'SUFFOLK, ss. 7 _' C o SUPERIOR COURT |

COMMONWEALTH OF MASSACHU SETTS

DEPARTMENT OF Tt
CIVIL ACTION NO.

bTransportatlon Serv:ces, Inc. (“JSC”) hereby offers this Assurance of Dlscontmuance [

_including special educatlon ﬁansportatlon services, to school districts.

" education students in Lynn, Saugus, and Dedhain, by falsely cemfymg noncollus_lon, and b

In re J.S.C. '_I‘rahsportation.Service‘s, Inc.

Pursuant to Massachusetts General Laws chapters 93, § 9 and 934, §5,J. S: 'C

(“Assurance”) in lieu of htlgatlon, and the Commonwealth of Massachusetts by and thr?ugh' .

-| Office of Attomey General Andrea Joy Campbell (“AGO”), (colleetlvely, the “Pames”) here nyq

!

‘ Sh'eet 3rd Floor, Waltham, MA 0245 l In Massachusetts, J SC offers, through its subsxdlane S ’

including Y.C.N. 'Transpormlon Inc. and MassTran Corp., student transpprtatlon services,

2, PursuanttoGLc93§6GLc93A § 6; andGLc 12§5C theAG_O

conducted an mvestlgatxon into JSC’s complxance Wlth G.L.c. 93,§4;G.L.c. 93A, § 2;-‘ahd G,

L.c. 12, § 5Binits prov1smn of student transportatlon servxccs inthe Commonwealth I

3. Based on the investigation, the AGO alleges that Ji SC violated G. L c. 93 §4;G.L. -

c. 93A § 2; and G: L c. 12, § 5B by agreemg w1th Beacon Moblhty Corp. (together with -its

“entering into and requesting payment under contracts that incorporated those false certiﬁcat onsy.

-
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Jd
-agrees to accept it on the terms and conditions contamed herem '
i‘ Introductlon
‘ 1." JSCisa Massachusetts corporatlon with a principal place of business at 880 Main

-suhs1d1ar1es, “Beacon”) to allocate contracts starting in 2022 for: the transportatlon of special

A .




1condltlons contained herem, pursuant to the Massachusetts Antitrust Act, G L c. 93, § 9 and the

4. In lleu of htlgatton, the AGO agrees to accept this Assurance on the terms and

. Massachusetts Consumer Protectton Act;G.L.c.93A, § 5.

JSC ‘ag'rees‘ to enter into and be bound by the terms of this Assurance. JSC’s _agreeme

Assurance does not constitute an admission of the AGQ’s allegations. .

1I. Deﬁnltlons

5. In an effort to avoid the uncertamty of httgatlon and to resolve this mvestigat on,

I

nt to this

| The followmg deﬁnmons shall apply wherever the defined terms are used w1thm thlS As

below.

Court. -

vtnthm the same municipality in whlch they live.
school outsideof the rnunxe;pallty in whlch they_ llt'e. )

IL  AGO’s Allepations
" A. TheSaugus Contract

i
i
!
|

10. Al SC sub51d1ary has held the contract for the In-Dlstrret and Out of Dlstnct

l

| transportatlon of special educatlon students in the Town of Saugus since at least 2020..

1. I May 2022, Saugus was explormg its competitwe options for In-Dlstrixct and
Out-of Dlstnct transportatlon of specnal education studerits in Saugus, fora contract term of July
1, 2022, through June 20,2025. By May 10 2022, Saugus had publlcly announced that it would

request bids for the contract, Both JSC.and'Beaccnhalong- wlth its substdrarres, a Qompen tor of . .

6. “Covered Conduct” means those acts or practrces alleged in Paragraphs 10—26,
' 1. “Effective Date” means the date that this Assurance is filed in Suffolk Superic
8. “In-Dlstnct” means the transportatlon of specxal education students toa sehocl

9. - “Out-of- Dlstrtct” tneans the transportatlon of special educatton studentsto a

surar ce:

"t
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?JSC forthe'provision of student transportation services in Massachusetts—were considering | (I

' whether to b1d on the eontract

12 On May 18 2022 Saugus held -a mandatory, in-person pre-bxd meetmg JSC

employees and Beacon. employees were the only potential brdders in attendance On May 19
|

2022, 2 J SC employee emailed JSC Bmployee 1 and others regarding the pre-brd meeting. ‘The

l

‘employee wrote, “So you are all updated [JSC Employee 1] &1 attended the mandatory meeting |
. . yesterday & the only other attendee was NRT so we are the only 2 compames that are allowed to| -
| | l3;_ On May 25, 2022 an employee of Saugus emailed a Vice Presrdent at BIeacon

(Beacon Employee 1), JSC Employee 1, and others a revised mvrtatton fo bld notmg that all bids

_were due by June 9, 2022. Saugus included a Certrﬁcate of Non—Collusxon with the bld

, specrﬁcatlons and requn'ed thata s1gned Certtﬁcate of Non-Collusmn be mcluded with any brd

l

~ 1.4. On May 25, 2022, Beacon Employee 1 stiggested in an internal email that Beacon

not bid on the Saugus specxal education contract, crtmg a lack of capactty to take on all{the work

: and also noting that shie did not want to bid agamst JSC. “And we would be brddmg agamst‘J SC}

and I really don’t want to take their work. They were very good not takmg [another contract]
- stuff from us.- And I know she wont come to Lynn next year I say we do not bid Saugus
Please letme know what you two think.” Another Beaeon employee responded, “I agnee with
[Beacon Employee 1] that I would not-want to start a bidding war with JSC. Furtberm i) e, [jwill|.

‘not be able to provrde setvrce for another 20 vehicles .

. 15 Later that day, Beacon Employee 1 recerved a phone call from JSC Employee..l:',
a _

* whichlasted 35 minutes. . - S




1

-~ lcontract. JSC’s bid 1ncluded the requlred Certificate of Non-Collusion, whleh was then

Aungust 24, 2025 and a bid due date of June 1,2022. Lynn included a Certificate of N01I1-

Certi_ﬁcate of-Non—Collusion, whie_h was then incorporated into its contract w1th Saugus, _and

~ under which Beacon invoiced Saugus for payment over the three-year term.

mcluded thh any bid.

16. - Beacondid nbt bid on the contract. 'JSC wasvthe only bidder and won the

incorporated into its contract with. Saugus
B. The Lynn Contraict '

17. A BEacon s'ubsidiary has held the In-District contrect for transporting epeeial
educatlon students in City of Lysin since at least 2015. i

18. On May 16,2022, Lynn released an invitation for bids for the In—Dnstnct

transportation of .spe‘cial education students, for a contract term of August 25, 2022, thro_ug_h-

Collusmn with the bid specifications and requn'ed thata s1gned Certificate of Non-Collusien ‘be:

19. As noted in Paragraph 14, on May 25, 2022, Beacon Employee 1 wrote inan|

internal email; “1 real]y don’t went to take [J SC’s] work” and stated “I know [J SC Employee
1

wont come to Lynn next year » As noted in Paragraph 15, later that day, JSC Employee 1 ealle‘d :

Beacon Employee l and they spoke on the phone for 35 minutes. - ST

20, Beacon was the only bldder in Lynn for the In-Dlstrlct special educatlon contract

startmg in August 2022, and Beacon won the contract. Beacon’s bid included the reqmred

C. The Dedham Contract .- | C . - : } _

21.. ISC, through a subsidiaty, held the In-District contract for transporting special - |

education students in Dedham for the 2021-2022 school yeat.

22. On. May 26, 2022, JSC coritacted Dedham about the poss1b1hty of extendiiijg . the

contract for another year On May 217, 2022 a JSC employee—at the dlrectlon of JSC Emp loyee

1-‘_5' h




t

—provided a proposal for extending the contract, which included a large price increase fof
. |

" e — —— ———

|
i
|

23.  OnJune 15, 2022, Beacon Employee 1 received a call from JSC Employee 1,

___,U
&
5

which lasted 39 minutes.

24.  On June 17, 2022, Dedham, seeking the benefits of competition, contacted a
Beacon subsidi_arﬁ to ask if that .cémpany would be able to take over the In-District
transportation of special education students, in light of the large proposed price increase from
JSC. A Beacon employee relayed that message to other Beacon employees, including Beacon

Employee 1.

==y

s

© 25.  Beacon Employee 1 responded that she had recently spoken to JSC Employee

who suggested that the two companies not underbid each other. Beacon Employee 1 wrote, -

knew JSC was doing that. Like us, .they need to get their rates up as well and now all the

a0

i business managers are freaking out. I talked to [JSC Employee 1] yesterday. She was hopin
' ' 1

- we do not underbid her stuff and she won’t tous.”
- 26. * Beacon did not follow up with Dedbam concerning the In-District transp';ortatilon
contract, and the JSC subsidiar& retained thé contract. g
27.  The AGO alleges that ISC’s acts and practices identified in Paragraphs i10—~26
constitute an agreement not to compete in violation of G. L. ¢. 93, § 4, and are unfair or

'deceptive practices in vio]ati'(')n of G. L. ¢. 934, § 2; and that JSC made false records, a false

contract, and false claims for' payment in violation of G. L. ¢. 12, §§ 5B (a) (8) and (2).j

'28.  JSC knew or should have known that these acts were unreasonable rﬁstr!aints of

|

trade, unfair or deceptive practices, and false claims, in violation pfG.L.c.93, §4;¢.93A,§2;

' andc. 12, §§ 5B (a) (8) and (2).

L ’ . ) - _ 5




Iv. Assuranees and Underiakings
| Al Behavroral Relief 7
29‘. ‘ In]unctlve Rehef JSC shall not engage in (1) a vrolatlon of the federal or state

antltrust laws, (ii) unfair or deceptive trade practlces, {iii) any agreement witha competl tor to

ailocate conu'acts, fix prices, rig bids, share competrtxvely sensrtlve mformatlon related to student

transportation contracts in Massachusetts or otherwrse interfere wrth the process of procurement
of 'student transportation contracts. JSC shall take redsonable steps to ensure that its p_rlnclpa] s,

officers, directors, and employees, wheneVer acting on JSC’s behalf or in the scope of

employment ot agency for JSC; comply with the terms of this Assurance. In the context of due
diligence in connection with a.contemplated merger or acquisition, the sharing of competi't_ively-
sensitive information through clean teanis, whmh do not include any JSC einployees. with

| authority over or responsibilities related to the pncmg orne gotlatron of student transportation

contracts, wrll not constltute a violation of thxs Assurance. !
l

30. Comnhance Program. J SC shall 1dent1fy a Comphance Otﬁcer who w1ll be

" responsrble for managing and enforcing JSC’s antltrust obligations, and shall provrde to the

P

; Attorney General his or her name, busmess address, telephone number, and email address. | .

| Within -forty-five days of any vacancy in the Compliance (jﬁicer position, JSC shall ’ap‘point! a

replacement and shall identify to the Attomey Genetal the Compllanee Officer 8 name, busmess :

address, telephone number, and ema11 address. The Comp]rance Officer will be responsrble, |

until the expiration of this Assurance, for supervrsmg ISC’s contmued anun'ust-comphlanee

efforts, along with-JSC’s performance of the following in the Commonwealth of Massachusetts
" a. Mamtammg an antitrust comphance program for JSC’s Massachusetts employees

| . l
and directors who have responsibility for or involvement in negotia,ting_jo_r bidding

for any contract with a value higher than $15,000 with the_CommOnWealﬂi. or any

6
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presentation delivered by an attomey with relevant experience in the apphcatlo

: trammg w111 be approved by an attomey with. relevant experlence in the

E application and enforcement of United States and Massachusetis antltrust ]aws.

. 'Within 60 days of the Effective Date of this agreement and 6n an annual basis

of i !ts agencies or mumcxpalmes, the program w111 include training on the antntrus’t

and consumer protectlon laws of the Commonwealth of Massachusetts and the

United States for at least ‘one hour annually, consisting at least in part of a lwe .

and enforcement of Umted States and Massachusetts antitrust laws; all such

The program wlll also include annual_ auditing of contracts entered or renewed]

inclucling through bids, with such audiling conducted or overseen by the

Compliance Officer. In the évent JSC enters or renews five or fewer confracts

a particular year, tlle'requirement for annual auditing must include all contract,
' ‘ o

-In the event JSC enters or renews more than five contracts ina parﬁc\ﬂaf year| the

- requirement for annual auditing must include a random sample of at léa‘st five]

contracts. “Auditing” shall include, at a minimurm, (i) review of _the instant

contract and bid documents, (ii) review of email and other communications

related to the contract negotiations and decision to bid, and (iii) interviews wx th

the individuals responsible for contract negotiations and the decision to bid.

thereafter for the duration of this Assurance, obtaining, and thereafter

mamtammg, from all of JSC’s Massachusetts employees who have responsibility

E

. for or involvement in negotiating or blddmg on any contract thh avalue higherf 4

than $15,000 with the Commonwealth or any of its agenc:es or mumelplahties,.a‘

=
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o ~ befare each anniversary of the entry of this Assurance, setting forth hova JSC

cettiﬁcation that'eac}i such person has received the required hour of annual
. antitrust trammg descnbed in this Paragraph
. Commumcatmg seml—annually to all Massachusetts JSC employees with a

company email address, and annually to all Massachusetts ISC employees

w1thout a company ema11 address that they may (and are expected to) dxselose to

~ the Comphance Officer, without reprisal, mformanon concemmg any potentx al

v1olat1_on of any antltrust .laws, mcludmg any United States or _Massachu‘s_etts
antitrist laws.
‘ |

. Within seven business days of discovering or receiving information concerning ar

4 _ ok
_actual or potential violation of this Assurance by JSC in Massachusetts, in

consultation with in-house or outside counsel, (i) evaluating the credibility of the

1
|
[

infonnation (ii) complying with JSC’s internal policies and proce'dures3 '
concemmg such mformatlon and the terms of this Assurance; and (m) for

mformatxon deemed credible or when otherwxse required by J SC’s internal

N~

policies and procedures, taking reasonable action to tetminate- or modify ISC’s

R

: conduct in Massachusetts o assure eomphance with this Asstirance. Wlthm' :

fourteen days of determining that any such information is credlble, the

v

.Compliance Officer w111 ‘provide to the Attomey General a written description of|

» an actual or potential violation of this Assurance by JSC in Massachusetts and the

- related corrective actions takeri 'andjdr being taken.

. Submitting a written report to the Attorney Gemneral on an annual basis, on or

‘complied and is complying with thi§ Assurance.

has

]
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" notice provided within seven days of the closing of any such transaction. J SC shall coopera|te

' Massachusetts, JSC shall provide notlce to the AGO as set forth in Paragraph 39, w1th such

 any reasonable requests for information or documents made by the Attorney General pursuant ta

31. - Notice of Acquisitions. For a period of five years after the Effective Date of this
Assurance, JSC agrees that is shall provide notice to the AGO, as set forth in Paragrapf; 39, of
l

any proposed acquisition by JSC of any ownership interest that (i) entails the right to ai;point one
1

or more voting members of the entlty s board of directors or (u) constitutes an ownershxp stake
of greater than 25% in any entity that prov1des student transportation services in Massachusetts

with such notice provided at least 30 days prior to closmg of any such transactlon. For all other
acquisitions of an interest in any entity that provides student transportation services in l

reasonably with the AGO in any investigation of such transaction and shall respond promptfy to

such investigation.

32. Coog_ eration. For a period of five yeafs after the Effective Date of this T&ssui:ancc: '

a. JSC shal} cooperate fully with the AGO in the 'implementaﬁos of this Assurance
and shall respond promptly to any reasonable requests for information or
documents made by the Attorney Generai to ensure compliance with th}s !
Assurance | l

b. JSC shall promptly notify the AGO if it learns of any violation or potentxal

| violation of this Assurance, as dictated in Paragraph 30(d). JSC shall fully
coeperate with the AGO with anjt sssociated investigation.” |

c. JSCshall prompﬁy notify tl'ie AGO if it learns of any efforts by a competitor to

enter into or enforce any agreement to allocate contracts, fix prices, rig bids,share

competitively sensitive information related to student transportation contracts in




Massachusetts, or otherwise interfere with the process of procurement of student

{ransportation contracts. j_S_,C shall fully coo_perate with the AGO in any}

1
{

associated investigatioh. In the context of due diligence in connection witha -
contemplated merger or acquisition, JSC need not notify the AGO of the sha_ri_ng_ '
of competitively sensitive infomiation through ¢lean teams, which do not include

any JSC employees with authority over or responsibilities related to the: pricing or

negotiation of student tteﬁsportation cOntracts. S ‘ S '
33.  Asused in Paragraph 32 Cooperatlon shall mclude, but is not hmxted to, (a)
voluntanly, and promptly, producmg, to the extent permitted by law or regulanon, all

mformatlon, documents, or other tangible ev1dence reasonably requested by the AGO; (b)

promptly providing the AGO an oral proffer describing all facts that are known or subsequently

‘learned by JSC reasonably related to the AGO’s investigation; (c) working, if requested by

- AGO, to ensure that JSC’s current officers, directors, employees, or agents attend, on teasorllabl'e
‘niotice, any proceeding (including but not limited to meetings, interviews, hearings, defposﬁidn’s,

grand jury proceedings, or frials) and answer completely, candicily, and truthfully any and all

"1" inquiries relating to the subject matter of the AGO’s investigation.
B. Monetary Payment

34, JSC shall pay $440,000.00 to the AGO by checks or wire transfers payable t

' “Commonwealth of Massachusetts,” dehvered to the AGO as set forth in Paragraph 39 in |.
accordance with the followmg terms: (). JSC shall pay $140,000.000 on or before thlrty days '
from the Effective Date of tlus Assurance, (b) JISC shall pay $150,000.00 on or before one §ear

‘from the Effective Date of thls Assurance;.and (c) JSC shiall pay $150,000. 00 on or before two

years fromthe_ Effective Date of this Assurance. In the eventof a breaeh of any payment-; :

10
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(d) payments to the Loca,1 Consumer Aid Fund established pursuant to G.L. ¢. 12, § 11G; or:(e)

| described in Paragraph 34 in any amount, allocation or apportionment and for any purpose
'~ permitted by law, including but not limited to: (2) payments to the Town of Dedham, City of

Lynn, and Towh_l gf Saugus; (b) payments to the General Fund of the Commonwealth of

and/or assigns from civil liability arising from the Covered Conduct occurring prior to;the

obligation in this Paragraph, the full Settlement Amount shall immediately become due and
payable. . - {

35. At her sole discretion, the Attorney General may use or distribute the payment

Massachusetts; (c) to reimburse the Attorney General for investigation costs and attorneys® fees;

 for programs or initiatives in furtherance of the protection of the people of the Commonwealth.

36.  For avoidance of doubt, JSC shall have no right to direct, nor any responsibilify a

i

to the use or application of funds by the Attorney General.

V. Rel'_ease K : . . :

37.  Contingent on compliance with all the obligations set forth in Paragraphs 2934,
the AGO fully and finally releases JSC, its past or present direct or indirect subsidiaries, agents,

‘representatives, affiliates, parent corporation, owners, successors, employees, officers, directors

Effective Date. The Town of Dedham, City of Lynn, and Town of Saugus will release JSC |as

provided in separate agreements.

38.  Further, nothing in this Assurance shall be deemed to preclude the AGO’s re{vie
i

of conduct that occurs after the Effective Date, or any claims that may be brought by thé AGOto
’ ‘ |

i
1
i
|
K
3
|
|

enforce JSC’s lcomph;ance with the Assurance. : |
39.  Any notice '_tbat is made or required undef the terms of this Assurance s;hall be
provided via electronic mail and first-class mail to the following add‘fessgs;

11
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For the Commonwealth:

Massachuseétts Attorney General’s Office
Antitrust Division

ATTN: Antitrust Division Chlef

One Ashburton Place, 20th Floor

Boston, MA 02108

Antitrust@mass.gov _
Anthony.Mariano 258,20V

‘ForJ .S.C. Transportation Services, Inc.:

J.S.C. Transportation Services, Inc o |
c/o Edward John Steren '
Epstein Becker & Green, P.C.
1227 25th Street NW, Suite 700
Washington, DC 20037
ESteren@ebglaw.com

VII. - General Prowsnons

40 This Assurance shall be governed by and mterpreted in accordance with the laws ‘

of the Commonwealth of Massachusetts, and Superior Court for Suffolk County shall ;etam
, |

jurisdiction over this Assurance. ' . : %

41 " This Assurance shall be effective as of the Effective Date. |

42, " Unless otherwise stated, the term of this Assurance shall be five years from the

Effective Date.

43.  Kthe AGO believes JSC is not in eompliapce with terms of the Assurance, prior

to seeking judicial intervention, the AGO shall notify JSC of its concerns. The AGO will provid

ten days. for JSC to respond after such notification, and the AGO and JSC shall meet and confer

i
|

!
T

within two weeks of such notification.

44.  This Assurance contains the complete agreement between the Parties. No

promises, representanons, or warrantles other than those set forth in this Assurance have been .

12




made by elther party. T}ns Assurance supetsedes all prior commumcauons, discussions, |or -

{
understandmgs, if any, of the Partles whether written or oral " ' ‘ ! |
|
45, The provisions of this Assurance are severable. Ifany provision herein i is founld
to be legally insufficient, invalid, void, or unenforceable, the remanung prov1s10ns shall contlnu_e

| in full force and effect and shall in no way be affected, impaired, of invalidated.

46.  This Assurance shall be binding on JSC’s successors, subsidiaries, transferees; - -
- 1 assigns, and all other persons who have authority to control or who in fact control and direct

JSC’s business in the Comrnonwealth of Ma;ssachus'etts

47; JSC and the AGO partlc1pated in the draﬁmg of this assutance.” . |

43. JSC waives all rights to appeal or to otherwme challenge or contest the vahdltv of

' this Assurance
'- 49. Except as to the Notlce provision, this Assurance may only be amended or

| supplemented bya wntten document signed by all partles ot by court order.

50.  This Assurance, as well as any amendments thereto may be s1gned in multlple '
counttérpaﬂs,_ each of which will be considered an original and all of which, when considered o
" together, will constitute a whole. . .

| ' Sl. ' ,'Noth-ing in this Assurance shall relieve JSC of any obligations;to Comply with all
applicable federal and state laws, rules, and regulations. . | . |

/
'52,  This.Assurance does not constitute an approval by the AGO of JSC*s acts or |’

practices, and J SC shall make no representatlon to the contraty,.
53.‘ JSC shall not cause, encourage, or knowmgly permiit third pames actmg as JSC’s
. agent, on JSC’s behalf or for its benefit, or otherw1se under J SC’s control or d:rectlon, to’ engage :

. in practices from which JSC. is prohibited by this Assurance.

3




54.  JSC and its signatories have consulted with counsel in connection with their -

decision to enter into this Assurance.

55. Slgnatorles for JISC represent and watrant that they have the full legal power,
| capacity, and authority to bind JSC

56. By signing below, JSC agrees to comply with all the terms of this Assurance.

COMMONWEALTH OF MAS SACHUSETTS

ANDREA JOY CAMPBELL, ATTORNEY GENERAL

ot B i

Anthony W7 Mariano, BBO #688559
Katherine W. Krems, BBO #710455
Assistant Attorneys General
Antitrust Division -

One Ashburton Place

Boston, MA 02108

(781) 835-7990

Dated: ?// 5/ 2 <

Derek Marcou
President

J.S.C. Transportation Sérvices, Inc.
880 Main Street, 3rd Floor
Waltham, MA 02451

(781) 693—7701

‘Zc‘é_{

Dated: 9 ‘]( |
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