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OBJECTIVE

The purpose of this report is to request City Council atpproval of an amended and restated contract for services
and related budget allocation to extend operation of the West Sacramento On-Demand Rideshare program
through Fiscal Year 2019/20, to include expanded hours and fleet supply.

RECOMMENDED ACTION
Staff respectfully recommends that the City Council:

1) Find the approval of the award of the amended and restated contract with NoMad Transit LLC exempt
from CEQA under the General Rule exception provided for by Section § 15061(b)(3).

2) Approve the amended and restated contract with NoMad Transit LLC, a wholly owned subsidiary of Via
Transportation, Inc., in the amount of $1,905,000 for the FY 2018/19 and FY 2019/20 West Sacramento
On-Demand Rideshare Program; and

3) Adopt Resolution 19-56 allocating up to $2,020,000 from the Transportation Development Act (TDA)
Fund in Budget Unit 202-9220-5259 towards the funding of this project.

BACKGROUND

The West Sacramento On-Demand Rideshare program is an innovative public transit solution launched on May
14, 2018 by the City in partnership with NoMad Transit LLC (Via) following a robust Commission and Council
engagement process. The Pilot contract term is set to expire on May 13, 2019. On April 17, 2019, staff presented
a draft contract, service plan and budget approach for City Council feedback. The City Council did not direct
specific changes to the contract document, however the Councilmembers requested that staff modify the service
plan to provide slightly later Saturday evening service, and upon introducing Sunday service, adjust Sunday
hours to better accommodate community activities and anticipated demand.

Regarding the proposed budget approach, the City Council directed staff to meet with the Yolo County
Transportation District (YCTD) as soon as possible to advance the City's interest in eliminating costs associated
with poorly performing routes as part of the current YCTD Budget Process, and to continue coordination to
identify additional operational streamlining opportunities in support of a synergistic and diverse mobility
ecosystem that provides high quality mobility choices for the West Sacramento community.

Staff has proceeded with the development of the contract extension package and budget allocation request
contained herein in accordance with the City Council’s direction. As of the presentation of this report, staff would
have met with YCTD to coordinate on service modifications to reduce fixed route service, where appropriate.

The purpose of this report is to submit the amended and restated contract for service with NoMad Transit LLC
(Attachment 1) for City Council consideration of approval, and to request the budget allocation necessary to fund
the contract and associate City staff time to support the Program'’s operations through FY 2019/20.

ANALYSIS

Under the proposed contract, Via would continue to operate the West Sacramento On-Demand Rideshare
Program on behalf of the City, including proposed expansion. Approval of this contract would provide service
through June 30, 2020. Hours of operation would expand from Weekdays 7am-10pm and Saturdays 9am-10pm
(No Sundays or Holidays) to run Weekdays 6am-11pm, Saturdays 9am-11pm, and Sundays 8am-8pm (Including
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Holidays). The Via dedicated fleet would be expanded with the addition of three (3) standard and one (1)
wheelchair accessible vehicle (WAV) for a total of eleven (11) dedicated Metris vans.
Contract Exhibit “B" (Schedule of Performance) indicated the dates by which expansions would occur, as
summarized below:

o Expanded Weekday & Saturday Hours of Operation: May 20, 2019

e Addition of 3 Standard Metris & Add Sunday Service: August 2019

e Addition of 1 WAV Metris: September 2019

At this time, staff recommends that the City Council approve a budget allocation from the TDA Fund (Fund 202)
in the total amount of $2,020,000 to fund the proposed contract with NoMad Transit LLC for continued and
expanded operations of the On-Demand Rideshare Program through FY 2019/20, in addition to $115,000 for
roughly 0.3 to 0.5 FTE of City staff time to support ongoing customer service and program administration
activities.

As presented at the April 17 workshop, anticipated FY 2019/20 costs for both the West Sacramento On-Demand
Rideshare Program and existing Yolobus service would require the use of up to $900,000 in unrestricted TDA
reserve funds, unless cost reductions in Yolobus service were identified. The City Council directed staff to initiate
coordination with YCTD immediately to begin taking the appropriate steps to reduce service where appropriate.
Service reductions of low-performing fixed routes were identified by the City Council as a key consideration of
the Public Transportation Strategy included on the 2016 Strategic Plan established prior to the development of
the rideshare program. City Council, commission and community feedback provided in recent years, in
conjunction with current ridership data, will be taken into consideration as staff proceed to coordinate with YCTD
staff on a service reduction recommendation. Staff will continue coordination with YCTD to minimize to the extent
feasible the amount of reserve TDA funds proposed for use in FY 2019/20.

As directed, staff may return to City Council in coordination with YCTD staff to conduct a workshop and/or to
submit recommendations of Yolobus service modifications at a later date. Ultimately, the City Council will be
requested to approve the FY 2019/20 TDA Claim later this Summer, which will reflect all costs associated with
the West Sacramento On-Demand Rideshare Program, Yolobus and shelter maintenance, and staff time.

Environmental Considerations

This project is exempt from CEQA as it can be seen with certainty that there is no possibility the activity in
question may have a significant effect on the environment. (State CEQA Guidelines Section 15061(b)(3)). The
fundamental definition of a “significant effect’ under CEQA is “a substantial adverse change in physical
conditions”. Per this definition, it is clear that the operation of up to eleven (11) 6-passenger shared-ride vehicles
utilizing existing infrastructure with the intent of encouraging pooling and reducing traffic impacts by shifting
community members out of higher VMT (Vehicle Miles Travelled) generating modes (i.e. single occupancy
driving or ridehailing) does not constitute a significant impact.

Moreover, the project is within the scope of the EIR prepared for the General Plan 2035, and no new or

substantially more adverse impacts would occur through implementation of the proposed project. The project

directly implements multiple General Plan Mobility Element Policies aimed at providing a multi-modal

transportation system that supports various modes and benefits community and environmental health. As a

qe551uslt8 (n§>( 2n)ew environmental document is required, consistent with State CEQA Guidelines Section 15162 and
c)(2).

Commission Recommendation

On March 4, 2019, the Transportation, Mobility and Infrastructure (TMI) Commission moved to unanimously
recommend that the City Council approve a contract extension with NoMad Transit LLC, a whoIIK owned
subsidiary of Via Transportation Inc., for a second year of service, including the expansions described herein.

Strategic Plan Integration
This project directly advances the Top Priority 2019 Strategic Plan Policy Agenda item, “Via Renewal & Service

Enhancement.”

Alternatives
The Council’s primary aiternatives are:

1. Staff recommends that the City Council approve the amended and restated contract with NoMad Transit
LLC, a wholly owned subsidiary of Via Transportation, Inc., in the amount of $1,905,000 for the FY
2019/20 West Sacramento On-Demand Rideshare Program, and approve Resolution 19-56 allocating
up to $2,020,000 from the Transportation Development Act (TDA) Fund in Budget Unit 202-9220-5259
towards the funding of this project.
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2. Council may elect to approve the amended and restated contract, but redirect staff to utilize additional
funding sources to partially or fully fund this project. This alternative is not recommended at this time as
staff has developed this recommendation based upon City Council feedback, and will require
authorization to prepare the FY 2019 TDA Claim. However, staff is pleased to proceed in a manner
otherwise directed by the City Council.

3. Council may elect not to approve the amended and restated contract at this time. This alternative is not
recommended, as the current contract with NoMad Transit LLC expires on May 13, 2019. This alternative
would cause the West Sacramento On-Demand Rideshare Program to cease operations unless or until
a contract extension was approved.

Coordination and Review
This report was prepared by the Public Works Transportation and Mobility Group and was coordinated with Via
Transportation Inc. and the Administrative Services — Finance Division.

Budget/Cost Impact
The total cost associated with approving the contract extension with NoMad Transit LLC to continue operations

as proposed herein is not to exceed $2,020,000. Expenses include up to $1,905,000 toward the contract
extension with NoMad Transit LLC (See Attachment 1, Exhibit C), which would include an (59) weeks of service
operations, and up to $115,000 to support approximately 0.3-0.5 FTE in City staff time and materials.

A breakdown of anticipated costs are as follows:

Contract for Services with NoMad Transit LLC: $1,905,000
City Staff Time & Materials: $ 115,000
Total FY 2019/20 Program Cost: $2,020,000

This report is requesting City Council approval of an allocation of up to $2,020,000 in Transportation
Development Act (TDA) funds toward this contract extension. Exclusive of the estimated FY 2019/20 TDA
allocation shown below, the City's current unrestricted TDA reserve balance is approximately $5.2M. Should the
City Council approve the recommended allocation request, the following impacts to the TDA Fund (Fund 202)
budget would be expected:

. " . Appx. $3.3M
Estimated FY19/20 TDA Allocation (Revenue): $2.8M LTF/$.5M STA
Estimated FY19/20 TDA Claim (Expenses): Appx. $4.2M

Proposed WS On-Demand Expenses __(Appx. $2.02M)
& Est. Yolobus Expenses* (Appx. $2.2M)

Additional Funds Needed ($900,000)

* Yolobus expenses approximated based on FY 18/19 budget. Expenses shown assume no change to current network.

Per City Council direction on April 17, the potential $900,000 shortfall illustrated above is to be reduced through
immediate coordination with YCTD to identify appropriate service reductions and operational streamlining.
Following a coordinated analysis and appropriate approvals of Yolobus service reductions, staff recommends
that any remaining shortfall be funded from the $5.2M reserve TDA fund for FY 2019/20. Moving forward, staff's
ongoing coordination with YCTD’s Comprehensive Operational Analysis (COA) may also identify service cost
reductions, as well as service enhancements.

Staff proposes returning to City Council with an update on this matter in advance of submitting the FY 2019/20
TDA Claim for Council’'s consideration. Staff submits this budget allocation request with the understanding that
use of the reserve TDA fund must not persist in future years to ensure funds are available to support new and
enhanced mobility services.

ATTACHMENT(S)
1) Amended and Restated Contract for Services with NoMad Transit LLC

2) Resolution 19-56 Allocating up to $2.02 in TDA Funds




ATTACHMENT 1

AMENDED AND RESTATED CONTRACT FOR SERVICES
FOR THE WEST SACRAMENTO ON-DEMAND RIDESHARE PROGRAM

THIS CONTRACT is made on May 1, 2019, by and between the CITY OF WEST
SACRAMENTO ("City"), and Nomad Transit LLC ("Contractor"), a wholly owned
subsidiary of Via Transportation, Inc. (collectively, the "Parties").

WITNESSETH:

WHEREAS, the City desires the provision of citywide public transportation
services, including the technology, customer support and professional services for the
design, marketing, operations and maintenance of the West Sacramento On-Demand
Rideshare program (the “Program”); and,

WHEREAS, on Janua 17th, 2018, the City awarded a contract to NoMad Transit
LLC, a wholly owned subsidiary of Via Transportation, Inc., for a one (1) year Pilot

operation based on the Contractor's proposal submitted in response to the City's
Request for Proposals dated May 26, 2017; and,

WHEREAS, the Januarg 17"‘, 2018 executed agreement provided that, by mutual
agreement, the Contract may be extended annually for a total of up to five (5) additional

years; and,

WHEREAS, the Parties have mutually agreed upon changes to the terms of the
Contract as defined herein and desire to extend service from May 14, 2019 through Fiscal
Year 2019/20, ending on June 30, 2020; and,

the Contractor, NoMad Transit LLC, is duly licensed, qualified and experienced to
perform the services set forth in this Contract; and,

NOW, THEREFORE, the parties hereto mutually agree as follows:
1. SCOPE OF SERVICES:

A. Contractor shall do all work, attend all meetings, produce all reports and
carry out all activities necessary to complete the services described in the Scope of Work
which is attached hereto and incorporated herein by this reference as Exhibit "A" (the
“Work”). This Contract and its exhibits shall be known as the Contract or the "Contract
Documents." Terms set forth in any Contract Document shall be deemed to be
incorporated in all Contract Documents as if set forth in full therein. In the event of conflict
between terms contained in these Contract Documents, the more specific term shall
control. If any portion of the Contract Documents shall be in conflict with any other portion,
provisions contained in the Contract shall govern over conflicting provisions contained in
the exhibits to the Contract.
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B. Contractor enters into this Contract as an independent contractor and not as
an employee of the City. The Contractor shall have no power or authority by this Contract
to bind the City in any respect. Nothing in this Contract shall be construed to be
inconsistent with this relationship or status. All employees, agents, contractors,

subconsultants or subcontractors hired or retained by the Contractor are employees,
agents, contractors, subconsultants or subcontractors of the Contractor and not of the City.
The City shall not be obligated in any way to pay any wage claims or other claims made
against Contractor by any such employees, agents, contractors, subconsultants or
subcontractors, or any other person resulting from performance of this Contract.

C. The Contractor agrees it has satisfied itself by its own investigation and
research regarding the conditions affecting the work to be done and labor and materials
needed, and that its decision to execute this Contract is based on such independent
investigation and research.

2, PERFORMANCE PERIOD:

A. The services of Contractor are to commence on May 14, 2019 and terminate
on June 30, 2020 and shall be undertaken and completed in accordance with the service
parameters set forth by Exhibit “A” and the Schedule of Performance attached hereto
and incorporated herein by this reference as Exhibit"B".

B. Contractor's failure to complete work in accordance with the Schedule of
Performance may result in delayed compensation as described in Section 4.

C. By mutual agreement, this Contract may be extended annually for a total of
up to four (4) additional years. Each party may condition this Contract's extension on
certain changes to the then-effective terms. Furthermore, City may condition extensions
on Contractor meeting performance benchmarks and the availability of funds.

3. CHANGES IN SERVICE:

Contractor shall perform all services in accordance with the Schedule of
Performance set forth in Exhibit "B"; however, the Parties acknowledge that the nature
of the service is dynamic and subject to potential changes to maximize ridership, reduce
costs, and/or enhance mobility. The Parties shall meet periodically, in accordance with
the Scope of Work, to determine whether adjustments should be made to the Schedule
of Performance or to the Program service parameters. Upon agreement of the Parties,
the services may be modified. City staff has the right to determine whether a particular
modification requires City approval. The Contractor shall provide such information as City
staff requires in connection with any request for a modification. Under no circumstance
will the cost of the Contract exceed the maximum compensation set forth in Section 4.
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4. COMPENSATION:

A. The Contractor shall be paid monthly in arrears for the actual fees, costs and
expenses, including but not limited to purchased transportation services, and otherwise as
set forth in the Schedule of Fees, but in no event shall total compensation exceed one
million, nine hundred and four, three hundred and six ($1,904,356) dollars, without City’s
prior written approval. Contractor’s fees shall be as specified in the Schedule of Fees, which
is attached hereto an incorporated herein as Exhibit "C". Should it be determined that the
California Public Utilities Commission Access for All per-ride fees are applicable to the
Program, the Parties shall mutually agree upon how to amend the services and
compensation terms in light of such additional fees.

B. Said amounts shall be paid by City upon submittal of Contractor's monthly
invoices provided in accordance with Task 1.3, and in no event later than 30 days from its
receipt thereof, subject to the following sentence. If Contractor's performance is not in
conformity with the Schedule of Performance, payments may be delayed or denied, unless
the Contractor’s failure to perform in conformity with the Schedule of Performance is a
documented result of the City’s failure to conform with the Schedule of Performance or
other Contract Documents, or if the Schedule of Performance is modified pursuant to
Section 3.

C. Payment for labor shall be based upon the flat rate agreed upon and set forth in
the Schedule of Fees, which shall include wages, overhead, general and administrative
expenses. The rates specified in this contract are the rates at which the City shall be
invoiced for labor hereunder and are not necessarily the rates which Contractor shall pay
its employees.

D. Payment for materials shall be based upon the allowable costs of direct
materials as substantiated in accordance with standard accounting practices. Reasonable
and allocable material handling costs may be included in the charge for material at cost to
the extent they are clearly excluded from hourly rates. Contractor shall support all material
costs claimed by submitting paid invoices, receipts or by other substantiation acceptable
to the City. Direct materials are defined as those materials which enter directly into the end
work product or deliverables, or which are used or consumed directly in connection with
the furnishing of said deliverables.

E. Payment for purchased transportation services shall be reimbursed to the
Contractor based upon the actual transportation services rendered by Transportation
Network Company (TNC) driver partners independently contracted by the Contractor or
subcontracted Wheelchair Accessible Vehicle (WAV) services and shall include wages
and driver acquisition incentives owed to TNC and WAV driver partners, and overhead
costs such as insurance, storage, maintenance and repair of the Metris fleet vehicles,
subsidies for promotional fares, and costs associated with driver-related compliance.
Costs may range due to incentive-based compensation and promotions intended to
acquire, retain and/or operationalize drivers and riders of the West Sacramento On-
Demand Rideshare service. All purchased transportation costs will be substantiated to the
City in monthly billings.

1624543.5 7203-001



(LONTRACT FOR SERVICES
NOMAD TRANSIT LLC
May 1, 2019

F. If the work is halted at the request of the City, compensation shall be based
upon the proportion that the work performed bears to the total work required by this
Contract, subject to Section 5.

G. During the term of the Contract, all fare revenues collected from the
Program shall be directly reinvested by the Contractor into the ongoing operation and/or
City approved expansions of the Program. On a monthly basis, Contractor shall report
to the City all revenues collected from and all revenues expended toward the Program
as a component of regular invoicing.

H. At the expiration or earlier termination of the Contract, all unspent service
revenue remaining with the Contractor shall be remitted to the City within sixty (60) days.
In the event that actual fare revenues collected exceed the estimated amount stated in
Exhibit “C”, all additional fare revenues will be reinvested toward the FY 2019/20
Program operations such that the total amount payable by the City (Section 4A) is
reduced by an equivalent amount, unless otherwise directed by the City. Should the
actual FY 2019/20 fare revenues collected be less than the estimated amount stated in
Exhibit “C”, the City shall not be billed in excess of the total amount payable by the City
(Section 4A) and the Parties shall discuss in good faith how to adapt the services in light
of the lower budget and shall mutually agree upon any resulting changes to the services.

I All unspent fare revenues generated by the Program between May 14,
2018 and May 13, 2019 remaining with the Contractor, and which would have otherwise
been remitted directly to the City, shall be reinvested toward the FY 2019/20 Program
operations and such amount shall be credited towards the invoice(s) payable by the City
during FY 2019/20 until all such unspent fare revenues have been credited.

J. Exclusive of fares referenced in Section | above, the total amount of fare
revenue reinvested during the FY 2019/20 Program shall not exceed four hundred and
thirteen thousand, six hundred and fifty two dollars ($413,652.00), as stated in Exhibit
“C”. In no event shall the total combined compensation of reinvested fare revenues and
payments made by the City exceed two million, three hundred and eighteen thousand
and eight dollars ($2,318,008) without City’s prior written approval.

5. TERMINATION:

A. This Contract may be terminated by either party, provided that the other party
is given not less than ninety (90) calendar days' written notice (delivered by certified mail,
return receipt requested) of intent to terminate.

B. The City may temporarily suspend this Contract, at no additional cost to City,
provided that Contractor is given reasonable advance written notice of temporary
suspension. If City gives such notice of temporary suspension, Contractor shall
immediately suspend its activities under this Contract. If such suspension(s) exceed seven
(7) consecutive days or 14 days in aggregate over the course of this Contract, (i)
Contractor shall be compensated as set forth in Exhibit “C” and (ii) Contractor may, at its
discretion, terminate Contract with immediate effect thereafter by written notice to the City.
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C. Notwithstanding any provisions of this Contract, Contractor shall not be
relieved of liability to the City for damages sustained by the City by virtue of any breach of
this Contract by Contractor, and the City may withhold any payments due to Contractor
(up to the maximum possible amount of damages) until such time as the exact amount of
damages, if any, due to the City from Contractor is determined.

D. In the event of termination, the Contractor shall be compensated as provided
for in this Contract (including the Schedule of Fees), except as provided in Section5C.

6. AMENDMENTS, CHANGES OR MODIFICATIONS:

Amendments, changes or modifications in the terms of this Contract may be made
at any time by mutual written agreement between the parties hereto and shall be signed
by the persons authorized to bind the parties hereto.

7. EXTENSIONS OF TIME:

Contractor may, for good cause, request extensions of time to perform the services
required hereunder. Such extensions shall be authorized in advance by the City in writing
and shall be incorporated in written amendments to this Contract or the attached Scope
of Work in the manner provided in Section 4 and Section 6.

8. COMPLIANCE WITH LAWS:

A. Contractor shall comply with all applicable laws, ordinances, and codes of
federal, State and local governments, shall commit no trespass on any public or private
property in performing any of the work authorized by this Contract, and shall keep itself
fully informed of, shall observe and comply with, and shall cause any and all persons, firms
or corporations employed by it or under its control to observe and comply with, applicable
federal, state, county and municipal laws, ordinances, regulations, orders and decrees
which in any manner affect those engaged or employed on the work described by this
Contract or the materials used or which in any way affect the conduct of the work.

B. Contractor acknowledges that state-administered local funds contribute to or
comprise the compensation for the services set forth in this Contract. Contractor agrees to
comply with all applicable terms of those funding sources, including but not limited to
relevant federal, state and local laws and requirements.

9. WARRANTIES AND RESPONSIBILITIES - CONTRACTOR:

A. Contractor agrees and represents that it is qualified to properly provide the
services set forth in Exhibit “A” in a manner which is consistent with the generally
accepted standards of Contractor's profession and warrants to the City that it is licensed
by all applicable governmental bodies to perform this Contract and will remain so licensed
throughout the progress of the Work, and that it has, and will have, throughout the progress
of the Work, the necessary experience, skill and financial resources to enable it to perform
this Contract.
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B. Contractor agrees and represents that the work performed under this
Contract shall be in accordance with applicable federal, State and local law in accordance
with Section 8A hereof.

C. Contractor shall designate a project manager who at all times shall represent
the Contractor before the City on all matters relating to this Contract. The project manager
shall continue in such capacity unless and until he or she is removed by mutual agreement
of the Parties, is no longer employed by Contractor, or is replaced with the written approval
of the City, which approval shall not be unreasonably withheld.

D. Contractor shall provide corrective services without charge to the City for
services which fail to meet the above professional and legal standards, and which are
reported to Contractor in writing within sixty (60) days of discovery. Should Contractor
materially fail or refuse to perform promptly its obligations, and fail to cure the breach within
thirty (30) days of notice received from the City, the City may render or undertake
performance thereof in a commercially reasonable manner and Contractor shall be liable
for any reasonable expenses thereby incurred by City, minus the fees and expenses
Contractor would have otherwise been paid by the City for such performance, in
accordance with the Schedule of Fees.

10. SUBCONTRACTING:

A. None of the services covered by this Contract shall be subcontracted without
the prior written consent of the City, which will not be unreasonably withheld. The City
hereby consents to the following types of entities or individuals as permissible
subconsultants or subcontractors of Contractor (referred to herein as “subconsultants” or
“subcontractors”): (i) independent contractor driver partners of Contractor; (ii) vehicle
supply partners of Contractor offering vehicle leasing options to such driver partners; (iii)
third-party technology vendors offering solutions integrated by Contractor into its
technology solution or otherwise used by Contractor; and (iv) WAV service providers.
Notwithstanding the foregoing, none of the entities or individuals described under clauses
(i), (ii) or (iii) above shall be subject (as subcontractors, subconsultants, contractors or
otherwise) to the provisions of Sections 12 and 21 of this Contract.

B. Contractor shall ensure that any independent contractor driver partner
retained for driving services shall conduct background checks prior to registering each
driver partner on its ridesharing platform, and reject the application of any applicant whose
background check flags any of the offenses mandating rejection pursuant to Section
5445.2 of the Public Utilities Code. Contractor shall further ensure that any independent
contractor driver partner obtain and maintain the insurance set forth in Section 15.B.3.c for
the duration of the Program. Contractor's failure to comply with the provisions of this
section shall constitute negligence.

C. Contractor’s obligation to pay its subconsultant(s) and subcontractor(s) is an
independent obligation from City's obligation to make payments to the Contractor.
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11.  ASSIGNABILITY:

Contractor shall not assign or transfer any interest in this Contract whether by assignment
or novation, without the prior written consent of the City which will not be unreasonably
withheld. However, claims for money due or to become due to Contractor from the City
under this Contract may be assigned to a financial institution, or to a trustee in bankruptcy,
without such approval. Notice of any assignment or transfer whether voluntary or
involuntary shall be furnished promptly to the City. The City shall not assign or transfer
any interest in this Contract whether by assignment or novation, without the prior written
consent of Contractor which will not be unreasonably withheld.

12. INTEREST IN CONTRACT:

Contractor covenants that neither it, nor any of its employees, agents, contractors,
subconsultants or subcontractors has any interest, nor shall they acquire any interest,
direct or indirect, in the subject of the Contract, nor any other interest which would conflict
in any manner or degree with the performance of its services hereunder. Contractor shall
make all disclosures required by the City’s conflict of interest code in accordance with the
category designated by the City, unless the City Manager determines in writing that
Contractor's duties are more limited in scope than is warranted by the category
designated by the City code and that a narrower disclosure category should apply.
Contractor also agrees to make disclosure in compliance with the City conflict of interest
code if, at any time after the execution of this Contract, City determines and notifies
Contractor in writing that Contractor's duties under this Contract warrant greater
disclosure by Contractor than was originally contemplated. Contractor shall make
disclosures in the time, place and manner set forth in the conflict of interest code and as
directed by the City.

13. LIABILITY OF CONTRACTOR-NEGLIGENCE:

Contractor shall be responsible for performing the work under this Contract in a
manner which is consistent with the generally-accepted standards of the Contractor’s
profession and shall be liable for its own negligence and the negligent acts of its
employees, agents, contractors, subconsultants and subcontractors. The City shall have
no right of control over the manner in which the work is to be done but only as to its
outcome, and shall not be charged with the responsibility of preventing risk to Contractor
or its employees, agents, contractors, subconsultants or subcontractors.

14. INDEMNITY AND LITIGATION COSTS:

Al Contractor shall indemnify, defend, and hold harmless the City, its officers,
officials, agents, and employees against all claims, damages, demands, liability, costs,
losses and expenses, including without limitation court costs and reasonable, documented
attorneys’ fees, to the extent arising from Contractor's negligent acts or negligent failure to
act, errors, omissions or willful misconduct incident to the performance of this Contract,
except to the extent such loss or damage is caused by the negligence or willful misconduct
of the City. Provisions of this paragraph shall survive termination or suspension of this
Contract.
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B. Contractor shall indemnify, defend, and hold harmless the City, its officers,
officials, agents, and employees against all claims, damages, demands, liability, costs,
losses and expenses up to $7,000,000.00 or the limit of the Contractor's insurance
coverage (whichever is the greater amount), including without limitation court costs and
reasonable, documented attorneys' fees, to the extent arising from the negligent acts or
negligent failure to act, errors, omissions or willful misconduct incident to the performance
of this Contract of any of Contractor's subconsultants and subcontractors, except such
loss or damage to the extent caused by the negligence or willful misconduct of the City.
The provisions of this paragraph shall survive termination or suspension of this Contract.

C. Contractor's duty to indemnify, hold harmless, and defend under this
Contract shall include payment for all reasonable, documented costs and expenses
associated with providing City a defense regardless of whether Contractor remains in
control of such defense or City elects to control its defense by selecting supervising its
own attorney.

D. If any of the provisions to indemnify a party against liability, loss or damage
would be prohibited by or unenforceable under the law of the State of California for any
reason, the indemnity provided by such provision shall be deemed to be limited to and
operative only to the maximum extent permitted by law. Provisions of this subsection shall
under no circumstances be interpreted as limiting in any manner the obligations of any
insurer under any insurance policy maintained in accordance with the terms of this
Contract.

156. CONTRACTOR TO PROVIDE INSURANCE:

A. Contractor shall not commence any work before obtaining, and shall
maintain in force at all times during the duration and performance of this Contract, the
policies of insurance specified in this Section, either in its own name or in the name of its
parent entity, under which Contractor is an additional insured. Such insurance must have
the approval of the City (not to be unreasonably withheld) as to limit, form, and amount,
and shall be placed with insurers with a current A.M. Best'’s rating of no less than A VII (an
NR rating is acceptable for Worker's Compensation insurance written with the State
Compensation Insurance Fund of California).

B. Prior to execution of this Contract and prior to commencement of any work,
the Contractor shall furnish the City with certificates of insurance and copies of
endorsements providing evidence of coverage for all policies required by the Contract. The
Contractor and its contractors, subconsultants and subcontractors (as applicable) shall, at
their expense, maintain in effect at all times during the performance of work under the
Contract not less than the following coverage and limits of insurance, which shall be
maintained with insurers and under forms of policy complying with the requirements herein.
The maintenance by Contractor and its contractors, subconsultants and subcontractors
(as applicable) of the following coverage and limits of insurance is a material element of
this Contract. The failure of Contractor or of any of its contractors, subconsultants or
subcontractors (as applicable) to maintain or renew coverage or to provide evidence of
renewal may be treated by the City as a material breach of this Contract. Approval of the
insurance by the City shall not relieve or decrease any liability of Contractor.

Notwithstanding the foregoing, if the Contractor maintains in full force the policies of
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insurance specified in this Section such that their scope covers the work subcontracted to
entities (i), (ii), or (iii) as defined in Section 10A, then said entities (i), (ii), or (iii) need not be
subject to the provisions this Section.

1. Worker's Compensation and Employer’s Liability Insurance

a Worker's Compensation - Insurance to protect the Contractor,
its employees, contractors, subconsultants and
subcontractors (as applicable) from all claims underWorker's
Compensation and Employer's Liability Acts, including
Longshoremen’'s and Harbor Worker's Act (“Acts”), if
applicable. Such coverage shall be maintained, in type and
amount, in strict compliance with all applicable state and
Federal statutes and regulations.

b Contractor shall provide a Waiver of Subrogation
endorsement in favor of the City, its officers, officials,
employees, agents and volunteers for losses arising from
work performed by the Contractor.

2. Commercial General Liability Insurance
a The insurance shall be provided on form CGO0001, or its
equivalent, and shall include coverage for claims for bodily
injury or property damage arising out of premises/operations,
products/completed operations, contractual liability, and
subconsultant's work and personal and advertising injury
resulting from actions, failures to act, or operations of the
insured, or by its employees or agents, or by anyone directly

or indirectly employed by the insured. The amount of
insurance coverage shall not be less than $1,000,000.00 per
occurrence and $2,000,000 in the aggregate.

b The commercial general liability insurance shall also include
the following:

i. Endorsement equivalent to CG 2010 1185 naming the
City, its officers, officials, employees, agents, and volunteers as additional insureds. The
endorsement shall contain no special limitations on the scope of protection afforded to
the City, its officers, officials, employees or volunteers.

i. Endorsement stating insurance provided to the City
shall be primary as respects the City, its officers, officials, employees and any insurance
or self insurance maintained by the City, its officers, officials, employees or volunteers
shall be in excess of the Contractor’s insurance and shall not contribute with it, to the
payment or satisfaction of any defense expenses, loss, or judgment.

iii. Provision or endorsement stating that the Contractor’s
insurance shall apply separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the insurer’s liability.

3. Commercial Automobile Insurance

a The insurance shall include, but shall not be limited to,
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coverage for claims for bodily injury or property damage for
owned, non-owned, and hired automobiles resulting from
actions, failures to act, or operations of the insured, or by its
employees agents, independent contractor driver partners,or
by anyone directly or indirectly employed by the insured. The
amount of insurance coverage shall not be less than
$1,000,000.00 per accident.

b. The commercial automobile insurance shall include thesame
endorsements required for the commercial general liability
policy (see Section 15.B.2.b).

C Notwithstanding the foregoing, independent contractor driver
partners shall maintain insurance coverage in accordance
with state law, including all insurance requirements for
Transportation Network Company (TNC) drivers set forth by
the California Public Utilities Commission.

4. Professional Liability. The Contractor and its contractors,
subconsultants and subcontractors shall secure and maintain in full force, during the term
of this Contract and for five years thereafter, professional liability insurance policies
appropriate to the respective professions and the work to be performed as specified in
this Contract. The limits of such professional liability insurance coverage shall not be less
than $1,000,000 per claim.

C. In addition to any other remedy the City may have, if Contractor fails to
maintain the insurance coverage as required in this Section, the City may obtain such
insurance coverage as is not being maintained, in form and amount substantially the same
as is required herein, and the City may deduct the cost of such insurance from any
amounts due or which may become due Contractor under this Contract.

D. No policy required by this Contract shall be suspended, cancelled,
terminated by either party, or reduced in coverage or in limits unless Contractor has
provided thirty (30) days prior written notice by certified mail, return receipt requested, to
the City.

E. The requirement as to types, limits, and the City’s approval of insurance
coverage to be maintained by Contractor are not intended to, and shall not in any manner,
limit or qualify the liabilities and obligations assumed by Contractor under the Contract.

16. REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION:

A. Contractor warrants that this contract was not obtained or secured through
rebates kickbacks or other unlawful consideration, either promised or paid to any City
employee. For breach or violation of this warranty, City shall have the right in its discretion
to: terminate the contract without liability; to pay only for the value of the work actually
performed; or to deduct from the contract price; or otherwise recover the full amount of
such rebate, kickback or other unlawful consideration.
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17. LOBBYING PROHIBITION:
Contractor certifies to the best of his or her knowledge and belief that:

A. No state, federal or local agency appropriated funds have been paid, or will
be paid by or on behalf of Contractor to any person for influencing or attempting to
influence an officer or employee of any state or federal agency; a Member of the State
Legislature or United States Congress; an officer or employee of the Legislature or
Congress; or any employee of a Member of the Legislature or Congress, in connection
with the awarding of any state or federal contract; the making of any state or federal grant;
the making of any state or federal loan; the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any state or
federal contract, grant, loan, or cooperative agreement.

B. If any funds other than federal appropriated funds have been paid, or will be
paid to any person for influencing or attempting to influence an officer or employee of any
federal agency; a Member of Congress; an officer or employee of Congress, or an
employee of a Member of Congress; in connection with this federal contract, grant, loan,
or cooperative agreement; Contractor shall complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying", in accordance with its instructions.

C. This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this certification is
a prerequisite for making or entering into this transaction imposed by Section 1352, Title
31, U.S. Code. Any person who fails to file the required certification shall be subject to a
civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

D. Contractor also agrees by signing this document that he or she shall require
that the language of this certification be included in all lower-tier subcontracts, which
exceed $100,000 and that all such sub recipients shall certify and disclose accordingly.

18. STATEMENT OF COMPLIANCE — NONDISCRIMINATION:

A. Contractor's signature affixed herein, and dated, shall constitute a
certification under penalty of perjury under the laws of the State of California that
Contractor has, unless exempt, complied with, the nondiscrimination program
requirements of Government Code Section 12990 and Title 2, California Administrative
Code, Section 8103.

B. During the performance of this Contract, Contractor and its subconsultants
shall not unlawfully discriminate, harass, or allow harassment against any employee or
applicant for employment because of sex, race, color, ancestry, religious creed, national
origin, physical disability (including HIV and AIDS), mental disability, medical condition
(e.g., cancer), age (over 40), marital status, and denial of family care leave. Contractor
and subconsultants shall insure that the evaluation and treatment of their employees and
applicants for employment are free from such discrimination and harassment. Contractor
and subconsultants shall comply with the provisions of the Fair Employment andHousing
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there
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under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable
regulations of the Fair Employment and Housing Commission implementing Government
Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California
Code of Regulations, are incorporated into this Contract by reference and made a part
hereof as if set forth in full. Contractor and its subconsultants shall give written notice of
their obligations under this clause to labor organizations with which they have a collective
bargaining or other agreement.

C. The Contractor shall comply with regulations relative to Title VI
(nondiscrimination in federally-assisted programs of the Department of Transportation -
Title 49 Code of Federal Regulations, Part 21 - Effectuation of Title VI of the 1964 Civil
Rights Act). Title VI provides that the recipients of federal assistance will implement and
maintain a policy of nondiscrimination in which no person in the state of California shall,
on the basis of race, color, national origin, religion, sex, age, disability, be excluded from
participation in, denied the benefits of or subject to discrimination under any program or
activity by the recipients of federal assistance or their assignees and successors in
interest.

D. The Contractor, with regard to the work performed by it during the Contract
shall act in accordance with Title VI. Specifically, the Contractor shall not discriminate on
the basis of race, color, national origin, religion, sex, age, or disability in the selection and
retention of Subconsultants, including procurement of materials and leases of equipment.
The Contractor shall not participate either directly or indirectly in the discrimination
prohibited by Section 21.5 of the U.S. DOT's Regulations, including employment practices
when the Contract covers a program whose goal is employment.

19. DEBARMENT AND SUSPENSION CERTIFICATION:

A. Contractor 's signature affixed herein, shall constitute a certification under
penalty of perjury under the laws of the State of California, that Contractor has complied
with Title 2 CFR, Part 180, "OMB Guidelines to Agencies on Government wide Debarment
and Suspension (nonprocurement)”, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any
federal agency; has not been suspended, debarred, voluntarily excluded, or determined
ineligible by any federal agency within the past three (3) years; does not have a proposed
debarment pending; and has not been indicted, convicted, or had a civil judgment rendered
against it by a court of competent jurisdiction in any matter involving fraud or official
misconduct within the past three (3) years. Any exceptions to this certification must be
disclosed to City.

B. Exceptions will not necessarily result in denial of recommendation for award,
but will be considered in determining Contractor responsibility. Disclosures must indicate
to whom exceptions apply, initiating agency, and dates of action.

C. Exceptions to the Federal Government Excluded Parties List System
maintained by the General Services Administration are to be determined by the Federal
highway Administration.
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20. FUNDING REQUIREMENTS:

A. It is mutually understood between the parties that this Contract may have
been written before ascertaining the availability of funds or appropriation of funds, for the
mutual benefit of both parties, in order to avoid program and fiscal delays that would occur
if the contract were executed after that determination was made.

B. This Contract is valid and enforceable only, if sufficient funds are made
available to City for the purpose of this Contract. In addition, this contract is subject to any
additional restrictions, limitations, conditions, or any statute enacted by the Congress,
State Legislature, or City governing board that may affect the provisions, terms, or funding
of this contract in any manner.

C. It is mutually agreed that if sufficient funds are not appropriated, this Contract
may be amended to reflect any reduction in funds, provided that Contractor may terminate
the Contract if it determines the remaining funds are not sufficient to perform the Work. In
no event shall Contractor be obligated to perform any work for which City has not
appropriated funds corresponding to Contractor's compensation hereunder. The City
acknowledges that, in the event of a reduction in funds, the Program performance
standards and service parameters will need to be readjusted accordingly.

D. City has the option to void the Contract under the termination clause, or by
mutual agreement to amend the Contract to reflect any reduction of funds.

21. INSPECTION OF WORK:

Contractor and any subconsultant shall permit City, the state, and the Federal
Highway Administration to review and inspect the project activities at all reasonable times
during the performance period of this contract.

22. OWNERSHIP OF DATA; INTELLECTUAL PROPERTY:

A. Contractor will perform the Work utilizing its software applications, as
described in the Scope of Work. Notwithstanding anything to the contrary herein, all
intellectual property rights in and to Contractor’'s software applications, the other elements
of Contractor’s cloud-based solution and all of their derivative works and improvements
are owned by, and are proprietary to Contractor, and no such rights are or shall be granted
to or transferred to City or any other person or entity.

B. It is mutually agreed that all intellectual property rights in and to the
information input by or on behalf of passengers into Contractor’s solutions for purposes of
the Program (“Customer Data”) are co-owned by the City and Contractor. Customer Data
excludes de-identified, anonymized and/or aggregated data generated from the use of
Contractor’s solutions or created by Contractor. For the avoidance of doubt, Contractor
may, and is hereby granted the right to, access, modify, and use the Customer Data,
including for purposes of performing Contractor’s obligations under this Contract and/or to
improve its product and services offerings. The City may not use Customer Data or any
other data generated from the Work to reverse engineer Contractor's solutions or
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algorithms or share such data with Contractor's competitors. The Contractor may not use
Customer Data for purposes other than those identified herein without fully disclosing such
intent to and receiving prior written approval from the City, which will not be unreasonably
withheld.

C. Notwithstanding anything to the contrary herein, Contractor is not liable for
claims, liabilities, or losses arising out of, or connected with the modification, or misuse by
City of the machine-readable information and data provided by Contractor under this
contract; further, Contractor is not liable for claims, liabilities, or losses arising out of, or
connected with any use by City of the project documentation on other projects for additions
to this project, or for the completion of this project by others, except only such use as may
be authorized in writing by Contractor.

23. MATERIALS CONFIDENTIAL:

A. All financial, statistical, personal, technical, or other data and information
relative to City's operations, which are designated confidential by City and made available
to Contractor in order to carry out this contract, shall be protected by Contractor from
unauthorized use and disclosure, other than to Contractor 's own personnel involved in the
performance of this contract, Contractor's subconsultants or subcontractors, at public
hearings or in response to questions from a Legislative committee, or otherwise to the
extent required by applicable law.

B. Contractor shall not comment publicly to the press or any other media
regarding the contract or City's actions on the same, except to City's staff, Contractor 's
own personnel involved in the performance of this contract, Contractor's subconsultants
or subcontractors, at public hearings or in response to questions from a Legislative
committee, or otherwise to the extent required by applicable law.

C. Notwithstanding the terms of Section 23.B, the Parties shall have the right to
mention this Contract and related performance metrics in future marketing and promotional
materials, subject to the terms set forth in Section 23.A.

D. The City is subject to the California Public Records Act ("PRA"). In the event
that the City receives a PRA request for any record prepared by Contractor during the
performance of this Contract, the City will endeavor to provide Contractor timely notice of
such a request to enable Contractor to protect its confidential information under any
applicable exemption for trade secrets, including by seeking a protective order, to the
extent possible under applicable law. In the absence of such a request, the City shall
protect the confidentiality of all information and data provided or made available by
Contractor (including Customer Data) and shall not publish or disclose it to any person or
entity other than City’s staff who need to know such information for the purpose of the
performance of their duties and to the extent required by applicable law.
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24. MISCELLANEOUS PROVISIONS:

A. Contractor shall not engage in unlawful employment discrimination. Such
unlawful employment discrimination includes, but is not limited to, employment
discrimination based upon a person’s race, religious creed, color, national origin, ancestry,
physical handicap, medical condition, marital status, gender, citizenship, or sexual
orientation.

B. Contractor shall maintain and make available for inspection by the City and
its auditors accurate records of all of its costs, disbursements and receipts with respect to
any work under this Contract. Such inspections may be made during regular office hours
at any time with reasonable notice, until six (6) months after the final paymentsunder this
Contract are made to the Contractor.

C. This Contract constitutes the entire agreement between the parties relative
to the services specified herein and no modification hereof shall be effective unless and
until such modification is evidenced by a writing signed by both parties to this Contract.
There are no understandings, agreements, conditions, representations, warranties or
promises, with respect to this Contract, except those contained in or referred to in the
writing. Notwithstanding the foregoing, the Contract for Services dated as of January 17,
2018 by and between the Parties shall survive only with respect to services provided
thereunder prior to the date hereof, and is otherwise superseded by this Contract.

D. All notices that are required to be given by one party to the other under this
Contract shall be in writing and shall be deemed to have been given if delivered personally
or enclosed in a properly addressed envelope and deposited in a United States Post Office
for delivery by registered or certified mail addressed to the parties at the following
addresses:

City: 1110 W Capitol Ave, 1St
Floor West Sacramento, CA
95691
Attention: Sarah Strand, Transportation Division

Contractor: 95 Morton Street, Floor 3
New York, NY 10014
Attention: Legal Affairs

E. This Contract shall be interpreted and governed by the laws of the State of
California.

F. Any action arising out of this Contract shall be brought and maintained in
Yolo County California, regardless of where else venue may lie.

G. In any action brought by either party to enforce the terms of this Contract,
each party shall be bear responsibility for its attorney’s fees and all costs regardless of
whether one party is determined to be the prevailing party.
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CITY OF WEST SACRAMENTO:
By:
Title: City Manager

ATTEST:

By:

City Clerk

APPROVED AS TO FORM:

By:
City Attorney

CONTRACTOR:

By:
Title:
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EXHIBIT A

FY 2019/20 SCOPE OF WORK

The West Sacramento On-Demand Rideshare program (the “Program) is a citywide public
transportation service providing a fully dynamic, on-demand shared rides for an affordable, flat
fare. The Scope of Work described herein is modified based upon the Program’s first year of
operation, formerly referred to as the Pilot Flexible Transportation Service (the “Pilot”).

The goals of the Pilot were to test, study and evaluate the performance of the service based
upon overall ridership, user feedback, estimated reductions in vehicle miles travelled, increases
in multi-modal linked trips, impacts to or synergies with other existing mobility services, and
other social and environmental impacts. Based on the initial Pilot performance, the City
exercised an option to extend the Contact for Service, including operational expansions of
service as defined herein, through June 30, 2020.

The Contractor will leverage proprietary technology to assist in the design, marketing,
deployment, operations and maintenance of the Program. The Program is intended to be
flexible, allowing the network to dynamically adapt and respond to demand in real-time by using
optimized routes and maximizing passengers per vehicle and per trip. Regular performance
monitoring and reporting will be used to assess operations and allow for mutually agreed upon
adjustments to the service at any time during the Contract term to bolster awareness, ridership,
or accommodate new or shifting demand, subject to City approval.

Task 1. Project Management & Service Planning

Task 1.1 Detailed Work Plan

The Contractor will prepare and maintain a detailed work plan in accordance with any major
milestones and deadlines set forth in Exhibit B Schedule of Performance to be submitted for
approval by the City Project Manager no later than 15 business days following the execution of
the FY 2019/20 contract extension. The primary purpose of this task will be to develop a
schedule for the program expansion, including setting goals and deadlines by which the
Program hours of operation will be fully expanded and the fleet supply will be increased to a
total of eleven (11) Metris vans, inclusive of at least two (2) WAV Metris vans, and any other
product features mutually agreed upon by the Contractor and the City.

Deliverables:
e Detailed Work Plan

Task 1.2 Regular Staff Briefings

The Contractor Project Manager shall conduct and schedule regular staff briefings (“briefings”),
by phone or in person, to report on Program performance, completed tasks, deliverables, and all
issues encountered and resolved during the period since the previous briefing, with an



explanation and revised schedule for any unmet tasks and/or deliverables. The briefing shall also
provide an overview of activities and expected deliverables for the upcoming 1-month period.
Briefings will occur no less than weekly for the duration of the four (4) weeks leading up to, and
for 4 weeks following, the Service Expansion phase immediately following the execution of the
FY 2019/20 contract extension, unless otherwise agreed upon by the City Project Manager. Upon
fully implementing the expanded level of service defined herein, and for the remainder of the term
of the Contract, Contractor shall provide bi-weekly briefings to the City Project Manager, unless
otherwise agreed upon by the City Project Manager.

Deliverables:
e Weekly and Bi-Weekly meetings
e Meeting agendas, notes, and action items

Task 1.3 Monthly Invoicing

The Contractor shall submit to the City Project Manager invoices monthly on the 15th of each
month (or the next business day if a weekend or holiday), to include expenses for the preceding
month, with the billing period beginning and ending in the same calendar month. Monthly invoices
will be billed in accordance with the fee schedule included as Exhibit C.

Invoices shall include documentation for all services rendered during the period of the invoice,
including records for Driver Hours. Invoices must also record ongoing and monthly revenues from
fares and expenses billed against revenues and against the contract amount payable. Contractor
shall provide additional documentation upon request by the City to further substantiate expenses
submitted for reimbursement, as feasible.

Deliverables:
e Monthly Invoices
e Supporting Billing Documentation

Task 1.4 General Project Management

Contractor will take responsibility for project management on a continuous basis during the course
of the project and will designate a Project Manager in accordance with Section 9C of the Contract
to coordinate all required deliverables and perform all work described herein. The Contractor
Project Manager will be empowered to enact decisions related to the project on the Contractor’s
behalf and will serve as the primary point of contact with the City Project Manager on an ongoing
basis. The Contractor shall oversee Subconsultant activities and will ensure that all subcontracted
staff performing tasks have the appropriate skill levels and credentials.

Contractor Project Manager, or his designee, shall commit to attending in-person at least (3) City
Council meetings or major Program-related events over the term of the Contract to provide staff
support at key milestones. The City will give the Contractor at least four (4) weeks advance notice
of such events. The City will also designate a Project Manager to be the primary point of contact



with Contractor throughout the Program duration. The Contractor shall keep the City Project
Manager abreast of all coordination related to the Program with outside agencies with a direct
connection to the City or project funding, including both governmental agencies and private
organizations, prior to any meeting with any such outside agency or organization.

In addition, the Contractor will appoint members to a project team, including a Local Field
Manager, to assist in ongoing operations and expansion of service, including personnel with
expertise in service scoping, operations, driver onboarding, fleet maintenance, marketing, and
data analytics. Leading up to the launch of, and during the course of the Contract, the Contractor’s
project team, led by its Project Manager, will be closely engaged with the City in order to ensure
that key project deliverables are provided in a timely manner, that learnings from the Program
operations are continually incorporated into its optimization, and that the Program continues to
demonstrate satisfactory performance.

Deliverables:

Attendance at minimum (3) Council meetings or other major Program-related events
Onsite and remote support including regular calls

Management and oversight for subcontracts

General project management

Task 2. FY 2019/20 Service Planning & Parameters

Task 2.1 Service & Supply Planning

Contractor will perform all planning and work necessary to continue ongoing operations of the
Program and to implement Council-approved expansions of hours of operation and fleet supply,
including updates related to the Via technology platform and related rider and driver apps, and
the coordination of the delivery and integration of additional vehicles to be operated on the
platform in West Sacramento. This may include coordination on additional product features, as
made available by the Via product team.

Service Parameters

Decisions to change key parameters will be made collaboratively, and Contractor will work
with the City to continuously adjust and optimize the system’s features and settings in order
to ensure that it supports growing ridership and a high quality customer experience. As such,
the Baseline Service Parameters defined below may be re-defined or adjusted by mutual
agreement between the City and Contractor during the contract term. Any changes to the
Service Parameters described herein will be subject to authorization by the City, in the
manner deemed fit by the City, as further outlined in Section 3 of the Contract.

Coverage Area

The Program will include the entire City as defined by the City boundary, barring those
areas deemed inaccessible or infeasible as mutually agreed upon by Contractor and City,
such as gated areas around commercial or governmental sites.



Wheelchair Accessible Vehicles (WAV) & Mobility Limited Riders

Contractor will continue to implement a WAV fleet plan that satisfies relevant federal
regulations or funding requirements - including the equal provision of service to riders of
all physical means. To fulfill this goal, Contractor shall cause to be deployed no less than
two (2) dedicated WAV fleet vehicles out of a total eleven (11) dedicated Mercedes Benz
fleet. To the greatest extent feasible, all WAV vehicles should seek to provide an
equivalent user experience for people using wheelchairs as riders booking rides on non-
WAV fleet vehicles, including ETA’s and vehicle branding.

Riders indicate their need for a WAV vehicle in the Via app or by calling the Customer
Support Line to request that a Dispatcher record WAV support as an ongoing setting on
their account. By having the WAV setting enabled on their account, the system will be
prompted to dispatch an appropriate vehicle each time the rider makes a request.

Riders with limited mobility shall be eligible to request “Door-to-Door” service rather than
utilize a virtual stop if they meet eligibility criteria set forth by the City. The intent of
providing “Door-to-Door” service is to ensure equitable access for users of all abilities.
“Door-to-Door” shall be defined to mean the closest reasonable curb, driveway, or parking
area available to limit the distance required for the rider to access the vehicle, as deemed
feasible and safe by the driver partner. “Door-to-Door” shall not be misconstrued to mean
that driver partners will be required to assist riders to or from their door or into their home
or destination. Upon request at the Contractor’s discretion, driver partners may aid riders
in loading or unloading items of riders.

No later than June 1, 2019, Contractor shall implement a system feature enabling the
customization of rider profiles which will allow dispatchers to record the need for ongoing
need for “Door-to-Door” service on a rider’'s account, such that riders are not required to
request it each time they request a ride. This feature will include seamless routing and
navigation of driver partners to and from “Door-to-Door” ride request addresses.

Contractor shall ensure that any drivers providing WAV service as part of the Program will
be trained to operate WAV vehicles and equipment safely, as well as to properly assist
and treat individuals with disabilities in a courteous and respectful manner.

In the event that a WAV vehicle is unavailable to operate on the platform due to repairs or
regular maintenance, and such that the vehicles absence would result in a lower level of
service for WAV riders, the Contractor shall identify and subcontract with wheelchair
accessible vehicle (WAV) providers to maintain an equal provision of service. Said
subcontractors shall have personnel that are trained to operate wheelchair accessible
vehicles and equipment safely and to assist and treat individuals with disabilities in a
respectful and courteous way, with appropriate attention to the difference among
individuals with disabilities.



Payment Option for Unbanked Users

The Via system currently allows users to download the Via app and pay for service directly
through the app using a credit card or other stored value card. The Contractor shall work
closely with the City to continue to explore and implement enhanced payment options for
unbanked users.

Phone Booking Option

Via’s technology is configured to allow a dispatcher to book rides on behalf of riders,
allowing users of all technological abilities and access levels to enjoy the same level of
service as those with a smartphone (except for the experience and convenience that is
specific to in-app ride ordering and tracking). The Contractor shall continue to provide as
a feature of the Program a phone number and at least one (1) fully dedicated dispatchers
to book and coordinate rides for users without smartphones and provide customer support
during all hours of operation. Contractor shall keep the City Project Manager fully abreast
of any changes in cost or the level of service (i.e. number of FTE’s) associated with the
provision of the Program customer service support line.

Additionally, while Via does not currently support web bookings, this feature may be
operational before or during the course of the contract term, in which case the web booking
feature would be made available to the City by the Contractor as part of the Program
service at no additional cost.

Customer Service

The Contractor shall provide high-quality customer service to both customers and driver
partners during the course of the contract term. If an issue arises for a customer or driver
before, during, or after a ride, parties will be able to reach Customer Support staff by text
message in real time, or by submitting an email ticket, which will be replied to promptly by
Contractor staff. Riders who booked using the dedicated phone line will be able to receive
phone support as required.

The Contractor will work closely with the City to ensure that a “Passenger Policy” clearly
defines the rules and responsibilities of riders utilizing the Program, as well as any
penalties for failure to comply with said rules. Upon mutual agreement between the
Contractor and City, the Passenger Policy shall be posted to the City’s Program webpage
and shall be made available in hardcopy to anyone who requests a copy.

Hours of Operation

On May 20th, 2019, or another date agreed upon in writing by the City Project Manager,
the Contractor will implement the expanded Program Hours of Operation to operate
weekdays from 6am to 11pm and Saturdays from 9am to 11pm, including Holidays. On
August 19, 2019, the Contractor will expand Program Hours of Operation to include
Sundays from 8am to 8pm. The City and Contractor may mutually agree to temporarily or
permanently adjust hours of operation based on demand data gathered during contract
term, subject to City approval.



Fare Structure

It is the intent of the Program to provide a consistent, flat-fare transportation service that
enables community members of all incomes to access a convenient, high quality mobility
option. The consumer cost to take a ride using the Program shall be as follows in the fare
structure below, unless otherwise mutually agreed and approved by the City:

e Regular Fare per Trip: $3.50

o Weekly ViaPass: $15 per week, starting the day of the first trip used. Offers up to
4 trips per day, each operational day of the week.

¢ Senior & Disabled Rider Discount: Riders who are eligible for and submit the
necessary documentation to receive this discount shall receive 50% off all
standard fares, including Weekly ViaPass.

e Discounts & Promotions: Contractor shall coordinate any and all discounts or
promotions with the City. Discounts and promotions shall be mutually agreed upon
by the Parties to ensure that the total cost of the Program does not exceed the
contract amount payable.

Any changes to the fare structure will be data driven and with the intention of makingthe
Program as efficient and cost-effective as possible while retaining a high-quality customer
experience and service accessibility. The City will retain full authority to approve any
changes or deviations from the fare structure described above.

Fare payment options shall include payment by credit, debit or stored value card submitted
electronically through the Rider App or submitted through the Via system when a booking
is made for a rider over the phone.

Fleet/Vehicles

Contractor shall cause a fleet of no less than eleven (11) Mercedes Metris vans (the Metris
fleet) to be deployed for use in the Program. This represents an expansion of an additional
four (4) vehicles beyond the total seven (7) that were ultimately deployed to support the
Pilot year of the Program. The Contractor shall ensure that the fleet expansion occurs in
accordance with the Schedule of Performance included as Exhibit B. Any change to the
vehicle type used as part of the Metris fleet shall be subject to approval by the City.

As necessary, Contractor may also request City approval to establish a means for
independent contractor drivers to drive on the Via platform using their own qualified
vehicles (non-Metris fleet), for instance, during times of high demand when the Metris fleet
cannot meet total demand. Supply of any non-Metris fleet vehicles on the Program network
shall be in addition to, and not replacing, the Metris fleet. Before allowing non- Metris fleet
vehicles to be added to the Program network and provide services for the Program,
Contractor shall utilize the eleven (11) new Mercedes Metris vans committed to the
Program, with the exception of any Metris fleet vehicles unavailable due to regular service
or repair.



Contractor and City shall mutually agree upon the need for additional vehicles and shall
agree on the standards said vehicles should meet, and factors to be taken into
consideration including vehicle age, model type, and condition, which shall no less than
the minimum standards set forth by the CPUC.

Contractor shall also ensure that the Metris fleet is kept clean, fully mechanically
maintained, and service-ready and will create processes designed to ensure that all non-
Metris fleet vehicles used in the delivery of service during the Program are kept clean, fully
mechanically maintained, and service-ready. In the event that any dedicated Metris fleet
vehicle is removed from operations due to maintenance orrepairs that will last more than
24 hours, the Contractor will inform the City Project Manager in writing by e-mail as soon
as possible, but no more than 24 hours after removing the vehicle(s) from operation.

Drivers

Qualified and accredited independent contractor drivers will be able to gain access to the
Metris fleet vehicles after being registered onto the Via system, enabling these individuals
to sign up for specific daily shifts or longer periods of work. For all Program driver partners,
Contractor shall establish driver registration and certification protocols designed to ensure
compliance with applicable laws, regulations, or terms of project funding sources. See
Task 2.4 for additional work related to driver acquisition.

Smartphone App

Contractor shall work closely with the City to provide a co-branded Smartphone App. The
appearance of the App will be built upon Via’s proprietary rider application to provide a
tailored user experience. As mutually agreed upon, the app may suggest locations to
customers, or present service announcements, promotions, or discounted pricing through
in-app messages or push notifications.

Technology Platform

Via will leverage its powerful suite of apps, real-time operations and administration tools,
and data analysis and reporting features to power the Program. This platform will be the
same one used to manage each Via service around the world. The Contractor will provide
use of the Via technology platform that can, in real time, aggregate riders traveling from
multiple origins to multiple destinations in an exceptionally efficient way, while also
optimizing the balance between maximizing vehicle utilization across the fleet and
maintaining excellent quality of service. The Via system has fully automated ride proposal,
booking, and dispatch services, and is accessible by mobile application and, as required,
phone bookings. Should Via build the capacity for web-based booking, it shall also be
made available to the City.

Task 2.3 Technology Localization & Back-end Systems Maintenance

Contractor shall continue to utilize and improve upon, as needed, the localized version of its
technology, including mapping and real-time routing systems, specifically designed by the
Contractor for the Program during the initial Pilot year. The localized mapping and



real-time routing shall take into account local geography and any algorithmic adjustments required
in order to achieve system and service efficiency. Any adjustments to the localized technology
platform that may have impacts on the performance of the West Sacramento Program shall be
communicated to the City Project Manager in advance of implementation. Back-end operational
systems, including those required for driver registration and supply monitoring, will also continue to
be fully localized and maintained over the course of the Program and contract term.

Task 2.4 Ongoing Driver Acquisition, Registration & Regular Forums

Contractor shall continue to source independent contractor drivers from the community and shall
verify that such drivers possess all data and documentation to satisfy Via’s standards as well as
local and state requirements. Independent contractor drivers will be fully trained by Contractor, as
described above, so as to provide high-quality service, including training on using Via’s technology,
customer service standards, and customer and driver safety protocol and policies.

Driver partners will continue to be subject to comprehensive background checks as required by this
contract and by local and state regulations. Contractor shall also continue to provide registration and
training for driver partners, to include a review of the Contractor’s partnership with the City as the
operator of the West Sacramento On- Demand Rideshare Program, usage of Via’'s proprietary
Driver App platform and Driver Support Resources, as well Customer Service, Safety, and Zero
Tolerance policies. Additional training shall be made available for driver partners who operate any
WAV vehicle on the platform, to include vehicle operations and sensitivity training to ensure high
quality, human-centered customer service.

Driver forums shall be offered no fewer than three times during the contract term to all active driver
partners in order for Contractor to share out relevant information to driver partners, as well as to
provide an opportunity for driver partners to ask questions and provide feedback regarding the
performance of the Program. Contractor shall prepare notes documenting all forum discussion and
feedback, including follow-up action items and steps taken to respond to questions and address
issues raised at prior Driver forums. Agendas and notes from regular driver forums shall be provided
to the City Project Manager no later than 15 business days following each regular Driver Forum.

Task 2.5 Vehicle Delivery & Branding

Contractor shall coordinate the delivery and availability of vehicles to maintain a fleet of no less than
eleven 11 Mercedes Metris vehicles such that these vehicles are ready to be driven by independent
contractor drivers on the agreed upon expansion dates defined in the Schedule of Performance
included as Exhibit B. Vehicle preparation will include successful completion of all relevant
insurance, registration, licensure, and maintenance requirements. Metris vehicles will continue to
have custom co-branding in the form of magnets, vehicle decals, or wrapping so as to be easily
recognizable to users of the



service. Any deviation from the branding design approved by the City Council during the Pilot
year of the Program’s operation shall be subject to City input and approval.

Deliverables:
e Driver Forums & Meeting Notes
¢ Eleven (11) vehicles Metris fleet with approved custom co-branding, no less than
two (2) of which will be dedicated wheelchair accessible Metris vans
e As needed, execution of a subcontract with an appropriate WAV provider, or
provision of dedicated WAV vehicles

Task 3. Marketing, Promotions & Outreach

Task 3.1 Branding, Marketing & Promotional Materials

Contractor shall continually work with the City to implement a unified marketing and promotional
program that increases community awareness of the Program and maximizes its success. As
reasonable, the City will cooperate with and provide support to Contractor to promote the service
and create local awareness. The City will provide ongoingsupport to the Contractor’'s team by
providing useful local insights and leveraging existing marketing platforms to amplify the Program.

Deliverables:
e Ongoing design, production and/or printing of marketing, promotions and
educational materials or other related collateral

Task 3.2 Ongoing Community Outreach & Engagement
Contractor and City shall collaborate on the following key marketing activities during the course
of the Program:
e Press releases and media campaigns
Rider acquisition campaigns
Ongoing promotional campaigns
Outreach to major employers within the City
Partnerships with key City stakeholders and community organizations

Contractor shall make available a qualified representative or ambassador to conduct up to twelve
(12) community tabling events during the contract term. Upon request by the City, the Contractor
will make a good faith effort to coordinate by phone or in person with major employers or
organizations interested in leveraging the Program to better serve the mobility needs of their
employees, clients, or other constituents.



Task 4. Ongoing Performance Monitoring & Reporting

Task 4.1 Ridership Data Reports

Ridership Data will be provided directly to the City in the form of a dashboard available online to
provide a review of the Program’s performance across a number ofdimensions, as laid out in the
table below, including ride volume, average trip duration, and number of rides. Additionally, service
trends, including a map of where requests originated from (both inside and outside of the service
zone) and the trend of those requests over time, will be provided to enable the City to better
understand demand patterns, including the level of unmet demand.

The Contractor shall continue to provide a dashboard “Ridership Report” which refreshes every
24 hours to account for new ridership. Ridership Data shall be used to supplement progress
updates provided by the Contractor during regular staff briefings.

Data to be included in the dashboard and made accessible the City Project Manager City by the

Contractor shall include:

Data

Level of Granularity (Submission Type)

Individual Ride Data

Unique, anonymous identifier for each traveler

Numerical identifier

Pick-up location request, time, and day of week
requested origin

Latitude/longitude; HH:MM:SS;
YYYYMMDD

Drop-off location request, time, and day of week

Latitude/longitude; HH:MM:SS;

requested destination YYYYMMDD
Number of passengers Integer
Travel time MM:SS
Distance of ride Miles

Vehicle type Make and model
Fare Paid Dollar value
WALV ride Boolean: WAV/Non-WAV ride

User rating of experience and
comments

Integer; text comments (if applicable)
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Aggregated service data (for a given period)

Completed rides Integer

Active drivers Integer

Driver hours Number

Utilization Average rides/vehicle/hour

Average trip duration MM:SS

Average trip distance Miles

ETAs to pick-up Minimum, maximum, median (for a given period)
Repeat ridership Percent of all user accounts

Number of Accounts Opened (Active and Overall) | Number (Active and Overall)

Number of Accounts with Senior/Disabled Discount] Number (for a given period)

Senior & Disabled Rider Discount Ridership Integer

Performance standards (for a given period)

Average ETA to pick-up MM:SS

% of on-time rides Percentage

% completed rides Percentage

Rider satisfaction metrics Average number; text comments

Historical ride trends (over longer periods)

Overall ride volume Number of rides

Ride growth Over a given period, % growth
Top requested origins and destinations Ranked list

Demand ‘heat maps’ Color-coded maps

At the City’s request, Contractor shall work in good faith to share other categories of data or types
of reports not captured above that the City deems useful for its goal of better understanding travel
behavior and mobility needs in West Sacramento, should these categories not raise significant
intellectual property or competitive concerns for Contractor.

Deliverables:
e Performance Monitoring Dashboard Access
e Ongoing Coordination and provision of additional data, as requested and feasible
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Task 4.2 Performance Standards

Contractor and City will develop and mutually agree upon performance standards goals ahead of the
expansion of the Program, which Contractor shall use commercially reasonable efforts to meet. Such
performance goals and standards will be measured on a periodic basis and jointly reevaluated and
updated as mutually agreed upon by Contractor and City. City acknowledges that changes to the area of
service, hours of service or other relevant parameters of the Program may result in a need to reevaluate
and update said performance standards goals, accordingly. The agreed upon performance goals and
standards will be used to provide regular updates to relevant City Commissions and the City Council.

Deliverables:
e Performance Goals & Standards (Memo or other written document)

Task 5. Program Operations & Purchased Transportation

Contractor will perform all work described above, as well as any work not specifically provided for herein,
in order to manage the Program operations and maintain high quality standards of service and in
accordance with all applicable regulations, laws, and funding requirements. This includes managing the
day-to-day logistics of vehicles, drivers, and provision of shared ride services to all eligible customers in
the West Sacramento On-Demand Program.



EXHIBIT B - SCHEDULE OF PERFORMANCE
FY 2019/20 West Sacramento On-Demand Rideshare

2
Month/Year 019 2020
May June July Aug Sept Oct Nov Dec Jan Feb Mar Apr May June
Task/Contract Term
‘erm & Deliverab B

Final Performance Evaluation Report

Service & Supply Planning

Expansion #1

Expand Hours of Operation
(Weekdays 6am - 11pm, Saturdays 9am-11pm)
Expansion #2

Expand Fleet Supply

(+ 3 Standard Metris Vans)
Expand Hours of Operation
{Sundays 8am - 8pm)
Expansion #3

Expand WAV Fleet Supply
(+1 WAV Metris Van)

Project Management

IPerformance Monitoring & Reporting

Marketing & Promotions Plan & Implementation

IFY2019 Operations

Customer Service (Support Line)

Feature Deployment
Customizable Profiles bling I
Door-to-Door requests and Driver routing

= Milestone/Deliverable

= Support provided for City Staff reports to Council/Commissions (Tentative)

= Attendance at City Council Meetings (Tentative)



Exhibit C
FY 2019/20 SCHEDULE OF FEES

Price per
Price per Service
Driver Hour Hour Total Price

Year 2 Service & Supply Planning* HEnHnan NA  $55,000

Total Upfront Charge $55,000
Project Management $2.81 N/A  $152,548
Performance Monitoring and Reporting $0.65 N/A $35,457
Marketing & Promotions Plan and Implementation $0.23 N/A $12,450
Program Operations** $34.93 N/A  $1,897,120

Total Cost per Driver Hour $38.62 SN $2,097,575
Customer Service $25.00 $165,433

Total Cost per Service Hour $25.00 $165,433
Total Cost (Incl. Fare Revenue) $2,318,008
Sources of Funding:
Est. Fare Revenue $413,652
Funding from City of West Sacramento (Excl. Fare Revenue) $1,904,356
Total $2,318,008
Driver Hours Summary:
Total Implied Driver Hours 54,310
Total Implied Driver Hours (Weekly) 921
Service Hours Summary;
Total Implied Service Hours 6,617
Total Implied Service Hours (Weekly) 112

* ltems to be invoiced in full upon the start of Year 2.
** Includes driver pay, IT hosting, insurance, and technology access.



ATTACHMENT 2

RESOLUTION 19-56

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WEST SACRAMENTO
APPROVING AN ALLOCATION OF UP TO $2,020,000 FROM THE TRANSPORTATION
DEVELOPMENT ACT (TDA) FUND (FUND 202) TOWARD THE FISCAL YEAR 2018/19 AND
FY 2019/20 WEST SACRAMENTO ON-DEMAND RIDESHARE PROGRAM

WHEREAS, the City Council approved a Contract on January 17, 2018, to NoMad
Transit LLC, a wholly owned subsidiary of Via Transportation Inc., to operate a one (1) year pilot
for the West Sacramento On-Demand Rideshare program, launched on May 14, 2018; and

WHEREAS, the January 17, 2018 awarded contract has an expiration date of May 13,
2019, after which operations would otherwise cease and provided that, by mutual agreement, the
Contract may be extended annually for a total of up to five (5) additional years; and

WHEREAS, as of May 13, 2019, Program ridership is expected to exceed 75,000
completed trips since launching; and

WHEREAS, data collected through a six-month user survey determined that the
Program supports the City’s goals of improving mobility for underserved communities,
encouraging pooling, and shifting residents out of higher vehicle miles travelled (VMT) generating
modes such as driving alone; and

WHEREAS, the City has and continues to conduct research on the program in
partnership with the UC Berkeley Transportation Sustainability Research Center to understand
the social, environmental and economic impacts of the program; and

WHEREAS, at the February 20, 2019, City Council Workshop, the Councilmembers
expressed a desire to extend the Program through Fiscal Year 2019/20, ending June 30, 2020,
with an expac?sion of hours and fleet supply to support the continued growth in demand for the
Program; an

WHEREAS, a City Council Workshop was conducted on April 17, 2019, to refine a
contract and budget approach to support a FY 2019/20 extension of service, including increased
hours of operations and fleet supply; and

WHEREAS, the May 1, 2019, proposed Amended and Restated Contract for Services
with NoMad Transit in the amount of $1,905,000 and up to $115,000 in funding for City staff time
are required to implement the FY 2019/20 service plan supported by City Council; and

WHEREAS, the primary goal of the Transportation Development Act (TDA) Fund
(Fund 202) is to support the provision of local transit services; and

WHEREAS, the City's current unrestricted TDA Fund reserve balance is
approximately $5.2M and the total estimated FY 2019/20 TDA Allocation is $3.3M; and

WHEREAS, a total project budget of $2,020,000 is required to support the FY 2019/20
West Sacramento On-Demand Rideshare Program; and

WHEREAS, City Council adopted mid-term amendments to the Fiscal Year 2018/19
Capital Improvement Program (CIP) budget on May 23, 2018, via Resolution 18-35; and

WHEREAS, based upon information received subsequent to the adoption of the
budget, the City Manager has prepared and proposed an amendment to budgeted revenues and
expenses for the 2019/20 fiscal year; and



Resolution 19-56
Page 2 of 2

WHEREAS, the City Council has considered all information related to this matter, as
presented at the public meetings of the City Council identified herein, including any supporting
reports by City staff, and any other information provided during public meetings.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of West
Sacramento as follows:

1. The City Council hereby approves amendments to the Capital Improvement
Program (CIP) budget for the 2018-19 fiscal year as provided below:

SOURCES
Up to $2.020.000 202-9220-5259 TDA Funds
Up to $2,020,000 Total Sources

USES
Up to $2.020,000 9211-5530/205-14051-5800 WS On-Demand Rideshare
Up to $2,020,000 Total Uses

As this contract spans fiscal years, any appropriation unused in FY 2018/19 will
carry forward to FY 2019/20 for the remainder of the contract term.

2. The City Council hereby finds that the facts set forth in the recitals to this Resolution
l?{re tgue and correct and establish the factual basis for the City Council's adoption of this
esolution.

3. This Resolution shall take effect inmediately upon its adoption.

PASSED AND ADOPTED by the West Sacramento City Council this 1%t day of May
2019, by the following vote:

AYES:
NOES:
ABSENT:

Christopher L. Cabaldon, Mayor
ATTEST:

Kryss Rankin, City Clerk
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