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COOPERATIVE AGREEMENT NO.  C-6-1309 

BETWEEN 

ORANGE COUNTY TRANSPORTATION AUTHORITY 

AND 

COUNTY OF ORANGE 

FOR 

PROJECT V COMMUNITY- BASED TRANSIT/CIRCULATORS 

THIS AGREEMENT, is effective this ____day of    , 201_, by and between the 

Orange County Transportation Authority, 600 South Main Street, Orange, California 92863-1584, a 

public corporation of the State of California (hereinafter referred to as "AUTHORITY" or “OCTA”), and 

the County of Orange, 300 N. Flower Street, Santa Ana, California 92703-5000, a municipal corporation 

(hereinafter referred to as "AGENCY") each individually known as “PARTY” and collectively known as 

the “PARTIES”. 

RECITALS: 

WHEREAS, AUTHORITY and AGENCY desire to enter into a Cooperative Agreement to define 

the roles and responsibilities related to funding between AUTHORITY and AGENCY for the operating 

subsidy funds for the Orange County RanchRide shuttle service (hereinafter referred to as “PROJECT”) 

further defined in the project description provided by the application for Measure M2, Project V Call for 

Projects, received by OCTA on February 29, 2016; and 

WHEREAS, AUTHORITY’s Board of Directors (hereinafter referred to as “BOARD”) approved 

the Renewed Measure M2  Eligibility Guidelines - Local Agency Preparation Manual on January 25, 

2010 and subsequent amendments, most recently on April 11, 2016; and  

WHEREAS, AUTHORITY’s BOARD approved the Comprehensive Transportation Funding 

Programs (CTFP) Guidelines on March 22, 2010; and  

WHEREAS, AUTHORITY’s BOARD approved the revised Project V - Community based Transit 

Circulator Program Guidelines on November 23, 2015; and  
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WHEREAS, AUTHORITY will periodically update the Renewed Measure M2 Eligibility 

Guidelines - Local Agency Preparation Manual and the CTFP Guidelines  whereby the most recent 

update is incorporated herein by reference; and  

WHEREAS, AUTHORITY and AGENCY agree that M2 funding is subject to AGENCY fulfilling  

M2 eligibility requirements; and  

WHEREAS, AUTHORITY and AGENCY agree that PROJECT must adhere to the CTFP 

Guidelines precepts except where specific more detailed instruction is provided through Project V 

Guidelines or within this Cooperative Agreement; and 

WHEREAS, AGENCY intends to execute a grant subrecipient agreement with Rancho 

Transportation Management Association (Rancho TMA dba RanchRide) (the “Subrecipient 

Agreement”), whereby Rancho TMA dba RanchRide will be the service provider to administer, operate, 

maintain and manage PROJECT and AGENCY will act as a pass-through agency for administering 

quarterly reimbursements and AUTHORITY required data consistent with the program guidelines, a 

copy of the Subrecipient Agreement is attached hereto as Exhibit B: Subrecipient Agreement; and  

WHEREAS, AGENCY’s fixed-route and special event service is open to the public, and fully 

accessible for persons with disabilities, in compliance with the Americans with Disabilities Act; and 

WHEREAS, AUTHORITY’s BOARD has agreed to provide Project V funding in the amount not-

to-exceed Two Million Forty-One Thousand Five Hundred Forty-Seven Dollars ($2,041,547) for up to 

seven (7) years of operating subsidy for shuttle services consistent with operating statistics as defined 

in the Project V Guidelines; and  

WHEREAS, AGENCY has agreed to provide ten percent (10%) local match of Two Hundred 

Twenty-Six Thousand Eight Hundred Thirty-Eight Dollars ($226,838) for match for up to seven (7) years 

in accordance with Exhibit A: County of Orange Project V Funding Schedule subject to performance 

requirements and AUTHORITY funding limitations; and  

WHEREAS, this Cooperative Agreement defines the specific terms, conditions, roles and 

funding responsibilities between AUTHORITY and AGENCY for PROJECT(s); and 
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WHEREAS, the AUTHORITY’s BOARD approved this PROJECT on June 13, 2016; and 

WHEREAS, AGENCY’s board of Supervisors approved this Cooperative Agreement on this 

______day of ______________________ 2016;  

NOW, THEREFORE, it is mutually understood and agreed by AUTHORITY and AGENCY as 

follows: 

ARTICLE 1. COMPLETE AGREEMENT 

A. This Cooperative Agreement, including any attachments incorporated herein and 

made applicable by reference, constitutes the complete and exclusive statement of the term(s) and 

condition(s) of this Cooperative Agreement between PARTIES and it supersedes all prior 

representations, understandings, and communications.  The invalidity in whole or in part of any term 

or condition of this Cooperative Agreement shall not affect the validity of other term(s) or condition(s) 

of this Cooperative Agreement. The above referenced Recitals are true and correct and are 

incorporated by reference herein. 

B. AUTHORITY’s failure to insist on any instance(s) of AGENCY’s performance of any 

term(s) or condition(s) of this Cooperative Agreement shall not be construed as a waiver or 

relinquishment of AUTHORITY’s right to such performance or to future performance of such term(s) 

or condition(s), and AGENCY’s obligation in respect thereto shall continue in full force and effect.  

Changes to any portion of this Cooperative Agreement shall not be binding upon AUTHORITY 

except when specifically confirmed in writing by an authorized representative of AUTHORITY by way 

of a written amendment to this Cooperative Agreement and issued in accordance with the provisions 

of this Cooperative Agreement. 

C. AGENCY’s failure to insist on any instance(s) of AUTHORITY’s performance of any 

term(s) or condition(s) of this Cooperative Agreement shall not be construed as a waiver or 

relinquishment of AGENCY’s right to such performance or to future performance of such term(s) or 

condition(s), and AUTHORITY’s obligation in respect thereto shall continue in full force and effect.  

Changes to any portion of this Cooperative Agreement shall not be binding upon AGENCY except 
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when specifically confirmed in writing by an authorized representative of AGENCY by way of a 

written amendment to this Cooperative Agreement and issued in accordance with the provisions of 

this Cooperative Agreement. 

ARTICLE 2. SCOPE OF AGREEMENT 

This Cooperative Agreement specifies the roles and responsibilities of both AUTHORITY and 

AGENCY as they pertain to the subject and PROJECT addressed herein.  Both AUTHORITY and 

AGENCY agree that each will cooperate and coordinate with the other in all activities covered by this 

Cooperative Agreement and any other supplemental agreements, including Letter Agreements, which 

may be required to facilitate purposes thereof. 

ARTICLE 3.  RESPONSIBILITIES OF AUTHORITY 

AUTHORITY agrees to the following responsibilities for PROJECT: 

A. Upon invoice, AUTHORITY to provide AGENCY operating subsidy in the amount not-to-

exceed Two Million Forty-One Thousand Five Hundred Forty-Seven Dollars ($2,041,547) for up to 

seven (7) years consistent with Exhibit A: County of Orange Project V Estimated Funding Schedule.  

Operating subsidy will be no more than Nine Dollars ($9.00) per boarding consistent with Exhibit A or 

ninety percent (90%) of operations and maintenance costs whichever is lower.   

B.   AUTHORITY to provide funding in accordance with the BOARD-approved Revised 

Project V guidelines and funding may be discontinued in the event that the Minimum Performance 

Standards, as outlined in the Revised Project V Guidelines, are not met. 

C.   In the event that the minimum performance standards are not met after first and second 

year of service and maintained every year thereafter to provide sixty (60) days’ notice to AGENCY that 

support for service will be discontinued. 

ARTICLE 4.  RESPONSIBILITIES OF AGENCY 

AGENCY agrees to the following responsibilities for PROJECT: 

A.  AGENCY to provide eligible local match funds in the amount of ten percent (10%) of 

required cost in accordance with Exhibit A: County of Orange Project V Estimated Funding Schedule or 
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balance of net operations and maintenance costs after AUTHORITY has paid Nine Dollars ($9.00) per 

boarding and inflated annually consistent with Exhibit A, whichever is greater.   

B. If AGENCY receives operating subsidy for PROJECT use from any other non-

AUTHORITY source, AGENCY will not invoice AUTHORITY for the amount received from the other 

non-AUTHORITY source(s). 

C. AGENCY will notify AUTHORITY regarding any non-OCTA revenues received for 

PROJECT and AUTHORITY funds may not pay for services already supported through these  

non-OCTA revenues. 

D. AGENCY shall provide to AUTHORITY, on a quarterly basis (“Quarterly Report”), a 

report summarizing the following statistics relative to the PROJECT during the relevant reporting period:  

A) Total Revenue Vehicle Hours, (B) Total Boardings, (C) Boardings per Revenue Vehicle Hour, 

(D) Operating Costs, (E) Net Operating Costs (i.e., Operating Costs less fares or other non-OCTA 

subsidy), (F) Reimbursement per Net Operating Costs and (G) Reimbursement per Boarding.  The 

Quarterly Report shall be provided concurrent with, and as part of, the quarterly Invoice submitted by 

Rancho TMA dba RanchRide.  Each Quarterly Report shall include such supporting documentation as 

OCTA and/or AGENCY may reasonably request.  If Rancho TMA dba RanchRide elects not to submit 

an Invoice for one (1) or more quarters during the Term, Rancho TMA dba RanchRide shall still be 

obligated to submit a Quarterly Report for the relevant reporting period.  In such instances, Rancho 

TMA dba RanchRide shall provide the Quarterly Reports no later than the following dates during the 

Term of this Cooperative Agreement: 

(1) March 1 

(2) June 1 

(3) September 1 

(4) December 1 

E. AGENCY to act as a pass-through agency for administering annual reimbursements and 

AUTHORITY-required data, consistent with the program guidelines whereby Rancho TMA dba 
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RanchRide, as party to the Subrecipient Agreement, will be the service provider to administer, operate, 

maintain and manage PROJECT. 

F. AGENCY service shall meet minimum standard of six (6) boardings per Revenue 

Vehicle Hour, which must be achieved within the first twelve (12) months of operation and ten (10) 

boardings per revenue vehicle hour within twenty-four (24) months of operation and every year 

thereafter.   

G. AGENCY shall provide separate and distinct cost accounting for all fixed route and 

special event services. 

H. AGENCY may request a time extension in accordance with the procedures identified in 

the CTFP Guidelines to use any operating funds not used and available at the end of the initial seven 

(7) year term. 

I.  AGENCY to notify AUTHORITY of any non-AUTHORITY revenues received for the 

PROJECT.  

J. AGENCY shall include and identify any non-AUTHORITY or grant revenues received 

along with any requirements associated with external fund sources for PROJECT in payment to 

AUTHORITY for local match. 

K. AGENCY will invoice AUTHORITY within sixty (60) days from the end of each Fiscal 

Year to receive quarterly reimbursement per Exhibit A: County of Orange Project V Estimated Funding 

Schedule and consistent with Article 5 below.  

L. Agency will adopt a Paratransit Plan in consultation with AUTHORITY. 

 ARTICLE 5.  REQUEST FOR REIMBURSEMENT 

A. AGENCY shall contribute matching funds, as is specified within this  

Cooperative Agreement in ARTICLE 4, Paragraph A, toward the actual costs of PROJECT. 

B. AGENCY shall invoice AUTHORITY within sixty (60) days to receive quarterly 

reimbursement, per Exhibit A: County of Orange Project V Estimated Funding Schedule and shall 

provide supporting documentation in accordance with the guidelines of the CTFP Guidelines approved 
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the AUTHORITY board. AGENCY’s invoice shall include allowable PROJECT costs incurred and paid 

for by AGENCY consistent with PROJECT’s Scope of Work.  The invoice submitted by AGENCY shall 

be signed by an authorized agent who can duly certify the accuracy of the included information.  

Advance payments by AUTHORITY are not allowed. 

C. The invoice shall be submitted on AGENCY’s letterhead. 

D.  The invoice shall be submitted by AGENCY and in duplicate to AUTHORITY’s Accounts 

Payable Office.  Each invoice shall include the following information: 

a. Cooperative Agreement Number C-6-1309; 

b. The total of PROJECT expenditures shall specify the percent and 

amount to be reimbursed which shall not exceed ninety percent (90%) of the balance of net operations 

and maintenance costs after AUTHORITY has paid Nine Dollars ($9.00) per boarding, in accordance 

with Exhibit A: County of Orange Project V Estimated Funding Schedule.  In addition, if AGENCY 

receives operating subsidy from any other non-AUTHORITY source, AGENCY shall not invoice OCTA 

for the amount received from the other non-AUTHORITY source(s).  Supporting documentation for all 

expenses must be provided including invoices.  

c. Adequate detail describing all work completed. 

d. Documentation providing evidence that the contractor has been paid by 

AGENCY. 

e. Each invoice for operating and maintenance subsidy shall include the 

following operating statistics for the fiscal year (July 1 through June 30) to date: Revenue Vehicle 

Hours, Total Boardings, Boardings per Revenue Vehicle Hour, Operating Costs, Net Operating Costs 

(Costs less fares), Reimbursement per Net Operating Costs, and Reimbursement per Boarding. 

f. Certification signed by AGENCY or his/her designated alternate that a) 

The invoice is a true, complete and correct statement of reimbursable costs and progress; b) The 

backup information included with the invoice is true, complete and correct in all material respects; c) All 

payments due and owing to subcontractors and suppliers have been made;  d)  Timely payments will 
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be made to subcontractors and suppliers from the proceeds of the payments covered by the 

certification and; e) The invoice does not include any amount which AGENCY intends to withhold or 

retain from a subcontractor or supplier unless so identified on the invoice.  

g. Such other information as requested by AUTHORITY. 

E. Total payments shall not exceed the Funding Amount specified in Article 3, paragraph A.  

F. AGENCY shall submit final invoice no later than one hundred eighty (180) days after 

completion of PROJECT. 

ARTICLE 6. DELEGATED AUTHORITY 

The actions required to be taken by AGENCY in the implementation of this  

Cooperative Agreement are delegated to its Director of Public Works, or his/her designee, and the 

actions required to be taken by AUTHORITY in the implementation of this Cooperative Agreement are 

delegated to AUTHORITY’s Chief Executive Officer or his designee.  

ARTICLE 7.  AUDIT AND INSPECTION 

AUTHORITY and AGENCY shall maintain a complete set of records in accordance with 

generally accepted accounting principles. Upon reasonable notice, AGENCY shall permit the 

authorized representatives of the AUTHORITY to inspect and audit all work, materials, payroll, books, 

accounts, and other data and records of AGENCY throughout the term of this Cooperative Agreement, 

and for a period of five (5) years after final payment, or completion of audit by the AUTHORITY, or after 

final payment of debt service, whichever is longer.   For purposes of audit, the date of completion of this 

Cooperative Agreement shall be the date of AUTHORITY’s payment of AGENCY’s final billing under 

this Cooperative Agreement. AUTHORITY shall have the right to reproduce any such books, records, 

and accounts. The above provision with respect to audits shall extend to and/or be included in contracts 

with AGENCY’s contractor(s).  

ARTICLE 8.  INDEMNIFICATION 

A. To the fullest extent permitted by law, AGENCY shall defend (at AGENCY’s sole cost 

and expense with legal counsel reasonably acceptable to AUTHORITY), indemnify, protect, and hold 

ATTACHMENT B

Page 19 of 30

ocpwolivert
Text Box



 COOPERATIVE AGREEMENT NO.  C-6-1309 

Page 9 of 13 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

 

harmless AUTHORITY, its officers, directors, employees, and agents (collectively the “Indemnified 

Parties”), from and against any and all liabilities, actions, suits, claims, demands, losses, costs, 

judgments, arbitration awards, settlements, damages, demands, orders, penalties, and expenses 

including legal costs and attorney fees (collectively “Claims”), including but not limited to Claims arising 

from injuries to or death of persons (AGENCY’s employees included), for damage to property, including 

property owned by AUTHORITY, or from any violation of any federal, state, or local law or ordinance, 

alleged to be caused by the negligent acts, omissions or willful misconduct of AGENCY, its officers, 

directors, employees or agents in connection with or arising out of the performance of this Cooperative 

Agreement.  

B. To the fullest extent permitted by law, AUTHORITY shall defend (at AUTHORITY’s sole 

cost and expense with legal counsel reasonably acceptable to AGENCY), indemnify, protect, and hold 

harmless AGENCY, its officers, directors, employees, and agents (collectively the “Indemnified 

Parties”), from and against any and all liabilities, actions, suits, claims, demands, losses, costs, 

judgments, arbitration awards, settlements, damages, demands, orders, penalties, and expenses 

including legal costs and attorney fees (collectively “Claims”), including but not limited to Claims arising 

from injuries to or death of persons (AUTHORITY’s employees included), for damage to property, 

including property owned by AGENCY, or from any violation of any federal, state, or local law or 

ordinance, alleged to be caused by the negligent acts, omissions or willful misconduct of AUTHORITY, 

its officers, directors, employees or agents in connection with or arising out of the performance of this 

Cooperative Agreement.  

C. The indemnification and defense obligations of this Cooperative Agreement shall survive 

its expiration or termination. 

ARTICLE 9.  ADDITIONAL PROVISIONS: 

PARTIES agree to the following mutual responsibilities: 

A. Term of Agreement: This Cooperative Agreement shall continue in full force and effect 

on an annual basis subject to meeting minimum performance standards of ridership or  
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December 31, 2023, whichever is earlier. This Cooperative Agreement may only be extended upon 

mutual agreement by both PARTIES.   

B. Termination: In the event either Party defaults in the performance of their obligations 

under this Agreement or breaches any of the provisions of this Agreement, the non-defaulting Party 

shall have the option to terminate this Agreement upon thirty (60) days' prior written notice to the other 

Party.   

C. Termination for Convenience:  Either Party may terminate this Agreement for its 

convenience by providing thirty (60) days' prior written notice of its intent to terminate for convenience to 

the other Party. 

D.  Amendments: This Cooperative Agreement may be amended in writing at any time by 

the mutual consent of all PARTIES. No amendment shall have any force or effect unless executed in 

writing by all PARTIES.  

E. PARTIES shall comply with all applicable federal, state, and local laws, statues, 

ordinances and regulations of any governmental authority having jurisdiction over the PROJECT.  

F. Legal Authority:  PARTIES hereto consent that they are authorized to execute this 

Cooperative Agreement on behalf of said PARTIES and that, by so executing this Cooperative 

Agreement, the PARTIES hereto are formally bound to the provisions of this Cooperative Agreement. 

G. Severability:  If any term, provision, covenant or condition of this Cooperative Agreement 

is held to be invalid, void or otherwise unenforceable, to any extent, by any court of competent 

jurisdiction, the remainder of this Cooperative Agreement shall not be affected thereby, and each term, 

provision, covenant or condition of this Cooperative Agreement shall be valid and enforceable to the 

fullest extent permitted by law. 

H. Counterparts of Agreement: This Cooperative Agreement may be executed and 

delivered in any number of counterparts, each of which, when executed and delivered shall be deemed 

an original and all of which together shall constitute the same agreement.  Facsimile signatures will be 

permitted. 
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I. Force Majeure:   Each of the PARTIES shall be excused from performing its obligations 

under this Cooperative Agreement during the time and to the extent that it is prevented from performing 

by an unforeseeable cause beyond its control, including but not limited to; any incidence of fire, flood; 

acts of God; commandeering of material, products, plants or facilities by the federal, state or local 

government; national fuel shortage; or a material act or omission by the other PARTY; when 

satisfactory evidence of such cause is presented to the other PARTY, and provided further that such 

nonperformance is unforeseeable, beyond the control and is not due to the fault or negligence of the 

PARTY not performing.  

J. Assignment:  Neither this Cooperative Agreement, nor any of the PARTIES’ rights, 

obligations, duties, or authority hereunder may be assigned in whole or in part by any PARTY without 

the prior written consent of the other PARTIES in their sole and absolute discretion.  Any such attempt 

of assignment shall be deemed void and of no force and effect.  Consent to one assignment shall not 

be deemed consent to any subsequent assignment, nor the waiver of any right to consent to such 

subsequent assignment.  

K. Governing Law:  The laws of the State of California and applicable local and federal 

laws, regulations and guidelines shall govern this Cooperative Agreement. 

L. Litigation fees:  Should litigation arise out of this Cooperative Agreement for the 

performance thereof, the court shall award costs and expenses, including attorney’s fees, to the 

prevailing PARTY. 

M. Notices:  Any notices, requests, or demands made between the PARTIES pursuant to 

this Cooperative Agreement are to be directed as follows: 

/ 

/ 

/ 

/ 

/ 
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To AGENCY: To AUTHORITY: 

County of Orange  Orange County Transportation Authority 

300 N. Flower Street  

Santa Ana, California 92703-5000 

550 South Main Street 

P. O. Box 14184 

Orange, CA  92863-1584 

Attention: Shane L. Silsby   Attention:  Donald Herrera   

Director of Public Works Contracts Administrator  

714-667-8800 

shane.silsby@ocpw.ocgov.com 

Tel: 714-560-5644 

E-mail: dherrera@octa.net 

With a copy that shall not constitute Notice to: 

Cc:              Sam Kaur 

Section Manager, Measure M Local 

Programs 

 skaur@octa.net 

N. Successors and Assigns:  The provisions of this Cooperative Agreement shall bind and 

inure to the benefit of each of the PARTIES hereto, and all successors or assigns of the PARTIES 

hereto. 

/ 

/ 

/ 

/ 

/ 

/ 

/ 

/ 
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COOPERATIVE AGREEMENT NO. C-6-1309

1 This Cooperative Agreement shall be made effective upon execution by both PARTIES.

2 IN WITNESS WHEREOF, the PARTIES hereto have caused this Cooperative Agreement

3 No. C-6-1 309 to be executed on the date first above written.

4 COUNTY OF ORANGE ORANGE COUNTY TRANSPORTATION

AUTHORITY

6
By:

______________________________

By:

__________________________

Lisa A. Barlett Darrell Johnson

8 Chairman of the Board of Supervisors Chief Executive Officer

ATTEST: APPROVEDAS TO FORM

10

By:

__________________________

By:

______________________

12 Robin Stieler James Donich
Clerk of the Board of Supervisors General Counsel

13

14 APPROVED7’rO FORM: APPROVAL RECOMMENDED:

16

_____

By:____

17 Matthew Sprisslert .2t Kia Mortazavi
Agency Attorney Executive Director, Planning

18

19
Dated:____________________________ Dated:_

20

21

22

23

24

25

26
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Subrecipient Agreement 

[See Attached] 

ATTACHMENT B

Page 26 of 30



ATTACHMENT B

Page 27 of 30

ocpwolivert
Text Box



Agreement No. MA-080-17010193 
 
 

Exhibit 3 

Exhibit 3 

Form of Annual Performance Report 
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