
 MOVE Board of Directors Meeting Agenda 

1:00 PM, Tuesday, December 20, 2022 

MOVE Office 

4701 Sisk Rd. Ste. 201 

Modesto, CA 95356 

If you are planning to come in person to the meeting, please arrive 15 – 20 minutes early to get a tour 

of our new location.  

You may also attend this meeting by utilizing “GoToMeeting” online conferencing. 

Email Laura Coutrakis for meeting Link 

laurac@movestanislaus.org 

AGENDA 

1. Call to Order

2. Roll Call –

Jenny Kenoyer 

Jeff Lambaren  

Pat Maisetti 

Lupe Aguilera 

Geri Vargas 

3. Public Comments

Matters under the jurisdiction of the MOVE Board of Directors, and not on the agenda may be 

addressed by interested parties in the audience at the beginning of the regular agenda.  Any 

member of the audience wishing to address the Board of Directors during the “Public 

Comments” period shall be permitted to be heard for up to five minutes or at the discretion of 

the Chair. 

4. Approve Minutes

 Action: Approve minutes of November 15, 2022 Board Meeting. 

5. Fiscal Year 2021/22 Audited Financial Statements and Independent Auditors’ Report – Phil

McGuire,  Brian Henderson, Hudson Henderson & Company, LLC

Action: Accept the Fiscal Year 2021/22 Audited Financial Statements and the Independent

Auditor’s Report.

6. Finance Report – July through October 2022 – Phil McGuire and Clint Miller
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7. Update regarding Catholic Charities Transition – Phil McGuire

8. Performance Updates – Hayley Vieyra

9. Contract with Marilyn Cole for professional services.

Action: Approve a personal services Standard Agreement with Marilyn Cole and authorize the 

CEO to undertake any actions necessary to implement the agreement.   

10. CEO Report

11. Comments by Rosa De León Park, Ex-Officio

12. Comments by Board Members

13. Information Items

The following items are for information only 

November 2022 Program Reports  

14. Adjourn to Closed Session

Update regarding the CEO Search – Phil McGuire 

Plan for round one interviews 

15. Adjourn

Next Scheduled Board Meeting:  

January 17, 2023 1:00 pm 

4701 Sisk Road Ste. 201 

Modesto, CA 95356 

This meeting will  be held in person and on-line via “GoToMeeting” conferencing. 
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DATE:   December 20, 2022 

TO:  MOVE Board of Directors 

RE: Minutes of November 15, 2022 

  Agenda Item:  4    

 

Meeting Minutes 

 

1. Call to Order 1:01 PM 

 

2. Roll Call – 

Jenny Kenoyer  

Jeff Lambaren   

Pat Maisetti - absent 

Lupe Aguilera - absent 

Geri Vargas 

  

Also present at the meeting were: Phil McGuire, Hayley Vieyra, Clarissa Hernlund and Laura 

Coutrakis.  

 

3. Public Comments 

Matters under the jurisdiction of the MOVE Board of Directors, and not on the agenda may be 

addressed by interested parties in the audience at the beginning of the regular agenda.  Any 

member of the audience wishing to address the Board of Directors during the “Public 

Comments” period shall be permitted to be heard for up to five minutes or at the discretion of 

the Chair. 

 

4. Approve Minutes   

            Action: Approve minutes of  October 18, 2022, Board Meeting. 

  

Motion made by Director Vargas seconded by Vice Chair Lambaren to approve the minutes 

of  October 18, 2022, Board Meeting.  

 

Passed: Unanimous 

 

5. Authorizing the CEO to Execute the 5310 Transit Grant Agreement with the California Department 

of Transportation – Hayley Vieyra 

 

Action: Authorize the MOVE Chair and Interim CEO to execute an agreement authorizing the 

CEO to execute the 5310 Transit Grant Agreement with the California Department of 

Transportation to continue compliance with the 5310-grant contract. 

 

Discussion: Ms. Vieyra shared that we have the opportunity to obtain another 5310 vehicle for 

our programs, as well as giving authorization for our Interim CEO, Phil McGuire to negotiate and 

sign to approve 5310 Grant agreement.  

 

No questions were presented.  
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Motion made by Vice Chair Lambaran seconded by Director Vargas to authorize the MOVE 

Chair and Interim CEO to execute an agreement authorizing the CEO to execute the 5310 

Transit Grant Agreement with the California Department of Transportation to continue 

compliance with the 5310-grant contract. 

Passed: Unanimous 

6. Catholic Charities Transportation Program – Phil McGuire

Action: Authorize the CEO to prepare plans and negotiate any agreements necessary to 

accomplish the transfer of the Catholic Charities transportation program to MOVE effective 

July 1, 2023.  

Discussion: Phil McGuire shared that after meetings with StanCOG and Catholic Charities, 

MOVE has agreed to take over the current Catholic Charities senior transportation program 

due to MOVE’s proven experience with volunteer transportation programs. Catholic Charities 

has struggled to provide consistent, effective transportation through the program, therefore 

MOVE will be assuming the responsibilities for the program July 2023, or sooner depending on 

Catholic Charities ability to fund the program through the month of June. MOVE will be 

working with Catholic Charities through the transition of the program. Funding for the program 

which is provided by StanCOG and disbursed by MOVE to Catholic Charities will be retained 

by MOVE after July 1, 2023 to support the transitioned operation. 

Director Vargas: Asked if we are going to follow the same process that Catholic Charities has 

done. Mr. McGuire stated that the program was originally intended to be a volunteer driver 

program, but that Catholic Charities has struggled to retain volunteer drivers and has relied on 

the two paid drivers primarily, which has limited ride capacity. Therefore, MOVE will be looking 

at what can be changed to enhance and streamline the program to provide the most rides 

possible with the vehicle fleet provided. We will be looking at more technically advanced 

processes to accomplish the original goals of the program.  

Vice Chair Lambaren asked if we are starting this program in July 2023? Mr. McGuire stated 

that July is when the contract with Catholic Charities ends. However, if they are unable to 

continue the program through July 1st 2023, we may be taking the project over sooner.  

Chair Kenoyer shared that she received information from Catholic Charities about some 

designs for their new logo, as they are rebranding, and it looked like the transportation 

program was included in the rebranding project.  Mr. McGuire shared that it was brought to 

his attention that they were working on rebranding and spoke to Catholic Charities CEO 

about transitioning the program, prior to continuing with the rebranding, to ensure that the 

public is not further confused about the transportation program. The CEO of Catholic Charities 

agreed to stop the rebranding project for their transportation program.  

Motion made by Vice Chair Lambaren seconded by Director Vargas to authorize the CEO to 

prepare plans and negotiate any agreements necessary to accomplish the transfer of the 

Catholic Charities transportation program to MOVE effective July 1, 2023.  

Passed: Unanimous 
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7. Approve MOVE Board of Directors 2023 Meeting Schedule and Calendar – Phil McGuire, 

Interim CEO 

Action: Approve the MOVE Board of Directors 2023 Meeting Schedule and Calendar 

 

Motion made by Director Vargas seconded by Vice Chair Lambaren to approve the MOVE 

Board of Directors  2023 Meeting Schedule and Calendar.  

 

Passed: Unanimous 

 

8. CEO Recruitment Process – Phil McGuire 

 

Discussion: Mr. McGuire shared that he was able to attend the Fall 2022 CalACT conference, 

posting our search for a new CEO on their site already, as well as through Modesto Bee and 

several other agencies which are related to transportation.  

 

Director Vargas asked if MOVE will be paying moving expenses to a CEO if the chosen 

applicant is from out of the area. Mr. McGuire stated that we can look at that perhaps once 

we’ve narrowed the pool of potential applicants down to two or three individuals.  

 

Vice Chair Lambaren after having previously read the Recruitment Process provided in the 

agenda packet, asked how many people would be on the sub-committee to decide about 

who will be hired for the CEO position. Mr. McGuire stated that he would be open to either 

two or three board members, or even all five board members depending on availability of 

Board Members. Chair Kenoyer stated she feels it would be best to have all five board 

members actively participating in the CEO hiring process, once the pool has been narrowed 

to two or three ideal candidates.  

 

   

9. CEO Report 

 

MOVE’s Relocation: Mr. McGuire shared that our scheduled move date is currently December 

8, 2022. Items needed for the new office has been ordered, and construction at the new site in 

underway. In the new location, MOVE is on the 2nd floor, so we have to make plans for where 

our clients will be dropped off, and how they will navigate their way to our office on the 2nd. 

floor. MOVE has approximately eight eligibility clients per day. We need to map out the path 

for assessment testing. We want to ensure a smooth transition for our staff and clients.  

 

Board Holiday Gathering: Mr. McGuire shared that he would like to have a gathering with the 

Board to celebrate the holidays together. He asked if the Board would be open to the idea 

and should we allow everyone to bring a spouse or friend. Chair Kenoyer would like to see only 

one other person per Board Member. Vice Chair Lambaren suggested that we send out a poll 

with recommended dates and times for a holiday event to simplify the date selection process.  

 

Program Progress Review: Ms. Hayley Vieyra shared a summary overview of each of our 

program reports, showing the growth and changes taking place in our programs. Chair 

Kenoyer shard that Bridges was the original program which started the need for MOVE. She 

asked about the current mileage reimbursement rate.  Ms. Hayley shared that it is still being 
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reimbursed at $.50 per mile. Chair Kenoyer and Director Vargas both feel we need to look at 

changing the reimbursement rate this year so it’s closer to the IRS mileage reimbursement rate. 

If the funding is available.    

 

 

10. Comments by Rosa De León Park, Ex-Officio 

Clarissa Hernlund shared the gratitude StanCOG has for all MOVE does.  

 

11. Comments by Board Members 

 

Director Vargas wanted to give special thanks to Phil McGuire for stepping in to assist move 

through our current transition and search for a new CEO.  

 

12. Information Items 

The following items are for information only  

October 2022 Program Reports  

 

13. Adjourn 2:44 PM 

 

Next Scheduled Board Meeting:  

December 20, 2022 (Tuesday) @ 1:00 PM   

Stanislaus Veterans Center 

3500 Coffee Road, Room 112 

Modesto, CA 95355 

Due to Covid-19 the meeting may be held in person and/or on-line via “GoToMeeting” 

conferencing. 
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DATE: December 20, 2022 

TO: MOVE Board of Directors 

FROM: Phil McGuire, Interim CEO 

RE: FY 21-22 Independent Audit Report Agenda Item: 5 

Discussion: 

MOVE is required by the Stanislaus Council of Governments (StanCOG) and as a recipient of 

Transportation Development Act (TDA) and Measure L funds to submit an annual certified fiscal 

audit. The report includes a certification that the funds allocated to MOVE Stanislaus Transportation 

were expended in conformance with MOVE by-laws, applicable laws, rules, and regulations. 

MOVE maintains its financial statements in conformity with generally accepted accounting 

principles issued by the Governmental Accounting Standards Board. These financial statements must 

be audited by an independent certified public accounting (CPA) firm. 

The CPA firm of Hudson Henderson & Company, LLC completed its independent auditors’ report on 

MOVE’s Annual Financial Statements from July 1, 2021, through June 30, 2022. 

Within this report, you will find the following: 

• Statement of Financial Position, Page 4

• Statement of Activities, Page 5

• Statement of Functional Expenses, Page 6

• Statement of Cash Flows, Page 7

• Notes to Financial Statements, Pages 8 - 12

• Results of Audit, Pages 15-16

The auditor reports the financial statements present fairly, in all material respects, the financial 

position of the Organization as of and for the period from the date of July 1, 2021, through June 30, 

2022, and the changes in its net assets and its cash flows for the year then ended in accordance with 

accounting principles generally accepted in the United States of America. Additionally, the auditor 

did not identify any deficiencies in internal control. The results of their tests disclosed no instances of 

noncompliance or other matters that are required to be reported under Government Auditing 

Standards or the TDA. 

Fiscal Impact: 

On June 21, 2018, the MOVE Board of Directors authorized the Chief Executive Officer (CEO) to 

execute a contract with Hudson Henderson & Company, LLC. The not to exceed cost for auditing 

and tax services for fiscal years 2018 through 2022 is $38,825. The auditing and tax services ($7,990) 

for fiscal year 2020/21 were included in the approved budget prepared by MOVE for fiscal year 

2021/22. 
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Recommendation: 

Accept the Fiscal Year 2020/21 Audited Financial Statements and the Independent Auditors’ Report. 

Attachment: 

A. MOVE Stanislaus Transportation Financial Statements and Independent Auditors’ Report for

the year ended June 30, 2022.
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DATE: December 20, 2022 

TO: MOVE Board of Directors 

FROM: Phil McGuire, Interim CEO 

RE: YTD Financial Report Agenda Item: 6 

Discussion: 

The MOVE financial statements are prepared by Clint Miller of Miller Consulting.  He has been 

preparing the statements for many years.  He contributes greatly to the performance of MOVE not 

only through keeping very accurate records but also by analyzing our financial position and offering 

suggestions regarding financial decisions.   

Attached are the Year To Date (YTD) financial statements through the first four months of the fiscal 

year.  While most of the report regarding the statements will be presented in person at the Bd 

meeting, it is worth noting some of the most significant aspects of MOVE’s financial position.  First, 

the agency is doing very well financially.  We are operating significantly under budget thus far. 

Among the most significant reasons for being under budget is the fact that certain planned actions 

have not occurred.  In particular, there was a plan to add three additional staff members this fiscal 

year.  Their expense was budgeted for the entire year.  This also includes their benefits and taxes. 

To date, only one of the positions has been filled and that one only very recently.  This results in 

major savings.  Other areas such as consulting are also substantially under budget, though this will 

change with the current CEO contract which is charged as consulting.  Other items will be 

highlighted at the Bd meeting.   

Fiscal Impact: 

The impact of this financial position and the trend through the remainder of the year is that the 

year will likely end under budget.  The funds that have been claimed and may remain unexpended 

will then be carried over into the next fiscal year.  This will all be analyzed in great detail in the 

upcoming budget process.  We expect to begin the budget process in January, somewhat earlier 

than in previous years.  This will allow for much or all of it to be accomplished while Phil McGuire is 

still in the Interim CEO position.   

Recommendation: 

There is no action recommended regarding this item.  It is for information only. 

Attachment: 

MOVE Stanislaus Statement of Financial Position as of October 31, 2022. 

MOVE Stanislaus Budget vs. Actual Profit and Loss Statement as of October 31, 2022. 
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ASSETS

   Current Assets

      Bank Accounts

         101100 Checking - OVCB 1,049,214 

         101120 Savings - ML 1141 565,240 

            101125 Savings ML 1141 Comm Conn 75,360 

         Total 101120 Savings - ML 1141  $ 640,600 

         101200 Petty Cash 1,000 

      Total Bank Accounts  $ 1,690,814 

      Other Current Assets

         103105 Disputed Charges 70 

         103110 Prepaid Expenditures 9,630 

      Total Other Current Assets  $ 9,700 

   Total Current Assets  $ 1,700,514 

   Fixed Assets

      111000 Capital Assets

         111100 Furniture & Fixtures 14,519 

         111200 IT Equipment 53,958 

         111300 Vehicles 88,768 

         119000 Accumulated Depreciation (64,293)

      Total 111000 Capital Assets  $ 92,952 

   Total Fixed Assets  $ 92,952 

   Other Assets

      120100 Deposits 9,500 

   Total Other Assets  $ 9,500 

TOTAL ASSETS  $ 1,802,966 

LIABILITIES AND EQUITY

   Liabilities

      Current Liabilities

         Accounts Payable

            201100 Accounts Payable (A/P) 142 

         Total Accounts Payable  $ 142 

         Credit Cards

            203150 Credit Card - 3390 SM 116 

            203155 Credit Card - 4265 HV 2,940 

         Total Credit Cards  $ 3,055 

         Other Current Liabilities

   203200 Vacation Accrual Liability 37,726 

            203210 Employee Retirement Accrual Liability 508 

            203400 Unearned ML 497,219 

            203405 Unearned ML Comm Conn 74,931 

         Total Other Current Liabilities  $ 610,383 

      Total Current Liabilities  $ 613,581 

   Total Liabilities  $ 613,581 

   Equity

      301200 Retained Earnings 394,290 

      Net Revenue 795,095 

   Total Equity  $ 1,189,385 

TOTAL LIABILITIES AND EQUITY  $ 1,802,966 

MOVE Stanislaus Transportation
Statement of Financial Position

As of October 31, 2022
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Actual
YTD 

Budget
% of 

Budget
Annual 
Budget

 Budget 
Remaining

Revenue

   413000 Measure L Revenue       230,327        427,820 54%    1,283,468      1,053,141 

   413500 Measure L Regional Revenue           1,984          58,660 3%       176,000         174,016 

   414000 TDA Revenue    1,154,711     1,315,849 88%    1,315,849         161,138 

   414100 Supplemental TDA Revenue           1,480 

Total Revenue    1,388,502     1,802,329 77%    2,775,317      1,386,815 

Gross Profit    1,388,502     1,802,329 77%    2,775,317      1,386,815 

Expenditures

   512111 Marketing              500            8,320 6%         25,000           24,500 

   513000 Consulting

      513100 Accounting Services         13,501          19,660 69%         59,000           45,499 

         513110 Audit -           7,990             7,990 

      Total 513100 Accounting Services         13,501          19,660 69%         66,990           53,489 

      513200 IT Services           3,316            4,000 83%         12,000             8,684 

      513300 Legal Services           4,295            8,320 52%         25,000           20,705 

      513400 Management Consulting            9,660 0%         29,000           29,000 

      513500 Human Resources Svc              820            1,000 82%           3,000             2,180 

   Total 513000 Consulting         21,932          42,640 51%       135,990         114,058 

   514000 Employee Mileage           2,299            4,660 49%         14,000           11,701 

   514010 Employee Development (377) 4,320 -9%         13,000           13,377 

   515000 Facilities

      515002 Facility Rent         13,728          30,000 46%         90,000           76,272 

      515005 Janitorial            4,000 0%         12,000           12,000 

      515010 Utilities            4,400 0%         13,200           13,200 

      515015 Security            2,000 0%           6,000             6,000 

   Total 515000 Facilities         13,728          40,400 34%       121,200         107,472 

   515100 Office Relocation          19,320 0%         29,000           29,000 

   516000 Insurance

      516100 Directors & Officers           2,862            4,000 72%           4,000             1,138 

      516200 General Liability           1,182          10,000 12%         10,000             8,818 

   Total 516000 Insurance           4,044          14,000 29%         14,000             9,956 

   517000 Internet           2,417            2,660 91%           8,000             5,583 

   518000 Minor Computer & Software           1,718          10,000 17%         30,000           28,282 

   519000 Misc. Office Expense           7,263            7,580 96%         22,750           15,487 

   519010 Translation Services              769            4,000 19%         12,000           11,231 

   520000 Office Supplies           2,066            5,000 41%         15,000           12,934 

   521000 Payroll

      521100 Wage & Salary       211,225        268,360 79%       805,136         593,911 

      521200 Payroll Tax         16,159          26,520 61%         79,577           63,418 

      521300 W/C Insurance              920            1,320 70%           4,000             3,080 

      521400 Payroll Processing              842            1,000 84%           3,000             2,158 

Move Stanislaus Transportation
Budget vs. Actuals: FY23 P&L 

July - October, 2022
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   Total 521000 Payroll       229,146        297,200 77%       891,713         662,567 

   521800 Temporary Employee 820 0%           2,500             2,500 

   522000 Employee Fringe Benefits

      522100 Dental           6,372            9,380 68%         28,180           21,808 

      522200 Medical         69,963          83,200 84%       249,592         179,629 

      522300 Retirement         13,947          17,440 80%         52,334           38,387 

         522305 Retirement Administration              450            1,320 34%           4,000             3,550 

      Total 522300 Retirement         14,397          18,760 77%         56,334           41,937 

      522400 LT Disability Insurance            2,320 0%           7,000             7,000 

   Total 522000 Employee Fringe Benefits         90,731        113,660 80%       341,106         250,375 

   523000 Phones - Cellular           1,716            3,000 57%           9,000             7,284 

   524000 Phones - Desk            1,500 0%           4,500             4,500 

   525000 Postage           2,282            5,320 43%         16,000           13,718 

   526000 Taxes, Licenses, Permits & Dues              688            1,000 69%           3,000             2,312 

   527000 Travel            5,000 0%         15,000           15,000 

   610000 Program Expenses

      610050 Program Software           3,250 

      611000 BRIDGES Mileage Reimbursement         40,829          41,660 98%       125,000           84,171 

      612000 Comm Svcs - TDA         64,496          33,320 194%       100,000           35,504 

      613000 Coord Driver Training            9,320 0%         28,000           28,000 

      614000 VetsVan Expenses         25,664          27,320 94%         82,000           56,336 

      616000 Senior/Disabled Fare Asst           3,104          16,660 19%         50,000           46,896 

      617000 Technology Development           4,425            5,000 89%         15,000           10,575 

      618000 Comm Prtnrs - ML         25,033        125,000 20%       375,000         349,967 

      619000 Education/Training Scholarships 35            5,000 1%         15,000           14,965 

      619100 VOGO 34          27,980 0%         83,958           83,924 

      619200 Uber Health Rides 76 

   Total 610000 Program Expenses       166,946        291,260 57%       873,958         707,012 

Total Expenditures       547,867        881,660 62%    2,596,717      2,048,850 

Net Operating Revenue       840,635        920,669 91%       178,600        (662,035)

Other Expenditures

   710000 Depreciation           6,946 

   Z22000 Temporary Asset Holding         38,594          59,520 65%       178,600         140,006 

Total Other Expenditures         45,540          59,520 77%       178,600         133,060 

Net Other Revenue        (45,540)        (59,520) 77%      (178,600)        (133,060)

Net Revenue       795,095        861,149 92% - (795,095)
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DATE: December 20, 2022 

TO: MOVE Board of Directors 

FROM: Phil McGuire, Interim CEO 

RE: Consulting Agreement with Marilyn Cole Agenda Item:9  

Discussion: 

 

Marilyn Cole is a consultant who has done extensive work with MOVE over the years.  She is an 

expert in ADA eligibility having managed very large programs nationally.  She is also a database 

expert with extensive experience in developing custom software tools for programs operated by 

MOVE and other similar agencies.  This includes substantial work on the software that is currently 

used by Catholic Charities to manage its transportation program.   

 

With the transition of the Catholic Charities program to MOVE and the intent to introduce 

efficiencies to the operation, the availability of Ms. Cole to consult with MOVE staff regarding 

technical details will be invaluable.  Her historical perspective on the operation along with her 

intimate knowledge of the software will contribute to a smooth transition.  Further, her ADA expertise 

will also contribute to the refinement of that program especially with the relocation to the new 

office which introduces new technical challenges.   

 

 

Fiscal Impact: 

 

The proposed agreement with Marilyn Cole includes amounts of $25,000 for FY 22-23 and $30,000 

for FY 23-24.   The same $30,000 annual amount is proposed for each of the potential extension 

years.  These amounts are estimates.  The actual amounts will be determined based upon 

proposals for specific tasks at the hourly rate included in the agreement plus any necessary 

expenses as defined.  For the current fiscal year, MOVE is operating substantially below budget.  

Thus, funds for this agreement are presently available.  In future years, the amount proposed would 

be included in the budget as it is developed.   

 

Recommendation: 

   

It is recommended that the MOVE Board of Directors: 

Approve a personal services Standard Agreement with Marilyn Cole and authorize the CEO to 

undertake any actions necessary to implement the agreement.   

 

Attachment: 

Draft Standard Agreement with Marilyn Cole for consulting services.   
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MOVE Stanislaus Transportation 
 

STANDARD AGREEMENT 
 
THIS AGREEMENT, is made and entered into this 20th day of December 2022, at 
Modesto, California, by and between MOVE Stanislaus Transportation, a nonprofit 
corporation (hereinafter "MOVE"), and Marilyn Cole, a sole proprietor (hereinafter 
"Contractor"). 
 

RECITALS: 
 

1. Contractor represents that it is specially trained and/or has the experience and 
expertise necessary to competently perform the services set forth in this Agreement; and 

 
2. Contractor is willing to perform the services and work described in this 

Agreement under the terms and conditions set forth in this Agreement; and 
 
3. MOVE desires to contract with Contractor to perform the services and work 

described in this Agreement under the terms and conditions set forth in this Agreement. 
 

NOW, THEREFORE, the parties agree as follows: 
 

Time of Performance 
 
 

1. Time of Performance: MOVE and Contractor have entered into this agreement, 
effective December 20, 2022 for a term of seventeen months  with the option to exercise two (2) 
extensions of one (1) year each. Contractor shall commence work in accordance with its proposal, 
attached hereto as Exhibit "A" and incorporated herein. Contractor shall complete work as 
expeditiously as is consistent with generally accepted standards of professional skill and care and 
the orderly progress of work. Work shall be completed, and this Agreement shall expire on June 
30, 2024 unless otherwise terminated as provided for in this Agreement or extended by written 
agreement between the parties. 

 
2. Scope of Work:  Contractor agrees to fully perform the work described in Exhibit 

"A" Marilyn Cole proposal to MOVE. In the event of any inconsistency between Exhibit "A" and 
other terms and conditions of this Agreement, Exhibit "A" shall control. Contractor shall not be 
compensated for services outside the scope of Exhibit “A” unless otherwise agreed upon in writing 
by both parties.   

 
3. Standard of Quality:  All work performed by Contractor under this Agreement 

shall be in accordance with all applicable legal requirements and shall meet the standard of 
quality ordinarily to be expected of competent professionals in Contractor's field of expertise. 

 
4. Compliance with Laws:  Contractor shall comply with all applicable federal, state, 

and local laws, codes, ordinances, regulations, orders and decrees. Contractor warrants and 
represents to MOVE that Contractor shall, at its own cost and expense, keep in effect or obtain at 
all times during the term of this Agreement, any licenses, permits, insurance and approvals that 
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are legally required for Contractor to practice its profession or are necessary and incident to the 
performance of the services and work Contractor performs under this Agreement. Contractor shall 
provide written proof of such licenses, permits, insurance and approvals upon request by MOVE. 
MOVE is not responsible or liable for Contractor's failure to comply with any or all of the 
requirements contained in this paragraph. 

 
5. Consideration:  The total sum billed under this Agreement shall not exceed the 

amount of $25,000 in Fiscal Year 2022/23, and $30,000 in Fiscal Year  23/24including all 
costs, overhead, and fixed fee expense up to the specified amount, shall constitute full and 
complete compensation for Contractor’s services. Should the extensions be exercised, the sum 
billed shall not exceed $30,000 in Fiscal Year 202425 and $30,000 in Fiscal Year 202526. , 
MOVE shall pay Contractor for services rendered pursuant to this Agreement in accordance 
with the provisions contained in Exhibit “A.”  The payments specified in Exhibit “A” shall be 
the only payments made to Contractor for the services rendered pursuant to this Agreement 
unless otherwise agreed to by both parties in writing.  All direct costs billed shall be 
specifically identified.  Any travel costs shall not exceed the per diem and mileage rates 
established by the IRS.  Any direct costs not specifically identified in the Agreement budget 
cannot be reimbursed.     

 
6. Reporting and Payment:  Contractor shall invoice MOVE at the end of each month 

for services performed during the previous month.  Contractor shall be paid following the receipt 
and approval of each invoice by MOVE.  Progress payment invoices shall be numbered 
sequentially and identify the total Agreement amount, amount previously invoiced, current 
invoice, and remaining available amounts.  All costs charged by this Agreement by Consultant 
shall be supported by properly executed payrolls, time records, invoices, and vouchers, evidencing 
in proper detail the nature and propriety of the charges.   

 
7. Independent Contractor:  The Contractor, and the agents and employees of 

Contractor, in the performance of this Agreement, shall act as and be independent contractors 
and not officers or employees or agents of MOVE. Contractor, its officers, employees, agents, 
and subcontractors, if any, shall have no power to bind or commit MOVE to any decision or 
course of action, and shall not represent to any person or business that they have such power. 
Contractor has and shall retain the right to exercise full control of the supervision of the services 
and work and over the employment, direction, compensation and discharge of all persons 
assisting Contractor in the performance of services under this Agreement. Contractor shall be 
solely responsible for all matters relating to the payment of its employees, including but not 
limited to compliance with social security and income tax withholding, workers' 
compensation insurance and all regulations governing such matters. 

 
8. Termination: 
 

a. MOVE shall have the right to terminate this Agreement for any reason, 
with or without cause, at any time, by giving Contractor fifteen (15) days 
written notice. The notice shall be deemed served and effective for all 
purposes on the date it is deposited in the U.S. mail, certified, return receipt 
requested, addressed to Contractor at the address indicated in Section 17. 

 
b. If MOVE issues a notice of termination: 
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(1) Contractor shall immediately cease rendering services pursuant to
this Agreement.

(2) Contractor shall deliver to MOVE copies of all Writings, whether
or not completed, which were prepared by Contractor, its
employees or its subcontractors, if any, pursuant to this
Agreement. The term "Writings" shall include, but not be limited
to, handwriting, typesetting, computer files and records, reports,
technical data, drawings, blueprints, printing, photostating,
photographs, tracings, plans, specifications, electronic files,
evaluations and all other documents prepared, assembled, or
obtained by the Contractor under this Agreement, and every
other means of recording upon any tangible thing, any form of
communication or representation, including, letters, works,
pictures, sounds, symbols computer data, or combinations
thereof.

(3) MOVE shall pay Contractor for work actually performed up to
the effective date of the notice of termination, subject to the
limitations in Section 5, less any compensation to MOVE for
damages suffered as a result of Contractor's failure to comply
with the terms of this Agreement. Such payment shall be in
accordance with Section 6. However, if this Agreement is
terminated because the work of Contractor does not meet the
terms or standards specified in this Agreement, then MOVE shall
be obligated to compensate Contractor only for that portion of
Contractor's services which is of benefit to MOVE, as determined
by MOVE in its sole discretion.

9. Assignment:  The parties understand that MOVE entered into this Agreement
based on the professional expertise and reputation of Contractor. Therefore, without the prior 
express written consent of MOVE, this Agreement is not assignable by the Contractor either 
in whole or in part. 

10. Binding Agreement:  This Agreement shall be binding on the parties hereto,
their assigns, successors, administrators, executors, and other representatives. 

11. Time:  Time is of the essence in this Agreement.

12. Amendments:  No alteration or variation of the terms of this Agreement shall
be valid unless made in writing and signed by the parties hereto, and no oral understanding or 
agreement not incorporated herein, shall be binding on any of the parties hereto. 

13. Contractors and Subcontractors:  Contractor shall not subcontract any portion
of the work without the prior express written authorization of MOVE. If MOVE consents to 
a subcontract, all subcontracts shall contain the same applicable provisions specified in this 
Agreement and Contractor shall be fully responsible for all work performed by the 
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subcontractor.  
 
14. Indemnity:  Contractor specifically agrees to indemnify, defend, and hold 

harmless MOVE, its directors, officers, agents, and employees (the "Indemnitees") from and 
against any and all actions, claims, demands, losses, expenses, including reasonable attorneys' 
fees and costs, damages, and liabilities resulting from, arising out of, or in any way connected with 
the performance of this Agreement, however caused, regardless of any negligent act of an 
Indemnitee, whether active or passive, excepting only such claims as may be caused by the sole, 
active negligence or willful misconduct of an Indemnitee. Contractor shall pay all costs that may 
be incurred by MOVE in enforcing this indemnity, including reasonable attorneys' fees. The 
provisions of this Section shall survive the expiration, termination or assignment of this 
Agreement. 

 
 

15. Audit, Retention and Inspection of Records:  MOVE or its designee shall have the 
right to review, obtain, and copy all books, records, computer records, accounts, agreements, 
invoices, material, payrolls, personnel records, conditions of employment, documentation and any 
other materials (collectively "Records") pertaining to performance of this Agreement, including 
any Records in the possession of any subcontractors, for the purpose of monitoring, auditing, or 
otherwise examining the Records and the work performed under this Agreement. Contractor agrees 
to provide MOVE or its designees with any relevant information requested and shall permit MOVE 
or its designees access to its premises, upon reasonable notice, during normal business hours, for 
the purpose of interviewing employees and inspecting and copying such Records to determine 
compliance with any applicable federal and state laws and regulations. Contractor further agrees 
to maintain such Records for a period of four (4) years after final payment under the Agreement 
or four (4) years from the conclusion or resolution of any and all audits or litigation relevant to this 
Agreement and any amendments, whichever is later. 

 
16. Project Managers: 

 
MOVE's project manager for this Agreement is the Chief Executive Officer 

unless MOVE otherwise informs Contractor. Any notice, report, or other communication 
required by this Agreement shall be mailed by firstclass mail to the MOVE Project 
Manager at the following address: 

 
Chief Executive Officer 
MOVE Stanislaus Transportation 
4701 Sisk Road, Suite 201 
Modesto, CA 95356 
 

Contractor's project manager for this Agreement is Marilyn Cole. No 
substitution of Contractor's project manager is permitted without the prior written 
agreement of MOVE, which agreement shall not be unreasonably withheld. With the 
exception of notice pursuant to Section 5 above, any notice, report, or other communication 
to Contractor required by this Agreement shall be mailed by firstclass mail to: 

 
Marilyn Cole 
11 143rd St SE 
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Lynnwood, WA 98087 
 

17. Successors:  This Agreement shall be binding on the parties hereto, their assigns, 
successors, administrators, executors, and other representatives. 

 
18. Waivers:  No waiver of any breach of this Agreement shall be held to be a waiver 

of any prior or subsequent breach. The failure of MOVE to enforce at any time the provisions of 
this Agreement or to require at any time performance by Contractor of these provisions, shall in 
no way be construed to be a waiver of such provisions nor to affect the validity of this Agreement 
or the right of MOVE to enforce these provisions. 

 
19. Litigation:  Contractor shall notify MOVE immediately of any claim or action 

undertaken by it or against it that affects or may affect this Agreement or MOVE, and shall 
take such action with respect to the claim or action as is consistent with the terms of this 
Agreement and the interests of MOVE. 

 
20. Americans with Disabilities Act (ADA) of 1990:  By signing this Agreement, 

Contractor assures MOVE that it complies with the Americans with Disabilities Act (ADA) of 
1990 (42 U.S.C. § 12101, et seq.), which prohibits discrimination on the basis of disability, as well 
as all applicable regulations and guidelines issued pursuant to the ADA. 

 
21. Nondiscrimination Clause:  During the performance of this Agreement, Contractor 

and its subcontractors shall not unlawfully discriminate, harass, or allow harassment, against any 
employee or applicant for employment because of sex, sexual orientation, race, color, ancestry, 
religion, national origin, physical disability, mental disability, medical condition, age, or marital 
status. Contractor and its subcontractors shall insure that the evaluation and treatment of their 
employees and applicants for employment are free from such discrimination and harassment. 
Contractor and its subcontractors shall comply with the provisions of the Fair Employment and 
Housing Act (Government Code § 12900, et seq.) and the applicable regulations promulgated 
thereunder (California Code of Regulations, Title 2, § 7285.0, et seq.). The applicable regulations 
of the Fair Employment and Housing Commission implementing Government Code§§ 12990 (a
f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations, are 
incorporated into this Agreement by reference and made a part hereof as if set forth in full. 
Contractor and its subcontractors shall give written notice of their obligations under this clause to 
labor organizations with which they have a collective bargaining or other agreement. 

 
a. Contractor shall include the nondiscrimination and compliance 

provisions of this clause in all subcontracts to perform work under 
this Agreement. 
 

22. DrugFree Certification:  By signing this Agreement, Contractor hereby 
certifies under penalty of perjury under the laws of the State of California that Contractor will 
comply with the requirements of the DrugFree Workplace Act of 1990 (Government Code § 
8350, et seq.) and will provide a drugfree workplace. 

 
23. Conflicts of Interest:  Contractor and the agents and employees of Contractor, 

shall act in an independent capacity in the performance of this Agreement, and not as officers, 
employees, or agents of MOVE.  Contractor hereby covenants that it has, at the time of 
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execution of this Agreement, no interest, and that it shall not knowingly acquire any interest 
in the future, direct or indirect, which would conflict in any manner or degree with the 
performance of services required to be performed pursuant to this Agreement.  Contractor 
further covenants that in the performance of this work, no person having any such interest 
shall be employed. Contractor shall immediately notify MOVE of any and all potential 
violations of this paragraph upon becoming aware of the potential violation. 

 
24. Confidential Information:  Contractor acknowledges and agrees that, in the 

performance of the services under this Agreement or in the contemplation thereof, Contractor may 
have access to private or confidential information which may be owned or controlled by MOVE 
and that such information may contain proprietary or confidential details, the disclosure of which 
to third parties may be damaging to MOVE.  Contractor agrees that all information disclosed by 
MOVE to or discovered Contractor shall be held in strict confidence and used only in performance 
of the Agreement.  Contractor shall exercise the same standard of care to protect such information 
as a reasonably prudent Contractor would use to protect its own proprietary date and shall not 
accept employment adverse to MOVE’s interest where such confidential information could be 
used adversely to MOVE’s interest.  Contractor agrees to notify MOVE immediately in writing if 
it is requested to disclose any information made known to or discovered by the Contractor during 
the performance or in connection with this Agreement.  The provisions of this Section shall remain 
fully effective indefinitely after the term of this Agreement.   

 
25. Costs and Attorneys' Fees:  If either party commences any legal action against 

the other party arising out of this Agreement or the performance thereof, the prevailing party 
in such action may recover its reasonable litigation expenses, including court costs, expert 
witness fees, discovery expenses, and reasonable attorneys' fees. 

 
26. Governing Law and Choice of Forum:  This Agreement shall be administered 

and interpreted under California law as if written by both parties. Any litigation arising from 
this Agreement shall be brought in the Superior Court of Stanislaus County. 

 
27. Integration:  This Agreement represents the entire understanding of MOVE and 

Contractor as to those matters contained herein and supersedes all prior negotiations, 
representations, or agreements, both written and oral. This Agreement may not be modified or 
altered except in accordance with Section 12. 

 
28. Severability:  If any term or provision of this Agreement or the application thereof 

to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of 
this Agreement, or the application of such term or provision to persons or circumstances other than 
those to which it is invalid or unenforceable, shall not be affected thereby, and each term and 
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by 
law, unless the exclusion of such term or provision, or the application of such term or provision, 
would result in such a material change so as to cause completion of the obligations contemplated 
herein to be unreasonable. 

 
29. Headings:  The headings of the various sections of this Agreement are intended 

solely for convenience of reference and are not intended to explain, modify, or place any 
interpretation upon any of the provisions of this Agreement. 
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30. Authority:  Each person signing this Agreement on behalf of a party hereby 
certifies, represents, and warrants that he or she has the authority to bind that party to the terms 
and conditions of this Agreement. 

 
31. Ownership:  Permission: 

 
a. Contractor agrees that all work products, including but not limited to, notes, 

designs, drawings, reports, memoranda, and all other tangible personal 
property produced in the performance of this Agreement, shall be the sole 
property of MOVE, provided that Contractor may retain file copies of said 
work products. Contractor shall provide said work products to MOVE upon 
request.  Contractor shall not have copyrights of reports or products of this 
Agreement.   

 
b. Contractor represents and warrants that:  (i) all materials used or work 

products produced in the performance of this Agreement, including, without 
limitation, all computer software materials and all written materials, are 
either owned by or produced by Contractor or that all required permissions 
and license agreements have been obtained and paid for by Contractor:  and 
(ii) MOVE is free to use, reuse, publish or otherwise deal with all such 
materials or work products except as otherwise specifically provided in 
Exhibit "A." Consultant shall defend, indemnify and hold harmless MOVE 
and its directors, officers, employees, and agents from any claim, loss, 
damage, cost, liability, or expense to the extent of any violation or falsity of 
the foregoing representation and warranty. 
 

32. Counterparts:  This Contract may be executed in multiple counterparts, each of 
which shall constitute an original, and all of which taken together shall constitute one and the same 
instrument. 

 
 

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS 
AGREEMENT AS OF THE DATE HEREIN ABOVE APPEARING: 

 
 

MOVE STANISLAUS TRANSPORTATION, Inc. 
 

___________________________________________ 
Philip McGuire, Chief Executive Officer 
 
 

___________________________________________ 
Jenny Kenoyer, MOVE Board of Directors, Chair 

 
 

MARILYN COLE, SOLE PROPRIETOR 
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____________________________________________ 
Marilyn Cole 
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Exhibit A

Marilyn Cole Scope of Work 
Marilyn Cole will provide technical management and consulting services to MOVE Stanislaus 
Transportation nonprofit corporation.   These services will include: 

• Technical management and support of existing and potential programs operated by or
under development by MOVE

• Analysis of project performance and needs, including development of data
management tools

• Assistance with corporate policy matters including implementation of new programs,
development of oversight procedures, and advisory services relative to daytoday
management.

• Assistance with staff development including advisory services regarding staff
assignment, training, analysis, and organization issues.

• General consulting regarding matters of interest or necessity to the CEO.

Billing and Rate Structure 
All services provided by Marilyn Cole including its associated consultants are billable on an hourly 
basis. No retainers or project budgets are included. Further, all expenses incurred by the firm in the 
fulfillment of its services to MOVE are billable at cost supported by receipts for direct expenses. 
Marilyn Cole applies a per diem for meals to its direct expenses. The per diem rate is $70 per day and 
is accountable on expense invoices on a daily basis with documentation of which of the firm’s 
consultants have billable per diem expenses and/or what days. Other direct expenses such as document 
preparation and other related services are billable at cost supported by receipts.  Marilyn Cole, $150.00 
per hour. 
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