VICTOR VALLEY TRANSIT AUTHORITY
REGULAR MEETING OF

THE BOARD OF DIRECTORS

October 15, 2018, 9:30 A.M.

Victor Valley Transit Authority
17150 Smoke Tree Street
Hesperia, CA 92345

Victor Valley Transit Authority Board of Directors

Rich Harpole, Chair, City of Barstow
Barb Stanton, Vice-Chair, Town of Apple Valley
Larry Bird, Director, City of Hesperia
Rich Kerr, Director, City of Adelanto
Robert Lovingood, Director, County of San Bernardino
James Ramos, Director, County of San Bernardino
Gloria Garcia, Director, City of Victorville

MISSION STATEMENT

Our mission is to serve the community with excellent public
transportation services in terms of quality, efficiency, and
responsiveness.

AGENDA

The Board of Directors meeting facility is accessible to persons with disabilities. If
assistive listening devices or other auxiliary aids or services are needed in order to
participate in the public meeting, requests should be made through the Clerk of the
Board at least three (3) business days prior to the Board meeting. The Clerk’s
telephone number is 760-948-3262 x112, (voice) or for Telephone Device for the Deaf
(TDD) service, begin by calling 711 and provide the VVTA phone number and the office
is located at 17150 Smoke Tree Street, Hesperia, CA. This agenda available and
posted: Thursday, October 11, 2018.

CALL TO ORDER

ROLL CALL

PLEDGE OF ALLEGIANCE

ANNOUNCEMENTS
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PUBLIC COMMENTS

This is the time the Board will hear public comments regarding items not on the agenda
or the consent calendar. Individuals who wish to speak to the Board regarding agenda
items or during public comments should fill out a comment card and submit it to the
Clerk of the Board. Each speaker is allowed three (3) minutes to present their
comments. The Board will not remark on public comments; however, each comment will
be taken into consideration by VVTA.

CONSENT CALENDAR

Consent Calendar items shall be adopted by a single vote unless removed for discussion
by Board member request.

Pg. ¢ Item #1: Minutes from Public Hearing and Regular Meeting of The
Board of Directors Conducted on September 17, 2018.
Recommendation: Move for approval.

Presented by: None.

Pg. 17 Item #2: Warrants, August 2018.
Recommendation: Move for approval.

Presented by: None.

Pg. 23 ftem #3: Amend Public Comment Polices on Service Changes and
Fare Increases.
Recommendation: Ratify and approve amendment to VVTA’s Public
Comment on Service Changes and Public Comment on Fare Increases
Policies to address FTA required elements.

Presented by: None.

Pg. 31 Item #4: Ratify Merchant Application and Agreement with Chase
Paymentech for Processing Mobile Ticketing and Smart Card Fare
Collections.
Recommendation: Ratify Merchant Application and Agreement with
Chase Paymentech for processing mobile ticketing and smart card fare
collections.

Presented by: None.

Pg. 65 ltem #5. Memorandum of Agreement (MOA) Between Victor Valley
Transit Authority and Mojave Desert AQMD for The Designation of AB
2766 Funds to Be Granted for Public Transit Support.
Recommendation: Approve MOA between VVTA and MDAQMD for the
designation of AB 2766 funds to be Granted for Public Transit Support.

Presented by: None.
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Pg. 71 ftem #6. Update VVTA’s Technical Advisory Committee Purpose and
Organization.
Recommendation: Approve the update to VVTA’s Technical Advisory
Committee Purpose and Organization.

Presented by: None.

REPORTS

Pg. 75 Item #7: Meeting Notes from The Technical Advisory Committee
Meeting Conducted on October 3, 2018.
Recommendation: Information item only.

Pg. 81 Item #8. Management Reports for Hesperia and Barstow Divisions —
Verbal Report from Executive Director.

Recommendation: Information item only.
Presented by: Kevin Kane, Executive Director.

ACTION ITEMS

Pg. 93 Item #9: Creation of a New VVTA Public Routes #501 - #504
(Barstow Light Fest) to Operate One-Day-Only, November 3, 2018.
Recommendation: Create VVTA Public Routes #501 - #504 (Barstow
Light Fest) to Operate One-Day Only, November 3, 2018.

Presented by: Kevin Kane, Executive Director.

Pg. 101 Item #10: VVTA RFP 2018-13 Design-Build Barstow Facility.
Recommendation: 1} Authorize Executive Director to enter into the BAFO
process with Macro Z Technologies and delegate authority for executing
and overseeing the contract; and 2) Direct the Executive Director to
present the executed Design-Build contract to the Board of Directors for
ratification at the first meeting following execution.

Presented by: Christine Plasting, Procurement Manager

Pg. 143 Item #11: Amend VVTA’s Employee Personnel Policy Benefits
Contribution Rates, Revision 6; Initiate a Five Percent (5%) Wage
Increase for All VVTA Staff; eliminate steps that will be below the
statutory increase to minimum wage; and Include a Yearly Cost of
Living Increase for Staff to be Reviewed by the VVTA Board Prior to
Incorporation Into the VVTA Annual Budget.
Recommendation: 1) Amend VVTA’s Employee Personnel Policy
Benefits Contribution Rates, Revision 6. 2) Initiate a five percent (5%)
wage increase for all VVTA staff and amend the salary table to include the
salary changes and to remove steps 5 through 10 made obsolete by the
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increased minimum wage. 3) Amend VVTA’'s Compensation Policy by
Updating the Range and Step Plan in accordance with Board direction
and add a requirement that staff bring an item to the Board by April of
each year, commencing in 2019 for consideration of a cost of living
increase based upon the Consumer Price Index

Presented by: Steven Riggs, Finance Director.

Pg. 158 ftem #12: Closed Session.
BOARD BUSINESS
Personnel Matters - Government Code Section 54957(b)(1) — Public
Employee Performance Evaluation. Title: Executive Director.

BOARD OF DIRECTORS COMMENTS

DATE OF NEXT MEETING

Monday, November 19 at 9:30 AM
Barstow City Council Chambers
220 East Mountain View Street
Barstow, CA 92311

ADJOURNMENT




ADA
APTA
AQMP
BAFO
BEB
BOE
CALCOG
CALTRANS
CARB
CEQA
CHP
CIP
CMAQ
CMP
CNG
COG
CSAC
CTC
CTC
CTP
CTSA
CTSGP-CTAF
DAC
DBE
DBELO
DOD
DOT
E&H
EEM
EIR

EIS

EPA
ETC
FAST
FEIS
FHWA
FTA
GIMS
GIS

GPS
HOV
IAS-FFA
ITS

JPA
LACMTA
LAP
LCFS
LCTOP
LD
LEED
LEP
LTF
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Americans with Disabilities Act

American Public Transit Association

Air Quality Management Plan

Best and Final Offer

Battery Electric Bus

Board of Equalization

California Association of Councils of Governments
California Department of Transportation
California Air Resources Board

California Environmental Quality Act

California Highway Patrol

Capital Improvement Program

Congestion Mitigation and Air Quality
Congestion Management Program

Compressed Natural Gas

Council of Governments

California State Association of Counties
California Transportation Commission

County Transportation Commission
Comprehensive Transportation Plan
Consolidated Transportation Services Agency
California Transit Security Grant Program-California Transit Assistance Fund
Disadvantaged Communities

Disadvantaged Business Enterprise
Disadvantaged Business Enterprise Liaison Officer
Department of Defense

Department of Transportation

Elderly and Handicapped

Environmental Enhancement and Mitigation
Environmental Impact Report

Environmental Impact Statement

United States Environmental Protection Agency
Employee Transportation Coordinator

Fixing America’s Surface Transportation ACT
Final Environmental Impact Statements

Federal Highway Administration

Federal Transit Administration

Geographic Information Mapping Systems
Geographic Information Systems

Global Positioning System

High-Occupancy Vehicle

Independent Auditors Statement for Federal Funding Allocation
Intelligent Transportation Systems

Joint Powers Authority

Los Angeles County Metropolitan Transportation Authority
Language Assistance Plan

Low Carbon Fuel Standard

Low Carbon Transit Operations Program
Liquidated Damages

Leadership in Energy and Environmental Design
Limited English Proficiency

Local Transportation Fund



MAP-21
MBTA
MDAQMD
MDT
MOU
MPO
MTP
MTBP
NEPA
NTD
OCTA
OwWP
PASTACC
PCA
PTMISEA
POP
RCTC
RDA
RTAC
RTAP
RTIP
RTP
RTPA
SBCTA
SCAG
SOV
SRTP
STAF
STIP
STP
TAC
TAM
TCM
TDA
TEA
TEAM
TNC
TOCP
TrAMS
TREP
TRIP
TSSSDRA
TSM
ULEV
UZAs
VOMS
ZEB
ZEV
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Moving Ahead for Progress in the 21* Century
Morongo Basin Transit Authority

Mojave Desert Air Quality Management District
Mobile Display Terminal

Memorandum of Understanding

Metropolitan Planning Organization

Metropolitan Transportation Planning

Mass Transit Benefit Program

National Environmental Policy Act of 1969
National Transit Database

Orange County Transportation Authority

Overall Work Program

Public and Specialized Transportation Advisory and Coordinating Council
Personal Care Attendant

Public Transportation Modernization Improvement and Service Enhancement
Program of Projects

Riverside County Transportation Commission
Redevelopment Agency

Regional Transportation Agencies' Coalition

Rural Technical Assistance Program

Regional Transportation Improvement Program
Regional Transportation Plan

Regional Transportation Planning Agencies

San Bernardino County Transportation Authority (formerly SANBAG)
Southern California Association of Governments
Single-Occupant Vehicle

Short Range Transit Plan

State Transit Assistance Funds

State Transportation Improvement Program
Surface Transportation Program

Technical Advisory Committee

Transit Asset Management

Transportation Control Measure

Transportation Development Act

Transportation Enhancement Activities
Transportation Electronic Award and Management
Transportation Network Company

Transit Operating and Capital Plan

Transit Award and Management System
Transportation Reimbursement Escort Program
Transportation Reimbursement Incentive Program
Transit System Safety, Security and Disaster Response Account
Transportation Systems Management

Ultra Low Emission Vehicle

Urbanized Areas

Vehicles Operated in Maximum Service

Zero Emission Bus

Zero Emission Vehicle



Victor Valley Transit Authority
Meeting Procedures

The Ralph M. Brown Act is the state law which guarantees the public's right to attend and par-
ticipate in meetings of local legislative bodies. These rules have been adopted by the Victor
Valley Transit Authority (VVTA) Board of Directors in accordance with the Brown Act, Govern-
ment Code 54950 et seq., and shall apply at all meetings of the (VVTA) Board of Directors.

1.

Agendas - All agendas are posted at the VVTA Administrative offices, and the Victorville,
Hesperia, Barstow and Apple Valley city/town halls at least 72 hours in advance of the
meeting. Staff reports related to agenda items may be reviewed at the VVTA Administrative
offices located at 17150 Smoke Tree Street. Hesperia, CA 82345.

Agenda Actions - ltems listed on both the "Consent Calendar" and "Action/Discussion
Items" contain suggested actions. The Board of Directors will generally consider items in the
order listed on the agenda. However items may be considered in any order. New agenda
items can be added and action taken by two- thirds vote of the Board of Directors.

Closed Session Agenda Items - Consideration of closed session items exclude members
of the public. These items inciude issues related to personnel, ending litigation, labor nego-
tiations and real estate negotiations. Prior to each closed session, the Chair will announce
the subject matter of the closed session. If action is taken in closed session, the Chair may
report the action to the public at the conclusion of the closed session.

Public Testimony on an Item - Members of the public are afforded an opportunity to com-
ment on any listed item. Individuals wishing to address the Board of Directors should com-
plete a "Request to Speak” form. A form must be completed for each item an individual
wishes to speak on. When recognized by the Chair, speakers should be prepared to step
forward and announce their name and address for the record. In the interest of facilitating
the business of the Board, speakers are limited to three (3) minutes on each item. Addition-
ally, a twelve (12) minute limitation is established for the total amount of time any one indi-
vidual may address the Board at any one meeting. The Chair or a majority of the Board may
establish a different time limit as appropriate, and parties to agenda items shall not be sub-
ject to the time limitations. If there is a Consent Calendar, it is considered a single item:
thus the three (3) minute rule applies. Consent Calendar items can be pulled at Board
member request and will be brought up individually at the specified time in the agenda al-
lowing further public comment on those items.

Public Comment - At the beginning of the agenda an opportunity is also provided for mem-
bers of the public to speak on any subject within VVTA’ s authority. Matters raised under
"Public Comment” may not be acted upon at that meeting. The time limits established in
Rule #4 still apply.

Disruptive Conduct - If any meeting of the Board is willfully disrupted by a person or by a
group of persons so as to render the orderly conduct of the meeting impossible, the Chair
may recess the meeting or order the person, group or groups of persons willfully disrupting
the meeting to leave the meeting or to be removed from the meeting. Disruptive conduct in-
cludes addressing the Board without first being recognized, not addressing the subject be-
fore the Board, repetitiously addressing the same subject, failing to relinquish the podium
when requested to do so, or otherwise preventing the Board from conducting its meeting in
an orderly manner.

Please be aware that a NO SMOKING policy has been established for VVTA meetings. Your
cooperation is appreciated!

Policy # 1.025.01



VICTOR VALLEY TRANSIT
AUTHORITY

MISSION STATEMENT

Our mission is to serve the
community with excellent
public transportation
services In terms of quality,
efficiency, and
responsiveness.

Quality

To increase ridership and community support by exceeding
expectations.

Efficiency
To maintain an efficient operation that represents a highly-
valued service.

Responsiveness
To provide services and facilities which are responsive to

the needs of the community.
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Minutes from the Regular Meeting of the Board of Directors Conducted on

September 17, 2018.

SUMMARY STATEMENT

Following are copies of the minutes from the regular meeting of the Board of

Directors conducted on September 17, 2018.

RECOMMENDED ACTION

Move for approval.

PRESENTED BY FISCAL IMPACT MEETING DATE
Debi Lorrah,
Clerk of the Board N/A October 15, 2018

ITEM NUMBER

1




VICTOR VALLEY TRANSIT
REGULAR MEETING OF THE
BOARD OF DIRECTORS

September 17, 2018
MINUTES

CALL TO ORDER

The Regular Meeting of the Board of Directors of the Victor Valley Transit Authority was
called to order at 9:30 a.m. by Chair Rich Harpole at VVTA's offices at 17150 Smoke
Tree Street, Hesperia, CA 92345,

ROLL CALL

Board Members Present: Chair Rich Harpole
Vice-Chair Barb Stanton
Director Larry Bird
Alternate-Director Eric Negrete
Alternate-Director John Woodard
Director Robert Lovingood
Alternate Director Sandy Baca

Staff Members Present:

Kevin Kane, VVTA Jonathan McDowell, Transdev
Simon Herrera, VVTA Steven Riggs, VVTA

Carol Greene, County Counsel Debi Lorrah, VVTA

Aaron Moore, VWTA Christine Plasting, VVTA
Nancie Goff, VWTA Craig Barnes, VVTA

Marie Downing, VVTA Christine Ortega, Transdev
Ro Ratliff, City of Victorville Lora Sanchez, Transdev
Ron Zirges, VVTA Fidel Gonzales, VVTA
Christine Ortega, Transdev Nancy Strickert, SBCTA
Barbara Miller, VWVTA Sue Crane, Transdev
Denise Madrid, VVTA Sylvia Harris, VVTA

Jazmin Castro, VVTA David Flowers, VVTA
Barbara Miller, VWTA Monica Zepeda, VVTA Intern
PLEDGE OF ALLEGIANCE

Director Bird led the audience in the pledge of allegiance.

ANNOUNCEMENTS

Mr. Kane thanked the Procurement Manager and the Senior Operations Manager for all
their hard work obtaining signatures for both the Construction Manager and the
Operations and Maintenance contracts prior to the Board meeting.

12
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PUBLIC COMMENTS

Speaker: Nancy Strickert, SBCTA

Ms. Strickert stated that while the Unmet Needs Hearing took place in Barstow at the
August 20 Board meeting, SBCTA will still take comments until November 30, 2018:
these comments may be emailed to info@vvta.org or nstrickert@gosbcta.com as well
as called in to VVTA customer service.

CONSENT CALENDAR

1. Minutes from Public Hearing and Regular Meeting of The Board of
Directors Conducted on August 20, 2018.
Recommendation: Move for approval.

Presented by: None.

2. Warrants, July 2018.
Recommendation: Move for approval.

Presented by: None.

3. Update to VVTA Personnel Policies and Procedures Manual to incorporate
legislative changes and recommendations.
Recommendation: Approve the amendment to VWTA’s Personnel Policies and
Procedures Manual to incorporate legislative changes and recommendations.

Presented by: None.

4. Adopt Resolution 18-06 Destruction of Victor Valley Transit Authority
records.
Recommendation: Move for approval.

Presented by: None.

A MOTION WAS MADE BY Director Lovingood to approve the Consent Calendar.
Seconded by Vice-Chair Stanton. The motion passed unanimously.

REPORTS

5. Meeting Notes from The Technical Advisory Committee Meeting Conducted
on September 5, 2018.
Recommendation: Information item only.

6. Management Reports for Hesperia and Barstow Divisions ~ Verbal Report
from Executive Director.

Recommendation: Information item only.

Mr. Kane stated that the reports are now substantially reduced as the Board requested
and briefly reviewed the operations contractor invoice, which is below budget, as well as

13



VVTA Board Minutes
September 17, 2018
Page 3

ridership reports. Additionally, Mr. Kane pointed out that the Annual CTSA Metrics
Report is included.

Vice-Chair Stanton inquired about different ways to get free passes to some of the non-
profits in the area: Mr. Moore explained that there is a grant application process where
consideration is given to all non-profits in the area that have submitted a request to
WWTA. Mr. Moore also explained that United Way 211 is an umbrella for twelve (12)
non-profits; they manage and distribute what fare media is issued to them.

Director Lovingood requested that VVTA provide the Board with a list of the non-profits
that United Way 211 supports as well as a breakdown of their (United Way 211)
corporate overhead at the October 15, 2018 meeting.

ACTION/DISCUSSION ITEMS

7. VVTA Debt Management Policy (Policy no. 01.01.18).
Recommendation: Approve VVTA Debt Management Policy (Policy no.
01.01.18)

Presented by: Steven Riggs, Finance Director.

Mr. Riggs said that SB1029 requires any agency issuing public debt have a policy in
place using approved language to allow VVTA to issue public debt. This policy template
was a customized policy for VVTA provided by PFM Asset Management and reviewed
by VVTA Counsel.

A MOTION WAS MADE BY Director Lovingood to approve the recommended action.
Seconded by Director Bird. The motion passed unanimously.

8. Approve the issuance of a Moi-to-Exceed armount of $12 miliion of
Certificates of Participation to payv for the Acquisition and Consiruciion of
Certain Improvemenis and Equipment io carry out ihe Purnoses of VVTA in
Construciing a Mew Maintenance Facility for its Barsiow Division, and
Approve the Form of the Financing doctiments and authorize VVTA’s
Executive Director to execute aii necessary documents.

Recommendation: Adopt Resolution 18-07 that approves the financing and form
of documents, which include amendments to the trust agreement, lease
agreement, and site agreement, and preliminary official statement and bond
purchase agreement and authorize the Executive Director to execute all
necessary documents to complete the transaction.

Presented by: Steven Riggs, Finance Director.

This item will allow VVTA to pursue funding via Certificates of Participation to build the
Barstow Operations and Maintenance facility, Mr. Riggs explained. Additionally, Mr.
Riggs stated that the structure for this COP issuance is identical to the previously
approved issuance to build the Hesperia location. Mr. Riggs also explained that the
current market interest rate is 4% and the bond coupon rate is currently 5%. If this rate
remains the same, then the offering will provide a premium leaving the amount of

14
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principal that VVTA will pay back less than the borrowed amount of $10m. The item
shows a not to exceed amount of $12m to insure at least $10m in project funding so
that the facility is fully funded even if interest rates rise prior to issuance on October 11,
2018. Additional funds raised will be used to fund a Debt Service Reserve fund of
$633,000 and a Delivery Cost payment fund. Mr. Riggs noted that cost of issuance is
currently estimated at $263,000.

Mr. Kane mentioned that he and Mr. Riggs traveled to San Francisco for a presentation
to PFM and Moody's in an effort to secure our credit rating; the presentation was
successful with an A-2 credit rating and Mr. Riggs presentation was complimented by
PFM staff as one of the best they have seen.

A MOTION WAS MADE BY Vice-Chair Stanton to approve the recommended action.
Seconded by Alternate-Director Woodard. The motion passed unanimously.

9. Ratify Contract #2018-16 with MARRS Services, Inc., for Construction
Project Manager.
Recommendation: Ratify Contract #2018-16 MARRS Service, Inc for the
Construction Project Manager.
Presented by: Kevin Kane, Executive Director.

Mr. Kane stated that with this contract in place, the Construction Manager will assist
with evaluations for the Design-Build award.

A MOTION WAS MADE BY Director Lovingood to approve the recommended action.
Seconded by Vice-Chair Stanton. The motion passed unanimously.

10.  Ratify Contract #2018-14 with National Express Transit for Operations and
Maintenance.
Recommendation: Ratify Contract #2018-14 with National Express Transit for
Operations and Maintenance.
Presented by: Kevin Kane, Executive Director.

VVTA staff worked hard on getting this contract finalized to present to the Board at this
meeting. Mr. Kane also said that VVTA is working closely with Next management to
ensure a smooth transition

A MOTION WAS MADE BY Aiternate-Director Baca to approve the recommended
action. Seconded by Alternate-Director Woodard. The motion passed unanimously.

11. Closed Session.
BOARD BUSINESS
Conference with Labor Negotiator per Government Code Section
94957 .6(A) with Kevin Kane, Designated Labor Negotiator with regard to
all other VVTA employees, with the exception of Executive Director.

15
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Open Closed Session: 10:00 am

Ms. Greene stated that there is no reportable action from the closed session.
Close Closed Session: 10:45 am

PRESS CLIPS/CORRESPONDENCE

BOARD OF DIRECTORS COMMENTS

Director Bird said that he was honored to witness Vice-Chair Stanton’s award from the
California League of Cities. Chair Harpole mentioned that Vice-Chair Stanton will be
missed and thanked her for her service over the years. Director Lovingood said that he
has enjoyed a great relationship with Vice-Chair Stanton over the years. Alternate
Directors Baca and Woodard said that they wish Vice-Chair Stanton well in her future.
Alternate Director Negrete said that the Valley will miss Vice-Chair Stanton as it is hard
to replace someone who contributes so much.

Vice-Chair Stanton stated that VVTA has the finest staff and she will retire knowing that
the agency is in good hands.

Alternate-Director Woodard shared a slide that showed the detail of the future Rancho

Adelanto City Center, including a City Hall expansion, medical offices and
condominiums.

DATE OF NEXT MEETING

The next scheduled Board meeting will be on Monday, October 15, 2018 at 9:30 am at
Victor Valley Transit Authority Board Room, 17150 Smoke Tree Street, Hesperia, CA
92345.

ADJOURNMENT

The meeting was adjourned at 10:46 am.

APPROVED:

Rich Harpole, Chair

ATTEST:
Debi Lorrah, Clerk of the Board

16
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Payrolls and Warrants for August 2018,

SUMMARY STATEMENT

The following registers of Payrolls and Warrants have been audited as required
By Section 37202 and 37208 of the Government code, and said documents are accurate

and correct.

Agency’s Gross Payroll for Administrative Employees

Payroll
Date |  Amount Register#
08/03/2018 $ 64,992.24 PR0210-08-18
08/17/2018 $63,713.00 PR0211-08-18
08/31/2018 | | $ 62,601.40 PR0212-08-18
Total Payroll $ 191,306.64

Agency’s Register of Warrants

Register
Date .| Amount _| Check# Register #
08/03/2018 $ 127,722.10 9424-9443 AP02128AAADCG
$ 1,425,847.66
08/13/2018 89444-9462 AP02132AAADCK
08/17/2018 $ 155,147.86 9463-9485 AP02137AAADCP
08/23/2018 $ 104,830.99 9486-9507 AP02152AAADDE
08/30/2018 $1,463,181.28 9508-9539 AP02156AAADDI
$ 3,276,729.89
RECOMMENDED ACTION

Approve VWTA's expenditures for August 2018.

PRESENTED BY
Steven Riggs,

Finance Director

FISCAL IMPACT

$3,468,036.53

MEETING DATE

October 15, 2018

ITEM NUMBER

2

1%




Check Number
000424
009425
000426
009427
009428
009429
009430
009431
009432
009433
009434
009435
009436
009437
008438
000439
009440
008441
009442
009443
009444
009445
009446
009447
009448
009449
009450
009451
009452
008453
009454
008455
009456
000457
009458
009458
009460
009461
009462
009463
009464
009465
009466
009467
009468
009469
000470
008471
000472
009473
009474

Date

08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/03/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/13/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018

Bank Register Report
Victor Valley Transit Authority

August-18

Payee Name

ADAride.com

Bonnie Baker Senior Center
Cryostar USA

Enterprise Ride Share
ENTERPRISE CAR SHARE
FRONTIER-OFFICE LINES
Frontier

Golden State Water Company
High Desert Laser Graphics

Knight Guard Alarm Services, LLC

Lincoln Financial Group
Loomis

Principal Life Insurance Company
Southern California Fleet Services Inc
Special District Risk Management
SOUTHWEST GAS CORPCORATION

Trillium Solutions

Trona Community Senior Center
UCR Forecasting, LLC

City Of Victorville

BROADLUX

Southern California Edison-CNG
Southern California Edison
Frontier

Kevin Kane

Labor Finders

Public Surplus

Tolar Manufacturing Co., Inc
US BANK VOID

US BANK VOID

US BANK vVQID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK

Transdev

Verizon-Security Phones
Verizon

Allied Barton Security Services
BP Energy Company
SPECTRUM BUSINESS
Spectrum Business-Sec
Clean Energy

Daily Press

Diamond

Southern California Edison
GEOGRAPHICS

Golden State Water Company

Hesperia Chamber Of Commerce

HI-Desert Communications

Amount
$6,839.50
$2,894.65
$3,420.25

$79,960.00
$2,202.62
$54.16
$94.39
$820.92
$42.83
$375.00
$921.83
$395.95
$2,013.60
$6,668.03
$403.14
$11.00
$4,200.00
$772.24
$3,250.00
$12,274.00
$1,140.42
$13,484.82
$14,290.45
$280.42
$1,750.91
$851.20
$1,464.00
$2,375.89
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$29,744.78
$1,353,515.76
$5,238.56
$1,710.45
$4,351.20
$56,345.81
$134.17
$80.00
$4,884 49
$1,456.93
$162.49
$1,2398.07
$4,970.38
$900.73
$420.00
$1,308.00



009475
009476
009477
000478
000479
009480
009481
000482
009483
009484
009485
009486
009487
000488
008489
009490
009401
009492
009483
0094584
009495
009466
009487
009498
009489
008500
009501

009502
009503
009504
009505
009508
009507
009508
009509
009510
009511

009512
008513
009514
008515
00e516
009517
009518
009519
008520
009521

008522
009523
000524
009525
009526
008527
009528
009529
009530
009531

009532

08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/17/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/23/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018

Labor Finders

Letter Publications, Inc.

San Bernarding County

Special District Risk Management
Southwest Gas Corporation
Southwest Gas Corporation
Southwest Gas Corporation
Southwest Gas Corporation

State Compensation Insurance Fund
Type-Set-Go

V V College Dist. Foundation
Apple Valley Chamber Of Commerce
Lawrence Bird

SPECTRUM BUSINESS

Clean Energy

Southern California Edison

Flyers Energy LLC

Giloria L. Garcia

GFI Genfare

Richard Harpole

Labor Finders

Loomis

Robert Lovingood

Rise Interpreting Inc.

Ron Turley Associates, Inc

San Bernardine County

Southern California Fleet Services Ing
Shred Your Docs

Barbara Stanton

Type-Set-Go

VerizonBAT

Charles Meier

American Express

ADAvride.com

Bonnie Baker Senior Center
Clean Energy

Daily Press

Desert Communities FCU
ENTERPRISE CAR SHARE
Environmental Syst Research Inst
Federal Express Corp.
FRONTIER-CFFICE LINES
Frontier

GEOGRAPHICS

Labor Finders

Special District Risk Management
SONIC SYSTEMS IT

Southwest Gas Corporation
Syncromatics Corporation

Trona Community Senior Center
US BANK VOID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK VOID

US BANK

) |

$851.20
$325.00
$163.30
$30,685.68
$42,632.46
$521.53
$52.64
$68.10
$1,868.88
$1,206.80
$500.00
$300.00
$125.00
$1,948.23
$4,103.55
$922.34
$49,329.67
$125.00
$30,017.44
$125.00
$851.20
$547.63
$125.00
$203.89
$6,594.30
$2,945.70
$270.00
$65.00
$125.00
$457.94
$952.03
$4,642.07
$65.00
$7,793.00
$2,236.32
$4,975.51
$339.40
$40.00
$1,269.61
$9,493.15
$30.31
$54.15
$212.79
$33.17
$680.96
$381.12
$2,967.50
$11.00
$2,700.00
$3,273.12
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$22,284.30



009533
000534
009535
009536
009537
009538
009539

08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018
08/30/2018

Valley Tree Care

Transdev

City Of Victorville

City Of Victorville

Wirz And Co Printing Inc

Lincoln Financial Group

Principal Life Insurance Company

$2,800.00
$1,389,826.78
$500.00
$6,118.08
$1,987.99
$921.83
$2,051.19

TOTAL $3,276,729.89
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Amend Public Comment Polices on Service Changes and Fare Increases.

SUMMARY STATEMENT

VVTA'’s policies on Public Comment for Service Changes and Fare Increases were [ast
updated on March 20, 1985. During VVTA's recent FTA Triennial Review, the auditor
determined that while these policies described the public comment process for implementing
major service changes and fare increases, they did not describe how these public comments
are considered regarding decisions on implementing major service changes and fare
increases.

With FTA concurrence, staff recommends the following language be added so that these
policies will now address all the required elements for soliciting and considering public
comments prior to a major service change or fare increase.

1. VVTA Public Comment on Service Changes: Added paragraph 2b, changed the
verbiage of paragraph 4, and added paragraphs 5 and 6.

2. VVTA Public Comment on Fare Increase: Added paragraph 2b, changed the
verbiage of paragraph 4, and added paragraphs 5 and 6.

RECOMMENDED ACTION

Ratify and approve amendment to VVTA'’s Public Comment on Service Changes and
Public Comment on Fare Increases Policies to address FTA required elements.

PRESENTED BY FISCAL IMPACT MEETING DATE ITEM NUMBER

None None October 15, 2018 3




VVTA Public Comment on Fare Increases

VI CTO ﬂ Organization Affected: VVTA Board of Directors
vn LLE v Effective Date: 10/15/2018
Tn ﬂNSIT Approved by: Kevin Kane, Executive Director

As Authorized by the
Board of Directors on: 10/15/2018

Attest: Debi Lorrah, Clerk of the Board

POLICY / PROCEDURE NO. 1.02.18

PUBLIC COMMENT ON FARE INCREASES

The following procedures will be utilized to conduct a Public Hearing for the purposes of
accepting public testimony regarding proposed fare increases.

A. Definition

1. Public Hearing Notice. Notice of a public hearing that includes: date,
place, and specific purpose of the hearing.

2. Fare Increase. A proposed increase in the fare collected by the Authority
for pubilic transportation services.

B. Conditions and Procedures

1. Victor Valley Transit Authority shail ensure the establishment and
implementation of a citizen participation process for the consideration of
implementing an increase in public transportation fares.

a. AFare Increase Public Hearing notice shall be publicly noticed, at least thirty
(30} days in advance, in at least three locations accessible to the general
public.

b. Said notice shall also be given at least thirty (30) days in advance through
publication in a newspaper of general circulation.

2, Public Testimony presented at the fare increase public hearing may be either
oral or written.

Victor Valley Transit Authority | Public Comment on Fare Increases| Page 1 of 2
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A Fare Increase Public Hearing notice shall be publicly noticed, at least thirty
(30} days in advance, in at least three locations accessible to the general
public.

b. Staff will compile and summarize documentation of comments received
prior to the Board meeting in which such proposed changes are scheduled
for board action or review.

C. Said notice shall also be given at least thirty (30) days in advance through
publication in a newspaper of general circulation.

d. Each person who addresses the Board shall state his/her name and address
for the record, and state whether they are in favor of, or in opposition to,
the proposed fare increase. Presentation time shall be limited to five (5)
minutes or as defined by the Presiding Officer.

. After a public hearing has been closed, no member of the public shall address
the Board from the audience on the matter under consideration without first
securing permission to do so by the Presiding Officer.

. The Board shall consider all public comments and deliberate the proposed
increase before taking one of the following actions:

a. Render a decision.

b. Direct staff to provide them with additional information to be brought
back to the Board for further consideration.

Documentation of Board deliberations and disposition of comments will be
made part of the meeting minutes.

a. Minutes of the major points made during the public comment process
will be made part of the written record.

Documentation of Public Comment and Responses.

a. VVTA will respond in a timely manner to questions or comments from
the public concerning the public participation process. A summary
analysis and report of disposition of comments may be made a part of
the final plan (if applicable). Rationale for policy decisions will be
available to the public in writing, if requested. Documentation will
indicate the reason the suggestion should not be implemented.

Victor Valley Transit Authority | Public Comment on Fare Increases| Page 2 of 2
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VICTOR
VALLEY
TRANSIT

VVTA Public Comment on Service Changes

Organization Affected: VVTA Board of Directors

Effective Date: 10/15/2018

Approved by: Kevin Kane, Executive Director

As Authorized by the
Board of Directors on: 10/15/2018

Attest: Debi Lorrah, Clerk of the Board

POLICY / PROCEDURE NO. 1.03.18

PUBLIC COMMENT ON SERVICE CHANGES

The following procedures will be utilized to conduct a Public Hearing for the purposes of
accepting public testimony regarding proposed services changes.

A. Definition

1. Public Hearing Notice, Notice of a public hearing that includes: date,

place, and specific purpose of the hearing.

2. Service Change. A change in service is defined by that which directly

affects:

a.  25% or more of the number of transit route miles of a route;
b.  25% or more of the number of transit revenue vehicle miles of a route
computed on a daily basis for the day of the week for which the

change is made;

c.  25% or more of the ridership of a route computed on a daily basis for
the day of the week for which the change is made; or
d. a new transit route is established.

Standard seasonal changes and emergencies are exempt from public hearing
requirements unless- the change will be in effect for more than 90 days.

Experimental service changes do not require public hearing unless the service
becomes permanent. The hearing may be held during the period of experimental
service, or the service discontinued and reinstituted after the required public

hearing

Victor Valley Transit Authority | Public Comment on Service Changes| Page 1 of 3
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B. Procedures

1. The Victor Valley Transit Authority shall ensure the establishment and.
implementation of a citizen participation process for the consideration of
implementing any service changes as described above.

a. A Service Change Public Hearing notice shall be publicly noticed, at least
thirty (30) days in advance, in at least three locations accessible to the
generai public

b. Said notice shall also be given at least thirty (30) days in advance through
publication in a newspaper of general circulation.

2. Public Testimony presented at the fare increase public hearing may be either
oral or written.

a. Victor Valley Transit Authority staff may accept written testimony in favor
of, or in opposition to, the proposed service changes. Said written
testimony is to be submitted to VVTA staff up to the actual time of the
public hearing.

b. Staff will compile and summarize documentation of comments receijved
prior to the Board meeting in which such proposed changes are scheduled
for board action or review.

€. Persons attending the public hearing who wish to address the Board on the
proposed service changes are requested tocomplete a public comment
card and return the card to the Clerk of the Board

d. Each person who addresses the Board shall state his/her name and address
for the record, and state whether they are in favor of, or in opposition to,
the proposed fare increase. Presentation time shall be limited to five (5)
minutes or as defined by the Presiding Officer.

3. After a public hearing has been closed, no member of the public shall address the
Board from the audience on the matter under consideration without first

securing permission to do so by the Presiding Officer.

4. The Board shall consider all public comments and deliberate the proposed service
changes before taking one of the following actions:

a. Render a decision.

Victor Valley Transit Authority | Public Comment on Service Changes| Page 2 of 3



b. Direct staff to provide them with additional information to be brought
back to the Board for further consideration.

5. Documentation of Board deliberations and disposition of comments will be made
part of the meeting minutes.

a. Minutes of the major points made during the public comment process will
be made part of the written record.

6. Documentation of Public Comment and Responses.

a. VVTA will respond in a timely manner to questions or comments from the
public concerning the public participation process. A summary analysis and
report of disposition of comments may be made a part of the final plan (if
applicable). Rationale for policy decisions will be available to the public in
writing, if requested. Documentation will indicate the reason the
suggestion should not be implemented.

Victor Valley Transit Authority | Public Comment on Service Changes| Page 3 of 3
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Ratify Merchant Application and Agreement with Chase Paymentech for
processing mobile ticketing and smart card fare collections.

SUMMARY STATEMENT

On September 18, 2017 the Authority’s Board approved the addition of a mobile
ticketing and smart card fare collection system to be added via the new Syncromatics ITS
contract. Now that this new collection system is close to going live, a platform for collecting
and processing the electronic fares is needed. VVTA staff requested proposals from three
vendors, Vantiv, Merchant Services, and Chase Paymentech for processing the collected
fares. Chase Paymentech, which is also used by other transit agencies in similar
applications, provided the lowest bid with an average cost per ticket of just 1.3%.

VVTA's Executive Director executed the application and services agreement with
Chase Paymentech on September 19, 2018.

RECOMMENDED ACTION

Ratify Merchant Application and Agreement with Chase Paymentech for processing
mobile ticketing and smart card fare collections.

PRESENTED BY FISCAL IMPACT MEETING DATE ITEM NUMBER

None N/A October 15, 2018 4
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CHASE ¢

Select Merchant Application IEMorean
Please print clearly. If you make any Reov. NAPSLCT 4/2018
correciions to yvour informeation in the Application 1, 9312574 Sales Rep: HOMER COWAN

Application, you MUST initial each change.

Rep Fax;: Rep Phone: 214-849-2886

1 F;I‘I erchant Business

"Boina Bysiness At (DEA) Infarmation

Merchant DBA Name Business Start/ Date of Incorporation
VICTOR VALLEY TRANSIT AUTHORITY 07/19/2018 (MM/DD/YYYY)
Address (No PO Box or Paid Mail Box) Telephone #

17150 SMOKE TREE ST 760-848-401

City State Zip Code Fax #

HESPERIA Ca 92345

Name of Primary Contact Merchant DBA Emall Address

STEVEN RIGGS sriggs@vvta.org

Merchant Legal Name
VICTOR VALLEY TRANSIT AUTHORITY

State of Formation Federal Tax ID/EIN

i 3]3‘0]5[6'4]7]7[0
Business Type [] Individual / Sole Proprietor [ Private Corporation [ Limited Liability Company [ Partnership [ Non-Profit

O Public Comporation - Stock Exchange

Ticker Symbol Govemment Agency - Website URL: www.vvta.om

Primary source of revenue for the legal endity fransportation fees
I Government Owned or a Non Government Organization what is the primary source of funding? fransportation fees

Does the merchant identify their legal entity as one of the following?
[0 Bank

3 Non-Operating/Asset Holding Company {NOAH)
O Fund

If Fund selected, Does the legal entily invest money It receives from investors on a collective basis? [ No 0] Yes
None of the above

Complete this section If different from DBA Information.

Address (No PO Box or Paid Mail Box) Tolephone #
17150 SMOKE TREE ST 760-895-3590
City State Zip Code Fax #
HESPERIA CA 92345

Legal Email Address

sriggs@vvia.org

(Application continues on next page)
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If you make any corrections to the Application, you MUST initial each change.

G Taxpaver Information (Bar heln, preassconsulitiRe Instcuctiansdor i

Rev. NAPSLCT 4/2018 Page 2 of 6

15 o VR which aie availiplis upon regpestononfins ai

Taxpayer Name (as shown on Merchant's income tax return)
VICTOR VALLEY TRANSIT AUTHORITY

Taxpayer identification Number

o312l ol 5] el al ol 2 o

Business Name / disregarded entity name, If different from above

Federal tax classification Exemptions (if any):
[T Individual / Sole Proprietor or  [J C Corporation $ Corporation [ Partnership  [J Trust/estate
single-member LLC Exempt payee code
[ Limited Liability Company. Enter the tax classification {C=C Corporation, =8 Corporation, P=Parinership) Exemption from FATCA
re ng code
O other porting
Address Requester's name and address
17150 SMOKE TREE ST Paymentech, LLC
City State Zip Code e
HESPERIA CA 92345

2. Merchant Profile

What merchandise do you sell or senvices do you provide? If Customers are required o pay a deposit, what % of total sals?
bus and transportation services %

1s your business seasonal? What is your business industry type?

DYes BNo O Retail O Restaurant D Lodging

Is your business home-based? O Auto Rental [ Cash Advance [0 Convenience Store/Gas

O Yes & No O oOther:

Do you ever charge a Customer on a recurring basis? Intemet - list all websites on which you accept payments and provide a
O Yes R No customer service email address:

If "Yes" above, how often will you charga? www. vvia.org

O 30 Days 1 60 Days 0 90 Days O Annually

O Other: Customer Service Email Address:

3. Reporting, Statements, C.hargehacl-: Requests, and Retrieval Eéquests

Heparting and Statements = S 0L TEy 462
atemenz smailed 10 yau

= MranEsctan fistoly andminninb aigiamEntsnnlne

Chargebatk SndRelfiaval Reguests

iz ReEzums Qe g bEdve ya e mantily

B Resource Onling. Sel up a Resource Onling account  [© Emall Statements o the: htail Chargeback and Retrigval Reguests o
and use the following email addrass as the user Iogin: [ Legal emall address [ Legal address
sriggs(fivvia.og O DEA emall address [0 DEA address

4 Sales Information

0%
100 %
0%
0 %
100 %

Via mail or phone order

Payments accepted on your website
Card is swiped

Card is prasent but keyed

Total

What is the estimated annual breakdown {in %) of your annual Payment Card Transactions?

(Application conti

nues on next page)
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If you make any corrections to the Application, you must initial each change. Rev. NAPSLCT 4/2018 Page 4 of 6

Do you have any additional owners not listed above that have 10% or greater ownership, either directly or indirectly?
O Yes OwnerfOfficer Addendum required (Sales Representative will provide) No

Note: If an Entity/Parent Company is listed above in seclion 5 that has 10% or greater ownership of the applicant, please identify any owners
(Individuals and/or Entities) of that Enfity/Parent Company that ulimately have 10% or greater ownership In the applicant on the Additional
Owner/Officer Addendum (Sales Representative will provide)

is there anyone not listed above who has authority to make financial decisions or control company policy on behalf of your business?
O Yes Owner/Officer Addendum required (Sales Reprasentative will provide) No
I Authorized Representative |
Name of Authorized Representative/Controller
KEVIN KANE
Street Address (if individual provide home address. No PO Box or paid mailbox) Country
17150 SMOKE TREE ST usa
City State Zip Code
HESPERIA CA 92345

6, Funding and Account Information

The Merchant must own the bank account provided below and it shall be used by Merchant solely for business purposes and shall not be used for
personal, family or household purposes. In accordance with the terms of the Agreement, Chase Paymentech may:

« deposit into this account ameounts owed to Merchant by Chase Paymentech, such as proceeds from Merchant's Payment Card Transactions
« debit this account for amounts Merchant owes to Chase Paymentech associated with its Merchant account, such as fees for processing

Merchant’s Payment Card Transactions
= debit this account for any negative amounts presented, such as refunds, retums or Chargebacks

WMerehanils Bank Account

Name of Financial Institution aesignaling this bank account for the purposes outlined above must not violate any of
_ - erchant’s organizational dacuments or a nt to wh i .
DESERT Cowmywayy AV "9 Fou “omomen fo'stich thllierchare e paity.

Routing Number (always consists of 9 digits) Account Number (number of digits will vary)

| L[]

1] 2 2|2I§'7|7|0|6 8|0 9J5]0|0|2|2|6 0

The image below shows where to find your Routing and Account Numbers, Do not use the intemal routing number that begins with a 5.

0L 20000 3 7t goaooooooe Bl o
L [ R—————— I J P DO NOT PROVIDE CHECK NUMBER

L T L S

Number Account Numbaer -ﬂuéfa Hﬂml-e‘l-
{the S digits between the 13 symibots)  (the digits leftof the #* symbol)

7. P_aymgnt and Processin g Information
If you have previously accepted payment cards, please include your three (3) most recent monthly processing statements.

Estimated Annual Visa/MasterCard/Discover/American

Please check all paymant methods you wigh fo accept: Express* Sales Volume
paym * American Express Volume should be included onty if $ 1,300,000

electing the OptBilue program In saction 9

B visa R MasterCard 9 Discover/JCB

Estimated Annual PIN Debit Sales Volume $
O Voyager D) Wright Express [ PIN Debit Estimated Average Ticket Amount (for all card types)  § 3
Highest Transaction Amount $ 200

{Application continues on next page)
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If you make any corrections to the Application, you must initlal each change Rev. NAPSLCT 4/2018 Page 3 of 6

5. Ownership Infarmation

If your business is privately owned by one or more individuals (e.g. If your business Is a US publicly traded on NYSE, NASDAQ or
LLC, Sale Prop, Partnership, or Private Corporation), Americar Stock Exchange or US government entity,

# Complete sections A and B for the owners with lhe greatest %  of ™ Complete saction C only
If an Entity/Parent Company owns your businass,

ownership.
B All owners listed below must slgn the Application and Agreement ® Enter name and address of th legal entity(ies) in section A or Aand B
in Section 10 = Complete Section C
= Corporate Titles can be found below in Controlling Qfficer section = Substitute the parent company's Federal Tax ID for the SSN #
ﬂ Name of Individual/Sole Proprietor or Entity/Parent Company Corparate Title SSN/EIN*
Strest Address (Indivdual/Sole Proprietor use home address) (No PO Box or pald mailbox) -
Percentage of Ownership %
City State Zip Code Date of Birth
{if Entity} |s Entity publicly traded? Stock Exchange  Ticker Symbol | Country of Domiclle Telephone #
ONo {[JYes

* For Non-US Persons: Social Security Number, Passport Number and Couniry of Issuance or other similar identfication number may be substituted,
For Canadian individuals, this field is optional

Government Issued ID # Type of ID (ex. Passport): Country of Issuance:
ﬂ Name of Individual/Sole Proptetor or Entify/Parent Company Corporate Title SSN/EIN*
Strest Address (Individual/Scle Proprietor use home address) (Na PO Box or pald mailbox) '
Percentage of Ownership %
City State Zip Code Date of Birth
{if Entity) |s Entity publicly iraded?  Stock Exchange Ticker Symbol | Country of Domicile Telephone #
ONe [JYes

* For Nor-US Parsons: Sogial Security Number, Passpori Number and Country of lssuance or other similar identffication number may be subsfituted
For Canadian indrviduals, this field is optional

Govaernment Issued 1D #: Type of ID {ex Passport). Country of Issuance,

[] Controlling Officer - an individual with significant responsibllity for managing the legal entity

Name
Street Address (provide home address No PO Box or paid mailbox} Country
City State Zip Code
1 [ Key Decision Maker 1.8. Sanior Mar 2 [J Chaimar 3 [0 Chief Executive Officer 4 [ Chief Financial Officer
5 [ Chief Operations Officer 6 [J President 7 [ Other (spacify)
DOB SSN* OR [ Non-US Person (see below)
Sslections {1-T) above require a Date of Birth {DOB) and SSN* (or if you selected *Non-Proft” In sedlon iB)
8 [0 Board of Directors (selecty [ Voting O Non-Voting

* For Non-US Persons: Soctal Security Number, Passport Number and Country of [ssuance or other similar identification number inay be substituted.
For Canadian individuals, this field 1s optional

Government Issued ID #: Type of ID (ex. Passport); Country of Issuance:

{Application continues on next page)
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If you make any corrections to the Application, you must inittal each change. Rev. NAPSLCT 4/2018 Page 5 of 6

8. IRS Cetrtificatiof
Under penalty of perjury, | cortify that:
1. The number shown on this form (Section 1C) is my correct taxpayer Identification number (or | am waiting for a number to be issued to

me), and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) ! have not been notified by the Internat

Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest in dividends, or (¢) the IRS has
notified me that | am no longer subject to backup withholding, and
3.1 am a U.S. citizen or other U.S. person (defined In the Instructions), and
4. The FATCA coda({s) entered on this form (if any) indicating that | am exempt from FATCA reporting Is correct.
Certification Instructions
You must croes out and initial #2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. IRS Form W-9 instructions are available upon request.

9, American Exprass chechoniyone

Accept Amercian Express (OptBlue Program). There is no need to contact American Express for an account.
Choose this option if your American Express annual processing volume is $1,000,000.00 or less and you wish to accept American Express
Payment Cards, Section 14 of the Terms and Conditions regarding participation in the American Express OptBlue Program will govemn your
rights and obligations regarding acceptance of the American Express Payment Cands and the settlement of the related Transactions. If you do
choose this option, Merchant understands that, by signing below. Merchant agrees to participate in the American Express OptBlue Program,
including consenting to the sharing of Merchant's data with American Express to allow American Express to directly communicate
with Merchant as provided in section 14 of the Terms and Conditiens. .

*Please includs your expected annual American Express Volume in the Estimated Annual Sales Volume amounts in section 7.

**Your oligibility is subject fo Merchani Segment approval and Franchise/Association Relationship review
{J Accept American Express. (Corporate, Franchise, or large relationships with American Express)
Choose this option if your American Express processing volure is grealer than $1,000,000.00 (or you are an ineligible Merchant Segment,
Franchise or unauthorized to participate in OptBlue as delermined by American Express ), and you wish to accept American Express Payment

Cards, Section 4.3 of the Terms end Conditions regarding Conveyed Trensactions will govern your rights and obiigations regarding acceptance
of the American Express Payment Cards and the seiffement of the relaled Transactions.

Pleass snter your American Express SE# here: - if you do not have an American Express SEH, pleasa confact American Express
directly using the number provided and then advise us once you have obtalned the information. (1-855-TAKE-AXP or 1-355-825-3297)

*When seleciing this aption do not Include your American Express Volume in the Estimated Annuel Sales Volume amounts in section 7.
[ Accept American Exprass {Not OptBlus)

Choose this option If the Merchant qualifies for, but does not desire to participata in the American Exprese OptBlue Program or does
not congent to the sharing of Merchant's data with American Express to allow American Express to directly communicate with
Merchant, but Merchant does wish to acoept American Express Cards, Seclion 4.3 of the Terms and Conditions regarding Conveyed
Transsctions will govern your rights and obligations regarding acceptance of the American Express Payment Cerds and fhe selilement of the

ralated Transactions.

Please enter your American Express SE# here: . If you do not have an American Express SE#, pleese contact American Express
directly using the number provided and then advise us once you have obtainad the information. (1-855-TAKE-AXP or 1-855-825-3297)

*When sefecting this option do not include your American Express Volume in the Estimated Annual Sales Volume amounts in section 7.

{Application continues on next page)
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If you make any corrections to the Application, you must initial éach change. Rev. NAPSLCT 4/2018 Page ¢ of &

10. Authorized Representative(s)

This decument is the Merchant's Applicabon to establish a Marchant accoumt with By submitting this Application, Merchant, through the undersigned

Paymentech, LLG ("Chase Paymentech’) and JPMorgan Chase Bank, NA. Authonzed Representative:

{‘Member"). Once submitted, the Application belongs to Chasa Paymeriech and » represents and warrants that the person submitting this Application 1s duly
Member Any application set up fea paid by Merchant is non-refundable. The authorized to enter into agreements on behalf of Merchant and to legally bind
Application Is subiact 1o approvel by Chase Paymentech and Mamber. |t the Merchant to such agreements,

Application Is approved, Chase Payrnentech will establish one or more Merchant « represents and warrants that all informetion contaned wathin the

accountis). All Merchant accounts will be governed by the entire Agreement, which Application as well as any information submitled in conjunchon

includes the Application. the Seleci Merchant Payment Processing Agreement , with the Application is true, complete. and not misleading:

represents and warrants that it owns the bank account provided in Section &
to you. and the account Is being maintaned solely for business purposes and not for
], the undersigned, certify: personal, family or household purposes;
- that 1 am an owner, pariner, officer or other authorized represantative of the understands that any unilateral changes to the pre-printed text of any part of the,
Merchant {"Authonzed Represeritative”); and Application may result n Chase Paymentsch declining Merchant's Apphcation
« that ] am duly authorzed to enter into agreements on behalf of Merchant and to oriarminating the Agreement;
iegally bind Merchant ts such agreements. agrees that Chase Paymentech, Member. or their designees, may*
+ nvestigate and verify the credit and financial information

Schedule A (pricing), and any amendments, supplements or modifications provided

Furthermore, by signing below as an owner of Merchant, | authorize and of Merchant, and
instruct Chase Paymentech, Member or their designees to cenduct the = obtuir credit reports on Merchant from time to time and use them in
following in connection with astablishing Merchant's account and maintaining cunneclion with establishing Merchant's account and maintaining the
the Agresment: Agreement; and

« obtain and use consumer credit reports (or other information derved therefrom) » agress that Mamber and Chase Paymentech may share credit, financial

on me from time to time, and information about Merchant and Chase Paymentech.
«+ investigate and venfy personal credit and financlal informatlon about me or any

oiher owner iWenilfied in this Application or the Agreement (Including within any

amendment. addends or attachmen? theneto)

The Intemal Revenue Service does not require your consent to any provision of this document other than the certification required to avold backup
withholding. (See Section B above).

Ownar / Authorized Representative’ Signer's name must appear in Section 5

X e ———{ oyl Katre —— Executive Director 09-19-2018
Sidnature Print Name Tite Date
Owner / Authonzed Representative: Signer's name must appear in Section 5

X
Signature Print Name Title Date

If any of the information provided in this Merchant Application changes,
you must promptly notify Merchant Services of such change(s)
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cHASEO® Schedule A to Merchant Agreement
Merchant: VICTOR VALLEY TRANSIT AUTHORITY

J.F. Morga.n NAPFINSCHEDAICPTZF 20180401 V3.18.1
Assumplons
Transaciion relatad assuymmtons Other assumptions

1 Payment Transaction Sales Volume _l__$1,300000 I Number of locations i

Average Transaction Amount_ [ $300 | | Authorization/ 'Capture %

PIN Debit/ EBT Transactlons L O _Chargebacks as % of Sales Transndions
i COnveyed Transac'aons ) N/A Billm_g Frequency L Monthly
| Safetech Encrypted ltems NA

‘Target Qualification Level: N

MastarCard: | Mert I M l verican | Government - Tir 1 AMGH 4
T Visa:'| CPS Smali Ticket vost | | Discover: | PSL Express Services-Core | D12 |

1- FE{-B '-':[':pllt o an every Tmn‘.arhun

Pa:,rment Brdnd Intet
i) | {TEAL T, ilil | B |.|| [FEETR S e
‘. 3 f"'lfl.llrl."ll .
e H!r" B B E DAL ISR E I AT Satd DG WISILIEIC N S S s S S a R B SR AT B M ETeail Spnies weehole aaid sl

ol =GR ]1
,;a_s_éet;.usseh___l’ayment Brand

NIA

i dfo Al standard PIN Debit Network Fees will be assessed |
1 PlN Debit - incremental Disoount Rate “N/A
“JCB (Japanese Credit Bureau) X N/A
| Voyager Discount Rate (ifsettied) _______ ! NA
: : ; Payment Brand Network Fees  Credit Benit
: L ) MasterCard Network Access &
MasterCard | endell Debityonsactons | 0-130% Brand Usage Fee (NABU) $0.0195 | $0.0195
0.140% | (Clrarged per Authorization & per Refund)
0.130% [ Visa Processing Fee (APF) !
via | G varsecions 0.130% (et per Aot s et 300195 | $0.0155 |
American Express OptBiue Network Fee 0.150% - — . ]
Discover 0.130% | Discover Data UsgggFee | $0.0195 | $0.0195 |
[ MC File Transmnssm Feepertransaction* | $0.0014 | r Visa Financial Tmnsaction Fee | $0.0018 |
mmmmwmmmmdmmmmm “Bocaisse M6 stz may very from fransachion
acknowledge that it is nof possible franslate the byte basad feo mio &

have agreed that Merchant shall pay Chese a fee in the amount stated above for each fransaction subemittad under this
Agreement. Such fee shall be deemed 1o be the file fransmission foe imposed by MasterCard on each fransaciion for alf purposes of this Agreament, and
gtalasemuydlmoe!hemmndmmenmnihﬁnmdﬂBMhmmmmmmmumiﬁMdb

| American Ezset.e_ssyer ansaction |
PIN Debit per fransaction

EBT per fransaction

Check Venﬁmtlon Sun pertransacnon
Voyagerpertransacuon .
anhtExpresspertransaction I ‘NIA 1 Epien
| Hosted Pay Page pertransaction ___ | NA _ ] |  Encryption per transaction
afelech Tolcenlzahon  per transaction

Customer initials ] x_ A & Please initial 1o aclmnledga page 1 of the Schedule A pricing sheet

CONTROL NUMBER: 501622.V3181 Printed: May 25, 2018 Page 10f4
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'2. One Time and Periodic Fees

UI‘IBlI_H:IE Foes _ !'.'I:m!hh.ur Fees Annual Fees

: Account tup Fee | NA | Monthly Service Fee? |  $5.00 ~ Annual Fee | N/A,
| Rush Fee A 1| Montly Minimum Fee 2 | $2500 | |G e
lTenmnal Reprogram Fee | NA | '>Monthly Helpdesk Fee ____N_If\ 1 i visa Fixed Acquirer ! Varies 1
| PINDebitSetupFee | N/A | |OnlineReportingTool | NA _ | .'f‘i‘“.""";-_ Fee ¢ g
| PIN Pad Encryption Fee |~ N/A | | satech Encaypions |~ NA [ MC Merchant s

. _Internet Product: Orbital Gateway ___ ; jaLocgtion|Fee * :

| Setup fee ] WA _ ] {Monthiyfee | NA__|
| Third Party Setupfee | NA | | Thid Perty Monthiyfee | NIA |

1—Monmtyservwsfeesmllbedobitedfa'mefrsttmenn\enmnlhaflerywraceounﬂnsbemsetup These fees will be debited regardiess of
whether you are processing ransaclions through your account.

2 — We will apply the Monthly Minimum Fee only when the total amount of all processing fees (Sections 1, 3A, & 4) is less than $25.00. f your
processing fees do not reach $25.00, we will charge the difference. For example, if processing fees total $17.00 we would charge an additional
$5.00 1o meet the $25.00 minimum.

3 - i Merchant obtains point of sale device{s) from Chase for use with Safetech Encryption, the following additional fees shall be assessed: {8) a
one-linwl’aedsm.mpardevics,M(b)ﬁnanypﬁmiﬂeeﬁm‘faeofwsﬁpardevbsperm. These assessments are in addition to
the above Safetoch Encryption Fee(s). i Merchant cbiains point of sale device(s) from a third parly, addifionsl foes may apply. Merchant
scknowledges and understands that its use of any fraud mitigation or secunty enfacement solution (8.0 an encryplion product or service),
whether provided to merchant by Chase or a third party, in no way limiis Merchant's obligation to comply with the Secwsity Standards or
Merchant's labilities set forth in this Agreement.

4 — Visa Fixed Acquirer Network Fee is a monthly fee assessed by Visa based on Merchant Category Code (MCC), dollar volume, number of
merchant locations, number of Tax IDs, and whether the physical Visa card is present or nol present &t the time of the fransaction. This fee can
vary monthly.

5 — MC Merchant Location Fee of $1.25 will be applicable for each month with $200 or more in MasterCard volume. This fee will be assessed
annuelly in May based on the previous 12 months activity.

3. Perlncidence Fees

EA Per lnmdenca Fegs: 'vharl:lfrdﬂ Bry Bma yoleaceaunt (nchrs

ha Fee $10.00 Chugadwhenaurﬂwldarorwﬂmmmwpmﬁsam

VmoeAuﬂ'lorlzatlon Fee ;6.65 1 MMWﬁMVaQWWWbWBMRPﬁM
| AVS Fee — Electronic WA | Cherge for each electroric address verification authorizstion

| Batch Settiement Fee N/A Charged for each batch of transaction(s) you submit for settiement

ACHfee ~ N/A ™| Chargod for sach ACH (renstission of ) sent ® your scoount |
ACHRetumFee | $25.00 | Chaged when Chase is unable io debt fees from your scoount ]

3B, Per Reguest Fees Charged eveny lme Wou requast ons dithalielw jlems

Statement Fee (Email / ROL) NA demﬁmmu:smma;yawmamaamdwmm

0 each month Chase mails a stalement M
Statement Fee (Mail) $5.00 Chﬂmed ; toavdgd;n:u a“ mmawmmmu

Statement Fee (Reprint) | WA | Charged for sech archived sistemont you request io hevo printed
Supplies: Billed Per Order N/A Charges for supply orders vary based on the itoms ordered
Dynamic Debit Surcharge Fee | — N/A | Charged for each PIN Debit transacton oulad wih o Dynamic Rouing product_
PIN Debit Injection Fee $40.00 mmmcmmum PIN Debit processing and appiies to each device not
Stadtemennype | Resource Oniine ] No Statement/ No Recap | Statement Frequency: |  NA |
[ Customer initials X é( 5 ! Please initial to acknowledge page 2 of the Schedule A pricing sheet }
CONTROL NUMBER: 501622.V3181 Printed: May 25, 2018 Page 2 of 4
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4. Payment Brand Fees — Per Incidence

MC Acquiring License Fee * 0.004% m{w on Maste:Carg Gross Sales \l't:gn‘;:gesze additional information

Mcgl_gﬂal Enablement / Card Not Prasent Fee 0.010%  Charged on MasterCard Card Not Present Gross Sales volume.
AX OpiBlue Card Not Present Fee 0.300% Charged on American Express Card Not Prasent Gross Sales volume.

Discover Network Authorization Fee ' $0.0025 - mc'“mwg&mm“mmm"“““m 1s for card transactions that efe
MC Auth Access Fee —AvS Card Prasent . $0.010  charged by MasterCard when a merchant uses the address verification
MC Auth Access Fee — AVS Card Not Present $0.010  Senvice to vaiidate a cardholder address
Charged by MasterCard when an authorization is reversad or the
MC Auth Access Fee $0.005  Jinorization is provided by MastorCard ff the card Issuer ks nof available.
B i MasterCard when a merchant submits the
- MC Card Validation Code 2 Fee $0.0025 | S e e Cand Vaiidation Code
MC SecureCode Transaction Fee - $0.030 Charged on MC SecureCode transactions that arg sent for verification,
MC Account Status Fee (Intra-regional) $0.025
i Charged by MasterCard or Visa whon a merchant uses this servi
MC Account Status Fee (Inter-regional) $0.08 | e e et v ooy @ uses this sarvice 10 do an
Visa Zero $ Account Verification Fee . $0.025 ¢
MC Processing Integrity Fee ‘
Pre Authorization $0.045 %wdmammsmmmmammms
H revusednaﬂmlymamer
Final Authorization * 0.250% : "+ the minimum fee emount for & Final Authorization i $0.04
Visa Misuse of Authorization Fee $0.003 i
" Viisa Zero Floor Limit Fee ~ $0.20 | Cherged when a transaction is deposited but never authorized
Visa Transaction Integrity Fee — Credit $0.10 . chared on Visa transactions that do not meet qualification criteria for US
Visa Transaction Integrity Fee — Debit/Prepaid : $0.10  Custom Payment Service (CPS) categories.
MC Ineligible Chargeback Blocking Fee - $3.00 ' Charged when a fraud related Chargeback 1s blocked by MesterCard.
" MC Cross Border Assessment Fee 0.60%
Visa Intemational Service Assessment Fee 0.80%  Charged by MasterCerd, Visa, American Express, and Discover on foreign
AXOptBlue Intemational Fee 0.40% | bankissued cards.
Discover International Service Fee - 0.80% .
MC International Support Fee - 0.85%
Visa lnteMonaIAcquiring Fee 0'45%.-1 w&?WWWMWMmmnM
. Discover Intemational Processing Fee 0.50% !

 Visa Partial Auth Non-Participation Fee $0.01  ApResto Pebolatm merchants using automated el pumps thet do not

MC Global Wholesale Travel Transaction 1.57% . A\pplies to Travel merchants for ransactions qualifying al the MasterCard
m B2B Fee ) . Commercial Business-io-Bushess interchange categoly.

. Visa Global B2B Virtual Payment Service | 1.55% ; wmmemmmmqmmumemmmm
Fee * Virfual Payments inferchange cetegory.
[ ransactions qualifying utihe MasterCard Humanftarian Prepaid

- Appliesto
MC Humanitarian Program Fee 0.25% . cand interchangs category. When this fee applies, other MC Payment Brand
‘ ._fees wil be waived.

5. Other Fees

Fee Description Amount Fes Dascription

.[ Customer initials !x ,é;éf IPlease imualmdm.vledge page 3 of the Schedule A pricing sheet

CONTROL NUMBER: 501622.V3181 Printed: May 25, 2018 Page 3 of 4
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__ @HE?!I@“ Swap Fees

Type Description Fee
Replacement Fee (swap} | In Warranty - Terminals, Printers, & Pinpads * - $50.00
Out of warral Terminals, Printers, & Pinpads Replacement (swap) fees
Replacement Fee (swap) | pacqq o nnMar:ltyufach.IrerandModelandwillfall within the speciied m!;atoﬂ‘:?:ght $1°° S50
Injection Fee {(swap)  Safetech Encryption Injection =~~~ ] $34 95 B
Late Fee For all equlpmem retumed late, or not returned $500 00

1) Equipment: [n Wamantv timeframe

1 Year - applies only to new equipment purchased from Chase

[[] le n Termination
in addifion to the other amounts due under this Agreement (including without limitation, the fees and charges described in this Schedule A), you may
owe an amount in the event you temminate this Agreement. Whether you will owe that amount, end how much you will owe, will be determined in
accordance with Section 10 of the Merchant Agreement.

Payment Brand Charges

Part of the fees that we charge you for processing your transactions consist of fees we pay fo the Payment Brands. These charges, called “Payment
Brand Charges®, inclsds, but are not limited o, interchange rates, assessments, file transmission fees, access fess, and international and cross
border fees. Therefore, in addifion fo the rates set forth above, you also will be charged Payment Brand Charges. Payment Brend inderchange rates
can be accessed online by visiting the Leaming & Resources section of Chase Merchant Service’s website, and selecting “Understanding
Interchange”.

Please note that Paymentech, LLC ("Chase®) may, from time to time, elect not to charge you for certain existing, new or increased Payment Brand
Charges. If we elect not to charge you, wa still reserve the right to begin charging you for existing, new or increased Payment Brand Charges at any
time in the future, upon nolice to you. No such Payment Brand Charges will be imposed retroactively.

* MasterCard assesses the MasterCard Acquiring License Fee annuslly to each Acquirer based on the: total annual volume of MasterCard-brandad
sales {(excluding Masstro PIN debit volume) of its U.S. domiciled meschants. To fairly distribute the foe across alf Chase MasterCard-accepting
merchants, a rate of 0.004% wili be applied to all of your MasterCand gross sales transactions.

NOTICE REQUIRED BY AMERICAN EXPRESS. American Express requinas that Chase inform you that (i) American Express charges Chase a
wholesale discount rete and not interchange and (i) American Express operaies a non-interchange based network.

6. Authorized Signature
' Authorized Representative Signature: Must appear on Merchant Application section 10 i

Kevin  Kbne ENertr e Divertor—

Print Name Title
e e Ye/ie
Signature < Date :

Please ensure you have initialed pages 1, 2 and 3

CONTROL NUMBER: 501622.V3181 Printed: May 25, 2018 Page 4 of 4
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CHASECG)
J.PMorgan

U.S. SELECT MERCHANT PROCESSING AGREEMENT

THIS U.S. SELECT MERCIHANT PROCESSING AGREEMFENT (the “Agreement™) is entered into by and
between JPMorgan Chase Bank, N.A., a natonal banking association {‘Chese”), Paymentech, LLC,
(“Paymentech™) a Delaware hmited liability company, and VICTOR VALLEY TRANSIT AUTHORITY, an entity
duly organized under the laws of CALIFORNIA (“Merchant™).

WHEREAS, Chase is a member of several Card Networks ana Paymentech is authonzes, through Chase, 10
process the Merchant's Imansaciions, and

WHEREAS, Merchant wishes o accept Cards from its Customers as a method of payment for goods ar
services offered by Merchant,

ACCORDINGLY, in cousideration of the muival promises made and the mutual benefits wo be derivea from
this Agreement, Paymentech, Chase and Merchant agree to the following terms and conditons mtendmg 10 be legalty
bound

1. Services: Exclusivity; Compliance with Applicable laws and Card Network Rules.

1.1 Services.

Paymentech agrees to provide authonzation, conveyance, settlement and related services with respect 1o
Merchant's Transactions, together with those additional ancillary services identified or described in any schedule,
addenaum o1 amendment hereto {the “Services™ The parfies acknowledge that the pncing set. forth m ihis Agreement.
and Paymentech’s abiity to provide the Services sei forth herein is dependent upon setisfacters completion of &
technice] discovery process related to Mexchant’s specific technical implemeniation requirements In the event that
such process revesls any significant cosis, expenses, development requirementy or technical obstacles not cuxrently
known io Paymentesh and winch meterially impact Paymenuech’s ability 7o implement and provide the Services tor
Merchani (or the cost to Paymentech of doing $0), the pariies agree to diseuss such 1ssues in good faita m an atternpt
to resolve such issues, pruvided, however, thai in the eveus that such matteis cannot be resolved in a manner
satistactery io Payentech, Peymeniech shall be entitled to termmate the Agreemeni with no further obligation
hereunder Except a5 otherwise agreed 1 writing between the parties, this Agreement saall apoly only 10 Merchan:'s
‘Transactions onginaing n the U 8.

1.2  Exclusivity.

Paymentech shall be Merchan®’s exciusive provider of the Services with respect to thoss methods of payment
supported by Paymentech, and accepted by Merchant for 1ts bus fare paymeat card program Withom hmiting the
penerality of the forsgomg, Mercham agrees that it will send to Paymentech exclusively (and not to eny othe: merchant
acquirer) all of 1ts Transactions for it bus fare payment card program mvolving Eligible Chase Cards for processing
under this Agreement.

1.3 Compliance with Applicable Laws and Card Netwerk Rules.

Merchant agrees to comply with ail Card Network Rules for any Card accepted by Merchant, including,
without Lumtation, those specihc Card Metwork Rules required by the Card Metworks 1o be meluded m every
Drocessing agreement whieh are set forth on Sencding 15, Dvun onenils £oad Sotwork Regaremap dwiedeleys,
Lt -Sogertiente Mo twer-hiauseinert. attached hereto  Merchant shall not, throngh act or omission, cause
Paymemiceh or Chase to violate any Card Network Ruies. Merchant shall perform 115 abligations under this Apreement
in comphiance with all applicable federal, state and local laws and reguigtions ana shall not submit any Transaction
thai it knows to be illepal Merchant acknowledges recepi of the Chase Requisements and agrees io abide by the
Chase Reguirements with regpeci to all Chase Tranisactions. Paymentech reserves the nght to refuse o process any
Transaction prepared 1n violanun of any piovision of dns Agieement, applheable law, o the Cand Network Rules.

U5, Seloct Merchar Proceszing A - Rev. 272000 8pd0
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Merchant agrees to pay any and ail fives, fees, penalties, liabilities, charges and other amounts which may be imposed
or assessed by the Card Networks on Merchant, Chase or Paymentech 2s a result of Merchant's achons, omissions,
Transactions or Chargebacks, meluding without Jimiianon, Merchent's failure to comply with the Card Network
Rules, Chase Requisements. this Agreement or Security Stendards (the “Card Neowork L.abilities™). Paymentech
shall provide Merchant wiih prompt written notification of any Card Network Liabilities of which 1t receives
notification from the Card Networks. In the event that Merchant desives to contest or appeal any such Card Network
Lialities, and such contest or uppral is permitted under the applicable Card Network Rules, Paymertech shall
reasunably assist and cooperate with Merchant, and reasonably advocate on Merchant’s behalf, i connection with
such contest or appeal, provided. however, that Merchant shall Le responsible ior the payment of any appeal tees or
other direct costs associated therewith,

14  Chase Pay

If Paymentsch makes Chase. Pay available to Merchant and Merchani decides to implement Chaze Pay, then
the terms of this Section shall apply tc the Parties.

(a) Support Merchant and Paymentech shall integate. naplement and suppors Chase Pay, and accept Chase
Pay Transactions: (1) at Merchant's retail Pomnis-of-Sale fvia the Chase Pay Apphcation andfor the
Mexchant Application, if amy), (ii) within the Mecchant Applicaiion {1f any), ou {it1) on any of Merchant's
online or mobile ecommerce website(s) (wiz ihe Chase Pay “button™).

(b) Techmical and Security Requirements, Paymentech will provide or make available 1o Merchant all
technical specifications and requirements (including, but not Immited to, all required software
development kits (“SDKs")) and securty requirements {(includmg, without limiation, Chese™s
airthentication requirements Yor any Merchant mobile-application(s) in which Chase Pay is enabled), and
Merchant shall comply with such specifications and requireraents i sonnection ‘with the development,
testing, enablement, operationalization, and processing of Coase Pay Transactions. To the extent
Merchant utilizes any fraud screening or prevention technologies, tasls or other measures with respect
to its Transactions, Merchant agrees to uiilize the same technologies, tools or measures for 1is Chase
Pay Transantions (to the exient such technologies, tools o measures can be reasonably applied to Chase
Pay Transactions).

(e} Acceptance Technologies. Encept as miay othurwise oe agreed between the parties, Paymentech shall

provide or license {or sublictnse) to Merchunt, and Merchant shall use, the Acceptance Techaologies 1n

vonnechon with acceptance of Chase Pay Transacaons at the Point of Sale. Without limiting the
generality of the immediately preceding sentence, Merchant represents, warrants and covenants ihat
when processiug Chase Pay Transachons at « Point of Sale, (i) any duta or information (including,
without limitation, Card Inforiation and other payment credentials) captured, obtained or processed by

Merchant from or through the Acceptance Tecanologies in connection with a Chase Pay Transaction

will pass throngh Merchant s systems only on a transitory basis and 'will not be retamed, stored, copred,

o1 saved (including on any backup system or server's random &ccess memory memory), and {i1)

Merchant will not {and will not attempt to) reverse engineer, encrypt or detryp?, reveal, convert to

readabls form or otherwise access any information o data captured from or during trenstrussion by or

through the Acceptance Technologies other than as expressly penmitied by the applicable Aceeptance

Technoiogies specifications, provided, however. that the foregoing shall not preveni Merchant from

rece1ving, uiilizing. netaining, storing and/or saving any payrent tokens or other Chase Pay Transaction

data which Paymentech raay provide to Merchant separately and apart from its nse of the Aceeptance

Technologies for use in connechon with the processing of posi-transaction acavity (e g refinds,

recurring billing, etc ). If the applicable Acceptance Technology 14 licensed by Paymentech from a third

party, then the appheable Accepiance Techoologles may include pass-through sublicense ierms. that

Merchant must comply with  The Accepiance Technolomes provided by Paymeniech to Merchant may

be updated fom time to dme, aad Merchant will implement each such update communicated by

Paymeniech to Merchant within s1x () muonths of the update being received by Merchant, oi such shorter

time as Paymentech may require 1a 118 conntercially reasonable discretion 1f necessary ¢ address a thivd

party claim oF inteliectual property infingement or to remediate a significant secunity, interaperability,
or functional defect.

Intelle:tual Property and Trademarks. Paymentech and its respective icensors will retain ownership of

all of then trademarks, service marks and logos, and SDKs, apphication program interfaces (“APIs™) and

other technology developed, acquired or licensed by any of them (ofher than any SDKs, APls or
technology licensed to Paymentech by Merchant or s afiiliate under this Agreement), and all denvative
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works thereof and all related intellectual properiy 1tghts thersin (vollectively “Chase [P~). Except for
any hcense expressly provided n this Agreement, nothmng i this Agreement grants or fransters to
Merchani any rights 1n Chase [P o parly will use any other party’s trademarks or service marks wn any
marketing materials withous the other pamy’s prior written approval, anc a party may withdraw any such
approval(s) by giving the other party seasonable prior notice of the same. Any party ‘s use of the other
party’s trademarks under this Agreement shall be nmited to the approved use, for the mearketmg,
promonon, and administration of the acceptance of Chase Transacuons, snd in comphance with such
other party’s current brand puidelines, as the same may be provided by each party to the other from time
to ume Nomwithstanding the foregoing . Chase shall be entitled to 1dentify; Merchant by name asa Chase
Pay acceptor. and specify Merchant locations accepiing Chase Pay (by address or otherwise), includig,
without imiiation within a di:ectory of Chase Pay accepiors, on & map displaying each location) within
the Chase Application or on Chase’s website.

(e) Non-Discrimmation and Complaints. Merchant agrees that it will not in any way discourage Chase Pay
usage or discnminare aganst or disedvaniage Chase Pay or Chase Pay Transactions (Felative to
custorners using, or Transactions involving, other payment methods), meluding, without lim:tation, by
excluding them from seceiving or participating n any discounts, rebates, savings, offers, incentives, or
lovalty progrem benefits, pomts or rewards, which may offered by Merchant to 1ts Customers using other
meihads of paynient. Merchant will reasonably notify Paymentech of any matenal 1ssues or complatnis
of Chase Customers refated te the acceptance of Chase Pay Transactions at Merchanr and to address any
such issues thai require such cooperation 1o mesolve Mendhant shall cooperate reasnnably (such
cooperation including, but not Emited to, making any tequested or required chenges) with any
Paymentech mquigy or concerr regarding Merchant's o1 Paymentech s compliance with any applicanie
law with respect to this Agreement.

2. Authorization and Settlement.
21  Submission of Data

Merchant shall submit all of 1ts Transactions to Pavmentech electronically in accordance with Paymentech’s
standand protocols, specificahions, formats anu procedures for ihe creation and tiansmission of data io Paymentech.
Paymeniech shall not be liable or resoonsible for (i) the authenheaty, or accuracy, of iransaction dale received fom
Merchant, or (1) the corrupiion, loss, alieration, thef, oi destuction of Transactions or Transaction date, during
transmission of such daia to Pavmentech (by Merchant or iis servicz provider), and Paymentech shall be entitled 10
rely ot data recerved from or on behalf of Meichant in the discharge of its cbligations hereunder

2.2 Authorizations.

Merchant shall obtain an authorization code throngh Paymentech for cach Transaction and Paymeniecn
reserves the right to refuse to process any I'ransaction presented by Merchant unless 1t mciudes 4 prope: authynzation.
Merchant ackinowledges that authorization of « Transachor does not constitute a representation from Paymentech, a
Card Network, or a card isswing bank that a particular Transaction is in fact valia or undisputed.

23  Merchant’s Settlement Account.

Merchant shall designate and mamtain one or more aucounts to be used exclusively for business purposes
and that are capable of recerving ACH or wire transfers and thai permis Paymentech to debii and vredit such account
for amourtts aue under thus Agresment (collectively referred to as “Settiemen: Account”). During the term of this
Agreement, and for 130 days thercafter or such longec perod of time as Paymemiech. may noufy Merchant 15
reasonebly required for the pavments of amounts due undei this Agreement Meichant shall not close or revoke its
consent o Jdebit it Seitlement Account withoui giving Paymentech ut least five {5) business days’ prior written notice
and designating another Settlement Account. Merchant shall be liabie fov all fees, costs. and overchaits associsted
with the Sctilement Accouni Merchast authonzes Paytuentech or its authotized agent(s) to itiate electronic credit
and debit enimes (via ACH, wire transfer, or other means) to the Settlement Accourt, or to eny other bank accouni
desigrated by Merchant in writing. at any ame and from time to ime, for amounts due undey this Agreement, withaut
regard to the source of any monies therem, and this authority will remain in full force and edfeet unhl all amounis
which are or may reasonablv hecome due from Merchant uader this Agresment have been paic n full
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24  Transfer of Settiement Funds.

Paymentech shall submit Merchant’s Tiansactions top the applicable Card Network Promptly sfter
Paymentech recetves funds for Merchant's Transactions from the applicable Card Netwark, Paymentech w1l fund the
Setiement Accouni  Transachions received aften the established cutoff ime waill be combined with the nexr business
day’s transactions Paymentech will nat be liable for any delays in receipt of funds or errors in Seftlement Account
entries causea by third parties, incluging, without limuaiion, delays or eriors by the Card Networks or Merehant's
ban¢. The funds payable to Merchant in 7his Section shall be equal to the total Transaction amotnts minus the sum of
the following: {a) all fees, charges, and cther amounts described on Schedule A or that Merchani has otherwise agreed
to. pay; (b) alt Chargebacks and Refunds, {¢) any reauned Reserve Account amounts, (d) uny Card Neiwork
Liabilities Meschant agress thai all fees and other amoumis are due and payable &t the time the Services are performed
o1 such fees o 2mounts ave incurced.  In the event Payvmentech does not deduct anv such amounts from Merchant 3
procseds when such amounts first become due and payable, Paymentech may collect such amounts in any manner set
forth for the collection of amounts due, as sat foith in this Agresment

25  Collection of Amounts Due.

In addition to any other i1ghts and remedies Paymentech may have under ts Agreement, Paymentech may
pursue one or more of the following options wath respect to amounts due under this Agreemen.

{2) withhold all or some of Merchunt's settlement funds (or any other funds that would othurwise b payable
by Paymentech tn Merchant) and apply them againsi the emounts due.

(b} debit the Settiement Account for the amounts due;

{¢) requestand recejve prompt payiaent for sueh amounts; and

(d) apply fands held in any exising Reserve Account agamst the amounts due

2.6  Reserve Account.
If:

{2) there 152 material advese change in Merchant’s finaacial condition or 1ts paymett vecord with creditors,
or Merchant fatls ¢o comply with its obligations 1n Section 9.1 or Sectitin 9.2.

(b) Merchant begins aucepting payment in advance of the shipment of goods or fulfillment of services, or
‘materially increases the amount of time between Merchant's avceptance of payment and the anticipatea
shipment ot delivery of goods or fulfilbment of services,

() Merchant recaives a number of Charpebacks i excess of 1% of its total number of Transachons over 2
period of sixty (60) or more consecubve days, or Paymentech 1§ notified by any Card Network of
Merchant’s inclusion 1 any chargeback monstoring or sinular risk-based program, or of any Card
Network Liabilities to be assessed as a result of Merchant's Chargeback:,

{d) Paymentech has received notification from any Card Network(s) or has otherwise become aware of any
matenal violaton of the Tard Metwork Rule(s), causing Paymentech to believe that ri 1s reasonably likely
to be subject to Card Network Liabilities,

fe} erther party provides notification of non-renewal or termination of this Agreement, or this Agreement is
terminated for any reason; or

(f) required by Paymentech, and commuricated to Merchant in writing prior 10 the execunion of this
Agreement, as e sondition of Paymentech’s entering mto this Azreement and communicated in wrinng
i Merchant:

then Pavmentech may designate an amount of fiunds the: shall be funded by Merchani and mantained by
Paymentech to proteci Paymentech against the reasonably anticipated risk associated with Merchant’s account (such
funds being heremafier sefermd to as the “Reserve Acvount™). Any required Reserve Account shall be du upon
request, and may be collecied by Paymeniech in any manner providec in this Agreement for the collection of amounts
due The amouni of such Reserve Actount shall not exceed the sum of (i) one month's average fees mcluding without
limitation, processing fees, mierchange assessmenis and thind-party fees collected by Paymentech: plus (i) one
month’s average monthly Chargenacks ionitiplied by six, plus (iii) one month’s average monthly Refonds multiphed
hy two; plus (iv) the aggregate value 4f Transactons, if uny, submitted by Merchant to Paymentech with respect to
gooas and/for services noi yet dehvered to Customers, plus (+] the amount of any Card Metwork Liabilities reasonably
anticipaicd by Paymentech. For nurposes of this calculation. each monthly sverage shall be calculatsd over the
immedhately preceding consecutive twelve (12) month penod (or, if Paymentech has not yet been processing for
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Merchant for twelve (12) consecutive months, such shorter penod of time as Paymentech may have been processing
for Merchant or the parhes may otherwise agree) Paymentech may (but1s pot required io) apply funde i the Reserve
Account toward, and set off any funds that would ctnerwise be payable by Paymentech to Merchant agamnst, the
satisfacuon of any amounts due from Merchant pursvant io this Apreement Funds 13 the Reserve Accouni will be
held and controlled by Paymentech, will not bear interest, and may be comrmmgled with other funds, (bur will be
accounted for separately) Merchan shall have no interest 1 the Reserve Account other than a contingent aighi to
receive funds, as set forin below. Reserve Accounts (and Paymentech's night 1o require a Reserve Accouni after
termumation of this Agreement as set forth above) shall survive termination of the Agseement. Upon satisfaction of all
of Merchant’s reasonably anticipated ubligatins under this Agreement and the expiiabon of the applicable timeframes
for Chargebacks (2= set by the various Card Neiworks). Paymentech will seturn to Merchant any urused funds
remaming in ihe Reserve Account. In addition, upon Merchant’s raquest from tume to fir2, but in no event more then
onge per month, Paymentech will review the risk associated with Merchant’s arcount and as neaded adjusi the amount
curreatly held in the Reserve Account and retum to Merchant auy funds in the Reserve Account which Paymentecn
no longer believes o be reasonably necessary to cover the remaning nisk.

3. Online Reporting.

Paymentech will provide anline access to reporting 1aflecting the activity of Merchant's account(s) and
allowng Merchant to geneiete detailed statements of such ectivity  Mearchant agrees that it has responsibily to
monrtoel 1ts account achivity and that 1t waives all claims agamst Paymentech for any errors that are nut reported 1o
Paymentech within 190 davs from the postng of the actyvity in Merchant’s oniline accoumt report.

4. Future Deliverables, Installment Sales, and Deferred Payment; Refunds; Chargeback
Liability.
41  Future Deliverables.

Unless Merchant has notified Paymentech on its Application or Pavimentech has otherwise agieed in writing
in advance, Merchant shall noi submit Transactions to Paymentsch (including fi sonnection with any installment sales
or deferred payment plans) until {1) the goods are delyvired or shipped ot (i) the services are performed. The foregoing
restriction applics tu insiallment sales, deferred paymeni plans and recurnng transaciions.

42  Refonds.

To the extent required by the Card Network rles. Merchant shall maintain 2 witten policy with regards to
Refunds and shall disclose or make availabie such policy to 1ts customers. Upon request, Merchan: shall make such
policy available to Paymentech Merchant shall not aceepi any payment from a Customer 25 considerahion for 1ssuing
aRefund. Except to the extent permvied by the Card Network Rules or expressiy required by applicable law, Merchent
shall not give cash (o1 cash equvalent) refunds to a Custorer in contiection with a prior Transaction. Unless otherwise
required by the Chase Requuements or Card Network tules, any Refunds shall be prepared and submitted to
Paymentech withm three {3) days of Merchant's approval of Customer’s request for such Refund. Merchant has
liability for all Refunds it submits or submitted by fts representatives, Merchant shall have liability for all Refunds
submited by Merchant, its employees, agents or representatives [n addition, Merchant shalt have liability for Refunds
subtutted by third parties using Merchant’s identification number without Meichant’s authorization, except where
such ihird party obtained Merchant’s wentification number as a result of the neglhigence of Paymentech

43  Chargeback Liability.

Merunant shail have full lisbility for all Chargebacks assessed to Paymemech in accordance with the
apphicable Card Network Rules; provided. howsver, that (i) in the event that any Chargebach is ultimately reversed mn
favor of Merchant. Paymentech shall sefund Merchan for the amount thereof, and (1) Merchant shall not be liable for
Chargebacks resulting from consumer-mitiated, fraudulent Chese Pay Transactions made at Merchant except to the
extent that Merchant or any of its empioyees, affilates, ageats, veadors or Service Providers is complicit in the
frauduleni activity For parposes of the foregoing, ¢onsumer-initiated £iaudulent Chase Pay Transactions means sales
that are initiated through activities such as the unahorized use of a lost/stnler mobsle device or other unauthonzed
use of & Chase Card 10 process 2 Chase Pay Transaction at Merchant Merchant shall use reasonable efforts to provide
Paymentech with all necessary oata relafing to ihe investigation and management of the fraud that is reasonably
requested by Paymeniech (such data to be used by Paymentech and Chase for fraug protection and prevention purposes
only).
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5 Fees; Adjustments.
51 Schedule A.

Merchant shall pay all fees and amounts (e.g. mterchange and assessments) set forth on Schedule A Unless
otherwise indicated on Schedule A, Merchant shall be solely resnonsible for all communication expenses required to
transmit Transactions lo Paymentech. For each file or batch subinitted by Merchant, Paymentech wll group the
Transacuion date by Transachon characieristics, meluding, without limitation, typt of Transaction, method of payment,
and fmerchange quahficabon category. For each such group, Paymentech will calculate the applicable fees iv two
decymal places The fees for each will be rounded 1o the nearest full cent using conventional mathematical rounding
logic for currency.

5.2  Price Adjustments,

Fees set forth in ihis Agreement ars basad upon Merchant's annual volume, average Transaction size, ag set
forth in Schedule A, or ii any emendment to this Agreement, and other information provided by Merchant  To the
extent any of the foregoing proves to be matenally inaccurate. Paymentech may modify Merchant's poicing set forth
m this Agreement upon thirty (30) days' prior wiltten nobes, provided. kowever, that in such event, Merchaii shall be
entitled to terinate this Agreemeni by providing Prymentech with notice of termination no later than 180 days after
Merchant’s receipi of notification of such increase. In andition, Merchant’s fees may be adjusicd to reflect (i) increases
by Card Networks 1n intecchange, assessments, {ii) other Card Network fees, aaditional fee: impused oy the Card
Networks, or (iii) increases i thind party fees identified in this Agreement, Schedule A or as otherwise agreed by the
parties in writing. Merchant shall pay all such fees, as 5o adjusted. Each such adjustmeni shall become effective upon
the dute the conesponding mcrease or additional fee is impleniented by the Card Network or third party provider

6. Termination.
61 ‘Term

This Agreement takes effect upon the date on which it first becomes signad by all parties hereto (1.2 the date
on which the last party to the Agreement signs), and continues for three (3) years from such date  Unless otherwise
terminated by either party as provided in this Agreement, this Agreement will autornatically renew for sucressive one~
year terms. Either partv may give notice of non-renewal of itus Agreemens in wnitmg no more than ninety (50) days
and no less than thirty (30) days orior to any expusion date

6.2  Evenis of Default.

In the event that eithe: party fails in any material respect to comply 'with any provision, term, warranty,
condition, covenant, o1 agreement contained in ihis Agreement, mcluding, without imitation, the Card Network Rules
and Security Standards, or any representahon in this Agreement 15 or was {alse or incorrect in any material respect
when made (any such event, an “Event of Defeult"), and such party fuls o cure such Event of Derfault within thirty
(30) davs of its vecept of written notification from the non-defaulting party specifying such Event of Deiauit, then the
non-defaulting party shail be enttled to terminate thiz Agreement upon written notice of termination; prowvided,
however, that no cure period shall be allowed, and Paymentech shall be entitled to termunate this Agreement
immediately, in the event that Merchant fails 1n any matenal respect io perform any of its obligations with respect to
the funding or estabhishing v+ a Reserve Account, as detmled i Sgction 2.6 sbove.

6.3  Other Termination Events,

In addition, Paymentech shell be enntled te tenmunate this Agreement immedately upon witten notice to
Merchant in the event of any 4f the following:

(a) Merchant is placed in any Chargeback monitoring or similar risk-based program desiznated by any Card
Network for merchants with high levels of Chargebacks or presenting high levels of risk, 2nd sre not
rernoved from such program oy the apphicable Card Network within 90 days,

(b) Paymentech reasonably determines Merchent, based on 1ts finencial statements, payment record with
creditors, and other relevant facrors, to be financially insscure and unlikely to be able to meet its
obligations under this Agreement,

(c) any Card Network (1) notifies Paymentech or Chase that it 1s no longer willing to accept Merchant's
Transacuons; {ii) requires Paymentech or Chass io terminate or bmyi this Agreemeni oi Merchant’s
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ability to accept Cards; or (iii) impnses unduly burdensome, costly or impractical condifions o

requuements relating 10 Merchant or Merchant’s irensaciions,

& party or any individual sntity of organization holdmg any material ownership interest in such party or

any afficer or director of such party, 1s determined at any time to be an individual, entiiy, or organizaiion

(i) with whom the other parties are prohibited from dealing by any Umited Siaies law, regulation or

executive order, including names appeanng on the U S. Department of Treasury's Office of Foreign

Asset Control’s Specially Designated Nationals and Blocked Persons List, or () that is lrsied in one or

more databases of teiminated or higa nsk merchants maintamed by the Card Networks;

() Merchant {1) ceases to exist (other than as a result of e permitted assignment of sale Ly such party) or to
conduct 1ts normal and customary business aperations, (ii) becomes mvolved 1n a inaterial violation of
applicable law or other domestic or foreign law or regulation, (iii) engages in bribery, fraud, money
Jaundering or corruption, (iv) i8 convicted of or pleads no conies: to a felony charge, or (v) otherwise
becomes the subject of public disrepute, contempt. or scandal that Paymentech seasonably determines
may cause a matenal adverse impact on the reputaiton ana goodwill of Paymentech, Chase, or any Card
Network, regardless of whether such controversy relates to this Agreement,

(N Merchant is in material breach or cefault of any term, condition, covenant, representation, o warranty
contamned in any credit facility, loan document or other agresmeni between Merchant and Chase or any
affiliate of Chase {and 3uch breach 1s notcured many applicable rure period provided in such document);

{d

—

ar
(g7 Merchant does nottransmit Transactions to Paymemech for a period of more than 180 consecutive days.

64  Account Activity After Termination.

After termination of this Agreement, Merchant shall ontinue io pe liable for Chargebacks, Refunds, fees,
Card Network Liabilities, credits, and adjustments resultmg from or relating to Transactions processed pursuant to
this Agreement [ Merchant submits I'ransaciions to Faymentech after the date of iermination. Paymentech may, but
is not required to process such Transactions 1n accordance with and subject to ali of the terms of this Agreement

7. Indemnification.
71 Paymentech

Pavmentech aprees to indemnify and hold narmless Merchant and its affiliates, officers, directors, employess,
and agents from any losses, liabilines, and damages of any and svery kind (including, without limstanon, Merchant's
costs, axpeases, and reasonable attornevs® fees) ansing out of any thed party clam or complame relating to: (a)
Paymentech’s noncomphance with Card Network Pules, the Secority Standards, or the terms of this Agreement o1 {b)
a Data Compromise Event of Paymentech or 18 setvice provigers. {c) any voluntary or involuntary bankcuptcy or
insolvency proceeding by or against Paymentech: (d) Paymentech’s violation of appheable federal, state and local
laws and regulahons, This indemnificaiion does not apply to any claim or complami to the extent caused by
Merchant’s own negligence, recklessness or willful musconduct. The mdermification provided under this Section shall
survive teromnation and 15 subject to th= limitation of liability set forth wn Section 11 or'this Agreement.

7.2  Merchant.

Merchant aprees to indemnify and hold harmless Paymentech, the Cand Networks, and their respective
affilhates, officers, directors, emplovees, agents, and sponsoring banks from any losses, liabilities. and damages of any
and =very kind (incleding. without [umitation, costs, expenses, and reasonable attoineys  fees) ansing out of any third
party claium. or complaint ana relating to: (2) any dispute concerning e Transaction or goods nr gervices sold by
Merchant; (b) Merchant’s noncompliance with the Card Network Kules or the Secuniy Standards, or the terms of this
Agreement, or (¢) a Data Compromise Event of Merchant or s Service Providers, 1d) any voluntary ot mvoluntary
bankruptey or insolvency proceeding by or against Merchant, or (£) Merchant’s viokation of apphceble federal, siaie
and local laws and regulations, This indemmfication does no: apply to any claim or complaimi to the extent it s caused
by Paymentech’s own negligence, wecklessness or willful misconduct The wdemnification provided under ths
Section shall survive termmation and 1s sudject to the Tunitation of liability sei fortl in Section 11 of this Agreement

73  Geperal.

Whenever an indemnified person beheves it is entitled. to indemnification hereunder with respect to a
claim, the indemmfied person will provide the indemmior with prompt writien nenfisation of sneh claim (it being
unuerstood that failure to prvide such notice promptly will not relicve indemnitor of its obligation to defend such
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claim as long ss the indemnitor’s ability to defénd the claim was not materially prejudiced by such fudure), and
the indemmfied persor. will tender the sole control of the defense and settlement of the indemmified clam o
indemnitor. When the indemnitor assumes the defense of a clam, the indevonified person will reasonably cooperate
with indemnitor in the defense of the claim. No sstlement or compromse that imposes any liability o- ebliganon
on any indemnnified person will be made without the indemmified person’s prior ritten consent (not to be unreasonably
withheld).

8 Confidential Information; Use of Data; Card Industry Compliance.

8.1 Confidentality.

(a) Each party has made and will continu to make avalable to the other partv information that 18 net
generally known to the public and at the time of disclosure 15 iwentified 85, or would reasonsbly be
understoed by ine Tecelving party to be, praprietary or confidential (“Confidential [nformation™)
Confidentia) Informanon may be disclosed i oral, wnilen, visual, electrome or other form. Information
meetng the defiintion of Confideatial infurmation that is disclosed by a party durmg the term of this
Agrecment ana that is not otherwise subject to a separate nondisclosure agreement between the parties
will be considered Confidential Infosmation, even if the informatior is unrelated to this Agreement o:
the Secvices io be provided hereunder. Euch partv's Confidential Information includes its (1) busmess
plans, sirategies, forecasts, prajects and unalyses, (ii} financial mformation and fee structures (includmg
Paymeniech's pricing and pricing propasals), (ni) business processes, methods and models; {iv)
employee, customer, dealer, business pariner and supplier mformation; (v) hardware and system designs,
architectures, structure and protocols, (1) product and service specifications and (vi1) the terms of this
Agreement The following information shall be deemed the Confidential Information of Paymentech (1)
any SOC1 (Disrlosure of Service Organization Control Report No 1), SSAE-16 or 3SAE-18 (Statement
on Standards for Aitestation Engagements Ne. 15 or No 18) report provided by Paymentech; (1) any
attestation of compiiance or sitmlar letter or report provided by Paymentech with respect to its
compliance with the Security Standards; (iii) eny datz and information {mcluding qata analytics and
atnbunon data) about Chase Customers provided to Merchant by Paymentech or any of 1ts affilates;
(1v) Card Information associated with & Chase Card or Chase Custome:, and {v) the fact that any
Cusiomer(s) isfare & Chase Cuswoiner For Transactions that are vrocessed under this Agreement,
information fother than Card Information associated with a Chase Card) that 15 customarily pari of the
payment transaciion (€ 3, transaction date and amount) may oe utilized by each of the parties subject to
the Secunity Standards, Cara Network and Chase Requirements, as applicable, and shall not be deemed
the Confidential Information of any party

(b) Exceptas otherwise permitted under this Agreement or with the pnior wniten consent of the disclosmg
party, the ieceiving party will not disclose, transmit or otherwise dissemmate in any manner whatsoever
any Confidential Information of the disclosing party to any thurd padty The recerving party will use the
same care and discretion to avola disclosure, pubiication or aissemunation of any Confidential
Informanon reseived from the disclosing party as the receiving party uses with its own similar
mformation that it does not wish te disclose, publish or dissemmate (butin no event less thes a reasonable
degres of cars) Peymentech and Chase may disclose Merenant’s Confidential Intormation: {1) to the
Card Networks i sonnection with the processing of Transactions and the provision of ancillary services
\ncluding services made available directly through ihe Card Networks such as Address Veritication and
Account Updater, if used bv Merchant) and activity for which such dasclosure 15 atherwise required fe g,
Reirieval Requests, Chargeback adijudicaiion, fraud detection and. pravention), (i) to s or iis
subcontractors’ employess, consultants or agenis for ihe putpose of verfornung its obligations under this
Agresment and only to those who are oblipsied to maimam the confidentiality of Merchant's
Confidential Information upon terms aimilar 1o fusse contaraed m tius Agreement; and (i) as may be

necessary by reason of legal, accounting o regulatory requirements.
{c) The obugations set forth i this Section do not apply o Brg-As = rherehantirs .. [

CEaH O T e O R~

andbewhiehproepssthis-Aeresmentawi-a-tethe-Re oi-aiavailab
sawagrund-any Confidential Information that the ving parly can demonstrate (i) the receiving
party possessed puior to disclosure by the disclosing party, withoui an obligation of confidentality, i)
15 o becomes publicly avalable without breach of dus Agreement hy the receiving party, (1} 15 or 'vas
independently aeveloped by the receiving party without the use of any Confidential Informanon of the
disciosing party, o (1v) 1s or was received by the recaiving party from & durd party that does noi have
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an obtigation of confidentiality to the disclosing party or its Affitiates. Either party may disclose the
terms of this Agreement to potential parties to acquisition, divestiture or similar transactions to facilitate
due diligence and closing of the transaction, provided that potential party is subject to written non-
disclosure obligations and limitations on use only for the prospective or closed transaction, each party
10 that transaction using commercially reasonable efforts to limit the extent of the disclosure,

{d) Ifthe receiving party is legally required to disclose any Confidential Information of the disclosing party
in connection with any legal or regulatory proceeding, the receiving party will, if lawfully permitted to
do sa, endeavor to nofify the disclosing party within a reasonable time prior to disclosure and to allow
the disclosing party a reasonable opportunity to seek appropriate protective measures or other remedies
prior to disclosure and or waive compliance with the terms of this Agreement. If these protective
measures of other remedies are not obtained, or the disclosing party waives compliance with the terms
of this Agresment, the receiving party may disclose anly that portion of thet Confidential Information
that it is, according to the opinion of counsel, legally required 1o disclose and will exercise reasonable
efforts to obtain assurance that confidential treatment will be accorded to that Confidential Information.
However, nothing contained in this Agreement will restrict Paymentech™s or Chase’s ability to disclose
Merchant’s Confidential Information to regulatory or governmental bodies asserting jurisdiction over

Paymentech or its affiliates.
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8.2  Useof Data.

Certain Merchant Confidential Information, including without limitation, financial information, information
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83  Payment Card Industry Compliance.

(a) Each party agrees to camply with all applicable Security Standards

{b) Merchani further agrees to proviac Paymeniech, upon 1ts request, with such tesis, scans. and assessmenis
of Merchant's comphance with Security Standards as may fiom iime to time be required by the Card
Networh Rules in order for Pavmentech to confirm or vahidate Merchant’s compliance with the Security
Standards.

() Merchani understands thai its or 1s Service Providers failure to comply with the Card Network Rules,
including the Security Standards, may result in Card Network Liabilities for wiuch Merchant shall be
iesponsible

{d) Merchani shall immedately notif; Paymentesh of its use of any Service Provider(s), and Merchant 1x
responsible for ensunng that any and all Service Prowiders and third-party payment sortware or
appheations used by Merchant to transmit, store o1 process Card Informatwon, are compliant wiih 2l
applicable Security Standards and appropriately registered with, or otherwise recognized es bemg
comphaat with the Security Siandards, by all applicable Card terworks.

(o) 1fa forensic exammation of Merchant or any of Merchant's Service Providers 15 required pursuant to the
Caré Network Rules, Merchant agrees te engage an approved PCI Forensic Investigator (“PYF17) {a list
of which is available from the PCI Council), and cause such forensie examination o be completed within
the imeframe requuad by the Card Netwotk Rules, and coopelate with the PFT m connecitou therewith,
Notwithsianeing the foregoing, the Card Nerworks may directly engage, or demand that Pavmenteoh
engage, an exammer on hehalf of the Merchant in order to expedite the wmvestizanon of a suspected Data
Compromise Bvent, and/or may requre Paymeniech to investigate such Dma Compromise Event.
Merchant agrees to pav for all costs end expenses related o any required forensic examinanoi.
Furthermore_ if Merchant is undergoing a forensic investigation at the time this Agreement 1s executed,
Merchent shall fully cooperate with the investigation and agess to contimue so coopeiating until the
investigation 1s completed.

84  Access to Information.

Merchant shall be responsible for ensuring that only emplovees and representatives with 2 need to know shall
have access to Card Information Merchant may, from iime to ime, designate certain employees or vepresentatives
for whnch Paymentech saali prowide access (via login credentials or otherwise) to Merchani reporting, which may
include access 1o Card Inforaation. Merchant shall be responsible for any unauthorized access to such information
or any unauthorized tansactions submited, uiilizing the login credentals of Merchant’s employees and
representatives. In the event that any employee o other representative previously designated by Meschant fo
Paymentech for purposet of allowing such access, Merchant agrees 1o nohiy Pavmentech prompily in the event such
representative ceases tu be emploved by or associated with Merchant, or otherwise no longer has a reasonable business
peed io wetam such access

9. Information About Merchant and Merchant's Business.
9.1 Additional Financial Information.

Unless Merchant is & publicty-traded company current in its requuied Glings with the United States Securities
and Exchange Comanssion, upon five £5) business days’ written nohce, Merchant agrees (o furmsh 1o Paymentech (i)
voraplete audited financial statements of Merchatit (or such lesser format financial stztements of Merchant as
Paymeniech may agree to accepr} from the most recently completed fiscal year if such request ocours more than 120
days afler the end of such fiscal year, and otherwise from the fiscal year mmediately puior thereto, and (u) 1+ most
recently prepared interim financial stalements.

92  Other Information,

Meichant astees to provide Paymentech ai feast thirty (30) days' priov written aotiee of, () any significant
changes to the nature of its business, praduct lines 9r services, (i1) Merchent beginning n accept payment in advance
of the shipmeot of goods or fulfiliment of services, or matenally inereasing the amount of ume between acceptance
of payment and the untrcipated delivery o shipment of goods or fulfillment of sernces, (1) any sale of ali or
subsiantally all of the asseis of Merchant, or (iv) any parson or entity becoming the beneficial ownes, directly or
indirectly, of secuiibies representing more than fifty peicent (50%) of the combined voting power of Merchant’s
securities, of oiherwise acquinng voting control of Merchant. If Faymentech determines such a change is majenal to
its ;etationship with Merchant, Paymentech may refuse to process Transactions made subsequent to the change or
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terminate this Agreement. Merchant agrees to provide Paymentech with prompt written notice if Merchant is the
subgect of any voluniary or involuniary bankruptcy or mselvency petition or proceeding.

10. ChaseNet Availability.

Paymentech reserves the right 10 suspend ot discontinue the processing of Merchant’s eligible Transactions
as Chase Transactions in the event Chase’s agresment with Visa, Inc. which provides for Paymentech's abiiriy to
process Chase Transactions should expie or terminate for any reason, i which case Transactions involving Eligible
Chase Cards (i.e. Transactions which would otherwise have been processed as Chase Transactions and/or Chase Pay
Transactions) shall be processed as regular Visa Transactions subject to Visa pricing as set forth on Schedule A and
normal Visa interchange rates; provided, however, that Paymeniech shall provide at least 60 days® prior wniten notice
of such event wnere Paymentech 15 reasonably able io do so (or such snorter penod of nohice as Paymeniech may
otherwise be reagonably able (o prowide) Merchant, at it's discretion, may ierminate this Agreement with 30 days
written notice upon receiving notice uader this paragraph.

1. Limitations of Liability; Disclaimer of Warranties.

Unde1 no circumnstences wifl Paymentech's and Chase s combined financeal Yiab:liies ansing out of o1 related
to this Agreement exveed the total fees paid to Paymeitech under this Agreement (net of Card Network and other
third party fees including, without limitation, Interchange, assessments, and Card Meiwork Liabihiies) tor the six
months prior to the time the liability arcse; provided, howeve:, that such limitation shall not apply with respect to
Paymentecl;’s mdemnmity oblgatinns with respect to 4 Data Compromise Event pursuani to Section 7,1(4) EXCEPT
AR OTHERWISE FROVIDED FOR IN THIS AGREEMENT, IN NO EVENT WILL ANY PARTY, ITS
RESPECTIVE DIRECTCRS, OFFICERS, EMPLOYEES, OR AFFILIATES, RE LIABLE FOR SPECIAL,
INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, OF 1.0ST PROFITS, REGARDLESS OF THE
FORM OF ACTIGN AND EVEN 1F ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ANY CARD
NETWORK LIABILITIES SHALL BE DEFMED TO BE DIRECT DAMAGES, ALL PARTIES ACKNOWLEDGE
THAT THIS IS AN AGREEMENT FOR COMMERCIAL SERVICES THE UNIFORM COMMERCIAL CODE
DOES NOT APPLY AND PAYMENTECH AND CHASE HERERY DISCLAIM ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED, MADE TO MERCHANT OR ANY OTHER PERSON, REGARDING QUALITY,
SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE
(REGARDLESS OF AMY COURSE OF DEALING, CUSTOM, OR USAGE OF TRADE) OF ANY SERVICES
PROVIDED UNDER THIS AGREEMENT OR ANY S00DS PROVIDED INCIDENTAL TO SUCH SERVICES

12. Ligui tionally Omitted,

13 Miscellaneous.
13.1 Taxes

The fees described in this Agreement are exclusive of all tanes  Unless Merchant is otherwise exemni, and,
1f apolicable, provides 3 valid exempiion certificate, Merchant agrees te pay all applicable taxes and simile chaiges
however designated (other then texes assessed on Paymeniech's net income) including sases. use, property, lease,
excise, goods and services, value aaded, zross receipts and like taxes (Taxes) which are imposed by any govemmental
authonity on the Services, equipment, supplics, software, intellectual property and other goods provided under this
Agreement. iMerchant also agrees to pay aay Taces imposed on interchange, assessmenic or other third party fees

collected by Paymentech pursuant to this Agieement_Merchant authorizes Paymenterh to inurease the amount

collected from Merchant to reflect any and all such Taxes and any assessments or micreases 1 the Taxss imposed oo
such sale o lease of the Services, equipment, supphes, software, miellectual property and othes goods provided under

1his Agreement
13.2 Section Headings.
The section Leadnes of this Agreement are for ¢convenience oaly and do not define, limit, or describe the
scope or intent of this Agreement
133 Assignment; Other Events,

{a) Paymentech may not transfer or assign this Agreement, in whole or in part, without the prior wntten
consent of ierchant, not to be unreasonably withheld, except that sucn prior written consent shall not
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be required in connection with: (i) the transfer of all or substantially all of the mrrchant acquiring
business of Paymentech (whether by merger. stock sale, asser sale or otherwise), (u) an miemal
reorganizanion resulimg in an assygnment oz transfer 10 an affihae of Paymentech, or (iil) as permatied
under the Card Nebwork rules, the substiution of apother Card Network member for Chase, as the
member bank under whose sponsorshujy the Services ave provided.

(b) Merchant may not transfer or assige this Agreement without the prior written consent of Paymentech,
1ot 1o be unreasonsbly withheld subject 0 Paymentech’s standard credit and visk underwriting policies
and procedures (which shall in no event be deemed unreasonable),

13.4 Parties; Independent Contractor.

This Agreement 15 binding upon and inures 1o the benefit of the parties and their respective hems,
adimnistrators, representatives, and permtted successors snd assigns. Merchant agrees that 1t is responsible for its
employees and Service Provider's actions. In providing services to Mechanr, Paymentech will not be acting in the
capacity of agent, partner, or jomni venturer. Payinentech 15 acting solely as an independeni contractor.

13.5 Representations

(2) Merchant represents and warrants that all »wriiien information that 1t has or wiil submit to Paymentech,
including without limitation statements made on its Application and any subsequent addendums, are
true, complete and not misteading as of the date the siatements were or will be inade  Merchant further
Tepresents ana warmants that only its authorized representabves will submut written informanon to
Paymentech,

(b) Paymentech and Merchant each represent and werrant that its exccution of and performance under this
Agreement (i) m ne way breaches, cuntravenes, violates, or in wny manner conflicts with, any of 1is other
legal obliganons, mcludmg, without limuation, jts corporate charter o: similar document or any
agreement with any third party or affiliated entity, (ji) has been duly authorized by ail necessary action
and does not requiie any conseni or other achon by a1 1n respect of any third party, and (iii} that the
person signing this Agreement is duly authonzed to do so.

13.6 Pablicity.

Except to the extent required by applicable law, nerther party shalt make press releasss or similar public
statements regarding the business relationship thai 1s the subjeet of this Apreement, without the pnor written consent
of ihe other INether party shall use the other party's name or wademarks, except as otherwise provided in thas
Agreement, without the other party’s prior writien perinission.

13.7 Severability.

Shouid any provision of this Agreement be determuned ic be invalid or unenforceable under any applicable
law, rule, regulation, or Caret Network Rule, such determination will not affect the validity or enforceability of any
otner provision of this Agreement

13.8  Waivers.

Mo term or condition of this Apgreement may be waived, and failure by esther party to enforce any terms or
conditions of this Agresment shall not be construed as a waiver or relmquishnient of any rights grantec hereunder ar
of the future performance »f any such term or condition, except pursuant fo & wntien waiver exccuted by the party
against whom such waiver 1s sought to be enforced

139 Entire Agreement.

The Apphcation, iaxpaver identification and certificetion documentation. and all schedules, supplements.
exhibits and atiachments io this Agieement are made a part of tins Agreemeat for all purpases. This Agresment
represents the entite understanding beiween Merchant. Chase and Payinentech with iespect io the matters contamned
herein and supersedes any prioi agreements betweea the partiez Merchant agres: that in entering fto this Agreement
1t has noi relied on any siaiement of Paymentech, Chase or their cupresentaives. This Agreement shall prevail over
any conflitting terms of any agreement govermng the Setllement Account.
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13.10 Notices.

as atherwise provided in this Agreement, all aotices shall be given in writing and either hand
delivered, mailed fiist class, postage prepaid (retum receipt requested), or seni via aveinight courier (with package
tracking capability) {aud will be deemed o be given when so delivered or mailed) to the sddresses set furth below or
to such other address as either party may from ume to titne specify to the other party i writing

13.11 Governing Law; Waiver of Right to Contest Junisdiction; Waiver of Jury Trial.

This Agreement will be governed by and construed i1t aceoidance with the laws of the State of California],
witich s the state where pMerchant has its primary, iesidence, without reference to conflict of law provisions, anless

glfierwize mandated by applicabls Jaw. Any achon, proceeding, liigation, or mediation 12lating to or ansitig from
this Agreement SHALL be brought by Paymeniech ageast Marchant and determined exclusively in the county and
state of Merchant's principal eftice as indicated below, and SHALL be brought by Merchant againsi Paymentech or
Chese and determined exclusively in NEW YORK, NEW YORK. THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY, AND INTENTIOMALLY WAIVE ANY RIGHTS EITHER. OF THEM MAY HAVE TO
CONTEST JURISDICTION OR VENUE. THE PARTIES HERERY KNOWINGLY, VOLUNTARILY. AND
INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO A TRIAL BY IURY IN
RESPECT OF ANY LITIGATION BASED OM, ARISING OUT OF, OR IN CONNECIION WIiTH THIR
AGREEMENT

13.12 Force Majeure,

Meither party will be hable for delays in processing or othur nonperformance caused by such events as fires,
telecommunications failures, ubhiy failures, internet failures, power fadures, equipment failures, labor strife, nots,
war, terrorist axtack, ncis of God, or other causes over which the respective party has no reasonable control, except
that nothing m this Section will affect o1 excuse Merchant's habilities and obligations for Chargebacks, refunds, or
unfulfilled goods and services,

13.13 Amendment.

Except as otherwise set forth 1n this Agreement, the Agreement may be amended only by written agreement
of ihe parties Notwithstanaing the foregoing, 1n the event the terms of this Agreeinent musi be amended pursuant to
a change required by the Card Nevwork Rules or required for comphance with applicable law, such amendmem wil!
be =ffective immediarely upon written notice tc Merchant.

13.14 Counterparis and Electronic Signature.

This Agreement may be executed in several counterparts, each of which will be deemed an ongmal, but all
of which together will constitite one and the same instrument A signature received via facsimile or electronically
via email shall be as legally pinding tor all parpases as an original signature

13.15 Merchant Taxpayer Certification and Paymentech Reporting Obligations.

Pursuant to 26 USC 6050W, Pavmentech iy 4 “payment settlement 2ntity”, obligated to collect and report
certal taxpayer mformation 10 the Uniced States imternal Revenve Service. Therefore, in conjunction wath the
execution of this Agreement, Merchant shall provide Paymenlech with the eppropriate laxpayer certification
documentation, via iternal Revenue Serviee (IRS) Form W-9 {or the appropriete versions of Forr W-8, 1f appiicable).
Merchant shall promptly notfy Paymentech 1f thers are any changes in this information  Paymentech may deduct
withholding taxes, if any, from proceeds payable to Merchant or any entity that is a party 1o this agreement where
required under apphcable law Faymentecn may. in arcordance with apphicable law and from time o time duang the
term of this Agreement, requesi Merchant to recertify its taxpayer cerirficanon hereunder Furthermore, Merchant
shall pe responsibie for any penalties relared 10 the reporung ubligations of Paymentech hereunder to the extent such
penalties aucrue based on the actions or inactions of Merchant despite reasonabie nouce from Paymemech

14. Survival.

The terms that expressly or by themr nature contempiate performance aftei the ferminahon or expiration of
this Agreement shall suryive and continue i full force and effect For the avaigance of noubt the provisions relatmg
to Authorization and Settlement, Refinds, Chargebacks, Termination, Indemmification, Confidenvahty, Use of Data,
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Andit Rights and Limitation of Liability each, by their nature, contemplate performance or observance affer this
Agreement expires of termiaates and therefore snall survive.

15, Definitions.

“Acceptunce Techmologies” wmeans the quick response code or other entry tuetheds (e.z near field
communicaton er Bluetooth low energy enablemen) fallowing Chase’s (or its licensor’s) formats and specifications
used by Merchant's Point of Sale terminals or  user's mobile device to relay aate relating to the user and/or the user’s
Transaction berween a user and Merchant, regardless of the interface, together with any upgrades, modifications or
gnhancements thereto

“Application”™ meaus 1 statement of Merchant's financial condition, & desaiiption of the characteristics of
Merchant's business or organization, and relatea information Merchant has previously or concurrently submitted to
Paymentech, including ciedr., financial and other business related infortation_ 1o induce Pavmentech to enter into this
Agteement with Merchant and that has mduced Paymentech tc process Merchant’s Transastions under the tenms and
conditions of this Agreement.

“Card” means & physical or virtual credit or debuf card, or any evidence therenf {e.g account number, access
rumber, token, code, payment credential, or other form factor or access device), or any device, mobile application.
digital wallet or other technology, medum or method (regardless of form) used io access an account or account number
through which Card Network payment services are delivered, authorized and established between a Customer and 8,
Card Network, or representahives 01 members of a Card Network ¢hat Merchant accepts from Cusiomers as payment
for goods or services

“Card Information ~ means mformat,on related to a Customer or the Customer’s Card, that is obtained by
Merchant from the Customer's Card, or provaded by the Customer in connection with s or her use of a Caid,
includiry, without limitation, Card account numbers and expitation dates, security codes (e.g. CVV2, CVC2 eto),
PIN mummbers, credit limits, sccount Lalances, or Customer billing address, phone numbers, or zip codes (when
provided salely as part of an identiry verification system), and any data read, scanned, imprinted. or otherwise obtained
from the Carcl, whether printed therson, or magneiically. electromcally, or otherwise stored thereon  For the avoidance
of doubt, information about Custorners which 18 not specific to Customer’s Cerd and which 15 voluntarily provided te
Merchant by Custorners for purposes of shipping o1 delivering geods o1 services, Customer®s participation in a loyalty
program, mailing list, special offers, or similar purposes {e.g, Customer's name, malmg address, phone number,
ernail address, birthdate or age), shail not be deened Card Information

“Card Network”™ means eny payment card network provicer whose payment method is accepted by
Paymentech for processing, including, without limitabon, ‘visa Inc, MasterCard International, Inc, Discover
Financial Services, LLC, American Express, Pulse, and STAR

“Card Network Rules” means all bylaws, rules, programs, regulatony, specifications, and manuals, a¢ they
ex15t from time to tirie, of the Card Networks. With respec to the Chase [ransachions, the Chase Requirements are
the applicable Card Netwaork Rules.

“Chargeback” means a reversal of a Transaction Merchant previously preseated to Paymentech pursuant to
Cerd Network Rules,

“Chase Card” means & Card issued by Chase or it> affiliate: and used © access 4 line of credit, prepaid
account, or deposii account, issued ¢t maintained by Chase or s affilistes

“Chase Customer” means any person or enlity to whom a Chase Card is 15sued or who s otherwise
authonizd to use 2 Chase Card

“ChaseNet” means Chase's payment processing platform(s) where Transactions involving Ehgible Chase
Cards are processed directly hetween Merchant and Chase, bypassing the traditional Card Network “mterchange”
system.

“Chase Transaction® means a Transaction utilizmg an Eligible Chase Card and which i processed over the
ChaseNet platform.
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“Chase Pay" means Chase’s proprietary Chase Pav-branded digital walle? productallowing Chase Customers
to use their Ehgible Chase Cards to purchase gooos or servicer from merchants by usiag (1) the Chase Pay Apphcaon
at the Point of Sale, (i) the Merchan Applicanon, at the pomt of sale ard‘or for purchases made withm the Merchant
Application, (its) any third party mobils applicabon(s) which may support Chase Fay and which Faymentech has
notified Merehant in winting can be utthzed for Merchant“s Chase Pay Transacions at the Point of Sale. or {1v) Chase’s
Chas¢ Pay-branded “peyment button™ which may be incorporated nfo or embedded in Merohant's online and‘or
mobile ecommercs websites, in each case together with all assoctated Chase software, code. applications, technical
specifications, apphication program interace, software development kit (“SDK™), and related tools and maicrials

“Chase Pay Application” means » mobiic software application published by Chase which houses Chase Pay
and provides payment options and other joyalty solutions to Chase Customers.

“Chese Pay Transacfion” means  Chase Transaction which is facilitated by use of Chase Pay and processed
by Paymentech pursuant io this Agreement.

“Chase Requirements” means the Chase Merchant Program Requirements, as amended, revised and updated
from time to time, which sei forth the rules and requiréments apphcable i« the acceptance of Chase Transactions

“Customer” means the persua of entity to whom a Card is issued or who is otherwise awthonzed o vse a
Card

“Daia Compromise Evens” means an occumrence {hat results, ot may have resulted, directly or indirectly, in
the unauthorized access to or disclosure of Card Informanion i the possession or control of a party to this Agreament
or its service providers

“Effective Dute" means the date the Agreement takes effect prrsuant to Section 6 1.

“Eligiple Chase Card” means a Chase Cand of a type that Chass, in its sole discretion, has determined 1o be
eligible for use in Chase Transacuons protessed oves ChaseNet generally Unless Paymentech has notified Merchan:
otherwise 10 writing (o1 the parties have agreed in writing to Chase Transaction pricing specific io another Card type,
¢.2. PIN debit), Eligible Chase Cards shall be limited to consumer and small ousiness Chase Caids fou which a Visa-
branded credit o1 signature debit cacd has been 1ssued.

“Merchanl™ means the legal entity «dentified in the Applicanon and on the first and signature pages of this
Apreement,

“Merchant Applicotion™ means any software application developed by or on behalf of Merchant that
provides various services aud vapabilines for Merchant’s customers meludmp the ability purchase or otherwise effect
paynient for Merchani goods or services.

“Point of Sale” means the physical point of sales systeme (incluging fizel pumps) owned or managed by
Merchant and used by Merchant to accepi pryment for thew own goods and services.

“Refund’” means any refund or credit issuad for any reason, including, without limitaton, for a return of
merchandise ur cancellahon of services, and any adjustmet of & Transaction,

"Referral Partner” is a third parry that hes entered into a (i} formal referal relationship with Paymentech
pursuant fo which it referred Merchant io Paymentech for payment pracessing services and/or (fi) preferred pricing
program with Paymentech. The Referral Pattner may be imvoived in the servicing and maintenance of Merchant’s
account Referral parmers may melude as applicable, without lim:tation, financial iasntutions, Merchant's franchisor,
independent sales organizations, trade associations or groups and service provigers.

“Reserve Account’ shall have the meaning set forth 1 Section 2. 6.
“Security Standards” means all rules, regulations, standands, or guidelines adopfed or required by the Card

Networks or the Payment Card Industry Secunty Standaras Comneil reiahing to privacy, data secunty, and the
safeguarding, disclosure, and handiing of Payment Card Information, mcluding, without limtation, the Payment Card
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Industry Data Seeunty Standards (“PCl D8S§™), Visa's Coraholder Information Security Program, Discover’s
Tnformation Secunity & Compliance Program , American Express’s Data Security Operating Policy. MasterCard's
Site Data Protection Piogram , Visa's Payment Apphcation Best Prachces | the Payment Card Industry’s Payment
Application Data Securtty Standard , MasierCard’s POS Terminal Sscurity program, and the Payment Card Industry
PIN [tansmission Secuiity program , in each case as they may be amended from timae 1o tire,

“Service Provider” means any party that processes, stores, receives, transmits, or hes access to Card
Information on Merchant’s behalf, including, without lunitation, its agents, buvsiness partners, confraciors, and
subcontrctors.

“Transaction™ means any transaction conducted between & Customer and Merchant utilizing a Card in whick
consideration is exchanged between the Customer and Merchant,

“IL.5.” means the fory eight (48) contiguous sates of the United States. District of Columbia, Alaska and
Hawaii, For the avardance of doubt, all other United States possessions and ternitories are excluded, except as may
othervse be provided in un addendum heeto

IN WITNESS WHEREOQF, the undersigned parties have duly executed this Agreement
Agreed and Accepied by Agreed and Accepted by

ST AUTH ﬂ'T.P’AYMEWI'ECL-L LLC for itself and on behalf of
JPMORGAN CHASE BANK, N.A

By (authorized"Egnature) By

ﬁ\lh‘n B’Qﬂﬁl Everut v ED}’M{-

l'-rint.Nnm7d T‘iﬂy Print Name and Title
9//2/1F
Dae ¢ /!

Date

Y S nuncations Phowy, Bldg C. Fl

Address Adadress

#WM% Plano, Texas 75024
ity, ip City, State Zap

¥ 13252
Tn Be Compieted By Paymentech, LLC
Merchant Agreement Contract Number is:
Merchant Processing dentification Number Will Be Provided At Time of Processing Set Up
LLS, Sefoct Miorcham Pracaasriy nt - Rev, J26705
INTERMALFs SMENTECH USE
Meschant Nans Page 18 0f 18
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SCHEDULE B: CERTAIN SPECIFIC CARD NETWORK REQUIREMENTS

1. Merchant agres: to:

«  Perform all of its obligations under this Agyreement incompliance with applicable laws and regulations

«  Comply with the Card Network Rules regarding use of the Card Network irademarks o1 service marks (“Marks™), Card Network
acceptance, risk management, Transaction processmg, and any Card Network products, programs or services in which the
Merchant is requirsd to. or chooses fo participate
Not knowingly subtmit any Trensaction that is illegal or that the Merchant should have kaown was illegal.

2. Merchant agress that each Card Network shall be entitled te Limit or ferminate (or cause Paymentech lo limif or termmate]) ihis
greement

3. Paymentech shall be entfied to mmmediately terminate this Agreemem fo; any significant circumstances that cieste harm or loss
of goodwll to the Card Networks or their respeciive payment systems. Meichani shall not submut any Yransaction: that 1t knows or
shouid have known to be cither Frauaulent o not authonzed by the Custome.. Merchant is responsibic for it: employees’ achions.
Merchant shall aot submut any Transaction that does not result from an act between the Customer arud Merchant.

4, Merchant must not deposii a Transaction unil the Transaction 1s completed and all goods o services aia shipped or provided,
except. (i) if the Customer has agreed to a delayed delivery or an advance deposit, (i) in the care of a prepayment of services or
gustom merchandise, if the Merchant advises the Customer of the immediate billing at the time of the Transacion; or (1) Customer
consent has veen vbtained for o recuring transaction

5. For recurring Tiansactions, Merchant shall (i) obtain the Customer's legally recogmized consent to periodically charge the
Customer on a recurring hasts for the goods or services purchased. whnch consent shall includz the frequency of recurning charges,
tie amount of the recurring Transactions (unless the seeurring Transactions are for varying amounts), and the duration of time for
which the charges may be made, (ii) retamn such consent and provide 1t upon request to Paymentech o1 ihe issuing bank of the
Custwomer's Card; {ni) not submit any reaurring Tiansacton after beyond the duration specified m such coasent or after reverving a
cancellation notice from the 'ustomer or a notice from Paymentech or any Card Network {via authonzation decline response cods
or otheswise) that the Transaction is not authorized or that the Card i€ not to be honored, and (tv) melude in 1is Transachion data the
electronic ndicator that the Transaction 158 recurring Transaction

6. Merchant inust not estabiish 1 minimum or max'mum Transaction amonmt a2 2 condition tor honoring a Card except as permutted
by the applicable Card Network Rules or fo the *xieni applicable laws or regulations evpressly require thai Merchant be penmitied
to impose such minimum or maximum

Merchant must not require any Customer to pay a surcharge, any part of Merchant’s discount rate, o1 any coniemporaneous finance
charge in sonnection with a MesterCard Transaciion. and shall not add any ainount over the advenlised or normal price to a
Transaction, except to the eatent expressly permiited by the applicable Caud Network Rules or by applicable laws or regulations
expressly require that Merchant be permutted o impose such surchaige or amount Any surcharge amount, if sllowed, must be
included in the Transaction amount and no¢ collected separately. 1 Merchant chooses to ympose any surcharge | Merchant shall
provide each Card Network and Paymentech with no lass than 30 days’ advanue writien natice tat the Merchant intends to impose
such surcharge on Transactions af either the brand leve! or product level. Merchant may not impose any such surcharge at both the
brand and product level.

7. Merchent may request bul ray noet ;equire Customer 1dentitication as & condition of Card Acceptance, unless such information
is required to complete the Transaction, such as fo shupping purposes  Tf the name on the ideanfication does not match the name
on the Card, Mercham may decide wheiher to accent the Caid If the Customer aoes not have or is unwiiling to presenv Customer
wennification, Meichaat musy ionoi-the Card.

8, Merchani musi aot aecepr a Cand 10 collect o1 cefinance an existing debt.
Merchant must not {i) accept Customer payments for previous card charges, or (i) complete a Transaction that represents the
collecrion of a dishonered check.

9, Merchant must not accepy « Card for the purchase: of scnp.

10. Merchant must not nrovide cash w a Customer {waless the Meichant ;s a hotel or crwse line, or 15 participating 1n 2 Card Network
program that specificelly allows cash back). A prepara Cand must not be redeemed for cash.

Schedule E_Certmn ific Card Mebwort Requiroments ke U501

Merchant Mame: Page 1 of'3
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11. Merchant and its Service Pioviders shall comply with the provisions of VISA's Cardholder Infosmation Secunty Program
¢ ISP™. Merchent shall be responsible for demoensirating compliance by its Service Providers with the requirements of CISF.
Merchant shall notify MasterCand and Paymentech immediately if Merchamt becomes awaie of 3 Daia Compromise Event. 1f
Merchant 1s undergomg 2 forsiasic invesugation at the time this Agreement is signed, Merchant shall fully cooperate with the
mvestigation until completed.

12. Merchant agrees to accepi all cuteguries of Visa and MasterCard Cards {i.e.. debit and credit cards), untess Merchant has notified
Paymentech on its Applicaiion or otherwise in writing of its slecbon tu aceept one of the itllowing “limited acceptance” options: (i)
alt Visa and MasterCard consumer credit cards and Visa and MasterCand commercial credit and debit cards; or (i} Visa ana
MasterCard debit cards only (but no eredit cards) Notwithsmeding the election of one of the foregomg ltmited accepiance optians,
Merchant must honor all foreign bank-issued Visa and MasterZard Cards [T Merchant elects one of the limated acceptance
categories. Merchant must display approprete signage to indicate the hinited acceptaace category. and Pavimentech, ai its option,
may provess any Tiansactions submitted to Pavmentech outside of the iimited acceptance category, 1w which case such Transactions
will be assessed the applicable interchange fees plus any addmonal fees'surcharges assessea bv Paymentesh or the Card Networks

Merchant must honor all valid Cards wathin Merchan’s ranpe of acceptance without diserimmation when properly presented for
peyment. Merohast must maintain & policy ‘hat does not disetinunate among custornets seeking to make purchases wath a Card.

13. Mierchant’s use or display of any Card Network Marks will terminate effectre with the ierminaiion of this Agreement or upon
niotification by the Card Neitwork to discontinue such use or display. Any use of a Card Network Mark by Marchani m adverhsmg,
anceptance decels, or signs, must be 1n accordance with the Card Network Rules cluding the Card Network's reproduction, usage,
and arrwork siandards, as may be m effect from nme 1o tme,

14. Merchant shall proramently and unequivocally inform the Custome: of the identity of the Merchant ai al! poinis of interaction,
g0 that the Custutner readily can distinguish the Merchant from any ofler party, such as a supplier of producis or services to the
Merchant

15, Metchant’s elechonic commerce website shall.

= Prominently display the name of the Merchant (at least as prominenily as any other information depicted on the wobsite, other
than 1mages of the products or services being offered for sale) and identify such displayed name as both the Merchant and as
the name that will appear on ihe Customer stalemnent

= Display a customer service contact, including mail address ana telephone number,
Display the address, including the country, of Merchant’s hixed plece »f business {regardles, of website or server locations),
either on the same screen view as the checkoir screen used to present the final Transaciion amount, or withun ibe sequence of
web pages the Customer actesses during the coeckowi pocess,

+  Clearly mndicate Merchant's return refund policies ¢ither on the checkout screen usen to present the final Transaction amount
or within the sequence of web pages the Tustomer accesses during the checkoul process;

«  Contasn the Merchant’s policy for delivery of multiple shipments, and

«  Provide a description of its secunty methods. capabilities and policy for transmission of Card information.

Merchant must ensure that the Customer understands that the Merchant is responsibic for the Transaction, meluding delivery of the
products (whether paiysical or digital) or provision of the services that are the supject of the 1ransaction, and for customer service
and dispute resoiution, all 1n. accordance with the terms applicable to the Transaction

16. Merchant shall prormnently display the qppmnnﬂte Card Network Marks .ndicating acceptance at the point of mterachion,
wherever payment opfions are presenied. Such Cara Network Marks may also be displayed in advertising o other imatenals or
images at the physacal o ¢lecironic point of interachon io indicate brangd acceptance. No other Card Network Marks oi marks may
e used for these puiposes. Upou request, Meichait slall supply Paymentech with samples of any matenals or unages beanng the
appropriate acceptance Card Network Marks,

17. Merchani may request or encourage a customer to use anvther fovm of puyment, a Card of a different Caud Metwork, o a Card
of a differeat type (for example, tradonal cards, premiwn cards, or rewaras cards) thanh the one the eonsumer nthglly présents
Excepi where prolmoerted by law, it mey do so by methods that include, Bin &re not Limired to:
Offering the customer an immediste discount from the Merchant’s hist, stared, or standard price. a rebate, a free or discounted
product or service, o any othel incentrve or benefii if the customer uses a particular Card with an acceprance brand other than
the, Tard Netwoo ov other pariicula form of payment,
Offering the customey an immediate discount from the Merchant’s list, stated, ur stanuard pnce. 3 rebate, a free or discounted
product or service, o1 any other incentrve or benafit 1f the customer, wha fmnally presents a Caig, uses mstead ancther Card or

another form of payment,
SchedwoB Lermin Card Nevworl Reguiremenw- Res 10057201 2pdr
IHIERNAL PAYMENTECH USE
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»  Expressing a preference for the use of a particular Card or form of payment,

»  Promoting the use of a particular general purpose Card with an acceptance brand other than the ©ard Network os the use of a
particular form or forms of payment through posted information, through the size, prominence, or sequencing of payment
choices, ¢r through other communications 16, customers (provided that the Mercham! will abide by the Card Network Rules
relating to the display of the Card Network Marks iacluding, but not imited *o, the Card Nerwork Mark indicanung anceptance).
or

+  Commumicating to customers the reasonably estimated o1 actual costs incurred by the Merchant whet 2 customner uses particula
Cards oi forms of payment of the 1elative costs of using different general purpose Cards o1 forms of payment

Notwithstanding ihe foregeing, Merchant may not offer a discount or other benefit to a Customen (f the Customer uses a parncalar
issuing bank’s Card, unless the discount or other benefit is available for all other Cardg of the same product type or iz accessed 1)
after the Transaction has baen compieted (for example, a credit on the billing statement or 4 rebate), or 2) al the time of or atter the
Transaction and is effected by 2 separate instrumeni and net by e Card (for example, 4 coupen or a voucae:) Merchant must not
promote & discount or ether benefit fox use of a parcular issving bank's Card.

18 At ils sole discretion, at any time, a Card Metwork may, either itself or through Paymentech ot any agent of such Card Network,
investigate, review, sudit, or tispect Merchaat, meludieg oy inspecting the premises and auditing the books. recoids, and procedures
of Merchat to ensure that it 15 complying with the Card Network Rules and applicable brand and security stendards and piocedures,
Merchant agrees that in such eveni it shall cooperate fuliy with such Card Nerwork {or 1s agent) in ccomection with swh
insestigation, inspection, audit o1 review, including, without Limitation by providing access to Merchant's premises ang to all
pertinent records and requested information.

19, Except as expressly permisted in the Card Nerwork Rules, Merchant must not directly or indirectly require any Custower to pay
a surcharge or any part o any Merchant discount or any contemporancous finance charge m conrection with a Transaction Merchant
may provide a discount to its customers for cash payments  Merchant that chooses to 1mpose 4 permitted surchrge must provide
the Card Networks and Paymeiiech with no less than 30 days advance wntten notice that the Merchant intends o 1mpose & suvharge
on Trensactions ai exther the brand lavel or product level,

20, Merchant may set & minimum Transaction amount ko accepi a Card that provides access to a eredit account, under the following
vondifrons. (i) the minimum Transaction arount does not differentiaie between Card issuers; and (if) the minimum Transaction
smount does st differentiate between onc Card Network. and anothes Card Network, and (iif) the minimuin Transzchon amount
does pot exceed USD 10 (or any highe: amount established by the Federal Reserve by regulation).

21. The Curd Network Marks indicating acceptance must not be displaysd at any POS Termmal thet dispenses serip. Merchani must
not submit to Paymentech any Transacion that arises from vie acceptance of 8 Card i a serip-dispensing Termnal

22. Metchant must nat submis any Transaction that represents the refinancing or transfer of an existing Customer abligation that is
deemed to be unenllectible, or anses from fhe dishonor of a Customer’s personal ¢cheek

23, Merchant shall not impose, a5 a condiiion of acceptance of & Card, & requirement that the Customer wave a nght to dispute a
Transaction

24, Merchant shall not submut any Transaction that s illegal, or n the scle discretion of any Card Networks, may damage the
goodwill of the Card Network or reflect negatively on the Card Network Marks, including, without mitation, (1) for the sale or offer
of sale of a product or service other than 1n full compliance with any law then applicable to Paymenicen, the 1ssuing bank, Merchant,
Customel, c1 ie Cara Netwarks, or (1) for tie sale of & protuct or service, meluding an image, which 15 patendy offensive and lacks
senous artistie value (such as, by way of example and not limitation, images of nonconsensual sexuel benavior, seaual saploitation
of & minor, nonconssnsusl mutilation »f a person or bedy part, and bestiality), or any Jther material that a Card Network deems
unageeptable to sell in connection with 8 Cand Network Mark Merchant shalt submit to Paymentech only vahd Trensastions between
the Merchant and a bona fide Custorer, and shall not subnut any Transaction which it knows or should have known i be fraudnient
or not anthorized by the Customer. or to ve authorized by s Customer colluding with the Merchant for ¢ fraudulens purpose.

25. Merchant shall not disparage any Card Network or any of the Card Networks™ producis, progams. services, networks, or
systems.

26. Merchant must not sell, purchase, orovide, exchange or in any manner disclose Cara Information to anyone other than
Paymentech, to the Card Networks, or in response to a valid govenmment aemand This prolbition applies io Card imprnnts, TIDs,
carbon copies, muling lists, tapes, database files, and all other media creared o1 optained a« 2 resuli of < I'ansaction

. Schedutc B Colam Specific Caed Netw o, ncrcatn Re.. 10-5200%
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Memorandum of Agreement (MOA) Between Victor Valley Transit Authority and
Mojave Desert AQMD for The Designation of AB 2766 Funds to Be Granted for Public
Transit Support.

SUMMARY STATEMENT

In September 1990, California AB 2766 was signed into law (Health & Safety Code
Sections: 44220 - 44247). This money is used to fund the implementation of programs to
reduce air pollution from motor vehicles pursuant to air quality plans and provisions of the
California Clean Air Act.

In prior years, AB2766 funds were granted directly to the Authority’s JPA members
and allocated by those jurisdictions to eligible projects within the funding guidelines,
including transit projects administered by the Authority. Beginning July 1, 2018 (FY2018-
19), MDAQMD will begin directly funding these allocations to the Authority on behalf of its
JPA members. These amounts will be programmed into the VVTA budget for use in all
eligible projects. To receive these funds, VVTA must commit to the eligible use of these
program funds and enter into a Memorandum of Agreement with the District.

Anticipating the receipt of these funds beginning in FY 19, staff has already included
them in the Authority’s FY 19 Annual Operating Budget in support of Fixed and Deviated
transit services for the general public. This commitment will include minimal administrative,
accounting and grant support.

RECOMMENDED ACTION

Approve MOA between VVTA and MDAQMD for the designation of AB 2766 funds
to be Granted for Public Transit Support.

PRESENTED BY FISCAL IMPACT MEETING DATE | ITEM NUMBER
Annual AB 2766 Operating
None Revenues $250,000

(in budget) October 15, 2018 5
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MEMORANDUM OF AGREEMENT BETWEEN
VICTOR VALLEY TRANSITAUTHORITY AND
MOJAVE DESERT AIR QUALITY MANAGEMENT DISTRICT

WHEREAS the Mojave Desert Air Quality Management District (“MDAQMD") has
established a program as set forth in the “Mobile Source Emission Reductions Program Work
Plan” (PROGRAM™), amended on March 26, 2018; and

WHEREAS, the PROGRAM sets forth the uses of and a distribution method of funds
received under the authority of the Health & Safety Code §44220 (“AB 2766™); and

WHEREAS, the PROGRAM sets forth the allowable uses of the AB 2766 funds to
support programs that reduce air pollution from motor vehicles; and

WHEREAS, the PROGRAM designates a portion of the AB 2766 funds (“Grant Funds™)
to be granted for Public Transit Support and specifies a designation of $250,000.00 to Victor
Valley Transit Authority (VVTA); and

WHEREAS, the PROGRAM requires VVTA to enter into an agreement with the
DISTRICT for the use of Grant Funds.

NOW THEREFORE, in consideration of mutual covenants and conditions the parties
agree to the following:

1. DISTRICT will disburse Grant Funds in the amount of $250,000.00 to VVTA on or
about October 31;

2. VVTA agrees to commit use Grant Funds for eligible projects as described in the
PROGRAM,;

3. VVTA agrees to annually submit not later than August 30 a Scope of Work
describing the planned use of funds for the next fiscal year. The eligibility of the
proposed planned use of funds is subject to approval by the DISTRICT as described
in the PROGRAM.

4, VVTA agrees to fully expend all of the Grant Funds on or before June 30 of the fiscal
year in which they were received.

5. VVTA agrees to report annually, by August 30, the amount of Grant Funds used and
how the Grant Funds were used during the previous fiscal year;

6. VVTA agrees to refund to the DISTRICT by August 30 any amount not used or any
amount spent on ineligible programs or projects during the previous fiscal year.
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MOJAVE DESERT AIR QUALITY
MANAGEMENT DISTRICT

BRAD POIRIEZ
Executive Director

Dated:

Approved as to legal form:

KAREN K. NOWAK
District Counsel

Dated:

END OF AGREEMENT
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VICTOR VALLEY TRANSIT
AUTHORITY

Kevin Kane
Executive Director

Dated:
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Update VVTA’s Technical Advisory Committee Purpose and Organization.

SUMMARY STATEMENT

VVTA’s Technical Advisory Committee Purpose and Organization were last updated
on January 3, 2000. After reviewing this document, VVTA determined that the
Committee’s purpose and organization needed clarification regarding informational sharing
between VVTA and member jurisdictions, including the addition of SBCTA updates as it
relates to transit.

This document also specifies that member jurisdictions should identify a Technical
Advisory Committee member from their individual staff in an effort to maintain a fully
informed governing Board.

RECOMMENDED ACTION

Approve the update to VVTA’s Technical Advisory Commitiee Purpose and
Organization.

PRESENTED BY FISCAL IMPACT MEETING DATE ITEM NUMBER
Kevin Kane,

Executive Director None October 15, 2018 6
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VVTA Technical Advisory Committee

Purpose and Organization.
Organizations Affected:
Victor Valley Transit Authority

Effective Date: 10/15/18

Approved by:
Kevin Kane,  Executive Director

As Authorized by the
Board of Directors on: 10/15/2018

Attest:
Debi Lorrah, Clerk of the Board

POLICY / PROCEDURE NO. 1.03.18

VVTA TECHNICAL ADVISORY COMMITTEE

Purpose and Organization

Purpose:

VVTA'’s Technical Advisory Committee was formed by the VVTA Board of Directors to
receive and provide input to VVTA staff on transit-related matters, VVTA Board agendas,
and the formulation of transit-related policy recommendations to the VVTA Board.

Topics on the committee agendas commonly include review and discussion of the
upcoming VVTA Board Agenda, VVTA staff activities, SBCTA updates as related to transit
locaily and countywide, FTA and state funding, state and federal legislation impacting transit
as related to member jurisdictions, and local issues of interest as pertaining to transit in the
VVTA service area of 950 square miles.

Membership:

Committee membership consists of a primary staff representative of each VVTA member
agency designated by the City Manager, Town Manager or County Supervisor. Members
should be an individual who is (or will become) most knowledgeable about the
transit/transportation issues and needs of their jurisdiction. Members should also have the
capacity to communicate important policy implications to each jurisdiction’'s VVTA Board
member as well as management regarding matters of interest to their individual jurisdiction
in addition to VVTA service area as a whole.

VVTA will ensure that primary representatives receive appropriate notice of meetings,
agenda materials, and other information, as required. Other member agency staff may be
added to the Committee’s interested party mailing list upon request. However, VVTA will
use the primary membership list as the main conduit to ensure that all jurisdictions receive
proper notification and critical information related to VVTA activities and plans. It is
important that member agencies notify the VVTA Clerk of the Board when a change in
agency member designation occurs.
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Meeting Notes from The Technical Advisory Committee Meeting Conducted on
October 3, 2018.

SUMMARY STATEMENT

Meeting Notes from the Technical Advisory Committee meeting conducted on
October 3, 2018.

RECOMMENDED ACTION

Information item only.

PRESENTED BY FISCAL IMPACT MEETING DATE ITEM NUMBER
Debi Lorrah,
Clerk of the Board N/A October 15, 2018 7
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VICTOR VALLEY TRANSIT AUTHORITY
TECHNICAL ADVISORY COMMITTEE

October 3, 2018
MEETING NOTES

The meeting of the Technical Advisory Committee (TAC) of Victor Valley Transit
Authority was opened at 3:05 p.m. at Victor Valley Transit Authority, Board room,
17150 Smoke Tree Street, Hesperia, CA.

ROLL CALL

TAC Members

Present: Tina Souza, City of Hesperia
Doug Matthews, City of Victorville
Jennifer Jackson, Town of Apple Valley
Cindy Prothro, City of Barstow

Staff Present: Nancie Goff, VWTA Craig Barnes, VVTA
Debi Lorrah, VVTA Ron Zirges, VVTA
Steven Riggs, VVTA Marie Downing, VVTA
Christine Plasting, VVTA David Flowers, VVTA

1. Public Comment.
None.

2. Review Draft Board Agenda.

a. VWTA Public Comment on Service Changes and Fare Increases Policies
Update.

After VVTA’s recent Triennial review, it was brought to VVTA’s attention that the
policies in place for Public Comment for Service Changes and Public Comment for
Fare Increases needed tc be more specific on how VWTA staff documents and the
Board handles any comments received from the public, Ms. Goff shared. This item
is to ratify the changes to the policies in order to remove the item as a review
finding.

b. Ratify Chase Paymentech Application and Agreement (tap cards).

Mr. Riggs commented that this agreement is for the vendor who will be responsible
payment processing from fares collected with the new tap card system; Chase
Paymentech offered a much lower rate than other vendors at 1.3%.

C. Memorandum of Agreement with Mojave Desert AQMD.

As TAC is aware, Ms. Goff shared that the funds previously distributed to member
jurisdictions is now being distributed to VVTA by the Mojave Desert Air Quality
Management District (MDAQMD). This agreement is finalizing this process.
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VWTA TAC Minutes
Qctober 3, 2018
Page 2

Ms. Souza asked about current distribution formulas and Ms. Goff offered to send
the Mobile Source Emission Reductions Program Work Plan from MDAQMD to all
TAC members.

d. VVTA TAC Purpose and Organization Update.
Ms. Goff said that this is another policy update added to the consent calendar.

e. Budget Amendment Battery Electric Buses (tentative).

VVTA applied for two (2) different types of competitive grants for 5339 funding of
Battery/Electric Buses (BEB), Ms. Goff informed TAC. While VWTA was not
awarded the grant for incremental expenses associated with BEB's, VVTA was
awarded the second grant in the amount of $867,007. Ms. Goff explained that
some additional funds will need to be spent, but it will come from other sources
such as 5309, other 56339, CMAQ, CNG credits and HVIP rather than LTF.

f. Approve Award for RFP 2018-13 Design Build Barstow Maintenance
Facility.

Ms. Plasting stated that the evaluations for this award are now complete and the
next step is to enter into best and final offer (BAFO) negotiations with the highest
scoring bidder, Macro Z Technologies. Included in the BAFO will be redlined
building plans and some value engineered components of the original plans. While
VVTA does not have a completed Board item for TAC to review, it will be included
in the Board packet when it is released.

g. VVTA Compensation Policy Update.

Mr. Riggs shared that the original compensation study was presented to the Board
in January of 2018; after the Board formed a compensation study review committee
and several closed sessions, this item is finalizing the direction of the Board at a
closed session on September 17, 2018.

h. VVTA Personnel Policies Revision 6.

VVTA'’s Personnel Policies are being revised regarding employee benefits as
directed by the Board at a closed session on September 17, 2018. Mr. Riggs
stated that this policy increases the employee benefits share-of-cost.

i. Closed Session — Executive Director Evaluation.
No discussion

3. Bus stop shelters/benches/lighting.

Ms. Goff said that Adelanto is currently doing some paving projects for their “Safe
Route to School” project and will be needing some bus stop amenities along the
way. Additionally, Ms. Goff said that if any jurisdictions have a need for shelters or
other amenities to please let VVTA know.

4, SBCTA Update.
None.
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5. Other Business.

Ms. Goff shared that most of the Operations staff that are usually in attendance at
the TAC meetings were in the field handling the threat of a shooter at Victor Valley
College; VVTA’s buses were on hand to assist in evacuating the school and will not
service the stops at the College for the remainder of the day.

6. Adjournment: 3:27 pm
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Management reports.

SUMMARY STATEMENT

The attached Performance Reports are presented to the Board of Directors to provide

an overview of the transit system's costs and performance.

e Transdev invoice for August, BAT and VVTA.

¢ Monthly Performance Statistics Systemwide Summary.
¢ Monthly Ridership Report.

¢ Monthly ADA Denial Report.

¢ Monthly Road Cail Report.

¢ Monthly Commendation Report.

¢ Transdev On Time Performance Report FY 2018.

RECOMMENDED ACTION

Information items only.

PRESENTED BY FISCAL IMPACT MEETING DATE
Kevin Kane,
Executive Director N/A October 15, 2018

ITEM NUMBER
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Trans

dev

INVOICE NO. "000083118-INS-08B

Transportation Services

1612 State St.

Barstow Ca. 92311

DATE 09/10/2018

BILL TO Victor Valley Transit Authority

17150 Smoke Tree St.

Hesperia, Calif 92345 CONTRACT NAME:

Victor Valley
Attention: Mr. Kevin Kane
Executive Director
MONTH August BILLING PERIQD 08/01/18 to 08/31/18
Angust 18 August 18 August 18 August 18 August 18 |Budgeted Actual Variance
Budgeted ACTUAL Budgeted ACTUAL Variance Expense Expense (+or-)
HOURS HOURS REVENUE REVENUE {(+or-) Year-to-date Year-to-date Year-to-date

Fixed Route 1951.71 1952.001 $121,337.81 $121,355.84 $18.03 $236,806,15 $236.805.53 ($0.62)
County 803.31 303.00 $49,941.78 $49,922.51 ($19.27) $97,333.97 $97,296.05 ($37.92)
DAR 454.00 354.50 $32,020,62 $25,002.89 (57,017.74) $64,041,24 $45456.52 | ($18,584.65)
SUBTOTALS 3,205.02 3,109.50 $203,300.21 $5196,281,24 ($7.018.98) $398,181.36 $379,558.17 {$18,623.19)
TOTAL INVOICE $196,281.24

Please REMIT TO:
Transdev Inc.

Chicago, IL 60693

4157 Collection Center Drive

Manager's Signature and Business Phone
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ADA Dispatch Denial Report Hesperia
For the Month of August

Date Reservationist Passenger Time Reason Was An Alternate

Name Name Requested for Denial Ride Provided?

AlLL RIDES NEGOTIATED

88



ADA Dispatch Denial Report Barstow
For the Month of August

Date Reservationist Passenger Time Reason Was An Altemate
Name Name Requested for Denial Ride Provided?
ALL RIDES NEGOTIATED
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August 2018
Major and Non-Major
Miles between road calls - VVTA and Barstow

Miles Between
Total Miles Road Calls Road Calls

Demand Response 88,961 7 12,709
Commuter Bus 23,884 1 23,884
Motor Bus 296,465 65 4,561

Total System 409,310 73 41,154
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© Employee Commendations!
Month of August 2018

Fixed Route caller wanted to compliment dispatcher Patty
Hernandez for doing a phenomenal job of assisting her
plan her trip.

Fixed route passenger called to compliment Supervisor
LaTisha Woods for stepping outside of the box when
assisting two Mandarin speaking passengers; she was able
to penetrate the language barrier and see that their needs
were met.

Passenger called to compliment Shelly Cable for being
extremely helpful during a crisis with another passenger;
she was able to keep the passenger calm and collected.

ADA Driver Talia Pruitt was complimented for being
friendly and cheerful and providing a wonderful ride.

Fixed route passenger wished to compliment Route 52

driver Victoria Martin for being nice, polite and extremely
helpful.
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A wronsciess

ADA PARATRANSIT ON TIME PERFORMANCE
Aug-18
. More Than 10 | More Than 30 %
Rides Sampled Minutes Before | Minutes After TOTAL On Time
15320 0 19 15301 99.88%
FIXED ROUTE ON TIME PERFORMANCE
Aug-18
%
On Time
75.45%
COUNTY ROUTE ON TIME PERFORMANCE
Aug-18
%
On Time
66.20%
BV Link ROUTE 15 ON TIME PERFORMANCE
Aug-18
%
On Time
57.00%
FT. IRWIN ROUTE ON TIME PERFORMANCE
Aug-18
%
On Time

74.40%

92



AGENDA ITEM
NINE

23




K
EFT BLAN
PAGE INTENTIONALLY L

THIS

%4



VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Creation of a New VVTA Public Routes #501 - #504 (Barstow Light Fest) to
Operate One-Day-Only, November 3, 2018.

SUMMARY STATEMENT

These free public routes connect, a community supported event for the city of Barstow. The
event will be held at the Robert A Sessions Sports Park, 2800 Mayor Katy Pkwy Barstow, CA 92311
on Saturday November 3, 2018 between 2:00 PM and 9:30PM. In order to facilitate transportation to
and from the event for the public throughout the Barstow area, staff proposes the creation of a one-

day-only special free public routes 501 - 504. The cost of the service will be borne by the City of
Barstow.

Schedule November 3, 2018

Route 501
Departs Dana Park on a 10 min schedule 2:00PM
Last trip arrives at Sports Park 7:15PM
Route 502
Departs Pitcher Park on a 10 min schedule 2:.00PM
Last trip arrives at Sports Park 7:15PM
Route 503
Departs Barstow Jr High on a 10 min schedule 2:00PM
Last trip arrives at Sports Park 7:15PM
Route 504
Departs Barstow College on a 10 min schedule 2:00PM
Last trip arrives at Sports Park 7:15PM

*The buses will then cycle between the locations after the event. This is a public route
meeting the requirements of FTA and is not considered a “Charter”. As such staff will prepare a
public route map and schedule.

RECOMMENDED ACTION

Create VVTA Public Routes #501 - #504 (Barstow Light Fest) to Operate One-Day
Only, November 3, 2018.

PRESENTED BY FISCAL IMPACT MEETING DATE | ITEM NUMBER
Kevin Kane,

Executive Director $700 October 22, 2018 9
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From:

Subject:

VICTOR VALLEY TRANSIT AUTHORITY

representing the communities of Apple Valley, Adelanto, Hesperia,
Victorville and San Bernardino County

MEMORANDUM

October 15, 2018

Victor Valley Transit Board of Directors

Victor Valley Transit Executive Director

Disclosure(s) regarding recommendations for action by the
VVTA Board of Directors.

Staff hereby provides the Victor Valley Transit Board of Directors with a listing of
principals and subcontractors associated with action items on the agenda for the
Board meeting on October 15, 2018.

Agenda Contract Principals and Agents Subcontractors
Item No. No.
10 2018-13 Bryan Zatica — President | Mike Simmonds, ZGA Architects & Planners

Micro-Z-Technology

Allen Wu, AQX Engineering
Bill Fang, BK Engineering

The foregoing information has no financial impact on the Agency and is provided
relative to potential conflicts of interests, which may precipitate member
abstentions under California Government Code 84308.
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VICTOR VALLEY TRANSIT AUTHORITY

representing the communities of Apple Valley, Adelanto, Hesperia,
Victorville and San Bernardino County

Conflict of Interest Form

Purpose: This form is provided to assist members of the VVTA Board of Directors in meeting requirements of
Government Code Section 84308 and 87100 in documenting conflict of interest as related to VVTA
Board/Committee agenda items.

Instructions: Under certain circumstances, VVTA Board of Directors may be required to disclose and
disqualify themselves from participating in, influencing, or voting on an agenda item due to personal income,
real property interests, investments, business positions, or receipt of campaign contributions. If applicable,
Board members must personally state the following information, for entry into the public record, prior to
consideration of the involved agenda item(s) and turn in the completed form to the Clerk of the Board prior to
leaving the meeting.

l. Board Member Information

Board Member Name City/County Name Meeting Date

Il Campaign Contributions
1. I have a disqualifying campaign of over $250 from

{Name of Company and/or individual)
and therefore | am abstaining from participation on Agenda Item Subject:

2. | have a disqualifying campaign of over $250 from

{Name of Company and/cr individual)
and therefore | am abstaining from participation on Agenda item Subject;

3. I have a disqualifying campaign of over $250 from
(Name of Company and/or individual)

and therefore | am abstaining from participation on Agenda item Subject:

4. | have a disgualifying campaign of over $250 from

(Name of Company and/er individual)

and therefore | am abstaining from participation on Agenda item Subject:
. Financial Interest
1. | have a financial interest of , from/in

(State income, real property interest, or business position) (Identify company or property location)

and therefore | am abstaining from participation on Agenda Item Subject:
2. | have a financial interest of , fromfin
(State income, real property interest, or business position) (!dentify company or property location)
and therefore | am abstaining from participation on Agenda Item Subject:
Iv. Signature
Board Member Signature: Date;

Please remember you must state the information into the public record prior to consideration of the involved
agenda item(s) and turn in the complete form to the Recording Secretary prior to leaving the meeting.
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

VVTA RFP 2018-13 Design-Build Barstow Facility.

SUMMARY STATEMENT

At its April 2018 meeting, the VVTA Board approved the release of RFP 2018-13
Design-Build Barstow Maintenance Facility to the two design build teams who were
prequalified, as the result of the Request for Qualifications (RFQ) 2017-14.

VVTA RFP 2018-13 was forwarded to the two bidders on June 7, 2018. There was a
job walk conducted at the location of the new facility on June 26, 2018. Addenda 1-4 were
also forwarded to the two proposers. Proposals were due on August 16, 2018.

Thursday, September 27, 2018, the evaluation committee met to discuss the
proposals, gather scores and determine a recommendation for award. The final scores
tabulated, of a maximum possible score of 210 points:

Facility Builders and Erectors, Anaheim, CA 138.23 Points
Macro Z Technologies, Santa Ana, CA 155.75 Points

The recommendation is to award the contract to Macro Z Technologies whose
Evaluation score is the highest.

Fiscal Impact is pending results of the Best and Final Offer (BAFQ). This project is
being funded by COP funds.

RECOMMENDED ACTION

1) Authorize Executive Director to enter into the BAFO process with Macro Z Technologies
and delegate authority for executing and overseeing the contract and 2) Direct the Executive
Director to present the executed Design-Build contract to the Board of Directors for ratification
at the first meeting following execution.

PRESENTED BY FISCAL IMPACT MEETING DATE | ITEM NUMBER
Christine Plasting, Not to Exceed $9.3m
Procurement Manager Pending BAFO October 15, 2018 10
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BACKGROUND INFORMATION

I.  CONTRACTOR: MIZT
. CONTRACT NO.: TBD

lll.  PROJECT NAME: DESIGN-BUILD VVTA BARSTOW
MAINTENANCE FACILITY

V.  PROJECT DESCRIPTION:

The purpose of the Barstow Maintenance and Operations Facility is to enhance
the performance and reliability of a public fixed route and demand response
transit services provided by the Victor Valley Transit Authority (VVTA) in its
Barstow and associated unincorporated San Bernardino County service area.
This new transit facility would improve services and reduce operating
inefficiencies by providing dedicated administrative, operations, and
maintenance facilities. Emphasis will be placed on providing functional and
durable design and construction that requires minimal ongoing expense to
operate and maintain.

This Project includes the design and construction of a new Facility in Barstow,
CA. The Facility is anticipated to be approximately 8500 square feet with three
maintenance bays, parts, fools, office space and fire storage consisting of
approximately 6,000 square feet, and 2,400 square feet of office space for
operations. The Facility will be of a metal structure with an appealing fagade
and internal walls for necessary office and maintenance space. The Facility will
require a parking lot with sufficient spaces fo accommodate staff, including the
installation of four (4) plugin electric charging stations.

The facility will be located on approximately 5.5 acres that surrounds the current
Barstow LCNG Fuel station located at 100 N. Sandstone Court, Barstow, CA
92311
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VVTA RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND
OPERATIONS FACILITY
ATTACHMENT C — SAMPLE CONTRACT

THIS AGREEMENT is made and entered into this __ day of , 20___, by and between the
VICTOR VALLEY TRANSIT AUTHORITY, a Joint Powers authority, created pursuant to the laws of
the State of California ("VVTA” OR “Agency”) and, (‘“CONTRACTOR").

RECITALS

WHEREAS, VVTA circulated and distributed a request for proposal ("RFP”) to the two firms who
submitted Statements of Qualifications per RFQ 2017-14 and were deemed adequate to proceed to set
two of the procurement process. The RFP was for the Design-Build of the Barstow Maintenance and
Operations Facility, a copy which is attached herein as Exhibit 1; and

WHEREAS, CONTRACTOR submitted a proposal to provide the required services per the Scope
of Work described in the RFP, a copy which is attached herein as Exhibit 2: and

WHEREAS, CONTRACTOR has represented and warrants to VVTA that it has the necessary
training, experience, expertise, physical capacity and staff competency to provide the services, goods and
materials that are described in this Agreement, at a cost to VVTA as herein specified and that it will
be able to perform the herein described services to VVTA by virtue of its current resources and specialized
knowledge of relevant data, issues, and conditions: and

WHEREAS, CONTRACTOR represents and warrants that neither CONTRACTOR, nor any of its
officers, agents, employees, contractors, subcontractors, volunteers, or five percent owners, is excluded
or debarred from participating in or being paid for participation in any Federal or State program; and

WHEREAS, CONTRACTOR further represents and warrants that no conditions or events now exist
which give rise to CONTRACTOR, or any of its officers, agents, employees, contractors, subcontractors,
volunteers or five percent owners being excluded or debarred from any Federal or State program; and

WHEREAS, CONTRACTOR understands that VVTA is relying upon these representations in
entering into this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and conditions herein contained,
VVTA and CONTRACTOR hereby agree as follows:

VVTA RFP 2018-14 Page 1 of 32 Rev. 06/2018
ATTACHMENT C - SAMPLE CONTRACT
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VVTA RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND
OPERATIONS FACILITY

ATTACHMENT C — SAMPLE CONTRACT
1. SCOPE OF WORK

A. CONTRACTOR will perform the Work and related tasks as described in Attachment A, Scope of
Work {Exhibit 2) hereto and is incorporated by reference into and made a part of this Agreement.

B. This is a hon-exclusive Agreement, whereby VVTA may, at its sole discretion, augment or supplant
the Work with its own forces or forces of another contractor or entity. CONTRACTOR will

cooperate fully with VVTA's staff or other contractor or entity that may be providing similar or the
same Work for VVTA.

2. CONTRACT DOCUMENTS

The complete Contract between the parties shall consist of the following component parts:

This Agreement;

A. Exhibit 1 — RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND OPERATIONS
FACILITY, including Addenda and all Aftachments

Exhibit 2 — RFP 2018-13 Attachment A — Scope of Work

. Exhibit 3 - CONTRACTOR's Offer and Bid Submission dated

Exhibit 4 - Insurance Certificate, dated

m O 0 ®

Exhibit 5 — CONTRACTOR's Price Proposal Sheets dated

m

Exhibit 6 - CONTRACTOR's Required Forms dated

All of the Exhibits mentioned in this Attachment are attached and are herein incorporated. This Agreement
and the other Exhibits mentioned constitute the entire Contractual Agreement between the parties. In
the event of any conflict between any of the provisions of this Agreement and Exhibits, the provision
that requires the highest level of performance from CONTRACTOR for VVTA’s benefit shall prevail.

Proposer shall execute and submit Certifications as required in the RFP shall be submitted separately
in each Proposer’s Price Proposal.

VVTA RFP 2018-14 Page 2 of 32 Rev. 06/2018
ATTACHMENT C — SAMPLE CONTRACT
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VVTA RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND
OPERATIONS FACILITY
ATTACHMENT C — SAMPLE CONTRACT

3. PERIOD OF PERFORMANCE

This Agreement shall commence on , 20__, and shall continue in full force and effect

through __,20__, unless earlier terminated or extended as provided in this Agreement.

4. TOTAL CONSIDERATION

A In accordance with the terms and conditions of this Contract, VVTA shall pay CONTRACTOR
for its obligations under this Agreement. VVTA shall pay CONTRACTOR on a FIXED
PRICE basis at the fully burdened fixed rates stated herein in accordance with the
provisions, of this Section, and subject to the maximum cumulative payment obligation

RATES

B. VVTA’s maximum cumulative payment obligation under this Agreement shall not exceed
(), including all amounts payable to CONTRACTOR for all costs, including but not
limited to direct labor, other direct costs, subcontracts, indirect costs including, but not
limited to, leases, materials, taxes, insurance, and profit.

5. ACCEPTANCE. INVOICING AND PAYMENT

A. Acceptance

When the whole Project has been completed in all respects in accordance with the completed,
plan-checked and VVTA approved Plans and Specifications, to the full satisfaction of VVTA,
VVTA wili then flle a Notice of Completion with the County Recorder in San Bernardino County.
Projects bid with a segregation of costs for separate, independent portions may, at VVTA's
discretion, have each of the separate portions accepted individually. The date of acceptance of
the Project as stated on the Notice of Completion shall be the official completion date relating to
the assessment of liquidated damages. Acceptance shall be final and conclusive except for
latent defects, gross mistakes amounting to fraud, audit rights, or Trustees’ rights under any
warranty or guarantee.

The County Recorder's date of recording on the Notice of Completion, if filed timely (within
fifteen Days of acceptance), shall be the official completion date relating to stop notices and stop
payment notices. All stop notices and stop payment notices must be filed with VVTA within 30
Days after the County Recorder's recordation date on VVTA's timely filed Notice of Completion.
All claims arising from this Contract shall be submitted in writing to VVTA no later than 30 Days
after the recordation date on VVTA's Notice of Completion {Section 25. SUBMITTAL OF
CLAIMS BY CONTRACTOR).

B. Partial Payment

To assist in computing payments, CONTRACTOR shall submit to the Project Manager and
VVTA a “Schedule of Values” of CONTRACTOR's actual and estimated costs for each item of
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Work, including approved change orders. The cost breakdowns shall be in sufficient detail for
use in estimating the Work to be completed each month and shall be submitted within 21 Days
after the date of commencement of Work given in the Notice to Proceed. CONTRACTOR shall
also provide the breakdown of the awarded Contract value by completing the Uniformat Building
Systems form. This information is valuable to VVTA for budgeting purposes and shall be
submitted by CONTRACTOR to the Project Manager along with the initial submittal of the
Schedule of Values.

Once each month during the progress of the Work, CONTRACTOR shalt submit to the Project
Manager a partial payment request. CONTRACTOR shall base the partial payment request on
the approved bid breakdown for the cost of the Work completed pius, where applicable, a
maximum of 90% of the verified supplier-invoiced and CONTRACTOR-purchased value for the
acceptable materials delivered to the site, or stored subject to the control of CONTRACTOR but
identified as the property of VVTA, and not yet installed and as allowed on the Contract
Payment Request Form, line 2-f. CONTRACTOR must make any materials stored offsite
accessible to VVTA to verify invoiced value and shall deliver these materials to VVTA upon
request. When submitting a request for payment for materials, CONTRACTOR shall submit the
Request for Materials On Hand Form with its partial payment request.

The partial payment request shall be submitted on the monthly anniversary of the day selected
by CONTRACTOR in the job start meeting. The Project Manager shall review and certify the
validity of the request, which, if the request includes an invoice for materials, then it shall include
an inspection by the Project Manager of materials invoiced. No partial payment shall be made
without the certification of the Project Manager, unless the partial payment is strictly
administrative, and is processed after the completion of the Work (e.g. release of stop notice
and stop payment notice claims).

Partial payment requests shall be processed with five percent (5%} retention. VVTA shall hold
retention in part as security for the fulfillment of the Contract by CONTRACTOR. VVTA will
withhold sufficient funds in addition to the retention to cover for anticipated liquidated damages,
stop payment notices, Labor Code wage and penalty assessments, unacceptable Work, punch
list Work, and VVTA's back-charges such as for retesting and re-inspection. VVTA will withhold
monies from partial payments for incomplete punch list Work in addition to retention. VVTA shall
not process partial release of retention before Contract completion (Public Contract Code
section 10851) unless the Project is phased with a segregation of costs.

Partial payments shall not be construed as acceptance of any Work which is not in accordance
with the reguirements of the Contract. Once the Project Manager has certified the partial
payment request, it shall be submitted to VVTA’s Construction Administrator for approval and
processing (Public Contract Code section 10851). Payment will then be processed in
accordance with section 10853 of the Public Contract Code. Such procedure provides for 39
Days processing, from the date of receipt of an undisputed and properly submitted payment
request by the Construction Administrator.

CONTRACTOR shall submit invoices in duplicate to:

VICTOR VALLEY TRANSIT AUTHORITY
ATTN: CHRISTINE PLASTING/CONTRACT ADMINISTRATOR
17150 SMOKETREE STREET
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C. VVTA shall remit payment within forty-five (45) calendar days of approval of the invoices by
VVTA Senior Staff. VVTA does encourage the CONTRACTOR to accept discount terms of 2%
10, net 45, in the event the CONTRACTOR is in need of expedited terms.

D. Stop Payment Notices

VVTA shall retain out of any money due or that may become due CONTRACTOR, sums
sufficient (125 percent of the claim) to cover claims filed pursuant to the stop payment notice
provisions of the law (Civil Code section 9000 ef seq.).

Preliminary notices and stop payment notices shall be presented to VVTA in proper form and
should be addressed to the Construction Administrator and sent to VVTA at the address above
and at the preconstruction conference. CONTRACTOR shall be responsible to communicate
this information to all subcontractors.

E. Final Payment

After VVTA’s acceptance of the Project as complete, CONTRACTOR shall submit to the
Construction Administrator a payment request stating the total due under the Contract less the
retention. This payment request will be processed in the same manner as the partial payment
requests. Refer to 5.8, Partial Payments.

VVTA shall notify CONTRACTOR of the date of recordation of the Notice of Completion.
CONTRACTOR shall then submit a request for payment of the retention to the Construction
Administrator, who will process the retention payment 45 Days after the date of recordation by
the County Recorder.

VVTA shall continue to retain funds to cover liquidated damages, stop notices and stop
payment notices, state labor commissioner claims, back charges from VVTA, unexecuted credit
change orders, and other such claims that may be received up to the end of the 45 Days period
following recordation. If any stop notices or stop payment notice has been filed, payment shall
be withheld in an amount of at least 125 percent of the total claims filed until either the rights
under the stop notice or stop payment notice have been settled or CONTRACTOR has posted
sufficient bond in an amount of at least 125 percent of the total claims filed to secure payment
of such claims.

On projects bid with a segregation of costs for separate, independent portions which portions
are accepted individually pursuant to Section 5.A, Acceptance, the final payment procedure
specified in this Article shall be followed. The total amount due under the Contract, the amounts
retained, other claims for compensation, and the filing of stop notices and stop payment notices
shall refer only to the portion accepted.

In the event VVTA should overpay CONTRACTOR, such overpayment shall not be construed as a
waiver of VVTA's right to obtain reimbursement for the overpayment. Upon discovering any
overpayment, either on its own or upon notice of VVTA, CONTRACTOR shall immediately
reimburse VVTA the entire overpayment or, at its sole discretion, VVTA may deduct such
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overpayment amount from monies due to CONTRACTOR under this Agreement or any other
Agreement between VVTA and CONTRACTOR.

6. AUDIT AND INSPECTION OF RECORDS

In accordance with 42 C.F.R. § 18.36(i), 49 C.F.R. § 19.48(d), and 49 U.S.C. § 5325(a), provided VVTA
is the FTA Recipient or a sub-grantee of the FTA Recipient, the Contractor agrees to provide VVTA,
FTA, the Comptroller General of the United States, the Secretary of the U.S. Department of
Transportation, or any of their duly authorized representatives access to any books documents, papers,
and records of the Contractor which are directly pertinent to or relate to this Contract (1) for the
purpose of making audits, examinations, excerpts, and transcriptions and (2) when conducting an
audit and inspection.

A. For Contract Amendments, the Contracting Officer, the U.S. Department of
Transportation (if applicable), or their representatives shall have the right to examine all
books, records, documents, and other cost and pricing data related to a Contract Amendment,
unless such pricing is based on adequate price competition, established catalog or market
prices of commercial items sold in substantial quantities to the public, or prices set by law
or regulation, or combinations thereof. Data related to the negotiation or performance of
the Contract Amendment shall be made available for the purpose of evaluating the
accuracy, completeness, and currency of the cost or pricing data. The right of examination
shall extend to all documents necessary for adequate evaluation of the cost or pricing data,
along with the computations and projections used therein, either before or after execution of
the Contract Amendment for the purpose of conducting a cost analysis. If an examination
made after execution of the Contract Amendment reveals inaccurate, incomplete, or out-of-
date data, the Contracting Officer may renegotiate the Contract Amendment and VVTA shall
be entitled to any reductions in the price that would result from the application of accurate,
complete or up-to-date data.

B. In the event of a sole source Contract, or single Offer, single responsive Offer,
or competitive negotiated procurement, the Contractor shall maintain and the Contracting
Officer, the U.S. Department of Transportation (if applicable), or the representatives thereof,
shall have the right to examine all books, records, documents, and other cost and pricing
data related to the Contract price, unless such pricing is based on adequate price competition,
established catalog or market prices of commercial items sold in substantial quantities to the
public, or prices set by law or regulation, or combinations thereof. Data related to the
negotiation or performance of Contract shall be made available for the purpose of evaluating
the accuracy, completeness, and currency of the cost or pricing data. The right of
examination shall extend to all documents necessary for adequate evaluation of the cost or
pricing data, along with the computations and projections used therein, including review of
accounting principles and practices that reflect properly all direct and indirect costs anticipated
for the performance of the Contract.

VVTA RFP 2018-14 Page 6 of 32 Rev. 06/2018
ATTACHMENT C — SAMPLE CONTRACT

115



VVTA RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND
OPERATIONS FACILITY
ATTACHMENT C — SAMPLE CONTRACT

7. NOTIFICATION

All notices hereunder concerning this Agreement and the Work to be performed shall be physically
transmitted by courier, overnight, registered or certified mail, return receipt requested, postage
prepaid and addressed as follows:

To VWTA: To CONTRACTOR
Attn: Christine Plasting

Victor Valley Transit Authority
17150 Smoke Tree Street
Hesperia, CA 92345-8305

8. VWTA AND CONTRACTOR'S REPRESENTATIVES

A. VVTA

VVTA's Executive Director, or his authorized designee, has authority to execute contracts
on behalf of VWTA. Except as expressly specified in this Agreement, the Executive Director
may exercise any powers, rights and /or privileges that have been lawfully delegated by
VVTA. Nothing in this Agreement should be construed to bind VVTA

for acts of its officers, employees, and/or agents that exceed the delegation of authority
specified herein. The Executive Director or his/her designee is empowered to:

1. Have general oversight of the Work and this Agreement, including the power to
enforce compliance with this Agreement.

2 Reserve the right to remove any portion of the Work from CONTRACTOR which
have not been performed to VVTA's satisfaction.

3. Subject to the review and acceptance by VVTA, negotiate with CONTRACTOR all
adjustments pertaining to this Agreement for revision.

4. In addition to the foregoing, the Executive Director shall have those rights and
powers expressly set forth in other sections of this Agreement.

B. Contractor's Key Personnel
The following are CONTRACTOR's key personnel and their associated roles in the Work to
be provided:

Name Role
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Any propose/substitution or replacement by Contractor of Contractor's key personnel shall
ensure that such person possesses the same or better expertise and experience than the
key personnel being substituted or replaced. VVTA reserves the right to interview such
person to ascertain and verify if such proposed substitution or replacement does in deed
possess such expertise and experience.,

VVTA awarded this Agreement to CONTRACTOR based on VVTA’s confidence and
reliance on the expertise of CONTRACTOR's key personnel described above.
CONTRACTOR shall no reassign key personnel or assign other personnel to key personnel
roles until CONTRACTOR obtains prior written approval from VVTA.

9. TERMINATION OF CONTRACT

A. TERMINATION FOR CONVENIENCE

The performance of Work under this Contract may be terminated in whole, or from
time to time in part, by the Contracting Officer for the convenience of VVTA whenever
the Contracting Officer determines that such termination is in the best interest of VVTA
and the other procuring agencies. Any such termination shall be effected by delivery
to the Contractor of a written Notice of Termination specifying the extent to which
performance of Work under the Contract is terminated, and the date upon which
such termination becomes effective. After receipt of a Notice of Termination, and
except as otherwise directed by the Contracting Officer, the Contractor must:

(a)

(b)

(c)

(d)

(e)

Stop the Work under the Contract on the date and to the extent specified
in the Notice of Termination;

Piace no further orders or subcontracts for materials, services, or facilities,
except as may be necessary for completion of such portion of the Work under
the Contract as is not terminated;

Terminate all orders and subcontracts to the extent that they relate to the
performance of Work terminated as set out in the Notice of Termination;

Assign to VVTA in the manner, at the times, and to the extent directed by
the Contracting Officer, all of the right, title, and interest of the Contractor under
the orders and subcontracts so terminated, in which case VVTA shall have
the right, in its discretion, to settle or pay and or all claims arising out of the
termination of such orders and subcontracts;

Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Contracting
Officer, to the extent he/she may require, which approval or ratification shall
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be final for all the purposes of this Section;

) Transfer title to VVTA and deliver in the manner, at the times, and to the
extent, if any, directed by Contracting Officer the fabricated or un-fabricated
parts, work in process, completed work, supplies, and other material produced
as part of, or acquired in connection with the performance of, the Work
terminated, and the completed or partially completed plans, drawings,
information and other property which, if the Contract had been completed,
would have been required to be furnished to VVTA;

(9} Use its best efforts to sell, in the manner, at the times, to the extent, and
at the price(s) directed or authorized by the Contracting Officer, and property
of the types referred to above, provided, however, that the Contractor shall not
be required to extend credit to any purchaser, and may acquire an such
property under the conditions prescribed by and at a price(s) approved by the
Contracting Officer, and provided further, that the proceeds of any such
transfer or disposition shall be applied in reduction of any payments to be
made by VVTA to the Contractor under this Contract or shall otherwise be
credited to the price, or cost of the Work covered by this Contract or paid in
such other manner as the Contracting Officer may direct;

(h) Complete performance of such part of the Work as shall not have been
terminated by the Notice of Termination; and

0] Take such action as may be necessary, or as the Contracting Officer may
direct, for the protection or preservation of the property related to this
Contract which is in the possession of the Contractor and in which VVTA has
or may acquire an interest.

After receipt of a Notice of Termination, the Contractor shall submit to VVTA its
termination claim, in the form and with certification prescribed by VVTA. Such claim
shall be submitted promptly but in no event later than six months from the effective
date of termination, unless one or more extensions in writing are granted by VVTA,
upon request of the Contractor made in writing within such six months period or
authorized extension thereof. However, if VVTA determines that the facts justify
such action, it may receive and act upon any such termination claim at any time after
such six months period or any extension thereof. Upon failure of the Contractor to
submit its termination claim within the time allowed, VVTA may determine, on the
basis of information available, the amount, if any, due the Contractor by reason of the
termination and will thereupon pay the Contractor the amount so determined.

Subject to the provisions of subsection 2 above, the Contractor and VVTA may agree
upon the whole or any part of the amount or amounts to be paid to the Contractor by
reason of the total or partial termination or work pursuant to this Section, which
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amount or amounts may include an allowance for profit on work done; provided that
such agreed amount or amounts exclusive of settlement costs, shall not exceed the
total Contract Consideration as reduced by the amount of payments otherwise made
and as further reduced by the Contract price of work not terminated. The Contract
will be amended accordingly, and the Contractor will be paid the agreed amount.

In the event of failure of the Contractor and VVTA to agree, as provided in subsection
3, upon the amount to be paid the Contractor by reason of the termination of Work
pursuant to this Section, VVTA will pay the Contractor the amounts determined by
VVTA as follows, but without duplication of any amounts agreed in accordance with
subsection:

With respect to Contract Work performed prior to the effective date of the Notice
Termination, the total (without duplication of any items) of:

(a) The costs of such Work;

{b) The cost of settling and paying claims arising out of the termination
of Work under subcontracts or orders as provided in subsection 1(e) above,
exclusive of the amounts paid or payable on account of supplies or material
delivered or services furnished by the subcontractor prior to the effective date
of the Notice of Termination of Work under this Contract, which amounts shall
be included in the costs on account of which payment is made under 2 above;

{c} A sum, as profit on 4(a) above, determined by VVTA to be fair and reasonable;
provided, however, that if it appears that the Contractor would have sustained
a loss on the entire Contract had it been completed, no profit shall be included
or allowed under this subsection 4(c) and an appropriate adjustment shall be
made by reducing the amount of the settlement to reflect the indicated rate of
loss; and

(dy  The reasonable cost of preservation and protection of property incurred
pursuant to subsection A (9) and any other reasonable cost incidental to
termination of work under this Contract, including expense incidental to the
determination of the amount due to the Contractor as the result of the
termination of Work under this Contract.

The total sum to be paid to the Contractor under subsection 4 will not exceed the total
Contract Consideration as reduced by the amount of payments otherwise made and
as further reduced by the Contract price of Work not terminated. Except for normai
spoilage, and except to the extent that VVTA will have otherwise expressly assumed
the risk of loss, there will be excluded from the amounts payable to the Contractor
under subsection 4 the fair value, as determined by the VVTA, of property which
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is destroyed, lost, stolen, or damaged so as to become undeliverable to VVTA,
or to a purchaser pursuant to subsection 1 (g) of this Section.

In arriving at the amount due the Contractor under this Section, there wilt be
deducted:

(a) The amount of any claim which VVTA has against the Contractor in connection
with the Contract; and

(b) The agreed price for, or the proceeds of sale of materials, supplies, or other
items acquired by the Contractor or sold, pursuant to the provision of this
Section, and not otherwise recovered by or credited to VVTA.

If the termination hereunder is partial, prior to the settlement of the terminated portion
of the Contract, the Contractor may file with VVTA a written request for an adjustment
of the price or prices specified in the Contract relating to the continued portion of the
Contract (the portion not terminated by the Notice of Termination), and such
adjustment as may be agreed will be made in the price or prices.

VVTA may from time to time, at its sole discretion and under terms and conditions
it may prescribe, make partial payments and payments on account against cost
incurred by the Contractor in connection with the terminated portion of the Contract
whenever, in the opinion of VVTA, the aggregate of payments does not exceed
the amount to which the Contractor will be entitled hereunder. If the total of the
payments Is in excess of the amount finally agreed or determined to be due under this
Section, the excess shalil be paid by the Contractor to VVTA upon demand, together

with interest at the rate of 10 percent per annum or the maximum rate pemnitted by
applicable law, whichever is less, for the period from the date the excess payment is
received by the Contractor to the date on which the excess payment is repaid to VVTA.

Unless otherwise provided for in this Contract, or by applicable statute, the
Contractor. from the effective date of termination and for a period of three years after
final settlement under this Contract, shall preserve and make available to VVTA at all
reasonable times at the office of the Contractor but without direct charge to VVTA,
all its books, records, documents, and other evidence bearing on the costs and
expenses of the Contractor under this Contract and relating to the Work terminated
hereunder, or to the extent approved by VVTA, photographs, microphotographs,
or other authentic reproductions thereof.

The Contractor shall insert in all subcontracts that the Subcontractor or Supplier
shall stop work on the date of and to the extent specified in a Notice of Termination
from VVTA and shall require that any tier subconfractor to insert the same provision
in any tier subcontract.
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11. The Contractor shall communicate immediately upon receipt thereof, any Notice of
Termination issued by VVTA to the affected Subcontractors and Suppliers of any tier.

12. Under no circumstances is the Contractor entitled to anticipatory, unearned
profits or consequential damages as a result of a termination or partial termination
under this Section. The payment to the Contractor determined in accordance with
this Section constitutes exclusive remedy for a termination hereunder.

13. Anything contained in the Contract to the contrary notwithstanding, a termination
under this Section shall not waive any right or claim to damages which VVTA may
have and VVTA may pursue any course of action it may have under the Contract.

B. TERMINATION FOR CAUSE

(1) By written Notice of Termination to the Contractor, VVTA and the other procuring
agencies may cancel the whole or any part of the Contract in any one of the following
circumstances:

(a)

(b)

()

(d)
(e)

()]
(@
(h)

If the Contractor fails to perform the Work within the time specified or any
extension thereof;

If the Contractor fails to perform any of the provisions of the Contract, or so
fails to make progress as to endanger performance of the Contract in
accordance with its terms, and in either of these two later circumstances
does not cure such failure within a period of the 10) calendar days (or such
additional time as may be specified in the notice) after VVTA gives notice to
Contractor of the failure,

The Contractor or Subcontractor or Supplier has violated an authorized order
or requirement of VVTA;

Abandonment of the Contract;

Assignment of subcontracting of the Contract or any Work under the
Contract without approval by VVTA;

Bankruptcy or appointment of a receiver for the Contractor’s property;
Performance by the Contractor in bad faith;

Contractor allowing any final judgment to stand (unsatisfied) for a
period of 48 hours (excluding weekends and legal holiday(s),

Material failure to comply with the law, ordinance, rule, regulation or order of
a legal authority applicable to the Contract, the Work, the Contractor or the
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goods; or

() Failure to indemnify any party which the Contractor is obligated to indemnify
under the Section 2.7.5, Indemnification, or elsewhere under the Contract.

(2) The Contractor shall be provided a period of ten {(10) days to cure such failure {or such
longer period as the Contracting Officer may authorize in writing) after receipt of
notice from VVTA specifying such failure.

{3) In the event the Contractor does not cure the breach to the satisfaction of VWTA
within the time period specified by the Contracting Officer, the Contracting Officer
will send the Contractor a written notice of failure to cure the breach. Upon receipt
of such written notice from VVTA, Contractor shall.

(a) Stop Work on the date of, and to the extent specified in, the Notice of
Termination;

(b) Place no further orders or subcontracts for materials, equipment, services, or
facilities, except that which is necessary to complete the portion of the Work
which is expressly not canceiled under the Notice of Termination;

(c) Cancel all orders or subcontracts to the extent that they relate to the
performance of Work cancelled under the Notice of Termination; and

(d) Comply with all other requirements of VVTA specified in the Notice of
Termination.

4) If the Contract is cancelled as provided in this Section, VVTA may require Contractor
to transfer title and deliver to VVTA, as directed by VVTA, the following:

(a) Any completed supplies or equipment fumished by VVTA; and

(b) Such partially completed supplies and materials, installations, parts, tools,
dies, jigs, fixtures, plans, drawings, information, and contract rights
(hereinafter called “manufacturing materials”) that the Contractor has
specifically produced or acquired for the cancelled portion of this Contract.
The Contractor shall also protect and preserve property in its possession in
which VVTA has an interest at the Contractor's sole expense.

(5) Upon VWTA's Termination of the Contractor’s right to proceed with the Work because
of the Contractor’s default under the Contract, VVTA will have the right to complete
the Work by whatever means and method it deems advisable. VVTA will not be
required to obtain the lowest prices for completing the Work but shall make such
expenditures as, in VVTA's sole judgment, best accomplish such completion.
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The expense of completing the Work, together with a reasonable charge for
engineering, managerial and administrative services, as certified by the Lead
Procuring Agency, will be charged and will be deducted by VVTA out of such monies
as may be due or may at any time thereafter become due to the Contractor. In case
such expense is in excess of the sum which otherwise would have been payable to
the Contractor under the Contract, then the Contractor or its surety shall promptly pay
the amount of such excess to VVTA upon notice of the excess so due. VVTA may,
in its sole discretion, withhold all or any part of any progress payments otherwise due
the Contractor until completion and final settlement of the Work covered by the
Notice of Termination of Contractor’s right to proceed.

Contractor shall insert in all subcontracts that the Subcontractor or Supplier will stop
work on the date of or to the extent specified in a Natice of Termination from VVTA
and shall require the Subcontractors and Suppliers to insert the same provision in any
of their subcontracts.

The Contractor shall immediately upon receipt communicate any Notice of
Termination issued by VVTA to the affected Subcontractors and Suppliers at any tier.

The Surety on the Contractor's Performance Bond provided for in this Contract
shall not be entitled to take over the Contractor's performance of Work in case of
termination under this Section, except with the prior written consent of VVTA.

The Contractor shall not be liable for any costs in excess of the total Contract
Consideration if the failure to perform the Contract arises out of causes beyond the
control and without the fault or negligence of the Contractor. If the failure to perform
15 caused by the default of a Subcontractor and/or Supplier and such default arises
out of causes beyond the control of and without the fault or negligence of either the
Contractor or the Subcontractor and/or Supplier, and if the Supplies or Services to be
fumished by the Subcontractor or Supplier were not obtainable from other sources in
sufficient time to permit the Contractor to meet the required Delivery Schedule, the
Contractor shall not be liable for any costs in excess of the total Contract
Consideration to complete the Work.

If, after issuance of the Notice of Termination of this Contract, it is determined for any
reason that the Contractor was not in breach, or that the breach was excusable, the
rights and obligations of the parties shall be the same as if the Notice of Termination
had been issued pursuant to the Termination for Convenience Section, and the
Contractor shall be reimbursed for costs incurred under the terms of that Section.

This Agreement, any interest herein or claim hereunder, may not be assigned by CONTRACTOR either
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voluntarily or by operation of law, nor may all or any part of this Agreement be subcontracted by
CONTRACTOR - without prior written consent of VWTA. Consent by VVTA shall not be deemed to
relieve CONTRACTOR of its obligations to comply fully with all terms and conditions of this Agreement.

11. SUBCONTRACTING

VVTA hereby consents to CONTRACTOR's subcontracting of portions of the Work to the parties
identified below for the functions described in CONTRACTOR's proposal. CONTRACTOR shall include
in each subcontract agreement the stipulation that CONTRACT, not VVTA, is solely responsible for
payment to the subcontractor for all amounts owing and that the subcontractor shall have no claim, and
shall take no action against VVTA, Member Agencies or officers, directors, employees or sureties thereof
for nonpayment by CONTRACTOR.

Subcontractors’ Names and Addresses Work to be Performed

12. SUCCESSORS AND ASSIGNS

Subject to any provision under this Contract restricting assignment or subcontracting by
CONTRACTOR, the provisions of this Contract shall be binding upon and inure to the benefit of the
respective successors, assigns, heirs, and personal representatives of the parties to this Contract.

13. STATUS OF CONTRACTOR

A It is understood and agreed by all the parties hereto that Contractor is an independent
contractor and that no relationship of employer-employee exists between VWTA and
CONTRACTOR. Neither CONTRACTOR nor CONTRACTOR'’S assigned personnel shall
be entitled to any benefits payable to employees of VWTA. CONTRACTOR hereby
indemnifies and holds VVTA harmless from any and all claims that may be made against

VVTA, based upon any contention by any third party that an employer-employee relationship
exists by reason of this Contract or any services provided pursuant to this Contract.

B. It is further understood and agreed by all the parties hereto that neither CONTRACTOR nor
CONTRACTOR'S assigned personnel shall have any right to act on behalf of VVTA in any
capacity whatsoever as an agent or to bind VVTA to any obligation whatsoever.

C. it is further understood and agreed by all the parties hereto that CONTRACTOR must issue
any and all forms required by Federal and State laws for income and employment tax
purposes, including, but not limited to W-2 and 941 forms, for all of CONTRACTOR'S
assigned personnhel.

14. CONTRACTOR'S RESPONSIBILITY

A. The CONTRACTOR shall be responsible for the Work performed under the terms of this
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Contract to the extent provided by law. The CONTRACTOR agrees not to disclose
information identified by VVTA as proprietary to third parties, unless approved in advance by
VVTA or required by law.

B. VVTA shall not be held liable or responsible for the maintenance and/or safety of the
CONTRACTOR’s equipment or supplies placed upon VVTA's property in accordance with
this Contract. The CONTRACTOR acknowledges that it assumes full responsibility for
any loss or damage to its equipment and supplies.

C. Any materials, equipment or work found to be damaged or defective during the
period CONTRACTOR is performing the maintenance for the facility pursuant to this
Agreement shall be repaired, replaced or corrected by the CONTRACTOR hereunder
without additional cost to VVTA, unless such damage is the result of VVTA's gross
negligence or willful misconduct.

D. CONTRACTOR shall pay for all taxes, except for sales, use, transaction and excise taxes
that were legally enacted at the time CONTRACTOR's offer submitted. CONTRACTOR shall
secure and pay for all permits and governmental fees, licenses and inspections necessary
for the proper execution and completion of this Contract.

E. CONTRACTOR's shall give VWTA Administration at least 24 hours prior notice when
CONTRACTOR's Corporate representatives are scheduled to visit either the Hesperia or
Barstow locations. Corporate representatives include, but not limited to, Board Members,
Executive Staff, Regional staff, and Management.

F. Project Design: VVTA does not intend to contract for, pay for, or receive any design services
which are n violation of any professional licensing laws, and by execution of the Contract,
CONTRACTOR acknowledges that VVTA has no such intent. It is the intent of the Parties
that CONTRACTOR is fully responsible for furnishing the design of the Project, although the
fully licensed CONTRACTOR’s Design Team will perform the design services required by
the CONTRACT.

G. Standard of Care: All design Services to be performed by the CONTRACTOR, its design
consultant, subcontractors, and their employees identified by the CONTRACTOR shall be
performed in an expeditious and professional manner using architects, engineers and other
professional properly licensed and duly qualified in the jurisdiction in which the Project is
located. The professional obligations of such person shall be undertaken and performed in
the interest of the CONTRACTOR. All design services performed pursuant to this Contract
shall be performed with the degree of skill and learning ordinarily possessed by architets and
engineers in good standing in the community regularaly engaged in the design and
construction of a facility such as this Project and must apply that knowledge with the diligence
ordinarily exercised by reputable architects and engineers under similar curcumstances
("Standard of Care”).
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15. GOVERNING LAW

This Contract shall be deemed to be executed within the State of California and construed in
accordance with and governed by the laws of the State of California. Any action or proceeding arising
out of this Contract shall be filed and resolved in the Superior Court of the County San Bernardino.

16. TIME OF THE ESSENCE

Time is of the essence in the performance of every term, covenant, condition, and provision of this
Contract.

17. PUBLIC RECORDS ACT

Upon its execution, this Contract (including all Exhibits) shall be subject to disclosure pursuant to the
California Public Records Act.

18. INSURANCE

A. General Requirements for Contractor

Throughout the life of this Agreement, Contractor shall pay for and maintain in full force and effect
all policies of insurance required hereunder with an insurance company(ies) either (i) admitted by
the California Insurance Commissioner to do business in the State of California and rated not less
than "A- VII" in Best's Insurance Rating Guide, or (i) as may be authorized in writing by VVTA’s
Executive Director or his/her designee at any time and in his/her sole discretion. The following
policies of insurance are required

(i) COMMERCIAL GENERAL LIABILITY insurance which shall be at least as broad as the
most current version of Insurance Services Office (ISO) Commercial General Liability
Coverage Form CG 00 01 and include insurance for “bodily injury,” “property damage” and
“personal and advertising injury” with coverage for premises and operations (including the
use of owned and non-owned equipment), products and completed operations, and
contractual liability (including, without limitation, indemnity obligations under the
Agreement) with limits of liability of not less than the following:

$10,000,000 per oceurrence for bodily injury and property damage

$10,000,000 per occurrence for personal and advertising injury

$20,000,000 aggregate for products and completed operations

$20,000,000 general aggregate applying separately to the work performed under the
Agreement

(i) COMMERCIAL AUTOMOBILE LIABILITY insurance which shall be at least as broad as
the most current version of Insurance Service Office (ISO) Business Auto Coverage Form
CA 00 01, and include coverage for all owned, hired, and non-owned automobiles or other
licensed vehicles (Code 1 - Any Auto) with limits of liability of not less than $10,000,000
per accident for bodily injury and property damage.
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(i) WORKERS' COMPENSATION insurance as required under the California Labor Code.

(iv) EMPLOYERS’ LIABILITY insurance with limits of liability of not less than $1,000,000 each
accident, $1,000,000 disease policy limit and $1,000,000 disease each employee.

(v) PROFESSIONAL LIABILITY (Errors and Omissions) insurance appropriate to
Consultant’s profession, with limits of liability of $2,000,000 per claim/occurrence and
$2,000,000 policy aggregate.

(vi) BUILDERS RISK (Course of Construction) insurance in an amount equal to the completed value
of the project with no coinsurance penalty provisions.

In the event Contractor purchases an Umbrella or Excess insurance policy(ies) to meet the minimum
limits of insurance set forth above, this insurance policy(ies) shall “follow form” and afford no less
coverage than the primary insurance policy(ies).

Contractor shall be responsible for payment of any deductibles contained in any insurance policies
required hereunder and Contractor shall also be responsible for payment of any self-insured
retentions. Any deductibles or self-insured retentions must be declared to, and approved by
VVTA's Executive Director or his/her designee in his/her sole discretion. At the option of VVTA's
Executive Director or his/fher designee, either (i) the insurer shall reduce or eliminate such
deductibles or self-insured retentions as respects VVTA, its members, board members, officers,
officials, employees and agents; or (ii) Contractor shall provide a financial guarantee, satisfactory
to VVTA's Executive Director or his/her designee in his/her sole discretion, guaranteeing payment
of losses and related investigations, claim administration and defense expenses. At no time shall
VVTA be responsible for the payment of any deductibles or self-insured retentions.

All policies of insurance required hereunder shall be endorsed to provide that the coverage shall
not be cancelled, non-renewed, reduced in coverage or in limits except after 30 calendar day
written notice has been given to VVTA. Upon issuance by the insurer, broker, or agent of a notice
of cancellation, non-renewal, or reducticn in coverage or in limits, Contractor shall furnish VVTA
with a new certificate and applicable endorsements for such policy(ies). In the event any policy is
due to expire during the work to be performed for VVTA, Contractor shall provide a new certificate,
and applicable endorsements, evidencing renewal of such policy not less than 15 calendar days
prior to the expiration date of the expiring policy.

The General Liability and Automobile Liability insurance policies shall be written on an occurrence
form. The General Liability (including ongoing operations and completed operations) and
Automobile Liability insurance policies shall name VVTA, its members, board members, officers,
officials, employees, agents and volunteers as an additional insured. All such policies of insurance
shall be endorsed so Contractor’s insurance shall be primary and no contribution shall be required
of VVTA, its members, board members, officers, officials, employees, agents and volunteers. Any
Workers’ Compensation insurance policy shall contain a waiver of subrogation as to VVTA, its
members, board members, officers, officials, employees, agents and volunteers. The Builders Risk
(Course of Construction) insurance policy shall name VVTA as a loss payee. The coverage(s)
shall contain no special limitations on the scope of protection afforded to VVTA, its members,
board members, officers, officials, employees, agents and volunteers. Should Contractor maintain

VVTA RFP 2018-14 Page 18 of 32 Rev. 06/2018
ATTACHMENT C — SAMPLE CONTRACT

126



VVTA RFP 2018-13 DESIGN BUILD BARSTOW MAINTENANCE AND
OPERATIONS FACILITY
ATTACHMENT C — SAMPLE CONTRACT

insurance with broader coverage and/or limits of liability greater than those shown above, VVTA
requires and shall be entitled to the broader coverage and/or the higher limits of liability maintained
by Contractor. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to City.

Claims-Made Policies - If Professional Liability (Errors and Omissions) insurance is written on a
claims-made coverage form:

a. The retroactive date must be shown, and must be before the effective date of the
Agreement or the commencement of work by Contractor.

b. Insurance must be maintained and evidence of insurance must be provided for at
least 5 years after completion of the work or termination of the Agreement,
whichever first occurs.

c. If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the effective date of the
Agreement, or work commencement date, Contractor must purchase extended
reporting period coverage for a minimum of 5 years after completion of the work
or termination of the Agreement, whichever first occurs

d. A copy of the claims reporting requirements must be submitted to VVTA for review.
e. These requirements shall survive expiration or termination of the Agreement.

Contractor shall furnish VVTA with all certificate(s) and applicable endorsements effecting coverage
required hereunder. All certificates and applicable endorsements are to be received and
approved by VVTA’s Executive Director or his/her designee in his/her sole discretion prior to
VVTA’s execution of the Agreement and before work commences. Upon request of VVTA,
Contractor shall immediately furnish VVTA with a complete copy of any insurance policy required
under this Agreement, including all endorsements, with said copy certified by the underwriter to be a
true and correct copy of the orniginal policy. This requirement shall survive expiration or termination
of this Agreement.

If at any time during the life of the Agreement or any extension, Contractor or any of its subcontractors
fail to maintain any required insurance in full force and effect, all work under this Agreement shall be
discontinued immediately, and all payments due or that become due to Contractor shall be withheld
untit notice is received by VVTA that the required insurance has been restored to full force and effect
and that the premiums therefore have been paid for a period satisfactory to VVTA. Any failure to
maintain the required insurance shall be sufficient cause for VVTA to terminate this Agreement. No
action taken by VVTA hereunder shall in any way relieve Contractor of its responsibilities under this
Agreement.

The fact that insurance is obtained by Contractor shall not be deemed to release or diminish the
liability of Contractor, including, without limitation, liability under the indemnity provisions of this
Agreement. The duty to indemnify VVTA shall apply to all claims and liability regardless of whether
any insurance policies are applicable. The policy limits do not act as a limitation upon the amount of
indemnification to be provided by Contractor. Approval or purchase of any insurance contracts or
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policies shall in no way relieve from liability nor limit the liability of Contractor, its principals, officers,
agents, employees, persons under the supervision of Confractor, vendors, suppliers, invitees,
consultants, sub-consultants, contractors, subcontractors, or anyone employed directly or indirectly
by any of them.

If Contractor should contract or subcontract all or any portion of the services to be performed under
this Agreement, Contractor shall require each subcontractor to provide insurance protection in favor
of VWTA, its members, board members, officers, officials, employees, agents and volunteers in
accordance with the terms of each of the preceding paragraphs, except that subcontractor's
certificates and endorsements shall be on file with Contractor and VVTA prior to the commencement
of any work by subcontractor.

B. Endorsements

The following endorsements 1 through 4 are required to be made a part of the Comprehensive
General Liability policy, and Endorsement No.4 is required to be made part of the Workers’
Compensation and Employers’ Liability policy:

1. “Victor Valley Transit Authority (herein referred to as VVTA), its employees, officers, agents and
contractors are hereby added as additional insurers.”

2. “This policy shall be considered primary insurance as respects any other valid and collectible
insurance VVTA may possess, including any self-insured retention VVTA may have, and any
other insurance VVTA does possess shall be considered excess insurance only.”

3. “This insurance shall act for each insured and additional insured as though a separate policy
had been written for each. This, however, will not act to increase the limit of liability of the
insuring company.” Coverage specified herein shall apply to acquisition actions of all
procuring agencies under this contract.

4. “Thirty (30) days’ prior written notice of Termination shall be given to VVTA in the event of
Termination.”

Such notice shall be sent to:
Victor Valley Transit Authority
ATTN: Christine Plasting
17150 Smoke Tree Street
Hesperia, California 92345

C. Proof of Coverage

Copies of all the required Endorsements shall be attached to the CERTIFICATE OF INSURANCE
which shall be provided by the Contractor’s insurance company as evidence of the stipulated
coverage. This Proof of Insurance shall then be mailed to:

Victor Valley Transit Authority
ATTN: Christine Plasting
17150 Smoketree Street
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Hesperia, California 92345

D. Special Provisions
1. The foregoing requirements as to the types and limits of insurance coverage to be maintained by
Contractor and any approval of said insurance by the VVTA Board, VVTA staff or their insurance
consultant(s), are not intended to and shall not in any manner limit or quality the liabilities and
obligations otherwise assumed by Contractor pursuant to this Contract, including, but not limited
to, the provisions concerning indemnification.

2. VVTA reserves the right to withhold payments to Contractor in the event of material
noncompliance with the insurance requirements outlined above.

E. MINIMUM INSURANCE COVERAGE

1) Commercial General Liability including Products/Completed Operations:
$10,000,000; per occurrence for bodily and property damage liability and
$10,000,000 aggregate; VVTA named and endorsed as an Additional insured.

2) Automobile Liability: $10,000,000; per accurrence for bodily and property damage liability and
aggregate; VVTA named and endorsed as an Additional Insured.

3) Workers’ Compensation: statutory limits
4) Employer's Liability: $1,000,000; per occurrence.
5) Professional Liability: $2,000,000 per claim/occurrence

6) Builder's Risk: at an account equal to the completed value of the project.

19. INDEMNIFICATION

A. To the furthest extent allowed by law, including California Civil Code section 2782, Contractor shall
indemnify, hold harmless and defend VVTA and each of its members, board members, officers,
officials, employees, agents and volunteers from any and all loss, liability, fines, penalties, forfeitures,
costs and damages (whether in contract, tort or strict liability, including but not limited to personal injury,
death at any time and property damage) incurred by VVTA, Contractor or any other person, and from
any and all claims, demands and actions in law or equity (including attorney's fees and litigation
expenses), arising or alleged to have arisen directly or indirectly out of performance of this Agreement.
Contractor’s obligations under the preceding sentence shall apply regardless of whether VVTA or any
of its members, board members, officers, officials, employees or agents are passively negligent, but
shall not apply to any loss, liability, fines, penalties, forfeitures, costs or damages caused by the active
or sole negligence, or the willful misconduct, of VVTA or any of its members, board members, officers,
officials, employees, agents or volunteers.

If Contractor should subcontract all or any portion of the services to be performed under this
Agreement, Contractor shall require each subcontractor to indemnify, hold harmless and defend VVTA
and each of its members, board members, officers, officials, employees, agents and volunteers in
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accordance with the terms of the preceding paragraph.

Notwithstanding the preceding paragraph, to the extent that Contractor and/or Subcontractor is a
"design professional" as defined in Section 2782.8 of the California Civil Code and performing work
hereunder as a "design professional” shall, in lieu of the preceding paragraph, indemnify, hold
harmless and defend VVTA and each of its members, board members, officials, officers, employees,
agents and volunteers from any and all loss, liability, fines, penalties, forfeitures, costs and damages
(whether in contract, tort or strict liability, including but not limited to personal injury, death at any time
and property damage), and from any and all claims, demands and actions in law or equity (including
reasonable attorney's fees and litigation expenses) to the extent that any loss, liability, fines, penalties,
forfeitures, costs, damages, claims, demands or actions in law or equity arise out of, pertain to, or
relate to the negligence, recklessness or willful misconduct of “design professional,” its principals,
officers, employees or agents in the performance of this Agreement. In no event shall the cost to
defend charged to the design professional exceed the design professional’s proportionate percentage
of faull. However, notwithstanding the previous sentence, in the event one or more defendants is
unable to pay its share of defense costs due to bankruptcy or dissolution of the business, the design
professional shall meet and confer with other parties regarding unpaid defense costs.

This Section shall survive termination or expiration of this Agreement.

B. If CONTRACTOR has retained legal counsel reasonably acceptable to Agency, CONTRACTOR
shall have the sole charge and direction of the defense of the sut, action or proceeding
while it is assigned to such counsel. VVTA shall at the request of the CONTRACTOR furnish to the
CONTRACTOR all reasonable assistance that may be necessary for the purpose of defending such
suit, action or proceeding, and shall be repaid all reasonable costs incurred in doing so. VVTA shall
have the right to be represented therein by advisory council of its own selection at its own expense.

20. REVISIONS

By written notice or order, VVTA may, from time to time, order work suspension or make changes to this
Agreement. Changes in the Work shall be mutually agreed to and incorporated into an amendment to this
Agreement. Upon execution of an amendment, CONTRACTOR shall perform the Work, as amended.

Price Adjustments:

A. Any change in the contract that causes an increase or decrease in cost to VVTA, or the
time required for the performance of the contract, must be approved as prescribed herein.
In the event that the change is a request for price escalation by the Contractor, any price
escalation or de-escalation must be justified by the contractor using acceptable measures
such as the Consumer Price Index (CPI) or other universally accepted measure.

B. An equitable adjustment in the compensation and schedule will be made upon an approved
Change Order.

C. CONTRACTOR shall be liable for all costs resulting from, or for satisfactorily correcting, any
and all unauthorized specification changes not properly ordered by written modification to
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the contract.

D. Except as otherwise expressly provided in the Contract, when costs are a factor in any
determination of a contract price adjustment, such costs shall be in accordance with the
applicable cost principles of Subpart 31.2 of the Federal Acquisition Regulations (FAR) in
effect at the onset of the Contract.

Modifications:

Unless specified otherwise in the Agreement, this Agreement may only be modified by written
mutual consent evidenced by signature of representative authonzed to enter into and modify the
Agreement. In order to be effective, amendments may require approval by VVTA’s Board of
Director, and in all instances require prior signature of an authorized representative of VVTA.

21. RIGHTS IN TECHNICAL DATA

A. No material or technical data prepared by CONTRACTOR under this Agreement is to be
released by CONTRACTOR to any other person or entity except as necessary for the
performance of the Work. All press releases or information concerning the Work that might
appear in any publication or dissemination, including but not limited to, newspapers,
magazines, and electronic media, shall first be authorized in writing by VVTA.

B. The originals of all letter, documents, reports and other products and data produced under
this Agreement shall become the property of VVTA without restriction or limitation on their
use and shall be made available upon request to VVTA at any time. Original copies of such
shall be delivered to VVTA upon completion of the Work or termination of the Work.
CONTRACTOR shalt be permitted to retain copies of such items for the furtherance of its
technical proficiency; however, publication of this material is subject to the prior written
approval of VVTA. The provisions of this paragraph shall survive termination or expiration
of this Agreement and/or final payment thereunder.

22. OWNERSHIP OF REPORTS AND DOCUMENTS

The originals of all letters, documents, reports and other products and data produced under this
Agreement shall be delivered to, and become the sole and exclusive property of VVTA. Copies may be
made for CONTRACTOR's records, but shall not be furnished to others without prior written authorization
from VVTA. Such deliverables shall be deemed works made for hire, and all rights in copyright therein
shall be retained by VVTA.

23. OWNERSHIP RIGHTS

A. In the event VVTA rightfully obtains copies of Proprietary Data under the terms of the
separate License Agreement and Escrow Agreement that govern rights in Documentation,
Software and Intellectual Property created and/or develop by CONTRACTOR, it's Third
Party Software Contractors and its Suppliers as part of the Project, any derivative works
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and associated documentation created by and on behalf of BBTA by Permitted
Programmers (as defined in the License Agreement) shall be the sole and exclusive
property of VVTA (collectively “VVTA Intellectual Property”), and VVTA may use, disclose
and exercise dominion and full rights of ownership, in any manner in VVTA Intellectual
Property in connection with the use, operation and maintenance of a transportation system
administered by VVTA. No use of VVTA Intellectual Property shall be made for any
purpose other than in conjunction with a transportation system administered by
CONTRACTOR, and VVTA shall not sell, lease, rent, give away or otherwise disclose any
VVTA Intellectual property to any outside third party other than Permitted programmers. To
the extent there may be any question of rights of ownership or use in any VVTA Intellectual
Property, CONTRACTOR shall require all of its subcontractors and suppliers (including
without limitation its Third Party Software Contractors) to assign to VVTA, all worldwide
right, title and interest in and to all VVTA Intellectual Property in a manner consistent with
the foregoing terms of this paragraph. CONTRACTOR shall execute any documents as
VVTA may from time to time reasonable request to effectuate the terms of this paragraph.

B. All documentation and Software which predates this Contract and which otherwise owned
by Contractor or its Third Party Software Contractors, and all Documentation and Software
which is created by CONTRACTOR or its Third Party Software Contractors shall be
Licensed Software or Licensed Documentation, as appropriate. All Licensed Software and
Licensed Documentation shall be governed by License Agreement by and between the
parties of event date herewith.

24. WORK FOR HIRE

Any Work created or produced as a part of this Agreement that may be defined under Section 101, Title
17, USC will be considered “work for hire” as it pertains to ownership rights. CO"NTRACTOR, by his/her
endorsement heron agrees that all nghts to any work(s) created or produced are waived, and that
ownership rests with VVTA. CONTRACTOR further agrees to ensure transfer of all rights to such work(s),
as defined under federal copyright law that may be created or produced under this Agreement by its
suppliers, contractors or subcontractors.

25. SUBMITTAL OF CLAIMS BY CONTRACTOR

A. Claim and Dispute Submittals.
Any dispute related to this Contract or its breach that is not resolved by agreement shall be
promptly submitted in accordance with this Section, with adequate supporting data. Adequate
supporting data shall include but is not limited to a statement of the reasons for the asserted
entitlement, the certified payrolls, invoice(s) for material and equipment rental, an itemized
breakdown of any adjustment sought, and supporting schedules.
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At the time of submission of any claim, Design-Builder shall certify as follows:

SUBMISSION UNDER PENALTY OF PERJURY

“l, (insert full name) , am the (insert title--must be an Officer) of (insert name of firm) , and | declare under
penalty of perjury under the laws of the State of California and do personally certify and attest that:

| have thoroughly reviewed the attached claim for additional compensation and/or extension of time, and
know its contents, and said claim is made in good faith; that the supporting data is truthful and accurate;
that the amount requested accurately reflects the contract adjustment for which | believe the Trustees are
liable, and further, that | am familiar with California Penal Code section 72 and California Government
Code section 12650 et seq., pertaining to false claims, and further know and understand that submission
or certification of a false claim may lead to fines, imprisonment and/or other severe legal consequences.”

BY: (signature) Date: (insert date of signature)

CONTRACTOR's submission of a claim, properly certified, with all required supporting
documentation, and VVTA's written rejection or denial of all or part of the claim(s) are conditions
precedent to any action, proceeding, litigation, suit, or demand for arbitration by CONTRACTOR.

B. CONTRACTOR’s Claim(s) — Notice of Claim.

Should CONTRACTOR disagree with the determination of VVTA on a matter that substantially
affects CONTRACTOR's costs, compensation or extent of Work, CONTRACTOR shall file a
preliminary claim with VVTA. For purposes of this Section “claim” means a separate demand by
CONTRACTOR, sent by registered or certified malil with return receipt requested, for one or more
of the following:

(1) A time extension for relief from damages or penalty for delay;

(2) VVTA's payment which is not otherwise expressly provided or to which CONTRACTOR is not
otherwise entitled,

{(3) Payment of an amount that is disputed by VVTA; and/or

{4) Subcontractor claims.

C. Actions Prior to Claims Review

(1) CONTRACTOR's Claim Submittal / Documentation.
CONTRACTOR submitted its claim in accordance with this Section, subsections ‘A’ and ‘B’.

{2) VVTA’s Review of CONTRACTOR’s Claim upon Receipt.
VVTA shall conduct a reasonable review of the claim upon receipt and, within a period not to
exceed 45 days, shall provide CONTRACTOR a written statement identifying disputed and
undisputed portions of the claim. Upon receipt of the claim, VVTA and CONTRACTOR may,
by mutual agreement, extend the time provided herein. VVTA’S failure to issue a written
statement shall result in the rejection of the claim in its entirety. A claim that is denied by
reason of the VVTA's failure to respond to the claim or to meet the time requirements
contained herein shall not constitute an adverse finding regarding the merits of the claim or the
responsibility/qualifications of CONTRACTOR.
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(3) VVTA’s Payment of Undisputed Portion of Claim.
VVTA shall pay the undisputed portion of the claim within 60 days after issuing the written
statement.

D. Informal Meet and Confer Conference

(1) If CONTRACTOR disputes VVTA'S response, or if VVTA fails to respond to CONTRACTOR's
claim within the time prescribed, CONTRACTOR may demand in writing an informal
conference to meet and confer for settlement of the issues in dispute. Upon receipt of a
demand in writing sent by registered or certified mail with return receipt requested, VVTA shall
schedule a meet and confer conference within 30 days for settlement of the dispute.

(2) Post-Meet and Confer Conference
Within ten business days following conclusion of meet and confer conference, VVTA shall
provide CONTRACTOR a second written statement identifying the portion of the claim that
remains in dispute and the portion that is undisputed. VVTA shall pay the undisputed portion
within 60 days after VVTA issues the second written statement.

E. Unresolved Claims Review

Any remaining disputed portion of the claim, CONTRACTOR may submit the disputed portion of
the claim to mediation.

F. CONTRACTOR Submission of Unresolved Claims.

CONTRACTOCR shall submit all claims in writing in accordance with this Section to VVTA no later
than 30 Days after the County Recorder’s recordation date on the VVTA’s Notice of Completion.
CONTRACTOR's failure to submit its claims to VVTA within this 30-Day period shall constitute a
waiver by CONTRACTOR of such claims.

Once the claims have been submitted, and the 30 Days after the County Recorder's recordation
date on the Notice of Completion have expired, CONTRACTOR may not submit any additional
claims. CONTRACTOR shall have 30 additional Days in which to submit six copies of a total and
detailed claims package. Failure to submit the full detailed package within this second 30-Day
period shall constitute a waiver by Design-Builder of such claims.

G. False Claims.
CONTRACTOR submits the claim recognizing the significant civil penalties and treble damages,
which follow from making a false claim or presenting a false claim to VVTA (see Government
Code sections 12650 ef seq.).

H. VWTA’s Claim(s) Submittal.
VVTA shall submit a rebuttal to CONTRACTOR's claim within a reasonable time after the

submission by CONTRACTOR of a total and detailed claims package or the expiration of the time
to file CONTRACTOR’s claims.
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l. CONTRACTOR's Rebuttal to VVTA's Claims.

Upon submission of any VVTA claims, CONTRACTOR shall have an additional 30-day period to
submit to the CONTRACTOR’s rebuttal to VVTA's claims.

J. Actions Post Claims Review.

(1) Initial Mediation.
Should a dispute remain unresolved following exhaustion of the Claims Review process, the
parties shall attempt in good faith first to mediate such dispute and use their best efforts to
reach agreement on the matters in dispute.

Within ten business days after the disputed portion has been identified in the VVTA’s second
written statement, VVTA and CONTRACTOR shall mutually agree to a mediator, for which
VVTA and CONTRACTOR shall share the costs equally. If CONTRACTOR and VVTA cannot
agree on a mediator, each party shall select a mediator, and these mediators shall select a
qualified neutral third party to mediate with regard to the disputed portion of the ¢claim. Each
party shall bear the fees and costs charged by its respective mediator in connection with the
selection of the neutral mediator.

{2) Other Dispute Resolution.
If, on completion of such mediation, the parties are unable to agree and settle the dispute,
then the dispute may be pursued in litigation or through some other dispute resolution
technique, except arbitration.

Even though a claim may be filed and/or in review by VVTA, CONTRACTOR shall continue to perform in
accordance to this Agreement.

26. EQUAL OPPORTUNITY

CONTRACTOR shall not discriminate against, or grant preferential treatment to, any individual or group,
or any employee or applicant for employment because of race, age, religion, color, ethnicity, sex, national
origin, ancestry, physical disability, mental disability, political affiliation, sexual crientation, marital status
or other status protected by iaw. CONTRACTOR shall take action to ensure that applicants and
employees are treated without regard to the above.

27. STANDARD OF PERFORMANCE

A CONTRACTOR shall perform and exercise, and require its subcontractors to perform and
exercise due professional care and competence in this performance of the Work in
accordance with the requirements of this Agreement. CONTRACTOR shall be responsible
for the professional quality, technical accuracy, completeness and coordination of the Work,
it being understood that VVTA will be relying upon such professional quality, accuracy,
completeness and coordination in utilizing the Work. The foregoing obligations and
standards shall constitute the “Standard of performance” for purposes of this Agreement.
The provisions of this paragraph shall survive termination or expiration of this Agreement
and/or final payment thereunder.
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B. All workers shall have sufficient skill and experience to perform the Work assigned to them.
VVTA shall have the right, at its sole discretion to require the immediate removal of
CONTRACTOR’s personnel at any level assigned to the performance of the Work at no
additional fee or cost to VVTA, if VVTA considers such removal in its best interests and
requests such removal in writing and such request is not done for illegal reasons. Further,
an employee who is removed from performing Work under the Agreement under this Article
shall not be reassigned to perform Work in any other capacity under this Agreement without
VVTA’s prior written approval.

28. NOTIFICATION OF EMPLOYMENT OF VVTA BOARD MEMBERS/ALTERNATES AND EMPLOYEES

To ensure compliance with VVTA’s Ethics Policy, CONTRACTOR shall provide written notice to VVTA
disclosing the identity of any individual who CONTRACTOR desires to employ or retain under a contract,
and who (1) presently serves as a Board Member/Alternate or an employee of VVTA, or (2) SERVED AS A
Board Member/Alternate or an employee of VVTA within the previous 12 months of the date of the
proposed employment or retention by CONTRACTOR. CONTRACTOR'’s written notice shall indicate
whether the individual will be an officer, principal or shareholder of the entity and/or will participate in the
performance of this Agreement.

29. DISQUALIFYING POLITICAL CONTRIBUTIONS

In the event of a proposed amendment to this Agreement, CONTRACTOR shall provide prior to the
execution of such amendment, a written statement disclosing any contribution(s) of $250 or more made by
CONTRACTOR or its subcontractor(s) to VVTA Board Members/Alternates or employees within the
preceding twelve (12) months of the date of the proposed amendment. Applicable contributions include
those made by any agent/person/entity on behalf of CONTRACTOR or subcontractor(s).

30. COMPLIANCE WITH LAW

CONTRACTOR shall familiarize itself with and perform the Work required under this Agreement in
conformity with requirements and standards of VVTA, municipal and public agencies, public and private
utilities, special districts, and railroad agencies whose facilities and work may be affected by Work under
this Agreement. CONTRACTOR shall also comply with all Federal, state and local laws and ordinances.

31. COMPLIANCE WITH LOBBYING POLICIES

A. CONTRACTOR agrees that if it is a Lobbyist Employer or if it has retained a Lobbying Firm
or Lobbyist, as such terms are defined by VVTA in its Ethics Policy, it shall comply or ensure
that its Lobbying Firm and Lobbyist complies with VVTA’s Ethics Palicy.

B. If CONTRACTOR (Lobbyist Employer) or its Lobbying Firm or Lobbyist fails to comply, in
whole or in part, with VVTA’s Ethics Policy, such failure shall be considered a material breach
of this Agreement and VVTA shall have the right to immediately terminate or suspend this
Agreement.
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32. WAIVER/INVALIDITY

No waiver of a breach of any provision of this Agreement by either party shall constitute a waiver of any
other breach of the provision, or of any other breach of the provision of the Agreement. Failure of either
party to enforce any provision of this Agreement at any time shall not be construed as a waiver of that
provision

The invalidity in whole or in part of any provision of this Agreement shall no void or affect the validity of any
other provision.

33. FORCE MAJEURE

Performance of each and all CONTRACTOR’s and VVTA’s covenants herein shall be subject to such delays
as may occur without CONTRACTOR's or VVTA's fault from acts of God, strikes, riots, or from other similar
causes beyond CONTRACTOR's or VVVTA's control.

34. CONFIDENTIALITY

CONTRACTOR agrees that for and during the entire term of this Agreement, any information, data, figures,
records, findings and the like received or generated by CONTRACTOR in the performance of this
Agreement, shall be considered and kept as the private and privileged records of VVTA and will not be
divulged to any person, firm, corporation, or other entity except on the direct prior written authorization of
VVTA. Further, upon expiration or termination of this Agreement for any reason, CONTRACTOR agrees

that it will continue to treat as private and privileged any information, data, figures, records, findings and the
like, and will not release any such information to any person, firm, corporation or other entity, either by
statement, deposition, or as a witness, except upon direct prior written authority of VVTA.

35. CONTRACTOR'S INTERACTION WITH THE MEDIA AND THE PUBLIC

A VVTA shall review and approve in writing all VVTA related copy proposed to be used by
CONTRACTOR for advertising or public relations purposes prior to publication.

CONTRACTOR shall not allow VVTA related copy to be published in its advertisements and
public relations programs prior to receiving such approval. CONTRACTOR shall ensure that
all published information is factual and that it does not in any way imply that VVTA endorses
CONTRACTOR’s firm, service, and/or product.

B. CONTRACTOR shall refer all inquiries from the news media to VVTA, and shall comply with
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the procedures VVTA's Public Affairs staff regarding statements to the media relating to this
Agreement or the Work.

C. If CONTRACTOR receives a compiaint from a citizen or the community, CONTRACTOR
shall inform VVTA as soon as possible and inform VVTA of any action taken to alleviate the
situation.

D. The provision of this Article shall survive the termination or expiration of this Agreement.

36. CONFLICT OF INTEREST

A. Prohibited Interests

1.

During the term of this Contract, Contractor, its officers, employees and their
immediate families shall not acquire any interest, direct or indirect, that would
conflict with the performance of services required to be performed under this
Contract.

Violation of subparagraph A. (1), is a material breach of this Contract, and Agency
shall have the right to debar Contractor from participating at any tier in any Agency
contract for a period of up to five (5) years.

Contractor shall include a copy of subparagraphs A. (1), and A. (2), of this provision
in any agreement it makes with its subcontractors.

B. Covenant

1.

3.

Contractor covenants that prior to award of this Contract, Contractor has disclosed

any present interest and any interest existing within twelve (12) months prior to award
of this Contract including, without limitation, any business or personal relationship that
creates an appearance of a conflict of interest. Disclosable interests and relationships
are those that may reasonably be viewed as creating a potential or actual conflict of
interest. Disclosable interests and relationships are those that may reasonably be
viewed as creating a potential or actual conflict of interest. Any existing or prospective
interest acquired or occurring after submission of the initial Certification shall be
provided in an amended Certification with the executed Contract and shall be
incorporated into the Contract by this reference. Violation of this covenant is a
material breach of this Contract.

In addition, Contractor shall immediately disclose in writing to VVTA and or to the
other procuring agencies General Manager and Chief Legal Counsel any interest or
relationship described in subparagraph B(1) acquired or occurring during the term of
this Contract.

Violation of the above disclosure obligations is a material breach of this Contract.
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37. COVENANT AGAINST GRATIUITES

A. Prohibited Conduct

1. During the term of this Contract, Contractor, its officers and employees and their
immediate families are prohibited from offering or giving a gratuity in any form
including, without limitation, entertainment, favors, loans, gifts or anything of greater
than nominal value for any reason including personal, non-business related reasons
to any Lead Procuring Agency officer or employee or their immediate families. For
the purpose of this section, nominal value means anything: (1) having an aggregate
value of $35.00 (thirty-five dollars) or less per year; or (2) any perishable item
(flowers or food) of any value except that prepared meals are subject to the $35.00
limit. A campaign contribution is not a gratuity and is not prohibited by this Section.

2, Violation of subparagraph A(1} of this provision is a material breach of this Contract,
and Agency shall have the right to debar Contractor from participating at any tier in
any Agency contract for a period of up fo five (5) years.

3. Contractor shall include a copy of subparagraphs A (1) and A (2) of this provision in
any agreement it makes with its subcontractors.

B. Covenant

Contractor covenants that prior to award of this Contract, Contractor has disclosed, any gratuity,
as described above, that it, its officers, employees or their imnmediate families have offered or
given to any Agency officer, employee or their immediate families for any reason including
personal non-Business related reasons within the twelve (12) months prior to award of this
Contract. Any gratuity offered or given after submission of the initial Certification shall be provided
in an amended Certification with the executed Contract and shall be incorporated into the
Contract by this reference. Violation of this covenant is a material breach of this Contract.

38. WARRANTY OF AUTHORITY

The person executing this Contract on behalf of Contractor affirmatively represents that she/he has the
requisite legal authority to enter into this Contract on behalf of Confractor and to bind Contractor to the
terms, covenants and conditions of this Contract. Both the person executing this Contract on behalf of
Contractor and CONTRACTOR understand that VVTA is relying on this representation in entering into this
Contract.

39. ENTIRE AGREEMENT

This Contract, including any and all Exhibits, constitutes the entire agreement between VVTA and
CONTRACTOR and supersedes all prior negotiations, representations, or agreements, whether written
or oral. In the event of a dispute between the parties as to the language of this Contract or the
construction or meaning of any term hereof, this Contract shall be deemed to have been drafted by the
parties in equal parts so that no presumptions or inferences concerning its terms or interpretation may
be construed against any party to this Contract.
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IN WITNESS WHEREOF, the parties have executed this Contract on the day and year set forth above.
VICTOR VALLEY TRANSIT AUTHORITY

By:

Kevin Kane, VVTA Executive Director

APPROVED AS TO FORM

VVTA Legal Counsel

CONTRACTOR
By:
Name: Title
By:
Name: Title
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Amend VVTA’s Employee Personnel Policy Benefits Contribution Rates,
Revision 6; Initiate a Five Percent (5%) Wage Increase for All VVTA Staff: eliminate
steps that will be below the statutory increase to minimum wage; and Include a
Yearly Cost of Living Increase for Staff to be Reviewed by the VVTA Board Prior to
Incorporation Into the VVTA Annual Budget.

SUMMARY STATEMENT

On February 19, 2018, the VVTA Board appointed a Compensation sub-committee
consisting of three of its members to review the compensation of all VVTA employees,
other than the Executive Director, and the VVTA Compensation Policy to provide a
recommended action to the Board. As part of this process the sub-committee was also
tasked by the Board to review benefits costs as they relate to compensation.

The sub-committee reported to the Board in closed session on September 17, 2018
recommending that the employer share of benefits cost should be frozen at current levels
for all incumbent employees who were receiving in excess of one thousand dollars
($1,000.00) in employer cost sharing, and capped at one thousand dollars ($1,000.00) for
all new hires and incumbent employees who are receiving less than that level of cost
sharing. Furthermore, the Board directed staff to increase VVTA employee wages by 5%
across the Board.

[n order to follow the direction of the Board, staff has prepared Revision 6 to the
VVTA Employee Personnel Policy manual and Revision 1 to the VVTA Compensation
policy.

RECOMMENDED ACTION

1} Amend VVTA’s Employee Personnel Policy Benefits Contribution Rates, Revision 6.

2} Initiate a five percent (5%) wage increase for all VVTA staff and amend the salary table to
include the salary changes and to remove steps 5 through 10 made obsolete by the increased
minimum wage. 3) Amend VVTA’s Compensation Policy by Updating the Range and Step Plan
in accordance with Board direction and add a requirement that staff bring an item to the Board
by April of each year, commencing in 2019 for consideration of a cost of living increase based
upon the Consumer Price Index.

PRESENTED BY FISCAL IMPACT MEETING DATE | ITEM NUMBER
$68,412 and fiscal
None savings from benefits cost | October 15, 2018 11




VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Amend VVTA’s Employee Personnel Policy Benefits Contribution Rates,
Revision 6; Initiate a Five Percent (5%) Wage Increase for All VVTA Staff; eliminate
steps that will be below the statutory increase to minimum wage; and Include a
Yearly Cost of Living Increase for Staff to be Reviewed by the VVTA Board Prior to
Incorporation Into the VVTA Annual Budget.

SUMMARY STATEMENT

Revision Six (6) of the VVTA Employee Personnel Policy

o VVTA provides the following Insurance benefits to all full-time employees (40
hoursiweek)

o VVTA pays 1005.51.000.00 -of insurance premiums for combined costs of Health, Dental
and Vision insurance for each employee bassd-on Y 200 ratesRLUS S0 of annual
dpsksasas,

Premium rates above these
levels, as well as deductibles and copayments will be paid by the employee. All
employee participation in insurance premiums will be deducted from pre-tax dollars
through our 125 cafeteria plan.

o Blue Shield of California Gold Preferred Plan (PPO),_Silver PFO, and Kaiser HMO plans

o densive-RREO MetwerkChoose the plan that's right for you. Access to a large variety of
physician services.

= Dental PPO Benefits — Premier Dental (DD)
Preventive care paid at 100% - no deductible

[}

Once annual $50 (individual), $150 (family) deductible is met:

[}

* Basic care paid at 80% in network, 80% out of network (based on DD rates)
* Major care paid at 60% in network, 60% out of network (based on DD rates)
o Vision Benefits - Vision Services Plan (VSP)
Examinations every 12 months $15.00 co-pay

[}

Lenses every 12 months if necessary $15 co-pay

]

Frames every 24 months covered up to $120

[}

o Pre-tax Flexible Spending Account

- Designate pre-tax pay check contributions to reimburse yourself for eligible health care
(health, dental, vision) and dependent care expenses

o Estimate carefully — use it or lose it

o Deferred Compensation- Retirement Plan--CALPERS. Minimum vesting is 5 years. Employee
pays 6.25% of salary into fund. No deductions for Social Security tax will be taken. Provides a
monthly retirement payment based on a percentage of pay at time of retirement.

Continued




5.11

Health Insurance Benefits:

Participation in VVTA sponsored health insurance programs is effective after
hiring based on the benefits date and any applicable waiting period required under
the particular health insurance program.

1.

2.

Insurance Premiums

VVTA pays +86%a defined contribution towards ef insurance premiums
for combined costs of Health, Dental and Vision insurance for each
employee based on_the following table:

[Emplovees Hired Prior to October 15, 2018Revision 6:

Emplovee only: up to $1.000.00
Employee +1: fixed at current Employer contribution

Employee + Family: fixed at current Employer contribution

Emplovees Hired on or after October 15, 2018Revision-6:
All coverage levels: (EE, E+1, Fam): up to $1.000.00

Premium rates above these levels, as well as deductibles and copayments
will be paid by the employee. All employee participation is deducted
from pre-tax dollars through our sec125 Flexible Benefits plan.

Deductibles and Copayments

Some benefit programs require additional contributions from the employee such
as insurance “deductibles™ and “co-payments™ for services received. To help
defray the costs of these types of payments, VVTA provides an elective Flexible
Spending Account where the employee can elect to have pre-tax earnings
allocated to pay for a variety of medical related expenses excluding insurance
premiums. (See “Flexible Spending Account” p.22)

3.

4.

MPPO-medical care plan:

a. Comprehensive medical, hospital, surgical, and prescription drug
coverage for you and your eligible dependents.

b. Extensive PPO/HMO Networks. Access to a large variety of
physician services.

c. Cafeteria Plan. Choose the plan that i’s right for you.

Dental care plan:

a. Employee choice of eligible provider.

b. Dental checkups and teeth cleaning services including x-rays are
provided.

Continued




VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Amend VVTA’s Employee Personnel Policy Benefits Contribution Rates,
Revision 6; Initiate a Five Percent (5%) Wage Increase for All VVTA Staff; eliminate
steps that will be below the statutory increase to minimum wage; and Include a
Yearly Cost of Living Increase for Staff to be Reviewed by the VVTA Board Prior to
Incorporation Into the VVTA Annual Budget.

SUMMARY STATEMENT
C. Benetits include minor and major oral care services as well as a
limited benefit for orthodontics.
5. Vision Service Plan:
a. Employee choice of eligible provider.
b. Benefits include examinations, frames, lenses and contact lenses.
C. These benefits have co-pay requirements covered by the employee.
6. Flexible Spending Account (FSA)
a. Designate pre-tax pay check contributions to reimburse yourself

for eligible health care (health, dental, vision) and dependent care
expenses up to $5.000legal maximum per calendar year.

b. No claims to file. Use an FSA debit card (FLEX Card) to pay for
your qualified expenses.

C. Estimate carefully — use it or lose it. Amounts deducted from
your pay must be used by the plan year end (90 days following
calendar year end) or they will be lost. Additionally, amounts set
aside but not used may be subject to repayment of tax liability.

Revision 1 to VVTA’'s Compensation Policy
1. (Add Paragraph 6) COST OF LIVING ADJUSTMENT.

6. COST OF LIVING ADJUSTMENT

A Cost of Living adjustment based on the Consumer Price Index (CPI) shall be included in
the VVTA annual budget. To that end, each year no later than April, staff will present the

CPI report to the Board for review and a determination for an amount to be included in the
following year VVTA budget and authorize the necessary adjustments to the salary range

table. Adjustments will become effective July 1 of each year commencing in 2019.




VICTOR VALLEY TRANSIT AUTHORITY

2. Update Salary Range Table
A. Eliminate ranges 5-10 made obsolete by minimum wage laws
B. Increase values within each range five percent (5%) across all steps.
;2'%% qucula_lted
STEP Midpoint
1 2 3 4 5 6 7 8 9 10 11
11 $26,189 $26,974 $27,783 $28,617 $29,475 $30,360 $31,270 $32,209 $33,175 $34,170 $35,195
12 $27,498 $28,323 $29,173 $30,048 $30,949 $31,878 $32,834 $33,819 $34,833 $35,879 $36,955
13 $28,873 $29,739 $30,631 $31,550 $32,497 $33,471 $34,476 $35,510 $36,575 $37,672 $38,803
14 $30,317 $31,226 $32,163 $33,128 $34,121 $35,145 $36,199 $37,285 $38,404 $39,556 $40,743
15 $31,833 $32,787 $33,771 $34,784 $35,827 $36,902 $38,009 $39,150 $40,324 $41,534 $42,780
16 $33,424 $34,427 $35,459 $36,523 $37,619 $38,747 $39,910 $41,107 $42,340 $43,611 $44,919
17 $35,096 $36,148 $37,232 $38,349 $39,500 $40,685 $41,905 $43,162 $44,457 $45,791 $47,165
18 $36,850 $37,955 $39,094 $40,267 $41,475 $42,719 $44,001 $45,321 $46,680 $48,081 $49,523
19 $38,693 $39,853 $41,049 $42,280 $43,549 $44,855 $46,201 $47,587 $49,014 $50,485 $51,999
20 $40,628 $41,846 $43,101 $44,394 $45,726 $47,098 $48,511 $49,966 $51,465 $53,009 $54,599
21 $42,659 $43,938 $45,256 $46,614 $48,012 $49,453 $50,936 $52,464 $54,038 $55,659 $57,329
22 $44,792 $46,135 $47,519 $48,945 $50,413 $51,925 $53,483 $55,087 $56,740 $58,442 $60,196
23 $47,032 $48,442 $49,895 $51,392 $52,933 $54,521 $56,157 $57,842 $59,577 $61,364 $63,205
24 $49,383 $50,864 $52,390 $53,961 $55,580 $57,248 $58,965 $60,734 $62,556 $64,433 $66,366
25 $51,852 $53,407 $55,009 $56,659 $58,359 $60,110 $61,913 $63,771 $65,684 $67,654 $69,684
26 $54,445 $56,077 $57,760 $59,492 $61,277 $63,115 $65,009 $66,959 $68,968 $71,037 $73,168
27 $57,167 $58,881 $60,648 $62,467 $64,341 $66,271 $68,259 $70,307 $72,416 $74,589 $76,826
28 $60,026 $61,825 $63,680 $65,590 $67,558 $69,585 $71,672 $73,822 $76,037 $78,318 $80,668
29 $63,027 $64,916 $66,864 $68,870 $70,936 $73,064 $75,256 $77,514 $79,839 $82,234 $84,701
30 $66,178 $68,162 $70,207 $72,313 $74,483 $76,717 $79,019 $81,389 $83,831 $86,346 $88,936
31 $69,487 $71,570 $73,717 $75,929 $78,207 $80,553 $82,970 $85,459 $88,023 $90,663 $93,383
32 $72,961 $75,149 $77,403 $79,725 $82,117 $84,581 $87,118 $89,732 $92,424 $95,196 $98,052
33 $76,610 $78,906 $81,274 $83,712 $86,223 $88,810 $91,474 $94,218 $97,045 $99,956 $102,955
34 $80,440 $82,852 $85,337 $87,897 $90,534 $93,250 $96,048 $98,929 $101,897 $104,954 $108,103
35 $84,462 $86,994 $89,604 $92,292 $95,061 $97,913 $100,850 $103,876 $106,992 $110,202 $113,508
36 $88,685 $91,344 $94,084 $96,907 $99,814 $102,808 $105,893 $109,069 $112,342 $115,712 $119,183
37 $93,119 $95,911 $98,788 $101,752 $104,805 $107,949 $111,187 $114,523 $117,959 $121,497 $125,142
38 $97,775 $100,707 $103,728 $106,840 $110,045 $113,346 $116,747 $120,249 $123,857 $127,572 $131,399
39 $102,664 $105,742 $108,914 $112,182 $115,547 $119,014 $122,584 $126,261 $130,049 $133,951 $137,969
40 $107,797 $111,029 $114,360 $117,791 $121,325 $124,964 $128,713 $132,575 $136,552 $140,648 $144,868
41 $113,187 $116,581 $120,078 $123,680 $127,391 $131,212 $135,149 $139,203 $143,379 $147,681 $152,111
42 $118,847 $122,410 $126,082 $129,864 $133,760 $137,773 $141,906 $146,163 $150,548 $155,065 $159,717
43 $124,789 $128,530 $132,386 $136,358 $140,448 $144,662 $149,002 $153,472 $158,076 $162,818 $167,703
44 $131,028 $134,957 $139,005 $143,175 $147,471 $151,895 $156,452 $161,145 $165,980 $170,959 $176,088
45 $137,580 $141,704 $145,956 $150,334 $154,844 $159,490 $164,274 $169,202 $174,279 $179,507 $184,892




VVTA COMPENSATION POLICY
March 18, 2013

DRAFT Amendment 1, October 15, 2018 (effective July 1, 2018)

1. COMPENSATION OVERVIEW
1.A. OBJECTIVE

This plan underscores VVTA's commitment to achieving results and providing the best
service with the finest employees.

VVTA strives to administer the compensation program in a flexible but consistent
manner. The purpose of the compensation program is to attract, retain, and motivate
employees.

VVTA achieves this, in part, by providing competitive wages based on the Relevant
Labor Market. The "relevant labor market" may vary depending upon classification and
is primarily defined by the geographic region when possible (local, state-wide, or
national) and key markets (transit, other government agencies, private sector) where
labor talent is found, recruited from, and/or lost.

When the relevant labor market is defined as "local"; local private sector compensation
data will be considered along with local public sector compensation (transit and other
government agencies. When the relevant labor market is statewide or national, VVTA
will consider compensation data for public sector agencies (transit and other
government) with several comparable demographic data points including but not limited
to population, median home price, median household income, median age, median
education level, services provided, and unemployment rate. Quality of life should also
be considered when selecting comparable transit and other government agencies.

Employees are recognized for their contributions only through performance-based merit
increases. No automatic “step” plan shall be used.

1.B. PURPOSE
The purpose is to:
« attract and retain a workforce dedicated to excellence, thereby ensuring VVTA’s
ability to meet the present and future business objectives of the organization,
¢ maintain a salary program, which will give maximum incentive to real
accomplishments and compensate individuals on the basis of merit without
discrimination, while providing necessary administrative control of salary costs,
and;
¢ provide salary structures, which are internally equitable and externally
competitive.

148



1.C. STRUCTURE

The Executive Director assigns each job classification to a “salary range” according to the
level of responsibility involved. Classifications share a salary range with other jobs that have
different duties but approximately the same degree of responsibility.

Salary ranges for classifications contain eleven salary “steps”, each three (3) percent above
the previous. As VVTA does not embrace a formal “step” progression employees are hired
into their classification at a step commensurate with their ability, experience, and
knowledge. However, most non-management employees will start at the first step of the
range for their classification. With continuous good performance, employees may progress
to higher steps at regular intervals.

The salary structure is designed to provide:
» salary grade ranges for classifications based upon the scope and level of
responsibility of work performed in comparison to other work performed within
VVTA and in comparison to the external market, and
e salaries paid to employees that reflect the level of responsibilities of the
classification and the performance of the individual.

2. ADMINISTRATION OF COMPENSATION

The Executive Director is responsible for the establishment of definitive guidelines for
adjusting individual salaries and salary ranges. The development and administration of
these guidelines may be delegated to appropriate staff.

Within guidelines established by the Executive Director, compensation adjustments may
be given:

¢ as an increase to base pay,

¢ in a lump sum payment, and/or

¢ as deferred compensation

The Executive Director is authorized to adjust staff salaries. In any fiscal year the total
dollar amount of all salary increases granted pursuant to this policy will be a percentage
of the total budgeted salaries for Administrative positions and shall be authorized by the
Board of Directors with the approval of the VVTA fiscal year budget.

3. FULL-TIME AND PART-TIME EMPLOYEES

An employee may be hired or promoted into a position at any salary within the range for
the classification; such salary is to be determined based on individual qualifications.
Approval by the Executive Director is required for all starting salaries. A new employee
will complete an introductory (probation) period per current VVTA employment policy. At
the end of the introductory period, the employee's performance will be evaluated and
the employee may be eligible for a merit increase based on the employee's
performance level during the introductory period.
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Following the completion of the introductory period, subsequent performance reviews
will be conducted annually on a common review date and merit increases may be
authorized at that time.

4. RECLASSIFICATIONS
When an employee is assigned to a classification with a lower salary range, or when the
employee's position is reclassified to a lower salary range:
+ the employee's salary may be reduced to the maximum of the new range, or
* with the approval of the Executive Director, the employee may retain his or her
salary paid prior to the new assignment.

Any employee promoted from one defined position to a different position at a higher
salary grade will be brought at least to the minimum of the salary range for the different
position. The promoted or laterally transferred employee may serve an introductory
period per current VVTA employment policy. At the end of any introductory period, the
employee's performance will be evaluated and a merit increase may be authorized.

5. MERIT INCREASES (RAISES)

An employee may receive a merit increase based on his/her performance evaluation
rating at the time of the common review unless the overall rating is “needs
improvement” or “unsatisfactory”.

Individual merit increases may vary in size depending on performance but shall not be
increased by more than one “step” unless approved in writing by the Executive Director
and in such case shall never exceed one and one-half “steps”. Dollars unspent in this
budget may be used to supplement the special performance award budget for the same
fiscal year.

An employee's performance may be reviewed at any time during the year as
appropriate, but his/her salary may not be adjusted other than as provided in this
Compensation Plan.

6. COST OF LIVING ADJUSTMENT

A Cost of Living adjustment based on the Consumer Price Index (CPI) shall be included
in the VVTA annual budget. To that end, each year, no later than April, staff will present
the CPI report to the Board for review and a determination for an amount to be included
in the following year VVTA budget along with an adjustment to the salary range table.
Adjustments will become effective July 1 of each year commencing in 2019,

7. TEMPORARY ASSIGNMENTS

When an employee is assigned duties of a different classification with the same or
higher salary grade, the employee's salary may be increased by an amount not to
exceed 5%. Such increases may be made only in those instances where the
assignment will last at least 30 days and will not, in any event, be paid for a period in
excess of 180 days, without written authorization by the Executive Director.
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8. COMPENSATION PROGRAM EVALUATION

Approximately every five years and no more than every seven years, VVTA will
evaluate its compensation structure, programs, and policies to assess market
competitiveness, effectiveness, and compliance with State Law. Adjustments to the
compensation structure may be made as a result of this periodic evaluation and will be
brought to the VVTA Board for approval.

9. ANNUAL PERFORMANCE EVALUATIONS

Employees shall receive an annual performance evaluation in order to be eligible for a
merit increase.

9.1. CONTENT

Annual performance evaluations shall include review of the current year's performance,
completion of the current year's performance evaluation form, and preparation of the
next year's performance plan.

9.2. RATING PROCEDURE

Seventy-five percent (75%) of an employee's overall performance rating shall be based
on five to eight job-related behaviors. All of the following five behaviors must be rated:
» Initiative: identifying problems and finding opportunities for innovative solutions.

o Customer Service: responding to the needs of external and internal customers;
continually increasing the value of services delivered.

¢ Job Knowledge: demonstrating expertise; keeping skills current through
professional development.

+ Teamwork: communicating and collaborating well with others to solve problems
and accomplish tasks.

» Stewardship: promoting the public trust by using the Authority’s resources
wisely, communicating honestly, and being accountable.

For managers, at least one and up to three of the following behaviors must be rated:
+ Organization Development: improving organization responsiveness and
productivity.
» Human Resources Management: encouraging excellent performance from
employees.
o Leadership: defining and communicating overall issues and priorities for the
organization.

The remaining twenty-five Percent (25%) of a staff employee's overall performance
rating shall be based on standard employment requirements (such as attendance and
following requirements of the employee handbook). For management the remaining
twenty-five Percent (25%) of a the overall performance rating shall be based on
accomplishment stated goals and objectives. These objectives shall be directly related
to the Board goals, VVTA objectives, and personal objectives.
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9.3. RATING DEFINITIONS
On the performance evaluation each job-related behavior or management objective
shall receive an individual performance rating based on the following scale:
* Unacceptable: Performance consistently fails to meet minimum
requirements and expectations.

» Needs Improvement: Performance is inconsistent, only sometimes or partially
meeting expectations. Sustained improvement is needed to fully meet
expectations.

¢ Meets Expectations: Performance fully meets expectations, with only a normal
amount of supervision or direction necessary. Performance reflects competent
skills and a good attitude.

 Exceeds Expectations: Performance consistently exceeds expectations, with
higher quality, more innovation, and less supervision or direction than typically
required. Specific examples document this above average achievement.

¢ Outstanding: Performance is clearly superior. While specific examples
document this superiority, achievement is usually self-evident to others because
this level of performance is extraordinary.

10. SALARY RANGES AND STEPS

VVTA's Salary Range provides equal in-range salary opportunity of approximately
35% from Minimum Step to Maximum Step. The salary ranges are separated by a
uniform 5%, permitting job classes to be precisely linked to the external prevailing
rates. VVTA uses an eleven (11) step plan within each range. Each “step” is 3%
above the previous “step”.

The forty (40) ranges meet the dollar values required to encompass prevailing rates,
permitting the plan to be updated in future years to accommodate any anticipated
increases in the prevailing rates. Additional salary ranges may be added by the
Executive Director if needed.

Job classes can be individually reassigned to different salary ranges on a pre-
scheduled basis (i.e. every 3 years) to reflect the varying movement in the external
prevailing rate (if any) for each job class. The Salary Range Table shall not be adjusted
by large blanket percentages or flat dollar amounts, as that will adversely impact the
external competitiveness and the internal equity of the salary plan.
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VVTA SALARY RANGE TABLE

(Approved by VVTA Board Janduarns29,-20130ctober 15, 2018)
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Salary Calculated
Range (STEP Midpoint
1 2 3 4 5 6 7 8 9 10 11

11 $26,189 $26,974 $27,783  $28,617 $29,475 $30,360 $31,270 $32,209 $33,175 $34,170 $35,195
12 | $27,498 $28323 $29,173  $30,048 $30,949  $31,878 $32,834 $33,819  $34,833 $35,879  $36,955
13 | $28,873 829,739 $30,631 $31,550  $32,497  $33,471 $34,476 $35,510  $36,575 $37,672  $38,803
14 | $30,317 831,226 $32,163  §$33,128 $34,121 $35,145 $36,199 $37,285 $38,404  $39,556 340,743
15 $31,833 832,787 $33,771  $34,784 $35,827 $36,902 $38,009 $39,150 $40,324 $41,534 $42,780
16 $33,424 834,427 $35459 $36,523 $37,619 $38,747 $39.910 $41,107 $42,340 $43,611 544,919
17 $35,096 = $36,148 $37,232  $38,349 $39,500 $40,685 $41,905 $43,162 $44,457 $45,791 $47,165
18 $36,850 $37,955 $39,094  $40,267 $41,475 $42.719 $44,001 $45,321 $46,680 $48,081 $49,523
19 | $38,693 §39,853 $41,049 $42280  $43,549 $44,855 $46,201 $47,587 $49,014  $50,485  $51,999
20 $40,628 541,846 $43,101  $44,394 $45,726 $47,098 $48.511 $45,966 $51,465 £53,009 $54,599
21 $42,659 $43,938 $45256 $46,614 $48,012 $49,453 $50,936 $52,464 $54,038 $55,659 $57,329
22 | $44,792 $46,135 $47,519  $48,945 $50,413 $51,925 $53,483 $55,087 856,740  $58,442  $60,196
23 | $47,032 $48,442 $49,895 $51,392  $52,933 $54,521 $56,157 $57,842 859,577 $61,364  $63,205
24 $49,383 $50,864 . $52,390  $53,961 $55,580 $57,248 $58,965 $60,734 $62,556 $64,433 $66,366
25 $51,852 $53.407 * $55,009  $56,659 $58,359 $60,110 $61,913 $63,771 $65,684 $67,654 $69.684
26 $54,445 $56,077 $57,760  §59,492 $61,277 $63,115 $65,009 $66,959 $68,968 $71,037 $73,168
27 | $57,167 §58,881 $60,648  $62,467 $64,341 $66,271 $68,259 $70307  $72,416  $74,589  $76,826
28 860,026 $61,825 $63,680  $65,590 $67,558 $69,585 $71,672 $73,822 $76,037 $78,318 $80,668
29 | $63,027 $64,916 $66,864 368,870  $70,936  $73,064 $75,256 $77.514  $79,839 - $82,234  $84,701
30 | 566,178 $68,162 $70,207 §72,313 $74,483 $76,717  $79,019 $81,389 $83,831 $86,346  $88,936
31 | 569,487 $71,570 §73,717 §75,929 $78,207  $80,553 $82,970 $85,459 $88,023 $90,663 $93,383
32 | 872,961  $75,149 §77,403  $79,725 $82,117  $84,581 $87,118 $89,732 $92,424  $95,196  $98,052
33 $76,610 378,906 $81,274  $83,712 $86,223 $88,810 $91,474 $94,218 $97,045 $99,956 $102,955
34 580,440 $82,852 $85337  $87,897 $90,534 $93,250 $96,048 $98,929 $101,897 $104,954  $108,103
35 | $34,462 $86,994 $89,604  $92,292 $95,061 $97913  $100,850 $103,876 $106,992 $110,202  $113,508
36 | $88,685 $91,344  $94,084  $96,907 $95,814  §$102,808  $105,893  $109,069 = $112,342 = §115,712  $119,183
37 | $93,119 $95911 $98,788 $101,752 $104,805 $107,949 $111,187 §114,523 $117,959 $121,497 §$125,142
38 $97,775 .$100,707 $103,728 $106,840 $110,045 $113,346 $116,747 $120,249  $123,857 $127,572 $131,399
39 |$102,664 $105,742 $108,914. $112,182  $115,547 $119,014 = $122,584  $126,261 $130,049 $133,951 $137,969
40 }5107,797 $111,029 $114,360 $117,791  $121,325 §124964 $128,713  $132,575 $136,552 $140,648 $144,868
41 |$113,187 $116,581 $120,078 $123,680 $127,391 $131,212  $135,149  $139,203  $143,379 §$147,681 $152,111
42 1$118,847 $122,410 $126,082 $129,864 $133,760 $137,773  $141,906 $146,163  $150,548 $155065 $159,717
43 | $124,789 $128,530 $132,386 $136,358 $140,448 §144,662 = $149,002 $153472 $158,076 §162,818 $167,703
44 [8131,028 $134,957 $139,005 §143,175 $147,471 $151,895  $156,452 $161,145 $165,980 $170,959 = $176,088
45 |$137,580 $141,704 $145956 $150,334 $154,844  $159,490

$164,274

$169,202

$174,279

$179,507

$184,892
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11. VVTA JOB CLASS / POSITION RANGES
Additional job titles may be added as VVTA expands and provides more transportation
services and support for those services.

Job Class / Titles salary Step 6

Range Stepl |Midpoint | Step 11

Deputy Executive Director 41 S 113,187 5131,212 $152,111

Fleet/Facilities Director 40 S 107,797 $124,964 $144,868

Finance Director 40 S 107,797 $124,964 $144,868

Operations Director 38 S 97,775 $113,346 5131,399

CTSA Director 37 5 93,119 $107,949 $125,142

[.T. Manager 36 S 88,685 $102,808 $119,183

Procurement Manager £l ) 69,487 S 80,553 § 93,383

Contract Compliance Manager 27 S 57,167 $ 66,271 S 76,826

Accounting Supervisor 27 S 57,167 S 66,271 $ 76,826
Senior Fleet Analyst 26 S 54,445 $ 63,115 $ 73,168
Route Planner 26 S 54,445 § 63,115 S 73,168

Financial Analyst-Grants 26 S 54,445 $ 63,115 $ 73,168

Grants Analyst 26 S 54,445 § 63,115 S 73,168
|.T. Systems Administrator 26 S 54,445 $ 63,115 S 73,168

Clerk of the Board 26 S 54,445 $ 63,115 § 73,168

Marketing - Civil Rights Coordinator 24 $ 49,383 § 57,248 S 66,366

Administrative Assistant 20 S 40,628 S 47,098 S 54,599
Inventory Specialist 20 S 40,628 S 47,098 $ 54,599

.Accounting Technician 20 S 40,628 S5 47,098 § 54,599
CTSA Administrative Assistant 19 S 38693 S 44,855 S 51,999
Vanpool Administrator 16 S 33,424 S 38747 S 44,919
Lead Customer Service Representative 15 S 31,833 $ 36,902 S 42,780

‘Travel Trainer (Lead) 15 S 31,833 $ 36,902 S 42,780
Travel Trainer (PT) 13 S 23,873 $ 33,471 S 38,803
Customer Service Representative 13 S 28,873 S 33,471 S 38,803
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VVTA EMPLOYEE EVALUATION FROM (. ezu

EVALUATION YEAR ENDING:

JOB RELATED BEHAVIORS

For Non-Management employees enter an evaluation score from 1 to 20 for each of the first five job-
related behaviors listed and place the total on Total Evaluation Score line (maximum 100)

For Management Employees enter an evaluation score from 1 to 15 for each of the first five job-
related behaviors and a total of up to 25 points for the last three Management job-related behaviors. If
one of the three Management job-related behaviors is not applicable, enter "N/A".  Use the
extra space to elaborate on expectations about selected behaviors.

) Evaluation

Employee: Signature: Score
Evaluator:
Evaluation Date:

Initiative: identifying problems and finding opportunities for innovative solutions {(mandatory)

Job Knowledge: demonstrating expertise; keeping skills current through professional development (mandatory)

Teamwork: communicating and collaborating well with others to solve problems and accomplish tasks

Stewardship/Ethics: promoting public frust by using Authority's resources wisely, communicating honestly and

being accountable (mandatory)

Customer Service: responding to the needs of internal and external customers; increasing the value of services

delivered (mandatory}

0 e W : . : . Mgmt Only

rganization Development: improving organization responsiveness and productivity
. ; Mgmt Only

Human Resources Management: encouraging excellent performance from employees

Leadership: defining and communicating overall issues, priorities, and directions for the fMgmt Only

organization

Total Evaluation Score (maximum 100) weight 75% staff, 100% management

Overall Performance Score (maximum 100} weight 25% staff
Comments:
Goals:

Staff Only Score | Weight | Total Year | Class. | Step | Wage
Total Evaluation 0.75 FY $ ;
Overall Performance 0.25 FY $
Final Evaluation Score '
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VICTOR VALLEY TRANSIT AUTHORITY

AGENDA MATTER

Closed Session.

SUMMARY STATEMENT

BOARD BUSINESS
Closed Session.

Personnel Matters - Government Code Section 54957(b)(1) — Public

Employee Evaluation. Title: Executive Director.

RECOMMENDED ACTION
PRESENTED BY FISCAL IMPACT MEETING DATE ITEM NUMBER
Carol Greene,
County Counsel N/A October 15, 2018 12
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Project Improves Accessibility

IN THE VILLAGE

Ateesaing the Spple Valley Milage i5 now easier with the add

tichn of sidewalts slong Powhatan Road and she nswly recan

structed John Glenn Road: Thi work isthe result of @ parthevzhip
betwesn theMillage Pransmy snd Business Imorovement District
(PRIEY and the Town that gims 1o make thearea mone A0 ac-
cessibie, pedestrian fnendlyand attract more Visitors (o the area.

The Town allocsted Local Tensootation Funds @ clase the
siclewalh ' oaps Blong the sastside of John Glenn Rosd betwean
Fowhatan Rosd and Siter Highway 18, Becatse Jonn Glany
Wasg private street the PRID Association provided funos 1o (e
conatruct theroad, Mo thet it has beeh Upgraded. (1 will b
incorporatedinto the streat systerm snd will be maintajned b

tha town going fonard

This is just the Beginning/of sccessipilay improvemenits to come,
Earfjar this year the Town received a granl toostudy additianal
ways this historic comdor colld betupgraded fo atfract nhdra
vigitorsto the area tnaft boasts an eclectic myx of natail, indus-

{ry, restaurants, 5t galleries and even Apphe Valley's Gwn crafl

Brewety

For more imamriation regarding the Apple Valley Village Acdes
sitvility Project, vist waweapplevallzy.ong o call (2401 240-7000
#7013 Foomore infermztion abolut theVillage Busijpiess Bistact

afd Wpcamirng events Vst www ApplevalleyWillage.carm.

Town of Apple Valley, ¢ Alifornia

Additional Paving to Include

IMPROVING BUS ROUTES

Approximately 35 miles of road are sporting a fresh new surface
with bright yellow striping following the completion of the 17-18
paving project, which prioritized residential areas and collector
roads that connect neighborhoads to main arterial streets.

Work for the 18-19 fiscal year has already started and has been
designed to resurface 42 extra miles in the coming weeks. In ad-
dition to residential areus, this year’s fiscal cycle will also include
segments to maintain our bus routes

The work will focus on poriions of Victor Valley Transit Author-
ity &VTA) Route 41 aleng Outer Highway 18 South from Faso-
ta Road io Piute Road and fiom Quter Highway 18 Nurth from
Rimrock: Road North io Corwin Road.  Each segment 1s heavily
traveled by the VTA bus which senices St Mary's Hospital, the
Apple Valley Posi Office, and the Apple Valley Crac Center,

Resurfacing these critical areas will improve conunurty with the
routes, reducing the poteritial for delays or detours due to dam-
aged pavement surfaces  In addihon, the resurfaced segments
will be sealed and protect the buses and other vehicles from ex-
cessive potholes.

Town staff evaluated each of the selected segments to determine
the apprupriate resurfacing method to ensure maximum value
and longevity The nearly $2 millon project will use Measure |
and SE1 funding for the residential and collector roads and Local
Transportation Funds {LTF; for the bus routes

Extended Drive Time: Oct. 27
Victor Valley Bicycle Tour

Watch for eychsts traveling through fown

when the Victer Malley Broyels Tour comes o

Apple Malley an Det 27 Flan forextra drive

tme il avelng nssr the coreer ot Maalew
Road-and Diale Evans Parkway where sthreewvay stopwill
benstallen tempararly for the evem

Visitvictorvalleybicycletourcom for
more imformation about the routes or to participate.
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Driver convicted in crash that killed Barstow man at
Fort Irwin

By Shea Johnson
Staff Writer

Posted at 11:10 AM
Updated at 11:10 AM

RIVERSIDE — A tractor-trailer driver has been convicted of involuntary manslaughter for
causing a bus crash that killed a man near the entrance of Fort Irwin National Training Center
in June 2014,

Steven Kilty, 51, of Apache Junction, Arizona, was found guilty late Tuesday following a five-
day trial in U.S. District Court. The verdict comes after Kilty was indicted in March 2016 and

after an initial mistrial in the case late last year.

He faces a statutory maximum of eight years in federal prison when he is scheduled for

sentencing Jan. 7, according to the U.S. Attorney’s Office.

On June 1, 2014, Kilty was delivering a military tactical truck to the military base, arriving the
night before the scheduled drop-off. He parked the tractor trailer in the right lane of Fort

Irwin Road near “Painted Rocks.”

Prosecutors said Kilty turned off his truck lights, did not put out safety triangle reflectors or
turn on the hazard lights, and went to sleep in the berth of the truck.

Not long after 5 a.m., before sunrise, a Victor Valley Transit Authority bus transporting

commuters to Fort Irwin collided into the rear of the parked truck,

Dail Keiper Sr., 62, of Barstow was killed and seven other bus passengers were seriously

injured, including one who had an arm amputated.

The U.S. Attorney’s Office said in a statement Wednesday that evidence presented at trial
showed Kilty was “grossly negligent.”

http://www.vvdailypress.com/news/20181003/drivés-tonvicted-in-crash-that-killed-barsto...  10/3/2018
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Keiper’s wife and son filed a wrongful death lawsuit in April 2015 against Kilty, VVTA and
companies linked to the bus and tractor trailer operations. The case, being heard in federal

court, has been stayed pending the outcome of the criminal trial, records show.

In third-party complaints denied by the United States, it was alleged that the tractor trailer was
stopped outside the military base in compliance with Fort Irwin’s “recognized, mandatory,
entry procedures” and that someone even told a Fort Irwin employee that the tractor trailer’s

presence was “an accident waiting to happen,” but the warning fell on deaf ears.

Shea Johnson can be reached at 760-955-5368 or Sjohnson@VVDailyPress.com. Follow him on Twitter at

NP Shona

http://www.vvdailypress.com/news/20181003/driversonvicted-in-crash-that-killed-barsto... 10/3/2018
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Stanton honored for air-quality work

Staff Writer
Posted Sep 28, 2018 at 12:03 PM
Updated at 4:28 PM

Retiring Apple Valley Town Council member began
serving on MDAQMD Governing Board in 2011.

VICTORVILLE — Barb Stanton was honored by the Mojave Desert Air Quality
Management District (MDAQMD) on Monday following her decision to not
seek re-election to a third term on the Apple Valley Town Council.

Stanton was appointed to the 13-member MDAQMD Governing Board after a
Nov. 2, 2010, election win ushered her into the local political realm. She
represented Apple Valley from 2011 to 2012, and again from 2015 to 2018,
according to an MDAQMD statement.

Stanton told the Daily Press she was at a “loss of words” when MDAQMD
Executive Director Brad Poiriez presented her with a plaque commemorating

her years of service, which included a stint as vice chair in 2012.

“It just fills your heart. It's humbling,” Stanton said. “I think of the citizens who
put me there. As I say goodbye, I think of all the people who make things work."

Reflecting on her political career, Stanton said she understood “why politicians
stay around,” adding that time is necessary to build relationships and become an
effective elected official.

The same was true, she noted, for her time with the MDAQMD — the air
pollution control authority and permitting agency that oversees an expanse that
includes most of San Bernardino County and the Palo Verde Valley of Riverside
County, which includes the City of Blythe,

http:/fwww.vvdailypress.com/news/20180928/stanton-honored-for-air-quality-ifisfik 113



10/2/2018 Stanton honored for air-quality work

“Imagine sitting down at the table in an agency with this kind of regulatory
power and to feel uninformed. There’s a huge learning curve, and it really does
take a lot of work,” Stanton said before taking jestful aim at herself. “You read
and you ask questions. And then, in about eight years when you know enough,

you quit.”

On the board, Stanton and her colleagues adopted rules, set policies and offered
direction on crucial air-quality issues that affect the Mojave Desert. During
Monday’s presentation, Poiriez said Stanton’s contributions “shaped the policies

of our district and helped forge a plan for continued success in the future.”

“She has always been thoughtful, attentive and fully engaged,” he said in the
statement. “As an executive director, it is rewarding to see a board member show
the same compassion for air quality, and the residents throughout our district, as

she does for those who elected her to serve in Apple Valley.”

Stanton returned the sentiment in kind. She described several longtime
MDAQMD staff members as “the glue” of the agency, and said Poiriez has been a
“breath of fresh air” since he became MDAQMD’s executive director in August
2016.

She expanded on those comments Wednesday, saying Poiriez was part of a
transition at MDAQMD in recent years that followed the retirement of former

Executive Director Eldon Heaston.

“We said goodbye to Eldon, and we welcomed Brad, who has reorganized and
revitalized the agency,” Stanton said. “He’s young and dynamic, and ready to take

on the challenges. I leave the board with a great executive director in place.”

Stanton publicly announced her retirement in July. She said loss, loneliness and a
need for family overcame her after the May 17 death of her father, 92-year-old

Robert Momjian, according to a previous Daily Press report.

She purchased land in Tennessee adjacent to the home of her adoptive sister,
Carol Baber, and her family. With her new home currently under construction,
Stanton said she expects to move by Oct. 24. At that point, she expects to join

Town Council meetings via teleconference through the end of the year.

http:/fwww.vvdailypress.com/news/20180928/stanton-honored-for-air-quality-pigrk 213
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Initially, Stanton planned on naming her Tennessee property the Happy Trails
Ranch in honor of Roy Rogers and Dale Evans, Apple Valley's beloved celebrity
couple. Her desire to become a beekeeper, however, soon fostered contemplation

of a different name.

“I'm sort of leaning toward (the) Bee Happy Ranch now,” Stanton said, laughing.

“I'm going to have fun with a couple colonies.”

Matthew Cabe can be reached at MCabe@ VVDailyPress.com or at 760-951-6254. Follow
him on Twitter @DP_MaithewCabe.
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Apple Valley Town Gouncil: On the agenda

By Matthew Cabe

Staff Writer

Posted Sep 10, 2018 at 3:42 PM
Updated Sep 10, 2018 at 3:42 PM

Bus turnout project, potential update to municipal code regarding
claims and aquatic center agreement with AVUSD highlight
Tuesday’s meeting.

APPLE VALLEY — The Town Council will meet at 6:30 p.m. Tuesday for its regular meeting,

Here are the key issues that will be presented or discussed:

Consent Agenda

« Commercial warrants totaling $4,709,552.16 and wire transfers of $1,539,773.07 for

August are expected to be received, ratified and filed by a Council vote,

« Payroll/benefits warrants totaling $528,033.17 for August are expected to be received,
ratified and filed by a Council vote.

+ Staff has recommended approval of bid documents for the Bear Valley Road Bus Stop
Improvements project. Assuming an affirmative Council vote, the project would bring
bid solicitation for construction of a new Victor Valley Transit Authority (VVTA) bus
turnout on Bear Valley Road between the easterly intersection of Outer Bear Valley
Road and Snapping Turtle Road, according to agenda documents. A 10-foot-wide

sidewalk and Americans with Disabilities Act-accessible ramps will be constructed, as
well. A project map shows the location as just west of the Food 4 Less shopping center.

Local Transportation Funds (LTF) will pay for the project.
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» The Council will vote on approval of a contract change order to VSS International, Inc.
that will add to the scope of roadway work approved earlier this month. Staff has
recommended approval for adding segments along VVTA’s Route 41, which would
receive cape seal and microsurfacing. The additions would add $195,466.79 in LTF

money to the total contract price of more than $1.6 million.

Public Hearings

PR : , .
» The Council will introduce an ordinance that would amend Apple Valley’s municipal

code as it relates to claims for money or damages. According to agenda documents,

certain types of claims are not generally covered by the California Government Claims
Act. Those claims include local tax, assessment or fee refunds; claims by public employees
for fees, salaries, wages or expenses; and claims for money sought from the town by the
state or another local public entity. When these types of claims are not governed by
another statute or regulation, the Act allows cities to address them by local ordinance,
provided that the ordinance does not set a shorter time to file a claim than provided in
the Act and does not give the town more time to act on a claim than provided in the Act.

A copy of the ordinance is available in agenda documents.

Business of the Council

+ Staff has recommended approval of an updated agreement between the town and Apple
Valley Unified School District (AVUSD) for use of the Civic Center Park Aquatic Center.
If approved, the 5-year agreement will cover the district’s use of the swimming pool
through May 2023. AVUSD will pay $75,000 for use of the center in 2018 to help offset
the town’s operational costs, agenda documents show. Overall, the yearly cost paid by
AVUSD represents a 50 percent initial increase, as well as a yearly escalation clause town
staff says will allow for a more effective offsetting of the non-seasonal pool operational
costs. AVUSD has used the aquatic center for sports programming since the 2006-2007

school year. A copy of the proposed agreement is available in agenda documents.
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The Council is expected to close Tuesday’s meeting in remembrance of the 17th anniversary of

9/11, town spokesperson Orlando Acevedo said.

These and other items will be up for discussion during the 6:30 p.m. meeting held inside
Council chambers. Town Hall is located at 14955 Dale Evans Parkway. The meeting’s agenda,

as well as archived meetings, can be found at www.AppleValley.org.

Matthew Cabe can be reached at MCabe@VVDailyPress.com or at 760-951-6254. Follow him on Twitter
@DP_MatthewCabe,
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