MTD

Santa Barbara

AGENDA

3.

Meeting
of the
BOARD OF DIRECTORS
of the
SANTA BARBARA METROPOLITAN TRANSIT DISTRICT
A Public Agency
Tuesday, April 19, 2016
8:30 AM
Santa Barbara MTD Auditorium
550 Olive Street, Santa Barbara, CA 93101

CALL TO ORDER
ROLL CALL OF THE BOARD OF DIRECTORS
Dave Davis, Chair; Chuck McQuary, Vice Chair; Olivia Rodriguez, Director; Dick Weinberg, Director;

Bill Shelor, Secretary; David Tabor, Director; Roger Aceves, Director

REPORT REGARDING POSTING OF AGENDA

CONSENT CALENDAR

4,

APPROVAL OF PRIOR MINUTES - (ATTACHMENT-ACTION MAY BE TAKEN)
The Board will be asked to waive the reading of and approve the draft minutes for the meeting of April
5, 2016.

APPROVAL OF CASH REPORT - (ATTACHMENTS-ACTION MAY BE TAKEN)
The Board will be asked to review and approve the cash reports of March 29, 2016 through April 11,
2016.

THIS CONCLUDES THE CONSENT CALENDAR

6.

PUBLIC COMMENT

Members of the public may address the Board on items within jurisdiction of the Board that are not
scheduled for public hearing. The time allotted per speaker will be at the discretion of the Board
Chair. If you wish to address the Board under this item number, please complete and deliver to the
MTD Board Clerk, a “Request to Speak” form including a description of the subject you wish to
address. Additional public comment will be allowed during each agenda item, including closed
session items. Please fill out the Request to Speak form and indicate the agenda item number that
you wish to comment on.

MTD / EASY LIFT TRANSPORTATION AGREEMENT - (ATTACHMENTS-ACTION MAY BE
TAKEN)

Staff recommends that the Board authorize General Manager Estrada to sign an Agreement with Easy Lift
Transportation for the continued provision of complementary Para transit service as required by the
Americans with Disabilities Act.

MTD STAFF EMPLOYEE HANDBOOK REVISIONS - (ATTACHMENTS-ACTION MAY BE TAKEN)
Staff recommends the Board of Directors approve for distribution the revised Staff Employee
Handbook. This handbook is specific to District Staff and does not apply to employees represented
under a collective bargaining agreement.



9. GRANT OF EASEMENT FROM THE HOUSING AUTHORITY, CITY OF SANTA BARBARA -
(ATTACHMENTS-ACTION MAY BE TAKEN)
Staff recommends that the Board authorize General Manager Estrada to sign a Grant of Easement and
Agreement with the Housing Authority, City of Santa Barbara (HASB) to construct a bus stop pad that
extends into HASB property.

10. GENERAL MANAGER’'S REPORT UPDATE - (INFORMATIONAL)
a) Summer Bid
b)  Canopy Project
c) Service Plan Outreach
d)  Student Bus Pass Programs - Voting

11. OTHER BUSINESS AND COMMITTEE REPORTS - (ACTION MAY BE TAKEN)
The Board will report on other related public transit issues and committee meetings

RELATED TO EACH CLOSED SESSION; PUBLIC COMMENT WILL BE ALLOWED RELATED TO THE
CLOSED SESSION ITEM(S) BEFORE THE RECESS

12. RECESS TO CLOSED SESSION-CONFERENCE WITH LABOR NEGOTIATOR (GOVERNMENT
CODE §54957.6)- (ACTION MAY BE TAKEN)

Agency designated representative: Mr. Jerry Estrada, General Manager.
Employee organization: International Brotherhood of Teamsters Union, Local 186.
13. ADJOURNMENT
AMERICAN WITH DISABILITIES ACT: If you need special assistance to participate in this meeting, please

contact the MTD Administrative Office at 963-3364 at least 48 hours in advance of the meeting to allow
time for MTD to attempt a reasonable accommaodation.



MTD

Santa Barbara

MINUTES

Meeting

of the
BOARD OF DIRECTORS
of the
SANTA BARBARA METROPOLITAN TRANSIT DISTRICT
A Public Agency
Tuesday, April 5, 2016
8:30 AM
Santa Barbara MTD Auditorium
550 Olive Street, Santa Barbara, CA 93101

CALL TO ORDER
Chair Davis called the meeting to order at 8:30am

ROLL CALL OF THE BOARD OF DIRECTORS
Chair Davis reported that all members were present with exception of director McQuary and Director
Shelor.

REPORT REGARDING POSTING OF AGENDA

Lilly Gomez, Administrative Assistant, reported that the agenda was posted on Friday,

April 1%, 2016 at MTD’s Administrative Office, mailed and emailed to those on the agenda list, and
posted on MTD’s website.

CONSENT CALENDAR

4.& 5. APPROVAL OF PRIOR MINUTES & CASH REPORT-(ATTACHMENT-ACTION MAY BE TAKEN)

Director Aceves moved to waive the reading of and approve the draft minutes for the meeting of
March 22, 2016 and the cash report for the period of March 15, 2016 through March 28, 2016.
Director Tabor seconded the motion. The motion passed unanimously with one abstention from
Director Rodriguez on item #4 as she did not attend the meeting held March 22, 2016.

THIS CONCLUDES THE CONSENT CALENDAR

6.

PUBLIC COMMENT
None was made.

DIRECTOR SHELOR JOINED THE MEETING AT 8:32 A.M.

7.

MTD / EASY LIFT TRANSPORTATION AGREEMENT-(ATTACHMENTS-ACTION MAY BE
TAKEN)

Staff recommends that the Board authorize General Manager Estrada to sign an Agreement with
Easy Lift Transportation for the continued provision of complementary Para transit service as required
by the Americans with Disabilities Act. After a brief discussion, Director Aceves moved to table the
adoption of agreement for next month, in order to change language in last paragraph and have Easy
Lift's Board of Directors review and approve. Director Rodriguez seconded the motion. The motion
passed unanimously with 6 ayes, 0 nays and 1 absent.

SANTA BARBARA LOCAL AGENCY FORMATION COMMISSION (LAFCO) SPECIAL DISTRICT
APPOINTMENT RESOLUTION -(ATTACHMENTS-ACTION MAY BE TAKEN)

Staff requested that the Board adopt the attached resolution authorizing the Chairman of the SBMTD
Board of Directors to appoint an alternate board member to represent MTD at the LAFCO Selection
Committee meetings as needed. Director Aceves briefly expressed the importance of participation in



10.

11.

the LAFCO meetings and moved to adopt resolution #16-04. Director Tabor seconded the motion.
The motion passed unanimously with 6 ayes, 0 nays and 1 absent.

REVISED DRAFT CASH RESERVES POLICY -(ATTACHMENTS-ACTION MAY BE TAKEN)
Assistant General Manager presented an updated draft of the proposed Cash Reserves Policy to the
Board for its review and consideration of adoption. Each Director individually thanks Mr. Davis and
the Finance Committee for all their hard work and time spent. Director Rodriguez asked how often the
Cash Reserves Policy will be revisited. Mr. Davis stated the Policy states revisiting every 6 months.
However, the policy will be reviewed with the quarterly reports and will be brought to the finance
committee if needed. Director Aceves moved to adopt resolution #16-05. Director Weinberg
seconded the motion. The motion passed unanimously with 6 ayes, 0 nays and 1 absent.

GENERAL MANAGER’'S REPORT UPDATE-(INFORMATIONAL)

Mr. Estrada expressed his excitement and pleasure of introducing our new Fleet and Facilities
Manager, David Harbour. Mr. Harbour stated he is new the Santa Barbara area and came from
Sacramento Regional Transit as the Director of Maintenance. The Board gave a warm welcome to
Mr. Harbour to the MTD team.

Mr. Estrada stated that MTD is continuing to work diligently on our workforce development. Recently
our training officer Manny Castanon attended a quarterly conference in safety with his Southern
California Peers. The information shared has proven to be beneficial and Mr. Castanon often comes
back with great information and updated safety issues. Mary Gregg attended the Federal Transit
Administration 11th Annual FTA Drug and Alcohol Program National Conference in Sacramento. Mike
Cardona and at least three mechanics will continue to attend further Cummins training. We recently
became members of CAL Start. CAL Start works closely with transit agencies and others on green
technologies and other projects. CAL Start has provided MTD with Funding opportunities and
webinars for staff. Recently Mr. Estrada, Brad Davis and Steve Mass participated in an online
webinar about generating credits as it pertains to emissions reductions.

Customer service and Community Outreach Administrator, Nancy Alexander stated she recently
visited the Casa De La Raza to give a presentation in Spanish about the upcoming changes and to
answer any other questions or concerns. Ms. Alexander is also working with our Social Media
accounts very closely to reach more of our ridership and community.

Mr. Estrada also reviewed the updates on the construction projects. The Canopy project is due to
start in the next two weeks and is due to continue for roughly 4 months, being handled by Schipper
Construction. Additionally the People Self Help Housing construction is due to kick off in the summer
across the street on Salsipuedes. Mr. Estrada expressed how critical Salsipuedes is for the MTD
buses to pull out of lot. Mr. Estrada will be meeting with Carlos Jimenez to coordinate how and where
staging of project will take place and ensure they do not conflict.

The Transit Center project is going back to the HLC (Historic Landmarks Commission) for second
review and MTD is hopeful it will pass.

Mr. Estrada also mentioned extending the height of the Olive street fence project.

The need for an HR meeting and R&D Technology committee meeting next week was expressed and
the date is to be determined.

Director Aceves also reminded staff to advertise the meeting on April 19" with the Goleta City
Council.

OTHER BUSINESS AND COMMITTEE REPORTS-(ACTION MAY BE TAKEN)
No other items were discussed.

RELATED TO EACH CLOSED SESSION; PUBLIC COMMENT WILL BE ALLOWED RELATED TO THE
CLOSED SESSION ITEM(S) BEFORE THE RECESS



12.

13.

RECESS TO CLOSED SESSION-CONFERENCE WITH LABOR NEGOTIATOR (GOVERNMENT
CODE 8§54957.6)— (ACTION MAY BE TAKEN)

Agency designated representative: Mr. Jerry Estrada, General Manager.
Employee organization: International Brotherhood of Teamsters Union, Local 186.
Chair Davis reported out of closed session that no action was taken.
ADJOURNMENT

Director Shelor moved to adjourn the meeting at 9:55 a.m. Director Tabor seconded the motion. The
motion passed unanimously.



MTD

Santa Barbara

BOARD OF DIRECTORS REPORT

MEETING DATE: APRIL 19, 2016 AGENDA ITEM #: 7
TYPE: ACTION ITEM
PREPARED BY: STEVE MAAS
Signature
REVIEWED BY: GENERAL MANAGER
GM Signature
SUBJECT: MTD / Easy Lift Transportation Agreement

RECOMMENDATION:

Staff recommends that the Board authorize General Manager Estrada to sign an
Agreement with Easy Lift Transportation for the continued provision of
complementary paratransit service as required by the Americans with Disabilities
Act.

DISCUSSION:

Staff brought this item to the Board at the meeting of April 5, and the Board
directed staff to consider adding language to the Agreement related to Consumer
Price Index (CPI) adjustments for extension years. Staff consulted with Executive
Director Paredes of Easy Lift and added a sentence to Clause 10 of the Master
Agreement stating that, if the CPI for any extension year is less than a 2.0
percent positive change, MTD and Easy Lift shall meet and determine if an
adjustment in excess of the CPI change is appropriate.

Federal law, the Americans with Disabilities Act of 1990 (ADA), requires
operators of public transit service to provide "complementary paratransit service"
for persons who cannot utilize fixed-route bus service. MTD must ensure that
paratransit service is available for such persons whenever and wherever MTD
provides fixed-route bus service. From the signing of the ADA into law to the
present day, MTD has complied with this unfunded mandate by providing an
operating subsidy to Easy Lift for their paratransit service. This arrangement has
worked well for the community as well as for both agencies, and MTD and Easy
Lift staffs have a very good working relationship.

The final option year of the current Agreement between MTD and Easy Lift ends

on June 30, 2016. The draft Agreement proposes to provide Easy Lift with an
MTD operating subsidy of $851,100 for FY 2017, representing approximately a
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3.1 percent increase over the subsidy provided for FY 2016 (an increase of
$25,589). This increase reflects the increase in the CPI from January 2015 to
January 2016.

The draft Agreement includes two option years that, if executed, will extend the
agreement through June 30, 2019, with a CPI adjustment to the operating
subsidy each year, as discussed above. The draft Agreement also includes a
clause that would allow for possible future MTD capital assistance to Easy Lift.

ATTACHMENTS:

o Draft MTD - Easy Lift Agreement (with revision as directed by the Board)

The Santa Barbara Metropolitan Transit District
550 Olive Street « Santa Barbara « CA » 93101
Phone: (805) 963-3364 « Fax: (805) 962-3365
www.sbmtd.gov
4/15/2016 Page 2 of 2



Santa Barbara Metropolitan Transit District
ADA Paratransit Services

MASTER AGREEMENT with EASY LIFT TRANSPORTATION, INC.

THIS AGREEMENT is entered into by and between Santa Barbara Metropolitan Transit District, an incorporated
transit district under Sections 95000, et seq. of the California Public Utilities Code ("MTD"), and Easy Lift
Transportation, Inc., a California non-profit corporation ("Contractor"), at Santa Barbara, California, with an
effective date of July 1, 2016.

WHEREAS, the Americans with Disabilities Act (ADA) requires that public fixed-route transit operators provide
both an accessible fixed-route system and an accessible curb-to-curb complementary paratransit system that
operates during the same days and hours and with the same geographic coverage as the fixed-route service; and

WHEREAS, Contractor is a California 501(c)3 nonprofit corporation that desires to provide the ADA complementary
paratransit service on behalf of MTD and has been standing in the shoes of the fixed-route operator for this purpose
for many years; and

WHEREAS, the parties agree to collaborate on all available funding opportunities for paratransit service; and
WHEREAS, the parties have historically agreed to collaborate to provide ADA complementary paratransit service.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties do hereby agree as follows:

1. Effect of Recitals. The foregoing recitals are hereby made express provisions of this Agreement.

2. Public Works Provisions. Not applicable to this agreement.

3. FTA Provisions. The Project is funded in part by the Federal Transit Administration of the U.S. Department of
Transportation and, as such, this Agreement is subject to the terms and conditions contained in Federal Transit
Administration: Contract Provisions which is attached hereto as Exhibit "A" and incorporated herein by this reference.

4. Scope of Services. MTD has heretofore issued on March 30, 2016, the Scope of Services, a true copy of which
is attached hereto as Exhibit "B" and incorporated herein by this reference.

5. Proposal. Not applicable to this agreement.

6. Order of Control. All work and services shall be performed according to and controlled by the terms and
provisions of this Agreement and the exhibits attached hereto. In the event of any conflict between the contract
documents, the following order of control shall prevail: MTD Master Agreement, Exhibit "A", Exhibit "B".

7. Compensation. Contractor shall carry out the Project for a fixed price of $851,100 for the base one-year period
defined in Article 10 herein. The compensation shall be adjusted by mutual consent if MTD requests an adjustment
in the amount of ADA paratransit service. In addition to the fixed price compensation, MTD may elect to provide
Contractor capital assistance related to the provision of the services provided under this Agreement.

8. Payment. Contractor shall submit monthly invoices to MTD equal to one-twelve of the contract price following
the end of the month for which payment is requested. Payment from MTD shall be made to Contractor no later than
thirty (30) days following receipt of a valid invoice, which shall be sent to: Santa Barbara MTD, Attn: Accounts
Payable, 550 Olive Street, Santa Barbara, CA 93101.

9. Farebox Revenue. All ADA Dial-A-Ride farebox revenue collected by Contractor shall be utilized for the
provision of ADA paratransit service within MTD's jurisdiction for individuals eligible for ADA paratransit service.

10. Term. This Agreement shall commence on July 1, 2016, and shall continue until June 30, 2017, with such
extensions as are provided herein. Upon the approval of both the General Manager of MTD and the Executive
Director of Contractor, the Agreement may be extended for a period of one additional year upon each, July 1, 2017,
and July 1, 2018, for a total possible term of three (3) years through June 30, 2019. Upon approval of any extension
year, the annual compensation shall be adjusted by a percentage equal to any positive change in the annual
Consumer Price Index reported in the January immediately preceding the start of the extension year. The Consumer
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MTD Master Agreement Easy Lift

Price Index to be used shall be the U.S. Department of Labor Consumer Price Index for All Urban Consumers, All
Items, for Los Angeles — Riverside — Orange County, CA (1982-84 = 100). If the Consumer Price Index for any
extension year is less than a 2.0 percent positive change, MTD and Contractor shall meet and determine if an
adjustment in excess of the Consumer Price Index change is appropriate.

11. Delivery & Freight. Not applicable to this agreement.

12. Title & Risk of Loss. Not applicable to this agreement.

13. Damages. All losses or damages arising from any unforeseen circumstances, either natural or artificial, which
may be encountered by the Contractor during the performance of the Project under this Agreement shall be sustained
solely by the Contractor. This provision shall also apply to losses or damages resulting from any act or omission
not authorized by this Agreement on the part of the Contractor or any agent or person employed by the Contractor.

14. Defective, Damaged or Noncompliant Work. Not applicable to this agreement.

15. Acceptance. Not applicable to this agreement.

16. Warranty. Not applicable to this agreement.

17. Changes. Any changes or modifications to this Agreement must be in writing, and agreed to by both parties.
18. Insurance.

a. Contractor’s Insurance Representations to MTD.

i. It is expressly understood and agreed that the insurance coverages required herein:

A. represent MTD’s minimum requirements and are not to be construed to void or limit Contractor’s
indemnity obligations as contained in this Agreement nor represent in any manner a determination of
the insurance coverages Contractor should or should not maintain for its own protection; and

B. are being, or have been, obtained by Contractor in support of Contractor’s liability and indemnity
obligations under this Agreement. Irrespective of the requirements as to insurance to be carried as
provided for herein, the insolvency, bankruptcy, or failure of any insurance company carrying insurance
of Contractor, or the failure of any insurance company to pay claims accruing, shall not be held to
affect, negate, or waive any of the provisions of this Agreement.

ii. Failure to obtain and maintain the required insurance shall constitute a material breach of, and default
under this Contract. If Contractor shall fail to remedy such breach within five (5) business days after written
notice by MTD, Contractor will be liable for any and all costs, liabilities, damages and penalties resulting
to MTD from such breach, unless a written waiver of the specific insurance requirement(s) is provided to
Contractor by MTD. In the event of any failure to Contractor to comply with the provisions of this portion
of the Agreement, MTD may, without in any way compromising or waiving any right or remedy at law or
in equity, on notice to Contractor, purchase such insurance, at Contractor’s expense, provided that MTD
shall have no obligation to do so and if MTD shall do so, Contractor shall not be relieved of or excused
from the obligation to obtain and maintain such insurance amounts and coverages.

b. Conditions Affecting All Insurance Required Herein.

i.  Cost of Insurance. All insurance coverage shall be provided at Contractor’s sole expense.

ii. Maintenance of Insurance. All insurance coverage shall be maintained in effect with limits not less than
those set forth below at all times during the term of this Agreement.

iii. Status and Rating of Insurance Company. All insurance coverage shall be written through insurance
companies admitted to do business in California and with a Best’s Financial Strength Rating of A- or better,
as shown in the on-line version of Best’s Rating & Criteria Center.

iv. Restrictive, Limiting, or Exclusionary Endorsements. All insurance coverage shall be provided to
Contractor Parties in compliance with the requirements herein and shall contain no endorsements that
restrict, limit, or exclude coverage in any manner without the prior express written approval of MTD.

v. Limits of Liability. The limits of liability may be provided by a single policy of insurance or by a
combination of primary and umbrella policies, but in no event shall the total limits of liability available for
any one occurrence or accident be less than the amount required herein.
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MTD Master Agreement Easy Lift

vi. Notice of Cancellation, Nonrenewal, or Material Reduction in Coverage. In the event of cancellation,
nonrenewal, or material reduction in coverage affecting the certificate holder, thirty (30) days prior written
notice shall be given to the certificate holder by certified mail, return receipt requested, except in the event
of cancellation for nonpayment, in which event fifteen (15) days prior written notice shall be given. If
insurer will not include in its coverage such written notifications, it shall be incumbent upon Contractor to
comply with such written notification requirements.

vii. Additional Insured Status. Additional insured status shall be provided in favor of MTD and its officers,
employees and agents, including consultants, on all liability insurance required herein except workers’
compensation/employer’s liability and the certificate of insurance shall reflect same. Such additional
insured coverage shall be primary to and shall seek no contribution from all insurance available to MTD,
with MTD’s insurance being excess, secondary, and noncontributing.

viii. Waiver of Subrogation. All insurance coverage carried by Contractor required herein shall provide a
waiver of subrogation in favor of MTD for all loss covered by such insurance, and Contractor waives all
rights of action against MTD for such loss.

ix. Primary Liability. All insurance coverage required herein shall be primary to and shall seek no
contribution from all insurance available to MTD, with MTD’s insurance being excess, secondary, and
noncontributing. Where necessary, coverage shall be endorsed to provide such primary liability, and the
certificate of insurance shall reflect same.

x. Deductible/Retention. All insurance required for this project shall have a maximum deductible or self-
insured retention of $10,000 per policy.

xi. Claims Against Aggregate. MTD must be notified in writing by Contractor at MTD’s address set forth
herein immediately upon knowledge of possible claims against Contractor that might cause a reduction
below seventy-five (75%) of any aggregate limit of any primary policy.

c. Commercial General Liability Insurance.

i. Coverage. Such insurance shall cover liability arising out of all locations and operations of Contractor,
including but not limited to liability assumed under this Agreement (including the tort liability of another
assumed in a business contract). Defense shall be provided as an additional benefit and not included within
the limit of liability.

ii. Form. Commercial General Liability Occurrence form, at least as broad as an unmodified ISO CG 00
01 10 93 or its equivalent.

iii. Amount of Insurance. Coverage shall be provided with limits of not less than:

A. Each Occurrence Limit $1,000,000
B. General Aggregate Limit $2,000,000
C. Product-Completed Operations Aggregate Limit $2,000,000
D. Personal and Advertising Injury Limits $1,000,000
E. Fire Damage (any one fire) $50,000
F. Medical Expense (any one person) $5,000

iv. Required Endorsements.

A. Additional Insured status as required in 18(b)(vii), above.

B. Notice of Cancellation, Nonrenewal, or Material Reduction in Coverage, as required in 18(b)(vi),
above.

C. Personal Injury Liability: The personal injury contractual liability exclusion shall be deleted.
D. Primary Liability, as required in 18(b)(ix), above.
E. Waiver of Subrogation, as required in 18(b)(viii), above.

F. Continuing Commercial General Liability Insurance: Contractor shall maintain such insurance in
identical coverage, form, and amount, including required endorsements, for at least three (3) years
following the date of acceptance by MTD of the last bus built pursuant to this Agreement.

ADA Paratransit Services Page 3 of 6 Master Version 20160330



MTD Master Agreement Easy Lift

d. Auto Liability Insurance.

i. Coverage. Such insurance shall cover liability arising out of any auto (including owned, hired, and non-
owned).

ii. Form. Business Auto Form (at least as broad as an unmodified ISO CA 0001 or its equivalent).

iii. Amount of Insurance. Coverage shall be provided with a limit of not less than $1,000,000, combined
single limit.

iv. Required Endorsements.

A. Additional Insured status as required in 18(b)(vii), above.

B. Notice of Cancellation, Nonrenewal, or Material Reduction in Coverage, as required in 18(b)(vi),
above.

C. Waiver of Subrogation, as required in 18(b)(viii), above.

e. Workers’ Compensation/Employer’s Liability Insurance.

i. Coverage. Such insurance shall cover liability arising out of Contractor’s employment of workers and
anyone for whom Contractor may be liable for workers’ compensation claims. Workers’ compensation
insurance is required, and no “alternative” forms of insurance shall be permitted.

ii. Amount of Insurance. Coverage shall be provided with a limit of not less than:

A. Workers’ Compensation: Statutory limits
B. Employer’s Liability: $1,000,000 each accident and disease.

1i. Required Endorsements.

A. Notice of Cancellation, Nonrenewal, or Material Reduction in Coverage, as required in 18(b)(vi),
above.

B. Waiver of Subrogation, as required in 18(b)(viii), above.

f. Excess Liability Insurance.

i. Coverage. Such insurance shall be excess over and be no less broad than all coverages described above
and shall include a drop-down provision.

ii. Form. This policy shall have the same inception and expiration dates and the commercial general
liability insurance required above.

iii. Amount of Insurance. Coverage shall be provided with a limit of not less than $4,000,000.

19. Bonding. Not applicable to this agreement.

20. Termination. For applicable terms, refer to Paragraph 21 (Termination) in Federal Transit Administration:
Contract Provisions.

21. Liquidated Damages. Not applicable to this agreement.

22. Infringement of Patents. Not applicable to this agreement.

23. Rights in Data. Not applicable to this agreement.

24. Indemnification. The Contractor shall, to the extent permitted by law protect, indemnify, defend, and hold MTD
and its officers, employees and agents, including consultants, harmless from and against any and all liabilities,
damages, claims, demands, liens, encumbrances, judgments, awards, losses, costs, expenses, and suits or actions or
proceedings, including reasonable expenses, costs and attorneys' fees incurred by MTD and its officers, employees
and agents, including consultants, in the defense, settlement or satisfaction thereof, for any injury, death, loss or
damage to persons or property of any kind whatsoever, arising out of, or resulting from, the acts, errors or omissions
of the Contractor, including acts, errors or omissions of its officers, employees, servants, agents, subcontractors and
suppliers; and upon receipt of notice and if given authority, shall settle at its own expense or undertake at its own
expense the defense of any such suit, action or proceeding, including appeals, against the MTD and its officers,
employees and agents, including consultants, relating to such injury, death, loss or damage. Each party shall
promptly notify the other in writing of the notice or assertion of any claim, demand, lien, encumbrance, judgment,
award, suit, action or other proceeding hereunder. The Contractor shall have sole charge and direction of the defense
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of such suit, action or proceeding. The MTD shall not make any admission which might be materially prejudicial
to the Contractor unless the Contractor has failed to take over the conduct of any negotiations or defense within a
reasonable time after receipt of the notice and authority above provided. The MTD shall at the request of the
Contractor furnish to the Contractor all reasonable assistance that may be necessary for the purpose of defending
such suit, action or proceeding, and shall be repaid all reasonable costs incurred in doing so. The MTD shall have
the right to be represented therein by advisory counsel of its own selection at its own expense. The obligations of
the Contractor under this clause shall not extend to circumstances where the injury, or death, or damages is caused
solely by the negligent acts, errors or omissions of the MTD, its officers, employees, agents or consultants, including
negligence in the preparation of the Contract documents, or the giving of directions or instructions with respect to
the requirements of the Contract by written order.

25. Notice. Notices in connection with this Agreement shall be made in writing and may be delivered either
personally, by governmental postal service (regular, certified or registered), by private delivery service, or by email.
Receipt shall be deemed to have occurred when actually made to the party or its designated agent. Such notices
shall be properly addressed to the intended party as follows:

MTD: CONTRACTOR:

General Manager Executive Director

Santa Barbara Metropolitan Transit District Easy Lift Transportation, Inc.
550 Olive Street 53 Cass Place, Suite D

Santa Barbara, CA 93101 Goleta, CA 93117

Email: jestrada@sbmtd.gov Email: ernesto@easylift.org

26. Attorney Fees and Costs. In the event of a controversy (including, but not limited to arbitration or any criminal
or civil filing in a Federal Court or a court of any of the United States) between the parties with respect to the
enforcement or interpretation of this Agreement, the prevailing party in such controversy shall be entitled to receive,
in addition to such other award as the court may deem appropriate, full reimbursement for its court costs and
reasonable attorney fees incurred therein.

27. Negation of Partnership. This Agreement creates a relationship between two independent contractors and does
not, nor may it be interpreted to, create the relationship of joint venturers, partners, employee/employer, or any
other business relationship.

28. No Assignment. This Agreement is not assignable by either party, and any attempt by either party to assign its
obligations hereunder shall be void ab initio at the election of the other party, which election may be made by
written notice within ten (10) days of the non-assigning party's receipt of actual knowledge of such attempted
assignment. Notwithstanding the foregoing, however, at the election of the other party, the obligations and burdens
of a party shall bind and apply to any permitted successor in interest or assignee of the business and/or operations
of a party.

29. Partial Invalidity. In the event that any portion of this Agreement or any provision hereof shall be deemed as
invalid as contrary to applicable law, the balance of this Agreement shall be enforced according to its term, and that
portion found unenforceable shall be interpreted and enforced to the extent that it may be within said applicable
laws.

30. Disputes. This Agreement shall be construed and all disputes arising therefrom shall be settled in accordance
with the laws of the State of California. Venue for any dispute arising under this Agreement shall be in Santa
Barbara, California. Any controversy or claim arising out of or relating to this Agreement shall be resolved by
binding arbitration before a single arbitrator in accordance with the Commercial Arbitration Rules of the American
Arbitration Association (“AAA”) then pertaining (available at www.adr.org), except where those rules conflict with
this provision, in which case this provision controls. Any court with jurisdiction shall enforce this clause and enter
judgment on any award. The arbitrator shall be selected within twenty business days from commencement of the
arbitration from the AAA’s National Roster of Arbitrators pursuant to agreement or through selection procedures
administered by the AAA. Within 45 days of initiation of arbitration, the Parties shall reach agreement upon and
thereafter follow procedures, including reasonable limits on discovery, assuring that the arbitration will be
concluded and the award rendered within no more than eight months from selection of the arbitrator or, failing
agreement, procedures meeting such time limits will be designed by the AAA and adhered to by the Parties. The
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arbitration shall be held in Santa Barbara, California and the arbitrator shall apply the substantive law of California,
except that the interpretation and enforcement of this arbitration provision shall be governed by the Federal
Arbitration Act. Prior to commencement of arbitration, emergency relief is available from any court to avoid
irreparable harm. THE ARBITRATOR SHALL NOT AWARD EITHER PARTY PUNITIVE, EXEMPLARY,
MULTIPLIED OR CONSEQUENTIAL DAMAGES. Prior to commencement of arbitration, however, the Parties
must attempt to mediate their dispute using a professional mediator from AAA, the CPR Institute for Dispute
Resolution, or like organization selected by agreement or, absent agreement, through selection procedures
administered by the AAA. Within a period of 45 days after the request for mediation, the Parties agree to convene
with the mediator, with business representatives present, for at least one session to attempt to resolve the matter. In
no event will mediation delay commencement of the arbitration for more than 45 days absent agreement of the
Parties or interfere with the availability of emergency relief.

31. Prohibited Interest. The parties hereto covenant and agree that to their knowledge no board member, officer, or
employee of MTD, during his/her tenure or for one year thereafter, has any interest, whether contractual, non
contractual, financial or otherwise, in this transaction, or in the business of a contracting party other than MTD. If
any such interest comes to the knowledge of either party at any time, a full and complete disclosure of all such
information will be made in writing to the other parties, even if such interest would not be considered a conflict of
interest under Article 4, Chapter 1, Divisions 4 and 4.5, Title I of the Government Code of the State of California.

32. Compliance with Laws and Regulations. Contractor shall warrant that in the performance of work under
contract to MTD that they shall comply with all applicable federal, state and local laws and ordinances, and all
lawful orders, rules, and regulations thereunder.

33. Audit and Inspection of Records. The Contractor shall agree that all materials supplied and services performed
under the Project, facilities used in connection therewith, and records and documentation thereunto appertaining
shall be subject to inspection, test, or audit by duly authorized representatives of MTD and the State of California.
The Contractor agrees to maintain all required records relating to the Project for at least three years after MTD
makes final payment and all other pending matters are closed.

34. Equal Employment Opportunity. For applicable terms, refer to Paragraph 24 (Civil Rights Requirements) in
Federal Transit Administration: Contract Provisions.

35. Entire Agreement. This Agreement and its attached exhibits constitute the entire agreement between the parties
and shall be deemed to supersede and cancel any and all previous representations, underst