

AGREEMENT 

BETWEEN

COUNTY OF ORANGE

AND

A WHITE AND YELLOW CAB, INC.

FOR THE PROVISION OF GENERAL TRANSPORTATION SERVICES

THIS AGREEMENT, entered into this 15th day of January,  2009, which date is particularized for purpose of reference only, is by and between the COUNTY OF ORANGE, hereinafter referred to as "COUNTY," and A WHITE AND YELLOW CAB, INC.,  a for-profit corporation, qualified to transact business in the State of California, hereinafter referred to as "CONTRACTOR."  This Agreement shall be administered by the County of Orange Social Services Agency Director or designee, hereinafter referred to as "ADMINISTRATOR."

W I T N E S S E T H:

WHEREAS, COUNTY desires to contract with CONTRACTOR for the provision of general transportation services to referred individuals under court jurisdiction at Orangewood Children’s Home and the Court Return Facility for transport to their schools of origin; and

WHEREAS, CONTRACTOR agrees to render such services on the terms and conditions hereinafter set forth;

WHEREAS, such contracts are authorized and provided for pursuant to the McKinney-Vento Homeless Assistance Act (42 U.S.C. Sec. 11301 et seq.);
Whereas, Section 48850 et seq., of the Education Code provides that it is the intent of the Legislature to ensure that all pupils in foster care and those who are homeless have a meaningful opportunity to meet the challenging state pupil academic achievement standards to which all pupils are held, to maintain stable school placements and to ensure that each pupil is placed in the least restrictive educational programs and has access to the academic resources, services, and extracurricular activities that are available to all pupils; and
Whereas, Section 16501.1 et seq., of the Welfare and Institutions Code provides that educational stability and proximity to a child’s school shall be considered when determining a child’s foster care placement;

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:
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1. TERM
The term of this Agreement shall commence on January 15, 2009, and terminate on June 30, 2009, unless earlier terminated pursuant to the provisions of Paragraph 33 of this Agreement; however, CONTRACTOR shall be obligated to perform such duties as would normally extend beyond this term, including but not limited to obligations with respect to indemnification, audits, reporting and accounting.  CONTRACTOR and ADMINISTRATOR may mutually agree in writing to extend the term of this Agreement, for up to six (6) additional months upon the same terms and conditions, provided that COUNTY's maximum obligation as stated in Subparagraph 17.1 of this Agreement does not increase as a result.

2. ALTERATION OF TERMS
This Agreement, including any Exhibit(s) attached hereto and incorporated by reference, fully expresses all understandings of the parties and is the total Agreement between the parties as to the subject matter of this Agreement.  No addition to, or alteration of, the terms of this Agreement, whether written or verbal, by the parties, their officers, agents, or employees, shall be valid unless made in the form of a written amendment to this Agreement which is formally approved and executed by both parties.
3. DEFINITIONS
3.1
Back-up Systems: In the event the main vehicle routed for a designated trip becomes disabled, there is a system for back-up response to provide the designated trip or ensure that referred individuals are not stranded.  For every regular assigned driver, there shall be a minimum of two (2) back-up drivers/vehicles.
3.2
Independent Contractor:
Vehicle operator/driver in possession of the proper license, certification, permit, criminal and child abuse background clearances, and training to lease vehicles from CONTRACTOR in the transport of Referred Individuals.
3.3
No Show: A scheduled referral who does not appear at the designated location for vehicle boarding within twenty (20) minutes of the scheduled pick-up time.
3.4
Pre- and Post-Vehicle Inspection: CONTRACTOR established and documented inspection procedure that ensures each vehicle in service is inspected before first pick-up and at the end of each service day.
3.5
Performance Outcomes: Specific measurable outcomes and services pursuant to the terms and conditions of this Agreement.
3.6
Referred Individual: Orange County children under court jurisdiction placed at Orangewood Children’s Home and/or the Court Return Facility.
3.7
School of Origin: The school each Referred Individual attended prior to placement at Orangewood Children’s Home and/or the Court Return Facility.
3.8
Service Areas; Geographic service areas will represent the North, South and Central/Western parts of the County, and are defined below:

3.8.1
Service Area 1, will represent the North part of the County and shall include the following cities, communities, and County unincorporated areas: Anaheim, Brea, Buena Park, El Modena, Fullerton, La Habra, La Palma, Olinda, Olive, Orange, Orange Hills, Orange Park Acres, Placentia, Villa Park, and Yorba Linda,

3.8.2
Service Area 2, will represent the South part of the County and shall include the following cities, communities, and County unincorporated areas: Aliso Viejo, Coto de Caza, Dana Point, Dove Canyon, Irvine, Ladera Ranch, Laguna Beach, Laguna Hills, Laguna Niguel, Laguna Woods, Lake Forest, Los Flores, Mission Viejo, Modjeska Canyon, Newport Beach, Rancho Santa Margarita, San Clemente, San Juan Capistrano, Santa Ana Heights, Santiago Canyon, Silverado Canyon, and Trabuco Canyon,

3.8.3
Service Area 3, will represent the Central/Western part of the County and shall include the following cities, communities, and County unincorporated areas: Costa Mesa, Cowan Heights, Cypress, Fountain Valley, Garden Grove, Huntington Beach, Lemon Heights, Los Alamitos, Midway City, North Tustin, Rossmoor, Santa Ana, Seal Beach, Stanton, Sunset Beach, Surfside, Tustin, and Westminster.
3.9
Service Hours: From approximately 6:00 a.m. to 6:00 p.m. Monday through Friday.
3.10
Special Incident Report: A report of an incident, emergency or special occurrence involving Referred Individuals, drivers, or administrative staff that requires documentation and follow-up actions.  Special incidents would include, but not be limited to, any incident of unusual, aggressive, or high risk behavior by a Referred Individual, a medical emergency, exposure to blood pathogens, lost property, or injury to a referred individual, driver or administrative staff member.
3.11.
Trip:
Consists of a single Referred Individual or the shared ride of up to six (6) Referred Individuals who may board from Orangewood Children Home or the Court Return Facility, and from the various schools of origin.
 3.12
Trip Mileage:
The mileage incurred from a vehicle’s initial pick-up address to the last drop-off address.  Trip mileage does not include a charge per Referred Individual, nor per destination.
4. STATUS OF CONTRACTOR
CONTRACTOR is and shall at all times be deemed to be, an independent contractor and shall be wholly responsible for the manner in which it performs the services required of it by the terms of this Agreement.  Nothing herein contained shall be construed as creating the relationship of employer and employee, or principal and agent, between COUNTY and CONTRACTOR or any of CONTRACTOR's agents or employees.  CONTRACTOR assumes exclusively the responsibility for the acts of its employees or agents as they relate to services to be provided during the course and scope of their employment. 

CONTRACTOR, its agents, employees and volunteers, shall not be entitled to any rights and/or privileges of COUNTY employees, and shall not be considered in any manner to be COUNTY employees.
5. DESCRIPTION OF SERVICES, STAFFING
5.1
CONTRACTOR agrees to provide those services, facilities, equipment and supplies as described in the Exhibit “A” to the Agreement Between County of Orange and A White and Yellow Cab, Inc., for the Provision of General Transportation Services, attached hereto and incorporated herein by reference.  CONTRACTOR shall operate continuously throughout the term of this Agreement with the number and type of staff described and as required for provision of services hereunder pursuant to the personnel disclosure provisions of this Agreement. 

5.2
Subject to thirty (30) days advance notice, ADMINISTRATOR may, in its sole discretion, require changes in staffing patterns in accordance with workload demands related to the number of clients to be served.

5.3
Upon the request of ADMINISTRATOR, CONTRACTOR shall send appropriate staff to attend an orientation session and subsequent training sessions given by COUNTY.

6. LICENSES AND STANDARDS
6.1
CONTRACTOR warrants that it has all necessary licenses and permits required by the laws of the United States, State of California, County of Orange and all other appropriate governmental agencies, and agrees to maintain these licenses and permits in effect for the duration of this Agreement.  Further, CONTRACTOR warrants that its employees shall conduct themselves in compliance with such laws and licensure requirements including, without limitation, compliance with laws applicable to sexual harassment and ethical behavior.

6.2
In the performance of this Agreement, CONTRACTOR shall comply, unless waived in whole or in part by ADMINISTRATOR, with all applicable provisions of the California Welfare and Institutions Code; Title 45 of the Code of Federal Regulations (CFR); Federal Office of Management and Budget Circulars A-21, A-122, and A-87; 48 CFR 31.2; and all applicable laws and regulations of the United States, State of California, County of Orange Social Services Agency and all administrative regulations, rules and policies adopted thereunder as each and all may now exist or be hereafter amended.


7. DELEGATION AND ASSIGNMENT/SUBCONTRACTS
7.1
Delegation and Assignment:

CONTRACTOR shall neither delegate its duties or obligations nor assign its rights with respect to this Agreement, either in whole or in part.  Any such attempted delegation or assignment shall be void.  The transfer of assets in excess of ten (10) percent of the total assets of CONTRACTOR, or any change in the corporate structure, the governing body, or the management of CONTRACTOR, which occurs as a result of such transfer, shall be deemed an assignment of benefits under the terms of this Agreement and shall be void.



7.2
Subcontracts:

CONTRACTOR shall not subcontract for services under this Agreement without the prior written consent of ADMINISTRATOR.  If ADMINISTRATOR consents in writing to a subcontract, in no event shall the subcontract alter, in any way, any legal responsibility of CONTRACTOR to COUNTY.  All subcontracts must be in writing and copies of same shall be provided to ADMINISTRATOR.  CONTRACTOR shall include in each subcontract any provision ADMINISTRATOR may require.  CONTRACTOR shall be responsible for all acts of subcontractors.  For purposes of this contract, vehicle operators and drivers referenced in Subparagraph 3.2 shall be deemed to be subcontractors.

7.1.1 

7.1.2 



8. FORM OF BUSINESS ORGANIZATION AND REAL PROPERTY DISCLOSURE
8.1
Form of Business Organization:  

Upon the request of ADMINISTRATOR, CONTRACTOR shall prepare and submit, within thirty (30) days thereafter, an affidavit executed by persons satisfactory to ADMINISTRATOR containing, but not limited to, the following information:

8.1.1 The form of CONTRACTOR's business organization, i.e., proprietorship, partnership, corporation, etc.

8.1.2 A detailed statement indicating the relationship of CONTRACTOR, by way of ownership or otherwise, to any parent organization or individual.

8.1.3 A detailed statement indicating the relationship of CONTRACTOR to any subsidiary business organization or to any individual who may be providing services, supplies, material or equipment to CONTRACTOR or in any manner does business with CONTRACTOR under this Agreement.

8.2
Change in Form of Business Organization:  

If during the term of this Agreement, the form of CONTRACTOR's business organization changes, or the ownership of CONTRACTOR changes, or CONTRACTOR's relationship to other businesses dealing with CONTRACTOR under this Agreement changes, CONTRACTOR shall promptly notify ADMINISTRATOR, in writing, detailing such changes.  A change in the form of business organization may, at COUNTY's sole discretion, be treated as an attempted assignment of rights or delegation of duties of this Agreement.



8.1.4 
8.1.5 
8.1.6 




8.1.7 
8.1.8 
9. 


10. NON-DISCRIMINATION
9.1
In the performance of this Agreement, CONTRACTOR agrees that it shall not engage nor employ any unlawful discriminatory practices in the admission of clients, provision of services or benefits, assignment of accommodations, treatment, evaluation, employment of personnel or in any other respect on the basis of sex, race, color, ethnicity, national origin, ancestry, religion, age, marital status, medical condition, sexual orientation, sexual preference, physical or mental disability or any other protected group in accordance with the requirements of all applicable Federal or State law.  

9.2
CONTRACTOR shall develop an Affirmative Action Program Plan which meets the lawful and applicable requirements of the Department of Health and Human Services.

9.3
CONTRACTOR shall furnish any and all information requested by ADMINISTRATOR and shall permit ADMINISTRATOR access, during business hours, to books, records and accounts in order to ascertain CONTRACTOR's compliance with Paragraph 9 et seq.

9.4
CONTRACTOR shall comply with Executive Order 11246, entitled “Equal Employment Opportunity,” as amended by Executive Order 11375 and as supplemented in Department of Labor regulations (41 CFR Part 60).

9.5
Non-Discrimination in Employment
9.5.1
All solicitations or advertisements for employees placed by or on behalf of CONTRACTOR shall state that all qualified applicants will receive consideration for employment without regard to sex, race, color, ethnicity, national origin, ancestry, religion, age, marital status, medical condition, sexual orientation, sexual preference, physical or mental disability or any other protected group in accordance with the requirements of all applicable Federal or State law.  Notices describing the provisions of the equal opportunity clause shall be posted in a conspicuous place for employees and job applicants.

9.5.2
CONTRACTOR shall refer any and all employees desirous of filing a formal discrimination complaint to:

State of California Public Inquiry and Response Bureau

744 P Street, MS 20-23

Sacramento, California  95814

Telephone:
1-800-952-5253



1-800-952-8349 (Hearing Impaired)

9.6
Non-Discrimination in Service Delivery
9.6.1
CONTRACTOR shall comply with Title VI and VII of the Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation Act of 1973, as amended; the Age Discrimination Act of 1975, as amended; the Food Stamp Act of 1977, as amended, and in particular Section 272.6; Title II of the Americans with Disabilities Act of 1990; California Civil Code Section 51 et seq., as amended; California Government Code Sections 11135-11139.5, as amended; California Government Code Section 12940 (c), (h) (1), (i), and (j); California Government Code Section 4450; Title 22, California Code of Regulations Sections 98000-98413; Title 24, California Code of Regulations Section 3105A(e); the Dymally-Allatorre Bilingual Services Act (California Government Code Section 7290-7299.8); Section 1808 of the Removal of Barriers to Interethnic Adoption Act of 1996; and other applicable Federal and State laws, as well as their implementing regulations (including 45 Code of Federal Regulations (CFR) Parts 80, 84, and 91, 7 CFR Part 15, and 28 CFR Part 42), and any other law pertaining to Equal Employment Opportunity, Affirmative Action and Nondiscrimination as each may now exist or be hereafter amended.  CONTRACTOR shall not implement any administrative methods or procedures which would have a discriminatory effect or which would violate the California Department of Social Services (CDSS) Manual of Policies and Procedures (MPP) Division 21, Chapter 21-100.  If there are any violations of this paragraph, CDSS shall have the right to invoke fiscal sanctions or other legal remedies in accordance with Welfare and Institutions Code Section 10605, or Government Code Sections 11135-11139.5, or any other laws, or the issue may be referred to the appropriate Federal agency for further compliance action and enforcement of Subparagraph 9.6 et seq.

9.6.2
CONTRACTOR shall provide any and all clients desirous of filing a formal complaint any and all information as appropriate:

9.6.2.1
Pamphlet: “Your Rights Under California Welfare Programs” (PUB 13)

9.6.2.2
Discrimination Complaint Form

9.6.2.3
Civil Rights Contacts:

County Civil Rights Contact:

Orange County Social Services Agency

Program Integrity

401 S. Tustin Avenue
Orange, CA 92866-2503
Attn: Civil Rights Coordinator

Telephone:  (714) 480-6501
State Civil Rights Contact:
California Department of Social Services

Civil Rights Bureau

744 P Street, M.S. 15-70

Sacramento, CA 95814

Federal Civil Rights Contact:
U.S. Department of Health and Human Services

Office of Civil Rights

50 U.N. Plaza, Room 322

San Francisco, CA 94102

11. NOTICES
All notices, claims, correspondence, reports, and/or statements authorized or required by this Agreement shall be addressed as follows:



COUNTY:
County of Orange Social Services Agency




Contract Services




888 N. Main Street




Santa Ana, CA  92701

   CONTRACTOR:
A White and Yellow Cab, Inc. 




2406 S. Main Street



Santa Ana, CA  92707
All notices shall be deemed effective when in writing and deposited in the United States mail, first class, postage prepaid and addressed as above.  Any notices, claims, correspondence, reports and/or statements authorized or required by this Agreement addressed in any other fashion shall be deemed not given.  ADMINISTRATOR and CONTRACTOR may mutually agree in writing to change the addresses to which notices are sent.

12. INDEMNIFICATION AND INSURANCE
13. 
11.1
CONTRACTOR agrees to indemnify, defend with counsel approved in writing by COUNTY, and hold Department of Health and Human Services, the State, COUNTY, and their elected and appointed officials, officers, employees, agents and those special districts and agencies which COUNTY’s Board of Supervisors acts as the governing Board (“COUNTY INDEMNITEES”) harmless from any claims, demands or liability of any kind or nature, including but not limited to personal injury or property damage, arising from or related to the services, products or other performance provided by CONTRACTOR pursuant to this Agreement.  If judgment is entered against CONTRACTOR and COUNTY by a court of competent jurisdiction because of the concurrent active negligence of COUNTY or COUNTY INDEMNITEES, CONTRACTOR and COUNTY agree that liability will be apportioned as determined by the court.  Neither party shall request a jury apportionment.

11.2
Without limiting CONTRACTOR's liability for indemnification, prior to the provision of services under this Agreement, CONTRACTOR agrees to purchase all required insurance at CONTRACTOR’s expense and to deposit with ADMINISTRATOR Certificates of Insurance, including all endorsements required herein, necessary to satisfy COUNTY that the insurance provisions of this Agreement have been complied with and to keep such insurance coverage and the certificates therefore on deposit with ADMINISTRATOR during the entire term of this Agreement, as set forth herein.  

11.3
CONTRACTOR shall ensure that all subcontractors or independent contractors performing work on behalf of CONTRACTOR pursuant to this Agreement shall be covered under CONTRACTOR's insurance as an additional insured or maintain insurance subject to the same terms and conditions as set forth herein for CONTRACTOR.  CONTRACTOR shall not allow subcontractors to work if subcontractors have less than the level of coverage required by COUNTY from CONTRACTOR under this Agreement.  It is the obligation of CONTRACTOR to provide notice of the insurance requirements to every subcontractor, and to receive proof of insurance prior to allowing any subcontractor to begin work.  Such proof of insurance must be maintained by CONTRACTOR through the entirety of this Agreement for inspection by County representative(s) at any reasonable time. 

11.4
All insurance policies required by this Agreement shall declare any deductible or self-insured retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability), which shall specifically be approved by the County Executive Office (CEO)/Office of Risk Management.  CONTRACTOR shall be responsible for reimbursement of any deductible to the insurer.  Any self-insured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of Insurance.

11.5
If CONTRACTOR fails to maintain insurance acceptable to COUNTY for the full term of this Agreement, COUNTY may terminate this Agreement.

11.6
The policy or policies of insurance required herein must be issued by an insurer licensed to do business in the State of California (California Admitted Carrier). If the insurer is not licensed to do business in the State of California, ADMINISTRATOR retains the right to approve or reject the insurer after a review of the insurer's performance and financial ratings by the County Executive Office (CEO)/Office of Risk Management.

11.7
The policy or policies of insurance required herein must be issued by an insurer with a minimum rating of “A- (Secure Best’s Rating)” and a minimum financial rating of “VIII (Financial Size Category),” as determined by the most current edition of the Best's Key Rating Guide/Property-Casualty/United States or by going on-line to “ambest.com.” 

11.8
The policy or polices of insurance maintained by CONTRACTOR shall provide the minimum limits and coverage as set forth below:

	Coverage
	Minimum Limits

	
	Per Occurrence
	Annual Aggregate

	Commercial General Liability with broad form property damage and contractual liability
	$1,000,000
	$2,000,000

	Automobile Liability (covering all scheduled vehicles)
	$1,000,000
	$1,000,000

	Passenger Vans (7 passengers or less
	$2,000,000
	$2,000,000

	Workers' Compensation
	Statutory
	Statutory

	Employer's Liability
	$1,000,000
	$1,000,000

	Sexual Misconduct Liability
	$1,000,000
	$1,000,000




11.9

All liability insurance required by this Agreement shall be at least $1,000,000 combined single limit per occurrence.  The minimum aggregate limit for the Commercial General Liability policy shall be $2,000,000.

11.10
The County of Orange shall be added as an additional insured on all insurance policies required by this Agreement with respect to the services provided by CONTRACTOR under the terms of this Agreement (except Workers' Compensation/Employers' Liability).  An additional insured endorsement evidencing that the County of Orange is an additional insured shall accompany the Certificate of Insurance.    

11.11
All insurance policies required by this Agreement shall be primary insurance, and any insurance maintained by the County of Orange shall be excess and non-contributing with insurance provided by these policies.  An endorsement evidencing that CONTRACTOR's insurance is primary and non-contributing shall specifically accompany the Certificate of Insurance for the Commercial General Liability and Sexual Misconduct Liability.

11.12
All insurance policies required by this Agreement shall give the County of Orange thirty (30) days notice in the event of cancellation.  This shall be evidenced by an endorsement separate from the Certificate of Insurance.  In addition, the cancellation clause must include language as follows, which edits the pre-printed ACORD certificate:

“SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT.  BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE COMPANY, ITS AGENT OR REPRESENTATIVE.”

11.13
All insurance policies required by this Agreement shall waive all rights of subrogation against the County of Orange and members of the Board of Supervisors, its elected and appointed officials, officers, agents and employees when acting within the scope of their appointment or employment.


11.14

The Commercial General Liability policy shall contain a severability of interests clause.

11.15
CONTRACTOR is aware of the provisions of Section 3700 of the California Labor Code which requires every employer to be insured against liability for Workers' Compensation or be self-insured in accordance with provisions of that code.  CONTRACTOR will comply with such provisions and shall furnish COUNTY satisfactory evidence that CONTRACTOR has secured, for the period of this Agreement, statutory Workers' Compensation insurance and Employers' Liability insurance with minimum limits of $1,000,000 per occurrence.

11.16
If CONTRACTOR fails to provide the insurance certificates and endorsements within seven (7) days of notification by CEO/Purchasing or ADMINISTRATOR, award may be made to the next qualified proponent.

11.17
COUNTY expressly retains the right to require CONTRACTOR to increase or decrease insurance of any of the above insurance types throughout the term of this Agreement.  Any increase or decrease in insurance will be as deemed by County of Orange Risk Manager as appropriate to adequately protect COUNTY. 

11.18
COUNTY shall notify CONTRACTOR in writing of changes in the insurance requirements.  If CONTRACTOR does not deposit copies of acceptable certificates of insurance and endorsements with ADMINISTRATOR incorporating such changes within thirty (30) days of receipt of such notice, this Agreement may be in breach without further notice to CONTRACTOR, and COUNTY shall be entitled to all legal remedies.

11.19
The procuring of such required policy or policies of insurance shall not be construed to limit CONTRACTOR’s liability hereunder nor to fulfill the indemnification provisions and requirements of this Agreement.

11.20
The County of Orange Certificate of Insurance and the Special Endorsement for the County of Orange can be utilized to verify compliance with the above-mentioned insurance requirements in place of commercial insurance certificates and endorsements.

14. CONFLICT OF INTEREST
CONTRACTOR shall exercise reasonable care and diligence to prevent any actions or conditions that could result in a conflict with the best interests of COUNTY.  This obligation shall apply to CONTRACTOR’s employees, agents, relatives, subcontractors, and third parties associated with accomplishing the work hereunder.

CONTRACTOR’s efforts shall include, but not be limited to, establishing precautions to prevent its employees or agents from making, receiving, providing, or offering gifts, entertainment, payments, loans, or other considerations which could be deemed to appear to influence individuals to act contrary to the best interests of COUNTY.

15. ANTI-PROSELYTISM PROVISION
No funds provided directly to institutions or organizations to provide services and administer programs under 42 U.S.C. Section 604(a)(1)(A) shall be expended for sectarian worship, instruction, or proselytization, except as otherwise permitted by law.  
16. SUPPLANTING GOVERNMENT FUNDS
CONTRACTOR shall not supplant any Federal, State or COUNTY  funds intended for the purposes of this Agreement with any funds made available under this Agreement.  CONTRACTOR shall not claim reimbursement from COUNTY for, or apply sums received from COUNTY with respect to, that portion of its obligations which have been paid by another source of revenue.  CONTRACTOR agrees that it shall not use funds received pursuant to this Agreement, either directly or indirectly, as a contribution or compensation for purposes of obtaining Federal, State or COUNTY funds under any Federal, State or COUNTY program without prior written approval of ADMINISTRATOR.
17. EQUIPMENT
15.1
All items purchased with funds provided under this Agreement or which are furnished to CONTRACTOR by COUNTY which have a single unit cost of at least five thousand dollars ($5,000.00), including sales tax, shall be considered Capital Equipment Title to all items of Capital Equipment purchased vests and will remain in COUNTY as such shall be designated by ADMINISTRATOR.  The use of such items of Capital Equipment is limited to the performance of this Agreement.  Upon the termination of this Agreement, CONTRACTOR shall immediately return any items of Capital Equipment to COUNTY or its representatives, or dispose of them in accordance with the directions of ADMINISTRATOR.
CONTRACTOR further agrees to the following:

17.1.1 To maintain all items of Capital Equipment in good working order and condition, normal wear and tear excepted.

17.1.2 To label all items of Capital Equipment, do periodic inventories as required by ADMINISTRATOR and to maintain an inventory list showing where and how the Capital Equipment is being used, in accordance with procedures developed by ADMINISTRATOR.  All such lists shall be submitted to ADMINISTRATOR within ten (10) days of any request therefor.

17.1.3 To report in writing to ADMINISTRATOR immediately after discovery, the loss or theft of any items of Capital Equipment.  For stolen items, the local law enforcement agency must be contacted and a copy of the police report submitted to ADMINISTRATOR.

17.1.4 To purchase a policy or policies of insurance covering loss or damage to any and all Capital Equipment purchased under this Agreement, in the amount of the full replacement value thereof, providing protection against the classification of fire, extended coverage, vandalism, malicious mischief and special extended perils (all risks) covering the parties' interests as they appear.

15.2
The purchase of any Capital Equipment by CONTRACTOR shall be requested in writing, shall require the prior written approval of ADMINISTRATOR, and shall fulfill the provisions of this Agreement which are appropriate and directly related to CONTRACTOR's service or activity under the terms of the Agreement.  COUNTY may refuse reimbursement for any costs resulting from Capital Equipment purchased, which are incurred by CONTRACTOR, if prior written approval has not been obtained from ADMINISTRATOR.

15.3
No personal computers or any component thereof may be purchased with funds provided under this Agreement.
18. BREACH SANCTIONS
Failure by CONTRACTOR to comply with any of the provisions, covenants, or conditions of this Agreement shall be a material breach of this Agreement.  In such event ADMINISTRATOR may, in its sole discretion, and in addition to immediate termination and any other remedies available at law, in equity, or otherwise specified in this Agreement:

16.1
Afford CONTRACTOR a time period within which to cure the breach, which period shall be established at the sole discretion of ADMINISTRATOR; and/or

16.2
Discontinue reimbursement to CONTRACTOR for and during the period in which CONTRACTOR is in breach, which reimbursement shall not be entitled to later recovery; and/or

16.3
Offset against any monies billed by CONTRACTOR but yet unpaid by COUNTY those monies disallowed pursuant to Subparagraph 16.2, above.

ADMINISTRATOR shall give CONTRACTOR written notice of any action pursuant to this paragraph, which notice shall be deemed served on the date of mailing.
19. PAYMENTS
17.1
Maximum Contractual Obligation:

The maximum obligation of COUNTY under this Agreement shall be $43,333, or actual allowable costs, whichever is less.
 
17.2
Payment Rates:

During the term of this Agreement, COUNTY shall pay CONTRACTOR monthly in arrears, the following rate per mile traveled, per service area, as defined in Subparagraph 3.8 above, and based on either one (1) Referred Individual, or the shared ride of up to six (6) Referred Individuals per trip, originating from and to Orangewood Children’s Home and the Court Return Facility to the Referred Individual’s school of origin.  The lowest service area per mile rate shall be used in calculating a trip cost, in instances where Referred Individuals are transported within two or more service areas in a shared ride trip:
One to Six Referred Individuals:

Service Area 1


$1.74 per mile
Service Area 2


$1.94 per mile
Service Area 3


$1.84 per mile
During the term of this Agreement, COUNTY shall pay CONTRACTOR monthly in arrears for No Show charges.  The charge will be assessed after a twenty (20) minute wait time, combined with efforts to contact or locate the Referred Individual within the allotted timeframe.  The rate for each No Show charge shall be: 
Services Areas 1, 2 and 3
$15.00 service charge
During the term of this Agreement, COUNTY shall pay CONTRACTOR monthly in arrears for Cancellation charges.  The charge will be assessed when a cancellation occurs with less than thirty (30) minutes notice prior to the scheduled pick-up time.  Cancellation upon arrival at a pick-up location will be assessed as a cancellation.  The rate for each Cancellation charge shall be:
19.1.1 Service Areas 1, 2, and 3
$15.00 service charge


17.3
Allowable Costs and Usage:  
During the term of this Agreement, COUNTY shall pay CONTRACTOR monthly in arrears, for general transportation services provided pursuant to this Agreement, as specified in Subparagraphs 17.2 above.   COUNTY, in its sole discretion, may require CONTRACTOR to submit an estimated invoice by June 21, 2009, for services completed through June 20, 2009.  No guarantee is given by COUNTY to CONTRACTOR regarding usage of this Agreement.  CONTRACTOR agrees to supply the services at the unit price listed above, regardless of the number of referrals from COUNTY.





17.4
Claims:

17.4.1
All claims must be submitted monthly by CONTRACTOR on a form approved by ADMINISTRATOR.  All claims submitted to COUNTY must be supported with source documents including, inter alia, a monthly statement of services, general ledgers, supporting journals, time sheets, invoices, canceled checks, receipts, and receiving records, some of which may be required to be copied and submitted with each monthly invoice.  Source documents that CONTRACTOR must submit with each monthly invoice shall be determined by ADMINISTRATOR and/or COUNTY's Auditor-Controller.  CONTRACTOR shall retain all financial records in accordance with Paragraph 21 (Records, Inspections, Audits) of this Agreement.

17.4.2
Payments should be released by COUNTY within a reasonable time period of approximately thirty (30) days after receipt of a correctly completed claim form and required supporting documentation.

17.4.3
Final Claim/Settlement:

17.4.3.1
Any and all claims must be received by ADMINISTRATOR no later than August 30, 2009 at 5:00 p.m., said date being approximately sixty (60) days after termination of this Agreement.  Claims received after this date and time may not be reimbursed.  ADMINISTRATOR may, in its sole discretion, modify the date upon which the final claim must be received, upon notice to CONTRACTOR.

17.4.3.2
The basis for final settlement shall be the actual allowable costs as defined in Title 48 31.2 of the Code of Federal Regulations and OMB Circular A-122, incurred and paid by CONTRACTOR pursuant to this Agreement; limited, however, to the maximum obligation of COUNTY.  In the event that any overpayment has been made, COUNTY may offset the amount of the overpayment against the final payment.  In the event overpayment exceeds the final payment, CONTRACTOR shall pay COUNTY all such sums within five (5) days of notice from COUNTY.  Nothing herein shall be construed as limiting the remedies of COUNTY in the event an overpayment has been made.

20. OVERPAYMENTS
Any payment(s) made by COUNTY to CONTRACTOR in excess of that to which CONTRACTOR is entitled under this Agreement shall be repaid to COUNTY, in accordance with any applicable regulations and/or policies in effect during the term of this Agreement, or as established by COUNTY procedure.  Any overpayments made by COUNTY which result from a payment by any other funding source shall be repaid, at the discretion of ADMINISTRATOR, to COUNTY or the funding source.  Unless earlier repaid, CONTRACTOR shall make repayment within thirty (30) days after the date of the final audit findings report, and prior to any administrative appeal process.  In the event an overpayment owing by CONTRACTOR is collected from COUNTY by the funding source, then CONTRACTOR shall reimburse COUNTY within thirty (30) days thereafter, and prior to any administrative appeal process.  CONTRACTOR agrees to pay all costs incurred by COUNTY necessary to enforce the provisions set forth in this paragraph.









21. 







22. 

23. FINAL REPORT
CONTRACTOR shall complete and submit to ADMINISTRATOR a final report within sixty (60) days after the termination of this Agreement, which shall summarize the activities and services provided by CONTRACTOR during the term of this Agreement.  CONTRACTOR and ADMINISTRATOR may mutually agree in writing to modify the date upon which the final report must be submitted.

24. INDEPENDENT AUDIT

20.1
CONTRACTOR shall employ a licensed certified public accountant who shall prepare and file with ADMINISTRATOR, a compliance audit in accordance with the CDSS Manual of Policies and Procedures Section 23-640.2.  The audit must be performed in accordance with Generally Accepted Government Auditing Standards (GAGAS). CONTRACTOR shall cooperate with County, State and/or Federal agencies to ensure that corrective action is taken within six (6) months after issuance of all audit reports with regard to audit exceptions.

It is mutually understood that CONTRACTOR’s compliance audit covers fiscal years beginning January 1 and ending December 31.  CONTRACTOR agrees to provide ADMINISTRATOR with a copy of its compliance audit for the period January 1, 2009, through December 31, 2009, by March 31, 2010.    Failure to provide a copy of the compliance audit, for the period January 1, 2009, through December 31, 2009, shall be sufficient cause for ADMINISTRATOR, in its sole discretion, to deny payment under this or any subsequent Agreement with CONTRACTOR until such time as the required audit is provided to ADMINISTRATOR.  ADMINISTRATOR may, in its sole discretion, modify the date upon which the compliance audit must be received, upon notice to CONTRACTOR. 


25. RECORDS, INSPECTIONS AND AUDITS
21.1
Financial Records:

25.1.1 CONTRACTOR shall prepare and maintain accurate and complete financial records.  Financial records shall be retained, by CONTRACTOR, for a minimum of five (5) years  from the date of final payment under this Agreement or until all pending COUNTY, State and Federal audits are completed, whichever is later.

25.1.2 CONTRACTOR shall establish and maintain reasonable accounting, internal control and financial reporting standards in conformity with generally accepted accounting principles established by the American Institute of Certified Public Accountants (AICPA) and to the satisfaction of ADMINISTRATOR.

21.2
Client Records:

21.2.1
CONTRACTOR shall prepare and maintain accurate and complete records of clients served, and dates and type of services provided under the terms of this Agreement in a form acceptable to ADMINISTRATOR.

21.2.2
All client records related to services provided under the terms of this Agreement shall be retained by CONTRACTOR for a minimum of five (5) years from the date of final payment under this Agreement or until all pending COUNTY, State and Federal audits are completed, whichever is later.  Notwithstanding anything to the contrary, upon termination of this Agreement, CONTRACTOR shall relinquish control with respect to client records to COUNTY in accordance with Subparagraph 33.2. 
21.2.3
COUNTY may refuse payment for a claim if client records are determined by COUNTY to be incomplete or inaccurate.  In the event client records are determined to be incomplete or inaccurate after payment has been made, COUNTY may treat such payment as an overpayment within the provisions of this Agreement.

21.3
Public Records:

With the exception of client records or other records referenced in Paragraph 26, entitled Confidentiality, all records, including but not limited to, reports, audits, notices, claims, statements and correspondence, required by this Agreement may be subject to public disclosure.  COUNTY shall not be liable for any such disclosure.
21.4
Inspections and Audits:

21.4.1
The Department of Health and Human Services, Comptroller General of the United States, Director of the California Department of Social Services, State Auditor-General, ADMINISTRATOR, COUNTY's Auditor-Controller and Internal Audit Department, or any of their authorized representatives, shall have access to any books, documents, papers and records, including medical records, of CONTRACTOR which any of them may determine to be pertinent to this Agreement for the purpose of financial monitoring.  Further, all the above mentioned persons have the right at all reasonable times to inspect or otherwise evaluate the work performed or being performed under this Agreement and the premises in which it is being performed.

21.4.2
CONTRACTOR shall make available its books and financial records within the borders of Orange County within ten (10) days after receipt of written demand by ADMINISTRATOR.

21.4.3
In the event CONTRACTOR does not make available its books and financial records within the borders of Orange County, CONTRACTOR agrees to pay all necessary and reasonable expenses incurred by COUNTY, or COUNTY's designee, necessary to obtain CONTRACTOR's books and financial records.

25.1.3 21.4.4
CONTRACTOR shall pay to COUNTY the full amount of COUNTY’s liability to the State or Federal government or any agency thereof resulting from any disallowances or other audit exceptions to the extent that such liability is attributable to CONTRACTOR’s failure to perform under this Agreement.

26. PERSONNEL DISCLOSURE
22.1
CONTRACTOR shall make available to ADMINISTRATOR a current list of all personnel providing services hereunder, including resumes and job applications. For purposes of this Paragraph, personnel providing services under this Agreement shall include all vehicle operators and drivers referenced in Subparagraph 3.2.  Changes to the list will be immediately provided to ADMINISTRATOR in writing, along with a copy of a resume and/or job application.  The list shall include:

26.1.1 All full or part-time staff positions by title, including volunteer positions whose direct services are required to provide the programs described herein; 

26.1.2 A brief description of the functions of each position and the hours each person works each week, or for part-time personnel each day or month, as appropriate; 

26.1.3 The professional degree, if applicable, and experience required for each position; and

26.1.4 The language skill, if applicable, for all personnel.

22.2
Where authorized by law, CONTRACTOR shall conduct criminal record background checks on all employees, independently contracted vehicle operators and drivers, and/or volunteers who will provide services under this Agreement. 
22.3
CONTRACTOR warrants that all persons employed or otherwise assigned by CONTRACTOR to provide services under this Agreement have satisfactory past work records and/or reference checks indicating their ability to perform the required duties and accept the kind of responsibility anticipated under this Agreement. CONTRACTOR shall maintain records of background investigations and reference checks undertaken and coordinated by CONTRACTOR for each employee, independently contracted vehicle operator and driver, and/or volunteer assigned to provide services under this Agreement for a minimum of five (5) years  from the date of final payment under this Agreement or until all pending COUNTY, State and Federal audits are completed, whichever is later, in compliance with all applicable laws.

22.4
CONTRACTOR shall immediately notify ADMINISTRATOR concerning the arrest and/or subsequent conviction, for offenses other than minor traffic offenses, of any paid employee, independently contracted vehicle operator and driver, and/or volunteer staff performing services under this Agreement, when such information becomes known to CONTRACTOR.  ADMINISTRATOR, in its sole discretion, may determine whether such employee, independently contracted vehicle operator and driver, and/or volunteer may continue to provide services under this Agreement and shall provide notice of such determination to CONTRACTOR in writing.  CONTRACTOR’s failure to comply with ADMINISTRATOR’s decision shall be deemed a material breach of this Agreement, pursuant to Paragraph 16, above.  
27. EMPLOYMENT ELIGIBILITY VERIFICATION

  As applicable, CONTRACTOR warrants that it fully complies with all Federal and State statutes and regulations regarding the employment of aliens and others and that all its employees performing work under this Agreement meet the citizenship or alien status requirement set forth in Federal statutes and regulations.  CONTRACTOR shall obtain, from all employees performing work hereunder, all verification and other documentation of employment eligibility status required by Federal or State statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and as they may be hereafter amended.  CONTRACTOR shall retain all such documentation for all covered employees for the period prescribed by the law. CONTRACTOR shall indemnify, defend with counsel approved in writing by County, and hold harmless, the County, its agents, officers, and employees from employer sanctions and any other liability which may be assessed against CONTRACTOR or the County or both in connection with any alleged violation of any Federal or State statutes or regulations pertaining to the eligibility for employment of any persons performing work under this Agreement.

28. ENFORCEMENT OF CHILD SUPPORT OBLIGATIONS 
29. 
In order to comply with child support enforcement requirements of the County of Orange, CONTRACTOR agrees to furnish to ADMINISTRATOR within thirty (30) days of the award of this Agreement:

(a) in the case of an individual contractor, his/her name, date of birth, Social Security number, and residence address;

(b) in the case of a contractor doing business in a form other than as an individual, the name, date of birth, Social Security number, and residence address of each individual who owns an interest of ten (10) percent or more in the contracting entity;

(c) a certification that CONTRACTOR has fully complied with all applicable Federal and State reporting requirements regarding its employees; and

(d) a certification that CONTRACTOR has fully complied with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment, and will continue to so comply.

The failure of CONTRACTOR to timely submit the data or certifications required by subsections (a), (b), (c), or (d), or to comply with all Federal and State employee reporting requirements for child support enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment shall constitute a material breach of this Agreement, and failure to cure such breach within sixty (60) calendar days of notice from COUNTY shall constitute grounds for termination of this Agreement.

It is expressly understood that this data will be transmitted to governmental agencies charged with the establishment and enforcement of child support orders, and for no other purpose. 
30. 






· 
· 
· 
· 
· 

31. CHILD AND DEPENDENT ADULT/ELDER ABUSE REPORTING
CONTRACTOR shall establish a procedure acceptable to ADMINISTRATOR to ensure that all employees, volunteers, consultants, or agents performing services under this Agreement report child abuse or neglect to a child protective agency as defined in Penal Code Section 11165.9 and dependent adult or elder abuse as defined in Section 15610.07 of the Welfare and Institutions Code (WIC) to an adult protection agency.  CONTRACTOR shall require such employee, volunteer, consultant or agent to sign a statement acknowledging the child abuse reporting requirements set forth in Sections 11166 and 11166.05 of the California Penal Code and the dependent adult and elder abuse reporting requirements as set forth in Section 15630 of the WIC and will comply with the provisions of these code sections as they now exist or as they may hereafter be amended.

32. CONFIDENTIALITY
26.1
CONTRACTOR agrees to maintain the confidentiality of its records pursuant to Welfare and Institutions Code Sections 827 and 10850-10853, the CDSS Manual of Policies and Procedures, Division 19-000, and all other provisions of law, and regulations promulgated thereunder relating to privacy and confidentiality, as each may now exist or be hereafter amended. 
All records and information concerning any and all persons referred to CONTRACTOR by COUNTY or COUNTY's designee shall be considered and kept confidential by CONTRACTOR, CONTRACTOR's staff, agents, employees and volunteers.  CONTRACTOR shall require all of its employees, agents, subcontractors and volunteer staff who may provide services for CONTRACTOR under this Agreement to sign an agreement with CONTRACTOR before commencing the provision of any such services, to maintain the confidentiality of any and all materials and information with which they may come into contact, or the identities or any identifying characteristics or information with respect to any and all participants referred to CONTRACTOR by COUNTY, except as may be required to provide services under this Agreement or to those specified in this Agreement as having the capacity to audit CONTRACTOR, and as to the latter, only during such audit.  CONTRACTOR shall comply with any audits specified in Paragraph 21, provide reports and any other information required by COUNTY in the administration of this Agreement, and as otherwise permitted by law.

26.2
CONTRACTOR shall inform all of its employees, agents, subcontractors, volunteers and partners of this provision and that any person knowingly and intentionally violating the provisions of said State law may be guilty of a crime.

26.3
CONTRACTOR agrees that any and all subcontracts entered into shall be subject to the confidentiality requirements of this Agreement.

26.4
CONTRACTOR must receive prior written approval of the Juvenile Court before allowing any child to be interviewed or photographed by any publication or to appear on any radio or television shows or make any other public appearance.  Such approval shall be requested through child’s Social Worker.

26.4.1
All materials prepared for, and/or relating to actions taken by the Juvenile Court and furnished by COUNTY to CONTRACTOR shall require prior written approval of the Juvenile Court for release.

26.4.2
CONTRACTOR agrees to maintain the confidentiality of its records with respect to Juvenile Court placement, in accordance with the Juvenile Court’s Confidentiality and Release of Information Policy and Order of January 28, 1997, as it now exists or may hereafter be amended.

33. 

34. WAIVER
No delay or omission by either party hereto to exercise any right or power accruing upon any noncompliance or default by the other party with respect to any of the terms of this Agreement shall impair any such right or power or be construed to be a waiver thereof.  A waiver by either of the parties hereto of any of the covenants, conditions, or agreements to be performed by the other shall not be construed to be a waiver of any succeeding breach thereof or of any other covenant, condition or agreement herein contained.
35. 

36. 

37. COUNTY RESPONSIBILITIES
ADMINISTRATOR will provide consultation and technical assistance, and will monitor performance of CONTRACTOR in meeting the terms of this Agreement.

38. 

39. REPORTS
CONTRACTOR shall provide information deemed necessary by ADMINISTRATOR to complete any State-required reports related to the services provided under this Agreement
CONTRACTOR shall maintain records and submit reports containing such data and information regarding the performance of CONTRACTOR's services, costs or other data relating to this Agreement as may be requested by ADMINISTRATOR, upon a form approved by ADMINISTRATOR.  ADMINISTRATOR may modify the provisions of this paragraph upon written notice to CONTRACTOR.

40. ENERGY EFFICIENCY STANDARDS
As applicable, CONTRACTOR shall comply with the mandatory standards and policies relating to energy efficiency in the State Energy Conservation Plan (Title 24, California Code of Regulations).
41. 
42. 
43. 
44. 
45. 
46. 
47. 
48. CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
CONTRACTOR shall be in compliance with Section 319 of Public Law 101-121 pursuant to 31 U.S.C. 1352 and the guidelines with respect to those provisions set down by the Federal Office of Management and Budget and published in the Federal Register dated December 20, 1989, Volume 54, No. 243, pp. 52306-52332.  Under these laws and regulations, it is mutually understood that any contract which utilizes federal monies in excess of $100,000 must contain and CONTRACTOR must comply with the following provisions:

A.
The definitions and prohibitions contained in the clause at FAR 52.203-12, Limitation on Payments to Influence Certain Federal Transactions, included in this solicitation, are hereby incorporated by reference in paragraph (B) of this certification.

B.
The offeror, by signing its offer, hereby certifies to the best of his or her knowledge and belief as of December 23, 1989 that

1)
No Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment or modification of any Federal contract, grant, loan, or cooperative agreement;

2)
If any funds other than Federal appropriated funds (including profit or fee received under a covered Federal transaction) have been paid, or will be paid, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with this solicitation, the offeror shall complete and submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities, to the Contracting Officer; and

3)
He or she will include the language of this certification in all subcontract awards at any tier and require that all recipients of subcontract awards in excess of $100,000 shall certify and disclose accordingly.

C.
Submission of this certification and disclosure is a prerequisite for making or entering into this contract imposed by Section 1352, Title 31, United States Code.  Any person who makes an expenditure prohibited under this provision or who fails to file or amend the disclosure form to be filed or amended by this provision, shall be subject to a civil penalty of not less than $10,000, and not more than $100,000, for each such failure.

49. POLITICAL ACTIVITY
CONTRACTOR agrees that the funds provided herein shall not be used to promote, directly or indirectly, any political party, political candidate or political activity, except as permitted by law.

50. TERMINATION PROVISIONS
33.1
ADMINISTRATOR may terminate this Agreement without penalty immediately with cause or after thirty (30) days’ written notice without cause, unless otherwise specified.  Notice shall be deemed served on the date of mailing.  Cause shall be defined as any breach of contract, any misrepresentation or fraud on the part of the CONTRACTOR.  Exercise by ADMINISTRATOR of the right to terminate this Agreement shall relieve COUNTY of all further obligation under this Agreement.

33.2
Upon termination, or notice thereof, CONTRACTOR agrees to cooperate with ADMINISTRATOR in the orderly transfer of service responsibilities, active case records, and pertinent documents.

33.3
The obligations of COUNTY under this Agreement are contingent upon the availability of Federal and/or State funds, as applicable, for the reimbursement of CONTRACTOR's expenditures, and inclusion of sufficient funds for the services hereunder in the budget approved by the Orange County Board of Supervisors each fiscal year this Agreement remains in effect or operation.  In the event that such funding is terminated or reduced, ADMINISTRATOR may immediately terminate this Agreement, reduce COUNTY's maximum obligation, or modify this Agreement, without penalty.  The decision of ADMINISTRATOR shall be binding on CONTRACTOR.  ADMINISTRATOR shall provide CONTRACTOR with written notification of such determination.  CONTRACTOR shall immediately comply with ADMINISTRATOR's decision.

51. GOVERNING LAW AND VENUE
This Agreement has been negotiated and executed  in the state of California and shall be governed by and construed under the laws of the state of California.  In the event of any legal action to enforce or interpret this Agreement, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange County, California, and the parties hereto agree to and do hereby submit to the jurisdiction of such court, notwithstanding Code of Civil Procedure Section 394.  Furthermore, the parties specifically agree to waive any and all rights to request that an action be transferred for trial to another county.  

52. SIGNATURE IN COUNTERPARTS 

The parties agree that separate copies of this Agreement may be signed by each of the parties and this Agreement will have the same force and effect as if the original had been signed by all the parties.

///
///

///

///

///

///

///







///




WHEREFORE, the parties hereto have executed this Agreement in the County of Orange, California. 
By:






By:








HOSSEIN NABATI, PRESIDENT
COUNTY OF ORANGE


A WHITE AND YELLOW CAB, INC.
CHAIRMAN OF THE BOARD 



OF SUPERVISORS

Dated:

Dated:



Signed and certified that a copy of this

document has been delivered to the Chair

of the Board per G.C. Sec. 25103, Reso 79-1535

Attest: 


DARLENE J. BLOOM

Clerk of the Board of Supervisors

Orange County, California

APPROVED AS TO FORM

COUNTY COUNSEL

COUNTY OF ORANGE, CALIFORNIA

By:



DEPUTY

Dated:



EXHIBIT A 

TO  

AGREEMENT 

BETWEEN

COUNTY OF ORANGE

AND

A WHITE AND YELLOW CAB, INC.

FOR THE PROVISION OF GENERAL TRANSPORTATION SERVICES




53. GOAL
CONTRACTOR shall provide a coordinated system of transportation services to Referred Individuals to and from Orangewood Children’s Home (OCH) and the Court Return Facility (CRF) to their various schools of origin located within Orange County with provider’s conveyance, assessing the transportation needs, scheduling rides, and maintaining current records of Referred Individual’s name, date of trip, and services.
54. POPULATION TO BE SERVED  
CONTRACTOR shall provide services to Orange County Referred Individuals who are children under court jurisdiction in placement at Orangewood Children’s Home or the Court Return Facility attending high school, grades eight (8) through twelve (12).  The population to be served as defined in this paragraph shall hereinafter be referred to as "Referred Individual."
55. REFERRALS

No minimum or maximum number of referrals is guaranteed, expressed or implied, under this Agreement.
56. SERVICES
CONTRACTOR’S hours of operation shall be Monday through Friday, from approximately 6:00 a.m. to 6:00 p.m.
4.1
General Requirements: CONTRACTOR shall ensure that the following requirements are met: 

56.1.1 Only independent contractors hired by CONTRACTOR shall transport Referred Individuals.  Volunteers and student interns shall not transport Referred Individuals.
56.1.2 All independent contractors that transport Referred Individuals must have a valid Class C California driver’s license with no serious traffic violations, and be certified, as appropriate for the vehicle being operated.

56.1.3 All independent contractors that transport Referred Individuals must pass a criminal record check approved by ADMINISTRATOR, in addition to meeting the following requirements: passing a pre-lease drug and alcohol screen; having non-sex offender status per California Penal Code 290; having non-probation or parole status; no felony or serious misdemeanor within eight (8) years; subjected to a live scan fingerprinting; a Department of Justice background check; a local law enforcement agency background check; and be enrolled in a random drug and alcohol-testing program.
56.1.4 All independent contractors that transport Referred Individuals must have a minimum of three (3) years taxi driver or related experience in Orange County, and meet Orange County Taxi Administration Program (OCTAP) qualifications.

56.1.5 All independent contractors that transport Referred Individuals will be regularly assigned drivers with assigned routes based on the compatibility and background of drivers with Referred Individuals, and will be carefully selected, screened and trained.

56.1.6 CONTRACTOR shall send written notification, a No Show letter, to the assigned Senior Social Worker (SSW), within two (2) business days each time a Referred Individual fails to utilize a scheduled service, unless the assigned SSW notifies CONTRACTOR of Referred Individuals who will not be utilizing transportation services as normally scheduled.  CONTRACTOR shall be required to wait twenty (20) minutes past the scheduled pick-up time before determining the scheduled service as a No Show.  CONTRACTOR shall immediately notify the SSW by phone or via Email of the No Show incidence.
56.1.7 Monthly statistical reports are due by the tenth (10Th) of the month for the prior month’s service.  CONTRACTOR must use the monthly statistical report format provided by ADMINISTRATOR.  Monthly statistical reports include, but shall not be limited to, forms and documents listed below in Subparagraph 4.2.1.
56.1.8 CONTRACTOR must complete a Special Incident Report (SIR) in the event there is any incident of unusual, aggressive, or high-risk behavior by a Referred Individual, or if there are any injuries suffered by a party during service delivery.  CONTRACTOR must use the form provided by ADMINISTRATOR and submit the form via facsimile to the assigned SSW within one (1) business day.
56.1.9 Obtain and preserve documentation of criminal and child abuse background clearances for all independent contractors working with Referred Individuals and/or accessing confidential information, in accordance with Subparagraph 22.2.
56.1.10 Ensure that independent contractors carry a valid California driver’s license and visible agency identification whenever any Referred Individuals are being transported.
56.1.11 Ensure that independent contractors drive carefully and courteously and obey all laws and ordinances when transporting Referred Individuals.

56.1.12 Ensure that all vehicles used to transport Referred Individuals be operated and maintained in accordance with applicable laws, ordinances, and regulations.

56.1.13 Ensure that all routine maintenance and repairs are provided by qualified and certified staff.
56.1.14 Ensure that all vehicle inspection stickers are on all vehicles used to provide services.

56.1.15 Immediately report any accident or special incident to ADMINISTRATOR that occurs while transporting Referred Individuals.

56.1.16 Ensure that all services are culturally and linguistically appropriate for Referred Individuals who require assistance.
56.1.17 Enroll all drivers into the California Department of Motor Vehicles (DMV) Employer Pull Notice Program.

56.1.18 Maintain a back-up system to support the replacement of vehicles and independent contractors.
56.1.19 CONTRACTOR’S Contract Operations Manager shall call the control desk at OCH and/or CRF to report when Referred Individual has been dropped off at school.

4.1.20
CONTRACTOR’S Contract Operations Manager shall call the control desk at OCH and/or CRF to report when driver picks-up Referred Individual from school.
4.1.21
Attend performance evaluation meetings, which shall be held at ADMINISTRATOR’s request within five (5) business days of written notice to discuss any service delivery operational issues.
4.2
Reporting Requirements:
4.2.1
CONTRACTOR shall prepare and submit to ADMINISTRATOR written reports, including but not limited to:

4.2.1.1
Itemized invoice for each service delivered during the month;

4.2.1.2
Copy of No Show letter sent to SSW;

4.2.1.3
Copy of SIR sent to SSW;

4.2.1.4
Driver Trip Sheet;

4.2.1.5 Trip Sheet Summary;
4.2.1.6 Performance outcomes and measures achieved;
4.2.1.6
Any additional information regarding the program’s progress shall be prepared in a format approved by ADMINISTRATOR.  ADMINISTRATOR may, in its sole discretion, add, delete, waive or otherwise modify individual reporting requirements as stated in this paragraph.
4.3
SERVICES TO BE PROVIDED:
4.3.1
CONTRACTOR shall:

4.3.1.1
Provide a coordinated system of transportation to Referred Individuals in appropriate vehicles on a per mile basis, consisting of pick-up and drop-off services, and ensure that vehicles are available for daily attendance at school during the regular school year, for after-school activities, and for summer school.
4.3.1.2
Provide all management, personnel, scheduling, dispatching, routing, driving responsibilities, and back-up vehicles and drivers necessary for the operation of transportation services to each Referred Individual on a daily, weekly or monthly basis.
4.3.1.3
Maintain vehicle inspection records on all vehicles used to provide services.  Each driver shall perform a daily pre- and post-operational inspection of assigned vehicle before beginning and again after returning from providing transportation services, which shall comply with all State and Federal requirements.
4.3.1.4
Document designated trips, addresses, names of Referred Individuals, miles traveled, times for pick-up and drop-off, no shows, and cancellations.  Maintain trip sheets and route manifests at a facility in Orange County.



4.3.1.5
CONTRACTOR and ADMINISTRATOR may mutually agree in writing to modify service requirements as set forth in this Paragraph without modifying the per mile rate to be provided by CONTRACTOR.
57. VEHICLE OPERATIONS
5.1
Driver Trip Sheets and Mileage:
57.1.1 Mileage readings on the Driver’s Trip Sheet shall indicate both the total vehicle miles and the actual miles per trip.

57.1.2 Starting odometer readings shall be recorded in the appropriate places when the vehicle leaves and at pick-up.

57.1.3 Ending odometer readings shall be recorded at the time of drop-off and upon return to the yard or vehicle resting location.

57.1.4 Mileage incurred during the transport of other passengers, lunch break, breakdown or other out of service time is to be deducted from the total vehicle miles.
57.1.5 Driver Trip Sheets shall include at a minimum:

5.1.5.1
Referred Individuals name, address (OCH or CRF), and scheduled time of pick-up;

5.1.5.2
Actual time driver arrived at location of pick-up;

5.1.5.3
Destination and address driver dropped off Referred Individual;

5.1.5.4
Actual time driver dropped off Referred Individual;
5.1.5.5
No Shows and trip cancellations should they apply; and
5.1.5.6
Any unscheduled trips or stops that may occur.

57.1.6 CONTRACTOR shall organize and file trip sheets by date.  All original trip sheets shall be maintained by CONTRACTOR and kept within an Orange County location.
57.1.7 A Trip Sheet Summary signed by the SSW at OCH and CRF as verification of the receipt of services, shall be sent to ADMINISTRATOR with the monthly itemized invoice report.
5.2
Driver Pre-Operational Vehicle Inspections:
Each driver shall do a daily pre-operational inspection that shall comply with all State and Federal requirements before taking the vehicle into service.  If there are any defects to the vehicle, the driver must report them immediately to maintenance personnel and a determination shall be made by maintenance personnel to remove the vehicle from service or allow the vehicle to remain in service.  All vehicle daily inspections shall be maintained in the individualized vehicle file.
5.3
Accident Reports:
Vehicles damaged by accidents, vandalism or graffiti shall be promptly removed from service and repaired by CONTRACTOR.  CONTRACTOR shall maintain a daily accident repair log.  All body and glass damages are the sole responsibility of CONTRACTOR and shall be repaired within thirty (30) from the date of the accident or the date when the damage was first identified.
58. FACILTIES AND VEHCILE MAINTENANCE SERVICES
Facilities and Vehicle Maintenance:

6.1
The services shall be operated from a facility provided by CONTRACTOR and the vehicle maintenance shall be provided by CONTRACTOR staff.
6.2
The master mechanic assigned to this program shall have no less than fifteen (15) years of experience and certification as a general mechanic.  Supporting mechanics shall have no less than five (5) years of experience within their field.  The degree of competence and acceptability of work shall be graded by the master mechanic.
///
59. GENERAL TRANSPORTATION SERVICES PERFORMANCE OUTCOMES
The following performance outcomes have been identified for this transportation program:

7.1
Provide services which are safe and reliable, i.e., no significant or notable passenger injury throughout the term of this Agreement.
7.2
Provide a consistent means of transportation to and from schools of origin on a schedule, as needed or directed by ADMINISTRATOR, i.e., ninety-six (96) percent of scheduled trip service, trips with a minimum of one (1) hour notice, are on-time within the first thirty (30) days, when ninety-eight (98) percent of scheduled trips are on time within the next sixty (60) days, and the ninety-eight (98) percent rate is maintained throughout the term of this Agreement.  On-time performance is defined as meeting scheduled pick-up times not more than five (5) minutes late.  Demand service, (an unscheduled trip that arises without advance notice), as needed or directed by ADMINISTRATOR, i.e., ninety (90) percent of referrals are picked-up within twenty (20) minutes within the first thirty (30) days, when ninety-five (95) percent of referrals are picked-up within twenty (20) minutes, within the next sixty (60) days, and the ninety-five (95) percent rate is maintained throughout the term of this Agreement.
7.3
Increase availability by providing value, i.e., effective and efficient management practices, leading to value.  Value is defined as satisfaction of Referred Individuals and ADMINISTRATOR, with significant cost savings over traditional transportation means.  This performance outcome shall be achieved when the effectiveness and efficiency of the program combine to bring the lowest per mile trip cost, with a corresponding satisfaction quotient.  The satisfaction quotient shall be reached when ninety (90) percent of polled Referred Individuals and ADMINISTRATOR indicate that services received are a minimum of eight (8) out of ten (10) rating units, i.e., eighty (80) percent or higher, within the first thirty (30) days, and when ninety (90) percent of polled Referred Individuals and ADMINISTRATOR indicate that services received are a minimum of nine (9) out of ten (10) rating units, i.e., ninety (90) percent or higher, within the next sixty (60) days.  Polling will be taken on a quarterly basis thereafter with CONTRACTOR maintaining a service rating of ninety-five (95) percent.
7.4.
Performance outcomes and measures will be tracked by CONTRACTOR and reported to ADMINISTRATOR in accordance with Subparagraph 4.2.1.
60. TRAINING REQUIREMENTS

8.1
Independent Contractor Training: Basic Driver training consisting of forty-two (42) hours shall include, but not be limited to:
60.1.1 Substance abuse policy and review;

60.1.2 Orange County Taxi Administration Program renewal and compliance;

60.1.3 Equipment checklist;
60.1.4 Uniform requirements;

60.1.5 Thomas Guide map comprehension;

60.1.6 Use of the Digital Dispatch GDT-800;

60.1.7 Back-up radio procedures;

60.1.8 Taxi inspection, safety, and preventive maintenance;

60.1.9 Safe driving, collisions, and insurance;

60.1.10 Taxi meter and fare payment;

60.1.11 Basic customer relations;

60.1.12 Informational disciplinary actions; and
60.1.13 Field training with Field Training Officer.
8.2
Additional Customer Service Training: Basic customer service video training, role playing, and discussion consisting of four (4) hours shall include the following:
8.2.1
Thirty (30) minute video on “Taking Care of Business”;

8.2.2
Fifteen (15) minute video on “Conflict Communication Skills”;

8.2.3
Thirty (30) minute video on “Diffusing Hostility”;

8.2.4
Thirty (30) minute video on “The Difficult Guest”;

8.2.5
Thirty (30) minute video on “Road Rage and Aggressive Driving”.
8.3
Special Training:
Special training will be provided to drivers in recognizing special incidents and the requirements in completing special incident reports.  In addition, a four (4) to eight (8) hour customized training session will be provided on the specific program needs and issues surrounding the population to be served.
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69. STAFF
CONTRACTOR shall provide the following described staff positions:

9.1
Contract Coordinator 
69.1.1 Duties:

9.1.1.1
Coordinate the management resources to affect a positive outcome for transportation of Referred Individuals at OCH and the CRF.  

9.1.1.2
Implement the management and driver training program. 
9.2












69.1.2 

Contract Operations Manager 
9.2.1
Duties:

9.2.1.1
Oversight of the Dispatch Center, Accounting Office and Special Accounts.
9.2.1.2
Obtains and maintains all background checks, records of management.
9.2.1.3
Assesses needs of referred individuals and matching with company resources.   
9.2.1.4
Schedules rides as needed, maintains trip sheets by name, date, and service. 
9.2.1.5
Maintains compliance of No Show letters and special incident reports protocols, institutes set-up and compliance of monthly billing invoices. 
9.2.1.6
Ensures the road supervisor maintains a program of driver staff and vehicle inspections in the field.

9.2.1.7
Promotes review of all procedures, documentation, and assignments at any time by the Quality Control department.

9.2.1.8
Implements the set-up of operations, the compliance of driver tip sheet completion and summary record keeping of required data, with the Digital Dispatch Manager.

9.2.1.9
Reviews and coordinates trips prior to the service days.

9.2.1.10
Routes and plans trips to assure cost efficiency.

9.2.1.11
Creates and implements forms to comply with the contract requirements.

9.2.1.12
Works with the Fleet Manager and Training Manager to ensure back-up drivers and vehicles are available for any contingency.
9.2.1.13
Ensures maintenance of Vehicle Inspection Records by drivers and maintenance team before and after the day of service.

9.2.1.14
Ensures that accident repair logs and vehicle service logs are maintained by the Fleet Manager and Preventive Maintenance/Repair Department staff. 

9.2.1.15
Ensures that the Training Manager adheres to protocols of driver selection and training.

9.2.1.16
Performs other related duties as assigned.
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