((_)x ALA CONTRACT# SUN/210102

AGREEMENT FOR SUNTRAN TRANSIT MANAGEMENT SERVICES

THIS AGREEMENT FOR SUNTRAN TRANSIT MANAGEMENT SERVICES (“Agreement”) is
entered into by and between the CITY OF OCALA, a Florida municipal corporation (“City”), and

RATP DEV USA, INC,, a foreign for-profit corporation duly organized in the state of Texas and
authorized to do business in the state of Florida (EIN: 75-1626932) (“Contractor”).
RECITALS:

WHEREAS, on February 15, 2021, City issued a Request for Proposal ("RFP") for the
provision of transit management services for the City’s SunTran system, RFP No.: SUN/210102
(the "Solicitation”); and

WHEREAS, two (2) firms responded to the Solicitation and, after consideration of price
and other evaluation factors set forth in the Solicitation, the bid submitted by RATP DEV USA,
Inc. was found to be the highest ranked proposal; and

WHEREAS, RATP DEV USA, Inc. was chosen as the intended awardee to provide transit
management services for the City’s SunTran system (the “Project”); and

WHEREAS, Contractor certifies that Contractor and its subcontractors are qualified and
possess the required licensure and skill to perform the work required for the Project; and

NOW THEREFORE, in consideration of the foregoing recitals, the following mutual
covenants and conditions, and other good and valuable consideration, City and Contractor agree
as follows:

TERMS OF AGREEMENT:

1. RECITALS. City and Contractor hereby represent, warrant, and agree that the Recitals set
forth above are true and correct and are incorporated herein by reference.

2. CONTRACT DOCUMENTS. The Contract Documents which comprise the entire
understanding between City and Contractor shall only include: (a) this Agreement; (b) those
documents listed in this section as Exhibits to this Agreement; (c) the City’s Solicitation for
the Project and the proposal submitted by Contractor in response to same (the “Solicitation
Documents”); and (d) those documents identified in the Project Specifications section of this
Agreement, if any. Each of these documents are incorporated herein by reference for all
purposes.

If there is a conflict between the terms of this Agreement and the Contract Documents, then
the terms of this Agreement shall control, amend, and supersede any conflicting terms

contained in the remaining Contract Documents.
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A. Exhibits to Agreement: The Exhibits to this Agreement are as follows:

Exhibit A: Scope of Services (A-1 through A-6)

Exhibit B: Vendor Proposal (B-1 through B-30)

Exhibit C: FTA Federal Grant Clauses (C-1 through C-18)

Exhibit D: Price Proposal (D-1 through D-3)

If there is a conflict between the individual Exhibits regarding the Scope of Services to be
performed, then any identified inconsistency shall be resolved by giving precedence in
the following order: (1) Exhibit C, then (2) Exhibit A, then (3) Exhibit B, then (4) Exhibit D.

3. SCOPE OF SERVICES. Contractor shall provide complete transit management services as set
forth in the attached Exhibit A — Scope of Services in a timely, professional, and workmanlike
manner, consistent with applicable law and accepted practices in the state of Florida for
transit service providers. It is understood and agreed by City and Contractor that it may
become necessary from time to time during the term of this Agreement to modify its
provisions and/or to revise the Scope of Services or extent of City’s transportation programs.
A. Amendment. Contractor and City agree that the Scope of Services under this Agreement

may only be adjusted by written amendment executed by both parties.

B. Additional Routes and Services. Notwithstanding the above, and subject to Section 5(F)
(Revisions to Revenue Vehicle Hours), City reserves the right to order changes in the
scope and/or extent of service area boundaries, routes, schedules, operating hours, and
so forth to respond to demand, special events and other occurrences.

C. Right to Approve Equipment. City reserves the right to inspect all vehicles and
equipment prior to the commencement of service and randomly throughout the Initial
Term and any Renewal Term to ensure vehicles and equipment meet or exceed the City’s
expectations with regard to appearance, operation, or other physical aspects as the City
deems appropriate; provided however that the City shall use it's good faith efforts to
perform such inspections in a manner that does not interfere with Contractor's
performance under this Agreement. Contractor agrees to allow City all necessary access
to allow for the inspection and approval of any and all vehicles or equipment to be used
to perform transit services. Contractor acknowledges, understands, and agrees that City
shall have the right, upon written notice, to require non-conforming vehicles and/or
equipment to be removed from active service at any time until such time as Contractor
has resolved deficiencies to the satisfaction of City; provided, however, that the City shall
reinspect promptly any non-conforming vehicles and/or equipment upon notice by
Contractor that such deficiencies have been resolved. If Contractor allows any non-

conforming vehicle or equipment to remain in service against City's recommendation,
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Contractor shall be subject to fines in the amount of ONE HUNDRED AND NO/100
DOLLARS PER DAY OF USE ($100/Day of Use) for every day said vehicle or equipment
is operated after receiving City's notice of deficiency.

4. CONTRACT TERM, RENEWAL, AND TERMINATION. This Agreement shall become effective
and commence on OCTOBER 18, 2021 and continue for a term of THREE (3) years through
and including OCTOBER 17, 2024 (the “Initial Contract Term").

A. Optional Renewal Term. This Agreement may be renewed for ONE (1) additional THREE-

YEAR (3-Year) period (the “Renewal Term") upon written consent between City and

Contractor.

B. Transition Services. Upon termination or expiration of this Agreement, Contractor shall
cooperate with City to assist with the orderly transfer of Services, functions and operations
provided by Contractor to another provider or to the City in accordance with Section 12
- Transition Services in the attached Exhibit A — Scope of Services.

C. Default. Either party, upon determination that the other party has failed or refused to
perform or is otherwise in breach of any obligation or provision under this Agreement or
the Contract Documents, may give written notice of default to the defaulting party in the
manner specified for the giving of notices herein. Termination of this Agreement by either
party for any reason shall have no effect upon the rights or duties accruing to the parties
prior to termination.

D. Termination by City for Cause. City shall have the right to terminate this Agreement
immediately, in whole or in part, upon the failure of Contractor to carry out any material
obligation, term, or condition of this Agreement. City's election to terminate the
Agreement for default shall be communicated by providing Contractor written notice of
termination in the manner specified for the giving of notices herein (a "Termination
Notice"). Any Termination Notice delivered to Contractor by City shall be effective
immediately, unless otherwise provided therein, upon the occurrence of any one or more
of the following events if the City determines, in its sole and absolute discretion, that the
Contractor's act or omission threatens public health, safety, or welfare:

(1) Contractor fails to timely and properly perform any of the services set forth in the
specifications of the Agreement;

(2) Contractor provides services that do not conform to the specifications of the
Agreement;

(3) Contractor fails to complete the work required within the time stipulated in the

Agreement; or
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(4) Contractor fails to make progress in the performance of the Agreement and/or gives
City reason to believe that Contractor cannot or will not perform to the requirements
of the Agreement.

E. Contractor's Opportunity to Cure Default. City may, in its sole discretion, provide

Contractor with an opportunity to cure the violations set forth in City's Notice of Default
to Contractor.
. Contractor shall commence to cure the violations immediately and shall diligently and
continuously prosecute such cure to completion within a reasonable time as determined
by City. . If the violations are not corrected within such period or to the reasonable
satisfaction of City, then City may, without further notice, declare Contractor to be in
breach of this Agreement and pursue all remedies available at law or equity, to include
termination of this Agreement without further notice.

F. City's Remedies Upon Contractor Default. In the event that Contractor fails to cure any
default under this Agreement within the time period specified in this section, City may
pursue any remedies available at law or equity, including, without limitation, the following:
(1) City shall be entitled to terminate this Agreement without further notice;

(2) City shall be entitled to hire another contractor to complete the required work in
accordance with the needs of City;

(3) City shall be entitled to recover from Contractor all damages, costs, and attorney’s
fees arising from Contractor’'s default prior to termination; and

(4) City shall be entitled to recovery from Contractor any actual excess costs by: (i)
deduction from any unpaid balances owed to Contractor; or (ii) placing a claim against
the performance bond; or (iii) any other remedy as provided by law.

5. COMPENSATION. For the timely and satisfactory provision of transit management services
as set forth in the attached Exhibit A — Scope of Services and Exhibit D — Price Proposal,
Contractor shall be paid a Fixed Revenue Hourly Rate for every Revenue Vehicle Hour (as
that term is defined in Exhibit A — Scope of Services) operated during the Initial Contract

Term (Year 1 through Year 3), as follows:

Estimated Annual Fixed Revenue
Contract Year .
Revenue Vehicle Hours Hourly Rate
Year 1 $61.93/Hour
Year 2 33,500 $64.19/Hour
Year 3 $66.89/Hour
4
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A. Compensation During Optional Renewal Contract Term. In the event that the City and
Contractor exercise the sole renewal term available under this Agreement, Contractor shall
be paid a Fixed Revenue Hourly Rate for every Revenue Vehicle Hour (as that term is
defined in Exhibit A — Scope of Services) operated during the Renewal Term (Year 4

through Year 6), as follows:

Estimated Annual Fixed Revenue
Contract Year .
Revenue Vehicle Hours Hourly Rate
Year 4 $70.05/Hour
Year 5 33,500 $73.50/Hour
Year 6 $76.57/Hour

B. Calculation of Monthly Payment. The monthly payment due to Contractor shall be the
sum of the total number of Vehicle Revenue Hours actually operated each month
multiplied by Contractor’s Fixed Vehicle Revenue Hourly Rate, less any withholdings or
other assessment due from Contractor permitted pursuant to this Agreement. The Fixed
Vehicle Revenue Hourly Rate is inclusive of all charges that may be incurred by Contractor
in fulfilling its obligations under this Agreement and shall remain firm for the Initial and
Renewal Terms as set forth above. Subject to Section 42 (Changes in Law), the Fixed
Vehicle Revenue Hourly Rate shall not be impacted by any wage or minimum hourly pay
requirements that Contractor may have with its employees or other contractors. City will
not accept any restrictions or minimum servicing hour requirements In any way other
than by individual revenue vehicle hour.

C. Invoice Submission. No later than the FIFTEENTH (15™) day of each month, Contractor
shall submit its invoice to the City reflecting services performed during the preceding
month. Vehicle Revenue Hours and Vehicle Revenue Miles for bus services shall be shown
separately on each invoice. All invoices must be accompanied by monthly ridership
reports, vehicle maintenance reports, and fuel usage statistics by vehicle and type of bus
service. Failure to submit monthly reports and statistics will result in the invoice being
rejected. City reserves the right to request additional documentation to support
Contractor’'s monthly invoices and/or to establish that the amounts invoiced are allowable.

D. Payment of Invoices by City. City shall issue payment to Contractor within THIRTY (30)

days of receipt of an accurate, properly submitted, uncontested invoice. If the City fails
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to pay such invoices when due, then Contractor shall be entitled to charge the City interest
on the past due amount at the rate of one and one half percent (1.5%) per month or the
maximum amount permitted by law, whichever is less.

E. Excess Funds. If due to mistake or any other reason Contractor receives payment under
this Agreement in excess of what is provided for by the Agreement, Contractor shall
promptly notify City upon discovery of the receipt of the overpayment. Any overpayment
shall be refunded to City within THIRTY (30) days of Contractor's knowledge of the
overpayment.

F. Tax Exemption. City is exempt from all federal excise and state sales taxes (State of
Florida Consumer’s Certification of Exemption 85-8012621655C-9). The City’s Employer
Identification Number is 59-60000392. They City shall have no obligation to assist the
Contractor in obtaining exemptions from paying sales tax to its suppliers for materials to
fulfill contractual obligations with the City, nor will Contractor be authorized to use City's
Tax Exemption Number for securing materials listed herein.

G. Revisions to Revenue Vehicle Hours. Notwithstanding anything to the contrary, if the
estimated annual Revenue Vehicle Hours (i.e, 33,500) are reduced by more then ten
percent (10%) in any year, then the City and Contractor shall negotiate in good faith and
agree upon an equitable adjustment to the Fixed Revenue Hourly Rate necessary to
address any such reduction.

6. FORCE MAJEURE. Neither party shall be liable for delay, damage, or failure in the
performance of any obligation under this Agreement if such delay, damage, or failure is due
to causes beyond its reasonable control, including without limitation: fire, flood, strikes and
labor disputes, acts of war, acts of nature, terrorism, civil unrest, pandemics, acts or delays in
acting of the government of the United States or the several states, judicial orders, decrees
or restrictions, or any other like reason which is beyond the control of the respective party
("Force Majeure”). The party affected by any event of force majeure shall use reasonable
efforts to remedy, remove, or mitigate such event and the effects thereof with all reasonable
dispatch.

The party affected by force majeure shall provide the other party with full particulars thereof

including, but not limited to, the nature, details, and expected duration thereof, as soon as it

becomes aware.

When force majeure circumstances arise, the parties shall negotiate in good faith any

modifications of the terms of this Agreement that may be necessary or appropriate in order

to arrive at an equitable solution. Contractor performance shall be extended for a number

of days equal to the duration of the force majeure. Contractor shall be entitled to an

Doc ID: e6f80a75e19c76b6afb09cbc63a458c6f0cclblnfht.)



f@ ALA CONTRACT# SUN/210102

extension of time and, as further contemplated in Section 5(F) (Revisions to Revenue Vehicle
Hours), Contractor entitled to an adjustment in the Fixed Revenue Hourly Rate resulting from

such force majeure delays.

7. PERFORMANCE EVALUATION. At the end of the contract, City may evaluate Contractor’s
performance. Any such evaluation will become public record.

8. NOTICE REGARDING FAILURE TO FULFILL AGREEMENT. Any contractor who enters into an
Agreement with the City of Ocala and fails to complete the contract term, for any reason,
shall be subject to future bidding suspension for a period of ONE (1) year and bid debarment
for a period of up to THREE (3) years for serious contract failures.

9. CONTRACTOR REPRESENTATIONS. Contractor expressly represents that:

A. Contractor has read and is fully familiar with all the terms and conditions of this
Agreement, the Contract Documents, and other related data and acknowledges that they
are sufficient in scope and detail to indicate and convey understanding of all terms and
conditions of the work to be performed by Contractor under this Agreement.

B. Contractor has disclosed, in writing, all known conflicts, errors, inconsistencies,
discrepancies, or omissions discovered by Contractor in the Contract Documents, and that
the City's written resolution of same is acceptable to Contractor.

C. Contractor has had an opportunity to visit, has visited, or has had an opportunity to
examine and ask questions regarding the sites upon which the work is to be performed
and is satisfied with the site conditions that may affect cost, progress, and performance
of the work, as observable or determinable by Contractor's own investigation.

D. Contractor is satisfied with the site conditions that may affect cost, progress, and
performance of the work, as observable or determinable by Contractor's own
investigation.

E. Contractor is familiar with all local, state, and Federal laws, regulations, and ordinances
which may affect cost, progress, or its performance under this Agreement whatsoever.

F. Public Entity Crimes. Neither Contractor, its parent corporations, subsidiaries, members,
shareholders, partners, officers, directors or executives, nor any of its affiliates, contractors,
suppliers, subcontractors, or consultants under this Agreement have been placed on the
convicted vendor list following a conviction of a public entity crime. Contractor
understands that a “public entity crime” as defined in section 287.133(1)(g), Florida
Statutes, is "a violation of any state or federal law by a person with respect to and directly
related to the transaction of business with any public entity or with an agency or political
subdivision of any other state or with the United States...” Contractor further understands

that any person or affiliate who has been placed on the convicted vendor list following a

7
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conviction for a public entity crime: (1) may not submit a bid, proposal, or reply on a
contract: (a) to provide any goods or services to a public entity; (b) for the construction
or repair of a public building or public work; or (c) for leases of real property to a public
entity; (2) may not be awarded or perform work as a contractor, supplier, subcontractor,
or consultant under a contract with any public entity; and (3) may not transact business
with any public entity in excess of the threshold amount provided in section 287.017,
Florida Statutes, for CATEGORY TWO for a period of 36 months from the date of being

placed on the convicted vendor list.

10. CONTRACTOR RESPONSIBILITIES. Except as otherwise specifically provided for in this
Agreement, the following provisions are the responsibility of the Contractor:

A. Contractor shall competently and efficiently supervise, inspect, and direct all work to be
performed under this Agreement, devoting such attention thereto and applying such skills
and expertise as may be necessary to perform the work in accordance with the Contract
Documents.

B. Contractor shall be solely responsible for the means, methods, techniques, sequences, or
procedures of construction and safety precautions or programs incident thereto.

C. Contractor shall be responsible to see that the finished work complies accurately with the
contract and the intent thereof.

D. Contractor shall comply with all local, state, and Federal laws, regulations, and ordinances
which may affect cost, progress, or its performance under this Agreement, including, but
not limited to obtaining all permits, licenses, and other authorizations necessary for the
prosecution of the work and be responsible for all costs associated with same.

E. Contractor shall continue its performance under this Agreement during the pendency of
any dispute or disagreement arising out of or relating to this Agreement, except as
Contractor and City may otherwise agree in writing.

11. NO EXCLUSIVITY. It is expressly understood and agreed by the parties that this is not an
exclusive agreement. Nothing in this Agreement shall be construed as creating any exclusive
arrangement with Contractor or as prohibit City from either acquiring similar, equal, or like
goods and/or services or from executing additional contracts with other entities or sources.

12. [RESERVED]

13. STORAGE OF MATERIALS/EQUIPMENT. Contractor shall be fully responsible for receipt,
inspection, acceptance, handling, and storage of equipment and materials (whether furnished
by Contractor or City) to be utilized in the performance of or incorporated into the work.

14. RESPONSIBILITIES OF CITY. City or its representative shall issue all communications to

Contractor. City has the authority to request changes in the work in accordance with the
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terms of this Agreement and with the terms in Exhibit A — Scope of Services. City has the

authority to stop work or to suspend any work.

15. COMMERCIAL AUTO LIABILITY INSURANCE. Contractor shall procure and maintain, for the
life of this Agreement, commercial auto liability insurance covering all automobiles owned,
non-owned, hired, and scheduled by Contractor with a combined limit of not less than Ten
Million Dollars ($10,000,000) for bodily injury and property damage for each accident.
Contractor's commercial automobile liability insurance policy must name, as additional
insured, the City of Ocala, a political subdivision of the State of Florida, and its officials,
employees, and volunteers.

16. AUTOMOBILE COLLISION AND COMPREHENSIVE COVERAGE. Contractor agrees to
maintain automobile collision and comprehensive coverage equal to the actual cash value of
all revenue and non-revenue vehicles. Said deductible shall be the responsibility of
Contractor.

17. COMMERCIAL GENERAL LIABILITY INSURANCE. Contractor shall procure and maintain, for
the life of this Agreement, commercial general liability insurance with minimum coverage

limits not less than:

A. Ten Million Dollars ($10,000,000) per occurrence and Ten Million Dollars ($10,000,000)
aggregate limit for bodily injury, property damage, and personal injury, and advertising
injury; and

B. Ten Million Dollars ($10,000,000) per occurrence and Ten Million Dollars ($10,000,000)
aggregate limit for contractual liability, products and completed operations, independent
contractors, and property in the care, control or custody of the Contractor. Completed

operations liability endorsement shall continue in force for TWO (2) YEARS following the

termination or expiration of this Agreement.

C. Contractor’'s commercial general liability insurance policy shall include Endorsement CG
20 26 04 13, or equivalent, naming as an additional insured the City of Ocala, a political
subdivision of the State of Florida, and its officials, employees, and volunteers. The
coverage shall contain no special limitation on the scope of protection afforded to City,

its officials, employees, or volunteers.

18. WORKERS’ COMPENSATION AND EMPLOYER'S LIABILITY COVERAGE. Contractor shall
procure and maintain, for the life of this Agreement, Workers’ Compensation insurance and
employer’s liability coverage in amounts required by Florida law. If Contractor claims an
exemption from workers’ compensation coverage, Contractor must provide a copy of the
Certificate of Exemption from the Florida Division of Workers’ Compensation for all officers

or members of an LLC claiming exemption who will be participating in the Work.
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19.

20.

EMPLOYEE DISHONESTY/FIDELITY BOND, INSIDE MONEY, AND SECURITIES COVERAGE.
For the term of this Agreement and any subsequent renewals, Contractor shall be required
to obtain and maintain, at Contractor's expense, Employee Dishonesty, Third Party Fidelity
Bond and Inside Money and Securities coverage for City-owned property in the care, custody,
or control of the Collector. Coverage limits shall not be less than $ 1,000,000. The policy shall
include as loss payee the City of Ocala.

MISCELLANEOUS INSURANCE PROVISIONS.

A. Insurance Requirements. These insurance requirements shall not relieve or limit the

liability of Contractor. City does not in any way represent that these types or amounts of
insurance are sufficient or adequate to protect Contractor’s interests or liabilities but are
merely minimums. No insurance is provided by the City under this contract to cover
Contractor. No work shall be commenced under this contract until the required
Certificate(s) of Insurance have been provided. Work shall not continue after expiration
(or cancellation) of the Certificates of Insurance and shall not resume until new
Certificate(s) of Insurance have been provided. Insurance written on a “Claims Made” form
is not acceptable without consultation with City of Ocala Risk Management.

B. Deductibles. Contractor is responsible for paying any and all deductibles or self-insured
retention. Any deductibles or self-insured retentions above $1,000,000 must be declared
to and approved by the City. Approval will not be unreasonably withheld.

C. Certificates of Insurance. Contractor shall provide Certificates of Insurance, accompanied

by copies of all endorsements required by this section, that are issued by an agency
authorized to do business in the State of Florida and with an A.M. Best rating* of A--V or
greater.  Renewal certificates must be forwarded to the City of Ocala Contracting
Department, Third Floor, 110 SE Watula Avenue, Ocala, FL 34471, and E-Mail:

vendors@ocalafl.org prior to the policy expiration.

D. Failure to Maintain Coverage. In the event Contractor fails to disclose each applicable

deductible/self-insured retention or obtain or maintain in full force and effect any
insurance coverage required to be obtained by Contractor under this Agreement,
Contractor shall be considered to be in default of this Agreement.

E. Severability of Interests. Contractor shall arrange for its liability insurance to include

General Liability, Business Automobile Liability, and Excess/Umbrella Insurance, or to be
endorsed to include a severability of interests/cross liability provision so that the “City of
Ocala” (where named as an additional insured) will be treated as if a separate policy were

in existence, but without increasing the policy limits.
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F. Mandatory Endorsements for All Required Policies. All required policies shall include: (i)

endorsement that waives any right of subrogation against the City of Ocala for any policy
of insurance provided under this Agreement or under any state or federal worker's
compensation or employer’s liability act; and (ii) endorsement to give the City of Ocala
no less than THIRTY (30) days written notice (with the exception of non-payment of
premium which requires a TEN (10) calendar day notice) in the event of cancellation or

material change.

21. SAFETY/ENVIRONMENTAL. Contractor shall be responsible for initiating, maintaining, and
supervising all safety precautions and programs in connection with the Work. Contractor shall
make an effort to detect hazardous conditions and shall take prompt action where necessary
to avoid accident, injury or property damage. EPA, DEP, OSHA and all other applicable safety
laws and ordinances shall be followed. Contractor shall take all necessary precautions for the
safety of, and shall provide the necessary protection to prevent damage, injury, or loss to:
A. All employees on the work and other persons that may be affected thereby;

B. All work, materials and equipment to be incorporated therein, whether in storage on or
off the site; and

C. All, injury, or loss to any property caused, directly or indirectly, in whole or in part, by
Contractor, any subcontractor, or anyone directly or indirectly employed by any of them,
or anyone for whose acts any of them may be liable, shall be remedied by Contractor.
Contractor's duties and responsibilities for the safety and protection of the work shall

continue until such time as the work is completed and accepted by City.

22. NON-DISCRIMINATORY EMPLOYMENT PRACTICES. During the performance of the
contract, the Contractor shall not discriminate against any employee or applicant for
employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age,
disability, sexual orientation, gender identity, marital or domestic partner status, familial
status, or veteran status and shall take affirmative action to ensure that an employee or
applicant is afforded equal employment opportunities without discrimination. Such action
shall be taken with reference to, but not limited to: recruitment, employment, termination,
rates of pay or other forms of compensation and selection for training or retraining, including
apprenticeship and on-the-job training.

23. SUBCONTRACTORS. Nothing in this Agreement shall be construed to create, impose, or give
rise to any duty owed by City or its representatives to any subcontractor of Contractor or any
other persons or organizations having a direct contract with Contractor, nor shall it create
any obligation on the part of City or its representatives to pay or seek payment of any monies

to any subcontractor of Contractor or any other persons or organizations having a direct
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contract with Contractor, except as may otherwise be required by law. City shall not be
responsible for the acts or omissions of any Contractor, Contractor-engaged subcontractor,
or of any of their agents or employees, nor shall it create any obligation on the part of City
or its representatives to pay or to seek the payment of any monies to any subcontractor or
other person or organization, except as may otherwise be required by law.

24. EMERGENCIES. In an emergency affecting the welfare and safety of life or property,
Contractor, without special instruction or authorization from City, is hereby permitted,
authorized and directed to act at its own discretion to prevent threatened loss or injury.
Contractor shall be required to provide City with the names, addresses and telephone
numbers of those representatives who can be contacted at any time in case of emergency.
Contractor's emergency representatives must be fully authorized and equipped to correct

unsafe or excessively inconvenient conditions on short notice by City.

25. INDEPENDENT CONTRACTOR STATUS. Contractor acknowledges and agrees that under this
Agreement, Contractor and any agent or employee of Contractor shall be deemed at all times
to be an independent contractor and shall be wholly responsible for the manner in which it
performs the services and work required under this Agreement. Neither Contractor nor its
agents or employees shall represent or hold themselves out to be employees of City at any
time. Neither Contractor nor its agents or employees shall have employee status with City.
Nothing in this Agreement shall constitute or be construed to create any intent on the part
of either party to create an agency relationship, partnership, employer-employee relationship,
joint venture relationship, or any other relationship which would allow City to exercise control
or discretion over the manner or methods employed by Contractor in its performance of its

obligations under this Agreement.

26. ACCESS TO FACILITIES. City shall provide Contractor with access to all City facilities as is
reasonably necessary for Contractor to perform its obligations under this Agreement.

27. ASSIGNMENT. Neither party may assign its rights or obligations under this Agreement to
any third party without the prior express approval of the other party, which shall not be

unreasonably withheld.

28. RIGHT OF CITY TO TAKE OVER CONTRACT. Should the work to be performed by Contractor
under this Agreement be abandoned, or should Contractor become insolvent, or if Contractor
shall assign or sublet the work to be performed hereunder without the written consent of
City, the City Project Manager shall have the power and right to hire and acquire additional
men and equipment, supply additional material, and perform such work as deemed necessary
for the completion of this Agreement. Notwithstanding anything to the contrary, City hereby

provides its approval for Contractor's use of those subcontractors identified in the
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Contractor's Proposal. Under these circumstances, all expenses and costs actually incurred

by City to accomplish such completion shall be credited to City along with amounts

attributable to any other elements of damage and certified by the Project Manager. The City

Project Manager's certification as to the amount of such liability shall be final and conclusive.

29. PUBLIC RECORDS; CONFIDENTIALITY. The Contractor shall comply with all applicable
provisions of the Florida Public Records Act, Chapter 119, Florida Statutes. Specifically, the

Contractor shall:

A. Keep and maintain public records required by the public agency to perform the service.

B. Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in
Chapter 119, Florida Statutes, or as otherwise provided by law.

C. Ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law for the duration of
the contract term and following completion of the contract if the Contractor does not
transfer the records to the public agency.

D. Upon completion of the contract, transfer, at no cost, to the public agency all public
records in possession of the Contractor or keep and maintain public records required by
the public agency to perform the service. If the Contractor transfers all public records to
the public agency upon completion of the contract, the Contractor shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the contract, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the public
agency, upon request from the public agency’s custodian of public records, in a format

that is compatible with the information technology systems of the public agency.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT:
CITY OF OCALA, OFFICE OF THE CITY CLERK; 352-629-8266; E-mail: clerk@ocalafl.org;
City Hall, 110 SE Watula Avenue, Ocala, FL 34471.

E. CONFIDENTIAL INFORMATION. Confidential or sensitive information one party (the
"Disclosing Party") provides to the other party (the "Receiving Party") under this

Agreement shall be governed as follows:
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(1) CONFIDENTIAL INFORMATION. Confidential Information shall consist of all non-
public information disclosed pursuant to this Agreement, whether oral or in writing
(including electronic transmission): (i) that is designated as "Confidential" or
"Proprietary” by the Disclosing Party at the time of disclosure or within a
reasonable period thereafter; (ii) that concerns the customers, finances, methods,
research, processes or procedures of the Disclosing Party; or (iii) that by the nature
of the circumstances surrounding disclosure, or the information itself, should in
good faith be treated as confidential (collectively, the "Confidential Information").

(2) NON-DISCLOSURE; STANDARD. A Receiving Party shall retain the Disclosing
Party's Confidential Information in strict confidence and shall not use such
Confidential Information except for purposes permitted under this Agreement. A
Receiving Party shall be entitled to disclose Confidential Information of the
Disclosing Party on a need-to-know basis to its employees, agents ,and
subcontractors provided such employees, agents and subcontractors are bound
by non-disclosure and confidentiality obligations no less protective than those set
out in this Agreement. The Receiving Party shall use at least the same degree of
care in safeguarding the Disclosing Party's Confidential Information as it uses in
safeguarding its own Confidential Information, but shall not use less than
reasonable care and diligence.

(3) EXCEPTIONS. The Receiving Party's obligations with respect to Confidential
Information shall not apply to Confidential Information which the Receiving Party
can demonstrate: (i) is or becomes a matter of public knowledge through no fault
of the Receiving Party; (ii) was or becomes available to the Receiving Party on a
non-confidential basis from a third party, provided that such third party is not
bound by an obligation of confidentiality to the Disclosing Party with respect to
such Confidential Information; (iii) was independently developed by the Receiving
Party without reference to the Disclosing Party's Confidential Information; or (iv) is
required to be disclosed by law, provided that the Disclosing Party is promptly
notified by the Receiving Party in order to provide the Disclosing Party an
opportunity to seek a protective order or other relief.

30. AUDIT. Contractor shall comply and cooperate immediately with any inspections, reviews,
investigations, or audits relating to this Agreement as deemed necessary by the Florida Office
of the Inspector General, the City's Internal or External auditors or by any other Florida official

with proper authority.

14
Doc ID: e6f80a75e19c76b6afb09cbc63a458c6f0cclblnfht.)



((_)x ALA CONTRACT# SUN/210102

31. PUBLICITY. Contractor shall not use City’'s name, logo, seal or other likeness in any press
release, marketing materials, or other public announcement without City's prior written
approval.

32. E-VERIFY. In accordance with Executive Order 11-116, Contractor shall utilize the U.S. Agency

of Homeland Security’'s E-Verify system, https://e-verify.uscis.gov/emp, to verify the

employment eligibility of all employees hired during the term of this Agreement. Contractor
shall also require all subcontractors performing work under this Agreement to utilize the E-
Verify system for any employees they may hire during the term of this Agreement.

33. CONFLICT OF INTEREST. Contractor is required to have disclosed, with the submission of
their bid, the name of any officer, director, or agent who may be employed by the City.
Contractor shall further disclose the name of any City employee who owns, directly or
indirectly, any interest in Contractor’s business or any affiliated business entity. Any additional
conflicts of interest that may occur during the contract term must be disclosed to the City of

Ocala Procurement Department.

34. WAIVER. The failure or delay of any party at any time to require performance by another
party of any provision of this Agreement, even if known, shall not affect the right of such
party to require performance of that provision or to exercise any right, power or remedy
hereunder. Any waiver by any party of any breach of any provision of this Agreement should
not be construed as a waiver of any continuing or succeeding breach of such provision, a
waiver of the provision itself, or a waiver of any right, power or remedy under this Agreement.
No notice to or demand on any party in any circumstance shall, of itself, entitle such party
to any other or further notice or demand in similar or other circumstances.

35. SEVERABILITY OF ILLEGAL PROVISIONS. Wherever possible, each provision of this
Agreement shall be interpreted in such a manner as to be effective and valid under the
applicable law. Should any portion of this Agreement be declared invalid for any reason, such

declaration shall have no effect upon the remaining portions of this Agreement.

36. INDEMNITY; LIMITS OF LIABILITY.

A. CONTRACTOR INDEMNITY. Contractor shall defend, indemnify City and its elected
officials, employees and volunteers against, and hold City and its elected officials,
employees and volunteers harmless from, all damages, claims, losses, costs, and expenses,
including reasonable attorneys’ fees, which City or its elected officials, employees or
volunteers may sustain, or which may be asserted against City or its elected officials,
employees or volunteers, arising out of or relating to any third party claims concerning

the activities contemplated by this Agreement including, without limitation, harm or
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37.

38.

personal injury to third persons during the term of this Agreement to the extent
attributable to the actions of Contractor, its agents, and employees.

B. CITY INDEMNITY. City shall defend, indemnify Contractor and its officers, employees, and
affiliates against, and hold Contractor and its officers, employees, and affiliates harmless
from, all damages, claims, losses, costs, and expenses, including reasonable attorneys’
fees, which Contractor or its officers, employees, or affiliates may sustain, or which may
be asserted against Contractor or its officers, employees, or affiliates, arising solely out of
the City's gross negligence or willful actions.

C. CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO
THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES OF ANY KIND OR NATURE WHATSOEVER, INCLUDING WITHOUT LIMITATION,
LOSS OF PROFITS OR OTHER ECONOMIC LOSS, EVEN IF SUCH PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.

NO WAIVER OF SOVEREIGN IMMUNITY. Nothing herein is intended to waive sovereign

immunity by the City to which sovereign immunity may be applicable, or of any rights or

limits of liability existing under Florida Statute § 768.28. This term shall survive the termination
of all performance or obligations under this Agreement and shall be fully binding until any

proceeding brought under this Agreement is barred by any applicable statute of limitations.

NOTICES. All notices, certifications or communications required by this Agreement shall be
given in writing and shall be deemed delivered when personally served, or when received if
by facsimile transmission with a confirming copy mailed by registered or certified mail,
postage prepaid, return receipt requested. Notices can be concurrently delivered by e-mail.

All notices shall be addressed to the respective parties as follows:

If to Contractor: RATP DEV USA, Inc.
Attention: Steven Sherrer
3800 Sandshell Drive
Fort Worth, Texas 76137
Phone: (903) 278-1383

Email: daniel.swanson@ratpdev.com
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If to City of Ocala: Tiffany Kimball, Contracting Officer
110 SE Watula Avenue, 3rd Floor
Ocala, Florida 34471
Phone: 352-629-8366
Fax: 352-690-2025
E-mail: tkimball@ocalafl.org

Copy to: Robert W. Batsel, Jr., Esq.
Gilligan, Gooding, Batsel, & Anderson, P.A.
1531 SE 36" Avenue
Ocala, Florida 34471
Phone: 352-867-7707
Fax: 352-867-0237

E-mail: rbatsel@ocalalaw.com

39. ATTORNEYS' FEES. If any civil action, arbitration or other legal proceeding is brought for the
enforcement of this Agreement, or because of an alleged dispute, breach, default or
misrepresentation in connection with any provision of this Agreement, the successful or
prevailing party shall be entitled to recover reasonable attorneys' fees, sales and use taxes,
court costs and all expenses reasonably incurred even if not taxable as court costs (including,
without limitation, all such fees, taxes, costs and expenses incident to arbitration, appellate,
bankruptcy and post-judgment proceedings), incurred in that civil action, arbitration or legal
proceeding, in addition to any other relief to which such party or parties may be entitled.
Attorneys' fees shall include, without limitation, paralegal fees, investigative fees,
administrative costs, sales and use taxes and all other charges reasonably billed by the
attorney to the prevailing party.

40. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING, WHETHER AT LAW
OR IN EQUITY, WHICH ARISES OUT OF, CONCERNS, OR RELATES TO THIS AGREEMENT, ANY
AND ALL TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR
THE RELATIONSHIP CREATED HEREBY, WHETHER SOUNDING IN CONTRACT, TORT, STRICT
LIABILITY, OR OTHERWISE, TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND
NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL
REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE ENFORCEABILITY OF THIS
PROVISION. EACH PARTY HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER
PROVISION.
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41. GOVERNING LAW. This Agreement is and shall be deemed to be a contract entered and
made pursuant to the laws of the State of Florida and shall in all respects be governed,
construed, applied and enforced in accordance with the laws of the State of Florida.

42. CHANGES TO LAW. The City and Contractor agree that, during the term of this Agreement,
if any changes to applicable laws, rules, codes, ordinance, regulations or other orders result
in an impact on, or change to, Contractor's performance hereunder, then the City and
Contract shall negotiate in good faith a reasonable adjustment to the Fixed Revenue Hourly

Rate or other terms of this Agreement to address any such impact.

43. JURISDICTION AND VENUE. The parties acknowledge that a majority of the negotiations,
anticipated performance and execution of this Agreement occurred or shall occur in Marion
County, Florida. Any civil action or legal proceeding arising out of or relating to this
Agreement shall be brought only in the courts of record of the State of Florida in Marion
County or the United States District Court, Middle District of Florida, Ocala Division. Each
party consents to the exclusive jurisdiction of such court in any such civil action or legal
proceeding and waives any objection to the laying of venue of any such civil action or legal
proceeding in such court and/or the right to bring an action or proceeding in any other
court. Service of any court paper may be effected on such party by mail, as provided in this
Agreement, or in such other manner as may be provided under applicable laws, rules of
procedures or local rules.

44. REFERENCE TO PARTIES. Each reference herein to the parties shall be deemed to include
their successors, assigns, heirs, administrators, and legal representatives, all whom shall be
bound by the provisions hereof.

45. MUTUALITY OF NEGOTIATION. Contractor and City acknowledge that this Agreement is a
result of negotiations between Contractor and City, and the Agreement shall not be construed
in favor of, or against, either party because of that party having been more involved in the
drafting of the Agreement.

46. SECTION HEADINGS. The section headings herein are included for convenience only and
shall not be deemed to be a part of this Agreement.

47. RIGHTS OF THIRD PARTIES. Nothing in this Agreement, whether express or implied, is
intended to confer any rights or remedies under or because of this Agreement on any persons
other than the parties hereto and their respective legal representatives, successors and
permitted assigns. Nothing in this Agreement is intended to relieve or discharge the
obligation or liability of any third persons to any party to this Agreement, nor shall any
provision give any third persons any right of subrogation or action over or against any party

to this Agreement.
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48. AMENDMENT. No amendment to this Agreement shall be effective except those agreed to
in writing and signed by both parties to this Agreement.

49. COUNTERPARTS. This Agreement may be executed in counterparts, each of which shall be

an original and all of which shall constitute the same instrument.

50. ELECTRONIC SIGNATURE(S). Contractor, if and by offering an electronic signature in any
form whatsoever, will accept and agree to be bound by said electronic signature to all terms
and conditions of this Agreement. Further, a duplicate or copy of the Agreement that contains
a duplicated or non-original signature will be treated the same as an original, signed copy of

this original Agreement for all purposes.

51. ENTIRE AGREEMENT. This Agreement, including exhibits, (if any) constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof. There are
no other representations, warranties, promises, agreements or understandings, oral, written
or implied, among the Parties, except to the extent reference is made thereto in this
Agreement. No course of prior dealings between the parties and no usage of trade shall be
relevant or admissible to supplement, explain, or vary any of the terms of this Agreement.
No representations, understandings, or agreements have been made or relied upon in the

making of this Agreement other than those specifically set forth herein.

52. LEGAL AUTHORITY. Each person signing this Agreement on behalf of either party individually
warrants that he or she has full legal power to execute this Agreement on behalf of the party
for whom he or she is signing, and to bind and obligate such party with respect to all

provisions contained in this Agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK. SIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF, the parties have executed this Agreement on 1070772021

ATTEST: CITY OF OCALA
Angel B. Jacobs Justin Grabelle

City Clerk City Council President
Approved as to form and legality: RATP DEV USA, INC.

Jo/ oot Y it %z " JAfhnw,wL o\ég)m.nd

Robert W. Batsel, Jr.
City Attorney

RATP DEV USA, INC.

(Printed Name)

Chief Executive Officer

(Title)
#150247241 v7
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SECTION 1. BACKGROUND

1.1 The Service Provider will provide management and operation service of the public transit system known
as SunTran for the City of Ocala. Service Provider will be responsible for the management and day-to-
day operation of Ocala public transit system (SunTran) in an efficient and effective manner.

On December 15, 1998 SunTran began service with four (4) routes within the City of Ocala and one (1)
route to and from Silver Springs Shores, a community southeast of Ocala. On October 1, 2002 an
additional route commenced servicing the northeast portion of the City of Ocala and Marion County.

The City of Ocala has been designated by interlocal agreement as the agency responsible for
management and operation of the fixed route public transit system which includes oversight of the
system and policy development. ADA transit services are currently contracted through the Community
Transportation Coordinator (CTC) who also serves Transportation Disadvantaged clients and Medicaid
transportation recipients.

SECTION 2.  FTA GRANT REQUIREMENTS AND COMPLIANCE

2.1 This service will be made with funding assistance from the Federal Government under the Urban Mass
Transportation Act of 1964 and in accordance with FTA C 4220.1F. The successful proposer and all
contractors will be required to comply with all terms and conditions prescribed for third party contracts
in a grant contract between the United States of America and the City of Ocala, Florida. The
management contract will comply with FTA C 4220.1F Rev. 4 of March 18, 2013 which is available at:
https://www.transit.dot.gov/regulations-and-guidance/fta-circulars/third-party-contracting-guidance

The City of Ocala in accordance with the provisions of the funding of the Title VI of the Civil Rights Act
of 1964, (23 U.S.C. 140 and 112), (49 CFR, Part 21), (42 U.S.C. Sub. Sec. 2000D), other applicable federal
regulations (23 CFR, Part 633), (23 CFR, Part 635) and orders, Executive Order 11625, (DOT Order
4000.7A), (DOT Order 4600.9A), hereby notifies all participation by minorities in any contract for
consultant services entered pursuant to this advertisement. Minority business enterprises will be
afforded full opportunity to submit proposals in response to this invitation and will not be discriminated
against on the grounds of race, color, sex, or national origin in consideration for selection. The transit
service shall be operated in compliance with the Rehabilitation Act of 1973, as amended, and the
Americans with Disabilities Act of 1990.

The rules and regulations in the following documents are incorporated by reference: United States of
America Department of Transportation Federal Transit Administration Master Agreement, FTA Master
Agreement FY 20121 can be obtained at the web site:
https://www.transit.dot.gov/grantee-resources/sample-fta-agreements/fta-master-agreement-fiscal-

year-2021
Federal Transit Administration Best Practices Procurement Manual can be obtained at web site:

https://www.transit.dot.gov/funding/procurement/third-party-procurement/best-practices-
procurement-manual

SECTION 3. DEFINITIONS

3.1 Agreement: Contract executed between the Service Provider and the City.
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City: The City of Ocala, Florida, a municipal corporation established in accordance with the laws of the
State of Florida.

Contract Administrator: City staff or assigned designee, which will administer and manage the
Contract for the City.

Effective Date: The date on which the City executes the Contract arising from this procurement effort.

Emergency Plan: Detailed plan of action that the Service Provider has submitted to the City for
approval including how traffic accidents involving buses, traffic delays, and extreme weather will be
addressed by the Service Provider.

Passengers: Patrons of the Services offered.

Proposal: Refers to a properly signed and guaranteed written offer of the Service Provider to perform
the Services and to furnish the labor, materials and equipment at the unit cost quoted on Exhibit C-
Price Proposal.

Road Calls: Calls for help to the Service Provider dispatcher for a broken down bus or any other
problem that would prevent the timely execution of the Services.

Revenue Vehicle Hour: The time the vehicle is in service carrying passengers (revenue time). Time
between separate pieces of revenue work and the time it takes to go to and come from the point or
points where vehicles are garaged or parked to the point or points where the vehicle goes into and out
of service (deadhead time) are not billable. In most instances, this means that billable hours will be the
“first stop to the last stop” on City approved pieces of work.

Service Provider: Refers to a company that has been selected by the City to provide the Services as
described in this RFP or has submitted a Proposal in response to this RFP for review by the City.

Services: The operation of fixed-route bus services in the Ocala/Marion County area to be performed
by the company (Service Provider) under the contract.

Service Start Date: The date on which Services to be provided under the Contract begin. This date is
expected to be April 18, 2021. The City will not be responsible or liable for any costs to the Service
Provider if service does not begin by the projected time.

SECTION 4. GENERAL MANAGER

4.1 The Service Provider must provide a qualified, experienced executive who will serve as General Manager
of the public transit system, responsible for day-to-day operation of all departments of the system in
an efficient manner.

SECTION 5. SERVICE PROVIDER RESPONSIBILITIES
5.1 The responsibilities of the Service Provider will include, but are not limited to, the following:
A. Day-to-day operations and management of SunTran, including maintenance of the fleet.

Contracting for ADA complementary paratransit

B
C. Assisting in marketing and promotional activities
D

Employment of all public transit personnel
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Training of all transit personnel

Maintenance of drug-free workplace and random drug-screening program
Recommendations for SunTran scheduling and stop locations

On-time performance monitoring

Administration of service contracts

Comprehensive maintenance program for capital equipment

Assist with transit related procurement activities

Policy recommendations to the City

Management continuity

Monitoring and evaluation of all operations, systems and procedures

Developing FDOT Approved System Safety Plan and implementing Safety training for all
employees

Risk management

Accident reporting and investigation

Preparation of an annual budget

Customer relations

Preparation of monthly service reports and annual operations report

Collection of data for the National Transit Database (NTD) reporting to Federal Transit
Administration

Gathering data for annual Florida Department of Transportation Quality of Services Report

Participation in Triennial Reviews conducted by the Federal Transit Administration

SECTION 6. CITY OF OCALA RESPONSIBILITIES
6.1 The responsibilities of the City of Ocala include, but are not limited to the following:

Overall policy development
Approval of routes, stops
Establishment of fare policies and structure
Oversight of system
Expansion or reduction of service
Preparation of state and federal grant applications and administration of those grants

Assimilation of data and submitting of the NTD report to Federal Transit Administration and the
Quiality of Services report to the Florida Department of Transportation

Designated recipient of all grant funds
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I Acquisition of all capital equipment necessary for system operations
J.  Provision and maintenance of administration and maintenance facility for Service Provider

K. Purchase of fleet fuel

SECTION 8. COMPANY PERSONNEL REMOVAL OR REPLACEMENT

8.1 The City has the right to require the removal and replacement of any “Key Personnel” of the Service
Provider or their subcontractor who are assigned to deliver Services to the City. As used in this
Agreement, the term “Key Personnel” shall mean the Service Provider Project Manager and any other
personnel of the Service Provider or its subcontractor fulfilling a key role in the Services as designated
by the City. Any temporary or permanent replacement personnel recommended by the Service Provider
must be approved in writing by the City prior to their placement in Service.

SECTION 9. RIGHT TO APPROVE EQUIPMENT

9.1 The Service Provider agrees to allow the City to inspect and approve all equipment to be used to perform
the Services. The City reserves the right to inspect all vehicles to make sure that they meet or exceed the
City's expectations with regard to appearance, operation, and any other physical aspect of the vehicle
that the City may deem appropriate.

At any time, the City may require vehicles to be pulled from active Service until such time as the Service
Provider resolves such problems with vehicle as determined by the City. If such vehicle remains in service
against the recommendation of the City, the Service Provider will be subject to fines in the amount of
$100.00 per hour per day of use, upon official notification from the City. The City reserves the right to
inspect all vehicles before Services begin and randomly throughout the length of the contract without
notice. Failure to comply will result in the City’s requiring that the vehicle be removed from Service. The
City may assess fines as referenced above or consider the Service Contractor's actions a breach of the
contract.

SECTION 12. TRANSITION SERVICES

12.1 Upon termination or expiration of this agreement, the company shall cooperate with the City to
assist with the orderly transfer of the Services, functions and operations provided by the Company
hereunder to another provider or to the City as determined by the City in its sole discretion.

Prior to termination or expiration of this Agreement, the City may require the Company to perform
and, if so required, the Company shall perform certain transition services necessary to migrate
the work of the Company to another provider or to the City itself as described below (the
“Transition Services”). Transition Services may include but shall not be limited to the following:

A. Pre-Migration Services.

1. Working with the City to jointly develop a mutually agreed upon Transition Services Plan to
facilitate the termination of the Services; and

2. Notifying all affected Service Providers and subcontractors of the Company.
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Migration Services.

1. Performing the Transition Service Plan activities.

Throughout Process and Post-Migration Services.

1. Answering questions regarding the Services on an as-needed basis; and

2. Providing such other reasonable Services needed to effectuate an orderly transition to a
new Service Provider.

Transition Services will include but not be limited to the following:

1. Access: The Service Provider shall provide the City and any new service provider reasonable
access to the operating facility and the City's revenue vehicles.

Data: The Service Provider shall share (to the extent permitted by law) with the new service
provider wage, benefit, employee records and other relevant information relating to any
Service Provider employees who at any time engaged in providing the City's Services.

Documents: The Service Provider shall provide the City and the new service provider copies of
all leases, permits, licenses, and other relevant documents.

Substance Testing: The Service Provider shall provide the City with all documents pertaining
to FTA Drug and Alcohol requirements including a completed FTA Drug and Alcohol Summary
MIS report for its period of operations on the FTA form FTA-OH-26-0001-94-1, or subsequent
revision.

Maintenance: The Service Provider shall provide the City all records associated with the
Contract including all FTA-required maintenance documentation.

Record Retention: The Service Provider shall retain all records associated with this Service, not
provided to the City at the transition, in its possession for a minimum of three years.

SECTION 13. VEHICLES

13.1 The Service Provider shall return to the City all vehicles in sound mechanical and operating condition
less normal wear and tear, in accordance with the standards of the Contract. The condition of the City's
vehicles shall be determined by a fleet inspection conducted by an independent maintenance
consultant (the “Independent Inspector”) or a City designee, selected by the City. The Independent
Inspector shall not be a competitor of the Service Provider in provision of transportation services. The
Independent Inspector shall, after examining the vehicle fleet, prepare and submit to the parties:

A. A written report identifying any corrective work necessary to return the City’s vehicles to sound
mechanical and operating condition, less ordinary wear and tear; and

B. An estimate of the cost of any repairs necessary to meet the standard set forth above.

The Service Provider at its sole cost and expense shall do such identified repairs or the Service Provider
shall, at its election, pay the City the sums set forth in the inspection report for such repairs. The Service
Provider shall notify the City within 30 days of the date it receives the Independent Inspector’s
report whether it intends to complete the repair work itself or whether it intends to pay the City for
the cost of said work. In the event the Service Provider elects to do the work itself, the Service
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Provider shall, within five days of such election, post a letter of credit or other security acceptable to
the City in an amount equal to the estimated repair costs, to be payable to the City if the repairs
are not completed by the conclusion of the Contract.

In the event the Service Provider elects to pay the City for the cost of the repairs, the Service Provider
shall do so in full within five (5) days of such election.

The parties together with the Independent Inspector shall conduct a final acceptance of the City's
vehicles on or about the date the contract expires to determine that the repair work required to
be done pursuant to the inspection report is in fact complete. If the Service Provider elects to
complete the repair work itself and any repair work remains incomplete as of the date the City's
vehicles are returned, then the Service Provider shall pay the City on that date an amount equal to the
cost of the remaining repair work as determined by the Independent Inspector or the City shall
use the security posted by the Service Provider.

Provided the Service Provider either posts security acceptable to the City or pays the City any payments
required to complete the repair work as stated in this subparagraph, the City shall not withhold or
deduct any sums otherwise due to the Service Provider pursuant to the invoices rendered by it for
Services completed up to and including the date the Contract terminates, and all such invoices
shall be paid in accordance with the Contract.
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RATP Dev US, Inc.
3800 Sandshell Drive | Suite 180
Fort Worth, Texas 76137

May 25, 2021 844-RATPDEV
www.ratpdevusa.com
ATTN: Shay Roberts, Buyer Tax ID: 75-1626932

City of Ocala / Marion County
Procurement Department

110 SE Watula Avenue, 3rd Floor
Ocala, FL 34471

RE: Transit Management Services — SunTran

RATP Dev USA is pleased to present our proposal to continue Transit Management Services for the City of
Ocala and the SunTran service. As your partner since 1998, we know the operational landscape, understand
your future goals, and have the vision to bring enhancements by drawing on our local, national, and global
experience. RATP Dev has the necessary resources and technical expertise to not only successfully perform
the services outlined in this RFP, but to continuously enhance our partnership with the City and our presence
in the community.

A Brief History of the Company

RATP Dev USA draws upon our parent and predecessor companies to uphold a legacy of successful transit
operations and maintenance services since 1972. RATP Dev USA is a wholly owned subsidiary of RATP
Développement SA, a division of worldwide transit provider RATP Group. This ties us to not only the expertise
of U.S. operations, but also incorporates over 70 years of global transit services including buses, subways,
streetcars, and light rail systems worldwide. RATP DeV’s collective expertise in project management,
operations, safety, maintenance, and innovation is what shapes our approach in continuing to our
longstanding partnership with the City.

Our continuing pledge to you is to improve the quality of life and daily routine by enhancing our customer
experience and providing tailored solutions adapted to meet the unique needs of your transit system and
passengers. As partners since 1998, the SunTran vision has been our vision; your brand has been our brand.
RATP Dev looks forward to continuing our strong partnership to continue safe, efficient, reliable, and
responsive transit management services to the City of Ocala.

RATP Dev’s on-site management team will continue to be led by Debbie Miller, General Manager. Her
dedication to the City, in addition to her experience, skills, and accomplished tenure at SunTran, make her an
exceptional candidate to continue our successful partnership under the new contract term.

A Fresh Approach from A Familiar Face

Based on our current partnership and commitment to your future goals, RATP Dev will continue to focus on
the following key areas:

= Safe, Reliable Services — With the inclusion of RATP Dev’s Safety Management System (SMS)
drive2zero™, we focus on comprehensive policies and practices for safe operations, every day. This
includes policies, technology platforms, safety-based training curriculums for employees, accident
investigation best practices, safety committees, strict hiring procedures, and specific responsibilities
for all employees. In the new contract, RATP Dev will continue our strong safety culture to mitigate
risks for all employees, staff, passengers, and the communities we serve.

= Staff Recruitment, Development, and Retention — Our people are an essential component of
providing safe, quality, services for SunTran. RATP Dev is dedicated to maintaining our positive work
environment where our employees can perform at their best, develop new skills in the transit
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industry, and be recognized for their successes. We look for exceptional candidates to join our team,
engage with staff daily, and promote employee retention to keep a stable workforce for the City.

= Your Best Partner for the Future — Throughout our relationship, RATP Dev has been a supportive,
flexible, and adaptive partner to meet the changing needs of the City and ensure quality SunTran
services. Based on our proven history, we are confident in our ability to meet your needs now, and in
the future. We are excited for the future of SunTran, and eager to continue as your transit partner.

Although we are very familiar with the City of Ocala and Marion County as a long-standing provider, RATP
Dev has maintained our focus on continuous improvement, flexibility in service provision, and support in all
aspects of transit service. We believe our General Manager’s words emphasize our partnership eloquently:

A Message from Your General Manager

“As your General Manager, and on behalf of RATP Dey, it has been our privilege to serve the area since
1998. With steady service growth, RATP Dev has grown with you and will continue to grow with you. Over
the years, we have increased the ridership of SunTran from 40,000 to 140,000 — and we continue to grow
each year. RATP Dev is consistently doing our part in expanding your transit operations. We are incredibly
proud of this long-term partnership and as you well know, our company foundation is, and always has
been, centered on trust. Together, we will continue to build a transit service of which you can be proud — a
service that provides quality transportation your customers deserve. During our time in partnership with
you, RATP Dev began with a smooth and seamless transition, assisted in planning routes for increased
operational efficiencies, and increased safety with our Safety Management System drive2zero™. We also
streamlined processes, including the internal company audit process, to ensure a successful operation and
we will continue to provide support when and where needed.”

Sincerely,
Debbie Miller, GM SunTran

As CEO of RATP Dev USA, | am authorized to bind RATP Dev to the offer presented, including all statements
within the proposal, services, and costs. Further, | am authorized to negotiate with the City on all matters
related to this proposal.

Should the City have questions regarding our submission, or wish to discuss the proposal further, please do
not hesitate to contact Mark Millan, Vice President, Commercial Development as an authorized
representative on any matters relating to this proposal. His contact information is as follows:

Mark Millan | Vice President, Commercial Development
mark.millan@ratpdev.com | [c] 817.991.2812

RATP Dev is excited to participate in this proposal, and we look forward to continuing our dynamic
partnership.

Sincerely,

=N

Arnaud Legrand
CEO | RATP Dev USA
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B. Company Qualifications

1. The Character of our Work

Explain the general character of work performed by your company.

RATP Dev is committed to our ongoing partnership with the City of Ocala, and the communities we serve. As
your partner since 1998, our operation of SunTran has been characterized by an exceptional safety record,
coordination with the City to implement service enhancements, flexibility to meet community needs, and a
continuous drive toward service excellence.

From RATP Group’s global headquarters in Paris and RATP DeV’s corporate office in Fort Worth, TX, we
deploy subject matter experts, marshal resources, and leverage innovative optimizations to proactively
support our local key management staff. Although we have a long history with the City, we recognize that it is
essential to remain fresh and relevant and will continue our legacy of excellence into the new contract term.

Your Partner Since 1998

As a dedicated partner with the City of Ocala, RATP Dev is intimately familiar with the goals of SunTran. Our
priority has always been and will continue to be, operating the services most cost-effectively and efficiently
to protect investments. Throughout this proposal, you will read about the successes we have experienced as
your current provider and our strategic approach to your future operation. Our senior executive team is
committed to providing continued guidance and support throughout our engagement. We will enable and
support our local personnel to execute against the established goals and continue evolving our approach to
achieve optimal results. We believe in creating a continuous improvement culture, recognizing that safety,
security, and overall customer experience must never be compromised. Below is a timeline of some of the
accomplishments achieved throughout our service partnership.

2001 First 2005 First 2010 Fi Recognized by RATP Dev as agency with the  Assisted City of Ocala
Place Safety Place Safety ISt | owest Accident Frequency Rate (AFT) among  with completion of

Award Award Place Safety systems with <500,000 passenger boardings  the PTASP (July 2020)

2000 2021
| June/July 2021
o System realignment
l l 20'10 l with increased service
2004 First 2006 First Implemented Implemented Express
Place Safety  Place Safety drive2zeroTM and Route Service
Award Award SmartDrive

2. Qualifications and Experience

Describe your company’s qualifications and experience performing the work described in this RFP, Emphasize the team members who will be
providing service to the City. Information about experience should include direct experience with urban fixed route transit services.

Summary of Experience

It is vital that the City partner with a provider you
can trust. The relationship between a public transit m%\.
agency and the private provider must be built on

shared values and expectations. These shared
values and expectations grow over time and require

a proper understanding of the fundamental - 5B,
characteristics necessary for success. Our collective o ew S SR S |
expertise in designing, project managing, operating, °°:“:__ . < = 'L ST
maintaining, and modernizing public transport in M 24 N

towns, cities, and suburbs on a regional scale is =
what shapes our unique approach and qualifies

RATP Dev to successfully operate and manage the

scope of services for the City. o @ ® 0O @ =

RATPDevUSA  Streetc Bus&Coach  Sightseeing  DRT Shuttle
Headquarters
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RATP Dev has roots in the Florida region. We have experience working with the Florida Department of
Transportation, Florida Commission for the Transportation Disadvantaged, and active involvement with the
Florida Public Transportation Association and FTA Region 4 Office.

Urban Fixed Route Experience

RATP Dev serves 35 communities across the United States, including the City of Ocala. As the operations
contractor of SunTran, we are proud of our legacy as your transit partner, and as a leader in fixed-route
transit services. Our local team, led by Debbie Miller, General Manager have continuously met SunTran

customers' expectations while increasing efficiencies in the operating system.

RATP Dev brings SunTran a vast portfolio of experience and qualifications for fixed-route operations and
maintenance services. In addition, RATP Dev offers City-specific strategies for solving service-related
challenges and problems. RATP Dev's current and future service approach for SunTran concentrates on the
following key elements of our partnership:

= Quality and Cost Efficiency = Proactive Service Monitoring
= Safety and Service Reliability = Continuous Service Improvements
= Customer Satisfaction = Seamless Contractual/Service Transition

RATP Dev will continue to emphasize the above elements in our efforts to provide "Best-in-Class" solutions
for the City and the communities served by SunTran operations.

Key Personnel

RATP Dev and each member of the proposed management team understand and accept the responsibilities
outlined in the RFP and pledge to execute these duties and responsibilities effectively and efficiently. RATP
Dev proudly includes professional resumes for the following proposed key personnel:

Name Title Area of Focus SunTran Tenure
Deborah Miller General Manager Oversight, KPIs, Customer Satisfaction Since 1998
William Wilkinson  Maintenance Manager Maintenance & Facility Management Since 2020
Edward Dickens Operations Manager Supervision of Day-to-Day Operations Since 2014
Jamie Hayen Admin. Assistant Reporting Overseer Since 2015

3. Manager Performance Evaluations

How is the performance of your managers and other contract management personnel evaluated?

RATP Dev focuses on operations metrics and oversight to ensure contract compliance and momentum for
continuous improvement. This level of management on-site is the overarching responsibility of the General
Manager, with the expectation of positive communication with our clients, and successful execution of
operations. Location management teams regularly meet with RATP Dev senior leaders to review contract
staffing 