upon termination, DOT shdl remain lidble for
the loan balance on the pro rata share of the loan baances of the principle advances up to the
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effective date of termination for the loan guaranteg(s) made by the [ BANK], which have been
findly approved by DOT prior to the effective date of termination.

11.3 Bank Termination. The [BANK] may terminate the Agreement with written notice of sixty (60)
daysto DOT of the[BANK]' s intention to terminate. Upon termination, DOT shdl remain
liable for the loan balance on the pro rata share of the loan baances of the principle advances up
to the effective date of termination for the loan guarantee(s) made by the [BANK] prior to the
effective dete of termination.

12. DOT's Representative

The Director, OSDBU, shall represent DOT under the Agreement and may exercise dl rights secured
to DOT by the Agreement. Decisions by the Director to exercise DOT's rights under this Agreement
shdl befind and binding on DOT. The Director may delegate these responsibilities to any other DOT
employee on written notice to the [BANK].

[INSERT NAME AND TIELE OF BANK REPRESENTATIVE] shall represent the[BANK] under
the Agreement and may exercise dl rights secured to the [BANK] by the Agreement. Decisions by this
representative to exercise the [BANK]' srights under this Agreement shall be find and binding onthe
[BANK]. The[BANK] may deegate these responsihilities to any other the [BANK] employee upon
written notice to DOT. The [BANK]'s address for receipt of notices and other correspondence for the
purpose of this Agreement will be:

13. Miscellaneous Conditions

13.1 Asacondition of receipt of any DOT guarantee under the Agreement, the [BANK]_assures
DOT thet they will abide by the provisions of Title VI of the Civil Rights Act of 1964, 42
U.S.C. 2000d et seg., and DOT's implementing regulations, 49 C.F.R. 21; Section 504 of the
Rehabilitation Act of 1973, 29 U.S.C. 794, and DOT's implementing regulations, 49 C.F.R. 27,
the Age Discrimination Act of 1975, 42 U.S.C. 6101-7, and any Federa implementing
regulations; and Section 905 of the Railroad Revitdization and Regulatory Reform Act of 1976,
45 U.S.C. 803 (re-codified in 49 U.S.C. 332). The[BANK] aso assures DOT that they will
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13.6

comply with al other applicable Federd laws and regulations.

In order to enter into this Agreement, the [BANK] shal be designated as a depository and
financia agent of the Government under 31 CFR Part 202.

All notices, approvals, reports, or other correspondence contemplated by this Agreement must
be in writing and served persondly, by facamile, by e-mall, or by firs dassmall. If given by
persond service, the notice shal be effective on the date of ddivery; if given by mail, the notice
shdl be effective upon receipt. Either party may change its mailing address by giving notice of
such change.

The [BANK] shdl execute a Drug- Free Workplace Act certification concurrent with execution
of this Cooperative Agreement. This certification is incorporated into this Agreement as
Attachment D.

The [BANK] shal maintain awritten code of standards of conduct governing the performance
of their employees engaged in the award and adminigiration of DOT |oan guarantee, a copy of
which must be made available to DOT upon request. No employee, officer or agent of the
[BANK] shdl participate in the selection, or in the award or adminigtration of a contract
supported by DOT fundsif a conflict of interest, red or apparent, would be involved. Such a
conflict would arise when:

(8 The employee, officer or agent,
(b) Any member of hisor her immediate family,
(c) Hisor her partner, or

(d) An organization which employs, or is about to employ, any of the above,
has afinancid or other interest in the firm sdected for award.

The [BANK]' s officers, employees or agents shdl neither solicit nor accept gratuities, favors or
anything of monetary vaue from loan applicants or potentid gpplicants, or parties goplying for
any DOT short term loans. To the extent permitted by State or local law or regulations, such
sandards of conduct shal provide for pendties, sanctions, or other disciplinary actions for
violations of such standards by the [BANK] agents.

In accordance with Section 319 of Public Law 101-121, the [BANK] shdl be prohibited from
using Federd appropriated funds for [obbying the Executive or Legidative Branches of the
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Federd Government in connection with a specific contract, grant, or loan and shal disclose
lobbying activities. The [BANK] shall execute a Certificate Regarding Lobbying concurrent with
execution of this Cooperative Agreement. This Certification is incorporated into this
Cooperative Agreement as Attachment E.

13.7  Thisdocument embodies the entire Agreement betweenthe [BANK] and DOT. This
Agreement may be amended, dtered, or any of its provisons waived only in writing and sgned
by both parties.

This Cooperative Agreement is entered into this day of 20__, by the United
States Department of Trangportation at Washington, Digtrict of Columbia.

By:
Director, Office of Smdl and

Disadvantaged Business Utilization
U.S. Department of Transportation

This Cooperative Agreement is entered into by the [BANK] and in witness whereof, the undersgned
has caused the sSignature of its officer below-named and its corporate sed duly attested to be affixed

hereto this day of , 20__, intending to be legdly bonding hereby.
[BANK],
<SEAL>
(Bank ABA/RTN#) /
By:
Title
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