CITY =CC TAMESA
AGREEMENT FOR UNLEADED FUEL SERVIC "3
WITH
MERRIMAC PETROLEUM, INC. DBA MERRIMAC ENERGY GROUP

THIS AGREEMENT FOR UNLEAL ) FL . & RVIC™3 (“Agreement”) is made and
entered into this 1st day of July, 2019 ("~ fective Date”), by and between the CITY OF COL . A
MESA, a municipal corporation (“City”), and M RRIMAC F TROLEUM, INC., a California
corporation DBA DBA MERRIMAC ENERGY GROUP (“Contractor”).

WITNESSETH:

A. Wt REAS, City propc s to utilize the services of Contractor as an independent
contractor to provide unleaded fuel services, as more fully described he 1; and

B. WHEREAS, Section 2-165 of the Costa Mesa Municipal Code permits the City to
purchase services through competitively awarded agreements of other local, state, or federal
government agencies, a process known as “piggybacking”; and

C. WHEREAS, the County of Orange competitively awarded Contractor a contract
for unleaded fuel services, Regional Cooperative Agreen it Contract Number MA-017-
16011533, attached hereto as Exhibit “A” and incorporated herein by this reference (“County
Contract”); and

D. WHEREAS, the City desires to “piggyback” onto the County Contract, and
Contractor consents to the “piggybacking”; and

E. WHEREAS, City and Contractor desire to contract for the unleaded fuel services
in accordance with the County Contract, subject to the modifications set forth herein; and

F. WHEREAS, Contractor represents that it has the experience and expertise to
properly perform such services and holds all necessary licenses to practice and perform the
services; and

G. WHEREAS, no official or employee of City has a financial interest, within the
provisions of Sections 1090-1092 of the California Government Code, in the subject matter of
this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:

1. Contractor agrees to perform the services set forth in the County Contract for the
City in accordance with the terms of the County Contract, except as otherwise
stated herein.

2. Except as otherwise stated herein, the terms and conditions of the County
Contract, and any amendments thereto, shall form the basis of this Agreement,
with the City having the rights, duties, and obligations of the County of Orange
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set forthintl  County Contract and any amendments thereto.

If any provision of this Agreement conflicts with any provision of the County
Contract, then the terms, conditions and provisions of this Agreement shall

control.

The terms and conditions of the County Contract are modified, amended, or
supplemented as follows:

a.

All references in the County Contract to “County” shall be amended to
read “City.” All references in the County Contract to “Board of
Supervisors” shall be amended to read “City Council.”

Article X (Pricing) of the General Terms and Conditions shall be amended
as follows: “The Contract price, as more fully described in Attachment B,
shall include full compensation for providing all requi 1| goods and
services in accordance with required specifications, or services as
specified herein or when applicable, in the scope of work attached to this
Contract, and no additional compensation will be allowed therefore,
unless otherwise provided for in this Contract. Contractor's annual
compensation shall not exceed Three Hundred Fifty Thousand Dollars
($350,000.00).”

Article 2 (Contract Term) of the Additional Terms and Conditions shall be
amended to read as follows: “The initial term of this Contract shall
become effective on July 1, 2019 and shall continue for a period of two
(2) years, ending on June 30, 2021, unless otherwise terminated as
provided herein.”

Article 43 (Notices) of the Additional Terms and Conditions shall be
amended to provide the following contact information for City:

City: City of Costa Mesa
Public Services Department
77 Fair Drive
Costa Mesa, CA 92626
Attn: Bruce Lindemann
Phone (714) 327-7470

cc: City of Costa Mesa
77 Fair Drive
Costa Mesa, CA 92626
Attn: Purchasing
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e. Section V (Spillage Requirements) of the Scope of Work shall be
amended to add a subsection C as follows:

C. In order to prevent leakage or spillage, Contractor shall only transfer
fuel to underground storage tanks by the gravity drop method. Contractor
shall not transfer fuel to underground storage tanks by the pressurized fill
method.

Contractor shall provide to City certificates of insurance showing the insurance
coverages and required endorsements described in Article P (Insurance
Provisions) of the General Terms and Conditions of the County Contract, naming
the City of Costa Mesa as an additional insured, prior to performing any services
under this Agreement. The certificates of insurance shall be attached hereto as
Exhibit “B.”

Contractor agrees to indemnify and hold harmless the County of Orange from all
claims, demands, actions or causes of action of every kind resulting directly or
indirectly, arising out of, or in any way connected with the City’'s use of the
County Contract.

Contractor shall provide a drug-free workplace by complying with all provisions
set forth in City’'s Council Policy 100-5, attached hereto as Exhibit “C” and
incorporated herein by reference. Contractor's failure to conform to the
requirements set forth in Council Policy 100-5 shall constitute a material breach
of this Agreement and shall be cause for immediate termination of this
Agreement by City.

This Agreement may be executed in one or more counterparts, each of which

shall be deemed an original. All counterparts shall be construed together and
shall constitute one agreement.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by and through their respective authorized officers, ; of the date first above written.

CITY OF COSTA MESA,

A municinal eornoration

Date:
-l—amaFa-{:e_ LOUFREaY LOR! TV FABALLL FARR (50X - -
Acting City Manager
CONTRACTOR

Date: 'e 28,2019 . _
Signatt

Mary Hazelrigg, President
Name and Title

77-0189045
Social Security or Taxpayer ID Number

/.. EST:

City Clerk

Date: 7//,./(?

Kimberly Hall Barlow
City Attorney

AFT7777 S TO INSURANCE:

Date: __

R
Risk Management
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DEPARTMENTAL APPF ~ /AL:

Date:

FUulv OelviLed viteuLwl

APPROVED AS . O PURCHASING:

Date:
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EXHIBIT A

REGIONAL COOPERATIVE AGREEMENT

CONTRACT NUMBER MA-017-16011533






CON ...ACT HISTORY
MA-017-16011533
UNLEADED FUEL SERVICES

YENDOR CONTACT INF~™""* "ION:
WHEN PLACING ORDERS, PLEASE E-MAIL ALL THREE (3) CONTACTS LISTED BELOW.

ACCOUNT REP: BRUCE MAINOR (ORDERS, DISPATCH, AND DELIVERY QUESTIONS)
PHONE: 562-427-6565

CELL: 310-940-7543
FAX: 562-427-6556 |
EMAIL: BMAINOR@" “R™ "MACENERGY.NET

GEN ACCOUNTS:  EVAN PETERS (SALES, SCHEDULING, FOLLOW-UPS)
PHONE: 562-427-6565

CELL: 530-230-7337

FAX: 562-427-6556

EMAIL: TTTTERS@MERRINT T TTTTRGY. T
PRESIDENT: MARY HAZELRIGG (PRESIDENT, OVERSEES CONTRACTS)
PHONE: 562-427-6565

CELL: 310-714-3636

FAX: 562-427-6556

EMAIL: MHAZELRIGGGMERRIMACENERGY.NET
ACCOUN1ING: WENDY REYNOLDS (INVOICES)

PHONE: 562-427-6565

FAX: 562-427-6556

EMAITL: WREYNOLDS@MERRIMACENERGY NET

g - "Sl‘l*(l tzn PaYal 22 2% 089 ,IENT OI?FICE CONTACT:

DPA: YARIDA GUZMAN

PHONE: 714-567-7368

FAX: 714-567-7307

EMAIL: YARIDA, GUZMAN@OCGOY.COM

CONTRACT TERM SUMMAR™"-
MA-017-16011533 08/01/2016 THROUGH 07/31/202]

VERSION 1

ORIGINAL CONTRACT
IFB/SOQ/RFP/COQP —IFB 017-C010003-YG2
RQL #1147334 '

Y GUZMAN, 06/23/2016
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REGIONAL COOPERATIVE AGREEMENT (RCA)
CONTRACT NUMBER MA-017-16011533
: BETWEEN
COUNTY EXECUTIVE OFFICE/COUNTY PROCUREMENT OFFICE SERVICES
AND
MERRIMAC PETROLEUM INC DBA MERRIMAC ENERGY GROUP
FOR UNLEADED FUEL SERVICES

This Agreement, hereinafter referred to as “Contract”, is made and entered into upon execution of
all necessary signatures between the County of Orange, hereinafter “County” and Merrimac Petroleum
Inc., DBA Merrimac Energy Group with a place of business at 1240 E. Wardlow Road, Long Beach,
CA 90807, hercinafter referred to as “Contractor”, which are sometimes individually referred to as
“Party™ or collectively refeired to as “Parties™,

RECITALS

WHEREAS, Contractor responded to an Invitation for Bid (IFB), for Unleaded Fuel Services
and represented that its proposed services shall meet or exceed the requirements and specifications of the
IFB; and

WHEREAS, the Contractor is willing and able to provide Unleaded Fuel Services as specified
in this Contract; and

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLES
General Terms and Conditions:
A Governing Law and Venue: This Contract has been negotiated and executed in the state of

California and shall be governed by and construed under the laws of the state of California. In the
event of any legal action to enforce ot interpret this Contract, the sole and exclusive venue shall
be a court of competent jurisdiction located in Orange County, California, and the Parties hereto
agree to and do hereby submit to the jurisdiction of such cowt, notwithstanding Code of Civil
Procedure Section 394. Furthermore, the Parties specifically agree to waive any and all rights to
request that an action be transferred for trial to another County.

B. Entire Contract: This Contract, when accepted by the Contractor either in writing or by the
shipment of any article or other commencement of performance hereunder, contains the entire
Contract between the Parties with respect to the matters herein, and there are no restrictions,
promises, warranties or undertakings other than those set forth herein or referred to herein. No
exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized
by County in writing. Electronic accogptance of any additional terms, conditions or supplemental
Contracts by any County employee or agent, including but not limited to installers of software,
shall not be valid or binding on County unless accepted in writing by County’s Purchasing Agent
or his designee, Hereinafter “Purchasing Agent.”

C. Amnicndments: No alteration or variation of the terms of this Contract shall be valid unless made
in writing and signed by the Parties; no oral understanding or agreerment not incorporated herein
shall be binding on either of the Parties; and no exceptions, alternatives, substitutes or revisions
are valid or binding on County unless authorized by County in writing.

D. Taxes: Unless otherwise provided herein or by law, price quoted does not include California
state gales or use tax.
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H.

K.

Delivery: Time of delivery of goo  or services is of the essence in this Contract, County
reserves the right to refuse any goods or services and to cancel all or any part of the goods not
conforming to applicable specifications, drawings, samples or descriptions or services that do not
conform to the prescribed statement of work. Acceptance of any part of the order for goods shall
not bind County to accept future shipments nor deprive it of the right to return goods already
accepted at Contractor’s expense. Over-shipments and under-shipments of goods shall be only as
agreed to in writing by County. Delivery shall not be deemed to be complete until all goods or
services have actually been received and accepted in writing by County.

Acceptance/Payment: Unless otherwise agreed to in writing by County: 1) acceptance shall not
be deemed complete unless in writing and until all the goods/services have actually been
received, inspected, and tested to the satisfaction of County, and 2) payment shall be made in
arrears after satisfactory acceptance.

Warranty: Contractor expressly warrants that the goods/services covered by this Contract are 1)
free of liens or encumbrances, 2) merchantable and good for the ordinary purpoeses for which they
are used, and 3) fit for the particular purpose for which they are intended. Acceptance of this
order shall constitute an agreement upon Contractor’s part to indemnify, defend and hold County
and its indemnities as identified in paragraph HH” below, and as more fully described in
paragraph “HH,” harmless from liability, loss, damage and expense, including reasonable counsel
fees, incurred or sustained by County by reason of the failure of the goods/services to conform to
such warranties, faulty work performance, negligent or unlawful acts, and non-compliance with
any applicable state or federal codes, ordinances, orders, or statutes, including the Occupational
Safety and Health Act (OSHA) and the California Industrial Safety Act. Such remedies shall be
in addition to any other remedies provided by law.

Patent/Copyright Materials/Proprietary Infringement: Unless otherwise expressly provided
in this Contract, Contractor shall be solely responsible for clearing the right to use any patented or
copyrighted materials in the performance of this Contract. Contractor warrants that any software
as modified through services provided hereunder will not infringe upon or violate any patent,
proprietary right, or trade sectet right of any third Party. Contractor agrees that, in accordance
with the more specific requirement contained in paragraph “HH” below, it shall indemnify,
defend and hold County and County Indemnitees harmless from any and all such claims and be
responsible for payment of all costs, damages, penalties and expenses related to or arising from
such claim(s), including, but not limited to, attorney’s fees, costs and expenses.

Assignment or Snb-Contracting: The terms, covenants, and conditions contained herein shall
apply to and bind the heirs, successors, executors, administrators and assigns of the Parties.
Furthermore, neither the performance of this Contract nor any portion thereof may be assigned or
sub-contracted by Contractor without the express written consent of County. Any attempt by
Contractor to assign or sub-contract the performance or any portion thereof of this Contract
without the express written consent of County shall be invalid and shall constitute a breach of this
Contract.

Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply
with the requirements of Section 1735 of the California Labor Code and not engage nor permit
any subcontractors to eng  in discrimination in employment of persons because of the race,

igious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, or sex of such persons, Contractor acknowledges that a violation of this
provision shall subject Contractor to all the penalties imposed for a violation of Section 1720 et
==~ of the California Labor Code.

Termination: In addition to any other remedies or rights it may bave by law, County has the
right to terminate this Contract without penalty immediately with cause or after 30 days® written
notice without cause, unless otherwise specified. Cause shall be defined as any breach of
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contract, any  representation or fraud on the part of the Contractor. Exercise by County of its
right to terminate the Contract shall relieve County of all further obligation.

Consent {o Breach Not Waiver; No term or provision of =~ ~ mtract ~ = be deemed waived
and no breach excused, unless such waiver or consent shall be in writing and signed by the Party
claimed to have waived or consented. Any consent by any Party to, or waiver of, a breach by the
other, whether express or implied, shall not constitute consent to, waiver of, or excuse for any
other different or subsequent breach.

Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to
one another and as to any other provided by law, rather than exclusive; and the expression of
certain remedies in this Contract does not preclude resort by either Party to any other remedies
provided by law.

Independent Contractor: Contractor shall be considered an independent Contractor and neither
Contractor, its employees, nor anyone working under Contractor shall be considered an agent or
an employee of County, Neither Contractor, its employees nor anyone working under Contractor
shall qualify for workers’ compensation or other fringe benefits of any kind through County.

Performance: Contractor shall perform all work under this Contract, taking necessary steps and
precautions o perform the work to County’s satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion and coordination of all
documentation and other goods/services furnished by the Contractor under this Contract.
Contractor shall perform all work diligently, carefully, and in a good and workman-like manner;
shall furnish all labor, supervision, machinety, equipment, materials, and supplies necessary
therefore; shall at its sole expense obtain and maintain all permits and licenses required by public
authorities, including those of County required in its governmental capacity, in connection with
performance of the work; and, if permitted to subcontract, shall be fully responsible for all work
performed by subcontractors.

Insurance Provisions: Prior to the provision of services under this Contract, the Contractor
agrees to purchase all required insurance at Contractor’s expense, including all endorsements
required herein, necessary to satisfy the County that the insurance provisions of this Contract
have been complied with. Contractor agrees to keep such insurance coverage, Certificates of
Insurance, and endorsements on deposit with the County during the entire term of this Contract.
In addition, all subcontractors performing work on behalf of Contractor pursuant to this Contract
shall obtain insurance subject to the same terms and conditions as set forth herein for Contractor.

Contractor shall ensure that all subcontractors performing work on behalf of Contractor pursnant
to this Contract shall be covered under Contractor’s insurance as an Additional Insured or
maintain insurance subject to the same terms and conditions as set forth herein for Contractor.
Contractor shall not allow subcontractors to work if subcontractors have less than the level of
coverage required by County from Contractor under this Contract. It is the obligation of
Contractor to provide notice of the insurance requirements 10 every subcontractor and to receive
proo: of insurance prior to allowing any subcontractor to begin work. Such proof of insurance
must be maintained by Contractor through the enti _ of this Contract for inspection by County
representative(s) at any reasonable {ime.

All self-insured retentions (SIRs) and deductibles shall be clearly stated on the Certificate of
Insurance. If no SIRs or deductibles apply, indicate this on the Certificate of Insurance with a
zero (0) by the appropriate line of coverage. Any self-insured retention (SIR) or deductible in
excess of $25,000 ($5,000 for automeobile liability), shall specifically be approved by the County
Executive Office (CEO)/Office of Risk Management upon review of Contractor’s current audited
financial report.
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~ limits and coverage as set forth below:

If the Contractor fails to maintain insurance acceptable to the County for the full term of this
Contract, the County may terminate this Contract,

~ weme = w

The policy or policies of insurance must be issued by an insu  with a minimum rating of A-
(Secure A.M. Best's Rating) and VIII (Financial Size Category as determined by the most current
edition of the Best's Key Rating Guide/Property-Casualty/United States or ambest.com). It
is preferred, but not mandatory, that the insurer be licensed to do business in the State of
California (California Admitted Carrier).

If the insurance carrier does not have an A M. Best Rating of A-/VII], the CEO/Office of Risk
Management retains the right to approve or reject a carrer after a review of the company's
performance and financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum

Coverage Minimum Limits

$1,000,000 per occurrence

Commercial General Liability $2,000,000 aggregate

Automobile Liability including coverage for

owned, non-owned and hired vehicles $1,000,000 per occurrence

Workers Compensation Statutory

Employers Liability Insurance $1,000,000 per oceurrence

Required Coverage Forms

The Commercial General Liability coverage shall be written on Insurance Services Office (ISO)
form CG 00 01, or a substitute form providing liability coverage at least as broad.

The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA 00 05, CA 00
12, CA 00 20, or a substitute form providing liability coverage as broad.

Required Endorsements

The Commercial General Liability policy shall coniain the following endorsements, which shall
accompany the Certificate of Insurance:

1) An Additional Insured endorsement using ISO form CG 2010 or CG 2033 or a form at least
as broad naming the County of Orange, its clected and appointed officials, officers,
employees and agents as Additional Insureds,

2) A primary non-contributing endorsement evidencing that the Contractor’s insurance is
primary and any insurance or self-insurance maintained by the County of Orange shall be
excess and non-contributing.

The Workers’ Compensation policy shall contain a waiver of subrogation endorsement waiving
all rights of subrogation against the County of Orange, its elected and appointed officials,
officers, employees and agents

All insurance policies required by this Contract shall waive all rights of subrogation against the
County of Orange, its elected and appointed officials, officets, employees and apgents when acting
within the scope of their appointment or employment.
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Contractor shall notify County in writing within thirty (30) days of any policy cancellation and
ten (10) days for non-payment of premium and provide a copy of the cancellation notice to
County. Failure to provide written notice of cancellation may constitute a material breach of the
Contract, upon which the County may suspend or terminate this Contract.

The Comumercial General Liability policy shall contain a severability of interests clause, also
known as a “separation of insureds” clause (standard in the ISO CG 001 policy).

Insurance certificates should be forwarded to the agency/department address listed on the
solicitation.

If the Contractor fails to provide the insurance certificates and endorsements within seven (7)
days of notification by CEO/Purchasing or the agency/department purchasing division, award
may be made to the next qualified vendor.

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

County shall notify Contractor in writing of changes in the insurance requirements. If Contractor
does not deposit copies of acceptable Certificates of Insurance and endorsements with County
incorporating such changes within thirty (30) days of receipt of such notice, this Contract may be
in breach without further notice to Contractor, and County shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit
Contractor's liability hereunder nor to fulfill the indemnification provisions and requirements of
this Contract, nor act in any way to reduce the policy coverage and limits available from the
insurer.

Certifica*~ ™~"1~r_"-"~mation: The County of Orange has contracted with Ebix RCS to
monitor insurance ceruncates and endorsements for compliance with the above requirements.
Upon initial award of a Contract, the certificate(s) and endorsement(s) should be forwarded to the
agency/department address listed on the solicitation. The County will forward these documents
to Ebix RCS on your behalf. Ebix RCS may contact you to advise you of deficiencies and
request corrected documents. Please cooperate with their request for information or corrections
in order for the County to continue your Contract through the expiration date.

Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials and
equipment used in performance of the work. Contractor shall not permit any lien or charge to
attach to the work or the premises, but if any does so attach, Contractor shall promptly procure its
release and, in accordance with the requirements of paragraph “HH” below, indemnify, defend,
and hold County harmless and be responsible for payment of all costs, damages, penalties and
expenses related to or arising from or related thereto.

Changes: Contractor shall make no changes in the work or perform any additional work without
the County’s specific written approval.

Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of
Contractor’s business prior to completion of this Contract, the new owners shall be required
under terms of sale or other transfer to assume Contractor’s duties and obligations contained in
this Contract and complete them to the satisfaction of County.

Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory
peiformance penalties during any delay beyond the time named for the performance of this
Contract caused by any act of God, war, civil disorder, employment strike or other cause beyond
its reasonable control, provided Contractor gives written notice of the cause of the delay to
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AA.

BEB.

CC.

DD.

RE.

County within thirty-six (36) hours of the start of the delay and Contractor avails himself of any
available remedies.

Confidentiality: Contractor agrees to maintain the confidentiality of all ( mty and County-
related records and information pursuant to all statutory laws relating to privacy and
confidentiality that currently exist or exist at any time during the termof ~~ C  ract. All such
records and information shall be considered confidential and kept confidential by Contractor and
Contractor’s staff, agents and employees.

Compliance with Laws: Contractor represents and warrants that services to be provided under
this Contract shal] fully comply, at Contractor’s expense, with all standards, laws, statutes,
restrictions, ordinances, requirements, and regulations (collectively “laws™), including, but not
limited to those issued by County in its govermmental capacity and all other laws applicable to the
services at the time services are provided to and accepted by County. Contractor acknowledges
that County is relying on Contractor to ensure such compliance, and pursuant to the requirements
of paragraph “HH" below, Contractor agrees that it shall defend, indemnify and hold County and
County Indemnities harmless from all liability, damages, costs and expenses arising from or
related to a violation of such laws.

Freight (F.O.B. Destination): Contractor assumes full responsibility for all traansportation,
transportation scheduling, packing, handling, insurance, and other services associated with
delivery of all products deemed necessary under this Contract.

Pricing: The Contract bid price shall include full compensation for providing all required
goods/services in accordance with required specifications, or services as specified herein or when
applicable, in the scope of work attached to this Contract, and no additional compensation will be
allowed therefore, unless otherwise provided for in this Contract.

Intentionally Left Blank.,

Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and
conditions included in this Contract.

Headings: The various headings and numbers herein, the grouping of provisions of this Contract
into separate clauses and paragraphs, and the orgamization hereof are for the purpose of
convenienge only and shall not limit or otherwise affect the meaning hereof.

Severability: If any term, covenant, condition, or provision of this Contract is held by a court of
competent jurisdiction to be invalid, void or unenforcesble, the remainder of the provisions
hereof shall remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

Calendar Days: Any reference to the word “day” or “days”™ herein shall mean calendar day or
calendar days, respectively, unless otherwise expressly provided.

Attorney Fees: In any action or proceeding to enforce or interpret any provision of this Contract,
or where any provision hereof is validly asserted as a defense, each Party shall bear its own
attorney’s fees, costs and expenses.

Interpretation: This Contract has been negotiated at arm’s length and between persons
sophisticated and knowledgeable in the matters dealt with in this Contract. In addition, each
Party has been represented by experienced and knowledgeable independent legal counsel of their
own choosing or has knowingly declined to seek such counsel despite being encouraged and
given the opportunity to do so. Each Party further acknowledges that they have not been
influenced to any extent whatsoever in executing this Contract by any other Party hereto or by
any person representing them, or both. Accordingly, any rule or law (including California Civil
Code Section 1654) or legal decision that would require interpretation of any ambiguities in this
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FF.

GG.
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Contract against the Party that has drafted it is not applicable and is waived. The provisions of
this Contract shall be interpreted in a reasonable manner to affect the purpose of the Parties and
this Contract.

Authority: The Parties to this Contract represent and warrant that this Contract has been duly
authorized and executed and ¢t itutes the legally binding obligation of their respective
organization or entity, enforceable in accordance with its terms.

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

Indemnification Provisions: Contractor agrees to indemnify, defend with counsel approved in
writing by County, and hold County, its elected and appointed officials, officers, employees,
agents and those special districts and agencies which County’s Board of Supervisors acts as the
governing Board (“County Indemnitees™) harmless from any claims, demands or liability of any
kind or pature, including but not limited to personal injury or property damage, arising from or
related to the services, products or other performance provided by Contractor pursuant to this
Contract. If judgment is entered against Contractor and County by a court of competent
jurisdiction because of the concurrent active negligence of County or County Indemnitees,
Contractor and County agree that liability will be apportioned as determined by the court.
Neither Party shall request a jury apporlionment.

Audits/Inspections: Contractor agrees to permit the County’s Auditor-Conttoller or the Auditor-
Controller’s authorized representative (including auditors from a private auditing firm hired by
the County) access during normal working hours to all books, accounts, records, reports, files,
financial records, supporting doecumentation, including payroll and accounts payable/receivable
records, and other papets or property of Contractor for the purpose of auditing or inspecting any
aspect of performance under this Contract. The inspection and/or audit will be confined to those
matters connected with the performance of the Contract including, but not limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or
ingpection.

.6 County reserves the right to audit and verify the Contractor’s records before final payment is

Contractor agrees to maintair  ch records for possible audit for a minimum of three years after
final payment, unless a longer period of records retention is stipulated under this Contract or by
law. Contractor agrees to allow interviews of any employees or others who might reasonably
have information related to such records. Further, Contractor agrees to include a similar right to
the County to audit records and interview staff of any subcontractor related to performance of this
Contract,
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Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this
agreement shall be forwarded to the surviving entity in a merger or acquisition or, in the event of
liquidation, to the County’s project manager.

Additional Te— - and Conditions:

Scope of Contract: This Contract specifies the contractual terms and conditions by which the
County will procure goods/services from Contractor as further detailed in the Scope of Work,
identified and incorporated herein by this reference as all Attachments.

Contract Term: The term of this Contract shall commence on August 1, 2016 upon approval by
the County and execution of all necessary signatures and continue to be in effect for five (5) years
term. through July 31, 2021, unless otherwise terminated by County. This Contract is non-
renewable, by mutual written agreement of both Parties. The County does not have to give reason
if it elects not to renew.

Regional Cooperative Agreement: Regional Cooperative Agreements (RCA) awarded by the
County of Orange are intended to be used as cooperative agreements against which individual
subordinate Contracts may be executed by participating County departments and non-County
public entities during the effective dates outlined herein. The RCA terms, conditions, end pricing
shall be extended to all subordinate Contracts issued in accordance with the RCA, Subordinate
Contracts shall be in full force and effect through their agreed upon termination date, unless
otherwise terminated by the agency/department. County departments and non-County public
entities shall issue subordinate Contracts in their own names, and be solely responsible for all
payment requirements, Confractor shall ensure that all subordinate Contracts with non-County
public agencies contain an indemnification clause in which the non-County agency indemnifies
and holds harmless the County of Orange from all claims, demand actions, or causes of actions of
every kind arising out of, or in any way connected with the use of County issued cooperative
agreements. Failure to meet this requirement shall be considered a material breach of this RCA
and grounds for immediate Contract termination.

Usage: No guarantee is given by the County to the Contractor regarding usage of this Contract.
Usage figures, if provided, are approximate, based upon the last usage. The Contractor agrees to
supply services and/or commodities requested, as needed by the County of Orange, at prices
listed in the Contract, regardless of quantity requested.

Contingenecy of Funds: Contractor acknowledges that funding or portions of funding for this
Contract may be contingent upon state budget approval; receipt of funds from, and/or obligation
of funds by, the state of California to County; and inclusion of sufficient funding for the services
herennder in the budget approved by County’s Board of Supervisors for each fiscal year covered
by this Contract. If such approval, funding or appropriations are not forthcoming, or are
otherwise limited, County may immediately terminate or modify this Contract without penalty.

Fiscal Appropriations: This Contract is subject to and contingent upon applicable budgetary
appropriations being approved by the County of Orange Board of Supervisors for each fiscal year
during the term of this Contract. If such appropriations are not approved, the Contract will be
terminated without penalty to the County.

Adjustments — Scope of Work: No adjustments made to the scope of work will be authorized
without prior written approval of the County assigned Deputy Purchasing Agent.

Amendments — Changes/Extra Work: The Coatractor shall make no changes to this agreement
without the County’s written consent. In the event that there are new or unforeseen requirements,
the County with the Contractor’s concurrence has the discretion to request official changes at any
time without changing the intent of this agreement.
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11

12,

13.

14,

If County-initiated changes or changes in laws or government regulations affect price, the
Contractor’s ability to deliver services, or the project schedule, the Contractor shall give the
County written notice no later than seven calendar days from the date the law or regulation went
into effect or the date the chan  was proposed by the County and the Contractor was notified of
the change. Such changes shall be agreed to in writing and incorporated into a Contract
amendment. Said amendment shall be issued by the County-assigned buyer, shall require the
mutual consent of all Parties, and may be subject to approval by the County Board of Supervisors.
Nothing herein shall prohibit the Contractor from proceeding with the work as set forth in this
Contract,

Americans with Disabilities Act (ADA): Section 504 of the Rehabilitation Act of 1973 as
amended; Title VI and VII of the Civil Rights Act of 1964 as amended; Americans with
Disabilities Act, 42 USC 12101; California Code of Regulations, Title 2, Title 22: California
Government Code, Sections 11135, et seq; and other federal and state laws and executive orders
prohibit discrimination. All programs, activities, employment opportunities, and services must be
made available to all persons, including persons with disabilities.

Authorization Warranty: The Contractor represents and warrants that the person execnting this
Contract on behalf of and for the Contractor is an authorized agent who has actual authority to
bind the Contractor to cach and every term, condition and obligation of this agreement and that
all requirements of the Contractor have been fulfiiled to provide such actnal authority.

Breach of Contract: The failure of the Contractor to comply with any of the provisions,
covenants or conditions of this Contract shall be a material breach of this Contract. In such event
the County may, and in addition to any other remedies available at law, in equity, or otherwise
specified in this Contract:

a. AfTord the Contractor written notice of the breach and ten calendar days or such shorter time
that may be specified in this Contract within which to cure the breach;

b. Discontinue payment to the contactor for and during the period in which the Contractor is in
breach; and

¢. Offset against any monies billed by the Contractor but yet unpaid by the County those monies
disallowed pursuant to the above.

Cal-OSHA Vehicle Regulation: All vehicles must meet California Motor Vehicle and Cal-
(OSHA regulations and all other applicable codes required for vehicle use on the roads or
highways in the state of California.

Civil Rights: Contractor atiests that services provided shall be in accordance with the provisions
of Title VI and Title VII of the Civil Rights Act of 1964, as amended; Section 504 of the
Rehabilitation Act of 1973, as amended; the Age Discrimination Act of 1975 as amended; Title II
of the Americans with Disabilities Act of 1990, and other applicable State and federal laws and
regulations prohibiting discrimination on the basis of race, color, national origin, ethnic group
identification, age, religion, marital status, sex or disability.

Conditions Affecting Work: The Contractor shall be responsible for t"tkmg all steps reasonably
necessary to " ‘henature: ocation nfthe worktobe| o I mtractand
to know the _ nditions whichcan: it the work and the cost thereof, A1, weby ~
Contractor to do so will not relieve Contractor from responsibility for successfully performing the
work without additional cost to the County. The County assumes no responsibility for any
understanding or representations concerning the nature, location(s) or general conditions made by
any of its officers or agents prior to the execution of this Contract, unless such understanding or
representations by the County are expressly stated in the Contract.
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16.

17.

18.

19.

20.
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22.

23,

Conflict of Interest — Contractor’s Personnel: The Contractor shall exercise reasona : care
and diligence to prevent any actions or conditions that could result in a conflict with the best
interests of the County. This obligation shall apply to the Contractor; the Contractor’s
employees, agents, and relatives; sub-tier Contractors; and third Parties associated with
accomplishing work and services hereunder, The contractor’s efforts shall include, but not be
limited to establishing precantions to prevent its employees or agents from making, receiving,
providing or offering gifts, entertainment, payments, loans or other considerations which could be
deemed to appear to influence individuals to act contrary to the best interests of the County.

Conflict of Interest — County Personnel: The County of Orange Board of Supervisors policy
prohibits its employees from engaging in activities involving a conflict of interest. The
Contractor shall not, during the period of this Contract, employ any County employee for any

purpose.

Conflict with Existing Law: The Contractor and the County agree that if any provision of this
Contract is found to be illegal or unenforceable, such term or provision shall be deemed stricken
and the remainder of the Contract shall remain in full force and effect. Either Party having
knowledge of such term or provisions shall promptly inform the other of the presumed non-
applicability of such provision. Should the offending provision go to the heart of the Contract,
the Contract shall be terminated in & manner commensurate with interests of both Parties to the
maximum extent reasonable.

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

For breach or violation of this warranty, the County shall have the right to terminate this Contract
in accordance with the termination clause and at its sole discretion to deduct from the Contract
price or consideration, or otherwise recover, the full amount of such commission, percentage,
brokerage, or contingent fee from Contractor,

Contractor Bankruptcy/Insolvency: If the Contractor should be adjudged bankrupt or should
have a general assignment for the benefit of its creditors or if a receiver should be appointed on
account of the Contractor’s insolvency, the County may terminate the Contract.

Contractor — Change in Ownership: Contractor agrees that if there is a change or transfer in
ownership of Contractor’s business prior to completion of this Contract, the new owners shall be
required under termns of sale or other transfer to assume Contractor’s duties and obligations
contained in this Contract and complete them to the satisfaction of County,

Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying,
telephone communications, fax communications, and parking while on County sites during the
performance of work and services under this Contract. The County will not provide free parking
for any service in the County Civic Center.

Contractor Personnel — Reference Checks: The Contractor warrants that all persons employed
to provide service under this Contract have satisfactory past work records indicating their ability
to accept the kind of responsibility anticipated under this Contract. Contractor’s employees
assigned to this project must meet character standards as demonstrated by background
investigation and reference checks, coordinated by the agency/department issuing this Contract,

Contractor’s Project Manager and Key Personnel: Contractor shall appeint a project manager
to direct the Contractor’s efforts in fulfilling Contractor’s obligations under this Contract. This
project manager shall be subject to approval by the County and shall not be changed without the
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25.

26.

27.

28.

29.
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written consent of the County’s project manager, which consent shall not be unreasonably
withheld.

The Contractor’s project manager and key personnel shall be assigned to this pre  for the
duration of this Contract and shall diligently pursue all work and services to meet the project time
lines. Key pers 1 are those individuals who report directly to the Contractor’s project
manager.

Contractor Work Hours and Safety Standards: The Contractor shall ensure compliance with
all safety and hourly requirements for employees in accordance with federal, state and County’s
safety regulations and laws.

Contractor Personnel-Uniform/Badges/Identification: The Contractor warrants that all
persons employed to provide service under this Contract have satisfactory past work records
indicating their ability to accept the kind of responsibility under this Contract,

All Contractor's employees shall be required to wear uniforms, badges, or other means of
identification which are to be furnished by the Contractor and must be worn at all times while
working on County property, The assigned buyer must be notified in writing, within seven days
of notification of award of Contract of the uniform and /or badges and/or other notification to be
worn by employees prior to beginning work and notified in writing seven days prior to any
changes in this procedure,

Contractor’s Power and Authority: The Contractor warrants that it has the full power and
authority to grant the rights herein granted and will hold the County hereunder harmless from and
against any loss, cost, liability and expense, including reasonable attorney fees, arising out of any
breach of this warranty. Further, the Contractor avers that it will not enter into any arrangement
with any third party which might abridge any rights of the County under this Contract,

Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books
and data which shall correctly reflect the business transacted by the Contractor in accordance with
generally accepted accounting principles. These records shall be stored in Orange County for a
period of three years after final payment is received from the County. Storage of records in
another County will require written approval from the County of Orange assigned DPA,

Cost/Price Data: At all times during and following the period of Contract performance, the
County may require Contractor to furmish such cost and pricing data as the County deeras
necessary to assess the reasonableness of Contract pricing, including the reasonableness of
changes. Contractor agrees to maintain such records for 2 minimum of three (3) years after final
payment, unless a longer period of records retention is stipulated under this Contract or by law,

County Of Orange Child Support Enforcement [Within Ten (10) Days Of Notification Of
Selection For Award Of Contract]: In order to comply with the child support enforcement
requirements of the County of Orange, within ten (10) days of notification of selection of award
of Contract but prior to official award of Contract, the selected Contractor agrees to furnish to the
Contract administrator, the Purchasing Agent, or the agency/department deputy purchasing agent:

a. In the case of an individual Contractor, his/her name, date of birth, Social Security number,
and residence address;

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

¢. A certification that the Contractor has fully complied with all applicable federal and state
' reporting requirements regarding its employees; and
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d. A certification that the Contractor has fully complied with all lawfully served Wage
Eamings A gm  f Orders and Notices of Assignment and will continue to so comply.

Failure of the Contractor to timely submit the data and/or certifications required may result in
the Contract being awarded to another Contractor: In the event a Contract has been issued,
failure of the Contractor to comply with all federal, state, and local reporting requirements for
child support enforcement or to comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment shall constitute a material breach of the
Contract. Failure to cure such breach within sixty (60) calendar days of notice from the County
shall constitute grounds for termination of the Contract.

Debarment: Contractor shall certify that neither Contractor nor its principles are presently
debarred, proposed for debarment, declared ineligible or voluntarily excluded from participation
in the transaction by any Federal department or agency. Where Contractor as the recipient of
federal funds, is unable to certify to any of the statements in the certification, Contractor must
include an explanation with their bid. Debarment, pending debarment, declared ineligibility or
voluntary exclusion from participation by any Federal department or agency may result in the bid
being deemed non-responsible.

Default — Reprocurement Costs: In case of default by Contractor, the County of Orange may
procure the goods and/or services from other sources. If the cost for those goods and/or services
is higher than under the terms of the existing Contract, Contractor will be responsible for paying
the County the difference between the Contract cost and the price paid, and the County may
deduct this cost from any unpaid balance due the Contractor. The price paid by the County shall
be the prevailing market price at the time such purchase is made. This is in addition to any other
remedies available under this Contract and under law.

Delivery Lotation — No Loading Dock: Delivery locations may not have loading docks. The
Contractor is required to make all necessary arrangements for lift trucks or other means necessary
to complete delivery. Inside delivery to secured facilities may be required.

Disputes - Contract:

A. The Parties shall deal in good faith and attempt to resolve potential disputes informally. If
the dispute concerning a question of fact arising under the terms of this Contract is not
disposed of in a reasonable period of time by the Contractor’s project manager and the
County‘s project manager, such matter shall be brought to the attention of the County
Purchasing Apent by way of t  following process:

1. The Contractor shall submit to the agency/department assigned buyer a written demand
for a final decision regarding the disposition of any dispute between the Parties arising
under, related te, or involving this Contract, unless the County, on its own initiative, has
already rendered such a final decision.

2. The Contractor’s written demand shall be fully supported by factual information, and, if
such demand involves a cost adjustment to the Contract, the Contractor shall include with
the demand a written statement signed by a senior official indicating that the demand is
made in good faith, that the supporting data are accurate and complete, and that the
amount requested accurately reflects the Contract adjustment for which the 'Contractor
believes the County is liable.

B. Pending the final resolution of any dispute arising under, related to, or involving this
Contract, Contractor agrecs to diligently proceed with the performance of this Contract,
including the delivery of goods and/or provision of services. Contractor’s failurs to diligently
proceed shall be considered a material breach of this Contract.
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Any final decision of the County shall be expressly identified as such, shall be in writing, and
shall be signed by the County Purchasing Agent or his designee. If the County fails to render a
decision within 90 days after receipt of the contractor’'s demand, it shall be deemed a final
decision adverse to the Contractor’s contentions, The County’s final decision shall be conclusive
and binding regarding the dispute unless the Contractor commences action in a court of
competent jurisdiction to contest such decision within 90 days following the date of the County’s
final decision or one year following the accrual of the cause of action, whichever is later,

Drug-Free Workplace: The Contractor hereby certifies compliance with Government Code
Section 8355 in matters relating to providing a drug-free workplace. The Contractor will;

a. Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited and specifying
actions to be taken against employees for violations, as required by Government Code
Section 8355(a).

b, Establish a drug-free awareness program as required by Government Code Section 8355(b)
to inform employees ebout all of the following:

i.  The dangers of drug abuse in the workplace;

il. The organization’s policy of maintaining a drug-free workplace;

iii, Any available counseling, rehabilitation and employee assistance programs; and
iv. Penalties that may be imposed upon employees for drug abuse violations.

¢. Provide as required by Government Code Section 8355(c) that every employee who works
under this Contract:

i. Wil receive a copy of the company’s drug-free policy statement; and

ii.  Will agree to abide by the terms of the company’s statement as a condition of
employment under this Contract.

Failure to comply with these requirements may result in suspension of payments under the
Contract or termmination of the Contract or both, and the Contractor may be ineligible for award
of any future County Contracts if the County determines that any of the following has occurred:

a. The Contractor has made false certification, or
The Contractor violates the certification by failing to carry out the requirements as noted above.

Emergency/Declared Disaster Requirements: In the event of an emergency or if Orange
County is declared a disaster area by the County, state or federal government, this Contract may
be subjected to unusual usage. The Contractor shall service the County during such an
emergency or declared disaster under the same terms and conditions that apply during non-
emergency/disaster conditions. The pricing quoted by the Contractor shall apply to serving the
County’s needs regardless of the circumstances, If the Contractor is unable to supply the
goods/services under the terms of the Contract, then the Contractor shall provide proof of such
disruption and a copy of the invoice for the goods/services from the Contractor’s supplier(s).
Additional profit ma 'n as a result of supplying goods/services during an emergency or a
declared disaster shau not be permitted. In the event of an emergency or declared disaster,
emergency purchase order numbers will be assigned. All applicable invoices from the Contractor
shall show both the emergency purchase order munber and the Contract number.

Xqual Employment Qpportunity: The Contractor shall comply with U.S. Executive Order

- 11426 entitled, “Equal Employment Opportunity” as amended by Executive Order 11375 and as

supplemented in Department of Labor regulations (41 CI'R, Part 60) and applicable state of
Coniract #MA-017-16011533
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California regulations as may now exist or be amended in the future, The Contractor shall not
discriminate against any employee or applicant for employment on the basis of race, color,
natio;  origin, ancestry, religion, sex, marital status, political affiliation or physical or mental
condition.

Regarding handicapped persons, the Contractor will not discriminate against any employee or
applicant for employment because of physical or mental handicap in regard to any position for
which the employee or applicant for employment is qualified. The Contractor agrees to provide
equal opportunity to handicapped persons in employment or in advancement in employment or
otherwise treat qualified handicapped individuals without discrimination based upon their
physical or mental handicaps in all employment practices such as the following: employment,
upgrading, promotions, transfers, recruitments, advertising, layoffs, terminations, rate of pay or
other forms of compensation, and selection for training, including apprenticeship. The Contractor
agrees to cornply with the provisions of Sections 503 and 504 of the Rehabilitation Act of 1973,
as amended, pertaining to prohibition of discrimination against qualified handicapped persons in
all programs and/or activities as detailed in regulations signed by the Secretary of the Department
of Health and Human Services effective June 3, 1977, and found in the Federal Register, Volume
42, No. 68 dated May 4, 1977, as may now exist or be amended in the future,

Regarding Americans with disabilities, Contractor agrees to comply with applicable provisions of
Title 1 of the Americans with Disabilities Act enacted in 1990 as may now exist or be amended in
the future.

Gratuities: The Contractor watrants that no gratuities, in the form of entertainment, gifts or
otherwise, were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the County with a view toward securing the Contract or
securing favorable treatment with respect to any determinations concerning the performance of
the Contract. For breach or violation of this warranty, the County shall have the right to
terminate the Contract, either in whole or in part, and any loss or damage sustained by the County
in procuring on the open market any goods or services which the Contractor agreed to supply
shall be borne and paid for by the Contractor. The rights and remedies of the County provided in
the clause shall not be exclusive and are in addition to any other rights and remedies provided by
law or under the Contract.

Hazardous Conditions: Whenever the Contractor’s operations create a condition hazardous to
traffic or to the public, the Contractor shall provide flagmen and furnish, erect and maintain
control devices as are necessary to prevent accidents or damage or injury to the public at
Contractor’s expense and without cost to the County. The Contractor shall comply with County
directives regarding potential hazards,

Emergency lights and traffic cones must also be readily available at all times and must be used in
any hazardous condition. Emergency traffic cones must be placed in front of and behind vehicles
to warn oncoming traffic,

Signs, lights, flags, and other warning and safety devices shall conform to the requirements set
fortt © Chepter 5 of the current traffic manual, Traffic Control for Construction and Maintenance
Work Zones, published by the state of California Department of Transportation.

Interpretation of Contract: In the event of a conflict or question invelving the provisions of
any part of this Contract, interpretation and clarification as necessary shall be determined by the
County’s assigned buyer. If disagreement exists between the Confractor and the County’s
assigned buyer in interpreting the provision(s), final interpretation and clarification shall be
determined by the County’s Purchasing Agent or his designec.

Lobbying: On best information and belief, Contractor certifies no federal appropriated funds
have been paid or will be paid by, or on behalf of, the Contractor to any person for influencing or
Contract #MA-017-16011533
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attempting to influence an officer or employee of Congress; or an employee of a member of
Cor 55 in comnection with the awarding of fe 1 Contract, continuation, renewal,
amendment, or modification of any federal Contract - “ant, loan, or cooperative agreen

News/Information Release: The Contractor agrees that it will not issue any news releases in
connection with either the award of this Contract or any subsequent amendment of or effort under
this agreement without first obtaining review and written approval of said news releases from the
County thro . the County’s project manager.

Nondiscriminatior  Statement of Compliance: The Contractor’s signature affixed hereon and
dated shall constitute a certification under penalty of perjury under the laws of ~ . state of
California that the Contractor has, unless exemy |, complied with the nondiscrimination
program requirements of Government Code Section 12900 (a-f) and Title 2, California Code of
Regulations, Section 8103.

Notices: Any and all notices, requests demands and other communications contemplated, called
for, permitted, or required to be given hereunder shall be in writing, except through the course of
the Parties’ project managers’ routine exchange of information and cooperation during the terms
of the work aund services. Any written communications shall be deemed to have been duly given
upon actual in-person delivery, if delivery is by direct hand, or upon delivery on the actual day of
receipt or no greater than four calendar days after being mailed by US certified or registered mail,
return receipt requested, postage prepaid, whichever occurs first. The date of mailing shall count
as the first day. All communications shall be addressed to the appropriate Party at the address
stated herein or such other address as the Parties hereto may designate by written notice from
time to time in the manner aforesaid.

For Contractor: Merrimac Petroleum Inc.
DBA Merrimac Energy Group
1240 E. Wardlow Road
Long Beach, CA 90807
Attn: Mary C. Hazelrigg
Phone: (562) 427-6565

For County: County of Orange
County Procurement Office
1300 S. Grand Ave., Bldg. A, 2nd Floor
Santa Ana, CA 92705
Attn: Yarida Guzman, Deputy Purchasing Agent
Phoue: (714) 567-7368

Orders: The Contractor shall receive written or verbal requests from individual County agencies/
departments on an as-needed basis for items on this Contract, subject to the tenms, conditions, and
pricing listed herein.

Order Confirmation by Contracter: The Contractor  all be responsible for c¢ ™ ming
specifications, quantities, and pricing with the contracting agency/department contact person prior
to order entry/delivery.

Order Dates: Orders may be placed during the term of the Contract even if delivery may not be
made until after the term of the Contract. Order dates take precedence over delivery dates. The
Contractor must clearly identify the order date on all invoices to County.

Parking for Delivery Services: The County of Orange will not provide free parking for delivery
services.
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Payment Authorization — Partial: Partial payments are authorized for partial shipments with
signature approval from the receiving agency/department.

Precedence: The Contract documents consist of this Contract and its attachments and exhibits.
In the event of a conflict between or among the Contract documents, the order of precedence shall
be the provisions of the main body of this Contract, i.e., those provisions set forth in the articles
of this Contract, and then the exhibits and attachments

Price Increase/Decrease: No price increases will be permitted during the first period of the
price agreement. All price decreases will automatically be extended to the County of Orange.
The County requires bona fide proof of cost increases on Contracts prior to any price adjustment.
A minimum of 30-days advance notice in writing is required to secure such adjustment. No
retroactive price adjustments will be considered. The County may enforce, adjust, negotiate, or
cancel escalating price Contracts or take any other action it deems appropriate, as it sees fit. The
net dollar amount of profit will remain firm during the period of the Contract. Adjustments
Increasing the Contractor’s profit will not be allowed.

Project Manager, County: The County shall appoint a project manager to act as liaison between
the County and the Contractor during the term of this Contract. The County’s project manager
shall coordinate the activities of the County staff assigned to work with the Contractor.

The County’s project manager shall have the right to require the removal and replacement of the
Contractor’s project manager and key personnel. The Courty’s project manager shall notify the
Contractor in writing of such action. The Contractor shall accomplish the removal within 14
calendar days after written notice by the County’s project manager. The County’s project
manager shall review and approve the appointment of the replacement for the Contractor’s
project manager and key personnel. Said approval shall not be unreasonably withheld.

Reports/Meefings: The Contractor shall develop reports and any other relevant documents
necessary to complete the services and requirements as set forth in this Contract. The County’s
project manager and the Contractor’s project manager will meet on reasonable notice to discuss
the Contractor’s performance and progress under this Contract. If requested, the Contractor’s
project manager and other project personnel shall attend all meetings. The Contractor shall
provide such information that is requested by the County for the purpose of monitoring progress
under this Contract.

State Funds — Andits: When and if state funds are used in whole or part to pay for the goods
and/or services under this Contract, the Contractor agrees to allow the Contractor’s financial
records to be audited by auditors from the state of California, the County of Orange, or a private
auditing firm hired by the state or the County. The County or state shall provide reasonable
notice of such audit.

Sub-Contracting: No performance of this Contract or any portion thereof may be assigned or
subcontracted by the Contractor without the express written consent of the County. Any attempt
by the Contractor to assign or subcontract any performance of this Contract without the express
written consent of the County shall be invalid and shall constitute a breach of this Contract.

In the event that the Contractor is authorized by the County to subcontract, this Contract shall
prevail and the terms of the subcontract shall incotpor: by reference ™ not conflict with the
terms of this Contract, Inthe m r’ which the County expects to receive services, the County
shall look to the Contractor for perfermance and not deal directly with any subcontractor. All
matters related to this Contract shall be handled by the Contractor with the County; the County
will have no direct contact with the subcontractor in matters related to the performance of this
Contract. All work must meet the approval of the County of Orange.
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55.

56.

57,

58.

59.

60.

Substitutions: The Contractor is required to meet all specifications . requirements cont
herein. No substitutions will be accepted without prior County written approval.

Taxpayer ID Number: The Contractor shall include & _+ IDn er on all invoices
submitted to the County for payment to ensure compliance with IRS requirements and to expedite
payment processing.

Transportation Charges: Prices quoted shall include transportation charges governed by the
minimum rate tariff established by the Public Utilities Commission (PUC) of the state of
California. Should the prices be affected by any action of the PUC, the County of Orange will,
with 30-day notice and submission of proper evidence thereof by the Contractor, make the
necessary price adjustment during the term of this Contract.

Usage Reports — Annual: The Contractor shall submit usage reports on an annual basis to the
assigned buyer of the County of Orange user-agency/department. T.  usage report shall be in a
format specified by the user agency/department and shall be submitted 90 days prior to the
expiration date of the Contract term, or any subsequent renewal term, if applicable.

Validity: The invalidity in whole or in part of any provision of this Contract shall not void or
affect the validity of any other provisionof * Contract.

Waivers - Contract: The failure of the County in any one or more instances to insist upon strict
performance of any of the terms of this Contract or to exeycise any option contained herein shall
not be construed as a waiver or relinqui *  ent to any extent of the right to assert or rely upon any
such terms or option on any future occasion.

~SIGNATURE PAGE FOLLOWS~

County of Orange Page 17 of 29 Contract #MA-G17-16011533
County Procurement Office File No: C010003 Merrimac Petroleum Inc.

DBA Merrimac Energy Group




CONTRACT SIGNATURE PAGE
Parties hereto have exceuled this Contract on the dates shown oppasite their respective signaures below.

MERRIMAC PETROLEUM INC DBA MERRIMAC ENERGY GROUP

“If the Conraetor is a vorporation. sigratures of ha speeific corporate officers are requived as finther set forth.
The first corporate affleer signature musi be one of the following: 1) the Chairman of the Boord: 2) the Presidens;
3) any Vice Presictent.

In the aliernative, a single corporaie signature is nceeplable when wecompanied by a corporate resolution
demonsiraring the legal authori(e of the signatre to bind the company

Mary Hazelrigg President
Print Nan e / ’ Tifle
/%Q’IJ/T\ Zﬁ?n‘, Fgrad  June 20,2016
Stgnam;e 1% \J Date

¥The second corporate officer signature must ba ane of the following: 1) Secretany; 25 Assistant Seeretary: 3) Chief
Financial Officer. 4) Assistani Treasurer,

Mary Hazelrigg Secretary and Chief Financial Officer
Print Name s P Title
}/ é?/: ‘0 adi//‘,_,,/{l/é’ Al June 20, 2016
Signanbe Y { U(Jf Date

LA R R I L g T e e s Tt T Iy ey P e T T T )

COUNTY OF ORANGE, a politics! subdivision of the State of Califoraia

Yarida Guzmayi Depuly Purchasing dgent
Print Name Title

S "ozx Wm N2 52‘7 2874

fure & d Date
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I1.

ATTACHMENT A
SCOPE OF WORK

GENERAL INFORMATION

The County of Orange is comprised of 24 Agencies and over 17,500 employees located throughout
the County. The County’s core businesses are public safety, public works, construction management,
public health, environmental protection, regional planning, public assistance, social services and
aviation.

Contractor is to provide Unleaded Fuel Services to County owned tanks located throughout the
County of Orange various facilitics on an as needed basis and usage is not guaranteed. Service
locations mey be added or deleted and service hours modified at any given time. Contractor is
required to provide this service upon request by any County agency/department and participating
government entity.

F—° 7T TIONS:

A.

C.
-D.

Fuel provided must meet Air Resources Board (ARB), “The California Reformulated Gasoline
Regulations” Title 13, California Code of Regulations Sections 2250-2273.5 latest version / sub
articles, and all inclusive amendments,

Fuel provided must meet Reid Vapor Pressure (RVP) Requirements as required under
California’s Phase 2 Reformulated Gasoline (CaRFG2) & Phase 3 Reformulated Gasoline
(CaRFG2).

Tuel provided must comply with the requirements of American Society of Testing and Materials
(ASTM) DA4815 standard or latest version as verified by an independent lab of the County’s
choosing.

Regular Unleaded Gasoline shall have Minimum Octane Rating of 87 which shall be determined
by using the R+M/2 method.

Unleaded-Plus Gasoline shall have Minimum Octane Rating of 89 which shall be determined by
using the R+M/2 method.

Unleaded Premium Gasoline s~ 1 have Minimum Octane Rating of 91 which shall be determined
by using the R+M/2 method.

Only products of new manufacture or distillation will be accepted. No refined or reclaimed
products will be accepted. All fuel/gasoline shall have a minimum shelf life of one (1) year.

. All products furnished shall conform to ail Federal, State, Local, American Society of Testing &

Materials (ASTM), Department of Transportation (DOT) and Air Resourzes Board (ARB)
regulations for the handling and supply of unleaded fuel/gasoline.
CT™R1 3PONS "TIES ’

Contractor shall possess :ral, State and Local permits, licenses and approvals necessary to
provide goods/services required in the Scope of Work. Any associated fees shall be the
responsibility of the Contractor.

. Contractor shall provide all transitional interfacing and continual uninterropted services at

Contract date.
Contractor shall provide Safety Data Sheet (SDS) at time of fuel delivery as required by law.

Coutractor shall be held liable for any damage or criminal/civil citations which may occur as a
result of any spills and/or accidents.
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1v.

H.

Contractor’s delivered product prici  shall be inclusive of all freight/unloading/handling and
delivery charges.

Contractor shall perform all deliveries and  ac ~ 2 safe and professional m:  r, adhering to
all applicable Federal, State, Local, American Society of Testing & Materials (ASTM),
Department of Transportation (DOT), Air Resource Board (ARB) and any other new law,
regulations for the handling and supply of unleaded fuel/gasoline,

Contractor must commit to delivery as requested, at fime stated on accepted orders.

Contractor shall own or have available a fleet of trucks adequate to handle County delivery
needs that shall meet or exceed all industry standards. All vehicles utilized to service County
needs must be minimally equipped with a radio dispatch system or mobile telephone access and
have the capability to provide a printed metered ticket at time of delivery. Awarded vendor shall
be fully responsible to meet all County needs/requirements, including insurance requirements,

Contractor’s delivery vehiclés/trucks must comply with the California Air Resources Board
approved/certified Phase II Vapor Recovery Equipment Requirements and any other applicable
regulations, Proof of compliatice shall be provided to the County upon request.

Contractor’s dtivers/delivery crew shall be HAZMAT trained and certified in safety measures to
prevent accidents endangering County personnel and property.

Contractor shall be responsible for obtaining fuel readings and managing load inventory as
requested by County to meet or exceed all State and local applicable laws and regulations.

All fuel delivered to the County shall be temperature corrected to 60 degrees Fahrenheit and or as
at the adequate and required temperature set by Federal, State, Local, American Society of
Testing & Materials (ASTM), Department of Transportation (DOT), Air Resources Board (ARB)
and/or any other mandated laws, regulations and ordinanoes.

. Contractor shall perform full delivery of fuel within two (2) business days after receipt of

agency/department’s order, Contractor shall provide a delivery metered ticket for each delivery
of fuel; and the metered ticket must be signed and dated, and provided to the ordering agency at
delivery.

Contractor shall itemize all applicable Federal and California fuel surcharges, Federal and State
Excise Tax, California State Sales Tax and/ot any other applicable tax and fees as separate line
items when invoicing,

ORDERING PROCESS AND DELIVERY
A. Ordering Process
1. Contractor shall not request minimum orders or pattern of use; orders shall be placed as
needed and at the convenience of the using Agency/Department. Usage quantities are
approximate and shall not be interpreted as quantities ordered.
2. Contractor shall maintain, at Contractor’s expense, a telephone answering system, which, at a
minimum, provides eight (8) hours per day, five (5) days per week live coverage from the
hours of 8:00 a.un. to 5:00 p.m. and an e~mail address to place all requests/orders, as well as a
contact name and number for 24-hour access phone number for emergency situations,
Telephone No 562-427-6565
E-Mail Address: mbazelrigg@merrimacenergy.net
Telephone No: (After Hours) 562-427-6565 (24 x 7)
E-Mail address (After Hours/Emergency): | mhazelripg@merrimacenergy.net
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V.

3. Contractor shall deliver all fuel orders in full and within two (2) calendar days after
confirmation of receipt of agency/department’s order (¢  any orders submitted on Fridays
shall be scheduled for Tuesday delivery, less other arrangements are made by each Agency
and Contractor’s acceptance). Each Agency/Department may have different delivery
schedules due to  ility hours of operation but all non-  rgency deliveries shall be done
within regular business hours. Partial order deliveries may be accepted at the discretion and
approval of each Agency/Department and shall be billed accordingly.

4, If a partial order is delivered and accepted, Contractor shall bill only for the fuel delivered
and Contractor shall be responsible to schedule the order balance within 24 hours or next
business day. If next business day falls on a weekend or Holiday, Contractor shall be
tesponsible to make a delivery, if required by County, over the weekend or holiday at no
extra cost to County.

5. County mav place an order for more than 8,501 gallons to accommodate 10,000 Gallon tanks
or larger. ...is order may requirc  re than one (1) truck load and shall be coordinated with
the ordering Agency/Department and billed accordingly.

6. Contractor shall provide a delivery metered ticket for each fuel delivery, listing fuel order
amount in gallons, location of facility and a brief description of product delivered. A delivery
manual ticket will be accepted only when metered ticket is not available.

7. Contractor shall perform all work in accordance with accepted industry practice.

8. Standing Time: Contractor shall be responsible for all the time it takes Contractor to
offload/transfer fuel from Contractor’s fuel trucks to County tanks at the various locations.
The County will not be charge any additional fees for standing time.

9. Urgent Deliveries;

a) County may place urgent orders, which are defined as orders that require delivery within
one (1) calendar day from order confirmation, including County observed holidays and
weekends.

b} Contractor shall be entitled to an Urgent Delivery flat fee and a separate “Urgent
Delivery” invoice must accompany the regular fuel invoice for payment of the fee.
Urgent delivery fees shall be billed at the rate set for the in Attachment B-Fees and
Compensation.

¢) The Intent of this Contract is for the use of unleaded fuel for daily operations; however,
in an Emergency Event or Declared Disaster by the County, Contractor shall service the
County during such an emergency under the s terms and conditions that apply during
non-emergency/disaster conditions. This Contract may be subject to unusual usage.
Emergency Events or Declared Disasters may be rare occurrences. Please refer to
provision 35 for further information.

SPILL - 1ENT: County requires “zero leekage™ standard for fuel transfer operations.

A, County requires “zero leakage” standard for fuel transfer operations, Contractor shall provide
necessary equipment and proper training of delivery personnel to prevent spillage or minimize the
chance of spillage during connection and disconnection of hoses and during the transfer of fuel to
County tanks. Contractor will ensure that all equipment, tools and procedures used are in
compliance with all applicable regulations governing such operations and specifications of this
Contract.

B. In the event of leakage or spillage, Contractor shall be responsible to perform immediate
containment, clean up, disposal and restoration activities as necessary in accordance with
applicable State of California laws and regulations and subject to the County’s satisfaction, at no
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VII.

(e

extra cost to County All materials associated with such cle “all be removed 1
Cont  ,atmoa “ounty.

REPAIRS ON COUNTY

A,

B.

C.

County owned tanks may require repair services occasionally. Contractor shall service County
owned tanks only at County’s request at the rates set forth in Attachment B. All repairs must be
authorized and approved in writing by County staff,

Contractor shall perform all repairs during normal business hours Monday thru Friday, unless
other arrangements are made and approved by County staff. Repairs after hours, weekends and
holidays, are not authorized unless a written authorization is received from County staff at the
rates set forth in Attachment B.

Contractor repair services shall meet or exceed all Federal, State, Local, American Society of
Testing & Materials (ASTM), Department of Transportation (DOT), Air Resources Board (ARB)
end/or any other California regulations/standards.

Contractor hourly rate shall include all costs for labor, tools, equipment, transportation, overhead,
profit, travel time, (excluding materials) and all other costs related to providing the services
described in the scope of work; Hourly service rates shall be prorated and billed to the nearest
hour, no minimum.

Contractor shall provide a quote for all repair services, as per the rate set forth in Attachment B.

1. Quote Process:

a) Quotes for repair services must be provided to each County Project Manager and shall be
specific to the repairs requested. Quote request must be provided within two (2} business
days.

b) Invoices shall be submitted for reimbursement, plus material mark-up.

¢) Agencies/Departments are not required to post quotes on BidSync or other online bidding
systems.

d) Agencies/Departments shall request quotes via e-mail and Contractor shall provide a
breakdown of time and materials for each project as per the rates set forth in Attachment B,

e) Quotes shall be coordinated and approved by each individual department. No further
approval from CPO is required. All Agencies/Depariments shall follow County
Procurement  iidelines.

County agencies/departments shall provide Contractor a Facilities Fuel Log that will include, but
not limited to, the following information:

- 1. Agency/ Department Name

2. Agency /Department Location
3. Agency Contact’s Name & Number
4

Number of fuel tanks; capacity/sizes; unit of measure & fuel site / delivery location, delivery
date, ainount delivered and amount left in tank,

County Agency/Departments are required to track all deliveries on the Facilities Fuel Log and
maintain logs throughout the term of the Contract.

County shall appoint a County Project Manager for each department project to serve as the point
of contact.
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VIIIL.

H.

County Project Manager shall ensure Contractor has necessary access to service locations and
facilities.

County Agencies/Departments shall be responsible to create their own subotdinates against this
RCA and for amending their subordinate Contracts as facilities may be added or deleted and
service hours may be increased or decreased at a given location at any time during the term of the
Contract.

Regarding delivery, each Subordinate Contract against this RCA will list each Agency’s project
manager, delivery and billing addresses directly with the Contractor.

County agencies/departments shall be responsible to keep a fuel record log that tracks fuel taoks
at all times.

The County reserves the right to obtain competitive bids on any material or service and to utilize
the data provided under this Contract relative to necessary materials and services.

County shall be responsible to upgrade their respective Agency  partments tanks with a meter
reader sensor to be able to sign up for the automatic refill service program.

SECURITY RES!TT'T\I’FI‘F\YE

The County operates several secured facilities: most notable are several Probation, Sheriff and
Alirport operated sites. Contractors and their employees who perform services in these facilities will
be required to strict operation policies and may be required to pass a background check prior to their
employment due to security requirements for certain facilities covered under this Contract. During
performance of the work, especially at detention facilities, workers shall closely monitor all tools,
equipment and other materials at all times. Workers shall have no contact verbal or physical, with
any inmate of these facilities, These policies have been designed with the primary purpose of
ensuring a safe and secure environment for all involved.

A

The Contractor will provide a list of all personnel/employees who will be directly performing
tasks associated with the Contract, Contractor’s personnel/employees providing service in a
secured detention facility, a Probation facility or a Sheriff’s facility, will be expected to pass two
(2) separate background checks performed by the Ora  County Sheriff’s Department and the
Orange County Probation Department. No changes snall be authorized to the approved list
without a request in writing submitted by the Contractor and approved by the County Site
Coordinator. At no time will unauthorized Contractor employees perform any task associated
with this Contract. If this occurs, the Contractor will be notified that they have not complied with
the terms of this Contract and are subject to Contract termination. The list of all
Personnel/Employees working on County projects shall be submitted prior to award of this
Contract.

Contractor shall prepare and submit a Security Clearance form to the County Site Coordinator for
all persons who will be working on or who will need access to secured facilities.

Security Clearance forms shall be submitted at least five (5) working days prior to the start of
work or prior to the use of any person subsequent to the start of work.

Said Ser 'ty Clearance forms shall  thoro "y and accurately complete, Omissions or fal
statements, regardless of the natu  >r magnituue, may be grounds for denying clearance.

No person shall be employed on this work who has not received prior clearance from the
Probation Department, Sheriff’s Department or John Wayne Airport,

The County, John Wayne Airport, the Probation Department and the Sheriff's Department are not
under any obligation to give a reason clearance is denied.
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G.

_Je Con  or shall be responsible to sign in witht County Site Coordinatoror: g , as
required. Upon arrival at any secure facility (e.g., JWA, Probation) the Contractor shall report to
the Central Control Center (Control). Contractor pers 3l shall have ne contact, either verbal or
physical, with internees in secured detention facilities,

Specifically:

H

Do not give names or addresses to internees.

Do not receive any names or addresses from internees.

Do not disclose t  identity of any internee to anyone outside the facility.

Do not give any materials to internees.

Do not receive any materials from internees (including materials to be passed to another
individual or internee). :

*Failure to comply with these requirements is a criminal act and can result in prosecution.

LR S

Any Contractor personnel/employee(s) engaged in the performance of work under this Contract
shall be expected to pass the screening requirements and abide by all of the security requirements
set forth by the Federal Aviation Administration (FAA) and the County of Orange.

"“The Federal Aviation Administration (FAA) approved security program for John Wayne Airport
requires that each person issued a John Wayne Airport security badge is made aware of histher
responsibilities regarding the privilege of access to restricted areas of the airport”.

All persons within the restricted air operation areas of the airport are required to display, on their
persen, a John Wayne Airport security  Ige, unless they are specifically exempted for reasons or
they are under escort by a propetly badge individual. Each airport employee or airport tenant
employee who has been issued a John Wayne Airport security badge is responsible for
challenging any individual who is not properly displaying an airport issued or approved and valid
identification badge. Any person who is not properly displaying or who cannot produce a valid
John Wayne Airport security badge must immediately be referred to the Shei'™"s Department
Airport Detail Office for proper handling.

The John Wayne Airport security badge is the property of the County of Orange and must be
returned upon termination of employment at John Wayne Airport. The loss of a badge shall be
reported within twenty-four (24) hours to the Sheriff’s Department Airport Dispatch Center (949)
252-5000. A report shall be made before a replacement badge will be issued.

All vehicles parked on-site shall be locked and thoroughly secured at all times.

All equipment and materials shall remain in the Contractor possession at all times and shall never
be left unattended. All lost or misplaced equipment or materials shall be reported immediately to
the (a) security staff or Control in secured detention facilities or (b) the escort or Control in
Sheriff’s facilities.

Personnel shall not smoke or use profanity or other inappropriate language while on-site.

Personnel shall not enter the facility while under the influence of alcohol, drugs or other
intoxicants and shall not have such materials in their possession.

. Personnel shall plan their activities to minimize the number of times they must enter and exit a

facility, i.e., transport all equipment and materials needed for the day at the start of work and
restrict all breaks to the absolute minimum.

Contractor employee(s) shall be well-disposed to the public and County staff utilizing the
facilities but shall be responsive only to the requests of the County Site Coordinator unless
otherwise directed and shall direct all inquiries or requests to the County Site Coordinator.
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Iv.

I R ™

Additional Materials/Parts/Products (i.e. valves, gages, etc.) cost will be reimbursed on the basis of
actual invoice cost to the Contractor plus the percentage mark-up. A copy of the actual material
purchase invoice for all items shall be included as an attachment with each invoice submitted to
County.

Materials/Parts/Products - Percentage Mark Up

Compensation: Price is based on the price published in OPIS (Oil Price Information Services) for
unbranded fuel under PADD 5 (Petroleum Administration for Defense District) Los Angeles
Regional Rack Price Report for the type/grade of fuel requested as provided in this Contract. The
Contractor agrees to accept the specified compensation as set forth in this Contract as full
remuneration for performing all services and furnishing all staffing and materials required, for any
reasonably unforeseen difficulties which may arise or be encountered in the execution of the services
until acceptance, for risks connected with the services, and for performance by the Contractor of all
its duties and obligations hereunder.

OPIS Report i~ - 1ctic

Contractor shall submit a legible copy of the price published in OPIS {Oil Price Information Services)
- Los Angeles Unbranded Rack Price without CAR Cost report, 10:00 AM (EST) with bid packet as
part of Submittal #3-Fees and Compensation. Please highlight the UBD Rack Avg, price on the OPIS
Report,
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ATTACHMENT C
PAYMENT PROCESS AND TERMS

L N U

A. Invoicing Instructions: The Contractor will provide an invoice on the Contractor’s letterhead for
services rendered. Invoices must be submitted to address indicated on the Subordinate Contract
created by the individual agency/department, The invoice must have a nnique number and must
include the following information:

a) Contractor’s name and address;

b) Contractor’s remittance address;

¢) Contractor’s Federal Tax LD, Number;
d) Name of County Agency/Department serviced,
e) Service address; .

f) Confract Number (MA)

g) Date of services rendered;

h) Service description

i) Fuel charges

j) Additional Fee charges

k) Sales Tax, if applicable

) Total

Invoices shall cover services not previously invoiced and submitted coincidentally with
Contractor’s payroll period. Payments made by the County shall not preclude the right of County
from thereafter disputing any items or services involved or billed under the Subordinate
Contracts, and shall not be construed as acceptance of any part of the services.

B. Payment Process: For purposes of payment processing, invoiced prices are to be the daily
unbranded “average” price published in the OPIS PAD District 5 Report for the Los Angeles,
California Arca +/- Contractor’s quoted adjustment/differential. All invoices must show the
Contract pricing formula:

OPIS PAD District 5 Los Angeles Regional Rack Price +/- Adjustment/Differential =
Total Price per Gallon.

C. Contractor is also requi [ to attach a copy of the OPIS Report in each fuel invoice for the
County to verify legitimacy of the per  llon price on the fueling date.

II. PAYMENT TERMS:

A. The Invoice is to be submitted in arrears to the user agency/department to the bill to address,
un otherwise directed in this Contract. Contractor shall reference Contract number on
invoice. Payment will be net 30 days after receipt of the invoice in a format acceptable to the
County and verified and approved by the agency/department 1 subject to routine processing
requirements. The responsibility for providing an acceptable invoice rests with the Contractor.

Billing shall cover services not previously invoiced. The Contractor shall reimburse the County
for any monies paid to the Contractor for services not provided or when services do not meet the
Contract requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing
any services involved or billed under this Contract and shall not be construed as acceptance of
any part of the services.
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IIT. PAYMENT ELECTRONIC FUNDS TRANSFER (EFT):

The County of Orange offers contractors the option of receiving payment directly to their bank
account via an Electronic  nc ..ansfer .__T) process in lieu of a check payment, Payment made
via EFT will also receive an Electronic Remittance Advice with the payment details via e-mail. Ane-
mail a  ss will need to be provided to the ~ wunty of Orange via an L. . Authorization Form. To
request & form, please contact the agency/department representative listed in the Contract {refer to
Exhibit 2). The County of Orange, Auditor-Controller Agency will control and initiate payment,
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AMENDMENT NUMBER ONE
TO CONTRACT NUMBER MA-017-16011533
BETWEEN
COUNTY OF ORANGE/COUNTY PROCUREMENT OFFICE
AND
MERRIMAC PETROL... JM INC DBA N.._RRIMAC ENERGY GROUP
FOR
UNLEADED FUEL

This Contract, hereinafter referred to as *Amendment”, is made and entered into as of the date
fully executed by and between the County of Orange, a political subdivision of the State of
California; hereinafter “County” and Merrimac Petroleum Inc., DBA Merrimac Energy Group
with a place of business at 3738 Bayer Avenue, Suite 204, Long Beach, CA 90808, hereinafter
referred to as “Contractor®, which are sometinies individually referred to as “Party” or collectively referred
to as “Parties”;

RECITALS

WHEREAS, County and Contractar entered into a Conttact MA-017-16011533 (hereinafier
“Original Contract”) on June 20, 2016 for Unleaded Fuel, to commeénce on August 1, 2016 through and
including July 31, 202]; and,

WHEREAS, County desirés to revise original terms and vonditions; Asticle § “Change of
Ownership” to “Change of Ownership/Name, Litigation Status, Conflicts with County Interests”;

NOW THEREFORE, in consideration of the mutual obligations set forth herein, both County and
Contractor agree to amend Contract as follows:

1. ArticleSis: nded gs follows:
S. CHANGE OF OWNERSHIP/NAME, LITIGATION STATUS, CONFLICTS WITH COUNTY INTERESTS

Contractor agrees that if there is a change or transfer in ownetship of Contractor’s business prior
to completion of this Contract, and the County agrees to an assigiment of the Contract, the new
owners shall be required under the terms of sale or other instruments of transfer to assume
Cantractor’s duties and obligations contained in this Contract and complete them to the satisfaction
of the County,

County reserves the right to immediately términate the Contract in the event the Courity determines
that the assignee-is not qualified or is otherwise unacceptable to the County for the provision of
serviced under the Contract,

In addition, Contractor has the duty to notify the County in writing of any change in the Contractor’s
status with respect to name changes that do not require an assignment of the Contract. The
Contractor is also obligated to notify the County in writing if the Contracior becomes a patty to.any
litigation against the County, or a parly to litigation that may reasonably affect the Contractor’s
performance under the Contract, as well as any potential conflicts of interest between Contractor
and County that may arise prior to or during the period of Contract performance, While Contractor
will be required to provide this information without prompting from the County any time therc ~ a
¢hange in Contractor’s name, conflict of interest or litigation status, Contractor must also provide
an update to the County of its stalus in these areas whenever requested by the County.

The Contractor shall exercise reasonable care and diligence to prevent any actions or conditions
that could result in & conflict with County interests. In addition to the Contractor, this obligation
shall apply to the Contractor’s employees, agents, and subcontractors associated with the provision
of goods and services provided under this Contract. The Contractor’s efforts shall iiclude, but not
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be limited to  ablishing rules and procedures preventing its employees, agents, and
subcontractors from providing or offering gifts, entertainment, paymeats, loans or ¢
considerations which could be deemed to influence or appear to influence _ yunty staff or elected
officers in the performance of their duties.

2. All terms and conditions contained in this Amendment are incorporated by this reference into the
Contract. This Amendment modifies the Contract only as expressly set forth above., This Amendment
does not modify, alter or amend the Contract in any other way whatsoever.

SIGNATURE PAGE FOLLOWS
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SIGNATURE PAGE

The Parties hereto have  scuted this Amendment on the dates shat  spp heir respective signatures
below:

MERRIMAC PETROLEUM INC, DBA MERRIMAC ENERGY GRQUP

*If the Contractar Is a dorporation, signatires of two specific corporute officers are required as further set forth,
The first corporaie officer signaitre must be one of the following: 1) the Chairman of the Board; 2) the President; 3)
any Vice President.

It the alternative, a single corporate signature is acceptable when accompanied by o torporate resolution
demonstrating the legal authority of the signature o bind the company.

Mary Hazalrgg ' President
Print Name Title

' 7 Eah 30 7m' a
blgnaturc // Date

*The second corporare officer signature must be one of the following: 1) Secretary; 2) Assistant Secrelary; 3) Chisf
Financlul Officer or 4) Assistant Treasurer.

Mary Hazelrigg Chiaf Financlal Officer
Print Name Title

Y/ 4 Feb, 20,2018
Signata ’ Date

% 'k*'h***********ﬁ*r*********t'nW\ \\'***‘M"***********#**w*****i‘*i **H*’l('k***‘k*\v*****

S P AP A e et o, < B GepA e e

LTI

COUNTY OF ORANGE, a political sabdivislon of the State of California

Yarida Guziman Deputy Purchasing Agent
Pf'mt‘ Title

aé\ W 9/9‘6{/?0/ 7
.Sﬁnature / / Date

County of Orange Page 3 of 3 M4 017-16011533
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EXHIBIT ~

CERTIFICATES OF INSURANCE






THI¢  IDORSEMENT CHANGES THE POLICY, PLEASE READ IT CAREFULLY,

(M ADDITIONAL INSURED AND PRIMARY AND NON-CONTRIBUTORY
- AS REQUIRED BY WRITTEN CONTRACT- BLANKET
ALULHEU (U ul:d";‘:uumuy ruig Uy rum.;- Effective Date of Endorsement Nomed insured
12:01AM at the Named | d Merri Petrol Inc
0100052576-2 Qq}?’éiflﬁc* o1 LL‘a:_tfdAa!me“ nsure _e:lmac etroleum In
Additivnus riemium: NCWUT ] rIeHnum;
50 $0

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE

A. SECTION Il - WHO IS AN INSURED is amended to inciude any person(s} or organization(s) you are required to include
as an Additional Insured on this policy by written contract in effect during the policy period and executed prior to the
“occurrence” of the “bodily injury” or “property damage” but only for such “baodily injury” or “property damage”
caused, in whale or in part, by your acts ar amissions or the acts or omissions of thase acting on your behalf:

1. Inthe performance of your ongoing operations; or
2. In connection with your premises owned or rented to you.

B. The insurance provided by this endorsement shall be excess with respect to any other valid and collectible insurance
available to the Additional insured unless the written contract specifically requires that this insurance apply on a
primary and non-contributory basis, in which case this insurance shall be primary and non-contributory.

ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED.

EGY5001 0817 Page1ofl
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<. 14120

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

c\f\\ WAIVER OF TRANSFER OF RIGHTS OF REC. VERY AGAINST OTHERS TO US-BLANKET
Attached Te and Forming Part of Policy Effective Date of Endorsement Named Insured
12:01AM at the Named Insured Merrimac Petroleum Inc
% 06/13/2019
0_100052576 2 address shown on the Declarations
Auuruunug rremnurd! "Return Premium;
$0 50

This endorsement modifles insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE

SECTION IV - CONDITIONS, 8. Transfer of Rights of Recovery against Others to Us is amended by the addition of the
following:

We waive any right of recovery we may have against persons or organizations because of payments we make for injury or
damage arising out of “your work” done under a written contract with that person or organization wherein you have agreed
to provide this waiver.

ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED.

CAS4002 0110 Page 1of 1
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CERTHOLI R COPY
sC

PO. E X 8192, PLEASAN™ "\, A\ 1588

CERTIFICATE OF WORKERS' COMPENSATION INSURANCE

ISSUE DATE: 05-30-2019 GROUP:
POLICY NUMBER: 1903687-2018
CERTIFICATE ID: 76

CERTIFICATE EXPIRES: 09-01-20189
09-01-2018/09-01-2019

CITY OF COSTA MESA SC
2300 PLACENTIA AVE
COSTA MESA CA 92627-3306

This is to certify that we have issued a valid Workers' Compensation insurance policy in a form approved by the
California Insurance Commissioner to the employer named below for the policy period indicated.

This policy is not subject to cancellation by the Fund except upon 30 days advance written notice to the employer.

We will also give you 30 days advance notice should this policy be cancelled prior to its normal expiration.

This certificate of insurance is not an insurance policy and does not amend, extend or alter the coverage afforded
by the policy listed herein. Notwithstanding any requirement, term or condition of any contract or other document
with respect to which this certificate of insurance may be issued or to which it may pertain, the insurance
afforded by the policy described herein is subject to all the terms, exclusions, and conditions, of such policy.

AP = Ko i

Authorized Representative President and CEQ
EMPLOYER’S LIABILITY LIMIT INCLUDING DEFENSE COSTS: $1,000,000 PER OCCURRENCE.

ENDORSEMENT #2085 ENTITLED CERTIFICATE HOLDERS’ NOTICE EFFECTIVE 08-01-2012 IS
ATTACHED TO AND FORMS A PART OF THIS PGCLICY.

ENDORSEMENT #1651 - MARY HAZELRIGG PRESIDENT - EXCLUDED.

EMPLOYER

MERRIMAC PETROLEUM INC. DBA: MERRIMAC ENERGY
GROUP

3738 BAYER AVE STE 204

LONG BEACH CA 80808

{REV.?7

[JRB,CN]

PRINTED : 30-20



EXHIBIT C

CITY COUNCIL POLICY 100-5






JBJECT POLICY EFFECTIVE PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 20f3

0. CSW@uisnIing a vrug-rree Awdreness rioyiaim o imiorim empiuyees auvout
1. The dangers of drug abuse in the workplace;
2. Contractor’s and/or sub-grantee’s policy of maintaining a drug-free workplace;

3. Any available drug counseling, rehabilitation and employee assistance programs;
and

4. The penalties that may be imposed upon employees for drug abuse violations
occurring in the workplace;

c. Making it a requirement that each employee to be engaged in the performance of the
contract be given a copy of the statement required by subparagraph A,

d. Notifying the employee in the statement required by subparagraph 1 A that, as a
condition of employment under the contract, the employee will:

1. Abide by the terms of the statement; and

2. Notify the employer of any criminal drug statute conviction for a violation
occurring in the workplace no later than five (5) days after such conviction;

e. Notifying the City of Costa Mesa within ten (10) days after receiving notice under
subparagraph 1 D 2 from an employee or otherwise receiving the actual notice of
such conviction;

f. Taking one of the following actions within thirty (30) days of receiving notice under
subparagraph 1 D 2 with respect to an empioyee who is so convicted:

1. Taking appropriate personnel action against such an employee, up to and
including termination; or

2. Requiring such employee to participate sa’ actorily in a drug abuse assistance
or rehabilitation program approved for such purposes by a Federal, State, or
local health agency, law enforcement, or other appropriate agency;



SUBuEC POLICY EFFECTIVE rAGE
NUMBER | DATE
DRUG-FREE WORKPLAC 100-5 8-8-89 3of3

g. Making a good faith effort to maintain a drug-free workplace through implementation
of subparagraphs 1 A through 1 F, inclusive.

2. Contractor and/or sub-grantee shall be deemed to be in violation of this Policy if the City
of Costa Mesa determines that:

a. Contractor and/or sub-gran has made a false certification unc  paragraph 1
above;

b. Contractor and/or sub-grantee has violated the certification by failing to carry out
the requirements of subparagraphs 1 A through 1 G above;

¢. Such number of employees of Contractor and/or sub-grantee have been
convicted of violations of criminal drug statutes for violations occurring in the
workplace as to indicate that the contractor and/or sub-grantee has failed to
make a good faith effort to provide a drug-free workplace.

3. Should any contractor and/or sub-grantee be deemed to be in violation of this Policy
pursuant to the provisions of 2 A, B, and C, a suspension, termination or debarment
proceeding subject to applicable Fec al, State, and local laws shall be conducted.
Upon issuance of any final decision under this section requiring debarment of a
contractor and/or sub-grantee, the contractor and/or sub-grantee shall be ineligible for
award of any contract, agreement or grant from tt  City of Costa Mesa for a period
specified in the decision, not to exceed five (5) years. Upon issuance of any final
decision recommending against debarment of the contractor and/or sub-grantee, the
contractor and/or sub-grantee shall be eligible for compensation as provided by law.



