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383 Kenneth Hahn Hall of Administration 31 July 31, 2012
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Los Angeles, California 90012 ;f/@" j
SACHI A. HAMAI
Dear Supervisors: EXECUTIVE OFFICER

AWARD OF CONTRACT AND INCREASE OF TOP-OF-POT CONTRIBUTION FOR
EDMUND D. EDELMAN CHILDREN'S COURT/LOS NIETOS SHUTTLE SERVICES IN THE CITY
OF MONTEREY PARK AND THE UNINCORPORATED COUNTY COMMUNITIES OF CITY
TERRACE AND LOS NIETOS
(ALL SUPERVISORIAL DISTRICTS)

(3 VOTES)

SUBJECT

This action is to award a contract for the Edmund D. Edelman Children's Court/Los Nietos Shuttle
Services in the City of Monterey Park and the unincorporated County communities of City Terrace

and Los Nietos and to increase the Top-of-Pot contribution for the Edmund D. Edelman Children's
Court Shuttle Service.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the contract work is statutorily exempt from the provisions of the California
Environmental Quality Act.

2. Effective July 1, 2012, approve an increased annual contribution from $79,000 to $99,000 in
Proposition A Local Return Top-of-Pot Transit Funds for the Edmund D. Edelman Children's Court
Shuttle Service.

3. Find that these services can be more economically performed by an independent contractor than
by County of Los Angeles employees.

4. Award the contract to Diversified Transportation LLC, d.b.a. Keolis Transit America, for Edmund
D. Edelman Children's Court/Los Nietos Shuttle Services in the sum of $762,399 for a three-year
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term with an additional $60,000 for major vehicle repair work and graphics to County-provided
service vehicles in accordance with the contract, to Diversified Transportation LLC, d.b.a. Keolis
Transit America, and instruct the Chairman to execute the contract. This contract will commence on
August 30, 2012, or upon your Board's approval, whichever occurs last, with two 1-year renewal
options at an annual contract sum of $254,133 with an additional $20,000 annually for major vehicle
repair work and graphics to County-provided service vehicles in accordance with the contract and a
month-to-month extension up to six months for a maximum potential total contract term of 66 months
and a potential maximum contract sum of $1,507,732.

5. Authorize the Director of Public Works or her designee to increase the contract amount up to an
additional 10 percent of the contract sum for the initial three-year term and to annually increase the
contract amount up to an additional 10 percent of the annual contract sum for renewal option years
for unforeseen, additional work within the scope of the contract, if required.

6. Authorize the Director of Public Works or her designee to renew the contract for each additional
renewal option if, in the opinion of the Director of Public Works or her designee, Diversified
Transportation LLC, d.b.a. Keolis Transit America, has successfully performed during the previous
contract period and the service is still required; to approve and execute amendments to incorporate
necessary changes within the scope of work; and to suspend work if, in the opinion of the Director of
Public Works or her designee, it is in the best interest of the County of Los Angeles to do so.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended action is to award a contract for the Edmund D. Edelman
Children's Court/Los Nietos Shuttle Services and to increase the Top-of-Pot (TOP) funding for the
Edmund D. Edelman Children's Court Shuttle Service. These services provide public transit service
between the Children's Court, California State University of Los Angeles, Metrolink Station, other
County facilities within its vicinity, and to the residents in the unincorporated County community of
Los Nietos. The Department of Public Works (Public Works) has contracted for the Edmund D.
Edelman Children's Court Shuttle Service since 1991 and the Los Nietos Shuttle Service since 2000.

Implementation of Strategic Plan Goals

The Countywide Strategic Plan directs the provisions of Operational Effectiveness (Goal 1), Fiscal
Sustainability (Goal 2), and Integrated Services Delivery (Goal 3). The contractor who has the
specialized expertise to provide these services accurately, efficiently, timely, and in a responsive and
cost-effective manner will support Public Works in meeting these goals.

FISCAL IMPACT/FINANCING

There will be no impact to the County General Fund.

The contract sum is $762,399 for a three-year term with an additional $60,000 for major vehicle
repair work and graphics for County-provided service vehicles in accordance with the contract and
$254,133 annually with an additional $20,000 annually for major vehicle repair work and graphics for
County-provided service vehicles in accordance with the contract for renewal options if exercised by
the County plus an additional 10 percent of the contract sum for unforeseen, additional work within
the scope of the contract. This amount is based on Public Works' estimated annual requirements for
the service at the hourly rates quoted by the contractor.
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The funds for the first contract year for the Edmund D. Edelman Children's Court Shuttle Service in
the amount of $202,629 are available in the TOP Proposition A Local Return Transit Program in the
Recommended Fiscal Year 2012-13 Transit Enterprise Fund Budget with reimbursement of 58
percent of the annual cost by the Sheriff's Department, Consolidated Fire Protection District, County
Counsel, and Children and Family Services Department through Departmental Service Orders.

Funds for the first contract year for the Los Nietos Shuttle Service, in the amount of $51,504, are
available in the Fourth Supervisorial District's Proposition A Local Return Transit Program in the
Recommended Fiscal Year 2012-13 Transit Enterprise Fund Budget.

Funds to finance the additional $20,000 annually for major vehicle repair work and graphics to
County-provided service vehicles are available in the TOP Proposition A Local Return Transit
Program and the Fourth Supervisorial District's Proposition A Local Return Transit Program. Funds
to finance the contract's future and option years, including 10 percent additional funding for
contingencies, will be requested through each department's annual budget process.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

On January 10, 2012, your Board approved an annual contribution of $79,000 in Proposition A Local
Return TOP Transit Funds toward the annual expenditure for the Edmund D. Edelman Children's
Court Shuttle Service (estimated at $236,000, including contract and administrative costs) with the
remaining $157,000 to be financed by the Sheriff's Department, Consolidated Fire Protection District,
and Children and Family Services Department beginning January 1, 2012.

Public Works performed a three-day passenger survey in April 2012 to determine the usage of the
Edmund D. Edelman Children's Court Shuttle Service in order to appropriately distribute the costs of
shuttle service to the departments. The survey indicated that an average of 42 percent of the
passengers used the shuttle service to attend personal court business at the Children's Court or to
transfer to other transit services. The remaining 58 percent of the passengers used the shuttle
service to reach their employment destination at the Children's Court, Sheriff's Department, and Fire
Department.

The 42 percent of the passengers using the shuttle service for court business and transfer to other
transit services qualify for the use of Proposition A Local Return Transit Fund. Adjusting the
contribution of Proposition A Local Return TOP Transit Funds to 42 percent increases the TOP
contribution by $20,000 to $99,000. The remaining $137,000, or 58 percent, of the estimated annual
cost will be financed by the Sheriff's Department, Consolidated Fire Protection District, County
Counsel, and Children and Family Services Department.

The recommended contractor is Diversified Transportation LLC, d.b.a. Keolis Transit America,
located in Los Angeles, California. This contract will commence on August 30, 2012, or upon your
Board's approval, whichever occurs last, for a period of three years. With your Board's delegated
authority, the Director of Public Works or her designee may renew this contract for two 1-year
renewal options and a month-to-month extension up to six months for a maximum potential total
contract term of 66 months.

The contract has been executed by Diversified Transportation LLC, d.b.a. Keolis Transit America,
and approved as to form by County Counsel (Enclosure A). The recommended contract was
solicited on an open-competitive basis and is in accordance with applicable Federal, State, and
County requirements. The contractor is in compliance with the requirements of the Chief Executive
Officer and your Board.
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The award of the contract will not result in unauthorized disclosure of confidential information and will
be in full compliance with Federal, State, and County regulations. The contract contains terms and
conditions supporting your Board's ordinances, policies, and programs including, but not limited to:
the County's Greater Avenues for Independence and General Relief Opportunities for Work
Programs (GAIN and GROW), Board Policy No. 5.050; Contract Language to Assist in Placement of
Displaced County Workers, Board Policy No. 5.110; Reporting of Improper Solicitations, Board
Policy No. 5.060; Notice to Contract Employees of Newborn Abandonment Law (Safely Surrendered
Baby Law), Board Policy No. 5.135; Contractor Employee Jury Service Program, Los Angeles
County Code, Chapter 2.203; Notice to Employees Regarding the Federal Earned Income Credit
(Federal Income Tax Law, Internal Revenue Service Notice 1015); Contractor Responsibility and
Debarment, Los Angeles County Code, Chapter 2.202; the Los Angeles County's Child Support
Compliance Program, Los Angeles County Code, Chapter 2.200; and Defaulted Property Tax
Reduction Program Ordinance, Los Angeles County Code, Chapter 2.206; and the standard Board-
directed clauses that provide for contract termination or renegotiation.

Data regarding the proposers' minority participation is on file with Public Works. The contractor was
selected upon final analysis and consideration without regard to race, creed, gender, or color.

Proof of the required Comprehensive General and Automobile Liability insurance policies, nhaming
the County as additional insured, and evidence of Workers' Compensation insurance will be obtained
from the contractor before any work is assigned.

Pursuant to the applicable memorandum of understanding, the Request for Proposals (RFP) for
these contracted services was submitted on February 16, 2012, to the appropriate union for review.
The union has not asked to meet with Public Works regarding this solicitation.

This work is being contracted in accordance with procedures authorized under County Charter,
Section 44.7, Part 3, and Chapter 2.121 (Contracting with Private Business) of the Los Angeles
County Code. The mandatory requirements for contracting set forth in the Los Angeles County
Code, Section 2.121.380, have been met.

The contractor has agreed to pay its full-time employees the current Living Wage Rate approved by
your Board on February 6, 2007, and to comply with the County's Living Wage reporting
requirements. The County's Proposition A and Living Wage Ordinance (LWO) provisions apply to
this proposed contract, as County employees can perform this contracted service. The contract
complies with all of the requirements of the Los Angeles County Code, Section 2.201. The
contractor will pay its full-time employees the required minimum rates of $11.84 per hour without
health benefits, or $9.64 per hour with health benefits of $2.20 per hour, as specified in the LWO
adopted by your Board, and will comply with the County's Living Wage reporting requirements.

Using methodology approved by the Auditor-Controller, the Proposition A cost analysis indicates that
the recommended contracted service can be performed more economically by the private sector.

This Proposition A contract does not allow cost-of-living adjustments for any option years.

ENVIRONMENTAL DOCUMENTATION

These services are statutorily exempt from the provisions of the California Environmental Quality Act,
pursuant to Section 21080 (b) (10) of the Public Resources Code. This exemption provides for the
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implementation of passenger or commuter transit services.

CONTRACTING PROCESS

On February 21, 2011, Public Works solicited proposals from 115 independent contractors and
community business enterprises to accomplish this work. Also, a notice of the RFP was placed on
the County's "Doing Business With Us" website (Enclosure B), and an advertisement was placed in
the Los Angeles Times.

On March 21, 2012, seven proposals were received. The proposals were first reviewed to ensure
they met the minimum requirements in the RFP. Two proposers were disqualified for not meeting
the minimum requirements of the RFP. The remaining five proposals met the minimum
requirements and were then evaluated by an evaluation committee consisting of three staff from
Public Works. The evaluation was based on criteria detailed in the RFP, which included price,
experience, work plan, financial resources, references, demonstrated controls over labor/payroll
record keeping, and equipment. The committee utilized the informed averaging methodology for
applicable criteria. Based on this evaluation, it is recommended that this contract be awarded to the
highest-rated, apparent responsive, and responsible proposer, Diversified Transportation LLC, d.b.a.
Keolis Transit America.

Public Works has accessed available resources to review and assess the proposed contractor's past
performance, history of Labor Law violations, and prior performance on County contracts.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The award of this contract will not result in the displacement of any County employees as these
services are presently contracted with the private sector.

CONCLUSION

Please return one adopted copy of this letter along with the Contractor Execute and Department
Conform copies to the Department of Public Works, Administrative Services Division. The original
Board Execute copy should be retained for your files.
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Respectfully submitted,

Spet Jartes

GAIL FARBER
Director

GF:GZ:cg

Enclosure

C. Chief Executive Office (Rita Robinson)
County Counsel
Executive Office
Internal Services Department, Contracts Division
(w/o enc.)
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AGREEMENT FOR

EDMUND D. EDELMAN CHILDREN'S COURT/LOS NIETOS SHUTTLE SERVICES

L Dul
THIS AGREEMENT, made and entered into this |~ day of et 2012,
by and between the COUNTY OF LOS ANGELES, a subdivision of the State of California,
a body corporate and politic (hereinafter referred to as COUNTY) and DIVERSIFIED
TRANSPORTATION, LLC d.b.a. KEOLIS TRANSIT AMERICA, a California limited liability
company (hereinafter referred to as CONTRACTOR).

WITNESSETH

FIRST: The CONTRACTOR, for the consideration hereinafter set forth and the
acceptance by the Board of Supervisors of said COUNTY of the CONTRACTOR'S
Proposal filed with the COUNTY on March 21, 2012, hereby agrees to provide services as
described in this Contract for Edmund D. Edelman Children's Court/Los Nietos Shuttle
Services (2012-PA018).

SECOND: This AGREEMENT, together with Exhibit A, Scope of Work; Exhibit B,
Service Contract General Requirements; Exhibit C, Internal Revenue Service Notice 1015;
Exhibit D, Safely Surrendered Baby Law Posters; Exhibit E, Defaulted Property Tax
Reduction Program; Exhibit F, Service Route Description and Schedule; Exhibit G,
County-Provided Service Vehicles Specifications; Exhibit H, Contractor-Provided Service
Vehicles Requirements; Exhibit I, Service Vehicle Appearance/Cleanliness Checklist;
Exhibit J, Preventative Maintenance; Exhibit K, Drivers Daily Vehicle Report; Exhibit L,
Controlled Substance and Alcohol Testing Program; and Exhibit M, Transit Security Plan;
the CONTRACTOR'S Proposal, all attached hereto; the Request for Proposals; and
Addenda to the Request for Proposals, all of which are incorporated herein by reference,
are agreed by the COUNTY and the CONTRACTOR to constitute the Contract.

THIRD: The COUNTY agrees, in consideration of satisfactory performance of the
foregoing services in strict accordance with the Contract specifications to the satisfaction of
the Director of Public Works, to pay the CONTRACTOR pursuant to the Schedule of Prices
set forth in the Proposal and attached hereto as Form PW-2.1, an amount not to exceed
$762,399 for the initial three-year term and $254,133 per year for the option years if any,
with an additional $20,000 annually for major vehicle repair work and graphics for the
County-provided service vehicles in accordance with the contract or such greater amount
as the Board may approve (Maximum Contract Sum).

FOURTH: This Contract's initial term shall be for a period of three years
commencing on August 30, 2012 or Board upon approval, whichever occurs last. At the
sole discretion of the COUNTY, this Contract may be extended in increments of one year,
for a maximum potential contract of five years. The COUNTY, acting through the Director,
may give a written notice of intent to extend this Contract at least ten days prior to the end
of each term. At the sole discretion of the COUNTY, in lieu of extending the Contract for
the full one year, this Contract may be extended on a month-to-month basis, upon written
notice to the CONTRACTOR at least ten days prior to the end of a term. The Director will
provide a written notice of nonrenewal at least ten days before the last day of any term,
in which case this Contract shall expire as of midnight on the last day of that term.
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Where all option years have been exercised, the Director will not provide a written notice of
nonrenewal. In addition, upon notice of at least ten days, the Director may extend the final
contract term on a month-to-month basis, not to exceed a total of six months, for the
convenience of the COUNTY.

FIFTH: The CONTRACTOR shall bill monthly in arrears, for the work performed
during the preceding month. Work performed shall be billed at the hourly rates quoted in
Form PW-2.1, Schedule of Prices.

SIXTH: Public Works will make payment to the CONTRACTOR within 30 days of
receipt and approval of a properly completed and undisputed invoice. However, should the
CONTRACTOR be certified by the COUNTY as a Local Small Business Enterprise,
payment will be made in accordance with Board of Supervisors Policy No. 3.035,
Small Business Liaison and Prompt Payment Program. Each invoice shall be in triplicate
(original and two copies) and shall itemize the work completed. The invoices shall be
submitted to:

County. of Los Angeles Department of Public Works
Attention Fiscal Division, Accounts Payable

P.O. Box 7508

Alhambra, CA 91802-7508

SEVENTH: In no event shall the aggregate total amount of compensation paid to
the CONTRACTOR exceed the amount of compensation authorized by the Board. Such
aggregate total amount is the Maximum Contract Sum.

EIGHTH: The CONTRACTOR understands and agrees that only the designated
Public Works Contract Manager is authorized to request or order work under this Contract.
The CONTRACTOR acknowledges that the designated Contract Manager is not authorized
to request or order any work that would result in the CONTRACTOR earning an aggregate
compensation in excess of this Contract's Maximum Contract Sum.

NINTH: The CONTRACTOR shall not perform or accept work requests from the
Contract Manager or any other person that will cause the Maximum Contract Sum of this
Contract to be exceeded. The CONTRACTOR shall monitor the balance of this Contract’s
Maximum Contract Sum. When the total of the CONTRACTOR'S paid invoices, invoices
pending payment, invoices yet to be submitted, and ordered services reaches
75 percent of the Maximum Contract Sum, the CONTRACTOR shall immediately notify the
Contract Manager in writing. The CONTRACTOR shall send written notification to the
Contract Manager when this Contract is within six months from expiration of the term as
provided for hereinabove.

TENTH: No cost-of-living adjustments shall be granted for the optional renewal
periods.

ELEVENTH: In the event that terms and conditions, which may be listed in the
CONTRACTOR'S Proposal, conflict with the COUNTY'S specifications, requirements, and
terms and conditions as reflected in this AGREEMENT inciuding, but not limited to,
Exhibits A through M, inclusive, the COUNTY'S provisions shall control and be binding.
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TWELFTH: The CONTRACTOR agrees in strict accordance with the Contract
specifications and conditions to meet the COUNTY'S requirements.

THIRTEENTH: This Contract constitutes the entire agreement between the
COUNTY and the CONTRACTOR with respect to the subject matter of this Contract and
supersedes all prior and contemporaneous agreements and understandings.
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IN WITNESS WHEREOF, the COUNTY has, by order of its Board of Supervisors,
caused these presents to be subscribed by the Chairman of said Board and the seal of
said Board to be affixed and attested by the Clerk thereof, and the CONTRACTOR has
subscribed its name by and through its duly authorized officers, as of the day, month, and
year first written above.

COUNTY OF LOS ANGELES

By L "”‘“.
Chairman, B
. | heretyy cartify

ATTEST: Saction 26103 of¢ie Government

‘ aelivery of this docfiment has besa nads.
SACHI A. HAMAI " SACHIAA
Executive Officer of the Executjve Officer

Cierk
/ By

By /N 1 [J\Y _ : -

, Depiiy %OPfF ED =

BOARD OF SUPERVISORS g

ROVED AS TO FORM: COUNTY OF LOS ANGELES .

JOHN F. KRATTLI | g1 ™ 7 e JUL 312012
County Counsel

By Q;r—\, a’Q"— AL T SACHI A. AMAI 4

Depuly EXECUTIVE OFFICER i
DIVERSIFIED TRANSPORTATION, LLC
Please 5 d.b.a. KEOLIS TRANSIT AMERICA
e . W
CONRMID <3H [ § President c.oo

el & GO Type or Print Name

) 2 %G) ‘ By M

Its Secretary

SR “ Ao Sreppmnn)
Type or Print Name
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CALIFORNIA ALL- PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

N DAL AR R A AN A A A A A A A A A A A N A AN AN A AN RN AN R RN A A AR O R R AS R ARG,
i©

@ State of California

¢ N

¢ Countyof { O T =le S

¢ ~J ] ‘

€ on c l‘ if I‘?_'”’ié( Y/ before me, : i » J
( ; ate Here Insert Name and Title of the Offi€er \

[ .

%  personally appeared \.:Ehn C &\CC I:_C\_"\ \ A

% Name(s) of Signer(s)

L Yencis. C/{ /oo

¢

who proved to me on the basis of satisfactory
% evidence to be the person(s) whose name(s) tsfare
subscribed to the within instrument and acknowledged
to me that -hefshe/they executed the same in
histhertheir authorized capacity(ies), and that by
Aistreritheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and ¢orrect.

WITNESS my h
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A.

Scope of Work — EXHIBIT A

SCOPE OF WORK

EDMUND D. EDELMAN CHILDREN'S COURT/LOS NIETOS SHUTTLE SERVICES

Public Works Contract Manager

Public Works' Contract Manager will be Ms. Armine Hovsepyan of Programs
Development Division, who may be contacted at (626) 458-3921, or at
ahovsepy@dpw.lacounty.gov, Monday through Thursday, 7:30 a.m. to 5 p.m.
The Contract Manager, or his/her designee, is the only person authorized by
Public Works to request work of the Contractor. From time to time, Public Works
may change Contract Manager. The Contractor will be notified in writing when
there is a change in Contract Manager.

Work Location

1. The Edmund D. Edelman Children's Court Shuttle will provide local shuttle
service between the Cal State University Los Angeles Busway/Metrolink
Station and the Edmund D. Edelman Children's Court, Sheriff's
Headquarters, Fire Department Headquarters, Internal Services
Department's (ISD) Service Complex, and two Metro transit stops.

2. The Los Nietos Shuttle will provide local shuttle Service to residents in the
unincorporated County area of Los Nietos and access to the following
points of interest:

Major shopping centers

Senior centers

Youth and community centers
Educational destinations

Medical providers

Public parks and recreational areas
Public libraries

Civic centers

See Exhibit F, Service Route Description and Schedule.

Work Description

This work to be accomplished under these specifications shall be the
continuation of a community shuttle service, which serve the Edmund D.
Edelman Children's Court and other County facilities within its vicinity, and the
unincorporated areas of Los Nietos, hereinafter referred to as the Edmund D.
Edelman Children's Court/Los Nietos Shuttle Service (Service).

The Contractor shall operate the Service subject only to the general policies and
direction of the County with regard to management and operations and to the
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Scope of Work — EXHIBIT A

provisions and requirements of this Exhibit A, Scope of Work. The Contractor
shall perform the following, but not limited to, executive and administrative
management; employment and supervision of all personnel including
supervisors, vehicle operators, dispatchers, mechanics, and other maintenance
personnel; operation of training and safety programs; maintenance and repair of
vehicles and equipment; processing of warranty claims for County-Provided
service vehicles; assistance for public relations and promotions; and preparation
of reports and analysis of financial and other matters; and clerical, statistical, and
bookkeeping services. The Contractor shall provide all vehicle operators,
facilities, equipment, parts, and supplies required in the operation of Service,
unless specifically identified to be contributed by County.

The County reserves the right to determine if any Service is or will be needed
and/or requested under this Contract, at the County's sole and absolute
discretion. The Contractor waives all claims against the County for
consequential damages resulting from the County's failure to use the
Contractor's services including, but not limited to, lost profit.

Route, Frequency, Hours, and Days of Service

1. Service

Service routes, frequency, and days of operation shall be as specified in
Exhibits F.

Both services shall not operate on the following major holidays:
New Year's Day, Martin Luther King Day, President's Day, Memorial Day,
Independence Day, Labor Day, Columbus Day, Veteran's Day,
Thanksgiving Day, Day after Thanksgiving, and Christmas Day. For the
Children's Court Shuttle Service, should one of these holidays fall on a
Saturday or Sunday and is celebrated on the preceding Friday or the
following Monday, Service shall not operate on the date of celebrating the
holiday. For the Los Nietos Shuttle Service, should one of these holidays
fall on a Saturday or Sunday and is celebrated on the preceding Friday or
the following Monday, Service shall operate on a normal schedule on the
date of celebrating the holiday.

2. Service Modification

The County has established Service routes and schedules as described in
Exhibits F. If the Contract Manager determines that the Service may be
improved by revisions to scheduling, vehicle assignment, fleet size, or
areas served, the Contract Manager and Contractor shall plan and
institute such changes jointly within the terms of this Contract. The
Contract Manager will provide any proposed modification to the Contractor
at least 30 calendar days prior to implementation of any Service revision
unless a shorter time period is mutually agreed to by both parties.
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The total revenue Service hours may be increased or decreased by up to
25 percent without renegotiation of the hourly rates listed on Form PW-2
over the term of this Contract. If the total revenue Service hours are
increased or decreased by more than 25 percent, then the hourly rates
may be increased or decreased. The Contractor shall justify any increase
in the hourly rate through a budgeting and operational plan. This
budgeting and operational plan must be approved by the County in order
for the increase to be granted.

3. Special Service Operation

The Contractor may be asked by the Contract Manager to provide Service
in support of special events or community programs. The Contractor shall
provide this service pursuant to the terms, conditions, and requirements of
this Contract.

Equipment
1. Transit Vehicles
a. County-Provided Service Vehicles

Service shall be provided by the Contractor using County-Provided
Service Vehicles, hereinafter referred to as "County Service
Vehicles." County will lease to Contractor, at a rate of
$1 per month, two (2) transit vehicles as described in Exhibit G,
County-Provided Service Vehicles Specifications. Upon receiving
County Service Vehicles, Contractor shall be responsible for the
operation and maintenance of the vehicles, and for all costs for
insurance, servicing, and storage.

b. Contractor-Provided Service Vehicles

Contractor shall provide a sufficient number of vehicles that meet or
exceed the requirements described in  Exhibit H,
Contractor-Provided Service Vehicles Requirements, hereinafter
referred to "Contractor Service Vehicles."

In the event of a County Service Vehicle(s) breakdown or if a
Service Vehicle(s) is removed from Service, Contractor shall
provide a Contractor Service Vehicle(s) to continue uninterrupted
Service during all periods in which the County Service Vehicle(s) is
not available for Service.
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c.  Support Vehicles

Contractor shall provide all other vehicles necessary for adequate
supervisory and maintenance support. These vehicles shall be in
good operating condition and appearance.

d. Supplemental Service Vehicles

The Contract Manager may direct the Contractor to provide and
operate additional Contractor Service Vehicle(s) for Service in the
event demand for Service exceeds the capacity provided by
Service Vehicles and/or in the event Service Vehicles are no longer
operable. County shall approve the vehicles prior to being placed
into Service.

General Terms for Transit Vehicles

Contractor shall acknowledge receipt, condition, and working order of
County Service Vehicles and equipment. This acknowledgement applies
to County Service Vehicles and equipment received at start of Service as
well as those subsequently added to the fleet.

Contractor shall maintain all vehicles, related accessories, equipment, and
facilities required per this Contract in good order and in a condition
satisfactory to Contract Manager. Upon request by Contract Manager,
reports regarding vehicles' condition, operation status, complaints, or other
relevant information pertaining to Service shall be forwarded to Contract
Manager. Contractor shall not seek additional compensation for any costs
incurred to meet the requirements in this paragraph.

Contractor shall provide a spare Service Vehicle(s) equipped with air
conditioning and wheelchair lift equipment and/or ramp equipment in the
event any assigned Service Vehicle breaks down. The spare Service
Vehicle(s) should meet or exceed Service Vehicle requirements per
Exhibit H, Contractor-Provided Service Vehicles Requirements. The cost
of the spare Service Vehicle(s) shall be included in Contractor's Service
operating costs. Contractor's equipment and facilities shall meet all
requirements of applicable Federal, State, and local ordinances and laws
including, but not limited to, the Americans with Disabilities Act (ADA). At
any time the County may provide a spare Service Vehicle(s).

Contractor shall be prohibited from the sale, assignment, or sublease of
County Service Vehicles or equipment. Contractor shall also be prohibited
from using County Service Vehicles or equipment for any purpose other
than providing Service as specified in this Contract. At Contract
termination, Contractor shall return and deliver County Service Vehicles,
equipment, and all other peripheral equipment to County (date, time, and
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address to be specified by Contract Manager) with no deferred
maintenance or damages with the exception of reasonable wear and tear.

Contract Manager may inspect County Service Vehicles, equipment, and
all other peripheral equipment prior to Contract termination to assess
condition of County Service Vehicles and equipment. Contractor shall be
responsible to perform all the work necessary to correct any deficiencies
noted. Contract Manager, at his/her own discretion, may withhold up to
the final two months of Service payment until Contractor completes repair
or deduct the cost of correcting the deficiencies from payment due to
Contractor, if Contractor fails to perform the necessary work to correct the
deficiencies within the time specified by Contract Manager.

The Contractor shall, at its sole expense, repair or replace any County
Service Vehicle and/or equipment, which may be damaged or lost by
reason of collision, fire, negligence, abuse, vandalism, or other like cause.
If the equipment is to be replaced by the Contractor, it shall be with a
County-approved exact duplicate or as stipulated by the County. In lieu of
replacement Service Vehicle or equipment, the County may accept, at the
Contract Manager's sole option, insurance funds plus the Contractor's
deductible or the County's Net Book Value of the Service Vehicle or
equipment, whichever is greater. The Contractor shall pay the County the
original cost of the Service Vehicle for any total loss, within the first
90 days that a new Service Vehicle is placed into service.

The County's Net Book Value of a Service Vehicle shall be based upon
the straight-line depreciation over the years of useful life, from the date of
sale through the date of loss (DOL). Salvage value, if any, will be
determined by the market value of the damaged asset at the DOL, as
determined by the County, and will be credited to the Contractor. The
beginning date of the depreciation to be used is the first date the new
Service Vehicle is placed into service. The original cost of the new
Service Vehicle(s) is to be used as the basis for depreciation. All
payments shall be within 90 calendar days of DOL. Liquidated Damages
may be assessed each month for claims unresolved after 120 calendar
days.

Communication Equipment

The Contractor, in the performance of this Contract, shall comply with all
laws and regulations, including any and all contained within the California
Vehicle Code (VC). Contractor shall ensure that all vehicle operators
providing service under this Contract are familiar and comply with VC,
Section 23123, (Hang-Up-and-Drive Law).
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Service Vehicle Communication Equipment

Contractor shall provide mobile phones or two-way radio
communication equipment for all vehicles utilized in Service.
The communication equipment used shall provide complete
coverage throughout the service area for all vehicles utilized in
Service. Contractor shall provide the necessary communication
equipment for a base station and a sufficient number of
"repeater stations” to permit uninterrupted communication between
the dispatch center and vehicles while in Service.

Contractor shall be responsible for proper maintenance of said
equipment on all vehicles and shall comply with all applicable
State and Federal statutes and regulations in connection with such
use. Contractor shall be responsible for licensing of radio
communication equipment. Citizen's Band communication
equipment is not acceptable.

Internet Access, E-Mail

Contractor shall maintain Internet access and valid e-mail
addresses throughout the duration of this Contract. Contractor
shall provide individual e-mail addresses for the Project Manager
and the Maintenance Manager. Contractor shall provide County
with these e-mail addresses as some communication, including the
monthly reports, may be done through e-mail for convenience and
timeliness.

Business Contact Telephone Number

Contractor shall provide County with a business contact telephone
number that shall be answered by a live person during the hours of
Service operation. The person answering the telephone shall be
able to put Contract Manager, or his/her designee, in contact with
key management personnel in case of an emergency.

24-Hour Contact

Contractor shall maintain a 24-hour emergency contact pager,
cell phone, or management telephone tree. The Project Manager
or other manager must be able to return a call to Contract Manager
within one hour after being requested, including during
nonbusiness hours. This manager must be able to address all
operational issues in case of an emergency.
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Automated Vehicle Locator (Global Positioning Satellite) Devices

County may install Automated Vehicle Locator (AVL) devices on
the County Service Vehicles. The AVL devices are permanently
installed and contain Global Positioning Satellite (GPS) functionality
along with remote diagnostic information.

These units will report back to the County and Contractor any
engine or emission malfunction. These devices can also provide
real time data about location, vehicle speed, excessive idling, etc.

Once installed, the AVL device does not require any
service/maintenance. Therefore, the AVL device is not to be
handled or adjusted in any way by the Contractor. If the County
installs these AVL devices on the County Service Vehicles, it will be
the Contractor's responsibility to ensure that the devices are not
disconnected, damaged, or removed. If the device is damaged,
lost, or stolen, the Contractor shall be responsible for the cost to
replace and install the lost or damaged unit. The device shall be
replaced within two weeks of the date of loss/damage unless
otherwise approved by the County due to unforeseen
circumstances. The device shall be provided and installed by a
County-approved vendor.

Contractor is responsible for insuring that installation of these AVL
devices does not violate any collective bargaining agreements
between Contractor and its employees, and shall hold the County
harmless from any claim by its employees against the County
arising out of the installation or use of these devices.

F. Storage and Maintenance Facilities

1.

The County will not provide storage or maintenance facilities for the
Contractor.

Contractor shall provide appropriate vehicle storage and maintenance
facilities owned and operated by the Contractor for the garaging, servicing,
and cleaning of Service Vehicles and equipment. Contractor shall not use
outside vendors or Subcontractors for these services, unless otherwise
approved by the Contract Manager. Facilities shall include:

a.

An enclosed workspace sufficient to allow maintenance personnel
to service vehicles and be protected from the weather.

A concrete shop floor capable of withstanding the maximum weight
of Service Vehicles.
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A security-fenced, paved, and lighted area for overnight vehicle
parking with adequate spaces for Service Vehicles.

A compressed air supply.

Tire-changing equipment.

Battery maintenance equipment and spare batteries.
Vehicle lubrication equipment.

All tools and equipment necessary to perform required preventive
maintenance.

All tools and equipment necessary to service vehicles, perform
component adjustments, and make mechanical repairs.

Equipment necessary to wash and clean vehicles in accordance
with this Contract.

Adequate secured storage area for tools, equipment, and parts.

A lighted maintenance pit or an appropriate State of California
Occupational Safety and Health Administration (Cal/OSHA)
or American National Standard Institute (ANSI) approved hydraulic
lift capable of fully lifting the heaviest Service Vehicle six feet above
the floor for maintenance purposes.

Fueling facility and ability to provide liquefied petroleum gas (LPG)
or compressed natural gas (CNG), if vehicle specified and/or when
County purchases nev' Service Vehicles. It is acceptable for
Contractor to obtain CNG fuel off-site. ‘

G. Service Vehicle and Equipment Maintenance

1.

Service Vehicle Condition

All vehicles, vehicle equipment, and any other equipment necessary to
provide Service shall be maintained by Contractor to acceptable
appearance standards and in good repair and condition satisfactory to
Contract Manager and in accordance with manufacturers' recommended
maintenance procedures as well as with applicable Federal and State
regulations. Contractor shall maintain a "Satisfactory" California Highway
Patrol (CHP) terminal inspection rating throughout the life of this Contract.

If Contractor receives a rating below "Satisfactory" (including "Conditional"
or "Unsatisfactory”) from the CHP, Contractor shall so notify Contract
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Manager immediately and outline the steps that shall be taken to correct
each deficiency. Failure of the Contractor to take the necessary actions to
improve their Terminal inspection rating to a "Satisfactory" rating within
nine (9) months will be grounds for termination of the Contract.
Contractor shall not seek additional compensation of any costs incurred to
meet the requirements in this paragraph.

Warranty Work (County Service Vehicles Only)

Contract Manager will provide Contractor with the written manufacturer's
warranty, if any, for County Service Vehicles. Contractor shall become
County's designated warranty agent for County Vehicle(s). Contractor
shall be responsible for ensuring that the vehicle manufacturers and all
component manufacturers perform or reimburse Contractor for all work
and parts that are covered under warranty. Contractor shall diligently
follow the preventive maintenance program so any warranty coverage of
County Service Vehicles is not lessened or invalidated. Contractor shall
not seek additional compensation for any costs incurred to meet the
requirements in this paragraph.

Service Vehicle Appearance/Cleaning/Fumes

Contractor shall be responsible for maintaining the appearance of all
Service Vehicles as described in Exhibit |, Service Vehicle
Appearance/Cleanliness Checklist. Contractor shall maintain an
up-to-date record of all washings and major cleanings, which shall be
made available to Contract Manager upon request. Contract Manager
may remove a Service Vehicle from Service for unacceptable appearance.

a. Service Vehicle Interior

The interior of all vehicles shall be kept free of litter and debris to
the maximum practicable extent throughout the operating day.
Vehicles shall be swept, wet mopped, and dusted daily.
Water wash down or "hosing out" of vehicle interiors shall not be
allowed. A minimal amount of soap/cleaning solution and/or water
shall be utilized. Interior panels, windows, and upholstery shall be
cleaned of marks as necessary.

The interior of all vehicles shall be thoroughly washed at least once
per week including all windows, seats, floor, stanchions, and grab
rails. All foreign matter, such as gum, grease, dirt, and graffiti, shall
be removed from all interior surfaces during the daily interior
cleaning process. Any damage to seat upholstery shall be repaired
in a professional manner. Upon discovery of the damaged seat
upholstery, vehicle shall be immediately removed from revenue
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Service. Damaged seat upholstery shall be repaired or replaced
before vehicle is allowed back into revenue Service.

Contractor shall replace seat covers and/or seat boards, which are
worn or damaged and cannot be professionally repaired, using
materials, which are identical in specifications and color as those
materials being repaired. Ceilings and walls shall be thoroughly
cleaned as often as necessary to maintain a clean appearance and
maximize visibility. Contractor shall ensure that the interiors of
vehicles are kept free of rodents, insects, vermin, and pests at all
times while in operation and shall take such steps as are
necessary, at Contractor's expense, to extermlnate pests in the
event that they occur in the vehicles.

Service Vehicle Exterior

Exteriors of all vehicles shall be washed every other day during dry
conditions and every day during rainy conditions to maintain a
clean, inviting appearance. Exterior washing shall include vehicle
body, all windows, and wheels. All rubber or vinyl exterior
components such as tires, bumper fascia, fender skirts, and door
edge guards shall be cleaned and treated with a preservative as
necessary to maintain an attractive appearance. Contractor shall
be responsible for maintaining and repair/replacement of the
artwork on the exterior of the vehicle.

Fumes

The interior passenger compartments of vehicles shall be free of
fumes from the engine, engine compartment, and exhaust system
of vehicles.

Graffiti

The County has a zero tolerance for graffit. Any Service Vehicle
that is vandalized with graffiti shall be removed from revenue
Service. The vehicle cannot be returned to Service until the graffiti
has been completely removed by the Contractor.

Daily Pre-trip and Post-trip Vehicle Inspection and Servicing

Each vehicle shall receive a daily pre-trip and post-trip inspection by the
Service Vehicle operator prior to being placed in Service and after the
vehicle is taken out of service. Daily pre-trip and post-trip inspections
shall include physical operation of the wheelchair lift or ramp to ensure
ADA compliance. Daily pre-trip and post-trip inspections shall be
supplemented by regular weekly maintenance inspections to ensure safe
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and proper operating condition of vehicles. Prior to next pullout,
Contractor shall repair or replace any vehicle that has defects and/or
possesses a safety or operational problem detected during inspection.
Each vehicle operator making an inspection shall be required to fill out an
inspection report form and turn it in to the maintenance supervisor.
A record of all such inspections shall be kept by Contractor and submitted
to County upon request.

Contractor shall perform daily vehicle servicing on all vehicles used in
Service. Daily servicing shall include, but not be limited to, fueling, engine
oil, coolant, water, and transmission fluid check/add; brake check; light
and flasher check; interior sweeping and dusting; exterior and interior
visual inspection; and checking of all vehicle performance defects reported
by drivers to identify potential safety and reliability items requiring
immediate attention. Contractor shall document the daily vehicle servicing
on the daily pre-trip and post-trip vehicle inspection report in a written
checklist format.

Wheelchair Lifts and Ramps

Contractor shall inspect, maintain, and repair wheelchair lifts and ramps to
assure safe and proper operation and to ensure ADA compliance.
Wheelchair lifts and ramps shall be fully operational whenever a vehicle is
used in Service. It is unlawful to assign vehicles to revenue Service with
defective lift and/or ramp equipment on concurrent days without repairs
having been made.

Destination Signs

Destination signs shall, at all times, be correctly set for the Service being
provided. When deadheading to/from yard location and other nonrevenue
moves, sign(s) shall indicate "Not In Service."

Maintenance Program
a. General Scope

Contractor, at its sole cost and expense, shall provide all fuel,
lubricants, repairs, cleaning, parts, supplies, labor, maintenance,
major components, and component rebuilding and replacement
along with the necessary service facilties to provide the
maintenance required for the operation of all equipment pursuant to
this Contract. Contractor shall be fully responsible for the
maintenance of all vehicles, radios, passenger counters, fare card
readers, destination signs, and all equipment to be used to perform
this Contract in strict conformity to CHP regulations and orders.
Contractor's duty and responsibility to maintain all vehicles and
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equipment cannot be delegated to any other person, firm, or
corporation without prior written approval of Contract Manager.

Parts/Fluids Specifications and Requirements

All parts, materials, tires, lubricants, fluids, oils, and procedures
used by Contractor on all vehicles and equipment shall meet or
exceed original equipment manufacturer specifications and
requirements.

Service Vehicle Damage

Contractor shall, at its expense, replace or repair immediately any
damage resulting from an accident or otherwise, which would
impair the proper and safe mechanical operation of the vehicle.
All other vehicle damage resulting from any accident, or otherwise,
shall be repaired within two weeks or as otherwise required by
Contract Manager, law, or regulation. If Contractor cannot
complete the work within the time specified, Contractor shall notify
Contract Manager in writing of the reason for the delay and the
estimated completion date. Contract Manager, at his/her sole
discretion, may extend the deadline. Contractor shall log and keep
an accurate and up-to-date record of all vehicle repairs.

Preventive Maintenance

Routine preventive maintenance and servicing is required on all
vehicles used for Service as recommended by the Original
Equipment Manufacturer (OEM) or as set forth by Contract
Manager (see Exhibit J, Preventive Maintenance). Contract
Manager will allow a window of plus or minus 500 miles for
scheduled preventive maintenance as recommended by the vehicle
manufacturer's maintenance specifications. This window of plus or
minus 500 miles cannot be added to successive maintenance
intervals. For instance, if the vehicle manufacturer recommends
maintenance at a 3,000 mile interval, then Contractor would be
allowed to perform the preventive maintenance at 3,000 miles plus
or minus 500 miles, 6,000 miles plus or minus 500 miles, etc.

All scheduled and preventive maintenance shall be completed in a
timely manner, and Contractor shall keep all Work Order cards and
a Preventive Maintenance Inspection (PMI) Record on each vehicle
indicating the date each inspection took place, a description of all
work done to the vehicle, the parts and supplies used, employee
I.D., and signatures of the mechanics who performed the work and
the maintenance supervisor who inspected the work. PMI reports
shall be submitted along with the monthly service invoice.
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Adherence to preventive maintenance schedules shall not be
regarded as a reasonable cause for deferred maintenance in
specific instances where Contractor's employees observe that
maintenance is needed in advance of the schedule. Contractor
shall not defer maintenance for reasons of shortage of maintenance
staff, parts, equipment, or operable vehicles nor shall Service be
interrupted due to the lack of having prior written consent to
perform the required maintenance.

Brake Inspection/Adjustment

Brake inspections and adjustments on all Service Vehicles shall be
performed at intervals that ensure the safe and efficient operation
of the braking system. Detailed brake inspections on brake
systems shall occur every 30 calendar days or more frequently in
accordance with the number of miles the vehicle was in operation
since the prior inspection. In addition, visual inspections of the
brake systems shall occur weekly and be recorded as part of the
maintenance records.

Heating, Ventilation, and Air Conditioning

The Heating, Ventilation, and Air Conditioning (HVAC) systems
shall be maintained and used to ensure that the passenger
compartment temperature is comfortably maintained under all
climatic conditions at all times while vehicles are in Service.
Contractor shall maintain the HVAC systems in an operable
condition at all times.

Spare Parts

Contractor shall establish and maintain an ongoing spare parts
inventory sufficient to maintain Service Vehicles in operating
condition at all times.

Service Vehicle Towing

In the event that towing of any Service Vehicle is required due to
mechanical failure, damage, or any other reason, Contractor shall
be responsible to provide such towing at Contractor's sole expense.

Contractor shall ensure that the requirements and procedures for
towing vehicles are followed and that proper towing methods and
equipment are used. Towing may be subcontracted; however, it is
Contractor's responsibility to directly supervise the Subcontractor.
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In-Service Vehicle Breakdown

In the event of an In-Service Vehicle breakdown, the maximum response
time for an ADA-compliant, substitute vehicle to be made available shall
be 45 minutes.

The Contract Manager reserves the right to establish additional criteria
regarding reliability of response in the event of vehicle breakdowns.

Service Vehicle Maintenance Record Keeping

Contractor shall maintain an up-to-date maintenance file for each Service
Vehicle containing, at a minimum, the following information:

a. Make

b. Model

C. Serial Number/County Fleet Number

d. License Number

e. Date Received

f. Unit Repairs (mechanical)

g. Preventive Maintenance Inspection (PMI) Reports

h. Daily Pre-trip and Post-trip Vehicle Inspection Reports

I. Work Orders

j- Warranty Work

k. Major Mechanical Repair/Unit Replacement

L. Body/Interior Repairs (cosmetic)

Contractor shall make available and submit the entire file to Contract
Manager, the CHP, and/or other regulatory agency upon a request to do
so at any time.

Applicable Vehicle Codes and Regulations -

All vehicles utilized in Service shall be maintained in a safe condition for

operation on public streets and freeways and meet all the requirements in
the California VC for a bus. All parts of vehicles and all equipment
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mounted on or in vehicles shall conform to the California Vehicle Safety
Standards and the California Code of Regulation, Title 13.

Contractor shall pay particular attention to the CHP Motor Carrier Safety
Regulations. Each vehicle is required to be inspected annually by
Contract Manager and/for by CHP. Contract Manager shall be
immediately notified of inspections performed by a governmental agency
other than County. The results of inspections shall be provided to
Contract Manager within 24 hours, and any applicable signed certification
shall be displayed or carried on the vehicles. Contractor shall
expeditiously correct any deficiencies on any CHP vehicle inspection
report and advise Contract Manager upon doing so.

Rates and Compensation

1.

Rates - County Service Vehicles

County will pay Contractor on a monthly basis an amount equal to the sum
of i) the number of vehicle Service hours provided with County Service
Vehicles times the rate provided in Form PW-2, Schedule of Prices,
hereinafter referred to as "County Vehicle Rate;" less ii) all amounts
collected from Farebox Revenue, less iii) any liquidated damages
pursuant to this Exhibit, Section W, Liquidated Damages, plus iv) any
pass-through amount pursuant to this Exhibit, Section I, Pass-Through
Costs. Vehicle Service hours are defined as the actual hours of revenue
Service starting from the point of first pick-up to the last drop-off based on
hours determined by County needed to provide Service described in
Exhibit F.1 and F.2, Service Route Description and Schedule.

Unless otherwise provided for herein, County Vehicle Rate above shall
cover all costs of Service provided by Contractor pursuant to this Exhibit.

Rates - Contractor Service Vehicles

County will pay Contractor on a monthly basis an amount equal to the sum
of i) the number of vehicle Service hours provided with Contractor
Vehicles times the rate provided in Form PW-2, Schedule of Prices, herein
after refered to as "Contractor Vehicle Rates"; less ii) allamounts
collected from Farebox Revenue, less iii) any liquidated damages
pursuant to this Exhibit, Section W, Liquidated Damages, plus iv) any
pass-through amount pursuant to this Exhibit, Section I, Pass-Through
Costs. Vehicle Service hours are defined as the actual hours of revenue
Service starting from the point of first pick-up to the last drop-off based on
hours, determined by County, needed to provide Service described in
Exhibit F.1 and F.2, Service Route Description and Schedule.
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Unless otherwise provided for herein, Contractor Vehicle Rate shall cover
all costs of Service provided by Contractor pursuant to this Exhibit.

Pass-Through Costs

County recognizes that there are items not covered under this Contract for which
Contractor is not compensated under the aforementioned rate. County will allow
Contractor to pass through the amounts necessary to cover the following specific
items only if Contract Manager has authorized the work in writing prior to
Contractor's initiation of work for the item. Claims for payment of pass-through
costs shall include all supporting documentation of costs, approvals, and copies
of vendor invoices.

1.

Engines/Transmissions/Differential Units (County Service Vehicles Only)

County recognizes that during the term of this Contract, engines,
transmissions, and/or differential units of County Service Vehicles, that are
no longer under warranty, may have to be rebuilt or replaced. If the
Contractor determines that an engine, transmission, and/or differential unit
requires rebuilding or replacement, the Contractor shall notify the Contract
Manager immediately after making such determination and, subsequently,
in writing, detailing the reason for such a determination. After inspection
by the Contract Manager, the Contract Manager may direct the Contractor
in writing to proceed with work. If the Contractor's maintenance personnel
performs the work, only the cost of the parts, as approved by the Contract
Manager, will be reimbursed by the County. All labor costs associated
with the removal, replacement, or installation of engines, transmissions,
and differential units, including associated replacement of attachment
devices, gaskets, seals, etc., are the responsibility of the Contractor and
are not eligible for reimbursement.

Please note that if the Contract Manager determines that the damage to
engines, transmissions, and/or differential units were caused or were the
result of negligence or lack of action (including timely preventive
maintenance and warranty lapses) by the Contractor, the costs associated
to make such repair(s) will not be eligible for reimbursement.

Air Conditioning (County Service Vehicles Only)

County recognizes that during the term of this Contract the air conditioning
compressors, used in County Service Vehicles equipped with
air conditioning systems utilizing refrigerant, may be prone to failure. If the
Contractor determines that an air conditioning compressor, and/or
compressor clutch unit, requires replacement due to operational failure of
said compressor, the Contractor shall notify the Contract Manager
immediately after making such determination and, subsequently, in
writing, detailing the reasons for such a determination. After inspection by
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the Contract Manager, the Contract Manager may direct the Contractor in
writing to proceed with work.

Only the cost of the parts, as approved by the Contract Manager, will be
reimbursed by the County. Labor costs associated with the removal and
installation of the air conditioning compressor/clutch unit, filter and
refrigerant (in addition to part repairs) are the responsibility of the
Contractor and are not eligible for reimbursement.

Please note that if the Contract Manager determines that the damage to
the air conditioning compressors and/or compressor clutch unit were
caused or were the result of negligence or lack of action (including timely
preventive maintenance and warranty lapses) by the Contractor, the costs
associated to make such repair(s) will not be eligible for reimbursement.

Vehicle Repaint/Graphics

Contractor may pass through costs to County associated with painting
and/or graphics/decaling on County Service Vehicles or Contractor
Service Vehicles per County's request.

Should a Service Vehicle require a complete exterior repaint and/or
decaling due to normal wear and tear as determined by Contractor,
Contractor shall notify Contract Manager in writing detailing the reasons
for such a determination. After inspection by Contract Manager, Contract
Manager may direct Contractor in writing to proceed with the work.
Contractor will only be permitted to pass through to County only costs
related to the repaint and/or graphics/decaling work.

If a County Service Vehicle is in an accident, all costs associated with the
vehicle repair, in order to restore the vehicle to County specifications shall
be the responsibility of Contractor.

Costs associated with the damage to the painted surface, lettering, and/or
decal work that the Contract Manager determines was caused or
attributed to the negligence or lack of action by the Contractor will not be
eligible for reimbursement.

All work related to the pass-through costs shall be approved, in writing, by
Contract Manager before Contractor commences work.

Rehabilitation of County Service Vehicles

If Contractor believes that a County Service Vehicle may require complete
mechanical overhaul, and/or rehabilitation, that is not covered by the
vehicle's warranty, Contractor shall notify Contract Manager in writing in
order to ensure that any work performed on County Service Vehicles
meets or exceeds County's specifications and/or requirements. In such
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instances, County will inspect vehicle and make a determination of the
work to be accomplished. Contractor shall then obtain the services of a
known and qualified facility equipped to perform the work necessary as
part of County's assessment. The facility shall employ mechanics properly
certified in order to perform necessary work.

County reserves the right to inspect and approve the facility where the
work shall be performed and the right to perform preproduction, on-time,
pre-delivery, post-delivery, conditional acceptance, and final acceptance
inspections on the vehicle.

After completion of overhaul and/or rehabilitation of County Service
Vehicle, Contractor shall invoice County for such work and provide all
necessary and required documentation as determined by Contract
Manager. Contractor shall withhold between five to ten percent of the total
amount of the approved work due to the selected facility until Contract
Manager's final acceptance of vehicle. Final acceptance will be made
after the vehicle has reentered revenue Service for a reasonable time
frame or reasonable mileage.

Contractor and Contract Manager shall agree to the percentage of
withholding fee and time period applicable in each instance. County will
withhold the applicable percentage from the amount due to Contractor
until the vehicle passes the testing period. Contractor shall invoice County
for any remaining balance after Contract Manager's final acceptance of
vehicle. Subject to final acceptance and approval by Contract Manager,
payment will normally be made within 30 calendar days of approval.

Automated Vehicle Locator Devices (County Service Vehicles Only)

If an Automated Vehicle Locator (AVL) device installed on a County
Service Vehicle malfunctions as a result of a manufacturer identified
problem or error after the warranty period, the County shall be responsible
for the cost of replacement.

Other Pass-Through Costs

County recognizes that during the term of this Contract, there may be
needed repairs, enhancements, modifications to Service Vehicles that
may be required to improve service performance that are beyond the
control of Contractor and have not been identified elsewhere in this
Contract. In order to be eligible for pass-through costs for items not
specifically mentioned above, Contractor shall present the required scope
of the work to be performed to Contract Manager. Contractor shall obtain
Contract Manager's approval for the work to be performed, in writing, prior
to commencing any work.
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J. Monitoring and Auditing Service

1. Monitoring Service

In order to document Service, Contractor shall maintain all Service records
as requested by County and as required for good business practices.
Contractor shall monitor Service, schedules, and ridership in a method
approved by County. Based on this monitoring, Contractor shall indicate
the need to maintain, reduce, or increase the frequency of operations.
Contractor shall permit authorized County personnel to board, at no cost
to County, all vehicles utilized by Contractor in the performance of Service
for the purpose of monitoring Service.

2. Auditing and Inspection of Service

Contractor shall permit authorized representative(s) of County to examine
all data and records related to Service or Contractor's operation of any
similar service upon request by County and approval by the other agency.
All Service records prepared by Contractor shall be owned by County and
be made available to County at no additional charge.

County, or any person authorized by County, will at all times have access
and the right to inspect Contractor's equipment and facilities utilized in the
performance of this Contract.

3. Surveys and Questionnaires

Additional documentation of Service may be provided through passenger
surveys. These surveys may be administered by authorized
representatives of County or by Contractor if so requested by Contract
Manager. It shall be the responsibility of Contractor to ensure the
cooperation of all personnel with any operational procedures pertaining to
survey work including the distribution of survey questionnaires, etc.

K. Personnel

County will have the right to demand removal from the Service, for reasonable
cause, any personnel furnished by Contractor. Contractor shall not, absent prior
written notice to and consent by County, remove or reassign any of the key
management personnel such as the Project Manager or Maintenance Manager,
as described below, at any time prior to or after execution of this Contract.

Contractor must have a minimum of three years of experience providing the
same or similar fixed route services for governmental or social service
agency(ies). Contractor shall train all personnel who are likely to be in contact
with the public to give courteous, accurate information concerning the routes and
schedules of Service and concerning Service interfacing with other transit
services in the vicinity. Contractor shall require that all personnel report all
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passenger complaints and/or operation problems to the Project Manager, as
described below. Contractor shall maintain a daily diary (log) for this purpose
that shall be subject to inspection by County. Upon notice from County
concerning the conduct, demeanor, or appearance of any person in the
employment of Contractor not conforming to the provisions contained herein,
Contractor shall take all steps necessary to remove or alleviate the cause of the
concern.

1.

Project Manager

Contractor shall designate a Project Manager who has a minimum of
three years of experience providing the same or similar fixed route
services for governmental or social service agency(ies) whose
responsibility shall be to oversee the day-to-day operations of Service.
Project Manager shall have full authority to act for Contractor and shall be
reachable via office telephone or cell phone during the hours of Service.
The Project Manager shall provide both on-line supervision and
management of the Service's account and operating records. Project
Manager shall have an e-mail address and access to a computer during
Service hours and shall be able to use Microsoft Word and Excel software.
Contract Manager may, at his/her discretion, communicate with Project
Manager via e-mail. Other than the Project Manager and Contract
Manager, the Contractor shall not appoint any other agent to communicate
with the County regarding this Contract except with the express written
consent of the County, which consent is at the sole discretion of the
County. This provision does not limit the County's ability to communicate
with any employee of the Contractor.

a. On-Line Supervision

On-line Supervision shall include, but is not limited to, the following
duties:

I. Training and scheduling of all regularly assigned Service
personnel.

ii. Arranging the assignment of qualified back-up personnel
whenever necessary.

hii. Distribution and collection of operating reports.

iv. Daily monitoring of ridership and the collection of all fares.

V. Supervision of all Service staff to ensure the provisions of
quality service meet or exceed the requirements of this
Contract.
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Service Management

Service Management shall include, but is not limited to, the
following:

i. Preparation of monthly summaries of operations data per
Service Vehicle on a run-by-run basis.

ii. Maintenance of Service accounts.

iii. Preparation of a monthly invoice that will document all
charges minus the total amount of fares collected and any
possible liquidated damages for missed trips, incomplete
service, etc.

iv. Responsibility for the complete operation of all Service
Vehicles, including all ancillary equipment, e.g., wheelchair
lifts, air conditioning, fare boxes, schedule holders,
destination signs, etc.

V. Responsibility to immediately address any operational
problems and/or passenger complaints and accurately report
these issues to the County in a timely manner.

Road Supervisor

Contractor shall employ a minimum of one road supervisor who shall be
reachable by Project Manager via office or cell phone during the hours of
Service.

Road Supervisor duties include, but are not limited to the following:

a.

b.

Ensure quality service delivery on a regular basis.

Facilitate fleet deployment while performing pre-trip and post-trip
inspections.

Monitor and document on-time performance.

Provide extensive field support in an effort to minimize Service
interruption.

Address specific Service problems and Service interruptions.
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Office Personnel

Contractor shall employ personnel during Service hours to answer
inquiries and respond to complaints from Contract Manager and the public
regarding the Service. Office personnel shall have an e-mail address and
access to a computer during Service hours. Furthermore, office personnel
shall be able to use the following three Microsoft Professional Suite
programs: Microsoft Word, Microsoft Excel, Microsoft Outlook and/or their
equivalent software. Contract Manager may, at his/her discretion,
communicate with Office personnel via e-mail. Office personnel shall be
able to research Contract Manager's questions and respond to Contract
Manager via e-mail.

Contractor shall employ personnel to monitor two-way radios and
dispatching system during all hours of Service operation. Required duties
shall include the preparation of data, forms, and/or reports and be
proficient in the preparation of such documents with an emphasis on the
highest level of accuracy and reliability.

Their duties shall also include, but are not limited to, the preparation of
daily, weekly, monthly, quarterly, biannual, and annual reports required by
the County.

Vehicle Operators

Contractor shall employ a sufficient number of properly licensed and
qualified personnel to operate Service Vehicles and equipment and to
provide the Service. Contractor shall be responsible for the recruitment,
selection, controlled substance and alcohol testing, screening, training,
scheduling, supervision, discipline, termination, and all other functions with
regard to Service Vehicle oper~tors.

a. Operator Recruitment and Selection

Contractor shall review a current California Department of Motor
Vehicles (DMV) report on all applicants who would operate or
maintain Service Vehicles and shall reject any applicant who failed
to appear in court for "Driving Under the Influence."

Contractor shall check California DMV records
(Pull Notice Program) at least every six months, beginning at the
start of Service, for accidents, Vehicle Code violations, and valid
driver's licenses of those employees whose job requires them to
operate any Service Vehicle. Contractor shall notify County within
five business days of the results of said checks and corrective
actions taken, if any.
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Contractor shall join the Pull Notice Program, whereby Contractor
shall be notified of any activity on a vehicle operator's or
mechanical staff's driving record. Any Service Vehicle operator or
mechanical staff exceeding the California DMV point system,
or with a revoked or suspended license, shall not be allowed to
operate a Service Vehicle.

Operator Requirements

Contractor shall require and be responsible for each Service
Vehicle operator in meeting the following requirements. All Service
Vehicle operators shall:

i. Have a valid California DMV Class B (with "P" endorsement)
commercial driver's license, and a medical examination
certificate as well as any other required licenses or
endorsements required by applicable Federal, State, and
local regulations. A Service Vehicle operator who does not
pass the medical examination shall not be permitted to
operate a Service Vehicle.

ii. Assist passengers confined to wheelchairs in boarding
Service Vehicles, assist with tie-downs, and assist with
securing lap belts if requested by the passenger.

iii. Be in uniform acceptable to County. Uniform shall include
either shirt/blouse or Polo-type top with collar and slacks,
skit or Bermuda-type walking shorts.  Uniform coats,
sweaters, and caps may be worn. Service Vehicle operators
shall display their name tag/badge.

iv. Assist passengers who have difficulty negotiating the steps
or ramp of the vehicle. Service Vehicle operators shall make
the lift or ramp available to passengers if requested.

V. Be available and on-time daily to ensure consistent and
reliable Service.

vi. Carry current certification of cardiopulmonary resuscitation
and first-aid training at all times during vehicle operations.

Operator Training

Contractor shall be responsible for all Service Vehicle operator
training. Contractor training programs shall be conducted by a
"certified" instructor and meet all Federal, State, and local
standards. At a minimum, the program shall include the following:
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Proper operation of the vehicle to be used in Service,
including defensive driving and vehicle handling.
Proper operation of destination signs, wheelchair lifts and
ramps, communication equipment, and other equipment to
be used on vehicles. :

California DMV requirements and company policies.

Service routes, schedules, fare structure, and transit
services in the vicinity.

Accident and emergency procedures and reports.

Public courtesy and empathy towards the needs of elderly
and persons with disabilities.

Training in special skills required to provide transportation to
the elderly and people with disabilities.

American Red Cross or County-approved equivalent training
for cardiopulmonary resuscitation and first aid.

Regular and continuous formal safety instruction for all
operating personnel assigned to perform any activities under
this Contract. Personnel shall be required to attend
scheduled safety meetings at least four times per year.

Ongoing training programs as well as refresher training
programs for its drivers. These regularly scheduled classes
shall include various topics, including the areas of defensive
and safe driving, emergency and/or crisis management,
understanding work expectations, Terrorist Activity and
Public Transit, and other relevant topics. Contractor shall
submit an annual preplanned training schedule to the
Contract Manager. Contractor may be required to hold
additional training on issues and/or subjects pertinent to the
Service. Authorized County personnel will have the right to
attend and/or audit any such Contractor training programs or
classes.

Maintenance Personnel

Contractor shall supply a sufficient number of properly qualified
maintenance personnel with the expertise to maintain and service all
vehicles for Service. Contractor shall be responsible for the recruitment,
screening, testing, selection, training, scheduling, supervision, discipline,
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termination, and all other functions with regard to the maintenance
personnel.

Maintenance personnel shall be supervised by a designated Maintenance
Manager, who shall have a minimum of three years of experience in
maintaining similar fleets of transit vehicles. Contractor's maintenance
personnel shall have knowledge of engines, transmissions, diagnostic
procedures, electrical systems, HVAC, wheelchair lifts/ramps and related
mechanical parts, methods and procedures normally used in servicing
mechanical equipment for transit vehicles.

The Contractor shall ensure that all mechanic staff assigned to this
Contract are Automotive Service Excellence (ASE) certified in the
H-4 ASE Transit Bus Brake test. If the Contractor cannot meet this
requirement at the start of Contract, Contractor will be granted 12 months
from the start of Contract to comply, provided that Contractor ensures that
all vehicle maintenance is performed by an outside service facility that has
ASE certified personnel during this 12-month period. Any new
maintenance personnel will have 12 months from the date of hire to obtain
ASE certification. By the end of each subsequent year until the end of the
Contract, each mechanic must obtain a minimum of one (1) additional
ASE certification per year from the Transit Bus, Truck or School Bus Test
Series.

In an effort to address the development of qualified/trained maintenance
personnel and compliance with the ASE certification requirement,
Contractor is encouraged to provide ftraining classes that cover
one (1) ASE test area per ASE test cycle. Contractor shall budget
appropriately for training fees per mechanic per ASE test cycle. The
Contractor shall provide and budget for ongoing training for all mechanics
that.is relevant to their duties, on an annual basis, in the areas of air brake
systems,

air conditioning systems, engine performance, fire suppression/methane
detection systems, wheelchair lifts, bus electrical systems, etc.
The training program is subject to review and input by County.

The Contractor shall develop a formal training program necessary to
maintain highly qualified, well-trained maintenance personnel and to keep
abreast of new equipment and maintenance techniques.

In addition, the Contractor shall ensure that, at all times, at least one
member of the Contractor's maintenance staff assigned to this Contract
must be trained and certified under Section 609 of the Clean Air
Act - Motor Vehicle Air Conditioning, or possess the equivalent Automotive
Service Excellence (ASE) Refrigeration Recovery and Recycling Program
certification. A list of Environmental Protection Agency (EPA) approved
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training and certification programs is available at
http://www.epa.gov/ozone/title6/609/technicians/609certs.html.

The Contractor shall provide proof of Section 609 of the Clean Air Act
certification or its equivalent ASE Refrigeration Recovery and Recycling
Program certification to the County prior to Contract award. At any time, if
a Section 609 certified personnel leaves the service of the Contractor, the
Contractor shall immediately provide an equivalent certified maintenance
personnel replacement. The Contractor shall notify the Contract Manager
of any change in maintenance personnel.

6. Project Safety Official

The Contractor shall designate in writing a Project Safety Official who shall
be thoroughly familiar with the Contractor's Injury and lliness Prevention
Program and Code of Safe Practices. The Contractor's Project Safety
Official shall be available at all times to abate any potential safety hazards
and shall have the authority and responsibility to shutdown an operation, if
necessary. Failure by the Contractor to provide the required Project
Safety Official shall be grounds for the County to direct the cessation of all
work activities and operations at no cost to the County until such time as
the Contractor is in compliance.

Marketing and Advertising

County will routinely provide marketing, public relations, and advertising
materials. Contractor shall place such materials on or in the vehicles as
requested by County and shall distribute literature on Service Vehicles as
requested by County. The posting of Service-related notices shall be subject to
prior approval by the Contract Manager.

Contractor shall not place inside or outside any Service Vehicle any form of
advertising unless directly authorized by Contract Manager. The terms and
conditions of such advertising shall be subject to approval by Contract Manager.
Proceeds of any advertisement shall be remitted to County.

Operating Performance Standards

1. Service Vehicles

Contractor shall operate Service Vehicles with due regard for the safety,
comfort, and convenience of passengers and the general public.

If Contractor has knowledge that any Service Vehicle herein described will
be nonoperational at any time during the Service, Contractor shall
immediately notify Contract Manager and Contractor shall arrange for
substitute equipment as approved by the Contract Manager.
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Contractor shall furnish a substitute vehicle subject to all the conditions of
this Contract.

Service

Contractor shall provide Service as scheduled or according to any
adjusted schedule established by County, including route modifications
required as a result of a declared emergency. Contractor shall strive to
maintain on-time performance.

Contractor shall strive at all times to provide Service in a manner that shall
maximize productivity and at the same time maximize Customer Service.
Recognizing that the goals of productivity and Customer Service may
conflict, the following standards are intended to be reasonably attainable
by Contractor, fair to the customer, and consistent with County
expectations:

a. On-Time Service

Service shall be provided as scheduled or according to any
adjusted schedule established by County, including route
modifications required as a result of a declared emergency.

However, Contractor shall not be held responsible for the failure to
provide on-time Service due to extraordinary weather or traffic
conditions, road closures or detours, Service Vehicle malfunctions
that are clearly beyond Contractor's control, naturally occurring
disasters, or other reasonably unpredictable situations, if sufficient
notification and documentation is provided to County in a timely
basis.

b. Road Calls

In the event of a Service Vehicle failure, Contractor shall
immediately deploy a spare Service Vehicle to transport the
passengers aboard the failed vehicle.

C. Complaints

Complaints shall be resolved by Contractor as soon as possible,
but no later than two business days after their receipt. In the event
that Contractor receives a complaint, Contractor shall notify
Contract Manager within one business day regarding the nature of
the complaint received and within three business days of the
complaint's resolution.
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Operation During a Declared Emergency

Upon declaration of any emergency by appropriate government representatives,
County Sheriff is responsible for a number of transportation-related activities,
including the development of emergency travel routes and the coordination with
other agencies supplying common carrier services. In the event of a declared
emergency, Contractor shall cooperate with and deploy vehicles in a manner
described by County Sheriff or local police. Contractor shall notify
Contract Manager the same business day of the request to alter the deployment
of any Service Vehicles.

Service Records and Reports

1. General Requirements

Contractor shall maintain separate complete and accurate books, records,
and reports that relate to Service and as required herein.

Contractor shall retain all records relating to this Contract for a minimum
period of three years following expiration or termination hereof unless
otherwise provided for herein. All such records shall be available for
inspection by designated auditors of County and the State of California at
reasonable times during normal working hours.

Contractor shall maintain and make available to County, and/or
appropriate State agencies, records pertaining to said Service in
accordance with the State Controller's Uniform System of Accounts for
Public Transit Operators.

2. Service Operation Reports

These reports provide documentation of daily operations and will serve as
a database to monitor and evaluate productivity of Service, its
requirements, and methods. Unless stated otherwise, the reports listed
shall be submitted with the monthly invoice, no later than the 15th day of
the following month, and shall be made in a format approved by County.
Operational reports shall include, but are not limited to, the categories
described below. Contractor shall prepare a format for each of the reports
described below and submit the format to County for approval. Contractor
shall be responsible for maintaining an adequate supply of each report
form, including the preparation of all necessary copies.

a. Trip Reports

Contractor shall require each vehicle operator of each Service
Contractor shall require each vehicle operator of each Service
Vehicle to prepare a daily report on a form indicating: vehicle fleet
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number; mileage ("begin" and "end" odometer); and the number of
passengers boarding each Service Vehicle. The summary shall
indicate any trips that departed early or late in a format approved by
County. The report shall be compiled for the period of a month and
shall include a summary thereof.

Service Reports

Contractor shall submit to County a report indicating the actual
number of Service hours, Service miles, total vehicle hours,
and total vehicle miles operated, and fuel used
(type and amount per Service Vehicle). Such information shall be
for each route and shall be compiled on a daily basis for the period
of a month and shall include a summary thereof.

Daily Pre-trip and Post-trip Service Vehicle Inspection Reports

Contractor shall instruct each vehicle operator of each vehicle to
perform a daily pre-trip and post-trip Service Vehicle inspection and
daily Service Vehicle servicing, as required herein, and such
inspection and servicing shall be documented on a report that shall
be completed and signed by each vehicle operator assigned to a
Service Vehicle each. The Daily Pre-trip and Post-trip Vehicle
Inspection Reports shall be retained on file by Contractor for a
minimum of three years after Contract expiration/termination.

Weekly Maintenance Inspection Reports

A report of the weekly maintenance inspections, which supplement
the daily pre-trip and post-trip inspections, shall be kept by
Contractor as well as being submitted to County. The Weekly
Maintenance Inspection Reports shall be retained on file by the
Contractor for a minimum of three vyears after Contract
expiration/termination.

Missed Trip Report

A trip is considered missed when a run/loop is not completed.
A monthly summary report of missed trips for each month shall be
submitted. The explanation for the missed trip(s) should be
specified along with the dates and times, the vehicle and trip
number, and the affected total revenue hours.

CHP Reports

Contractor shall provide County with copies of all CHP inspection
reports within 24 hours of receipt.
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Operational Problems and Passenger Complaint Reports

The Project Manager shall document operational problems or
passenger complaints and describe any action taken regarding
these problems. Copies of said documentation shall be submitted
to County by the business day following identification of the
operational problem or receipt of such passenger complaint.

Any unlawful or unusual problems or complaints, including any
related to safety or serious operational deficiencies, shall be
reported by phone to County immediately. Contractor shall submit
to County a written report describing the problems or complaints
and action taken by the business day following identification of such
problems or complaints.

Accident/Incident Data Reports

Contractor shall submit a monthly summary report of all accidents
(collision and noncollision) involving Service Vehicles. The monthly
summary shall include the date, vehicle number, location, operator,
and accident description including any damage and/or injuries. The
monthly summary shall also include cumulative accident data that
indicates the number of accidents per 100,000 vehicle miles.
Within 24 hours of an accident or incident involving a Service
Vehicle or passengers, Contractor shall provide a written report to
the Contract Manager. In the event of an emergency during
after hours, Contractor shall call the Public Works radio room
at 626-458-HELP. Contractor shall notify County within 24 hours of
any of the following accidents/incidents:

i Collisions between a Service Vehicle and another vehicle,
person, and/or object.

ii. Passenger accidents including falls while passengers are
entering, occupying, or exiting the Service Vehicle.

fii. Passenger disturbances, fainting, sickness, assaults, deaths,
etc.

v. Any incidents (e.g., physical assault) that take place along
the Service route and are witnessed by Contractor's
operator(s).

V. Vandalism to Service Vehicle.
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Vi. Passenger complaints of injury or property damage or other
circumstances likely to result in the filing of claims against
Contractor and/or County.

vii.  Any passenger, driver, supervisor, or Service complaint that
arises from an accident. If the accident/incident involves
injuries or extensive property damage, County shall be
notified immediately (regardless of hour or day).

Maintenance Records and Reports

Contractor shall maintain an individual file for each Service Vehicle.
Each file shall include detailed records for the reporting period and
an analysis of any trends. All such records and reports shall be
prepared and maintained in such a manner so as to fulfill any
applicable Federal, State, and CHP requirements as well as any
needs of County to enable it to accurately evaluate Contractor's
maintenance performance and the operating expense associated
with Service Vehicles and equipment.

Contractor shall submit the following reports to County with the
monthly invoice:

i. Preventive Maintenance Inspection Reports

Reports shall include the Service Vehicle fleet number, the
Service Vehicle ldentification Number (VIN) and license
number, a description/detail of the maintenance performed,
when maintenance was completed, and if maintenance was
done on time as required by Service Vehicle manufacturer's
and/or County recommendations. These reports shall also
include copies of the completed oil analysis for engine oil
and transmission oil in accordance with the service vehicle
mileage requirements. Daily "Vehicle Condition" reports shall
be submitted to County upon request. Contractor shall
retain the PMI Reports on file for a minimum of three years
after Contract expiration/termination.

il. Road Call Performance Report

A road call is defined as any time a repair is required in the
field on a Service Vehicle or a Service Vehicle exchange is
made, whether or not it resulted in a loss of time. A report of
road calls shall include the fleet number, VIN, mileage, time,
location of incident, route, direction of travel, reason for call,
and what was done to fix the problem.

-A.31- 2012-PA018
CHILDREN'S COURT/LOS NIETOS



Scope of Work — EXHIBIT A

iii. Service Vehicle Downtime Report

Report shall include details of which Service Vehicle(s) were
down, how long, and the cause.

iv. Mechanical Defect Reports

Contractor shall submit a monthly summary of all Service
Vehicle mechanical problems including Service Vehicle
number, odometer reading, dates/times out of Service
(if applicable), summary of problem(s), and corrective
action(s) taken.

Controlled Substance and Alcohol Testing

Contractor shall implement, as a minimum, the Controlled Substance and Alcohol
Testing Program as specified in Exhibit L, Controlled Substance and Alcohol
Testing Program, as may be required by rules and regulations issued by the
United States Department of Transportation and described in Title 49, Code of
Federal Regulations (CFR), Part 655, "Prevention of Alcohol Misuse and
Prohibited Drug use in Transit Operations." Contractor's policies may supersede
policies specified in Exhibit L, only when they can be shown to County's
satisfaction to be more stringent. County will not indemnify Contractor for
disciplinary actions imposed that exceed those specified in Exhibit L.

Contractor shall report results of the random testing and other associated tests to
County on a quarterly basis on the form shown in Exhibit L. Such reports shall
be submitted to County within 15 calendar days after the end of the quarter.

Transit Security Plan

Subsequent to the events of September 11, 2001, safety and anti-terrorist
preparations on public transit systems have become a much greater concern
than in prior years. It is critical to integrate security throughout every aspect of
County's public transit programs, operations, and infrastructure. Accordingly, the
Contractor is required to submit a written Transit Security Plan before Service
begins.

The National Terrorism Advisory System, or NTAS, replaced the color-coded
Homeland Security Advisory System (HSAS). The new system will more
effectively communicate information about terrorist threats by providing timely,
detailed information to the public, government agencies, first responders, airports
and other transportation hubs, and the private sector. Additionally, the
Federal Transit Administration (FTA), in response to the Office of Homeland
Security, has undertaken a series of major steps to help prepare the transit
industry to counter terrorist threats by providing direct assistance to transit
agencies throughout various on-site  programs. FTA's website
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(http:/firansit-safety.volpe.dot.gov) contains the background of this program and
information to assist transit agencies in developing their Transit Security Plans.

The Transit Security Plan shall meet the TSA/FTA's Security and Emergency
Management requirements as indicated in the TSA  website
(http://www.tsa.gov/assets/pdf/mass_transit action items.pdf).

The Contractor is also encouraged to refer to the Federal Transit
Administration's "Transit Agency Security and Emergency Management
Protective = Measures" report available on the FTA  website
(http://www.fta.dot.gov/documents/ProtectiveMeasures.pdf). This document has
been developed by the Federal Transit Administration, in consultation with the
Department of Homeland Security's Transportation Security Administration and
Office of Grants and Training and the American Public Transportation
Association. It replaces the prior document entitled, Federal Transit
Administration Transit Threat Level Response Recommendation. This document
provides a more comprehensive systems approach and framework for a transit
agency to use in integrating its entire security and emergency management
programs. In addition, this document provides protective measures to be
implemented in the event of an attack or active incident and during the recovery
phase following an incident.

The details of the Contractor's Transit Security Plan will be negotiated with the
Contract Manager to ensure that the County's needs are adequately addressed.
The final approved Transit Security Plan will be attached as Exhibit M.

Removal of Debris

All debris derived from this service shall be removed from County property and
become the property of the Contractor. The Contractor shall dispose of all debris
from these services in a legally established area appropriate for type of debris
being disposed. Disposal shall be at the Contractor's expense. The Contractor
shall not allow any debris from its operations under this Contract to be deposited
in the storm drains and/or gutters in violation of the National Pollutant Discharge
Elimination System.

The Contractor is advised that due to the nature of this Contract, discarded
hazardous waste may be encountered during the performance of this Contract.
In the event an unknown substance or hazardous material is discovered, the
Contractor shall immediately notify the Contract Manager. The Contractor shall
NOT attempt to perform any type of hazardous waste remediation not included
under the Scope of Work of this Contract, including identifying, containing,
cleaning, moving, disposing, etc. The Contractor shall exercise extreme caution
in the event unknown waste is encountered.
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Funding

The County may use local sales tax funds in accordance with LACMTA's
guidelines for the Proposition A Local Return Program to finance this Service.
Other sources of funds, such as FTA, may also be used. The Contractor agrees
to be bound by applicable provisions of Proposition A Local Return Program
guidelines or any other guidelines/regulations pertaining to other funding
sources.

Non-Conflict With Local, State, And Federal Laws

Nothing herein shall be in conflict with or modify the Contractor's obligation to
comply with the requirements of local, State, and Federal laws such as FTA,
ADA, Department of Transportation (DOT), or other applicable laws, rules,
regulations, directives, or ordinances.

Responsibilities of the Contractor

The Contractor shall maintain a staff with a minimum of three years of experience
providing the same or similar shuttle services for governmental or social service
agency(ies).

Permits/Licenses/Certifications

The Contractor shall be fully responsible for possessing or obtaining any required
permits/licenses from the appropriate Federal, State, or local authorities for work
to be accomplished under this Contract.

The Contractor shall ensure that each mechanic staff assigned to this Contract is
in compliance with this Exhibit's Section K.5, Maintenance Personnel.

Utilities
The County will not provide utilities.

Liquidated Damages

1. In any case of the Contractor's failure to meet specified performance
requirements, the County may, in lieu of other remedies provided by law
or the Contract, assess liquidated damages in specified sums. However,
neither the provision of a sum of liquidated damages for nonperformance,
untimely, or inadequate performance nor the County's acceptance of
liguidated damages shall be construed to waive the County's right to
reimbursement for damage to its property or indemnification against
third-party claims.
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The amount of liquidated damages has been set in recognition of the
following circumstances existing at the time of the formation of the
Contract.

a.

All the time limits and acts required by both parties are of the
essence of the Contract.

The parties are both experienced in the performance of the Contract
work.

The Contract contains a reasonable statement of the work to be
performed in order that the expectations of the parties to the
Contract are realized. The expectation of the County is that the work
will be performed with due care in a workmanlike, competent, timely,
and cost-efficient manner while the expectation of the Contractor is a
realization of a profit through the ability to perform the Contract work
in accordance with the terms and conditions of the Contract at the
Proposal price.

The parties are not under any compulsion to Contract.

The Contractor's acceptance of the assessment of liquidated
damages against it for unsatisfactory and/or late performance is by
Contract and willingness to be bound as part of the consideration
being offered to the County for the award of the Contract.

It would be difficult for the County to prove the loss resulting from
nonperformance or untimely, negligent, or inadequate performance
of the work.

The liquidated sums specified represent a fair approximation of the
damages incurred by the County resulting from the Contractor's
failure to meet the performance standard as to each item for which
an amount of liquidated damages is specified.

The Contractor shall pay County, or County may withhold and deduct from
monies due the Contractor, liquidated damages in the following sums if
the Contractor fails to complete work within the time specified unless
otherwise provided in this Contract.

a.

On-Time Performance

In the event that the Contractor fails to meet the on-time
performance standards, as specified in Exhibit F.1 and F.2 (Service
Route Description and Schedule), it is agreed that the County may,
at its sole discretion, assess liquidated damages against the
Contractor in the amount of $500 per incident, up to a maximum of
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$5,000 per month, if any of the following incidents occur after
two substantiated incidents within a 60-day period:

i. A Service trip departs in advance of schedule departure time
at any designated time point, liquidated damages of
$500 per occurrence will be assessed.

. A Service trip departs more than five (5) minutes following
the time set forth for departure at any designated time point,
liquidated damages of $500 per occurrence will be
assessed.

iii. A Service trip arrives at a timed stop ten (10) minutes before
the next departure, liquidated damages of $500 per
occurrence will be assessed.

Service Vehicles Not Available

If specified number of regular Service Vehicles, not including
backup, are not in service, the Contractor may be assessed the
liquidated damages of $100 per vehicle per hour, up to a maximum
of $1,000 per vehicle per day.

Complaints

In the event of any valid complaint, the Contractor may be
assessed liquidated damages of $250 per complaint, up to a
maximum of $1,000 per month. County and Contractor shall jointly
investigate, which complaints are valid (i.e., as a result of
Contractor's actions, which could have reasonably been
prevented). However, the final decision on validity of passenger
complaints shall rest with the Contract Manager.

General Reporting

Contractor shall submit monthly reports with monthly invoice
including ridership, on-time performance, driver logs, fuel data,
maintenance, and safety in a form approved by County within
15 calendar days after the end of each month, unless Contract
Manager approves more time. Liquidated damages of
$50 per report per business day may be assessed for late and/or
incomplete reports.

Weekly Maintenance Inspections

The weekly maintenance inspections are called an "|" Service.
This "I" Service shall be performed per the Original Equipment
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Manufacturer (OEM) Specifications (including both the Vehicle
owner's manuals and Vehicle service manuals) and Exhibit J,
Preventive Maintenance. If the Contractor fails to meet this
standard, the Contractor may be assessed liquidated damages of
$200 per Service Vehicle per Service day up to a maximum- of
$2,000 per month.

Daily Vehicle Inspection (DVI]) Reports

Failure to perform a satisfactory DVI (pre-trip and post-trip) may
include, but are not limited to, incomplete DVI reports, fluid levels
noted low twice within a ten-day period without any visible leaks,
items noted for repair without a supervisor's signature on a DVI
Report indicating the vehicle may be placed into Service, etc. If the
Contractor fails to meet this standard, the Contractor may be
assessed liquidated damages of $100 per Service Vehicle
per Service day up to a maximum of $1,000 per month.

Preventive Maintenance

Preventive Maintenance Inspections (PMI) shall be performed per
the OEM and Exhibit J, Preventive Maintenance. PMI| documents
must be submitted monthly with the service invoice. Contractor
shall also include copies of the completed oil analysis reports for
engine oil and transmission oil in accordance with the service
vehicle mileage requirements stated in Exhibit J. Inspections shall
never exceed the specified intervals by 500 miles or more. Failure
to meet any of these maintenance requirements may result in
nonpayment of Service miles or hours operated by vehicles
exceeding the PMI intervals or liquidated damages of
$500 per vehicle per day, whichever is higher, up to a maximum of
$5,000 per month.

Shutdown of Vehicles

If any Service Vehicle has been removed from Service as the result
of an unsatisfactory rating by the CHP, the Contractor may be
assessed liquidated damages of $200 per day per vehicle, up to a
maximum of $1,000 per vehicle per month.

Deficient Vehicle Condition

In the event Contract Manager rejects any Service Vehicle as a
result of deficient mechanical condition or unacceptable vehicle
appearance, $200 per day per vehicle in liquidated damages may
be assessed until the condition is corrected to the satisfaction of
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Contract Manager, up to a maximum of $1,000 per Service Vehicle
per month.

If Contractor has documentation indicating that the condition of the
vehicle cannot be corrected due to the unavailability of parts or
other reasons beyond the Contractor's control, then Contract
Manager may waive the liquidated damages for the period of the
excused delay.

Vehicle Emissions (Engine Smog)

Each Service Vehicle shall fully comply with all applicable Federal,
State, and local emissions rules, regulations, and requirements.
If any Service Vehicle fails to pass a smog test, receives a
complaint, or is cited for an engine emissions violation by the
California Air Resources Board, South Coast Air Quality
Management District, the CHP, or other governmental agency
authorized to issue such citation, the Contractor shall be liable for
the citation as well as liquidated damages. The Contractor shall
notify the Contract Manager of having received a citation within
one business day of receiving it and shall provide a timeline for
preparing and submitting an action plan to verify and correct the
deficiencies.

The Contractor may be assessed $500 in liquidated damages for
each Service Vehicle that is cited for an engine emissions violation.
If such complaint is found to be without merit, or beyond the
Contractor's control, the Contract Manager may waive the
liquidated damages.

Permanent Vehicle Rejection

In the event any Service Vehicle is rejected permanently by
Contract Manager as a result of vehicle condition, Contractor may
be assessed $200 per day per vehicle, up to a maximum of
$1,000 per Service Vehicle per month, in liquidated damages until
vehicle is replaced with a vehicle that is satisfactory to the Contract
Manager.

Incorrectly Set Destination Signs

In the event any Service Vehicle displays an incorrect destination
sign while in service or if it fails to display the "Not In Service"
sign when it is not in revenue Service, liquidated damages of
$25 may be assessed for the first occurrence, $50 for the second
occurrence, and $100 for each future occurrence within each
contract year.
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County Service Vehicle Warranty

If due to the Contractor's negligence of vehicle preventive
maintenance program, as determined by the Contract Manager,
any warranty coverage of a County Service Vehicle item (e.g.,
engine, transmission, air conditioning units, etc.) is lessened or
invalidated, and/or warranty items are not covered due to neglect,
liguidated damages of at least 50 percent, and up to 100 percent, of
the cost to repair each item shall be assessed.

Off-Routing

If a regular scheduled Service Vehicle is identified as operating
"off route," liquidated damages of $200 per occurrence may be
assessed.

Controlled Substance and Alcohol Testing

The Contractor shall report results of random testing and other
associated tests to the County on a quarterly basis on the form
shown in Exhibit L. Such reports shall be submitted to the County
within 15 days after the end of the quarter. Liquidated damages of
$50 per calendar day may be assessed for late reports.

Maintenance Personnel

All maintenance on Service Vehicles shall be performed by ASE
and/or Section 609 of the Clean Air Act certified personnel as
specified in this Exhibit. If maintenance personnel are not ASE
and/or Section 609 of the Clean Air Act certified, liquidated
damages of $500 per maintenance employee per month may be
assessed, up to a monthly maximum of $1,000.

Trips Not Made

In the event that any scheduled trip is not made, the Contractor
may be assessed liquidated damages in the amount of $250 per
trip, up to a maximum of $2,000 per month.

Non-ADA Service Vehicle

In the event the Contractor replaces a Service Vehicle with a
non-ADA-compliant Service Vehicle, the Contractor may be
assessed liquidated damages of $500 for first occurrence and
$1,000 for each subsequent occurrence.
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Violation of Subcontracting of Maintenance

In the event that the Contractor is either performing maintenance
and/or subcontracting maintenance in violation of this Exhibit's
Section F, Storage and Maintenance Facilities, as determined by
Contract Manager, the Contractor may be assessed $1,000 in
liquidated damages per Service Vehicle per Service day, up to a
maximum of $4,000 per Service Vehicle per month.

Storage of County Service Vehicles

If the Contractor fails to store County Service Vehicles in
accordance with this Contract, the Contractor may be assessed,
$200 in liquidated damages per Service Vehicle per Service day,
up to a maximum of $2,000 per Service Vehicle per month.

Implementation of E-mail and Internet Access

If the Contractor fails to implement Internet access and e-mail
and/or fails to use/maintain the system and/or train the personnel
(e.9., Project Manager, Road Supervisor, and Maintenance
Manager) within the time periods allotted in this Exhibit's Section E,
Equipment, the Contractor may be assessed $100 in liguidated
damages per business day after the deadline, up to a maximum of
$1,000 per month.

Unresolved Service Vehicle Claims

If a settlement is not made within 90 calendar days of the date of
loss (DOL) for a vehicle stolen, damaged, or lost by reason of
collision, fire, negligence, abuse, vandalism, or other like cause in
accordance with this Exhibit's Section E.2, General Terms for
Transit Vehicles, the Contractor may be assessed liquidated
damages. Liquidated damages in the amount of $1,000 per week,
up to a maximum of $4,000 per month, shall begin 120 calendar
days after the DOL. However, in no event shall the liquidated
damages exceed the total number of service hours times the actual
cost differential between a Contractor-Provided Replacement
Service Vehicle and the County Service Vehicle for a given month.

Service Vehicle Transfer Audit

At the discretion of the County, the Contractor may be required to
transfer County Service Vehicles to another Service Contractor.
The Contract Manager may schedule a pretransfer inspectionand a
transfer inspection. The Contractor assuming responsibility for the
County Service Vehicles (New Contractor) shall conduct both
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inspections. The current Contractor shall have appropriate staff
on-site to review work identified. It is the responsibility of the
current Contractor to ensure that County Service Vehicles are in
good mechanical condition and have good, clean appearances.
The current Contractor must ensure that each vehicle's brakes and
tires meet the minimum requirements specified in Exhibit J,
Preventive Maintenance.

Any and all mechanical defects identified during the pretransfer and
the transfer inspections are the responsibility of the current
Contractor. PMI's shall be current. PMI records of County Service
Vehicles are County property and are to be turned over to the New
Contractor.

Liquidated damages in the amount of $100 per County Service
Vehicle per week may be assessed for PMI records that are not
provided for any County Service Vehicle, beginning one week after
the completion of the transfer of service.

Repairs identified during these inspections, not made by the current
Contractor, shall be performed by the New Contractor. Outstanding
PMI's shall also be performed by the New Contractor.

Contract Manager will review and validate repair costs (including
internal and external body damage, preventative maintenance that
was not performed as required and other vehicle repairs). To
recover the cost of repairs and/or maintenance of County Service
Vehicles, the Contract Manager may withhold up to two monthly
Service invoice payments from the Contractor transferring County
Service Vehicles.

Upon satisfactory completion of County Service Vehicle repairs
and/or outstanding PMl's, the balance remaining from the monthly
Service invoices being withheld minus the cost of repairs and/or
maintenance will be released to the Contractor. If the repair costs
exceed the total balance withheld from the monthly Service
invoices, the County will invoice the Contractor for the difference.

Health, Safety, and Comfort

In the event any Service Vehicle has a wheelchair rampliift,
air conditioning system, and/or heating system failure while in
service, $200 per day per vehicle in liquidated damages may be
assessed if the vehicle is placed in service during the next Service
day(s) without repairs, up to a maximum of $1,000 per Service
Vehicle per month.
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Fines by Regulatory and Governmental Agencies

If the County is fined by a local, regional, State or Federal
regulatory or governmental agency as a result of the Contractor's
negligence or failure to comply with any Federal, State, or local
rules, regulations, or requirements, the Contractor may be
assessed liquidated damages in an amount equal to the fine(s)
charged to the County by a regulatory or governmental agency.

AVL Devices

The Contractor is not to handle or disconnect any AVL device
installed on a County Service Vehicle. If an AVL device is
damaged, removed, lost, or stolen, the Contractor may be
assessed $50 in liquidated damages per AVL device per Service
day after the two-week period following date of loss/damage
(unless additional time is approved by County for unforeseen
circumstances), until the AVL device is replaced, up to a maximum
of $1,000 per month.

Timely Repairs to County-Provided Service Vehicles

If a County-Provided Service Vehicle is removed from revenue
service or is not able to operate in revenue service, as a result of
needed repairs, for more than 15 continuous service days or more
than 20 service days within a two-month period, the Contractor may
be assessed liquidated damages in the amount of $500 per day,
per service vehicle, up to a maximum of $2,500 per service vehicle
per month, until the condition of the County-Provided Service
Vehicle is corrected to the satisfaction of the County.

If Contractor has documentation indicating that the condition of the
County-Provided Service Vehicle cannot be repaired due to the
unavailability of parts or other valid reasons beyond the
Contractor's control, then the Contract Manager may waive the
liquidated damages.

Contractor's Quality Control Plan

In addition to the Quality Assurance Program submitted in the Contractor's
Proposal, the Contractor shall establish and maintain a Quality Control Plan to
assure the requirements of this Contract are met. An updated copy shall be
provided to the Contract Manager prior to the Contract start date and whenever
changes occur. The plan shall include, but not be limited to, the following:
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1. Specify the activities to be evaluated on either a scheduled or
unscheduled basis, how often these evaluations shall take place and the
title of the individual(s) who will be responsible for evaluating.

2. Indicate methods for identifying and preventing deficiencies in the quality
of service performed before the level of performance becomes
unacceptable.

3. Commit to keeping a file of all evaluations conducted by Contractor and, if

necessary, the corrective action taken. This documentation shall be made
available as requested by the County during the term of this Contract.

4. Indicate methods for continuing service to the County in the event of a
strike involving the Contractor's employees.

P:Aaspub\CONTRACT\Eric\Los Nietos\2011\01 RFP\7 SOW.doc

-A.43- 2012-PA018
CHILDREN'S COURT/LOS NIETOS



EXHIBIT B

SERVICE CONTRACT GENERAL REQUIREMENTS
SECTION1
INTERPRETATION OF CONTRACT

Ambiguities or Discrepancies

Both parties have either consulted or had the opportunity to consult with counsel
regarding the terms of this Contract and are fully cognizant of all terms and
conditions. Should there be any uncertainty, ambiguity, or discrepancy in the terms
or provisions hereof, or should any misunderstanding arise as to the interpretation
to be placed upon any position hereof or the applicability of the provisions
hereunder, neither party shall be deemed as the drafter of this Contract and the
uncertainty, ambiguity, or discrepancy shall not be construed against either party.

Definitions

Whenever in the Request for Proposals, Contract, Scope of Work, Specifications,
Terms, Requirements, and/or Conditions the following terms are used, the intent
and meaning shall be interpreted as follows:

Agreement. The written, signed accord covering the performance of the requested
service.

Board. The Board of Supervisors of County of Los Angeles and Ex-Officio
Board of Supervisors of the Los Angeles County Flood Control District.

Contract. The written agreement covering the performance of the service and the
furnishing of labor, materials, supervision, and equipment in the performance of the
service. The Contract includes the Agreement, Exhibit A - Scope of Work
(Specifications), Exhibit B - Service Contract General Requirements,
Exhibit C - Internal Revenue Service Notice 1015, Exhibit D - Safely Surrendered
Baby Law Posters, Exhibit E — Defaulted Property Tax Reduction Program, and
other appropriate exhibits and amendments. Included are all supplemental
agreements amending or extending the service to be performed, which may be
required to supply acceptable services specified herein.

Contractor. The person or persons, sole proprietor, partnership, joint venture,
corporation, or other legal entity who has entered into an agreement with County to
perform or execute the work covered by this Contract.

Contract Work or Work. The entire contemplated work of maintenance and repair to
be performed, and services rendered as prescribed in this Contract.
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County. Includes County of Los Angeles, County of Los Angeles Department of
Public Works, Los Angeles County Road Department, and/or Los Angeles County
Engineer.

Day. Calendar day(s) unless otherwise specified.

Direct Employee. Worker employed by Contractor under Contractor's state and
federal taxpayer identification.

Director. The Director of Public Works, County of Los Angeles, as used herein,
includes the Road Commissioner, County of Los Angeles; County Engineer,
County of Los Angeles; Chief Engineer, Los Angeles County Flood Control District;
and/or authorized representative(s).

District. Los Angeles County Flood Control District, or Los Angeles County
Waterworks Districts, or Los Angeles County Consolidated Sewer Maintenance
District.

Employee Leasing. Any agreement to employ any worker, at any tier, that is
neither a subcontract nor a direct employee relationship.

Fiscal Year. The 12 month period beginning July 1st and ending the following
June 30th. .

Maximum Contract Sum. The Maximum Contract Sum is the aggregate total
amount of compensation authorized by the Board.

Proposal. The written materials that a Proposer submits in response to a solicitation
document (Request for Proposals).

Proposer. Any individual, person or persons, sole proprietor, firm, partnership, joint
venture, corporation, or other legal entity submitting a Proposal for the work, acting
directly or through a duly authorized representative.

Public Works. County of Los Angeles Department of Public Works.

Solicitation. Request for Proposals, Invitation for Bids, Request for Statement of
Qualifications, or Request for Quotation.

Specifications. The directions, provisions, and requirements contained herein, as
supplemented by such special provisions as may be necessary pertaining to
method, manner, and place of performing the work under this Contract.

Subcontract. An agreement by the Contractor to employ a Subcontractor at any
tier; to employ or agree to employ a Subcontractor, at any tier.
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Subcontractor. Any individual, person or persons, sole proprietor, firm,

partnership, joint venture, corporation, or other legal entity furnishing supplies,
services of any nature, equipment, and/or materials to Contractor in furtherance
of the Contractor's performance of this Contract, at any tier, under oral or written
agreement. ‘

Headings

The headings herein contained are for convenience and reference only and are
not intended to define or limit the scope of any provision thereof.
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SECTION 2

STANDARD TERMS AND CONDITIONS PERTAINING TO CONTRACT

ADMINISTRATION

A. Amendments

1.

For any change, which affects the scope of work, Contract sum, payments,
or any term or condition included in this Contract, an amendment shall be
prepared and executed by Contractor and the Board or if delegated by the
Board, the Director and Contractor.

The Board or County's Chief Executive Officer or designee may require the
addition and/or change of certain terms and conditions in this Contract
during the term of this Contract. County reserves the right to add and/or
change such provisions as required by the Board or the Chief Executive
Officer. To implement such changes, an amendment or a change order to
this Contract shall be prepared by Public Works and signed by the
Contractor.

County may, at its sole discretion, authorize extensions of time to this
Contract's term. Contractor agrees that such extensions of time shall not
change any other term or condition of this Contract during the period of
such extensions. To implement an extension of time, an amendment to this
Contract shall be prepared and executed by Contractor and the Board or if
delegated by the Board, the Director and Contractor. To the extent that
extensions of time for Contractor performance do not impact either scope or
amount of this Contract, Public Works may, at its sole discretion, grant
Contractor extensions of time, provided the aggregate of all such extensions
during the life of this Contract shall not exceed 120 days.

For any change, which does not materially affect the scope of work or any
other term or condition included under this Contract, a change order shall be
prepared by Public Works and signed by the Contractor. If the change order
is prepared by the Contractor, it shall be approved by Public Works and
signed by the Contractor and the County.

B. Assignment and Delegation

1.

Contractor shall not assign its rights or delegate its duties under this
Contract, or both, whether in whole or in part, without the prior written
consent of County, in its discretion, and any attempted assignment or
delegation without such consent shall be null and void. For purposes of
this paragraph, County consent shall require a written amendment to this
Contract, which is formally approved and executed by Contractor and the
Board or if delegated by the Board, the Director and Contractor.
Any payments by County to any approved delegate or assignee on any
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claim under this Contract shall be deductible, at County's sole discretion,
against the claims, which Contractor may have against County.

2. Shareholders, partners, members, or other equity holders of Contractor
may transfer, sell, exchange, assign, or divest themselves of any interest
they may have therein. However, in the event any such sale, transfer,
exchange, assignment, or divestment is effected in such a way as to give
majority control of Contractor to any person(s), corporation, partnership, or
legal entity other than the majority controlling interest therein at the time of
execution of this Contract, such disposition is an assignment requiring the
prior written consent of County in accordance with applicable provisions of
this Contract.

3. Any assumption, assignment, delegation, or takeover of any of
Contractor's duties, responsibilities, obligations, or performance of same
by any entity other than Contractor, whether through assignment,
subContract, delegation, merger, buyout, or any other mechanism, with or
without consideration for any reason whatsoever without County's express
prior written approval, shall be a material breach of this Contract, which
may result in the suspension or termination of this Contract. In the event
of such a termination, County shall be entitled to pursue the same
remedies against Contractor as it could pursue in the event of default of
Contractor.

Authorization Warranty

Contractor represents and warrants that the person(s) executing this Contract for
Contractor is an authorized agent who has actual authority to bind Contractor to
each and every term, condition, and obligation of this Contract and that all
requirements of Contractor have been fuffilled to provide such actual authority.

Budget Reduction

In the event that the County's Board of Supervisors adopts, in any fiscal year, a
County Budget, which provides for reductions in the salaries and benefits paid to
the majority of County employees and imposes similar reductions with respect to
County Contracts, the County reserves the right to reduce its payment obligation
under this Contract correspondingly for that fiscal year and any subsequent fiscal
year during the term of this Contract (including any extensions), and the services
to be provided by the Contractor under this Contract shall also be reduced
correspondingly. Except as set forth in the preceding sentence, the Contractor
shall continue to provide all of the services set forth in this Contract. The
County's notice to the Contractor regarding said reduction in payment obligation
shall be provided within thirty (30) calendar days of the Board's approval of such
actions.
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Complaints

Contractor shall develop, maintain, and operate procedures for receiving,
investigating, and responding to any complaints by any individual.

1.

Within 12 business days after this Contract's effective date, Contractor shall
provide County with Contractor's policy for receiving, investigating, and
responding to any complaints by any individual.

County will review Contractor's policy and provide Contractor with approval
of said plan or with requested changes.

If County requests changes in Contractor's policy, Contractor shall make
such changes and resubmit the plan within five business days for County
approval.

If, at any time, Contractor wishes to change Contractor's policy, Contractor
shall submit proposed changes to County for approval before
implementation. '

Contractor shall preliminarily investigate all complaints and notify the
Contract Manager of the status of the investigation within five business
days of receiving the complaint.

When complaints cannot be resolved informally, a system of
follow-through shall be instituted, which adheres to formal plans for
specific actions and strict time deadlines.

Copies of all written responses shall be sent to the Contract Manager
within three business days of mailing to the complainant.

Compliance with Applicable Laws

1.

Contractor shall comply with all applicable Federal, State, and local laws,
rules, regulations, ordinances, or directives, and all provisions required
thereby to be included in this Contract are hereby incorporated by
reference.

Contractor shall defend, indemnify, and hold County harmless from and
against any and all liability, damages, costs, and expenses, including, but
not limited to, defense costs and attorneys' fees arising from or related to
any violation on the part of Contractor or its employees, agents, or
Subcontractors of any such laws, rules, regulations, ordinances, or
directives.
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Compliance with Civil Rights Laws

Contractor hereby assures that it will comply with Subchapter VI of the
Civil Rights Act of 1964, 42 USC Sections 2000 (e)(1) through 2000 (e)(17), to
the end that no person shall, on the grounds of race, creed, color, sex, religion,
ancestry, age, condition of physical disability, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under this Contract or under any project,
program, or activity supported by this Contract. Contractor shall comply with its
EEO Certification (Form PW-7).

Confidentiality

1. Contractor shall maintain the confidentiality of all records obtained from
County under this Contract in accordance with all applicable Federal,
State, and local laws, ordinances, regulations, and directives relating to
confidentiality.

2. Contractor shall inform all of its officers, employees, agents, and
Subcontractors providing services hereunder of the confidentiality
provisions of this Contract.

Conflict of Interest

1. No County employee whose position with County enables such employee to
influence the award of this Contract or any competing Contract, and no
spouse or economic dependent of such employee shall be employed in any
capacity by Contractor or have any other direct or indirect financial interest in
this Contract. No officer or employee of Contractor who may financially
benefit from the performance of the work hereunder shall in any way
participate in County's approval, or ongoing evaluation, of such work, or in
any way attempt to unlawfully influence County's approval or ongoing
evaluation of such work.

2. Contractor represents and warrants that it is aware of, and its authorized
officers have read, the provisions of Los Angeles County Code,
Section 2.180.010, "Certain Contracts Prohibited," and that execution of this
Agreement will not violate those provisions. Contractor shall comply with all
conflict of interest laws, ordinances, and regulations now in effect or
hereafter to be enacted during the term of this Contract. Contractor warrants
that it is not now aware of any facts that create a conflict of interest.
If Contractor hereafter becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately make full written
disclosure of such facts to County. Full written disclosure shall include, but
is not limited to, identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply with the
provisions of this paragraph shall be a material breach of this Contract
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subjecting Contractor to either Contract termination for default or debarment
proceedings or both. Contractor must sign and adhere to the "Conflict of
Interest Certification” (Form PW-5).

Consideration of Hiring County Employees Targeted for Layoffs or Former County
Employee on Reemployment List

Should Contractor require additional or replacement personnel after the effective
date of this Contract to perform the services set forth herein, Contractor shall
give first consideration for such employment openings to qualified permanent
County employees who are targeted for layoff or qualified, former County
employees who are on a reemployment list during the life of this Contract.

Consideration of Hiring GAIN and GROW Participants

1. Should Contractor require additional or replacement personnel after the
effective date of this Contract, Contractor shall give consideration for any
such employment openings to participants in County's Department of
Public Social Services' Greater Avenues for Independence (GAIN)
Program and General Relief Opportunity for Work (GROW) Program who
meet Contractor's minimum qualifications for the open position. For this
purpose, consideration shall mean that Contractor will interview qualified
candidates. County will refer GAIN and GROW participants by category to
Contractor.

2. In the event that both laid-off County employees and GAIN and GROW
participants are available for hiring, County employees shall be given first
priority.

Contracfor's Acknowledgment of County's Commitment to Child Support
Enforcement

Contractor acknowledges that County places a high priority on the enforcement
of child support laws and the apprehension of child support evaders. Contractor
understands that it is County's policy to encourage all County Contractors to
voluntarily post County's L.A.'s Most Wanted: Delinquent Parents poster in a
prominent position at Contractor's place of business. County's Child Support
Services Department will supply Contractor with the poster to be used.

Contractor's Charitable Activities Compliance

The Supervision of Trustees and Fundraisers for Charitable Purposes Act
regulates  entities receiving or raising charitable  contributions.
The "Nonprofit Integrity Act of 2004" (SB 1262, Chapter 919) increased
Charitable Purposes Act requirements. By requiring Contractors to complete the
Charitable Contributions Certification (Form PW-12), County seeks to ensure that
all County Contractors, which receive or raise charitable contributions comply
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with California law in order to protect County and its taxpayers. A Contractor,
which receives or raises charitable contributions without complying with its
obligations under California law commits a material breach subjecting it to either
Contract termination for default or debarment proceedings or both. (Los Angeles
County Code, Chapter 2.202)

Contractor's Warranty of Adherence to County's Child Support Compliance
Program

1. Contractor acknowledges that County has established a goal of ensuring
that all individuals who benefit financially from County through Contracts
are in compliance with their court-ordered child, family, and spousal
support obligations in order to mitigate the economic burden otherwise
imposed upon County and its taxpayers.

2. As required by County's Child Support Compliance Program (Los Angeles
County Code, Chapter 2.200), and without limiting Contractor's duty under
this Contract to comply with all applicable provisions of law, Contractor
warrants that it is now in compliance and shall during the term of this
Contract maintain compliance with the employment and wage reporting
requirements as required by the Federal Social Security Act
(42 USC Section 653a) and California Unemployment Insurance Code
Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family, or
Spousal Support, pursuant to Code of Civil Procedure Section 706.031
and Family Code Section 5246(b).

County's Quality Assurance Plan

County or its agent will evaluate Contractor's performance under this Contract on
not less than an annual basis. Such evaluation will include assessing
Contractor's compliance with all this Contract's terms and conditions and
performance standards. Contractor deficiencies, which County determines are
severe or continuing and that may place performance of this Contract in
jeopardy, if not corrected, will be reported to the Board. The report will include
improvement/corrective action measures taken by County and Contractor. If
improvement does not occur consistent with the corrective action measures,
County may suspend or terminate this Contract for default or impose other
penalties as specified in this Contract.

Damage to County Facilities, Buildings, or Grounds

1. Contractor shall repair, or cause to be repaired, at its own cost, any and all
damage to County facilities, buildings, or grounds caused by Contractor or
employees or agents of Contractor.
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2. Such repairs shall be made immediately after Contractor has become
aware of such damage, but in no event later than 30 days after the
occurrence. If Contractor fails to make timely repairs, County may make
any necessary repairs. All costs incurred by County, as determined by
County, for such repairs shall be repaid by Contractor by cash payment
upon demand. County may deduct from any payment otherwise due
Contractor for costs incurred by County to make such repairs.

Q. Employment Eligibility Verification

1. Contractor warrants that it fully complies with all Federal and State
statutes and regulations regarding the employment of aliens and others
and that all of its employees performing work under this Contract meet the
citizenship or alien status requirements set forth in Federal and State
statutes and regulations. Contractor shall obtain, from all covered
employees performing services hereunder, all verification and other
documentation of employment eligibility status required by Federal and
State statutes and regulations including, but not limited to, the Immigration
Reform and Control Act of 1986 (P.L. 99-603), or 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 law.

2. Contractor shall indemnify, defend, and hold harmless, the County of Los
Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees, and Volunteers from employer sanctions and any other
liability, which may be assessed against Contractor or County or both in
connection with any alleged violation of Federal or State statutes or
regulations pertaining to the eligibility for employment of persons
performing services under this Contract.

R. Facsimile Representations

At the discretion of County, County may agree to regard facsimile
representations of original signatures of Contractor's authorized officers, when
appearing in appropriate places on the change notices and amendments
prepared pursuant to this Exhibit's Amendments, and received via
communications facilities, as legally sufficient evidence that such original
signatures have been affixed to change notices and amendments to this
Contract, such that the Contractor need not follow up facsimile transmissions of
such documents with subsequent (nonfacsimile) transmission of "original”
versions of such documents.

S. Fair Labor Standards

Contractor shall comply with all applicable provisions of the Federal Fair Labor
Standards Act and shall indemnify, defend, and hold harmless the County of
Los Angeles, its Special Districts, Elected Officials, Officers, Agents, Employees,
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and Volunteers from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and attorneys' fees
arising under any wage and hour law, including, but not limited to, the Federal
Fair Labor Standards Act, for work performed by Contractor's employees for
which County may be found jointly or solely liable.

Force Majeure

1. Neither party shall be liable for such party's failure to perform its
obligations under and in accordance with this Contract, if such failure
arises out of fires, floods, epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such party or any of
such party's Subcontractors), freight embargoes, or other similar events to
those described above, but in every such case the failure to perform must
be totally beyond the control and without any fault or negligence of such
party (such events are referred to in this sub-paragraph as "force majeure
events").

2. Notwithstanding the foregoing, a default by a Subcontractor of Contractor
shall not constitute a force majeure event, unless such default arises out
of causes beyond the control of both Contractor and such Subcontractor,
and without any fault or negligence of either of them. In such case,
Contractor shall not be liable for failure to perform, unless the goods or
services to be furnished by the Subcontractor were obtainable from other
sources in sufficient time to permit Contractor to meet the required
performance schedule. As used in this sub-paragraph, the term
"Subcontractor" and "Subcontractors” mean Subcontractors at any tier.

3. In the event Contractor's failure to perform arises out of a force majeure
event, Contractor agrees to use commercially reasonable best efforts to
obtain goods or services from other sources, if applicable, and to
otherwise mitigate the damages and reduce the delay caused by such
force majeure event.

Governing Laws, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance with the laws of
the State of California. To the maximum extent permitted by applicable law,
Contractor and County agree and consent to the exclusive jurisdiction of the courts
of the State of California for all purposes concerning this Contract and further agree
and consent that venue of any action brought in connection with or arising out of
this Contract, shall be exclusively in the County of Los Angeles.

Most Favored Public Entity

If the Contractor's prices decline, or should the Contractor at any time during the
term of this Contract provide the same goods or services under similar quantity
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and delivery conditions to the State of California or any county, municipality, or
district of the State at prices below those set forth in this Contract, then such lower
prices shall be immediately extended to the County.

Nondiscrimination and Affirmative Action

1.

Contractor certifies and agrees that all persons employed by it, its
affiliates, subsidiaries, or holding companies are and shall be treated
equally without regard to or because of race, color, religion, ancestry,
national origin, sex, age, physical or mental disability, marital status, or
political affiliation, in compliance with all applicable Federal and State
antidiscrimination laws and regulations.

Contractor shall certify to, and comply with, the provisions of Contractor's
EEO Certification (Form PW-7).

Contractor shall take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without
regard to race, color, religion, ancestry, national origin, sex, age, physical
or mental disability, marital status, or political affiliation, in compliance with
all applicable Federal and State antidiscrimination laws and regulations.
Such action shall include, but not be limited to, employment, upgrading,
demotion, transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation, and selection of
training, including apprenticeship.

Contractor certifies and agrees that it will deal with its Subcontractors,
bidders, or vendors without regard to or because of race, color, religion,
ancestry, national origin, sex, age, physical or mental disability, marital
status, or political affiliation.

Contractor certifies and agrees that it, its affiliates, subsidiaries, or holding
companies shall comply with all applicable Federal and State laws and
regulations to the end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or mental disability,
marital status, or political affiliation, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination under
this Contract or under any project, program, or activity supported by this
Contract.

Contractor shall allow County representatives access to Contractor's
employment records during regular business hours to verify compliance
with the provisions of this paragraph when so requested by County.

If County finds that any of the above provisions have been violated, such
violation shall constitute a material breach of this Contract upon which
County may terminate for default or suspend this Contract. While County
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reserves the right to determine independently that the antidiscrimination
provisions of this Contract have been violated, in addition, a determination
by the California Fair Employment Practices Commission or the Federal
Equal Employment Opportunity Commission that Contractor has violated
Federal or State antidiscrimination laws or regulations shall constitute a
finding by County that Contractor has violated the antidiscrimination
provisions of this Contract.

8. The parties agree that in the event Contractor violates any of the
antidiscrimination provisions of this Contract, County shall, at its sole
option, be entitled to a sum of $500 for each violation pursuant to
California Civil Code Section 1671 as liquidated damages in lieu of
terminating or suspending this Contract. '

Nonexclusivity

Nothing herein is intended nor shall be construed as creating any exclusive
arrangement with Contractor. This Contract shall not restrict County from
acquiring similar, equal, or like goods and/or services from other entities or
sources.

No Payment for Services Provided Following Expiration/Suspension/Termination of
Contract

Contractor shall have no claim against County for payment of any money or
reimbursement, of any kind whatsoever, for any service provided by Contractor
after the expiration, suspension, or other termination of this Contract. Should
Contractor receive any such payment, it shall immediately notify County and shall
immediately repay all such funds to County. Payment by County for services
rendered after expiration/suspension/termination of this Contract shall not
constitute a waiver of County's right to recover such payment from Contractor.
This provision shall survive the expiration/suspension/termination of this
Contract.

Notice of Delays

Except as otherwise provided under this Contract, when either party has
knowledge that any actual or potential situation is delaying or threatens to delay
the timely performance of this Contract, that party shall, within one business day,
give notice thereof, including all relevant information with respect thereto, to the
other party.

Notice of Disputes

Contractor shall bring to the attention of the Contract Manager any dispute
between County and Contractor regarding the performance of services as stated
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in this Contract. If the Contract Manager is not able to resolve the dispute, the
Director will resolve it.

Notice to Employees Regarding the Federal Earned Income Credit

Contractor shall notify its employees, and shall require each Subcontractor to
notify its employees, that they may be eligible for the Federal Earned Income
Credit under the Federal income tax laws. Such notice shall be provided in
accordance with the requirements set forth in Internal Revenue Service
Notice 1015 (Exhibit C).

Notices

Notices desired or required to be given under these Specifications, Conditions, or
Terms herein or any law now or hereafter in effect may, at the option of the party
giving the same, be given by enclosing the same in a sealed envelope addressed
to the party for whom intended and by depositing such envelope with postage
prepaid with the United States Post Office and any such notice and the envelope
containing the same shall be addressed to Contractor at its place of business, or
such other place as may be hereinafter designated in writing by Contractor. The
notices and envelopes containing the same to County shall be addressed to:

Chief, Administrative Services Division

County of Los Angeles Department of Public Works
P.O. Box 1460

Alhambra, CA 91802-1460

In the event of suspension or termination of this Contract, notices may also be
given upon personal delivery to any person whose actual knowledge of such
suspension or termination would be sufficient notice to Contractor. Actual
knowledge of such suspension or termination by an individual Contractor or by a
copartner, if Contractor is a partner_hip; or by the president, vice president,
secretary, or general manager, if Contractor is a corporation; or by the managing
agent regularly in charge of the work on behalf of said Contractor shall in any
case be sufficient notice.

Publicity

Contractor shall not disclose any details in connection with this Contract to any
person or entity except as may be otherwise provided hereunder or required by
law. However, in recognizing Contractor's need to identify its services and
related clients to sustain itself, County shall not inhibit Contractor from publicizing
its role under this Contract within the following conditions:

1. Contractor shall develop all publicity material in a professional manner.
2. During the term of this Contract, Contractor shall not, and shall not
authorize another to, publish or disseminate commercial advertisements,
_B.14- 2012-PA018
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press releases, feature articles, or other materials using the name of
County without the prior written consent of the Contract Manager. County
shall not unreasonably withhold such written consent.

3. Contractor may, without prior written consent of County, indicate in its
Proposals and sales materials that it has been awarded this Contract with
County, provided that the requirements of this paragraph shall apply.

Public Records Act

1. Any documents submitted by Contractor; all information obtained in
connection with County's right to audit and inspect Contractor's
documents, books, and accounting records pursuant to this Exhibit's
Record Retention and Inspection/Audit Settlement, of this Contract; as
well as those documents which were required to be submitted in response
to the RFP used in the solicitation process for this Contract, become the
exclusive property of County. All such documents become a matter of
public record and shall be regarded as public records, except those
documents that are marked "Trade Secret,” "Confidential," or "Proprietary”
and are deemed excluded from disclosure under Government Code 6250
et seq. (Public Records Act). County shall not in any way be liable or
responsible for the disclosure of any such records including, with
limitation, those so marked, if disclosure is required by law, or by an order
issued by a court of competent jurisdiction.

2. In the event County is required to defend an action on a Public Records
Act request for any of the aforementioned documents, information, books,
records, and/or contents of a Proposal marked "Trade Secret,”
"Confidential," or "Proprietary," Contractor agrees to defend and indemnify
County from all costs and expenses, including reasonable attorney's fees,
in connection with any requested action or liability arising under the
Public Records Act.

Record Retention and Inspection/Audit Settlement

Contractor shall maintain accurate and complete financial records of its activities
and operations relating to this Contract in accordance with generally accepted
accounting principles. Contractor shall also maintain accurate and complete
employment and other records relating to its performance of this Contract.
Contractor agrees that County, or its authorized representatives, shall have access
to and the right to examine, audit, excerpt, copy, or transcribe any pertinent
transaction, activity, or record relating to this Contract. All such material, including,
but not limited to, all financial records, bank statements, cancelled checks, or other
proof of payment, timecards, sign-in/sign-out sheets, and other time and
employment records, and proprietary data and information, shall be kept and
maintained by Contractor and shall be made available to County during the term of
this Contract and for a period of five years thereafter unless County's written
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permission is given to dispose of any such material prior to such time. All such
material shall be maintained by Contractor at a location in County, provided that if
any such material is located outside County, then, at County's option, Contractor
shall pay County for travel, per diem, and other costs incurred by County to
examine, audit, excerpt, copy, or transcribe such material at such other location.

1.

In the event that an audit of Contractor is conducted specifically regarding
this Contract by any Federal or State auditor, or by any auditor or
accountant employed by Contractor or otherwise, then Contractor shall file
a copy of such audit report with County's Auditor-Controller within 30 days
of Contractor's receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to applicable law,
County shall make a reasonable effort to maintain the confidentiality of such
audit report(s).

Failure on the part of Contractor to comply with any of the provisions of this
paragraph shall constitute a material breach of this Contract upon which
County may suspend or terminate for default or suspend this Contract.

If, at any time during the term of this Contract or within five years after the
expiration or termination of this Contract, representatives of County conduct
an audit of Contractor regarding the work performed under this Contract,
and if such audit finds that County's dollar liability for any such work is less
than payments made by County to Contractor, then the difference shall be
either: a) repaid by Contractor to County by cash payment upon demand or
b) at the sole option of County's Auditor-Controller, deducted from any
amounts due to Contractor from County, whether under this Contract or
otherwise. If such audit finds that County's dollar liability for such work is
more than the payments made by County to Contractor, then the difference
shall be paid to Contractor by County by cash payment, provided that in no
event shall County's maximum obligation for this Contract exceed the funds
appropriated by County for the purpose of this Contract.

In addition to the above, the Contractor agrees, should the
County or its authorized representatives determine, in the County's sole
discretion, that it is necessary or appropriate to review a broader scope of
the Contractor's records (including, certain records related to non-County
Contracts) to enable the County to evaluate the Contractor's compliance
with the County's Living Wage Program, that the Contractor shall promptly
and without delay provide to the County, upon the written request of the
County or its authorized representatives, access to and the right to
examine, audit, excerpt, copy, or transcribe any and all transactions,
activities, or records relating to any of its employees who have provided
services to the County under this Contract, including without limitation,
records relating to work performed by said employees on the Contractor's
non-County Contracts. The Contractor further acknowledges that the
foregoing requirement in this subparagraph relative to Contractor's
-B.16 - 2012-PA018
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employees who have provided services to the County under this Contract is
for the purpose of enabling the County in its discretion to verify the
Contractor's full compliance with and adherence to California labor laws and
the County's Living Wage Program. All such materials and information,
“including, but not limited to, all financial records, bank statements, cancelled
checks or other proof of payment, timecards, sign-in/sign-out sheets and
other time and employment records, and proprietary data and information,
shall be kept and maintained by the Contractor and shall be made available
to the County during the term of this Contract and for a period of five years
thereafter unless the County’s written permission is given to dispose of any
such materials and information prior to such time. All such materials and
information shall be maintained by the Contractor at a location in
Los Angeles County, provided that if any such materials and information is
located outside Los Angeles County, then, at the County's option, the
Contractor shall pay the County for travel, per diem, and other costs
incurred by the County to examine, audit, excerpt, copy, or transcribe such
materials and information at such other location.

Recycled-Content Paper Products

Consistent with Board policy to reduce the amount of solid waste deposited at
County landfills, Contractor agrees to use recycled-content paper to the
maximum extent possible under this Contract.

Contractor's Employee Criminal Background Investigation

The Contractor shall be responsible for ongoing implementation and monitoring
of the following for each Contractor employee or agent providing service under
this Contract who may come into contact with the public, including but not limited
to, vehicle operators, Road Supervisors and Subcontractor employees
(collectively referred to as "Public Contact Employees"):

1. Each Public Contact Employee shall undergo and pass a criminal
background investigation prior to starting work under this Contract.
The Contractor shall conduct additional criminal background investigations
of all Public Contact Employees every two years and upon request of the
County at its sole discretion. The background investigation shall include
criminal conviction information from an agency acceptable to County such
as local law enforcement or Live Scan from the California Department of
Justice. The cost of background checks is the responsibility of the
Contractor.

2. No Public Contact Employee shall have a criminal conviction record,
including a guilty plea or a finding of not guilty by reason of insanity and
Contractor shall be under a continuing obligation to immediately remove
any Public Contact Employee having a criminal conviction record,
including a guilty plea or a finding of not guilty by reason of insanity.
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Contractor may only make an exception to this requirement if Contractor
determines that there were mitigating circumstances or that the conviction
is not related to the Public Contact Employee position and that the
Public Contact Employee poses no threat or risk to the County or public
and informs the County.

Disqualification of any Public Contact Employee pursuant to this section
shall not relieve Contractor of its obligation to provide services in
accordance with the terms and conditions of this Contract.

The Contractor shall annually submit to the Contract Manager a certificate
of compliance attesting that each Public Contact Employee is eligible for
employment under this Contract according to the requirements outlined in
Sections 1 and 2.

Subcontracting

The requirements of this Contract may not be subcontracted by Contractor without
the advance written approval of County. Any attempt by Contractor to subcontract
without the prior written consent of County may be deemed a material breach of
this Contract and the County may suspend or terminate for this Contract default.

1.

If Contractor desires to subcontract, Contractor shall provide the following
information promptly at County's request:

a. A description of the work to be performed by the Subcontractor;
b. A draft copy of the proposed subcontract; and

C. Other pertinent information and/or certifications requested by
County.

Contractor shall indemnify and hold County harmless with respect to the
activities of each and every Subcontractor in the same manner and to the
same degree as if such Subcontractor(s) were Contractor employees.

Contractor shall remain fully responsible for all performances required of it
under this Contract, including those that the Contractor has determined to
subcontract, notwithstanding County's approval of Contractor's proposed
subcontract.

County's consent to subcontract shall not waive County's right to prior and
continuing approval of any and all personnel, including Subcontractor
employees, providing services under this Contract. = Contractor is
responsible to notify its Subcontractors of this County right.

County's Contract Manager is authorized to act for and on behalf of County
with respect to approval of any subcontract and Subcontractor employees.
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Contractor shall be solely liable and responsible for all payments or other
compensation to all Subcontractors and their officers, employees, agents,
and successors in interest arising through services performed hereunder,
notwithstanding County's consent to subcontract.

Contractor shall obtain certificates of insurance, which establish that the
Subcontractor maintains all the programs of insurance required by County
from each approved Subcontractor. Contractor shall ensure delivery of all
such documents to Administrative Services Division, P.O. Box 1460,
Alhambra, California 91802-1460, before any Subcontractor employee may
perform any work hereunder.

Employee Leasing is prohibited.

Validity

If any provision of this Contract or the application thereof to any person or
circumstance is held invalid, the remainder of this Contract and the application of
such provision to other persons or circumstances shall not be affected thereby.

Waiver

No waiver by County of any breach of any provision of this Confract shall
constitute a waiver of any other breach of said provision or of any other provision
of this Contract. Failure of County to enforce at anytime, or from time to time,
any provision of this Contract shall not be construed as a waiver thereof.

Warranty Against Contingent Fees

1.

Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure this Contract upon an agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

For breach of this warranty, County shall have the right, in its sole discretion,
to suspend or terminate this Contract for default, deduct from amounts owing
to the Contractor, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.
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SECTION 3
TERMINATIONS/SUSPENSIONS

Termination/Suspension for Breach of Warranty to Maintain Compliance with
County's Child Support Compliance Program

Failure of Contractor to maintain compliance with the requirements set forth in
this Exhibit's Contractor's Warranty of Adherence to County's Child Support
Compliance Program shall constitute a default under this Contract. Without
limiting the rights and remedies available to County under any other provision of
this Contract, failure of Contractor to cure such default within 90 calendar days of
written notice shall be grounds upon which the County may suspend or terminate
this Contract pursuant to this Exhibit's Termination/Suspension for Default, and
pursue debarment of Contractor pursuant to Los Angeles County Code,
Chapter 2.202.

Termination/Suspension for Convenience

1. This Contract may be suspended or terminated, in whole or in part, from
time to time, when such action is deemed by County, in its sole discretion,
to be in its best interest. Suspension or termination of work hereunder
shall be effected by notice of suspension or termination to Contractor
specifying the extent to which performance of work is suspended or
terminated and the date upon which such suspension or termination
becomes effective. The date upon which such suspension or termination
becomes effective shall be no less than ten days after the notice is sent.

2. After receipt of a notice of suspension or termination and except as
otherwise directed by County, Contractor shall:

a. Stop work under this Contract on the date and to the extent specified
in such notice; and

b. Complete performance of such part of the work as shall not have
been suspended or terminated by such notice.

3. All material including books, records, documents, or other evidence bearing
on the costs and expenses of Contractor under this Contract shall be
maintained by Contractor in accordance with this Exhibit's Record Retention
and Inspection/Audit Settlement.

4. If this Contract is suspended or terminated, Contractor shall complete
within the Director's suspension or termination date contain within the
notice of suspension or termination, those items of work, which are in
various stages of completion, which the Director has advised the
Contractor are necessary to bring the work to a timely, logical, and orderly
end. Reports, samples, and other materials prepared by Contractor under
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this Contract shall be delivered to County upon request and shall become
the property of County.

C. Termination/Suspension for Default

1.

County may, by written notice to Contractor, suspend or terminate the
whole or any part of this Contract, if, in the judgment of the County:

a. Contractor has materially breached this Contract; or

b. Contractor fails to timely provide and/or satisfactorily perform any
task, deliverable, service, or other work required under this
Contract; or

C. Contractor fails to demonstrate a high probability of timely fulfillment
of performance requirements under this Contract, or of any
obligations of this Contract and in either case, fails to demonstrate
convincing progress toward a cure within five working days (or such
longer period as County may authorize in writing) after receipt of
written notice from County specifying such failure.

In the event County suspends or terminates this Contract in whole or in
part pursuant to this paragraph, County may procure, upon such terms
and in such manner, as County may deem appropriate, goods and
services similar to those so suspended or terminated. Contractor shall be
liable to County for any and all excess costs incurred by County, as
determined by County, for such similar goods and services. Contractor
shall continue the performance of this Contract to the extent not
suspended or terminated under the provisions of this paragraph.

Except with respect to defaults of any Subcontractor, Contractor shall not
be liable for any excess costs »f the type identified in subparagraph "2"
above, if its failure to perform this Contract arises out of causes beyond
the control and without the fauit or negligence of Contractor. Such causes
may include, but are not limited to, acts of God or of the public enemy,
acts of County in either its sovereign or Contractual capacity, acts of the
Federal or State government in its sovereign capacity, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, and
unusually severe weather; but in every case, the failure to perform must
be beyond the control and without the fault or negligence of Contractor. If
the failure to perform is caused by the default of a Subcontractor, and if
such default arises out of causes beyond the control of both Contractor
and Subcontractor, and without the fault or negligence of either of them,
Contractor shall not be liable for any such excess costs for failure to
perform, unless the goods or services to be furnished by the
Subcontractor were obtainable from other sources in sufficient time to
permit Contractor to meet the required delivery schedule.
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If, after County has given notice of termination or suspension under the
provisions of this paragraph, it is determined by County that Contractor
was not in default under the provisions of this paragraph or that the default
was excusable under the provisions of this paragraph, the rights and
obligations of the parties shall be the same as if the notice of termination
or suspension had been issued pursuant to this Exhibit's
Termination/Suspension for Convenience.

The rights and remedies of County provided in this paragraph shall not be
exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.

As used herein, the terms "Subcontractor" and "Subcontractors" mean
Subcontractor at any tier.

D. Termination/Suspension for Improper Consideration

1.

County may, by written notice to Contractor, immediately suspend or
terminate the right of Contractor to proceed under this Contract if it is
found that consideration, in any form, was offered or given by Contractor,
either directly or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing favorable
treatment with respect to the award, amendment, extension of this
Contract, or the making of any determinations with respect to Contractor's
performance pursuant to this Contract. In the event of such termination or
suspension, County shall be entitled to pursue those same remedies
against Contractor as it could pursue in the event of default by Contractor.

Contractor shall immediately report any attempt by a County officer or
employee to solicit such improper consideration. The report shall be
made either to County manager charged with the supervision of the
employee or to County Auditor-Controlier's Employee Fraud Hotline at
(800) 544-6861. '

Among other items, such improper consideration may take the form of
cash; discounts; services; the provision of travel, entertainment, or
tangible gifts. '

E. Termination/Suspension for Insolvency

1.

County may suspend or terminate this Contract forthwith in the event of
the occurrence of any of the following:

a. Insolvency of Contractor. Contractor shall be deemed to be insolvent
if it has ceased to pay its debts for at least 60 days in the ordinary
course of business or cannot pay its debts as they become due,
whether or not a petition has been filed under the Federal Bankruptcy

-B.22 - 2012-PA0O18
CHILDREN'S COURT/LOS NIETOS



Service Contract General Requirements — EXHIBIT B
Code, and whether or not Contractor is insolvent within the meaning
of the Federal Bankruptcy Code;

b. The filing of a voluntary or involuntary bankruptcy petition relative to
Contractor under the Federal Bankruptcy Code;

C. The appointment of a bankruptcy Receiver or Trustee for Contractor;
or
d. The execution by Contractor of a general assignment for the benefits
of creditors.
2. The rights and remedies of County provided in this paragraph shall not be

exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.

Termination/Suspension for Nonadherence to County Lobbyists Ordinance

Contractor, and each County lobbyist or County lobbying firm as defined in
Los Angeles County Code Section 2.160.010, retained by Contractor, shall fully
comply with County’'s Lobbyist Ordinance, Los Angeles County Code,
Chapter 2.160. Failure on the part of Contractor or any County Lobbyists or
County Lobbying firm retained by Contractor to fully comply with County's
Lobbyist Ordinance shall constitute a material breach of this Contract, upon
which County may in its sole discretion, immediately suspend or terminate for
default of this Contract.

Termination/Suspension for Nonappropriation of Funds

Notwithstanding any other provision of this Contract, County shall not be obligated
for Contractor's performance hereunder or by any provision of this Contract during
any of County's future fiscal years unless and until the Board appropriates funds
for this Contract in County's budget for each such future fiscal year. In the event
that funds are not appropriated for this Contract, then this Contract may be
suspended or terminated as of June 30 of the last fiscal year for which funds were
appropriated. County will notify Contractor in writing of any such nonallocation of
funds at the earliest possible date.
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SECTION 4
GENERAL CONDITIONS OF CONTRACT WORK

Authority of Public Works and Inspection

The Director will have the final authority in all matters affecting the work covered
by this Contract's Terms, Requirement, Conditions, and Specifications. On all
questions relating to work acceptability or interpretations of these Terms,
Requirements, Conditions, and Specifications, the decision of the Director will be
final.

Cooperation

Contractor shall cooperate with Public Works' forces engaged in any other
activities at the jobsite. Contractor shall carry out all work in a diligent manner
and according to instructions of the Director.

Cooperation and Collateral Work

Contractor shall perform work as directed by the Director. The Director will be
supported by other Public Works personnel in assuring satisfactory performance
of the work under these Specifications and that satisfactory Contract controls and
conditions are maintained.

Equipment, Labor, Supervision, and Materials

All equipment, labor, supervision, and materials required to accomplish this
Contract, except as might be specifically outlined in other sections, shall be
provided by Contractor.

Gratuitous Work

Contractor agrees that should work be performed outside the Scope of Work
indicated and without Public Works' prior written approval in accordance with this
Exhibit's Amendments, such work shall be deemed to be a gratuitous effort by
Contractor, and Contractor shall have no claim against County.

Jobsite Safety

Contractor shall be solely responsible for ensuring that all work.performed under
this Contract is performed in strict compliance with all applicable Federal, State,
and local occupational safety regulations. Contractor shall provide at its expense
all safeguards, safety devices, and protective equipment and shall take any and
all actions appropriate to providing a safe jobsite.
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Labor

No person shall be employed on any work under this Contract who is found to be
intemperate, troublesome, disorderly, or is otherwise objectionable to
Public Works. Any such person shall be reassigned immediately and not again
employed on Public Works' projects or providing services.

Labor Law Compliance

Contractor, its agents, and employees shall be bound by and shall comply with all
applicable provisions of the Labor Code of the State of California as well as all other
applicable Federal, State, and local laws related to labor, including compliance with
prevailing wage laws. The Contractor is responsible for selecting the classification
of workers, which will be required to perform this service in accordance with the
Contractor's method of performing the work and when applicable, is required to
pay current prevailing wage rate s adopted by the Director of the Department of
Industrial Relations and will indemnify the County for any claims resulting from their
failure to so comply. Contractor shall comply with Labor Code Section 1777.5 with
respect to the employment of apprentices.

QOvertime

Eight hours labor constitutes a legal day's work. Work in excess thereof, or
greater than 40 hours during any one week, shall be permitted only as authorized
by and in accordance with Labor Code Section 1815 et seq.

Permits/Licenses

Contractor shall be fully responsible for possessing or obtaining all
permits/licenses, except as might be specifically outlined in other sections, from
the appropriate Federal, State, or local authorities relating to work to be
performed under this Contract.

Prohibition Against Use of Child Labor

1. Contractor shall;

a. Not knowingly sell or supply to County any products, goods, supply,
or other personal property manufactured in violation of child labor
standards set by the International Labor Organization through its
1973 Convention Concerning Minimum Age for Employment;

b. Upon request by County, identify the country/countries of origin of
any products, goods, supplies, or other personal property
Contractor sells or supplies to County;
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C. Upon request by County, provide to County the manufacturer's
certification of compliance with all international child labor
conventions; and

d. Should County discover that any products, goods, supplies, or
other personal property sold or supplied by Contractor to County
are produced in violation of any international child labor
conventions, Contractor shall immediately provide an alternative,
compliant source of supply.

2. Failure by Contractor to comply with provisions of this paragraph will
constitute a material breach of this Contract and will be grounds for
immediate suspension or termination of this Contract for default.

Public Convenience

Contractor shall conduct operations to cause the least possible obstruction and
inconvenience to public traffic or disruption to the peace and quiet of the area
within which the work is being performed.

Public Safety

It shall be Contractor's responsibility to maintain security against public hazards
at all times while performing work at Contracted work locations. In the event
Contractor determines a public hazard exists at a work location, Contractor shall
immediately mark the location to prevent public access to the hazard and
immediately notify the Contract Manager.

Quality of Work

Contractor shall provide the County high and consistent quality work under this
Contract and which is at least equivalent to that which Contractor provides to all
other clients it serves. All work shall be executed by experienced and
well-trained workers. All work shall be under supervision of a well-qualified
supervisor. Contractor also agrees that work shall be furnished in a professional
manner and according to these Specifications.

Quantities of Work

Contractor shall be allowed no claims for anticipated profits or for any damages
of any sort because of any difference between the work estimated by Contractor
in responding to County's solicitation and actual quantities of work done under
this Contract or for work decreased or eliminated by County.

Safety Requirements

Contractor shall be responsible for the safety of equipment, material, and
personnel under Contractor's jurisdiction during the work.
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Storage of Material and Equipment

Contractor shall not store material or equipment at the jobsite, except as might
be specifically authorized by this Contract. County will not be liable or
responsible for any damage, by whatever means, or for the theft of Contractor's
material or equipment from any jobsite.

Transportation

County will not provide transportation to and from the jobsite and will not provide
travel around the limits of the jobsite.

Work Area Controls

1. Contractor shall comply with all applicable laws and regulations.
Contractor shall maintain work area in a neat, orderly, clean, and safe
manner. Contractor shall avoid spreading out equipment excessively.
Location and layout of all equipment and materials at each jobsite will be
subject to the Contract Manager's approval.

2. Contractor shall be responsible for the security of any and all of
Public Works/County facilities in its care. Contractor shall provide
protection against vandalism and accidental and malicious damage, both
during working and nonworking hours.

County Contract Database/CARD

The County maintains databases that track/monitor Contractor performance
history. Information entered into such databases may be used for a variety of
purposes, including determining whether the County will exercise a Contract term
extension option.
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SECTION 5
INDEMNIFICATION AND INSURANCE REQUIREMENTS

Independent Contractor Status

1. This Contract is by and between County and Contractor and is not intended,
and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever.

2. Contractor shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work pursuant to this Contract all compensation
and benefits. County shall have no liability or responsibility for the payment
of any salaries, wages, unemployment benefits, disability benefits, Federal,
State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of Contractor.

3. Contractor understands and agrees that all persons performing work
pursuant to this Contract are, for purposes of Workers' Compensation
liability, solely employees of Contractor and not employees of County.
Contractor shall be solely liable and responsible for furnishing any and all
Workers' Compensation benefits to any person as a result of any injuries
arising from or connected with any work performed by or on behalf of
Contractor pursuant to this Contract.

Indemnification

Contractor shall indemnify, defend, and hold harmless the County of Los Angeles,
its Special Districts, Elected Officials, C“ficers, Agents, Employees, and Volunteers
from and against any and all liability, including, but not limited to, demands, claims,
actions, fees, costs, and expenses of any nature whatsoever (including attorney
and expert witness fees), arising from or connected with Contractor's acts and/or
omissions arising from and/or relating to this Contract. This indemnification also
shall include any and all intellectual property liability, including copyright
infringement and similar claims.

Workplace Safety Indemnification

In addition to and without limiting the indemnification required by this Exhibit's
Section 5.B (above), and to the extent allowed by law, Contractor agrees to defend,
indemnify, and hold harmless the County of Los Angeles, its Special Districts,
Elected Officials, Officers, Agents, Employees, and Volunteers from and against
any and all investigations, complaints, citations, liability, expense (including defense
costs and legal fees), claims, and/or causes of action for damages of any nature
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whatsoever, including, but not limited to, injury or death to employees of Contractor,
its Subcontractors or County, attributable to any alleged act or omission of
Contractor and/or its Subcontractors, which is in violation of any Cal/lOSHA
regulation. The obligation to defend, indemnify, and hold harmless County includes
all investigations and proceedings associated with purported violations of
Section 336.10 of Title 8 of the California Code of Regulations pertaining to
multiemployer worksites. Contractor shall not be obligated to indemnify for liability
and expenses arising from the active negligence of County. County may deduct
from any payment otherwise due Contractor any costs incurred or anticipated to be
incurred by County, including legal fees and staff costs, associated with any
investigation or enforcement proceeding brought by Cal/lOSHA arising out of the
work being performed by Contractor under this Contract.

General Insurance Requirements

1. Without limiting Contractor's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant to this
Contract have been met, Contractor shall provide and maintain at its own
expense insurance coverage satisfying the requirements specified in this
Paragraph and Paragraph F of this Section. These minimum insurance
coverage terms, types and limits (the "Required Insurance") also are in
addition to and separate from any other Contractual obligation imposed
upon Contractor pursuant to this Contract. The County in no way warrants
that the Required Insurance is sufficient to protect the Contractor for
liabilities, which may arise from or relate to this Contract.

2. Evidence of Coverage and Notice to County - A certificate(s) of insurance
coverage (Certificate) satisfactory to County, and a copy of an Additional
Insured endorsement confirming the County of Los Angeles, its Special
Districts, Elected Officials, Officers, Agents, Employees, and Volunteers
has been given Insured status under the Contractor's General Liability
policy, shall be delivered to County at the address shown below and
provided prior to commencing services under this Contract.

a. Renewal Certificates shall be provided to County not less than
ten days prior to Contractor’s policy expiration dates. The County
reserves the right to obtain complete, certified copies of any
required Contractor and/or Subcontractor insurance policies at any
time.

b. Certificates shall identify all Required Insurance coverage types
and limits specified herein, reference this Contract by name or
number, and be signed by an authorized representative of the
insurer(s). The Insured party named on the Certificate shall match
the name of the Contractor identified as the Contracting party in this
Contract. Certificates shall provide the full name of each insurer
providing coverage, its NAIC (National Association of Insurance
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Commissioners) identification number, its financial rating, the
amounts of any policy deductibles or self-insured retentions
exceeding fifty thousand ($50,000) dollars, and list any County
required endorsement forms.

C. Neither the County's failure to obtain, nor the County's receipt of, or
failure to object to a noncomplying insurance certificate or
endorsement, or any other insurance documentation or information
provided by the Contractor, its insurance broker(s) and/or
insurer(s), shall be construed as a waiver of any of the Required
Insurance provisions.

d. Certificates and copies of any required endorsements shall be sent
to:

County of Los Angeles

Department of Public Works, Administrative Services Division
P.O. Box 1460

Alhambra, California 91802-1460

Attention of: Contract Analyst (noted in the RFP Notice)

e. Contractor also shall promptly report to County any injury or
property damage accident or incident, including any injury to a
Contractor employee occurring on County property, and any loss,
disappearance, destruction, misuse, or theft of County property,
monies or securities entrusted to Contractor. Contractor also shall
promptly notify County of any third party claim or suit filed against
Contractor or any of its Subcontractors, which arises from or relates
to this Contract, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

Additional Insured Status and Scope of Coverage - The County of
Los Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees, and Volunteers shall be provided additional insured status
under Contractor's General Liability policy with respect to liability arising
out of Contractor's ongoing and completed operations performed on behalf
of the County. The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees, and Volunteers additional insured
status shall apply with respect to liability and defense of suits arising out of
the Contractor's acts or omissions, whether such liability is attributable to
the Contractor or to the County. The full policy limits and scope of
protection also shall apply to the County of Los Angeles, its Special
Districts, Elected Officials, Officers, Agents, Employees, and Volunteers
as an additional insured, even if they exceed the County's minimum
Required Insurance specifications herein. Use of an automatic additional
insured endorsement form is acceptable providing it satisfies the Required
Insurance provisions herein. _
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Cancellation of or Changes in Insurance: Contractor shall provide County
with, or Contractor’s insurance policies shall contain a provision that
County shall receive, written notice of cancellation or any change in
Required Insurance, including insurer, limits of coverage, term of coverage
or policy period. The written notice shall be provided to County at least
ten days in advance of cancellation for nonpayment of premium and
thirty days in advance for any other cancellation or policy change. Failure
to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of the Contract, in the sole
discretion of the County, upon which the County may suspend or
terminate this Contract.

Failure to Maintain Insurance: Contractor's failure to maintain or to
provide acceptable evidence that it maintains the Required Insurance shall
constitute a material breach of the Contract, upon which County
immediately may withhold payments due to Contractor, and/or suspend or
terminate this Contract. County, at its sole discretion, may obtain
damages from Contractor resulting from said breach. Alternatively, the
County may purchase the Required Insurance, and without further notice
to Contractor, deduct the premium cost from sums due to Contractor or
pursue Contractor reimbursement.

Insurer_Financial Ratings: Coverage shall be placed with insurers
acceptable to the County with A.M. Best ratings of not less than A:VII
unless otherwise approved by County.

Contractor's Insurance Shall Be Primary: Contractor's insurance policies,
with respect to any claims related to this Contract, shall be primary with
respect to all other sources of coverage available to Contractor. Any
County maintained insurance or self-insurance coverage shall be in
excess of and not contribute to any Contractor coverage.

Waivers of Subrogation: To the fullest extent permitted by law, the
Contractor hereby waives its rights and its insurer(s)' rights of recovery
against County under all the Required Insurance for any loss arising from
or relating to this Contract. The Contractor shall require its insurers to
execute any waiver of subrogation endorsements, which may be
necessary to effect such waiver.

Subcontractor Insurance Coverage Requirements: Contractor shall
include all Subcontractors as insureds under Contractor's own policies, or
shall provide County with each Subcontractor's separate evidence of
insurance coverage. Contractor shall be responsible for verifying each
Subcontractor complies with the Required Insurance provisions herein,
and shall require that each Subcontractor name the County of
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Los Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees, and Volunteers and Contractor as additional insureds on the
Subcontractor's General Liability policy. Contractor shall obtain County's
prior review and approval of any Subcontractor request for modification of
the Required Insurance.

Deductibles and Self-Insured Retentions (SIRs): Contractor's policies
shall not obligate the County to pay any portion of any Contractor
deductible or SIR. The County retains the right to require Contractor to
reduce or eliminate policy deductibles and SIRs as respects the County,
or to provide a bond guaranteeing Contractor's payment of all deductibles
and SIRs, including all related claims investigation, administration and
defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

Claims Made Coverage: If any part of the Required Insurance is written
on a claims made basis, any policy retroactive date shall precede the
effective date of this Contract. Contractor understands and agrees it shall
maintain such coverage for a period of not less than three years following
Contract expiration, termination or cancellation.

Application of Excess Liability Coverage: Contractors may use a
combination of primary, and excess insurance policies, which provide
coverage as broad as ("follow form" over) the underlying primary policies,
to satisfy the Required Insurance provisions.

Separation of Insureds: All liability policies shall provide cross-liability
coverage as would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no insured versus
insured exclusions or limitations.

Alternative Risk Financing Programs: The County reserves the right to
review, and then approve, Contractor use of self-insurance, risk retention
groups, risk purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions. The County of
Los Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees, and Volunteers shall be designated as an Additional Covered
Party under any approved program.

County Review and Approval of Insurance Requirements: The County
reserves the right to review and adjust the Required Insurance provisions,
conditioned upon County's determination of changes in risk exposures.
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Compensation for County Costs

In the event that the Contractor fails to comply with any of the indemnification or
insurance requirements of this Contract, and such failure to comply results in any
costs to the County, the Contractor shall pay full compensation for all costs incurred
by the County.

Insurance Coverage Requirements

1.

Commercial General Liability insurance (providing scope of coverage
equivalent to ISO policy form CG 00 01), naming The County of
Los Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees, and Volunteers as an additional insured, with limits of not
less than:

General Aggregate: $4 million
Products/Completed Operations Aggregate:  $4 million
Personal and Advertising Injury: $4 million
Each Occurrence: $4 million

Automobile Liability written on ISO policy form CA 00 01 or its equivalent.
Such insurance shall include coverage for all "owned," "nonowned," and
"hired" vehicles, or coverage for "any auto,” in an amount as
recommended by the Public Utilities Commission, but not less than the
following (Can be met by a combination of primary and excess insurance
coverage):

a. Seating capacity of 16 passengers or more (including driver),
$10 million.

b. Seating capacity of 15 passengers or less (including driver),
$5 million.

C. Taxicabs as defined by Vehicle Code, Section 27908, a minimum of

$100,000 per person, $1 million per occurrence, and $50,000
property damage or a combined single limit of $1 million.

A certificate evidencing such insurance coverage and an endorsement
naming the County as additional insured thereunder shall be filed with the
Director prior to Contractor providing Service hereunder.

Workers Compensation and Employers' Liability insurance or qualified
self-insurance satisfying statutory requirements, which includes
Employers' Liability coverage with limits of not less than $1 million per
accident. If Contractor is a temporary staffing firm or a professional
employer organization (PEO), coverage also shall include an Alternate

-B.33- | 2012-PA018
CHILDREN'S COURT/LOS NIETOS



Service Contract General Requirements — EXHIBIT B

Employer Endorsement (providing scope of coverage equivalent to 1ISO
policy form WC 00 03 01 A) naming the County as the Alternate Employer,
and the endorsement form shall be modified to provide that County will
receive not less than 30 days advance written notice of cancellation of this
coverage provision. If applicable to Contractor's operations, coverage
also shall be arranged to satisfy the requirements of any federal workers
or workmen's compensation law or any federal occupational disease law.

Sexual Misconduct Liability: Insurance covering actual or alleged claims
for sexual misconduct and/or molestation with limits of not less than
$2 million per claim and $2 million aggregate, and claims for negligent
employment, investigation, supervision, training or retention of, or failure
to report to proper authorities, a person(s) who committed any act of
abuse, molestation, harassment, mistreatment or maltreatment of a sexual
nature.
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SECTION 6
CONTRACTOR RESPONSIBILITY AND DEBARMENT

Responsible Contractor

A responsible Contractor is a Contractor who has demonstrated the attribute of
trustworthiness as well as quality, fitness, capacity, and experience to
satisfactorily perform the Contract. It is County's policy to conduct business only
with responsible Contractors.

- Chapter 2.202 of County Code

Contractor is hereby notified that, in accordance with Chapter 2.202 of
County Code, if County acquires information concerning the performance of
Contractor on this or other Contracts, which indicates that Contractor is not
responsible, County may, in addition to other remedies provided in this Contract,
debar Contractor from bidding or proposing on, being awarded, and/or
performing work on County Contracts for a specified period of time, which
generally will not exceed five years but may exceed five years or be permanent if
warranted by the circumstances, and suspend or terminate any or all existing
Contracts Contractor may have with County.

Nonresponsible Contractor

County may debar a Contractor if the Board finds, in its discretion, that
Contractor has done any of the following: (1) violated any term of a Contract with
County or a nonprofit corporation created by County; (2) committed an act or
omission, which negatively reflects on Contractor's quality, fitness, or capacity to
perform a Contract with County, any other public entity, or a nonprofit corporation
created by County, or engaged in a pattern or practice, which negatively reflects
on same; (3) committed an act or o**ense, which indicates a lack of business
integrity or business honesty; or (4) made or submitted a false claim against
County or any other public entity.

Contractor Hearing Board

1. If there is evidence that Contractor may be subject to debarment,
Public Works will notify Contractor in writing of the evidence, which is the
basis for the proposed debarment and will advise Contractor of the
scheduled date for a debarment hearing before Contractor Hearing Board.

2. Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. Contractor and/or Contractor's
representative shall be given an opportunity to submit evidence at that
hearing. After the hearing, Contractor Hearing Board will prepare a
tentative proposed decision, which shall contain a recommendation
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regarding whether Contractor should be debarred, and, if so, the
appropriate length of time of the debarment. Contractor and Public Works
shall be provided an opportunity to object to the tentative proposed
decision prior to its presentation to the Board.

3. After consideration of any objections, or if no objections are submitted, a
record of the hearing, the proposed decision, and any other
recommendation of Contractor Hearing Board shall be presented to the
Board. The Board shall have the right to modify, deny, or adopt the
proposed decision and recommendation of Contractor Hearing Board.

4. If a Contractor has been debarred for a period longer than five years, that
Contractor may, after the debarment has been in effect for at least
five years, submit a written request for review of the debarment
determination to reduce the period of debarment or terminate the
debarment. County may, in its discretion, reduce the period of debarment or
terminate the debarment if it finds that Contractor has adequately
demonstrated one or more of the following: (1) elimination of the grounds for
which the debarment was imposed; (2) a bona fide change in ownership or
management; (3) material evidence discovered after debarment was
imposed; or (4) any other reason that is in the best interests of County.

5. Contractor Hearing Board will consider a request for review of a debarment
determination only where (1) Contractor has been debarred for a period
longer than five years; (2) the debarment has been in effect for at least
five years; and (3)the request is in writing, states one or more of the
grounds for reduction of the debarment period or termination of the
debarment, and includes supporting documentation. Upon receiving an
appropriate request, Contractor Hearing Board will provide notice of the
hearing on the request. At the hearing, Contractor Hearing Board shall
conduct a hearing where evidence on the proposed reduction of debarment
period or termination of debarment is presented. This hearing shall be
conducted and the request for review decided by Contractor Hearing Board
pursuant to the same procedure as for a debarment hearing.

6. Contractor Hearing Board’s proposed decision shall contain a
recommendation on the request to reduce the period of debarment or
terminate the debarment. Contractor Hearing Board shall present its
proposed decision and recommendation to the Board. The Board shall have
the right to modify, deny, or adopt the proposed decision and
recommendation of Contractor Hearing Board.

E. Subcontractors of Contractor

These terms shall also apply to Subcontractors of County Contractors.
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SECTION 7

COMPLIANCE WITH COUNTY'S JURY SERVICE PROGRAM

Jury Service Program

This Contract is subject to the provisions of County's ordinance entitled
Contractor Employee Jury Service (Jury Service Program) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles County Code.

Written Employee Jury Service Policy

1.

Unless Contractor has demonstrated to County's satisfaction either that
Contractor is not a "Contractor" as defined under the Jury Service
Program (Section 2.203.020 of County Code) or that Contractor qualifies
for an exception to the Jury Service Program (Section 2.203.070 of
County Code), Contractor shall have and adhere to a written policy that
provides that its Employees shall receive from Contractor, on an annual
basis, no less than five days of regular pay for actual jury service. The
policy may provide that Employee deposit any fees received for such jury
service with Contractor or that Contractor deduct from the Employee's
regular pay the fees received for jury service.

For purposes of this Section, "Contractor" means a person, partnership,
corporation, or other entity which has a Contract with County or a
subcontract with a County Contractor and has received or will receive an
aggregate sum of $50,000 or more in any 12-month period under one or
more County Contracts or subcontracts. "Employee" means any
California resident who is a full-time employee of Contractor. "Full-time"
means 40 hours or more worked per week, or a lesser number of hours if:
1) the lesser number is a recognized industry standard as determined by
County, or 2) Contractor has a long-standing practice that defines the
lesser number of hours as full-time. Full-time employees providing
short-term, temporary services of 90 days or less within a 12-month period
are not considered full-time for purposes of the Jury Service Program.
If Contractor uses any Subcontractor to perform services for County under
this Contract, the Subcontractor shall also be subject to the provisions of
this Section. The provisions of this Section shall be inserted into any such
subcontract agreement and a copy of the Jury Service Program shall be
attached to the agreement.

If Contractor is not required to comply with the Jury Service Program when
this Contract commences, Contractor shall have a continuing obligation to
review the applicability of its "exception status" from the Jury Service
Program, and Contractor shall immediately notify County if Contractor at
any time either comes within the Jury Service Program's definition of
"Contractor” or if Contractor no longer qualifies for an exception to the
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Jury Service Program. In either event, Contractor shall immediately
implement a written policy consistent with the Jury Service Program.
County may also require, at any time during this Contract and at its sole
discretion, that Contractor demonstrate to County's satisfaction that
Contractor either continues to remain outside of the Jury Service
Program's definition of "Contractor" and/or that Contractor continues to
qualify for an exception to the Jury Service Program.

Contractor's violation of this Section of this Contract may constitute a
material breach of this Contract. In the event of such material breach,
County may, in its sole discretion, suspend or terminate this Contract and/or
bar Contractor from the award of future County Contracts for a period of time
consistent with the seriousness of the breach.
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SECTION 8
SAFELY SURRENDERED BABY LAW PROGRAM

Contractor's Acknowledgment of County's Commitment to the Safely Surrendered
Baby Law

Contractor acknowledges that County places a high priority on the implementation
of the Safely Surrendered Baby Law. Contractor understands that it is County's
policy to encourage all County Contractors to voluntarily post County's "Safely
Surrendered Baby Law" poster in a prominent position at Contractor's place of
business. Contractor will also encourage its Subcontractors, if any, to post this
poster in a prominent position in the Subcontractor's place of business. County's
Department of Children and Family Services will supply Contractor with the poster
to be used. Information on how to receive the poster can be found on the Internet
at www.babysafela.org.

Notice to Employees Regarding the Safely Surrendered Baby Law

Contractor shall notify and provide to its employees, and shall require each
Subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrendered Baby Law, its implementation in County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit D of this Contract and
is also available on the Internet at www.babysafela.org for printing purposes.
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SECTION 9
COMPLIANCE WITH COUNTY'S LIVING WAGE PROGRAM

Living Wage Program

This Contract is subject to the provisions of County's ordinance entitled
Living Wage Program as codified in Sections 2.201.010 through 2.201.100 of the
Los Angeles County Code, a copy of which is attached hereto as Form LW-1 and
incorporated by reference into and made a part of this Contract.

Payment of Living Wage Rates

1.

Unless Contractor has demonstrated to County's satisfaction either that
Contractor is not an "Employer” as defined under the Living Wage Program
(Section 2.201.020 of County Code) or that Contractor qualifies for an
exception to the Living Wage Program (Section 2.201.090 of County Code),
Contractor shall pay its Employees no less than the applicable hourly living
wage rate, as set forth immediately below, for the Employees’ services
provided to County, including, without limitation, "Travel Time" as defined
below in subsection 5 of this Section 9.B under this Contract:

a. Not less than $11.84 per hour if, in addition to the per-hour wage,
Contractor contributes less than $2.20 per hour towards the provision
of bona fide health care benefits for its Employees and any
dependents; or

b. Not less than $9.64 per hour if, in addition to the per-hour wage,
Contractor contributes at least $2.20 per hour towards the provision
of bona fide health care benefits for its Employees and any
dependents.  Contractor will be deemed to have contributed
$2.20 per hour towards the provision of bona fide health care benefits
if the benefits are provided through County Department of Health
Services Community Health Plan. If, at any time during this Contract,
Contractor contributes less than $2.20 per hour towards the provision
of bona fide health care benefits, Contractor shall be required to pay
its Employees the higher hourly living wage rate.

For purposes of this Section, "Contractor" includes any Subcontractor
engaged by Contractor to perform services for County under this Contract. If
Contractor uses any Subcontractor to perform services for County under this
Contract, the Subcontractor shall be subject to the provisions of this Section.
The provisions of this Section shall be inserted into any such subcontract
and a copy of the Living Wage Program shall be attached to the subcontract.
"Employee” means any individual who is an employee of Contractor under
the laws of California, and who is providing full-time services to Contractor,
some or all of which are provided to County under this Contract.
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"Full-time" means a minimum of 40 hours worked per week, or a lesser
number of hours, if the lesser number is a recognized industry standard and
is approved as such by County; however, fewer than 35 hours worked
per week will not, in any event, be considered full-time.

If Contractor is required to pay a living wage when this Contract
commences, Contractor shall continue to pay a living wage for the entire
term of this Contract, including any option period.

If Contractor is not required to pay a living wage when this Contract
commences, Contractor shall have a continuing obligation to review the
applicability of its "exemption status" from the living wage requirement.
Contractor shall immediately notify County if Contractor at any time either
comes within the Living Wage Program's definition of "Employer" or if
Contractor no longer qualifies for an exception to the Living Wage Program.
In either event, Contractor shall immediately be required to commence
paying the living wage and shall be obligated to pay the living wage for the
remaining term of this Contract, including any option period. County may
also require, at any time during this Contract and at its sole discretion, that
Contractor demonstrate to County's satisfaction that Contractor either
continues to remain outside of the Living Wage Program's definition of
"Employer" and/or that Contractor continues to qualify for an exception to the
Living Wage Program. Unless Contractor satisfies this requirement within
the time frame permitted by County, Contractor shall immediately be
required to pay the living wage for the remaining term of this Contract,
including any option period.

For purposes of Contractor's obligation to pay its Employees the applicable
hourly living wage rate under this Contract, "Travel Time" shall have the
following two meanings, as applicable: 1) With respect to travel by an
Employee that is undertaken in connection with this Contract, Travel Time
shall mean any period during which an Employee physically travels to or
from a County facility if Contractor pays the Employee any amount for that
time or if California law requires Contractor to pay the Employee any amount
for that time; and 2) With respect to travel by an Employee between County
facilities that are subject to two different Contracts between Contractor and
County (of which both Contracts are subject to the Living Wage Program),
Travel Time shall mean any period during which an Employee physically
travels to or from, or between such County facilities if Contractor pays the
Employee any amount for that time or if California law requires Contractor to
pay the Employee any amount for that time.

Contractor's Submittal of Certified Monitoring Reports

Contractor shall submit to County certified monitoring reports at a frequency
instructed by County. The certified monitoring reports shall list all of Contractor's
Employees during the reporting period. The certified monitoring reports shall also
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verify the number of hours worked, the hourly wage rate paid, and the amount paid
by Contractor for health benefits, if any, for each of its Employees. The certified
monitoring reports shall also state the name and identification number of
Contractor's current health care benefits plan, and Contractor's portion of the
premiums paid as well as the portion paid by each Employee. All certified
monitoring reports shall be submitted on forms provided by County, or any other
form approved by County which contains the above information. County reserves
the right to request any additional information it may deem necessary. If County
requests additional information, Contractor shall promptly provide such information.
Contractor, through one of its officers, shall certify under penalty of perjury that the
information contained in each certified monitoring report is true and accurate.

Contractor's Ongoing Obligation to Report Labor Law/Payroll Violations and Claims

During the term of this Contract, if Contractor becomes aware of any labor
law/payroll violations or any complaint, investigation, or proceeding ("claim")
concerning any alleged labor law/payroll violation (including, but not limited to, any
violation or claim pertaining to wages, hours, and working conditions, such as
minimum wage, prevailing wage, living wage, the Fair Labor Standards Act,
employment of minors, or unlawful employment discrimination), Contractor shall
immediately inform County of any pertinent facts known by Contractor regarding the
same. This disclosure obligation is not limited to any labor law/payroll violation or
claim arising out of Contractor's Contract with County, but instead applies to any
labor law/payroll violation or claim arising out of any of Contractor's operation in
California.

County Auditing of Contractor Records

Upon a minimum of 24 hours' written notice, County may audit, at Contractor's
place of business, any of Contractor's records pertaining to this Contract, including
all documents and information relating to the certified monitoring reports.
Contractor is required to maintain all such records in California until the expiration
of five years from the date of final payment under this Contract. Authorized agents
of County shall have access to all such records during normal business hours for
the entire period that records are to be maintained.

Notifications to Employees

Contractor shall place County-provided living wage posters at each of Contractor's
place of business and locations where Contractor's Employees are working.
Contractor shall also distribute County-provided notices to each of its Employees at
least once per year. Contractor shall translate posters and handouts into Spanish
and any other language spoken by a significant number of Employees.
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Enforcement and Remedies

If Contractor fails to comply with the requirements of this Section, County shall have
the rights and remedies described in this Section in addition to any rights and
remedies provided by law or equity.

1.

Remedies for Submission of Late or Incomplete Certified Monitoring
Reports: If Contractor submits a certified monitoring report to County after
the date it is due or if the report submitted does not contain all of the
required information or is inaccurate or is not properly certified, any such
deficiency shall constitute a breach of this Contract. In the event of any such
breach, County may, in its sole discretion, exercise any or all of the following
rights/remedies:

a.

Withholding of Payment. If Contractor fails to submit accurate,
complete, timely, and properly certified monitoring reports, County
may withhold from payment to Contractor up to the full amount of any
invoice that would otherwise be due, until Contractor has satisfied the
concerns of County, which may include required submittal of revised
certified monitoring reports or additional supporting documentation.

Liquidated Damages: It is mutually understood and agreed that
Contractor's failure to submit an accurate, complete, timely, and
properly certified monitoring report will result in damages being
sustained by County. It is also understood and agreed that the
nature and amount of the damages will be extremely difficult and
impractical to fix; that the liquidated damages set forth herein are the
nearest and most exact measure of damages for such breach that
can be fixed at this time; and that the liquidated damages are not
intended as a penalty or forfeiture for Contractor's breach. Therefore,
in the event that a certified monitoring report is deficient, including,
but not limited to, being late, inaccurate, incomplete, or uncertified, it
is agreed that County may, in its sole discretion, assess against
Contractor liquidated damages in the amount of $100 per monitoring
report for each day until County has been provided with a properly
prepared, complete, and certified monitoring report. County may
deduct any assessed liquidated damages from any payments
otherwise due to Contractor.

Termination/Suspension: Contractor's failure to submit an accurate,
complete, timely, and properly certified monitoring report may
constitute a material breach of this Contract. In the event of such
material breach, County may, in its sole discretion, suspend or
terminate this Contract.
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Remedies for Payment of Less Than the Required Living Wage: If
Contractor fails to pay any Employee at least the applicable hourly living
wage rate, such deficiency shall constitute a breach of this Contract. In the
event of any such breach, County may, in its sole discretion, exercise any or
all of the following rights/remedies:

a. Withholding Payment: If Contractor fails to pay one or more of its
Employees at least the applicable hourly living wage rate, County
may withhold from any payment otherwise due to Contractor the
aggregate difference between the living wage amounts Contractor
was required to pay its Employees for a given pay period and the
amount actually paid to the Employees for that pay period. County
may withhold said amount until Contractor has satisfied County that
any underpayment has been cured, which may include required
submittal of revised certified monitoring reports or additional
supporting documentation.

b. Liquidated Damages: It is mutually understood and agreed that
Contractor's failure to pay any of its Employees at least the applicable
hourly living wage rate will result in damages being sustained by
County. ltis also understood and agreed that the nature and amount
of the damages will be extremely difficult and impractical to fix; that
the liquidated damages set forth herein are the nearest and most
exact measure of damages for such breach that can be fixed at this
time; and that the liguidated damages are not intended as a penalty
or forfeiture for Contractor's breach. Therefore, it is agreed that
County may, in its sole discretion, assess against Contractor
liquidated damages of $50 per Employee per day for each and every
instance of an underpayment to an Employee. County may deduct
any assessed liquidated damages from any payments otherwise due
to Contractor.

C. Termination/Suspension:  Contractor's failure to pay any of its
Employees the applicable hourly living wage rate may constitute a
material breach of this Contract. In the event of such material
breach, County may, in its sole discretion, suspend or terminate this
Contract.

Debarment: In the event Contractor breaches a requirement of this Section,
County may, in its sole discretion, bar Contractor from the award of future
County Contracts for a period of time consistent with the seriousness of the
breach, in accordance with Los Angeles County Code, Section 2.202,
Determinations of Contractor Nonresponsibility and Contractor Debarment.
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Use of Full-Time Employees

Contractor shall assign and use full-time Employees of Contractor to provide
services under this Contract unless Contractor can demonstrate to the satisfaction
of County that it is necessary to use non-full-time Employees based on staffing
efficiency or County requirements for the work to be performed under this Contract.
It is understood and agreed that Contractor shall not, under any circumstance, use
non-full-time Employees for services provided under this Contract unless and until
County has provided written authorization for the use aof same. Contractor
submitted with its Proposal a full-time-Employee staffing plan. If Contractor
changes its full-time-Employee staffing plan, Contractor shall immediately provide a
copy of the new staffing plan to County.

Contractor Retaliation Prohibited

Contractor and/or its Employees shall not take any adverse action, which would
result in the loss of any benefit of employment, any Contract benefit, or any
statutory benefit for any Employee, person, or entity who has reported a violation of
the Living Wage Program to County or to any other public or private agency, entity,
or person. A violation of the provisions of this paragraph may constitute a material
breach of this Contract. In the event of such material breach, County may, in its
sole discretion, suspend or terminate this Contract.

Contractor Standards

During the term of this Contract, Contractor shall maintain business stability,
integrity in employee relations, and the financial ability to pay a living wage to its
employees. If requested to do so by County, Contractor shall demonstrate to the
satisfaction of County that Contractor is complying with this requirement.

Neutrality in Labor Relations

Contractor shall not use any consideration received under this Contract to hinder,
or to further, organization of, or collective bargaining activities by or on behalf of
Contractor's employees, except that this restriction shall not apply to any
expenditure made in the course of good faith collective bargaining, or to any
expenditure pursuant to obligations incurred under a bona fide collective bargaining
agreement, or which would otherwise be permitted under the provisions of the
National Labor Relations Act.
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SECTION 10
TRANSITIONAL JOB OPPORTUNITIES PREFERENCE PROGRAM

This Contract is subject to the provisions of the County's ordinance entitled Transitional
Job Opportunities Preference Program, as codified in Chapter 2.205 of the Los Angeles
County Code. '

Contractor shall not knowingly and with the intent to defraud, fraudulently obtain, retain,
attempt to obtain or retain, or aid another in fraudulently obtaining or retaining or
attempting to obtain or retain certification as a Transitional Job Opportunity vendor.

Contractor shall not willfully and knowingly make a false statement with the intent to
defraud, whether by affidavit, report, or other representation, to a County official or
employee for the purpose of influencing the certification or denial of certification of any
entity as a Transitional Job Opportunities vendor.

If Contractor has obtained County certification as a Transitional Job Opportunities
vendor by reason of having furnished incorrect supporting information or by reason of
having withheld information, and which knew, or should have known, the information
furnished was incorrect or the information withheld was relevant to its request for
certification, and which by reason of such certification has been awarded this Contract
to which it would not otherwise have been entitled, shall:

1. Pay to the County any difference between the Contract amount and what
the County's costs would have been if the Contract had been properly
awarded,; '

2. In addition to the amount described in subdivision (1), be assessed a

penalty in the amount of not more than ten percent of the amount of this
Contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los Angeles County
Code (Determinations of Contractor Nonresponsibility and Contractor
Debarment).

The above penalties shall also apply to any entity that has previously obtained proper
certification, however, as a result of a change in their status would no longer be eligible
for certification, and fails to notify Public Works of this information prior to responding to
a solicitation or accepting a Contract award.
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SECTION 11
LOCAL SMALL BUSINESS ENTERPRISE (SBE) PREFERENCE PROGRAM

This Contract is subject to the provisions of County's ordinance entitled Local Small
Business Enterprise Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

"Contractor shall not knowingly and with the intent to defraud, fraudulently obtain,
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or
retaining or attempting to obtain or retain certification as a Local Small Business
Enterprise.

Contractor shall not willfully and knowingly make a false statement with the intent to
defraud, whether by affidavit, report, or other representation, to a County official or
employee for the purpose of influencing the certification or denial of certification of
any entity as a Local Small Business Enterprise.

If Contractor has obtained County certification as a Local Small Business
Enterprise by reason of having furnished incorrect supporting information or by
reason of having withheld information, and which knew, or should have known, the
information furnished was incorrect or the information withheld was relevant to its
request for certification, and which by reason of such certification has been
awarded this Contract to which it would not otherwise have been entitled, shall:

1. Pay to County any difference between this Contract amount and what
County's costs would have been if this Contract had been properly awarded;

2. In addition to the amount described in subdivision (1), be assessed a penalty
in an amount of not more than 10 percent of the amount of this Contract,
and

3. Be subject to the provisions of Chapter 2.202 of the Los Angeles County
Code (Determinations of Contractor Nonresponsibility and Contractor
Debarment).

The above penalties shall also apply if Contractor is no longer eligible for
certification as a result of a change of its status and Contractor failed to notify the
State and County's Office of Small Business of this information.
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SECTION 12

COMPLIANCE WITH COUNTY'S DEFAULTED PROPERTY TAX
REDUCTION PROGRAM

Defaulted Property Tax Reduction Program

This Contract is subject to the provisions of County's ordinance entitled Defaulted
Property Tax Reduction Program ("Defaulted Tax Program") as codified in
Sections 2.206 of the Los Angeles County Code (Exhibit E).

Contractor's Warranty of Compliance with County's Defaulted Property Tax
Reduction Program

Contractor acknowledges that County has established a goal of ensuring that all
individuals and businesses that benefit financially from the County through any
Contract are current in paying their property tax obligations (secured and
unsecured roll) in order to mitigate the economic burden otherwise imposed upon
the County and its taxpayers. '

Unless Contractor qualifies for an exemption or exclusion, Contractor warrants and
certifies that to the best of its knowledge it is now in compliance, and during the
term of this Contract will maintain compliance, with Los Angeles County Code,
Chapter 2.206.

Termination for Breach of Warranty of Compliance with County's Defaulted
Property Tax Reduction Program

Failure of Contractor to maintain compliance with the requirements set forth in
Paragraph B, above, shall constitute default under this Contract. Without limiting
the rights and remedies available to County under any other provision of this
Contract, failure of Contractor to cure such default within ten days of notice shall
be grounds upon which County may terminate this Contract and/or pursue
debarment of Contractor, pursuant to Los Angeles County, Code Chapter 2.206.
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SECTION 13

DISPLACED TRANSIT EMPLOYEE PROGRAM

In accordance with Labor Code, Section 1072(c)(1), if the County informs the
Contractor that the County intends to issue a new solicitation for these services,
Contractor shall, within 14 calendar days thereafter, provide to the County the
number of employees who are performing services under this Contract and the
wage rates, benefits, and job classifications of those employees. In addition, the
Contractor shall make this information available to any entity that the County has
identified as a bona fide Proposer for the successor Contract. If the successor
service Contract is awarded to a Mew Contractor, the Contractor shall provide
the names, addresses, dates of hire, wages, benefit levels, and job
classifications of employees to the successor Contractor.

The following provision applies if the Contractor declared that the Contractor is
willing to retain employees of previous Contractor and signed PW-16, Displaced
Transit Employee Declaration indicating that they will do so in their Proposal.

If the Contractor has declared in Form PW-16, Displaced Transit Employee
Declaration that.the Contractor will retain employees of the prior Contractor or
Subcontractor for a period of not less than 90 days, the Contractor shall retain
employees who have been employed by the prior Contractor or Subcontractors,
except for reasonable and substantiated cause as specified in California Labor
Code, Section 1072(c)(2). That cause is limited to the particular employee's
performance or conduct while working under the prior Contract or the employee's
failure of any controlled substances and alcohol test, physical examination,
criminal background check required by law as a condition of employment, or
other standard hiring qualification lawfully required by the Contractor and/or
Subcontractor.

In accordance with California Labor Code, Section 1072(c)(3), the Contractor
shall make a written offer of employment to each employee to be rehired. That
offer shall state the time within which the employee must accept that offer, but in
no case less than ten days. California Labor Code, Section 1072(c)(3), does not
require the Contractor and/or Subcontractor to pay the same wages or offer the
same benefits provided by the prior Contractor or Subcontractor.

If, at any time, the Contractor or Subcontractor determines that fewer employees
are required than were required under the prior Contract or subcontract, the
Contractor or Subcontractor shall retain qualified employees by seniority within
the job classification. In determining those employees who are qualified, the
Contractor or Subcontractor may require an employee to possess any license
that is required by law to operate the equipment that the employee will operate
as an employee of the Contractor or Subcontractor.

_B.49- | 2012-PA018
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Service Contract General Requirements — EXHIBIT B

E. Termination for Breach

a. In accordance to California Labor Code, Section 1074(a), upon its
motion or upon the request of any member of the public, the County
may terminate this Contract if both of the following occur:

a. The Contractor or Subcontractor has substantially breached this
Contract.

b. The County holds a public hearing within 30 days of the receipt of
the request or its announcement of its intention to terminate.

2. Contractor or Subcontractor terminated pursuant to this provision shall be
ineligible to submit Proposal on or be awarded a service Contract or
subcontract with the County for a period of not less than one year and not
more than three years, to be determined by the County.

3. Nothing herein is intended nor shall be construed as creating any
exclusive provision for termination of this Contract. This provision shall
not limit the County's right to terminate or debar Contractors under any
other provisions of this Contract or under any other provision of the law.

P:\aspub\CONTRACT\Eric\Los Nietos\2011101 RFP\8 EXHIBIT B-PROPA-GEN REQ 4-26-11.docx
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Department of the Treasury
Internal Revenue Service

Notice 1015
(Rev. December 2011)

Have You Told Your Employees About the
Earned Income Credit (EIC)?

What Is the EIC?
The EIC is a refundable tax credit for certain workers.

Which Employees Must 1 Notify About the EIC?

You must notify each employee who worked for you at any
time during the year and from whom you did not withhold
income tax. However, you do not have to notify any
employee who claimed exemption from withholding on
Form W-4, Employee’s Withholding Allowance Certificate.

Note. You are encouraged to notify each employee whose
wages for 2011 are less than $49,078 that he or she may be
eligible for the EIC.

How and When Must |1 Notify My Employees?

You must give the employee one of the following:

® The IRS Form W-2, Wage and Tax Statement, which has
the required information about the EIC on the back of
Copy B.

® A substitute Form W-2 with the same EIC information on
the back of the employee’s copy that is on Copy B of the
IRS Form W-2.

® Notice 797, Possible Federal Tax Refund Due to the
Earned Income Credit (EIC).

® Your written statement with the same wording as
Notice 797.

If you are required to give Form W-2 and do so on time,
no further notice is necessary if the Form W-2 has the
required information about the EIC on the back of the
employee’s copy. If a substitute Form W-2 is given on time
but does not have the required information, you must notify
the employee within 1 week of the date the substitute Form
W-2 is given. If Form W-2 is required but is not given on
time, you must give the employee Notice 797 or your written
statement by the date Form W-2 is required to be given. If
Form W-2 is not required, you must notify the employee by
February 7, 2012.

EXHIBIT C

You must hand the notice directly to the employee or send
it by first-class mail to the employee’s last known address.
You will not meet the notification requirements by posting
Notice 797 on an employee bulletin board or sending it
through office mail. However, you may want to post the
notice to help inform all employees of the EIC. You can get
copies of the notice from IRS.gov or by calling
1-800-829-3676.

How Will My Employees Know If They Can
Claim the EIC?

The basic requirements are covered in Notice 797. For more
detailed information, the employee needs to see Pub. 596,
Earned Income Credit (EIC), or the instructions for Form
1040, 1040A, or 1040EZ,

How Do My Employees Claim the EIC?

Eligible employees claim the EIC on their 2011 tax return.
Even employees who have no tax withheld from their pay or
owe no tax can claim the EIC and get a refund, but they
must file a tax return to do so. For example, if an employee
has no tax withheld in 2011 and owes no tax but is eligible
for a credit of $829, he or she must file a 2011 tax return to
get the $829 refund.

Can My Employees Get Advance EIC Payments?

After 2010, your employees can no longer get advance
payments of the credit in their pay during the year as they
could in 2010 and earlier years, because the law changed.
However, if they are eligible, they will still be able to claim
the credit on their tax return.

Form W-5, Earned Income Credit Advance Payment
Certificate, is no longer in use.

Notice 1015 Rev. 12-2011)
Cat. No. 20599|
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\Y/ ﬁ’[)/ Surrendered

Baby Law

What is the Safely
Surrendered Baby Law?

Every baby deserves a chance for a bealthy
life. If someone you know is considering
abandoning a baby, ler ber know there are
ather options. For three days (72 hours)
after birth, a baby can be surrendered to
staff at any hospital or fire station in

Los Angeles County.

A babys story

Barly in the morning on April 9, 2005, a healihy baby boy was salely surrendered 10 nueses a8 Harbor-

LCIA Medical Ceneer.: The woman who hroughr the baby to the hospital identified herselF as the haby'a aunc
and stated the baby’s mother had asked her to bring the bahy 1o the hospital on her behalf. Ihe aunt was given a
bracelet with 4 number maiching the anklet placed on the baby; this would provide some identification in the event the
mother changed her mind about surrendering he baby and wished 10 reclaim the baby in the 14-day period allowed by ihe
Law. The aunt was also provided with a medical questionnaire and siid she would have the mother womplete and mail back in
the samped rerura ervelape provided. The baby was examined by medical suffand proncunced healthy and full-wem. TTe was placed

EXHIBIT D

InLos Angeles Gounty: 1-877-BABY SAFE » 1-877-222-9723

How does it work?

A distressed parent who is unable or
unwilling o cace for a baby can legally;
confidentially, and safely surrender a
baby wirhin three days (72 hours) of
birch. The baby must be handed w an
employze at a hospital or fire seation in
Los Angeles County. As long as the
baby shows no sign of abuse or neglect,
no name or other informadon is
required. i case the parene changes his
or her mind ax a laver date and wanis the
baby back, staff will use bracelets to help
conneet them to each other. One
bracelet will be placed on the baby, and
a matching bracclcr will he given to dhe
parent or other surrendering adult.

What if a parent wanis

the baby back?

Parenis who change their minds can
begin the process of reclaiming heir
baby within 14 days. These parents
shauld call the T.os Angeles County

Department of Children and Lamily
Services ar 1-800-540-4000.

Can only a parent

bring in the haby?

No. While in most cases a parent will
bring in the haby, the law allows ather
peophe 1o bring in the baby if they have
lawhul custody:

Does the parent or surrendering
adult have to call hefore
bringing In the baby?

No. A parenr or sureadedng adule can
bring in a baby anytme, 24 hours a day,
7 days a week, as long as the parenc or
surrendering adult surrenders the baby
lo someone who works at the hospital
or [ire station.

with a loving family that had beein approved to adopr him by the Deparunenc of Children and Family Scrvices.

www.babysatela.org

Does the parent or surrendering
adult have to tell anything to
the people taking the baby?

No. Towever, hospical or fire station
personnel will ask che surrendering pargy
w fill out a questionnaire designed 1o
gather imporwant medical history
information, which is very uscful in
caring for the baby. The quesdonmaire
includes a smmped revurn envelope and
can be sent in ac a later dme.

What happens to the baby?

The baby will be ¢xamined and given
medical ercarment. Upon rekease from
the hospital, social workers immediarely
place the baby in a safe and loving home
and begin the adopuon process.

What happens to the parent
ar surrendering adult?

Oneg the parent or surrendering
adulr surrenders che baby to hospital
or fire stadon personnel, they may
keave at any ume.

Why is California doing this?
The purpose of the Safely Sucrendered
Baby Law is ro proteer babics from
hcing abandoncd, hurt ar killed hy their
pasents. You may have heard tragic
stoties of babies left in dumpsters or
public bathrooms. Their parents may
have been under severe emotional
distress. The mothers may have hidden
their pregnancies, fearful of what would
happen if dheir familics found out
Becanse they were afraid and had no
one or nowhere w win for help, they
abandoned their babies. Abandoning a
baby 15 illegal and places the baby in
extreme danger. Too ofwen, it results in
the haby’s death. The Safly
Surrendered Baby Law prevenus this
tragedy front ever happening again in

California,
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Lé’_)/ ﬂlé’ Entrega de Bebés

Sin Peligro

;Queé es [a Ley de Entrega de
Bebés sin Peligra?

Cada recién nacido se merece la oportunidad
de tener una vida saludable. Si alguien que
usted conoce estd pensando en abandonar a un
rectén nacido, infdrmele que tiene otras
opciones. Hasta tres dias (72 horas) después del
nacimiento, se puede entregar un recién nacido
al personal de cualquier hospiral o cuartel de
bomberos del condado de Los Angeles.

Historia de un bebé

A by mafiana wmprano def dia 9 de abril e 2005, se entregd un recién nacido saludable a las enfermeras def
{ltbor-UCTA Medical Center. Ta mujer que Bevé of recién nacido al haspital s dio a conocer como la dia-del
behé, y dijo que ta madre le habia pedida que levara al bebé al haspital en su nombre. |2 entregaron a a2 da un
brazalews con un ndmero que coincidia con la pulsera del bebé; esto serviria como identificacién en caso de que ka madre
cambiara de upnién con respecto a la enwega ded bebé y devidiera recuperalo dentea del periodo de 14 dias que peemite esta
ley. También e dieron a la da un cuestionario mélico, y ella dijo gue Ja madre fo llenarfa y lo enviaria de yoclia deniro ded sobre con.
franqueo pagado que ke hubfan dado. T persomal médico examing al behé y so deerming que estaba saludabley a términe, T behe fuc
ubicido con una huena familia quz ya habia sido aprobada para adoparlo porcl Deépartameneo de Servicios para Nifas y Familias.

EXHIBIT D

En et Condado de Los Angeles: 1-B77-BABY SAFE » 1-877-222-9723

2Cémo funciona?

El padre/madre con dificultades que no
puedi o no quiera cuidar de su recién
naculs puede entregarlo en forma fegal,
contidencial y segura denoro de los tres dias
(72 horas) del nacimiento, El bebé debe ser
entregado a un empleado de cualquisr
hespital o cuartel de bomberos del Condado
de Tos Apgedes. Siempre que el hebs no
prexcoie signos de abuss o aegligencia, ne
serd neceks o suministrar nombres ni
informacién alguny, Si d padee/madre
cambia de opinién pastedormente y desea
recuperar a su bebé, los trabajadores
utilizardn hrazaletes para poder vincularlos.
El bebé Hevard un brazakte y ol

padref madre o of adulto que lo entregue
recibird un brazalete igual.

£Qué pasa si el padre/madre
desea recuperar a su bebé?

Los padtes que cambicn e upinidn
pueden cemenzar ¢l procese de reclamar a
su recién nacido dentro de los 14 dias,
Tstos padres deberdn llamar al
Departamento de Servicios para Nifios y
Familias (Department of Children and
Fuamnily Services) del Condado de Los
Angeles al 1-800-540-4000.

£S0le los padres podran llevar
al recién nacido?

No. $i bien en la muayoria de los casos
son los padres los que llevan al bebe, la
ley permite que otras personas lo hagan
of stenen auindia legal.

£Los padres o el adulto que
entrega al bebé deben llamar
antes de llevar al behé?

No. El padre/madte o adulte puede llevar
al bebé en cualynicr momeno, fas 24
horas del dia, los 7 dias de la semana,
siempre ¥ cuamlo entreglen a su bebd a un
empleado del hospitat o cuarwe] de
bomberos,

“www, babysafela.org

LEs necesario que el padre/
madre o adulto diga algo a las
persanas que reciben al bebé?
No. Sin embangu, of personal del hospital o
cuaresl de bomberos le pedird 1 la persona
que enlregue al bebé que llene un
cuestionario ¢on la finalidad de recabar
anrecadeites médicos inpomantes, que
wesultan do gran utlidad para cuidar bicn
del bebé. El cuestionario incluye un sobre
con cl sello postal pagado para enviado cn
oL memento,

¢ Qué pasara can el bebé?

Fl behe scrd cxaminado y ke brindarin
atencién médica. Cuando le den ¢l alta del
haspital, los crabajadarcs saciales
inmedjalamente ubicardn 4l bebé cn un
hogar seguro donde: estard bien atendido, y
st comenzar o process Je adopeién.

¢0ué pasara con el padre/madre
o adulto que entregue al bebé?
Una vez que los padres o adulto hayan
entregado al bebd al personal del hospital o
cuareef de bomberos, pueden irse en

cualquicr momento.

iPor qué se esta haciendo esto
en Galifornia? ?

La finalidad de la Ley de Entrega de Bebés
sin Pdigro os pruicger a los bebes para yoc
no sean abandonados, lastimadoes o
mucros por sus padres. Ueted
probablemente haya escuchado historias
trigicas sohre bebés abandonados co
hasurcros o enn bafios pdblicos. Los padres
de exos bebés probablemenie hayan estado
pasando por dificultades emocionales
graves. Las madres pueden haber orultado
su embarazo, por temor a lo que pasatia si
sus [amilias s¢ enicraran. Abandonamn a
sus bebés porque tenian miedo ¥ no tenfan
nadic a gitien pedis ayuda. Ll abandono
de un recién nacido es ilegal ¥ pone al hebé
en una silnacion de peligro exiemo, Muy
2 menudo el ahandono provoca la mucree
del bebsé. Ta Tey de Entrega de Behés sin
Peligro impide que vuelva a siceder esta
tragedia en Calitomia.




EXHIBIT E

Chapter 2.206 DEFAULTED PROPERTY TAX REDUCTION PROGRAM

2.206.010 Findings and declarations.

2.206.020 Definitions.

2.206.030 Applicability.

2.206.040 Required solicitation and contract language.
2.206.050 Administration and compliance certification.
2.206.060 Exclusions/Exemptions.

2.206.070 Enforcement and remedies.

2.206.080 Severability.

2.206.010 Findings and declarations.

The Board of Supervisors finds that significant revenues are lost each year as a result
of taxpayers who fail to pay their tax obligations on time. The delinquencies impose an
economic burden upon the County and its taxpayers. Therefore, the Board of
Supervisors establishes the goal of ensuring that individuals and businesses that benefit
financially from contracts with the County fulfill their property tax obligation.
(Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.020 Definitions.
The following definitions shall be applicable to this chapter:

A. "Contractor" shall mean any person, firm, corporation, partnership, or
combination thereof, which submits a bid or proposal or enters into a contract or
agreement with the County.

B. "County" shall mean the county of Los Angeles or any public entities for which
the Board of Supervisors is the goverring body.

C. "County Property Taxes" shall mean any property tax obligation on the County's
secured or unsecured roll; except for tax obligations on the secured roll with
respect to property held by a Contractor in a trust or fiduciary capacity or
otherwise not beneficially owned by the Contractor.

D. "Department” shall mean the County department, entity, or organization
responsible for the solicitation and/or administration of the contract.

E. "Default" shall mean any property tax obligation on the secured roll that has
been deemed defaulted by operation of law pursuant to California Revenue
and Taxation Code section 3436; or any property tax obligation on the unsecured
roll that remains unpaid on the applicable delinquency date pursuant to California
Revenue and Taxation Code section 2922; except for any property tax obligation
dispute pending before the Assessment Appeals Board.

Page 1 of 4
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EXHIBIT E

"Solicitation" shall mean the County's process to obtain bids or proposals for
goods and services.

"Treasurer-Tax Collector" shall mean the Treasurer and Tax Collector of the
County of Los Angeles. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.030 Applicability.

This chapter shall apply to all solicitations issued 60 days after the effective date of the
ordinance codified in this chapter. This chapter shall also apply to all new, renewed,
extended, and/or amended contracts entered into 60 days after the effective date of
the ordinance codified in this chapter. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.040 Required solicitation and contract language.

All solicitations and all new, renewed, extended, and/or amended contracts shall contain
language which:

A

Requires any Contractor to keep County Property Taxes out of Default status at
all times during the term of an awarded contract;

Provides that the failure of the Contractor to comply with the provisions in this
chapter may prevent the Contractor from being awarded a new contract; and

Provides that the failure of the Contractor to comply with the provisions in this
chapter may constitute a material breach of an existing contract, and failure to
cure the breach within 10 days of notice by the County by paying the outstanding
County Property Tax or making payments in a manner agreed to and approved
by the Treasurer-Tax Collector, may subject the contract to suspension and/or
termination. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.050 Administration and compliance certification.

A.

The Treasurer-Tax Collector shall be responsible for the administration of this
chapter. The Treasurer-Tax Collector shall, with the assistance of the
Chief Executive Officer, Director of Internal Services, and County Counsel, issue
written instructions on the implementation and ongoing administration of this
chapter. Such instructions may provide for the delegation of functions to other
departments.

Contractor shall be required to certify, at the time of submitting any bid or
proposal to the County, or entering into any new contract, or renewal, extension
or amendment of an existing contract with the County, that it is in compliance
with this chapter is not in Default on any County Property Taxes or is current in
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EXHIBIT E

payments due under any approved payment arrangement (Ord. No. 2009-0026
§ 1 (part), 2009.)

2.206.060 Exclusions/Exemptions.

A.

This chapter shall not apply to the following contracts:

1.

2.

10.

11.

Chief Executive Office delegated authority agreements under $50,000;

A contract where federal or state law or a condition of a federal or state
program mandates the use of a particular contractor;

A purchase made through a state or federal contract;

A contract where state or federal monies are used to fund service related
programs, including but not limited to voucher programs, foster care, or
other social programs that provide immediate direct assistance;

Purchase orders under a master agreement, where the Contractor was
certified at the time the master agreement was entered into and at any
subsequent renewal, extension and/or amendment to the master
agreement

Purchase orders issued by Internal Services Department under $100,000
that is not the result of a competitive bidding process.

Program agreements that utilize Board of Supervisors' discretionary funds;

National contracts established for the purchase of equipment and supplies
for and by the National Association of Counties, U.S. Communities
Government Purchasing Alliance, or any similar related group
purchasing organization;

A monopoly purchase that is exclusive and proprietary to a specific
manufacturer, distributor, reseller, and must match and inter-member with
existing supplies, equipment or systems maintained by the county
pursuant to the Los Angeles Purchasing Policy and Procedures Manual,
section P-3700 or a successor provision;

A revolving fund (petty cash) purchase pursuant to the Los Angeles
County Fiscal Manual, section 4.6.0 or a successor provision;

A purchase card purchase pursuant to the Los Angeles County

Purchasing Policy and Procedures Manual, section P-2810 or a successor
provision;
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EXHIBIT E

12. A hon—agreement purchase worth a value of less than $5,000 pursuant to
the Los Angeles County Purchasing Policy and Procedures Manual,
section A-0300 or a successor provision; or

13. A bona fide emergency purchase pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual section P-0900 or a successor
provision;

14.  Other contracts for mission critical goods and/or services where the Board
of Supervisors determines that an exemption is justified.

Other laws. This chapter shall not be interpreted or applied to any Contractor in
a manner inconsistent with the laws of the United States or California.
(Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.070 Enforcement and remedies.

A

The information furnished by each Contractor certifying that it is in compliance
with this chapter shall be under penalty of perjury.

No Contractor shall willfully and knowingly make a false statement certifying
compliance with this chapter for the purpose of obtaining or retaining a County
contract.

For Contractor's violation of any provision of this chapter, the County department
head responsible for administering the contract may do one or more of the
following:

1. Recommend to the Board of Supervisors the termination of the contract;
and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor; and/or,

3. Recommend to the Board of Supervisors that an exemption is justified

pursuant to Section 2.206.060.A.14 of this chapter or payment deferral as
provided pursuant to the California Revenue and Taxation Code.
(Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.080 Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the
remaining provisions shall remain in full force and effect. (Ord. No. 2009-0026 § 1
(part), 2009.)

P\aspub\CONTRACT\ALL OTHERS\CONTRACTING FORMS\RFP\11 Exhibit E_Default Tax.docx
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~EXHIBIT-F

-Service-Route Descrip,tipmandScedule,;,,

L ik , .
Los Nietos = Los Nietos Whittier | Shopping . Edwards Sorensen Pioneer
Middle School  Community ' Manor . Center ¢ | Middle Park High School
Center . Norwalk Bl School

235 40
3:30

Regular Hours

6:30

Summer Hours

For more information
call (626) 458-3909 IOS ﬂ I ETO‘

Regular Hours School

Monday - Friday
2:35p.m.-6:30 p.m.

Summer Hours
June 20 - September 2, 2011
Monday - Friday
1:05 p.m. - 5:00 p.m.

Shopping
Center

SORENSEN Ay

W Los Nietos

Middle
School

Community
Cente
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EXHIBIT G

COUNTY-PROVIDED SERVICE VEHICLE SPECIFICATIONS

Vehicle Information

The County plans to provide two service vehicles for the Children's Court Shuttle as
shown below:

Note:

1D Make Model Year VIN#
L-206 CHEVY C4500 2010 1GB9G5AG1A1104623
L-207 CHEVY C4500 2010 1GB9G5AG9A 1104806

25-foot Cutaway-Bus

Low emission, alternative fueled Propane-powered (LPG)
Passenger pull cord system '

"Stop Requested” sign

Public address system with gooseneck microphone
Backup alarm

Driver side viewable backup camera

Fully automatic wheelchair lift

ADA-compliant securement system for two (2) wheelchair passengers
10 Ibs. ABC Fire Extinguisher, first-aid kit, reflector kit
Fare Box

Bike Racks (that will support two standard-sized bikes)
17 passenger seats

Useful Life for Vehicles L-206 and L-207 are for a 7-year period from November
2010.

PASPUB\CONTRACT\ERIC\LOS NIETOS\2011\01 RFP\AEXHIBITS\EXHIBIT G COUNTY-PROVIDED VEHICLE SPECS.DOC



EXHIBIT H

CONTRACTOR-PROVIDED SPARE SERVICE VEHICLE REQUIREMENTS

Vehicle Requirements

25-foot Cutaway-Type 3 Vehicles

22 passenger seats or 16 passenger seats with two wheelchair positions

Folding seats are provided in the wheelchair area which cannot be used while
wheelchairs are on board

Vehicle shall be seven years old or newer with no more than 200,000 miles

Fuel type: Alternative fuel is preferred. Gasoline fuel is acceptable. No diesel
fuel (including bio-diesel) is acceptable.

Minimum 14,000 LB GVWR

Vertical stanchions

86,000 BTU passenger area air-conditioning system

24,500 BTU passenger area heating system

35,000 BTU passenger area heater

Passenger pull cord

"Stop Requested” sign

Public address system with gooseneck or wired microphone

Backup alarm

Ricon model model S-2005 (or equivalent) fully automatic wheelchair lift that
includes a manual backup, handrails, California brake interlock and lift pad kit
ADA-compliant securement system for two (2) wheelchair passengers

10 Ibs. ABC Fire Extinguisher, first-aid kit and reflector kit

Inside and outside signage

Fare Box

PASPUB\CONTRACTAERICILOS NIETOS\2011101 RFPAEXHIBITS\EXHIBIT H CONTRACTOR SPARE SERVICE VEHICLE
REQUIREMENTS.DOC



EXHIBIT |

SERVICE’VEHICLE APPEARANCE/CLEANLINESS CHECKLIST

Date/Time Vehicle No.

Checked By

EXTERIOR VERY GOOD ACCEPTABLE UNACCEPTABLE

Windshield

Windows

Body-Front and Sides
Body-Rear

Fuel Filter Area
Wheels

Rubber/Vinyl Parts
Destination Sign Area

INTERIOR

Entry/Driver Area
Windshield
Floor/Aisle

Seats

Seat Backs
Windows

Lift or Exit Door Area
Sidewall Panels
Modesty Panels
Stanchions/Grabrails
Information Display Area
Schedule Holder(s)

Subtotal

Total

OVERALL RATING

VERY GOOD

ACCEPTABLE

UNACCEPTABLE

P:\ASPUB\CONTRACT\ERIC\LOS NIETOS\2011101 RFPAEXHIBITS\EXHIBIT | SERVICE VEHICLE APPEARANCE CHECKLIST.DOC
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EXHIBIT J

PREVENTIVE MAINTENANCE
INTRODUCTION

The Contractor, at its sole cost and expense, shall provide all fuel, lubricants, repairs,
cleaning, parts, supplies, labor, maintenance, major components, and component
rebuilding and replacement, along with the necessary service facilities to provide the
maintenance required for the operation of all equipment and Service Vehicles pursuant
to this Contract.

Routine preventive maintenance and servicing is required on all Service Vehicles for
this Service as recommended by their Original Equipment Manufacturer(s) (OEM). The
Service provisions below represent the County's recommended preventive maintenance
schedule. If OEM's preventive maintenance schedule is more stringent than the
County's, the Contractor shall follow the OEM's recommendations. If County's
recommended preventive maintenance schedule is more stringent than the OEM's, the
Contractor shall verify with the County as to which recommended preventive
maintenance frequency is acceptable prior to deviating from the County's
recommendations. Adherence to a preventive maintenance schedule shall not be
regarded as cause for deferred repairs. Non-safety repairs may be scheduled and must
be made within one week of being identified.

SECTION 1. SERVICE PROVISIONS

The Preventive Maintenance Inspection (PMI) services to be provided by the Contractor
shall consist of levels hereinafter referred to as "DVIR," "I," "J/A" "B," and "C" PMI
Services. These inspections shall be conducted at vehicle mileage or time intervals as
described herein.

A. PMI Service Sequencing

1. Daily Vehicle Inspection Report (DVIR) is a legally required document
prepared each day by the Service Vehicle operator regarding the Service
Vehicle operated. Copies are to be retained by the Contractor. Any and
all repairs identified shall be documented.

2. "I'" inspections occur a minimum of once per week. More frequent "I"

service may be required by the Contract Manager depending upon

demonstrated Service Vehicle condition and/or reliability. This inspection
shall be documented and shall indicate all problems found,
maintenance/repair required, and maintenance or repairs performed.

3. "JIA" inspection occurs every 30 days regardless of mileage. The "J/A"
service occurs as part of every "B, and "C" Service inspection.
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EXHIBIT J
4. "B" service occurs every 24,000 vehicle miles or eight months, whichever
occurs first. "B" service occurs as part of every "C" Service inspection.

5. "C" service occurs every 48,000 vehicle miles or every 16 months,
whichever occurs first.

6. PMI service sequencing (repeats each 48,000 miles).
PMI Service SERVICE Miles Or Maximum Days Joint PMI| Services
DVIR N/A Daily
I N/A Weekly
J/A 3,000 30 Days maximum
B 24,000 240 Days maximum l and J/A
C 48,000 480 Days maximum I, J/JAand B

DVIR — Daily Pre-Trip Inspection by operator

B. Inspections/PMI Services

1. Daily Pre-Trip and Post-Trip Vehicle Inspection Report (DVIR)

Contractor shall ensure that their Service Vehicle operators perform the
DVIR in accordance with 13 CCR Section 1215(a) and California Vehicle
Code, Section 34500.

Contractor's Service Vehicle operators shall conduct the mandatory
"Pre-Trip" and "Post-Trip" inspections of their assigned Service Vehicle
prior to, and immediately after, operating the Service Vehicle on a given
day. These inspections must be performed each day the vehicle is used.
The DVIR report must be signed by the assigned Service Vehicle operator
of the Service Vehicle. The DVIR report is required as a matter of record,
whether or not any defects are found. When defects are identified and
listed, the DVIR must be routed to the Contractor's Repair Facility.
The Contractor must maintain and retain these inspection/service records
as required by law.

These Pre-Trip and Post-Trip inspections are both a maintenance
inspection and an operational inspection of the Service Vehicle by the
operator. Further details of the DVIR inspection are set forth in Exhibit A,
Scope of Work; Section G, Vehicle and Equipment Maintenance;
Subsection 4, Daily Pre-Trip and Post-Trip Vehicle Inspection and
Servicing; Section O, Service Records and Reports; Subsection 2.c, Daily
Pre-Trip Service Vehicle Inspection Reports.

2. The Contractor shall perform the PMI service level "I" in accordance with
13 CCR Section 1234(f) and California Vehicle Code Section 34500.

20f10



The inspection must be a matter of record. The

EXHIBIT J
inspection is to be

performed at least every 7 calendar days utilizing qualified and Automotive
Service Excellence (ASE) certified maintenance personnel. PMI service
Level "I" shall include, but is not be limited to, the following:

Inspect engine accessory drive.

Inspect, measure and record drive belts condition and belt tension.
Inspect the engine and accessories for leaks.

Check and top up engine oil level.

Check and top up engine coolant level.

Check and top up transmission fluid level.

Check and top up power steering and master brake cylinder (if
equipped with hydraulic brakes).

Check all directional signals and flashers.

Check headlights, marker, stop, turn, tail lamps, and reflectors.
Replace lights, lens, and/or reflectors as necessary.

Check and replace interior lights and lens as necessary.

Check brake operation.

Check parking brake operation and condition.

Check the functioning of instrument cluster gauges and warning
lights.

Check tire pressure and adjust to specification.

Check tire tread, remove debris, and check for damage and uneven
wear.

Check tires for sidewall damage.

Inspect wheels and fasteners.

Check for wheel bearing oil or grease leaks.

Check horn operation.

Check "back-up" alarm and safety device operation.

Check condition and mounting of fire extinguisher, first aid kit,
bodily fluids kit(s) and wheel chair tie downs and record.

Check operation of all doors.

Check wheelchair lift operation.

Check wheelchair lift interlock operation.

Check operation of all emergency escape windows and alarms.
Check windshield wiper and windshield washer operation .

Check and record AC system operation effectiveness.

Check under vehicle for any fluid leaks.

Check cleanliness of the vehicle's exterior and note any body
and/or decal damage.

Check cleanliness and condition of vehicle interior.

Plus other additional items deemed appropriate.
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EXHIBIT J

The Contractor shall perform the PMI service level "J/A" in accordance
with 13 CCR Section 1232(b). The inspection must be a matter of record.

The "J/A" inspections are to be performed simultaneously at least every
30 calendar days. These services shall include, but are not limited to, the
following items:

Change engine oil.

Replace engine oil filter(s).

Check, adjust, and record engine idle speed.

Check engine throttle linkage operation..

Check transmission fluid level.

Pressure test radiator and radiator cap.

Check and record coolant percentage, protection, and condition
Clean radiator of bugs and debris.

Check or inspect all hoses and lines for condition.

Inspect accessory and drive belts for condition.

Measure belt tensions and record.

Inspect and lubricate chassis, front and rear suspension
components.

Inspect shock absorbers for damage or leaks.

Inspect suspension.

Lubricate front axle spindles.

Check and tighten spring axle bolts as necessary.

Check exhaust system for damage and/or leaks, and correct
deficiencies.

Inspect steering box and steering box mounting.

Inspect and lubricate steering u-joints.

Check steering linkage for wear or damage.

Lube steering linkage.

Road test for steering and suspension condition.

Inspect brakes for operation.

Check brake fluid level or test air brake system.

Check disc brakes for wear and record percentage of remaining
pad and/or lining.

Adjust brakes as necessary.

Inspect brake system for leaks, check air or brake fluid levels.
Check and service slack adjusters (if equipped with air brakes).
Check and adjust parking brake, as needed.

If equipped with air brakes, check, clean or replace air compressor
filter.

Inspect and lubricate driveline and u-joints.

Check differential oil level.

Inspect vehicle safety devices and/or equipment.

4 0of 10



EXHIBIT J
Inspect vehicle wiper/washer operation and fluid level.
Check battery mounting and hold down(s).
Check battery terminals and clean or replace as necessary.
Load test battery(s) and record reading.

. Check and record battery(s) specific gravity.

Clean battery surface and terminal connections.

Check battery water level.

Check accessory drive belt tension, measure, record and adjust as
necessary.

Inspect accessory drive belts for wear and tension; record result
and adjust as necessary.

Inspect tires and rims, for damage, wear, cracks, missing lug nuts,
broken studs, etc.

Inspect tires, for damage, wear, and/or debris; if irregular wear
present, perform alignment.

Measure and record tire tread depth (including spare tire).

Check and record tire pressures (including spare tire).

Torque and record tire bolt mounting.

Inspect exterior iamps for operation.

Inspect exterior mirrors and check operation.

Inspect interior lamps for operation.

Inspect dash panel and check operation of all switches, gauges and
lamps.

Inspect upper (overhead) panel for operation of all switches gauges
and lamps.

Inspect all doors for adjustment and smoothness of operation.
Inspect and lubricate door hinges, pins and/or bushings.

Inspect wheelchair lift for operation and adjustment; including
interlock device.

Cycle wheelchair lift in manual (emergency) and check hydraulic
fluid level mode.

Clean and lubricate wheelchair lift.

Inspect window glazing and windows for operation and/or cracks.
Operate emergency escape windows and test alarm.

Inspect seats for damage, soiling.

Inspect floor covering and step treads for damage.

Test and record HVAC - Measure and record A/C output
temperature front and rear.

Clean immediate area surrounding rear heater unit.

Inspect fire extinguisher.

Inspect other vehicle safety devices/equipment.

Inspect wiper, washer operation, fluid level.

Plus other additional items deemed appropriate.
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EXHIBIT J
Note: "A/J" inspection/service repeats with each "B" and "C" service inspection.

4, "B" inspection/service (24,000 miles/8 months) includes, but is not limited
to, the following items:

"A/J" inspection;

Engine fuel filter, replace (primary).

Engine fuel filter, replace filter element (secondary).
Replace engine air filter. '

Replace spark plugs (non-diesel powered engines).
Replace transmission filter and fluid.

Replace power steering fluid and filter.

Balance and rotate tires.

Perform a full "four wheel" alignment.

Replace brake fluid (hydraulic).

Replace air dryer filter (air brakes).

Repack front wheel bearings.

Check all fuel lines for leaks.

Check fuel line attachment points to chassis.

Inspect tank and lines for damage, fractures, and/or rust.
Check fuel tank valves and fittings for leaks and operation.
Check spark plugs for excessive gap, heavy deposits on electrodes
and/or electrode damage.

Plus other additional items deemed appropriate.

5. "C" inspection/service (48,000 miles/16 months) includes, but is not limited
to, the following items:

"A/J" inspection.

"B" inspection.

Inspect differential, change oil.

Replace in-tank propane fuel pump filter.
Replace in-line fuel filter.

Inspect and replace spark plugs.

Inspect spark plug wires.

Plus other additional items deemed appropriate.

6. Every Third "C" Inspection or service (144,000 miles/48 months) includes
but is not limited to the following items:
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EXHIBIT J
o Every third "C" inspection, replace spark plug wires with OEM spark
plug wires.
Replace engine coolant.
Flush engine block.
Replace engine coolant thermostat.
Replace coolant hoses, clamps.
Replace accessory and drive belts.
Change differential oil.

Plus other additional items deemed appropriate.

Services Not Included

The following services shall be performed as required and may or may not be
part of the Contractor's regularly scheduled maintenance.

Tire replacement.

Tire repairs.

Non-PMI, scheduled or unscheduled repairs.

Mechanical failure(s) and/or "Road Calls".

Damage to mechanical components due to abuse, vandalism or accident.
Damage to body/cosmetic appearance.

Service Vehicle washing and cleaning (exterior and interior).

Re-charging the fire extinguisher and/or fire suppression items or systems.
Labor and/or materials required to transport Service Vehicles for the
purpose of service or repairs.

All manufacturer's recalls and/or repairs covered under warranty.

Parts Not Included In PMI Service (Contractor Supplied)

The following parts shall be maintained and replaced as needed on a day-to-day
basis by the Contractor's sole expense.

Head lamps.

Clearance lamps.

Turn signal lamps.

Reflectors.

Interior lamps. :
Dashboard and all indicator lamps.
Windshield wiper blades.

Mirrors.

Other consumables, except as covered by warranty.
Fire extinguisher.

First Aid Kits.
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EXHIBIT J
Seatbelts, latches, Q-Straints, Torso Pads, etc.
Methane Detection Systems.
Vehicle Fire Suppression Systems (Alternatively-Fueled Vehicles).
Wheelchair tie-down belt replacements.
Tires.
Cleaning materials.

Parts Included

The following parts shall be provided under either PMI Service or regular
maintenance services performed by the Contractor:

Engine: Engine oil filter(s)
Air filter element
Fuel filter element(s)
Replacement oil
Replacement coolant and filter(s)

Miscellaneous: Power steering fluid and filter(s)
Brake fluid

Transmission: Transmission oil filter(s)
Replacement oll
Differential: Replacement oil

Wheel Bearing: Grease seals and/or hubcaps
Grease or oll

Antifreeze

Lubrication grease

Silicone

Battery(s)

Battery water (distilled)

Battery terminal spray/protectant
Windshield wipers and washer fluid

Miscellaneous hoses/flex lines and washer that have a replacement requirement
as part of the PMI Service schedule.

Miscellaneous seals and gaskets that have a replacement requirement as part of
the PMI Service schedule.

Miscellaneous engine accessory drive belts as part of PMI services schedule.
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EXHIBIT J
The following parts shall be provided by Contractor only as part of a PMI service:

A/C Compressor lube oil and Freon #R-134a refrigerant

SECTION 2. OIL ANALYSIS

A sample will be taken by the Contractor utilizing personnel and sample-taking
processes that have been approved by the County. Within one business day of taking
the sample, the sample must be delivered to a County-approved analysis facility for
processing according to the following schedule:

Engine Qil: Sample requirement is one week or 500 miles prior to each "J/A"
service/inspection (each oil change).

Transmission Oil: Sample requirement is one week or 500 miles prior to each "B"
inspection/service, not to exceed 24,000 miles between samplings.

The Contractor shall inform the Contract Manager, at least seven calendar days in
advance of the Engine Oil and Transmission Oil sampling dates. At Contract Manager's
option, County personnel may be on-site to observe the Contractor's sampling
procedures.

The Contractor shall provide or shall cause to have provided to the Contract Manager a
copy of each analysis generated within one business day after results of said analysis
are known or returned to Contractor by the oil analysis vendor.

SECTION 3. RECORDS

Individual PMI Service records shall be maintained and retained by Contractor. The
records shall be maintained in a manner consistent with CHP terminal inspection
requirements. Records small be maintained for all "DVIR," "I," "J/A", "B," and "C"
inspections and/or services plus any maintenance/repair conducted.

The Contractor may be required to provide a copy of each PMI inspection/service
activity to the County at the following address:

County of Los Angeles
Department of Public Works
Programs Development Division
Attention Transit Manager

P.O. Box 1460

Alhambra, CA 91802-1460
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EXHIBIT J

SECTION 4. TRANSFER OF COUNTY VEHICLES

The following applies if there is a change of Contractor and if there are County Service
vehicles:

The maintenance and repair records of each County Vehicle are County
property. A legible copy of all maintenance and/or repair records shall be
provided by the Contractor to the County when the vehicle(s) is/are released to
the new Contractor who will be providing the Service.

The tires on each vehicle shall average a minimum tread depth of 8/32 of an inch
of tread. No one tire shall have less than 5/32 of an inch of tread at any point.
The tread depth of each tire will be measured at three points and averaged.

Tires with less than 5/32 of tread depth will be replaced and the County shall
deduct the cost from the Contractor's final invoice(s).

The brakes shall have a minimum of 30 percent of their lining shoes or pads at
each wheel position. The brake material grade shall be specified by OEM.
Brake drums and/or rotors shall not be excessively worn, grooved or discolored
from excessive heat. Drums and rotors shall be within their manufacturer's
acceptable use guidelines.

If any brake shoes, brake pads, drums, and/or rotors do not meet the minimum
standards listed above, the items will be replaced and the cost to repair or
replace any of these components will be deducted from the Contractor's final
invoice(s).

PAASPUBICONTRACT\ERICILOS NIETOS\2011101 RFPAEXHIBITS\EXHIBIT J PREVENTIVE MAINTENANCE.DOC
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DRIVER'S DAILY VEHICLE REPORT

BUS NO. MILEAGE

OPEN HOOD & CHECK!

[CICOOLANT, OIL, BATTERY, WASHER
FLUID LEVELS, FAN BELTS & WIRING

ENTER BUS & CHECK!

[ISTEPS, GRAB HANDLES & RAILS,
WINDOWS, WARNING DEVICES, FIRST
AID KIT, FIRE EXTINGUISHER,
CLEANLINESS & INSIDE EMERGENCY
EXITS

[ JWHEELCHAIR LIFT/RAMP OPERATION
AND SECUREMENTS

RECORD ODOMETER READING

[(JCHECK IF PMI SERVICE IS DUE
SHORTLY
START ENGINE & CHECK!

[CJNEUTRAL SAFETY SWITCH OPERATION

[(JGEAR SHIFT LEVER OPERATION

[ ISERVICE BRAKE WARNING BUZZER &
LIGHT

[(JBRAKE INTERLOCK

[ ISTEERING WHEEL PLAY

[CJWINDSHIELD WIPERS AND WASHERS

[ JHEATER AND DEFROSTER

[CJHORN

[(JSERVICE DOORS (OPEN & CLOSE)

[JALL MIRRORS

[CJWATER TEMPERATURE, FUEL, VACUUM,
OIL OR AIR PRESSURE GAUGES

[CJPARKING BRAKE WARNING BUZZER &
LIGHT

[_ISEAT BELT(S)

[JSERVICE BRAKES

EXHIBIT K

DATE ROUTE

DRIVE BUS FORWARD & APPLY BRAKES
ACTIVATE ALL LIGHTS & CHECK!

[JAMMETER, ALL INTERIOR LIGHTS,
HEADLIGHTS, (HIGH & LOW BEAM
INDICATOR)

SET PARKING BRAKE, PUT TRANSMISSION
IN NEUTRAL WITH ENGINE RUNNING &
ALL LIGHTS ON, CHECK FOLLOWING
EQUIPMENT OUTSIDE BUS

[IRIGHT FRONT WHEEL AND TIRE

[JRIGHT SIDE MARKER LAMPS

[CJTURN SIGNAL LIGHTS AND REFLECTORS

[(JRIGHT REARVIEW MIRROR & MOUNTING

[[JHEADLIGHTS & TURN SIGNALS

[(JCLUSTER, CLEARANCE AND I.D. LIGHTS

[JDESTINATION SIGN OR IDENTIFICATION
SIGNAGE

[CJWINDSHIELD

[(JLEFT REARVIEW MIRROR & MOUNTING

[JLEFT FRONT WHEEL AND TIRE

[]JDRIVER'S SIDE WINDOW

[JLEFT SIDE MARKER LAMPS & TURN
SIGNAL

[ JLIGHTS AND REFLECTORS

[ ILEFT REAR WHEELS AND TIRES

[ JEXHAUST SYSTEM CONDITION

[(JLOOK UNDER VEHICLE FOR LEAKS

[(JREAR CLUSTER, CLEARANCE AND I.D.
LIGHTS

[(JTAILLIGHTS,
REFLECTORS

[JRIGHT REAR WHEELS AND TIRES

[JFUEL TANK FILLER TANK CAPS

TURN  SIGNALS &

CONDITION OF THIS BUS IS:

DSATISFACTORY
DUNSATISFACTORY
REMARKS: |
DRIVER’S SIGNATURE(S) TIME MECHANIC SIGNATURE(S)

1

2
3
4

1
2

DATE REPAIRS COMPLETED:

PAASPUB\CONTRACTERIC\LOS NIETOS12011101 RFPAEXHIBITS\EXHIBIT K - DRIVERS DAILY VEHICLE REPORT.DOC
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EXHIBIT L

CONTROLLED SUBSTANCE AND ALCOHOL TESTING PROGRAM

Substance Abuse Testing

It shall be the duty of Contractor to take all steps feasible to ensure that those
employed personnel, independent Contractors' or Subcontractors' employees
servicing or operating Service Vehicles pursuant to this Scope of Work do not
perform those functions under the influence of alcohol, controlled substances, or
medication, which impairs their judgment or physical ability.

In meeting this duty, Contractor shall, at a minimum, do the following:

a. Promulgate and Distribute to All Personnel a Written Policy Statement
Prohibiting Servicing and/or Operating Service Vehicles While Under
the Influence of Alcohol, Controlled Substances, or Any Medication,
Which Impairs Judgment or Physical Ability

The written policy statement shall indicate Contractor's intention to:
(1) initiate substance abuse testing as described herein below;
(2) immediately suspend any personnel testing "positive" for
substance abuse from servicing or operating Service Vehicles
pending review pursuant to the procedure described herein below;
and (3) absent overruling on review to permanently prohibit such
person from servicing or operating Service Vehicles.

b. Institute a Comprehensive Program for Substance Abuse Testing for
All Personnel Entailing Urinalysis and/or Blood Tests

1. Pre-employment testing of job applicants, independent
Contractors' and Subcontractors' employees all as part of the
pre-employment physical examination

Urine and/or blood samples will be taken as part of the
pre-employment physical examination process and will be
subjected to recognized testing procedures employed by duly
licensed clinical laboratory technicians to determine the
presence of alcohol and/or any controlled substance as that
term is used in the Health and Safety Code, Section 11054,
including, but not limited to, marijuana and its derivatives,
opium and its derivatives, methaqualone, methamphetamine,
lysergic acid diethylamide, psilocybin, or mescaline. Evidence
of controlled substance presence in urine or blood of any job

10f7



EXHIBIT L

applicant shall require denial of the job application. Evidence
of a blood alcohol level at the time of testing of greater than
0.04 percent shall likewise require denial of the job application.
If Contractor at any time during the period of this Contract uses
or contemplates usage of independent Contractors' or
Subcontractors' employees to service or operate the Service
Vehicles, the individuals who would perform such functions
under such contractual arrangement shall be tested in the
fashion described hereinabove and shall be prohibited from
performing said functions upon testing "positive" for controlled
substance use or blood alcohol concentration in excess of
0.04 percent.

Mandatory drug testing within three hours of a traffic accident
or incident qiving rise to a suspicion of substance abuse

The Provider shall make the necessary arrangements for and
require substance abuse testing of all personnel, independent
Contractors' or Subcontractors' employees involved in a traffic
accident while operating a Service Vehicle within as short a
time as possible following the accident and in no event to
exceed three hours thereafter.

The Provider shall make the necessary arrangements for and
require substance abuse testing of all personnel, independent
Contractors' or Subcontractors’' employees servicing or
operating a Service Vehicle as to whom a report has been
received from the public or from coworkers or supervisors as to
involvement in a physical altercation, being verbally abusive or
otherwise acting in a bizarre manner. The Provider shall make
arrangements to provide for continued public transportation
service prior to ordering the subject individual to report for drug
testing, but shall make every effort to have the testing occur
within three hours of the reported incident.

In addition to the testing required under Subsection 1.b.1
hereinabove, the testing required pursuant to this subsection
shall include testing for the presence of prescription drugs and
other over-the-counter medications, which are known, on
occasion, to cause drowsiness, impairment of judgment,
and/or impairment of physical coordination and activity. This
classification of substance is intended to include among other
things:  antihistamines, tranquilizers, painkillers, mood
elevators, and psychotropics.
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All persons testing "positive" for controlled substance abuse or
showing blood-alcohol concentration in excess of 0.04 percent
shall be immediately suspended from servicing or operating
Service Vehicles pending review pursuant to the review
procedure set forth herein below. In the absence of an
overruling of the suspension pursuant to the review procedure,
the Provider shall permanently prohibit these individuals from
servicing or operating Service Vehicles pursuant to this Scope
of Work.

All persons whose tests indicate a blood-alcohol concentration
greater than 0.00 percent but less than 0.04 percent or show
the presence of a medication known on occasion to cause
drowsiness, impairment of judgment, and/or impairment of
coordination, and other physical abilities shall be immediately
suspended from servicing or operating a Service Vehicle for a
period of 24 hours. These individuals shall be given oral
explanation and warning confirmed in writing and noted in the
personnel file with respect to the potential safety hazard posed
by the involved substance.

Non-discretionary, Random Substance Abuse Testing

The Provider shall identify all personnel, independent
Contractors', or Subcontractors' employees scheduled to
service or operate Service Vehicles pursuant to this Scope of
Work and place their names in a data pool susceptible to truly
random accessibility either physically as by placement of cards
in a tumbler or kt,; programming of an information retrieval
system.

Names of individuals shall be chosen for random testing on a
schedule designed to test 25 percent of the relevant personnel
and affected other personnel quarterly, which schedule shall
be set forth in a public statement distributed quarterly to all
personnel and affected other persons. In no event shall the
employee have more than six hours notice prior to his or her
appointment for the test.

The testing shall take place on company time at a location that
does not require the person tested to expend more personal
time in traveling to or from the testing site than would otherwise
be expended in traveling to or from a work location.
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The testing shall be as to controlled substance abuse and/or
blood-alcohol concentration as set forth in Subsection 1.b.1.
Upon evidence of a blood-alcohol level in excess of
0.04 percent or of the presence of any controlled substance in
any tested individual, the Provider shall immediately suspend
that individual from servicing or operating a Service Vehicle
pursuant to this Scope of Work.

If the finding of substance abuse is not overruled upon review,
the Provider shall permanently prohibit any such individual
from servicing or operating Service Vehicles pursuant to this
Scope of Work.

Double Testing

All urine and/or blood samples taken for the testing described
hereinabove which test positive shall be processed twice for
each subject substance. In those cases where it is necessary
to perform a second test on a urine sample, the second test
shall use a different methodology to assure the validity of the
results.

No disciplinary action set forth herein shall be taken unless the
urine or blood tests "positive" for the subject substance in each
test.

Notification of Suspension and Intent to Prohibit Servicing or
Operating Vehicles or Performance of Function w_ith Potential
Impact upon Public Safety

The Provider shall, upon receipt of substance abuse test
results warranting action hereinunder, notify the subject
individual of his immediate suspension and of the Provider's
intention to prohibit performance of specified duties. The
Provider is not required hereby to terminate employment of the
individual altogether.

Institute A Review Procedure

The Provider shall provide use of a meeting room and, as to the
employee Board member, paid time for the convening of a
drug-testing Review Board on an as-needed basis.

An individual must request a review in writing and must deliver that
request to any superior within two business days of receipt of the
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EXHIBIT L

notice of suspension or forfeit his right of review. The superior shall
deliver the request to any Board member.

The Board shall consist of a member appointed by the Provider, an
employee representative (who shall be an employee of the Provider),
and a third party chosen by the other two.

The Board shall decide upon the consequences of the substance
testing set forth in Subsection 1.b above within one week of receipt of
the request for review.

The Board shall hold short hearings at which the individual tested
shall have the opportunity to dispute the fact of substance abuse and
present evidence of extenuating circumstances.

The rules of evidence need not be applied. The fact of substance
abuse will be presumed from the results of the substance test.
- Anticipated as the factual basis for rebutting that presumption would
be a contrary test result obtained by the individual voluntarily in a
relevant time frame from a competent disinterested laboratory.

The Board may make ex parte inquiries to County Health officials with
respect to any review proceeding.

The Board has absolute discretion to question extenuating
circumstances.

The Board shall vote on whether to sustain or overrule the prohibition
intended to be imposed within one week of the hearing. A two-thirds
vote is required to overrule the Provider's intended work prohibition.

The decision shall be written but need not be a formal document.

1. Confidentiality

The substance test results and any material presented to the
Review Board shall be maintained in a confidential file by the
Provider. The confidentiality shall be of a limited nature. The files
will not be available for public inspection and the information
therein shall not be otherwise published. The County shall have
access thereto, however. Statistics generated without specific
reference to individuals may be published or made available for
public inspection; and the Provider will not refuse to honor a
criminal or civil subpoena relative thereto.
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2. Liability

The County shall indemnify, defend, and hold harmless the
Provider, its officers, agents, and employees, from and against
any and all liability, expense, including defense costs and legal
fees, and claims for damages arising from the institution of legal
proceedings challenging the right of the Provider to subject its
employees to mandatory random drug and alcohol abuse testing,
or to require its subcontractors to do the same.
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: LOS ANGELES COUNTY MANDATORY
CONTROLLED SUBSTANCE AND ALCOHOL TESTING PROGRAM

QUARTERLY REPORT
Provider: Reporting Period:
Agreement/Contract No. Project:

A requirement of the subject Agreement or Scope of Work is the mandator¥ quarterly drug testing program. Please
complete and submit one of these forms no later than 15 days after the end of each quarter.

FAX to: (626) 979-56313

I RANDOM TESTING DRIVERS MECH. OTHER TOTAL

a.  Number of drivers and mechanics assigned
to project this quarter.

b.  Number of random test (25% minimum)

c.  Number of positive tests results

d. Number of positive second tests

e.  Action taken due to second positive tests

L. PRE-EMPLOYMENT TESTING

a.  Number of potential employees tested

b.  Number of positive tests results

c.  Action taken on positive tests

Il INCIDENT-RELATED TESTING

Number of employees tested

a
b.  Number of positive tests results

c.  Number of positive second tests

d.  Action taken due to second positive tests

Prepared By Date

p:\aspub\contract\ericVios nietos\2011101 rfp\exhibits\exhibit f - controlled substance testing.doc
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EXHIBIT M

TRANSIT SECURITY PLAN

(To be provided by the Contractor)

P\aspub\CONTRACT\Eric\Los Nietos\2011\01 RFP\Exhibits\Exhibit M - Transit Security Pian.doc
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3. Letter of Transmittal

We have included our cover letter on the following page.
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March 21, 2012

Eric Fong

Los Angeles County
Department of Public Works
900 South Fremont Avenue
Athambra, CA 91803

RE: RFP # 2012-PA018 Edmund D. Edelman Children’s Court/Los Nietos Shuttle Services
Dear Mr. Fong:

Diversified Transportation, LLC, doing business as Keolis Transit America, is pleased to submit the
following proposal for the Edmund D. Edelman Children’s Court/Los Nietos Shuttle Services for the
County of Los Angeles Department of Public Works. Our proposal meets all the requirements outlined in
this Request for Proposal (and its addendum) and covers the entire Scope of Work and the entire service
area. We are confident that you will find our submittal exceeds the expectations that LADPW and its ridership
have for these services.

Firm Name: Diversified Transportation, LLC dba Keolis Transit America
Address: 6053 W. Century Boulevard, 9" Floor, Los Angeles, CA 90045
Phone: (310) 981-9500, ext. 180

Contact Person: Mr. Dwight Brashear, Executive Vice President, Business Development
(company’s authorized representative)

We are fruly excited about this opportunity and look forward to discussing our qualifications and approach
more completely in an interview with you and the other members of the contractor evaluation committee.

Sincerely,

D D fntn

Dwight D. Brashear
Executive Vice President, Business Development

6053 W. Century Blvd, 9" Floor, Los Angeles, CA 90045
Phone: 310.981.9500 - Fax: 310,981.9501 — www keolistransit.com
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4. Support Documents for Corporations and Limited Liability Companies
Limited Liability Corporations

We have included all requested support documents for our operating entity Diversified
Transportation, LLC in Appendix A to this proposal.

. . v
diversified Keolis
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Experience
A. Background

The acquisition of Tectrans, Inc. by Keolis America Inc. (the United States subsidiary of Keolis
Group) offers a unique combination of decades of public transit experience here in the United
States with multi-modal experience on a global level. Keolis Transit America (KTA), the new
name for Tectrans, remains dedicated to providing best-in-class passenger transportation
solutions for our customers through enhanced relationship management, technological
innovation, and genuine care for our employees. '

Structure

KTA operates through its subsidiaries, including Diversified Transportation. Diversified began
operating wheelchair-accessible buses in the late 1970s. Diversified was the original provider of
the Los Angeles Department of Transportation Downtown Area Short Hop (DASH) service, and a
key pariner in the demonstration and implementation of Access Services ADA transportation in
Los Angeles County. In June of 2006, Diversified was acquired by Tectrans, Inc.,

Through our operating entities such as Diversified, KTA has provided excellent, locally-focused
transit service to communities for over 30 years. With a diverse base of over 100 long term
transit contracts, we have provided a wide variety of transit services, including, but not limited to,
fixed route, paratransit, university shuttles, airport shutties, non-emergency medical
transportation, in-bound fulfillment center and call center services.

Keolis Transit America
KTA History

Keolis Transit America (formerly Tectrans) is led by a team that brings more than 300 combined
years of experience in the transit and specialized passenger transportation industry, and has
positioned Keolis Transit America as a preferred transportation provider. Our team achieves
success through our focus on the customer along with the application of new technologies and
transportation best practices for both new and current customers.

Our customers have responded to the KTA offering of innovative and customer focused
transportation services, and allowed our company to grow at a steady pace. The following is a
brief history of the KTA organization, providing a summary of significant events in our formation:

® June 2006: Tectrans is formed through the simultaneous purchase of seven transportation
and technology companies operating 800 vehicles, with combined revenues of $32 million.
Contracted fixed-route and paratransit services form the foundation of Tectrans.

® March 2008: Diversified begins transportation operations for the North Los Angeles County
Regional Center and its hundreds of developmentally disabled consumers. Successfully
transitioning 84 routes over one weekend, with only three months’ lead time, Tectrans
completed a full transition, requiring new buses, a new management team, a new facility
including maintenance, networks, and all supporting operations.

T .
diversified Keolis
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® September 2008: Tectrans is awarded the contract to provide the Bronco Link shuttle service
at California State Polytechnic University, Pomona and provided alternative-fueled shuttle
bus service to and from the local Metrolink station. The program was immediately
successful, generating high ridership and routes were expanded to include a second
Metrolink station and additional hours. The Bronco Link service was recently awarded the
Metro Diamond Award for its innovative rideshare program, and is now the recipient of the
award for two consecutive years.

® October 2010: Tectrans operating companies successfully start up three new operating
contracts on the same day, including Collier Area Transit and Paratransit in Naples, FL; “The
Bus” paratransit service in Merced County, CA; and a conversion of the City of Margate, FL's
fixed-route service from in-house to contracted operations. :

® November 2010: Diversified begins service for the Monrovia Transit dial-a-ride and fixed
route services, providing a seamless transition for transit dependent riders.

¢ December 2010: Diversified begins daily operations of the Pomona Valley Transportation
Authority Get About paratransit service in Pomona, CA, bringing an innovative taxi and bus
paratransit program to life for seniors and disabled riders in the four-city Pomona Valley
region.

¢ July 2011: Diversified takes over management and operation of fixed-route and paratransit
services for the Tahoe Transportation District (TTD) in South Lake Tahoe, California and
Stateline, Nevada.

® July 2011: Diversified successfully begins operation of the Florence-Firestone/Walnut Park
Shuttle service and the Lennox and Athens Shuttle service on behalf of Los Angeles County
Department of Public Works, successfully retaining 100% of the current operators, and
transitioning ali four County owned vehicles into revenue service without any service
disruption.

® December 2011: Tectrans announces its acquisition by Keolis America, Inc., the United
States subsidiary of Keolis, a market leader in France and a major player on the public
transport spectrum in Europe and worldwide, creating the new entity, Keolis Transit America
inc. (KTA).

AT

[pusLIC woRrks)
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KTA Philosophy

KTA was founded on the belief that transit agencies, municipalities, and other transportation
agencies are seeking a new alternative in the contracted transportation marketplace. Significant
consolidation in the last ten years has left the industry with fewer and fewer alternatives, and
created a void between large multi-national companies (who often seem detached from their
customers) and small local companies (who often lack resources or the capital needed to grow
and evolve as their customers' needs change). KTA is filling that void by providing an alternative
for transit agencies in need of the responsiveness of a locally experienced and managed partner,
yet also need the resources and talent base of a larger company.

KTA is selective about the opportunities we pursue, because we are convinced that you do not
have to be the biggest to be the best.

e .
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KTA Core Values

KTA's Core Values represent the foundation upon which we build our business. We perceive our
relationships with our customers and employees as the keys to our success.

¢ Safety: Our commitment to safety will not be compromised. Safety is every employee's #1

' responsibility.

¢ Customer Focus: We contribute to our clients’ success and deliver long-term value. We
provide caring service to enhance the quality of our customers’ lives.

¢ Employee Oriented: We empower our employees to be successful. We promote diversity
and teamwork, provide opportunities for growth, and treat each other with dignity and respect.

¢ Integrity and Accountability: We achieve resuits without compromising ethics. We deliver
what we promise and honor our obligations.

® Responsibility: We are involved in the communities we serve, we enhance the
neighborhoods in which we live, and we take an active role in protecting the environment.

Keolis Group

The Keolis Group develops tailor-made mobility solutions to suit individual local requirements. A
market leader in France, and a maior player on the public transport spectrum in Europe and
worldwide, Keolis is established in 12 countries, and currently employs nearly 50,000 people.

Keolis Group History

Keolis’ history goes back over a century, when its founders were already key players in a number
of different public transport domains. In 1999, Keolis was born out of a merger of major players in
the French transit market

Keoilis is currently one of the only players in the transit market with presence along the entire
chain of mobility, located in 12 different countries worldwide. Services offered by Keolis include
operation of over 20,900 buses and coaches (including both fixed route and paratransit), over 80
kilometers (approx. 50 miles) of metro service, 450 kilometers (approx. 280 miles) of tram
networks, nearly 5,000 kilometers (approx. 3, 20 miles) of passenger rail, five airport shuttle
systems, two sea shuttle services and various other park and ride and bicycle services
throughout the world. In 2009, Keolis entered the United States market by being awarded the
Virginia Rail Express, a commuter rail service which transports passengers to Union Station in
Washington DC from the state of Virginia. In 2010, Keolis served over 2.2 billion passengers
worldwide. With the purchase of Tectrans, Inc., Keolis takes the next step in its impressive
record of growth on a giobal level.

Keolis Values and Mission

Thinking Like a Passenger

The Keolis Group’s guiding principle in the design and operation of public transport networks is to
think like a passenger. Responding to passengers’ wants and needs and making public transport
attractive at all times is the primary goal. Furthermore, Keolis is at all times attentive to changes
in lifestyle, society and travelling patterns, and seeks to innovate wherever possible to better
serve the riding public.

L .
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Promoting Innovation

(PORLIC woks |

Keolis takes pride in promoting innovation, constantly aiming to provide services that closely meet
the expectations of the travelling public and the needs of public transport authorities. The Keolis
Group employs the latest technologies to make the pubiic transport easy, efficient, stress-free
and fluid.

Community Awareness

Keolis is active within the communities it serves and is committed to their citizens’ quality of life.
In addition to specific community involvement, Keolis strives to always make transport accessible
and safe for all, and conscientiously works to improve service, reach and integration, opening up
regions and making them socially and economically more attractive.

Keolis Transit America, through its new association with the Keolis Group, continues to be
dedicated to providing best-in-class passenger transportation solutions for our customers through
technological innovation, enhanced relationship management and genuine care for our
employees. The resources availabie through KTA, both locally and at a leadership level, are
incomparable in the industry and will allow us to continue to provide our current and future
customers with the safest and most efficient public transit options on the market.

B. Organization
Exhibit 5.1: LADPW Organizational Chart
KTA Corporate Support Los Ange’es County KTA Corporate Resources
Michael Griffus

Chief Executive Officer

Dwight Brashear, £vP-Business Development

John Busskohl

Chief Operating Officer D+aw Jones, SVP, Sofety and Risk Monogement

]
ol Daniel Mareno, Director of Maintenonce 4

Barbera Perry - mm

Regronal Vice President — e o i
West Operotions mmmﬂ{ ‘ Patricia Gaudin, SVP - HR

1 : Dirk Schniedermerer, CTO

= " Frank Homan, (FO
David Bakdana: Moses Garcla i i
‘Oparations Manag Manager L
Road Supervisor Teehnican |
J
Vehicle Operator

C. Specific Information Regarding Length and Quality of Experience

Below, we have provided brief biographical information regarding our corporate support team, our
experience operating transit services and information on our proposed management team for this
service.
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Corporate Support Team

This team will be available to assist our local management team at all imes. Resumes for these
individuals may be found in Appendix B: Corporate Support Resumes.

Barbara Perry, Regional Vice President, West Bus Operations

Ms. Barbara Perry, Regional Vice President, West Operations is a veteran of the private sector
transit industry. Barb graduated with a Bachelor of Aris degree in Human Resources from Kent
State University in Ohio. Over a 27-year career, Barb has operated large fixed-route services in
urban settings like Los Angeles, the San Francisco Bay Area, and provided area oversight for
multiple transit contracts throughout Califomia. With extensive senior management experience in
the private sector including school bus operations, Barb offers a unique perspective on contracted
transportation operations, with the ability to build teaming relationships with customers and riders
to ensure excellent customer service through a partnership approach that ensures contract
compliance. Barb became the KTA Regional Vice President for West Area Operations in 2011,
with oversight and management responsibility for all transportation operations and related
functions in the West Region, by providing direct access to corporate resources. In this position,
she reports directly to the Chief Operating Officer and serves as the principal liaison between the
local management team and KTA Executive Management.

John Busskohl, Chief Operating Officer

John Busskohl, Chief Operating Officer for KTA, grew up working in a family-owned bus
business, with operations in lowa, Nebraska, and South Dakota. An lowa native, John began in
the industry working as a mechanic during high school. John graduated from lowa State
University in 1987 with a Bachelor's degree in Industrial Engineering. In 1991, John returned to
the family business and relocated to Phoenix, AZ becoming General Manager and co-owner in
1993. After converting the family business to a Coach USA company in 1996, John became a
founding shareholder and operated the company as the Phoenix branch of Coach USA from 1996
until 1999 when he was promoted to Vice President responsible for Coach USA's West Region
operations. During this time John was responsible for oversight of several public transit contracts
including SamTrans, San Diego MTA, LADOT Dash and Foothill Transit. John has experience
managing union workforces and has negotiated contracts with the ATU, UTU, Teamsters and the
TWU. In 2005 John changed roles with Coach USA, taking on the challenge of Vice President of
Sales and Marketing, until he joined the KTA team in 2009 as COO. John has d