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BOARD OF DIRECTORS MEETING 
FRIDAY, JUNE 2, 2017 – 8:30 A.M.  

OMNITRANS METRO FACILITY  
1700 WEST 5TH STREET 

SAN BERNARDINO, CA  92411 

The Board of Directors meeting facility is accessible to persons with disabilities.  If assistive 
listening devices or other auxiliary aids or Limited English Proficiency services are needed in 
order to participate in the public meeting, requests should be made through the Board Secretary at 
least three (3) business days prior to the Board Meeting. The Board Secretary’s telephone number 
is 909-379-7110 (voice) or 909-384-9351 (TTY).  If you have comments about items on the 
agenda or other general concerns and are not able to attend the meeting, please mail them to 
VTrans at 1700 West Fifth Street, San Bernardino, California, Attention Board Secretary.  
Comments may also be submitted by email to BoardSecretary@omnitrans.org.   
 

THIS MEETING IS AVAILABLE BY TELECONFERENCE AT THE FOLLOWING LOCATIONS AND 
WILL BE CONDUCTED IN ACCORDANCE WITH GOVERNMENT CODE SECTION 54953(B) 

 
CITY OF CHINO HILLS, 14000 CITY CENTER DRIVE, CHINO HILLS CA 91709 

 
THESE LOCATIONS ARE ACCESSIBLE TO THE PUBLIC AND MEMBERS OF THE PUBLIC MAY 

ADDRESS THE COMMITTEE FROM THESE TELECONFERENCE LOCATIONS 

 

 

 

  A. CALL TO ORDER  
1. Pledge of Allegiance  
2. Roll Call  

  B. ANNOUNCEMENTS/PRESENTATIONS  
1. Next Board Meeting: To Be Determined  
  C. COMMUNICATIONS FROM THE PUBLIC  

 This is the time and place for the general public to address the Board for items that are not on 
the agenda.  In accordance with rules applicable to meetings of the Board of Directors, 
comments on items not on the agenda and on items on the agenda are to be limited to a total of 
three (3) minutes per individual. 

 

  D. POSSIBLE CONFLICT OF INTEREST ISSUES   
1. Note agenda item contractors, subcontractors and agents, which may require member 

abstentions due to conflict of interest and financial interests.  Board Member abstentions 
shall be stated under this item for recordation on the appropriate item.  

 

  E. CONSENT CALENDAR  
The following items are expected to be routine and non-controversial.  The Board will act 
upon them at one time without discussion, unless the Board directs that an item be held for 
further discussion under Agenda Item F, Discussion Items.  Any person wishing to address 
consent items should address the Board under Agenda Item #E3 Action on Consent Calendar. 

 

1. Approve Minutes of February 3, 2017   3 
2. Receive and File Financial Statements through April 30, 2017 7 
3. Action on Consent Calendar  

mailto:BoardSecretary@omnitrans.org
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BOARD OF DIRECTORS MEETING 
FRIDAY, JUNE 2, 2017 – 8:30 A.M.  

OMNITRANS METRO FACILITY  
1700 WEST 5TH STREET 

SAN BERNARDINO, CA  92411 

 
F.  DISCUSSION ITEMS  

 

1. CEO Report 
2. Approve Amendment No. 3 to Contract No. 11174 between San Bernardino County 

Transportation Authority and Valley Transportation Services  

41 

3. Approve Resolution Authorizing the Transfer of Assets from Valley Transportation 
Services to San Bernardino County Transportation Authority 

44 

4. Approve Extension of Administrative Agent Agreement between Valley Transportation 
Authority and Omnitrans 

46 

5. Approve Amendment No. 3 to Contract for Legal Services with Renne Sloan Holtzman 
Sakai LLP 

51 

6. Approve Dissolution of Valley Transportation Services  55 
  
F. ADJOURNMENT  
      

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

 



Agenda Item: E1 
 

DATE: June 2, 2017 
TO: Valley Transportation Services Board of Directors  
FROM: P. Scott Graham, CEO 
RE: Minutes of the February 3, 2017, Board Meeting 

 
MINUTES 

 
1. Call to Order– meeting called to order at 8:02 a.m. by Board Chairman Sam Spagnolo. 

 
2. Pledge of Allegiance  

 
The pledge was not recited.   

 
3. Roll Call 

 
Directors Present 

Penny Lilburn  
John Roberts  
Sam Spagnolo 
Alan Wapner  

Directors Teleconferencing 
Ed Graham 
Alan Wapner 

Directors Absent 
None 

Legal Counsel 
Jennifer Gore, via Teleconference 

Others Present 
P. Scott Graham – Omnitrans 
Maurice Mansion – Omnitrans  
Doug Stanley - Omnitrans 
Don Walker - Omnitrans 
Vicki Dennett – Omnitrans 
Andrea Zureick - San Bernardino County Transit Authority  
Nancy Strickert - San Bernardino County Transit Authority  
 

4. Public Comment for Items not on the Agenda  
 

None. 
 

5. Comments by Board Members  
 

None. 
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6. Consent Calendar 

 
a. Approve Minutes of September 21, 2016, Board Meeting 

 
Motion by Director Lilburn, seconded by Director Roberts, that approved the 
September 21, 2016 minutes.  Director Graham abstained.  Roll call vote was taken and 
the motion was approved by Members present.  
 

b. Receive and File Financial Statements through December 31, 2016  
 

This item was received and filed.  
 

7. CEO Report 
 

a. Receive update 
 
• P. Scott Graham introduced Doug Stanley as the Interim Director of Special 

Transit Services.  He asked Mr. Stanley to provide a brief update on the Rural 
Volunteer (TREP) Program.  Doug Stanley reported that there is currently 
$176,000 remaining in the budget and based on the projections, the funds are 
expected to be spent by the end of the fiscal year.  Omnitrans staff is meeting 
with San Bernardino County Transit Authority (SBCTA) and the other 
operators involved to discuss the transition to their programs which will begin 
in July.   

• P. Scott Graham provided a brief update on the Dialysis Pilot Program.  He 
stated that there are two projects; one in the City of Highland and one in the 
West Valley.  He explained that agreements are being drafted for those 
programs and are expected to be presented to the Board in June.  Director 
Lilburn provided additional information on the Highland program and stated 
that it will be operated through the Highland Senior Center using volunteer 
drivers.  
 

8. Discussion Items  
 

a. Adopt 2017 Meeting Calendar 
 

Motion by Director Graham, seconded by Director Lilburn, that approved the meetings 
to be held quarterly, the first Friday of each month, at 8:30 a.m., as reflected below.  
 
April 7, 2017 
July 7, 2017 
October 6, 2017 
 
April 7, 2017 – Finance Committee Meeting 
 
Roll call vote was taken and the motion was unanimously approved.  
 
 

b. Election of Officers for 2017 
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Motion by Director Spagnolo, seconded by Director Roberts, that appointed the 
following slate of officers to the VTrans Board.   
 
Sam Spagnolo, Board Chair John Roberts , Vice Chair 
Ed Graham, Treasurer Penny Lilburn, Secretary 
 
Alan Wapner, Finance Committee  Ed Graham, Finance Committee 
John Roberts, Finance Committee  
 
Roll call vote was taken and the motion was unanimously approved.  

 
c. Special Transit Services Fiscal Year 2016/2017 Budget  

 
Treasury Manager, Maurice Mansion presented the Special Transit Services 
FY2016/2017 Budget.  He noted the only difference to the budget was that the prior 
budget did not include salary and benefits for the VTrans employees previously being 
paid for by Omnitrans, whereas the current budget includes the allocation for those 
positions.    
 
The Board engaged in a discussion and there were some questions regarding the funding 
sources and allocation of funds.   
 
VTrans Legal Counsel Jennifer Gore recommended that the Special Transit Services 
budget be approved by the VTrans Board to the extent it applies to VTrans and the 
Omnitrans Board approve the budget as it applies to Omnitrans.   
 
Motion by Director Spagnolo, seconded by Director Roberts, that the VTrans Board 
approve the Omnitrans Special Transit Services Fiscal Year 2016/2017 Budget for the 
Consolidated Transit Services Agency to the extent it pertains to VTrans run programs 
and addressed therein.  Roll call vote was taken and the motion was unanimously 
approved.  

 
d. Status of Transition of CTSA Activities and Options for VTrans 
 
  This item was presented by Legal Counsel, Jennifer Gore.  Ms. Gore stated that the 

purpose of this item was to provide the Board with a status report on the transition of 
VTrans operations to Omnitrans.   

 
Ms. Gore raised the issue that at some point, the Board will need to determine if the 
Omnitrans Consolidated Transportation Services Agency (CTSA) has any need for a 
nonprofit arm to it.  She stated that if the Omnitrans decides to incorporate a nonprofit 
to its’ CTSA, perhaps the Board may consider that VTrans transition into that role 
rather than to close its’ operation and set up a new nonprofit.  She stated that this is not 
a decision that needs to be determined today; but was brought up to inform the Board 
and begin the discussion as to what direction the Board would like to pursue.  
 
The Board engaged in a discussion and several questions were raised regarding the 
possible change in Board composition if a transition to a nonprofit was to occur.  
Jennifer Gore mentioned that there are various options as far as the composition, 
however stated that any changes to the Bylaws will need to be approved by the SBCTA 
Board.  
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The consensus of the Board was to begin discussions with Omnitrans staff to explore 
the value of maintaining the nonprofit and whether or not it is needed and report back 
at a future date before presenting a recommendation to the Omnitrans Board.  
 

9. Adjourn – Meeting adjourned at 8:45 a.m.  
 

Approved on June 2, 2017  
 
 
 

             
Sam Spagnolo, Chair    Penny Lilburn, Secretary of the Board 
 

 

Board of Directors Meeting April 7, 2017 4 | Page  
 

6



Item E2

7



8



9



10



11



12



13



14



15



16



17



18



19



20



21



22



23



    
   
 Agenda Item: F1 
 
 
DATE: June 2, 2017  
TO: Valley Transportation Services Board of Directors 
FROM: P. Scott Graham, CEO 
RE: Status of Transition of VTrans’ Contracts 

 

This Agenda Item is presented to inform the Valley Transportation Services Board of Directors 
on the status of open contracts held by VTrans.  VTrans has successfully assigned all of its 
funding agreements with the community partners to OmniTrans, including the funding 
agreements. 
 
The lease agreement with H&S Properties, Inc. for the leasing of VTrans’ Maintenance Facility 
located at 1044 Brooks Street, Ontario, CA was reviewed by legal counsel and finalized.  The 
agreement was forwarded to H&S Properties for signature. 
 
Fiscal Impact: 
None 
 
Recommendation: 
None 
 
Attachments: 
Lease Agreement 
Rent Adjustment 
Addendum 
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          Agenda Item: F2 
 
DATE:  June 2, 2017 
TO:  Valley Transportation Services Board of Directors 
FROM: Scott Graham, CEO   
RE: Approve Amendment No. 3 to Contract No. 11174 between San Bernardino County 

Transportation Authority (SBCTA) and Valley Transportation Services  
 
 
Recommendation:  
Authorize the VTrans CEO to sign a third Amendment the Agreement between VTrans and SBCTA in 
substantially the same form as attached hereto, with the assistance of counsel. 
 
Discussion: 
In January 2016, the VTrans Board approved an amended and restated agreement (“Agreement”) between 
VTrans and the San Bernardino County Transportation Authority (“SBCTA,” previously the “San 
Bernardino Associated Governments”).  The Agreement, as amended and restated, provided for the 
orderly transition of VTrans’ functions to Omnitrans without a disruption of services to service providers 
and consumers, based on the determination by the SBCTA Board that the consolidation of Omnitrans’ 
and VTrans’ CTSA services would be in the best interest of the taxpayers of San Bernardino County.  
 
The attached Amendment Number 3 to the Agreement is a clarifying amendment to reflect that VTrans is 
required to return any assets acquired with Measure I tax revenue to SBCTA.  This will allow SBCTA to 
ensure that the assets are provided to another entity that provides consolidated transportation services to 
the taxpayers of San Bernardino Valley, or are otherwise disposed of in a manner consistent with the 
Measure I ordinance.      
 
Fiscal Impact: 
Undetermined. 
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AMENDMENT NO. 3 TO 
 

CONTRACT NO. 11174 
 

SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY  
AND 

VALLEY TRANSPORTATION SERVICES 
 

(MEASURE I VALLEY CTSA FUNDING) 
 

 
THIS AMENDMENT NO. 3 (Amendment) to Contract No. 11174 is made by and 

between the San Bernardino County Transportation Authority (“SBCTA”), and Valley 

Transportation Services (“VTrans”), effective __________.  SBCTA and VTrans are 

individually referred to as a Party or collectively as the Parties. 

 

RECITALS: 
 

A. SBCTA (previously referred to as SANBAG) and VTrans entered into Contract No. 11174 

May 4, 2011, for the purpose of setting forth the terms under which SBCTA would provide 

San Bernardino Valley Measure I Senior and Disabled funding to VTrans for the operation of 

a consolidated transportation services agency (CTSA);  

B. SBCTA and VTrans modified the terms of Contract No. 11174 by entering into an Amended 

and Restated Contract No. 11174 (the “Contract”), which was approved by SBCTA’s Board 

June 5, 2013; 

C. The Parties further amended the Contract to reflect the need to transition CTSA functions and 

funding to another San Bernardino Valley CTSA in an orderly manner to avoid any lapse or 

disruption in the flow of CTSA funds and services to Valley area social service transportation 

providers and consumers, by entering into Amendment No. 2 to Contract No. 11174 which 

was approved by SBCTA’s Board February 3, 2016; and 

D. The Parties now desire to further amend the Contract to clarify the intended disposition of  

VTrans’ assets to ensure the uninterrupted delivery of CTSA services in the San Bernardino 

Valley. 

 

NOW THEREFORE, SBCTA and VTrans mutually agree as follows: 

1. All references to “SANBAG” in the Contract are hereby replaced with “SBCTA.” 

42



 

2. Section 9 (Termination) of Contract No. C11174 is amended to state as follows:  

“Should SBCTA determine that VTrans has violated a material provision of this 

Contract, it shall have the right to serve on VTrans a notice of default and intention to 

terminate the Contract. Upon receipt of such notice to terminate, VTrans shall have 30 

days in which to cure the stated violation(s) and to provide to SBCTA sufficient evidence 

that the violations have been cured. If, after 30 days after the notice has been served on 

VTrans, VTrans has not cured and has not provided sufficient evidence of such to 

SBCTA, SBCTA may stop making payments under the Contract, terminate the Contract, 

and/or revoke VTrans’ designation as the CTSA for the San Bernardino Valley.  Should 

VTrans be dissolved, or should SBCTA elect to terminate the Contract or revoke VTrans’ 

designation as the CTSA for the San Bernardino Valley, any unobligated Measure I funds 

held by VTrans at that time, and any of VTrans’ assets purchased with Measure I funds, 

shall be returned to SBCTA.” 

3. Except as expressly amended herein, all terms and conditions of the Agreement shall 

remain in full force and effect. 

 

IN WITNESS WHEREOF, the parties have duly executed this Amendment on the date first 

referenced above. 
 
 

VALLEY TRANSPORTATION      SAN BERNARDINO COUNTY TRANSPORTATION 
SERVICES      AUTHORITY  

       
 
By:        By:         
 Sam Spagnolo      Raymond W. Wolfe 
 Board Chair      Executive Director  
 
  
 
       APPROVED AS TO FORM: 
 
       By:         
        Eileen Monaghan Teichert 
        SBCTA General Counsel 
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          Agenda Item: F3 
 
DATE:  June 2, 2017 
TO:  Valley Transportation Services Board of Directors 
FROM: Scott Graham, CEO   
RE: Approve Resolution Authorizing the Transfer of Assets from Valley Transportation 

Services to San Bernardino County Transportation Authority (SBCTA)   
 
 
Recommendation: 
Authorize the VTrans CEO to take any actions required to transfer VTrans’ remaining assets to SBCTA,  
with the assistance of counsel. 
 
Discussion: 
Consistent with the Amendment Number 3 to the Agreement between VTrans and SBCTA, staff requests 
that the Board authorize the CEO to take any actions required to transfer VTrans’ remaining assets 
acquired with Measure I tax revenue to SBCTA.  This will allow SBCTA to ensure that the assets are 
provided to another entity that provides consolidated transportation services to the taxpayers of San 
Bernardino Valley, or are otherwise disposed of in a manner consistent with the Measure I ordinance.      
 
These assets include the office furniture owned by VTrans, which is no longer required following the 
move to Omnitrans’ offices, as well as computer equipment, iPads, software, copier(s)/printers, phone 
system, maintenance shop equipment and furniture, and the remaining vehicle.    
 
Fiscal Impact: 
Undetermined. 
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RESOLUTION NO. 2017-01 

 
RESOLUTION OF THE BOARD OF DIRECTORS 

OF VALLEY TRANSPORTATION SERVICES  
AUTHORIZING THE TRANSFER OF ASSETS FROM VALLEY 

TRANSPORTATION SERVICES TO SAN BERNARDINO COUNTY 
TRANSPORTATION AUTHORITY 

 
 
 

BE IT RESOLVED by the Board of Directors (“Board”) of Valley 
Transportation Services (“VTrans”) that the Chief Executive Officer is 
hereby directed to take the necessary steps to transfer the remaining assets 
of Valley Transportation Services purchased with Measure I tax revenue 
to the San Bernardino County Transportation Authority, as required by 
the funding agreement between the parties, to ensure that the assets are 
provided to another consolidated transportation services agency 
providing services in the San Bernardino Valley.  

 
  

 This Resolution shall take effect from and after the date of its 
passage and adoption. 

* * * * * 
 
PASSED AND ADOPTED this 2nd day of June, 2017, by the 

following vote: 
 
 

AYES: 
 

NOES: 
 

ABSENT: 
 
 
 
 
__________________________ 
Chairperson 

 
ATTEST: 

 
 

_____________________________ 
Secretary 
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         Agenda Item: F4 

           

DATE: June 2, 2017 
TO: Valley Transportation Services Board of Directors 
FROM: Jennifer Gore, Legal Counsel  
RE: Approve Extension of Administrative Agent Agreement between Valley 

Transportation Authority and Omnitrans  
 
 
Recommendation:  
Approve the extension of the Administrative Agent Agreement for an additional fiscal 
year, and authorize the CEO to execute an amendment in substantially the same form as 
attached hereto, with the assistance of counsel.  
 
Discussion: 
As the Board knows, on November 4, 2015, the SANBAG Board of Directors appointed 
Omnitrans as a Consolidated Transportation Services Agency (“CTSA”) for the San 
Bernardino Valley and directed that the ongoing CTSA operations of VTrans be 
transitioned to Omnitrans.  Since that time, Omnitrans and VTrans staff have been 
working together, in cooperation with SBCTA to implement an orderly transition of 
VTrans’ current functions in the Valley area to Omnitrans without a disruption of 
services to the CTSA’s community service partners and consumers.  
 
To accomplish this transition, on March 16, 2016, the VTrans Board approved an 
Administrative Agent (“AA”) Agreement.  This AA Agreement documented that, 
Omnitrans would provide VTrans with a CEO, as well as all the necessary 
administrative services to continue operating VTrans’ programs until each program 
could be transitioned to Omnitrans in an orderly manner, and allows VTrans to 
reimburse Omnitrans for such services to the extent they are eligible for reimbursement 
with Measure I funds.  
 
The AA Agreement was particularly important to the continuation of the Rural 
Transportation Reimbursement Escort (“Rural TREP”) Program.  As the Board may 
recall, Caltrans awarded VTrans $300,000 to operate the Rural TREP Program, prior to 
the November 4, 2015, action of SBCTA, but Caltrans’ would not allow for the transfer 
of the Rural TREP Program grant to Omnitrans.  The AA Agreement allows for 
Omnitrans to continue to provide administrative services to operate the Rural TREP 
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Program on behalf of VTrans, until those funds are exhausted, which is anticipated by 
June 30, 2017. 
 
Although the Rural TREP funds may be exhausted by June 30th, staff recommends that 
the AA Agreement be extended for one fiscal year to allow for the continued operation 
of VTrans until its activities are fully transitioned to Omnitrans, its assets are 
appropriately transferred to SBCTA, and the non-profit corporation can be dissolved, if 
that is the direction of the VTrans Board.    
 
Attached is an amendment to the AA Agreement for the Board’s review.  Omnitrans’ 
counsel still must review the amendment on behalf of Omnitrans, so minor changes 
may be made.  But staff recommends that the Board authorize VTrans’ CEO to execute 
an amendment, with the assistance of counsel. 
 
Fiscal Impact:  
VTrans will be obligated to continue to pay Omnitrans for needed staffing services 
provided under this agreement.  
 
Attachments:  

a. Revised Administrative Agent Agreement 
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AMENDMENT NO. 1 
ADMINISTRATIVE AGENT AGREEMENT BETWEEN  

VALLEY TRANSPORTATION SERVICES  
AND 

OMNITRANS 
 
 

This Amendment No. 1 to the May 4, 2016, Administrative Agent 
Agreement between Valley Transportation Services, a non-profit corporation 
(hereinafter “VTrans”), and OMNITRANS, in its capacity as a Consolidated 
Transportation Services Agency (“Omnitrans”), is entered into effective July 1, 
2017. 

 
WHEREAS, VTrans and Contractor entered into the Administrative Agent 

Agreement to allow Omnitrans to provide various administrative, financial, and 
clerical services for its programs; and  
 

WHEREAS, VTrans and Omnitrans wish to extend the term of the 
contract for one additional year for services in Fiscal Year 2017-18.  

 
NOW, THEREFORE, VTrans and Omnitrans agree as follows: 

 
1. Section 4 of the Administrative Agent Agreement (Time of 

Performance), subsection a. only, is deleted in its entirety and is hereby replaced 
as follows: 
  

“a. This Agreement shall go into effect on May 4, 2016, contingent upon 
approval by both parties, and Omnitrans shall commence work after 
notification to proceed by VTrans’ Board of Directors.  This 
Agreement shall end on July 1, 2018, unless extended by written 
amendment pursuant to Section 12 below. 

 

22. Except as expressly amended herein, all terms and conditions of 
the Agreement shall remain in full force and effect. 
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IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS 
AMENDMENT AS OF THE DATE HEREIN ABOVE APPEARING: 
 

VALLEY TRANSPORTATION SERVICES 

 
 ________________________________________ 
 P. SCOTT GRAHAM 
 Chief Executive Officer 
 
 
APPROVED AS TO FORM: 
 
 
 ________________________________________ 
 RENNE SLOAN HOLTZMAN SAKAI LLP 
 Legal Counsel to VTrans 
  
 
OMNITRANS 
 

 ________________________________________ 
 P. SCOTT GRAHAM 
 Chief Executive Officer 
 
 
APPROVED AS TO FORM: 
 
 
 ________________________________________ 
 BEST, BEST & KRIEGER 
 Legal Counsel to Omnitrans 
  

 2 
49



EXHIBIT “A-2” 
FY 2016-17 SCOPE OF WORK 

 
A. Services 
Renne Sloan Holtzman Sakai will serve as General Counsel to Valley 
Transportation Services (VTrans), providing the following legal services as 
requested:  
 

• Provide all legal advice on behalf of VTrans as necessary or as 
requested by the VTrans CEO, Board Members, and other designated 
personnel, as appropriate 
 

• Attend Board Meetings and other meetings, in person or via Skype, as 
requested 

 
• Research, prepare, or review legal opinions, resolutions, policies, 

contracts, and other legal documents as necessary or as requested by 
the CEO or Board Members 

 
• Represent VTrans in response to all claims and/or litigation filed 

against it 
 

• Monitor and advise VTrans of legislation or case law affecting 
VTrans operations 

 
B. Budget  

1. Total FY 2017-18 Budget: Not to Exceed $50,000 
 

2. FY 2017-18 Hourly Attorney Rates:  
  
Nancy C. Miller $290.00 
Christiane E. Layton $265.00 
Paul J. Chrisman  $265.00 
Jennifer V. Gore $230.00 
Madeline E. Miller $230.00 
Other Associates $175.00-$275.00 
Paralegals $115.00 

 
3. Costs:  Photocopying, postage, federal express, courier service, travel 

expenses, court and administrative fees, and all other “out of pocket” 
costs will be billed at actual costs. Travel time will be charged at one 
half the attorney’s hourly rate.   
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          Agenda Item: F5 
DATE:  June 2, 2017 
TO:  Valley Transportation Services Board of Directors 
FROM: Scott Graham, CEO 
RE: Approve Amendment No. 3 to Contract for Legal Services with Renne Sloan 

Holtzman Sakai LLP 
 
 
Discussion: 
In June 2015, the VTrans Board approved a one-year contract with Miller & Owen for legal services. In 
2015, prior to recommending a contract with Miller & Owen (now RSHS), staff acquired telephone bids 
from three legal firms. Miller & Owen was the lowest bidder and had experience representing VTrans and 
organizations like VTrans.  On October 1, 2015, that contract was assigned to Renne Sloan Holtzman 
Sakai LLP (“RSHS”), as permitted under the terms of the contract. The attorney assigned to represent 
VTrans following with contract assignment remained Jennifer Gore.   
 
The June 2015 contract was extended for an additional year in June 2016, but is now set to expire on June 
30, 2017.  VTrans will, however, require legal services in the coming fiscal year to finalize the transition 
of VTrans’ obligations and functions to Omnitrans, in its capacity as a CTSA, and to wind down the 
agency, if directed to do so by the Board.  As such, the VTrans Board approved a line item in the FY 
2017-18 budget for continued legal support.   
 
The attached contract amendment would extend the contract with RSHS through the end of FY 2017-18.   
No increase to the not to exceed amount ($100,000) is required, given that more than $40,000 remains 
under the existing contract. As such, VTrans is not required to obtain proposals under its purchasing 
policies prior to amending the contract.  In addition, because of Jennifer Gore’s experience representing 
VTrans during the last six years, and her role in establishing VTrans as an entity, she is uniquely qualified 
to assist in the transition of its obligations and functions to Omnitrans in its capacity as a CTSA and its 
winding down.  Utilizing the services of another attorney during this period would result in substantial 
duplication costs and unacceptable delay while the new attorney reviewed the existing documents to 
become familiar with VTrans’ obligations and functions.   
 
For these reasons, staff recommends extending the term of the contract with RSHS through the end of FY 
2017-18.   
 
Fiscal Impact: 
VTrans will only incur expenses for services requested on an hourly basis and is free to terminate this 
contract at any time.  
 
Recommendations: 
To approve the attached contract Amendment.  
 
Attachment(s): 
a. Amendment No. 3 to Standard Agreement 
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AMENDMENT NO. 3 
AGREEMENT FOR PROFESSIONAL SERVICES BETWEEN  

VALLEY TRANSPORTATION SERVICES AND 
RENNE SLOAN HOLTZMAN SAKAI LLP 

 
 

This Amendment No. 3 to the July 1, 2015, Agreement for Professional 
Services (“Agreement”) between Valley Transportation Services, a non-profit 
corporation (hereinafter “VTRANS”), and Renne Sloan Holtzman Sakai, LLP 
(“Contractor”), is entered into effective July 1, 2017. 

 
WHEREAS, VTRANS and Contractor entered into an Agreement for 

professional services that Contractor is specially trained for and/or has the 
experience and expertise to competently perform; and  
 

WHEREAS, VTRANS and Contractor wish to extend the term of the 
contract for one additional year for legal services in Fiscal Year 2017-18.  

 
NOW, THEREFORE, VTRANS and Contractor agree as follows: 

 
1. Section 1 of the Agreement (Time of Performance), is deleted in its 

entirety and is hereby replaced as follows: 
  
 “Contractor shall complete work in accordance with the Scope of Work, 
attached hereto as Exhibit “A”, as expeditiously as is consistent with generally 
accepted standards of professional skill and care and the orderly progress of work.   
 

a. This Agreement shall go into effect on July 1, 2015, contingent 
upon approval by VTRANS, and Contractor shall commence work 
after notification to proceed by VTRANS’s Project Manager.  This 
Agreement shall end on June 30, 2018, unless extended by written 
amendment pursuant to Section 12 below. 

 

b. Contractor is advised that any recommendation for contract award 
is not binding on VTRANS until the contract is fully executed and 
approved by VTRANS.” 

 
 2.   Exhibit A, attached hereto, is added to Exhibit A and sets forth the 
scope of work and rates of compensation for FY 2017-18.  
 

3. Except as expressly amended herein, all terms and conditions of 
the Agreement shall remain in full force and effect. 
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IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS 
AMENDMENT AS OF THE DATE HEREIN ABOVE APPEARING: 
 

VALLEY TRANSPORTATION SERVICES 

 
 ________________________________________ 
 P. SCOTT GRAHAM 
 Chief Executive Officer 
 
 
  
RENNE SLOAN HOLTZMAN SAKAI LLP: 
 

 ________________________________________ 
 NANCY C. MILLER 
 Partner 
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EXHIBIT “A-2” 
FY 2016-17 SCOPE OF WORK 

 
A. Services 
Renne Sloan Holtzman Sakai will serve as General Counsel to Valley 
Transportation Services (VTrans), providing the following legal services as 
requested:  
 

• Provide all legal advice on behalf of VTrans as necessary or as 
requested by the VTrans CEO, Board Members, and other designated 
personnel, as appropriate 
 

• Attend Board Meetings and other meetings, in person or via Skype, as 
requested 

 
• Research, prepare, or review legal opinions, resolutions, policies, 

contracts, and other legal documents as necessary or as requested by 
the CEO or Board Members 

 
• Represent VTrans in response to all claims and/or litigation filed 

against it 
 

• Monitor and advise VTrans of legislation or case law affecting 
VTrans operations 

 
B. Budget  

1. Total FY 2017-18 Budget: Not to Exceed $50,000 
 

2. FY 2017-18 Hourly Attorney Rates:  
  
Nancy C. Miller $290.00 
Christiane E. Layton $265.00 
Paul J. Chrisman  $265.00 
Jennifer V. Gore $230.00 
Madeline E. Miller $230.00 
Other Associates $175.00-$275.00 
Paralegals $115.00 

 
3. Costs:  Photocopying, postage, federal express, courier service, travel 

expenses, court and administrative fees, and all other “out of pocket” 
costs will be billed at actual costs. Travel time will be charged at one 
half the attorney’s hourly rate.   
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         Agenda Item: F6 

           

DATE: June 2, 2017 
TO: Valley Transportation Services Board of Directors 
FROM: P. Scott Graham, CEO  
RE: Approve Dissolution of VTrans  
 
 
Recommendation: 
Vote to dissolve the Corporation, and direct staff, with the assistance of legal counsel, to 
formally wind-down VTrans and dissolve its non-profit corporation status.  
 
Discussion: 
As the Board knows, on November 4, 2015, the SBCTA Board of Directors appointed 
Omnitrans as a Consolidated Transportation Services Agency (“CTSA”) for the San 
Bernardino Valley and directed that the ongoing CTSA operations of VTrans be 
transitioned to Omnitrans.  Since that time, Omnitrans and VTrans staff have been 
working together, in cooperation with SBCTA to implement an orderly transition of 
VTrans’ current functions in the Valley area to Omnitrans without a disruption of 
services to the CTSA’s community service partners and consumers.  
 
Since that time, VTrans has continued to operate the Rural TREP Program, with 
administrative assistance from Omnitrans, and to take steps to transfer VTrans’ other 
CTSA functions to Omnitrans. VTrans has successfully assigned almost all of its 
funding agreements with the community partners to Omnitrans.  VTrans has also 
continued to provide fleet maintenance services to several of the CTSA’s community 
partners.  But Omnitrans is in the process of entering into its own lease for the 
maintenance facility, which will allow for the termination of VTrans’ lease. 
 
Staff has also taken the necessary steps to initiate the termination of VTrans’ 457 plan, 
and  VTrans’ 403(b) plan.  In addition, staff has transferred the buses previously owned 
by VTrans to ISS and the City of Grand Terrace for the continued operation of their 
programs, per the direction of the VTrans’ Board.  
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As discussed in February 2017, staff has been exploring whether VTrans and its non-
profit status should be formally dissolved once the Rural TREP Program funding is 
fully exhausted, or if it should be wound-down to the extent possible, but transitioned 
to serve as a non-profit arm of Omnitrans’ CTSA functions to continue to take 
advantage of any flexibility provided as a result of its non-profit status. 
 
Costs to Maintaining VTrans 
 
Staff did explore the option of maintaining VTrans’ non-profit status, but transitioning 
it to serve as a non-profit division to Omnitrans’ CTSA operation.  However, staff has 
determined that the ongoing costs of maintaining VTrans’ non-profit status exceed the 
potential benefits.   
 
To maintain the separate non-profit, the following administrative tasks must be 
completed and the associated expenses would be incurred each year:  
 

- Hold no less than one Board meeting per year 
- File Form 700s  
- Maintain a conflict of interest code 
- File necessary documents with the Secretary of State 
- File tax documents 
- Maintain separate financial records 
- Perform an annual audit 
- Maintain insurance for the Board of Directors and any operations 
- Maintain an Administrative Agent Agreement with Omnitrans 
- Obtain legal services 

 
Benefits of Maintaining a Non-Profit CTSA Division 
 
Now that Omnitrans’ CTSA functions are up and running, staff does not see a 
continuing need for a non-profit division.   
 
The continued operation of the non-profit could allow the CTSA to provide functions 
outside of the San Bernardino Valley, should it choose to do so.  However, Omnitrans 
would be required to secure non-Measure I funding for such programs.  
 
The Inland Regional Center (IRC) has suggested that it is unable to contract with 
Omnitrans for the vehicle inspection services due to potential conflicts of interest.  
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However, staff will work with IRC to provide information that demonstrates that it has 
no conflicts of interest in providing vehicle inspection services.  Staff is hopeful that 
through additional dialogue, this issue can be resolved. 
 
And while the non-profit could solicit funds from private donors through fundraising 
campaigns, nearly every other type of funding that is available to a non-profit CTSA 
can be secured by a public agency as well. 
 
Given these factors, staff recommends that the Board vote to dissolve VTrans and direct 
staff and legal counsel to take the necessary steps to wind-down the agency at this time. 
 
Steps Required to Formally Dissolve  
 
Following the exhaustion of all Rural TREP Program funds and the transfer or 
termination of all remaining VTrans obligations, VTrans could be formally dissolved.  
To do so, the VTrans Board would be required to take the following steps:  
 

Step 1. Vote to Dissolve the Corporation  
 
Step 2. Obtain a Dissolution Waiver from the Attorney General’s office waiving any 

objections to the non-profit’s plan for distributing the assets of the 
corporation. This requires submitting a letter to the Attorney General’s office 
with the following information:  

a.    Letter signed by the non-profit corporation’s attorney or a director 
detailing who will receive the corporation’s remaining assets.  This must 
reflect that the assets are being distributed in accordance with the 
Articles/Bylaws, and that the recipient of the assets has the same tax exempt 
status as the dissolving non-profit. 

b.    A signed copy of the Certificate of Dissolution to be filed with the 
Secretary of State. 

c.    A financial statement showing receipts and disbursements, and a balance 
sheet for the three prior accounting periods, as well as the current, incomplete 
accounting period.   

d.   A copy of the endorsed Articles of Incorporation, and any amendments. 
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Step 3. Submit the Dissolution Packet to the Secretary of State.  This packet will 
include the Certificate of Dissolution and the Attorney General’s letter 
approving the disposition of the assets. 

Step 4. Submit Final Dissolution Notice to the Attorney General’s Office.  This will 
include the Certificate of Dissolution, endorsed by the Secretary of State, and a financial 
report showing all assets were distributed properly, resulting in a zero balance.  
 
Fiscal Impact:  
VTrans will incur expenses to wind-down the entity. 
 
Attachments:  
None 
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RESOLUTION NO. 2017-02 

 
RESOLUTION OF THE BOARD OF DIRECTORS 

OF VALLEY TRANSPORTATION SERVICES  
APPROVING THE DISSOLUTION OF  

VALLEY TRANSPORTATION SERVICES  
 
 
 

BE IT RESOLVED by the Board of Directors (“Board”) of Valley 
Transportation Services (“VTrans”) that the Chief Executive Officer and 
legal counsel are hereby directed to take the necessary steps to dissolve 
Valley Transportation Services. 

  
 This Resolution shall take effect from and after the date of its 
passage and adoption. 

* * * * * 
 
PASSED AND ADOPTED this 2nd day of June, 2017, by the 

following vote: 
 
 

AYES: 
 

NOES: 
 

ABSENT: 
 
 
 
 
__________________________ 
Chairperson 

 
ATTEST: 

 
 

_____________________________ 
Secretary 
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