
1 AGREEMENT

2 30916
3 THIS AGREEMENT is made and entered, in duplicate, as of October 3, 

4 2008 for reference purposes only, pursuant to Resolution No. RES -08 -0118 adopted by

5 the City Council of the City of Long Beach at its meeting on September 23, 2008, by and

6 between MERRIMAC PETROLEUM, INC. DBA MERRIMAC ENERGY GROUP, a

7 California corporation ( "Contractor "), with a place of business at 1240 E. Wardlow Road, 

8 Long Beach, California 90807, and the CITY OF LONG BEACH ( "City "), a municipal

9 corporation. 

10 WHEREAS, Section 1802 of the Long Beach City Charter permits the City

11 to make purchases under the purchasing contracts of other governmental agencies when
v8

Z o LL 12 authorized to do so by a resolution; and
o¢_`

q0° 
a 13 WHEREAS, the City desires to purchase unleaded, diesel, bio- diesel and

Z o < 14 Jet A Fuel; and
W M

x Q cm t 15 WHEREAS, Contractor, awoman -owned business located in the City ofLLN  
oWom

w _ uac 16 Long Beach, has an Agreement with Saddleback Unified School District for the purchase
oxE:LU
O R M 17 of Unleaded 87- Octane Gasoline, Agreement No. 05 -26 ( "Saddleback Agreement'); and

18 WHEREAS, Contractor has a Master Agreement Purchase Order with the

19 City of Anaheim for the purchase of B2O, Bio- Diesel, Agreement No. MA 106 400204

20 Anaheim Agreement'); and

21 WHEREAS, Contractor has a Contract with Foothill Transit for the purchase

22 of Ultra Low Sulfur Diesel, Contract No. 07 -028 ( "Foothill Contract'); and

23 WHEREAS, Contract has a Contract with the County of Los Angeles to

24 purchase Jet A Fuel, Contract No. 226573 ( "LA Contract'); and

25 WHEREAS, Resolution No. RES -08 -0118 authorizes the City Purchasing

26 Agent to purchase unleaded, diesel, bio- diesel and Jet A Fuel from Contractor by virtue

27 of the Saddleback Agreement, Anaheim Agreement, Foothill Contract and LA Contract; 

28 NOW, THEREFORE, in consideration of the terms and conditions

1
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contained in this Agreement, the parties agree as follows: 

1. The Saddleback Agreement, Anaheim Agreement, Foothill Contract

and LA Contract with Contractor are incorporated by this reference as if fully set forth, 

and the same terms and conditions contained in the Saddleback Agreement, Anaheim

Agreement, Foothill Contract and LA Contract shall be applicable here except as follows: 

A. Wherever the Saddleback Agreement refers to the

Saddleback Unified School District, it shall be deemed to refer to the City of Long

Beach; 

B. Wherever the Anaheim Agreement refers to the City of

Anaheim, it shall be deemed to refer to the City of Long Beach; 

C. Wherever the Foothill Contract refers to the Foothill Transit, it

shall be deemed to refer to the City of Long Beach; 

D. Wherever the LA Contract refers to the County of Los

Angeles, it shall be deemed to refer to the City of Long Beach; 

E. Contractor shall sell, furnish and deliver to the City unleaded, 

diesel, bio- diesel and Jet A Fuel of substantially the same type and kind

purchased by the Saddleback Unified School District, City of Anaheim, Foothill

Transit and County of Los Angeles and on the same terms and conditions offered

to the Saddleback Unified School District, City of Anaheim, Foothill Transit and

County of Los Angeles, except as modified by Exhibit " A" attached to and

incorporated in this Agreement, for an amount not to exceed Five Million Dollars

5, 000, 000.00), including tax, for one year with the option of renewing for two

additional one -year periods, plus a Twenty -Five Percent ( 25 %) contingency if

necessary and if funds are available, for a period extending until the warranty on

the unleaded, diesel, bio- diesel and Jet A Fuel expires. To the extent that the

Saddleback Agreement, Anaheim Agreement, Foothill Contract and LA Contract

and this Agreement are inconsistent, the following priority shall govern: ( 1) this

Agreement and ( 2) the Saddleback Agreement, Anaheim Agreement, Foothill
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Contract and LA Contract. 

F. Contractor shall bill the City for each delivery of fuel on a

separate invoice. Invoices shall have unique numbers and shall clearly state the

delivery date, ship to address, and Bill of Lading number. Invoices and the

corresponding delivery tickets shall be submitted with Weekly Summary Invoice. 

All charges on the invoice shall be listed as a separate line

item and shall include shipping date, product description, gross amount ordered ( in

gallons), date ordered, net amount delivered ( in gallons), fuel price for the day

reference contract for price summary, referencing OPIS) at the time fuel was

delivered, State Excise Tax, Oil Spill fees and Sales Tax. 

THE CITY WILL GENERATE PAYMENT AGAINST THE

WEEKLY SUMMARY INVOICE. 

Contractor shall submit an original plus two copies of the

Weekly Summary Invoice, which shall be on Contractor' s business stationery, prior

to the next weeks billing for orders completed during the previous week. It shall

list the Contractor's individual invoice number and cost for each invoice, along with

a total cost for the week. One copy of the individual invoices shall also be

submitted with the Weekly Summary Invoice. 

The City will inspect summary invoice costs, after which the

City shall process the Weekly Summary Invoice for payment in due course of

payments. Payment is due twenty ( 20) days after the date of the Weekly

Summary Invoice. 

G. All warranties shall accrue to the City of Long Beach. 

H. The parties may, by mutual agreement, amend this

Agreement with the approval of the City' s City Council. 

I. A Bill of Lading or delivery ticket stating the delivery date, the

refinery of origin, the location and quantity delivered shall accompany each fuel

delivery. In order to facilitate processing of invoices, each Bill of Lading shall have

ARB:bg A08 -02821
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1 a unique number, and shall also reference the assigned purchase order release

2 not the blanket purchase order number that starts BPLB). 

3 Contractor shall be paid per invoice. Incomplete /incorrect

4 invoices shall not be processed until corrected. All invoices and payments shall be

5 for gross gallons delivered. Any delivery modifications and credits shall be clearly

6 stated on the invoice and shall be explained in the invoice documents. 

7 2. Contractor shall perform all deliveries to City facilities in a safe and

8 professional manner. Contractor's equipment shall be in good working order and all

9 personnel shall be trained in safety measures to prevent accidents endangering City

10 personnel or property. Contractor shall have adequate equipment for delivery of fuel. 

11 Contractor shall be liable for any damage or citations incurred as a
T 0

W ELL 12 result of any spills. Contractor shall defend, indemnify and hold harmless the City, its
oa 13 officials, employees and agents from and against all liability, loss, demands, damage, 

o a 14 causes of action, penalties, proceedings, fines, costs and expenses, including attorney' sz

N15fees, court costs and expert fees, arising from Contractor's performance or failure toLL
owom
W  C- 16 perform in accordance with these specifications, including but not limited to citationsa

E W > J

O M 17 issued as a result of spills. In addition, the City reserves the right to terminate the

18 Contract of any contractor or carrier who, notwithstanding compliance with the

19 procedures stated in the Contract, delivers in a negligent or careless manner or who, 

20 under any circumstances, causes a spill while delivering. 

21 Contractor shall have the delivery driver determine the exact tank

22 level before unloading fuel into the tank. The tank level readings shall be taken prior to

23 unloading fuel and after unloading fuel and will be recorded on the delivery receipts. 

24 Delivery tickets shall be signed by designated City personnel at time and place of delivery

25 when possible. 

26 Documentation shall be provided by Contractor on request by the

27 City relating to all training ( hazmat certification, licenses required to transport cargo, in- 

28 house training for off and on loading of cargo), safety records ( spills, DMV or DOT

4
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1 citations), and maintenance records and certifications on ( tanks, trucks, and trailers

2 including and regulatory violations or citations) for all employees and equipment

3 associated with the work under this agreement. 

4 3. Neither this Agreement nor any money that becomes due to

5 Contractor under this Agreement may be assigned by Contractor without the prior written

6 consent of the City Manager or his designee. 

7 4. Any notice given under this Agreement shall be in writing and

8 personally delivered or deposited in the U. S. Postal Service, return receipt, and shall be

9 delivered or mailed to Contractor at the relevant address first stated above, and to the

10 City at 333 West Ocean Boulevard, Long Beach, California 90802 Attn: City Manager. 

11 Notice shall be deemed given three days after deposit in the mail. 
T p

Z E12 5. The terms appearing on the Saddleback Agreement, Anaheimo

a 13 Agreement, Foothill Contract and LA Contract are incorporated in this Agreement. 
m

0 o < 14 6. Contractor shall cooperate with the City in all matters relating to self - 
Z

5
N

15 accrual of use tax. Contractor shall contact the City Treasurer for additional information
LL NNU  
Q W 0 m
0 d m 16 regarding self - accrual. 

W30

o O 17 7. Neither party shall be liable in damages or have the right to terminatem

18 this Contract for any delay or default in performance if such delay or default is caused by

19 conditions beyond its control including, but not limited to acts of God, illegality, acts of

20 war and /or any other cause not reasonably foreseeable by the party whose performance

21 is affected. 

22 8. Contractor shall maintain records of all fuel volumes delivered to the

23 City and shall provide the City with the weekly, monthly, quarterly and annual reports of

24 all the purchases, itemized by date delivered, quantity in gallons, type of fuel, the

25 effective price, all taxes and fees. Additional reports may be requested by the City. 

26 Reports shall be submitted within ten ( 10) days of request made by the City. Reports

27 shall be submitted via email and hard copy. 

28 9. This Agreement and all documents which are incorporated by

5
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reference in this Agreement constitute the entire understanding between the parties and

supersede all other agreements, oral or written, with respect to the subject matter of this

Agreement. If there is any legal proceeding between the parties to enforce or interpret

this Agreement, or to protect or establish any rights or remedies, the prevailing party shall

be entitled to its costs and expenses, including reasonable attorney' s fees. 

IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above. 

bb PJ( ') 0 2008

MERRIMAC PETROLEUM, INC. DBA
MERRIMAC ENERGY GROUP, a

Contractor" 

CITY OF LONG BEACH, a municipal

corporation

O 30 2008 By
Assistant City Manager

City Manager zx-EL ' ' => r

TO SECTIoll 3cil

City° J THE CITY CHART

This Agreement is approved as to form on l /( 
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ROB E. E. SHANNON, City Attorney
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CUUO- AU9- 11' 11: 37 AM MtKH1MAl tNtHGY GHDUP 562. 427. 6696

aE WWLV b,6 Merrimac nergy Group

July 9, 2008

LqW

Ms. Michelle i0ng
Buyer

City of Long Beach
333 W. Ocean Blvd. 

U9 Long Beach, CA 90802

FAX NO. 562 - 570 -5099

Dear Michelle, 

Merrimac Energy Group will provide unleaded 87- octane gasoline to the City of
Long Beach for the following rates per the Saddleback Unified School District

rne s6t677666s
contact #05 -26: 

0. 2,499 gallons . 054 + OPIS dally average, LA
2,500 -5,999 gallons . 034 + OPIS dally average, LA
6,000 gallons and above . 0038 + OPIS dally average, LA . 

rosr08aaM4681

Merrimac will provide dear Vftra Low Sulfur, Diesel using the Foothill Transit
contract # 07 -028 based on OPIS posting on date of delivery +. 00089. This is
005 less than Foothill Transit due to lower freight costs'assodated with

FarS62.I17.6656
deliveries. ' 

Merrimac Energy Group will provide B20, Blo- diesel using the City of Anaheim
contract # MA 106 400204 based on Gross SME Blo- Diesel Tax AcUusted Market
Index, 520, CARS ULS on date of delivery + . 01239. This is . 005 less•than the
City of Anaheim due to lower freight costs associated with deliveries: 

Merrimac will provide Jet A using the County of Los Angeles contract # 226573
based on Valero's price on .date of delivery +. 022. 

All applicable taxes will be billed as separate line items. 

Merrimac will monitor each of your underground tanks at no charge. Service will
Include dally readings of each tank and scheduling of deliveries. We wit
each site of the scheduled delivery prior to dispatch. 

2125



2008 - Aug - 131139 AM MERRIMAC ENERGY GROUP 562 - 427. 6956

All loads-are based on full load dellverie';. Merrimac will split loads when pricing
is advantageous to the City: however, a split drop fee of $50.00 Will apply. If
you require mdnthly reporting for purchases by location or any other spedfic
reporting please advise in advance of commencement of contract. Also, a copy
of OPIS will accompany each imrolce for pricing verification. To accommodate
timely processing of invoices we can fax invoices as well as delivery tickets, 
followed my mail. Terms for payment will be 20 days from data of delivery. 

Merrimac Energy Group Is a 20- year -old WOE firm located In the City of Long
Beach for over 17 years. We have strong relationships with all refineries and
petroleum traders throughoutCalifornia. Our purchasing ability, combined with
our strong sense of service, allows us to be an excellent supplier to our
customers. 

Merrimac Energy Group thanks you for the opportunity to serve the fuel needs of
the City of Long Beach. 

Sincerely, 

sew_ 

Mary HazWerigg, President
Merrimac Energy Group

3125
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I ; y; NUi; q M
I I alillll / —• iN

TEOAORBBMENT,'datedthe ' 16th dayof February 20 06 in

the CountyofOrange, Stat6 of Califomia, by and Eetween

DISTRICT" or "OWNBR, " and

WITNBSSBTH : 

i

That the DISTRICT and the CONTRACTOR for the considerion stated herein, We as
follows: 

1. The complete contract includes all of the contract documents, including the Notice to Bidders
Calling For Bids, Information for Bidders, Bid Form, Desigrupion ofSubcontractors, Contactors
Cerdficats Regarding Workeea Compensation, Perfomraneo and/or Paymlem.Bond, if applicable, 
Insurance Polioiee or Ccatifioetes, C3enerel Condhtona, ifenN Spec46bations, and this
Agreement _Bid 00& 26. Guoline and Diesel FneL and all modiilcetions and amendments
thmeto, by this rdferw= incorpordted herein. The contract document are coinpiemetoary, and
what is called far by any shall be As binding as ifcalled for by all. 

2. CONTRACTOR shell provide product within the time set faith in Paregreph 4 ofthis

Agreement and shall'fumish all the labor, materials, necessary tools, expcodable equ4mwnt, and
all utility and trensportation services to perform the contract. 

All products to be AmAshed shall be provided in a good worla entilm manner in strict
accordance with the gmoifleations and provisions of the complete connect as herein defined. 
The Contractor shall be liable tD theDISTRICT for any damages arising as aresult ofa failure to
holly comply with this obligation. 

3. District shall pay to the Contractor, as fall consideration for the faid'U performance ofthe
contact, subject to any additions or deductions as provided in the contract documents, the
pricing as stipulated on each purchase order generated against this oontxaact. 

4, The work shall not commence before The District' s Notice to Proceed in the farm of a
purchase order, 

S. The number of ppies ofdrawing and specifications to be furnished to Contractor free of
charge, a9 provided in the Cenral Conditions, is NA

6. The number of executed copies ofthe Agreement required is one ( 1) 

AM= eM



2008- Aug1311:39 AM MERRIMAC ENERGY GROUP 552. 427.5555

w6 is a corporxdort, tho undersigned hereby and > xta that the

t is duly, inoorporated and in good stan, jp(t isrf B ta of, oY 111d and that

whose title is

8. Each and every provision oflaw and clause requited by law to be inserted in this contract shall
be deemed to be inserted herein and the obntmot shall be reed and enfrced as though it ware - 
lududedheroin, and ifthrough mi&Wm or otherwise any such provision is not inserted, or is not
ouuently inserted, than upon application ofeither party the eantrad shall tbrthwithbe physically
amended to melee such insertion or correction. 

9. The Contractor hereby oattifies that it is, and at all times during the performance ofwork
hereunder shall be, in AM compliance with the provisions ofthe Immigration Reform and

Control Act of 1986 CIRCA") in the biting of its otnployees, and the Contractor shall indemnify, 
bold harmless and defend the District against any and all actions, proceedings, penalties or
claims arising out ofthe contractor's failum to comply strictly with the IRCA. 

10. The oomplete conlz%c4 as act forth in Paragraph 1 ofthis A•greemant oonsdtutas the entire
Agreement of the parties. No other agreements, oral or written, pe tshft to the work to be
performed under this Contract, exists between the parties. This Contact can be modified only
by an agreement in writing, signed by both parties and pureaanfk to action of the Governing

I Board

IN WITNESS W EREOF, the parties hereto have caused this Agreement to be executed. 

DISTRICT

SADDLEBACK

rr• SCHOOL

er_• U.7 _... 1., 

CONTRACTOR

Contractor' s License Nbr. & Tax ID Nbr. 

DATE: 

CORPORATE S$ AV OF CONTRACTOR, 
ifCorporation) 

AV* dmem 2

w eo
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240E%*: W Merrimac nergy Group

BID #05 -26

EFFECTIVE 1/ 1/ 2008

OPIS'PRICE

UNL UBD RACK AVG

GASOUNE•DIFEERLNTTAL . 2096

CA ENVIRO/FED OIL SPUL TAX - 100197
STATE GAS EXCISE TAX -. 1800

STATE SPILL & MIST TAX - .00220
sazuie 6s ' 

NET DIFFERENTIAL

02543

r r eaosoo. - 

EFFECTME 1/ 112008 r

fmr56Y.1t7.6f56 . 

OPIS PRICE

CARB ULS UBD RACK AVG

0

ULTRA LOW SULFUR DIFFERENTIAL . 02610

FEDERAL OIL SPILL, TAX -. 0012

STATE SPILL & LUST. TAX - .00220

NET DIFFERENTIAL ' 

m

0

Yi v
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a

November 15, 2007

Pa. Bid M05 -26, Gasoline and Diesel Fact

Dearlvls. F 2e]rl8& 

Q0

ptepNftWe OWN* to
suadaad In f6Moarow1a i1AD W j

Pleaae.be advised that tho Governing Board of the Saddloback Valley Unified School
Diettictrenewed award of the above rda ermd bid to•your Arm at ft ragnlerly
scheduled Board meeting held on Tuesday, November 13, W. 

Please complete, sign andreturn the enclosed Amendment to Ageeemeatr along with s. 
revised priae,sheetrafieaft the 3.596 price increase: and updated liability and world
eompensadon insurance certificates. TJpon receipt by the District, a copy of the signed
Amwdmantto Agreement willbe returned to you foryour Was. 

Please return the above documents as soon as possible. Thank you. 

A A4

R813 /jc , 
Enclosure

SADDLEBACK VALLEY, - 
UNIFIED SCH60L DISTRICT
26831 PETER A HARTMAN WAY
MISSION WEJO, CAUFORNIA 92691
roue enw_40ee ..,,.......... -. J b40

BOARD OF EDUCATION

NencyW. KrepdrWi Pre9ld6nt
F Slate R. awoM, We Prodded

Steven L Flah, Ed.D. Ginny Fay AHkens, 0** 
SUROANTENDENT Don Sed ** A Malnbet

FIA1.. 1 ! J/a,wri M M Mamber



2008-Apr-15 1Q45 AM MERRIMAC ENERGY GROUP 552.427.6555

DID FORM. 

Bid # 05.26
Gasoline and Diesel Fuel

To: The Saddleback Valley UnWed School District, acting by and ft =& its Governing Boar(L
herein called the "District." 

M- nvc
r

Pursuant to the Notice to Contractors Calling for Bids and the other documents Relating thereto, 
the undersigned bidder hereby agrees to be bound by all the terms and eoaditiona stipulated in
the contract asset forth herein, and proposes to provide materials and perform and complete in a
good workmanlike manner all that is required, in oonneadon with Bid #05-26, Gasoline and
Diesel Fuel. 

The undersigned Bidder agrees tliat they will contract with Saddleback Valley Uni$ed School
District to provide all necessary materials, labor, supervision, machinery, tools, apparatus, other
moans in order to furnish all the products specified itlthe oontraet in to meaner and time therein

prescribed, and that they will provide & a insurance and submittals as per the contract documents
herein and will take in full payment the amount set forth below. 

Bidder aoknowledges receipt of the following: 

Addendum 2 ® Addendum I / yA Addendum 3
44-. 

All pricing shall include California sales and use tax, permit fees, all height, delivery and
anlosding costa, and any and all additional fees.) 

w n a 4. Mu

1. 

J) 224q Cents per galleon above OPIS daily average for branded and
unbranded suppliers inclusive ofall taxes, fees and delivery charges. 

2. Gasoline, 87 Octane: CARFG•eth (5.70/6) Unleaded (Estigaated yearly consumption
41, 000,galleons) 

64 l4W Cents per gallon above OPIS daily average for branded and
unbranded suppliers M1sive ofall taxes, fees, and delivery charges. 

Btd Forte 1

410



2008 - Apr - 1510:45 AM MERRIMAC ENERGY GROUP 582. 427. 5555

U ' 1

This Amendment to Contract is made and entered into by die SADDLEBACSYAiLBYUNMW
SCEOOL A7STR= awre3naZ vef and to as - uftce) and mmpjmAc wmay C3ROUp
haveinaft xefftred to as " Coaftotoe ): 

RBCITALS: 

A District and Contractor entered into a contract for gasoline and diesel final dated Fabruaryr 14, 
7006. 

B. The Contract provides for renewal on a year-to -year bads for up to three ( 3) years, upon mutual
agreement. { 

C. The Contract also provides for a price increase not to exceed the percentage increase in the
Consw= Aice In ax (CPI) for year ending October 311`. 

u• 

D. It is the desire ofDistrict and Contractor to renew said Contract fox the period 7anuary 1, 2008
through December 31, 7008. . 

NOW, Tti>3RMRl3, in consideration of the marital covenants. Conditions and promises as
hereinafter act forth, the parties agree that the Contract shall be amended as fbRows: 

1. Parsuant to the tens and condition of Paragraph 2 of the Special provisions the Contract is
renewed for the period 7anuary 1, 2008 through December 31, 2008. 

2. Prices are m== ind 3.5% in accordance with the Special Provisions, Paragraph 7 of the contract. 

3. All other teems and conditions of the Contract dated Febroaty 14. 2006 eW remain in fuU force
end affect

IN WnNM aVTilMMF, the'parties hereto have executed this Amcttdmcnt to Contract the day and
you first written above. 

If a

r

Contractor, 

LJ U SADDL• ACS VAUZY

UNIF EDSCEOOLDISTRICT

Stephen L. McMahon

Anatstant Supadntendent, 
Business Services

Date

Olt



2008 - Apr -15 02:46 PM MERRIMAC ENERGY GROUP 582. 427. 5555

Bid # 05-26
Gasoline and Diesel Fuel
SPECIAL PROVISIONS

GG

1. SCOPE

This bid is for the Awdshing umd delivering 87 Oo%ne Unleaded Gasoline and Low Sulfur
Diesel Fuel to existing underground storage tanks at the Saddleback Valley Unified School
District Bus yard as identi£ ed on the Bid Form. Thu bid covers the approadnmate annual

requirements of the Saddleback Valley Unified School District of the aforementioned products. 
The Saddleback Valley Unified School District and other Districts in the Los Angeles-Riverside. 
Orange Counties will have the opportunity to -order from this bid in quetttities necessary to
maintain a District's vebiole and equipment operations ae per Public Contract Code 20118. 

Timing and quantity needed will be determined solely by Diettiet agents and not by vendors
submitting bids. 

2. CONTRACT PFsttTOD

The District anticipates that its Governing Board will approve the award of a contract for this bid
at its meeting in January 2006. Contract will be effective upon approval and will expire on
December 31, 2006. The contract may be renewed for two (2) additional years in one ( 1) year
increments ifmutually agreed upon by District and Contractor. Renewal will be under the same
terms and conditions as set forth in the initial contract At the time of renewal foal prices may
be adjusted in accordance with the Consumer Price Index ( please see Special Provisions
PRICES), 

I1TIi.IZATION OF Tine CONTRACT BY OTHER PUBLIC EN7'TTTES

It is the intent of the Saddleback Valley Lj»ified School District that other districts in Los
Angeles- Riverside- Orange Counties be able to place orders against this contract pursuant to
Public Contract Code Section 20118: This use is of the discretion of each public agency. 

The successful bidder, in accepting award of this oontraat, agrees to sell to other districts in Los
Angeles- Riversido-Orange Counties. 

The Saddleback Valley Unified School District waives its rights to require other school districts
to draw their warrants in favor of this District, and authorizes each agency to make payments
directly to the contractor. 

4. ORDERS

Each school district using this contract will place orders in its own name and will schedule
deliveries to its facilities. Each order will reference this basic contract number. Each school

district will be responsible for any tax liabilities and payments incurred by its orders. The
Saddleback Valley Unified School District will place orders for its facilities through the purchase
order process. 

5. AWARD /EVALUATION

The District intends to award to the responsible bidder submitting the lowest responsive bid for
each item bid. The District reserves the right to make a sin& award for both fuels or

separate /multiple awards if it is determined to be in its best interests to do so. Bidders are
therefore required to indicate on the Bid Form whether their bid is "All or Nothing." The
District reserves the right to reject any or all bids, or to waive any irregularities in the bids or in
the bidding process. 

Special provisions I



2008-Aug-13 1t39 AM WAWC ENERGY GROUP 662.4276996

Master Agrsenret Purbhase Order P• a• 1

C Anaheim

200 S. Am h* n Blvd. 
Purdwalo ; & ft 620

Anaheim, CA 92W5%3112o

Phone: 714.78615110
Fa* 114.111MM

MA D9e:10NL4107
VMAC PETkOLOUM, INC. Ravlelon Numbed Last RwWon 10124107

SNAG ENERGY GROUP 10760M.Be& DO.,IQa4f0.7 ExpVa60r1 Date: 13/31106
E WARDLOW ROAD ToW PLft h Notto Ek Md: 1, 200,000.00

Supomedee po; 

i MACH, CA 90607 P6Ylnent Terms NET 30 DAYS

Board Award! 8964 Buyer. Na0 Broom

Number ofA(ttachn* nl41 Phone:.A5- A7 Emhdl: n9roomQanoNim.net

Requeetor.Ruben Perez
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Foothiiii fi ilt'f : It

This Contract Agreement (hereinafter ° Contracr or •Agraftent') Is made and entered
Into as of . 2007 for the provision and delivery of Ultra Low Sulfur Diesel
Fuel to Foothill Transit's Irwindale Operations and Maintenance Fad* by and boM% n
FOOTHILL TRANSIT, a joint powers agency organbad under the laws of the State of California
with its principal place of Business at 100 North Barrance Avenue, Suite 100, West Covina, 
Caitfomie 81791 -1800 and McMmac Energy Group, a Caftrnla corporation, with Its principal
place of business at 1240 Fist Watdlow Road, Long Beach, California 90807 ("Contractor"). 
Foothill Transit and Contractor are sometimes Individually W*rred to as a " Party" and
collectively as "Parties.° 

1. Soope of Work and Contract Term

1. 1 Geniral Scope ofWork

The scope of the work to be performed by the Contractor shall be as set forth in
Exhibit A, , Foothill TrAnalt may modify the scope from time-thns As sat forth in Section 4. 

1. 2 T2m

The term of the Contract will be from March 1, 2007 ura February 28, 2009. At
Its sole discredon,' Foothill Transit may exercIm two (2) one (1) year options extending the
term of the Contract. Foothill Transit will provide written notice to the Contractor of its
intentions concerning the exercise of the options. This notice will be provided-at least
sixty days prior to the sMiration of the base contract or the first option year as

VANEff790 7' I I rk77TT17,10 714

W001 - L' 

Foothill Tranalfs Representative for supervision, d(rection, control, and approval

of the work of the Contractor shall be the Foothill Transit's Director of Operations- 

Contractor hereby designates Mary Hazelrlgg as Its representative to oversee the
performance of this Agreement (°Contractor' s Representative). Contractor' s Representative
shall have full authority to represent and act on behalf of the Contractor for all purposes under
this Agreement ' 

Dm No. 3600071 2 Oon44t N0. D?4= 
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3• t)allvary of Notices

All notices permitted or required under this 'Agreement shall be given to th6
respective parties at the following address, or at such other address as the respeetive pertles
may provide in Writing for this pulposs: 

Contractor Mary Hazelfigg
President

Merrimac Energy Group
1240 Past Wardbw Road

Long Brach, CA 80807
662) 427.6666
6e2) 427 -8666 Fax

Foothill Transit George KarbowsW

Director of Operations I I
100 North aauanca Avenue, Suite ' i0o
West Covina, CA 91791 -1600
626) 967 -2274 Ext. 246
626) 816 -1143 Fax

Any notices required by this Agreement.ahall be deemed don (a) the day

of delivery if aelive'ed by hand ( inducting overnight courier estvice) during receiving Par 8
regular business heturs or by facsimile before or during receiving PeWa regular business hours, 
or (b) on the seeopd business day following deposit in the United gtates coati, Pie Prepaid, 
to the addresses set forth below, -or to such other• addresses as the Parties may, from time to
time, designate in writing pursuant to the provisions of this Section 4.3. Actual notice shall be
deemed adequate notice on the date actual notice occurred, regardless of the method of
S6N(Ce. 

3. Furnishing Materials

For and in Consideration of the payments and agreements to be made and
performed by Foothill Transit, Contractor agrees to furnish ell materials and perform all work
required for the Project, and to fulfill all other obligations as sat forth in the Contract Documents. 

4. Fees and Payments

an amount not to exceed the
11

as spout

California Air Resources Board o
per gallon plus all applicable tares as full compensation for furnishing all m ; s performing

all work and fulfilling all obligations hereunder ( Contract Price). The Contractor agrees that
Foothill Transit may extend the term of the Contract at Foothill Transit's sole discretion for the
following prices: Option Year, 11 ( OPIS price per -gallon plus a margin of ; 00680 per gallon
adjusted by CPI and all tippilcoole tames), Option Year 2 (OPiS price per delign plus the first
year option price margin per gallon adjusted by CPI and all applicable tax9A). 

4.2. moment ofComoensofCompensation

Doc. No. 35MOrl 3 Corbot No. ar -026
Dhad Fud



2008 - Aug - 131139 AM MERRIMAC ENERGY GROUP 562. 427.6556

1
The Contractor shall submit Individual Invoices to Foothill Transit which set forth

1 the total fuel delivered at each delivery and the per. delivery cost of -the fuel. Foothill Transit
shall, on a monthly basis, review the Invoices and pay approved charges thereon. Foothill
Transit: agrees that if an invoice is received Ito later than the filth day of a month, it MI make
payment to the Contractor during that month. Neither payment of amount due by Foothill
Transit nor acceptance of arty such payment by the Contractor shall constitute a waiver of any
dalm for Qmcra or ombolon in invokes or payments, Foothill Trensitmay withhold payment that
it bogsyss wars improper or wens ottwrwias quasdonable. 

4.3 ' Prompt Payment Requirements

No later than Thirty (30) days after receiving payment from Foothill Transit for
work satisfactorily performed by any of its subcontractors for servioss rendered arising out of or
related to this Agreement, Contractor shad male full payment to its subcontractors of all

compensation due and owing under the relevant subcontract agreement unless excused by
Foothill Transit for good cause pursuant to provisions set out below. 

No later then Thirty (30) days after receiving payment of retention from Foothill
Transit for work satisfactorily performed by any of its subcontractors for services rendered
arising *out of or related- to this Agreement, Contractor shell also shake full payment to its
subcontractors of all retentions withheld by It pursuant to the relevant suboontract agreement, 
unless excused by Foothill Transit for good Cause pursuant to provisions act out below. ;.. 

Contractor may only delay or postpone any payment obligation (or retention) to
any of its subcontractors for services rendered arising out of or related to twa Agreement where, 
In Foothill Transits sole eadrhallon, good cause exists for such a delay or postponement, Ali
such determinations on Foothill Tranaito part that good cause aodata for the delay or
postponement of Contractor's payment, obligation to Its subcontractor must be made In writing, 
prior to the time when payment to the subcontractor would have been otherwise due by the
Contractor. 

S. Change orders

6.1. Written Chance Orders Required

Written change orders signed by the Executive Director of Foothill Transit or his
designee are required. The Contractor shall be liable forall costs resulting from any change not
properly ordered by written change order_ 

5.2. Riaht to Issue Chance Orders

Under the terms of this Agreement, only the Executive Director of Foothill Transit
has the right to Issue an immediate change order and negotiate cost and price afterwards. 

6.3, Chanae OrderProposal

Within thirty (30) calendar days after receipt of a weep change order proposal
request initiated by FoothlIKI' ranait.or initiated by the Contractor, the Contractor shall It a

detailed . pdoh and schedule proposal -for the work to be performed to Foothill' lira

J

Representative. This proposal shall be dipeuaaed In negotiations between the Contra and

J Foothill Tntneirs Representative. Upon completion of negotiations; Foothill r*' its

Representative will make a recommendation to the Foothill Transit Ebwcutive Director.' If the
e

Doo. No. 3500071 4 OWW= No. 07-M
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Foothill Transit executive Director accepts the recommendation to approve the change order, 
Foothill Transit shall prepare a written Change Ordw for both• the Contractor and the Executive
Director of Fopthlll Transit to mmoute. Disagreements that-cannot be resolved by negotiations
between the Conbactor and FoothUl Tr" Ifs Repreeentastive, shall be resolved an acoorclanca
with the contract disputes clause (Seddon 8) Regardless ofer1y disputes, the Contractor shall
proceed with the work ordered at the sole direction of the Executive Director of Foothill•Transit. 

8. D4sputes

8. 1. General

Any dispute between the Contractor and FgothlH Transit relating to the
implementation or administation of the Contract shall be' resblved in accordance with this
Section. • 

7 7RiYTj

The parties shall first fftmpt to resolve the dispute Informally In meetings or
ccmmunloations between the Contractor and Foothill Transifs Representative. If the dispute
romaine unresolved 15 days after It first arises, the Contractor may rog4est that Foothill
Trensifs Representative issue a recommended decision on the matter In dispute. Foothill

Transits ReonsnAtatrvo shall issue the recommended decision' in writing and provide a 000nto
the Contractor. 

The recommended de" on of Foothill TrarWt!s Representative shall become

0 final unless, within 15 days of receipt of,such recommended decision, the Contraotoi submits a
wdlten request for review to the Foothill Transit Executive Director. In connection with any such
review, the Contractor and Foothill Transits Representative shall be afforded an opportunity to
be heard and to offer evidence on the Issues presented, If the dispute remalns unresolved after
review by the Foothill Transit Executive Director, either parts may seek resolution through rpn -•• 
binding mediation or judicial resolution of the dispute in an appropriate Court of the Stele- of
California, 

Pending final resolution of a dispute under this Section; the Contractor shall
proceed diligently with performance in accordance with the Contract and Foothill Transits
Representative's recommended decision. 

T. Conflict of Interest

7.1. General

No Bwoulive Board Member or member of the management consulting staff of
Foothill Transit shall participate In the selection, or in the award or administration or the Contract
If a conflict of interest, real or apparent, would be involved. Sugh a conflict Is determined In . 
accordance .with the Conflict of Interest Code adopted by the •Foothill Transit Executive ¢ oard. 

7.2. Foothill Transit Resoonslbilily. 

Foothill Transits Executive Board Members and management consulting staff
shall neither solicit, demand nor accept from any person anything of a pecuniary value for or
because of any action taken or to be taken, in the performance of their duties. 

Doc No. 35000x1 5 Cxftct No. OMS
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7.3. Con= r gaimnsiblilly

The Contractor covenants that both itself, its principals and its subcontractors
Presently have no interest and shall not acquire any Interest, direct or indirect, which would
conflidt in any manner or degree with the performance of services requited to. be performed
under this Contract

8: Organizational conflict of interest

Prior to entering into this Contract, the Contractor is required to inform Foothill
Transit of any real or apparent organizational conflict of )merest Such organworml conflict of
Interest exists when the nature of the work to be performed under a contract may, without some
restriction on firma activill", result In an unfair competitive advantage to the Contractor, or may
Impact the contradoes objsctivibr in performing the contract work. 

9. inspection of Work

9.1. General

All materials furnished by the Contract Shall be subject to Inspection and lest by
Foothill Transit to the extent practicable at all times and places during the ton of the Contact
Al inspections by Foothill Transit shell be made in § ueh a manner as to not

to
unduly dalayifre

work Foothill Transit shall have the right to raniar e pr raises used by the Contractor for the
purpose ,of .Inspecting and auditing all data and records, which pertain to the ConlracWs

l
perfonnance under the Contract

9.2. Non- conformance

If any material furnished by the Contractor is not In oonfonnityy with the
ragdIraments of the Contract, Foothill Transit shall have the right to require the Contractor,'.to
supply subetkute materials at do Incraese In the total Contract amount In the event ihs
Contractor falls promptly to supply substitute materials, Foothill Transit shall have the right to
terminate the Contract for default as provided In Section 12. 

10. Force Malsure

The Contractor shall not be Roble for any failure to perform If aedaptable
evidence has been subrrirttsd to Foothill Transit that failure to perform the Contract was due to
causes beyond the control and without the fault or negligence of the Contractor• Examples of
such causes Include acts of God, civil disturbances, firs, war, or floods, but does not Include
labor related incidents, such as strikes or work stoppages. 

11. Taxes

The Contractor shall pay sales, consumer, use, and similar texas for the Project
or portions thereof provided by the Contractor which are legally enacted at the time of award of
the Contract whether or not yet effective or merely scheduled td go Into offed. 

C . 
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12, Termination

12.1. Termination for Convenience

The performance of work under the Contract may be terminated by Foothill
Transit In accordance with this Section In whole, or from time to time in part, whenever Foothill
Transit detamhines that such termination is In the best Interest of Foothill Transit. Any such
termination shall be &% caed by delivery to the Contractpr of a notice of termination opedfying
the extent to which perfomanee of work under the Contract is terminated and the date upon
which such termination becomes effacdva. 

12.1. 1. ReceiDtof Notice

Upon receiptof a nmotlos of termination, and except as otherwise directed
by Foothill Transit, the Contractor shall ( 1) stop worl5 under the Contract on the
date and to the extort mtpedfied •In the notice of termination; (2) place no further
orders or subcontracts for malartals, services, or facillQes, except as may be
necessary for completion of such portion of the work under the Contract as is not
tsrminsted;.(3) terminate all-orders and subconvacts to the eattent't tstt" relate . 

to the performance of work terminated by the notice of termination; (4) aeeign to
Foothill Transit in the manner, at the timee, and to the extent directed by F" M

Transit, ail of the rights, fide and Interest of the Contractor under to orders swad
subcontracts so terminated; ( 6) settle all outstanding IlabliMse and all dabs
arlsing out of such terrninatlon of orders and subcontracts, with the approvefLor
ratification of Foothill ranelt, to the extent f= oothill Transit may requte, which

1 approval or' ratification shall be final for all the proposes of this Saclfon; ( a) 
renew title to Foothill Transit and' deliver in the manner, at the times, and to the
extent, if any, directed by Foothill Transit, supplies, equipment, and other
material produced as a pert of, or acquired in connection wffh•the performance
of, the work. tenninaled, and any Information and other prop$* which, If the
Contract had been cornpleW, would have been mquw to be furnished. to
Foothill Transib ( 1) complete any such part of the work as shell not have been
terminated by the notice of temdnaton; and (8) take such action as may tie
necessary, or as Foothill Transit may direct, for the protection and preservation of
the property related to the Contract which is in the possession of the Contractor
and in 'which Foothill Transit has or may acquire an Interest Payments by
Foothill Transit to the Contractor shall be made by the data of termiroOn but not
thereafter, e= pt es otherwise pmvlded, settlement of clalmne by the Contractor
undert is O xminatlon Section shall be In accordance with the provisions setfonh
In 48 C.F. R. Part 49, as amended from time to time. 

12.2. Temhination by Mutual Agreement

The Contract may be tamfinated by mutual agreement of the parties. Such
tannination shall be effedive In accordance with a written agreement by the parties. Any other
ad of termination shall be in aocordence with the termination by convenience or default
provisions contained in Sections 12.1 and 12.3. 

C., 
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12,3. Termktation for Default

12.3. 1. General

Subject to the provisions In section 12.3.3, Foo= Transit may terminate
the whole or any part of the Contract in any one of the following circumetanow.. 

12.3.1. 1. If thb Contractor fails to provide the services in the manner
required by the Contract; 

12.3.1. 2. If the Contractor fails to perform any of the provisions• of the
Contract in accordance with its terns, or

12.11. 3. If the Contactor fails to rake progress In the prosecution of
the Work under the Contract so as to endanger such
performance

12.3.2. Conditions upon Termination

In the event that Foothill Transit terminates the Contract in whole or in
part as provided in this Section, Foothill Transit may procure, upon such terns
and In such manner as Foothill Transit may deem appropriate, suppllWpr
services similar to those so terminated. The Contractor shall be gable to Foogalll
Transit for casts associated with time termination of the Contrast, the procurement

of replacement seniices by Foothill Transit, any mom costs of such eltnlier
supplies or services, and any increase in the total Contract cost as a result of the
re- procur8ment of services from the data of termination to the wapketion data of
the original Contract The Contractor shall continue the performance of the
Contract to the mdant not terminated under the .provisions of this Section. Any
disputes arising under this Section that cannot be resolved by the Contractor and
Foothill Transit are subject to resolution purquant to Section 8. 

12.3.8. Notification

If Foothill Transit determines that an event of default under this Section

has occurred, it attall immediately notify the Coitr ictor In writing and provide the
Contractor wIt h tan (10) days in which to cure such default if the Contractor falls

to cure within such tlmeframe, Foothill Transit may declare the Contractor to be
In default and terminate the Contract in whole or in part • 

12:14. Settlement

Except as othorwise provided, settlement of olaims by the Contractor
under this termination Section shag be in accordance with the provisions set forth
In 48 C.F.R. Part 49, as amended from time to time. 

13. Waiver of Terns and Conditions

The failure of Foothill Transit or the Contractor to enforce one or more of the

terms or conditions of the Contract or to exercise any of Its rights or privileges, or the waiver by
0 Foothill Transit.of any breach of such terms or conditions, shell not be construed as thereafter

Da. No. 3600071 8 Cmaaet NA 07-M
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waiving any such temts, condlitions, rights, or pdvIlages, and the same shill continue and
remain in force and effect as if no waiver had occurred, 

14 interpretation, Jurisdiction, and Venue

All contractual agreements shall be subjed to, gcsmed by, and construed and
Intarpreled solely according to the laws of the State of California. The Contractor hereby, 
consents and submits to the jurisdiction of the appropriate tourts of California or of ths, United

States having jurisdiction in California for acjjudication of any suit or ease of action arising
under or In connection with the Contract documents, or the performance of such Contract and
agrees that any such suit or cause of acllon may be brought in any such court

iii: Responsibilities of Contractor

O. l• :,•_ -- , t -: I1. • 1 & ] n •.• L. 71 l'_-. 1•- i.1•-_ I 27,HI' r-, 

The Contractor shag, at all teas during the term of the Contract,. perform an work
diligently, carefully, and In a professional manner,. and shall fumish all labor, supervision, 
mateft machinery, equipment, and supplies necessary therefor, Notwithstanding' the
provision of drawinge, technical specifications, or other deft by Foothill Transit, the ContncOior
shall have the responsmgRy of supplying all Items and doWlIs required or ra sontbiy InfAr[sd
from the Contract Documents. The Contractor shag conduct ill work In the Corrtaclors
name and as an indapandent contractor, and. not In the name of, or as an agent for, Foothill
Transit

By mocuting this Contract the Contractor cartmes the Contractor shall be
responsible to Foothill Transit for acts and omissions of 'itta Contractor's employees, 
subcontractors and their agents and employees, and other persons performing portions of the
Project under a contract with the Contractor. 

Contractor warrants that it fully complies with all laws regarding employment of
aliens and ethers, and that all Its employees pedorning Services meet the ottisenshlp -or alien
atatus requilements contained In Federal and State statutes and regulations Including, but not
limftd to, the Immigration Reform and Control Act of 1989 ( P.L 99.608). Contraotor shall

obtain, from all covered employees performing services hereunder, all verification and other
documentation of employment ellgibOlty status required by Federal statutes and regulations as
they ourshtly Wet and se they may be hereafter amended. Contractor shall retain such
documentation for all covered employs" for the period pprescribed by IAw. Contractor shall
indemnify, defend . end hold Foothill Transit, Its agents,. oHloers and r rtatives harmless' 
from employer aancilons and any other Uabliry which may be assessed against Contractor or
Foothill Transit or both In connectioh with any violation of Federal statutes or regulations
pertaining to the ellgibllity for employment of persons performing Services under ' this
Agreement

Doc. No. 85MI 9 conkIMA No, 0'/-026
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18. IndemnMcatlon and insurance
zr

18.1. Indemnification

Contractor snap defend, Indemnify and hold Foothill Transit, its Members, 
officials, officers, volunteers, agents, and Independent contractors who serve as FootMf Transit

officals, officials, or staff (hersinafter referred to as 1ndemnitees") free and heMses from any
and all claims, demands, causes of actlori, oasts, ehxponses, liability, ices, damage or injury, M
law or equity, to properly or persons, including wrongird dee(h, In any manner arising out of or
Incident to any naftent adr4, omtvslons orwlltlul misconduct of Contractor, ifs officials, officers, 
amployess, agents; Contractors and contractors arising out of or In connection with .the
pertotmance of the Services and this Agreement, Including without limitation tghnbumement of
damages and reasonable atiomays fees and other related costs' and wlpertses. Contractor shall
rehrrburse Indawkess' reasonable defense oft, at Contaicaoei own oat, w pentle and dek
any and all such aforesaid suits, actions or other legal proceedings of every Idnd that may be
brought or instltuied against Indemnitess. Contfactor shall pay and %@VW any Judgment, award
or decree that may be rendered against Indemnitses in any such suit, action or other legal
proceeding. Contractor shell reimburse lndemnitees for any and all legal expenses and costs
Incurred by each of them in connection therewith or in enforcing the Indemnity herein provided. 
Contractor's obligation to indemnity shall not be restricted to insurance proceeds, if, -amt, 
received by Indemnitess. 

7 1 - 

Contractor shall, at its expense, procure and maintain for the duration of the

0 Agreement insu ahca against claims for injuries to persons or damages to properly which may
arise from or In connection with the performance of the Agreement bythe Contractor, its agents; 
representatives, employees or subcontractors. . Contractor snag also require an of its

subcontractors to procure and maintain the same Insurance for the duration of the Agreement. 
Such insurance shell most at bast the following minimum levels of coverage: 

16.2.1. Minimum Scope of Insurance

Coverage shall be at least as broad as the latest version of the following: 
a) General LIMN. Insurance' Servioes Offlce Commercial General Liability

coverage ( occurrence form CG 0001); ( b) Automobile Liability: Insurance
80MCas ORICa Business Auto Coverage form number CA 0001, code 1 ( any
auto); and ( c) Workers' Compensation and Employers' Liability: Workars' 
Compensation kteurance as required by the State of CalftnIa and Employer' s
Wabifity Insurance. 

Contractor shall maintain limits no less then: ( a) General Uab timr: 

1, 000,000 per occurrence for bodily Injury, personal Injury and property
damage. • If Commercial General Usblllty Insurance or other form with general
aggregate Omit.is used, either the general aggregate Omit shall apply separately
to this Agrseme t4ocatlon or the general aggregate trait shell be twice -the
required occurrence Omit; ( b) Automobile Llability: $ 1, 000,000 per accident for
bodily Injury and properly damage; and ( c) Workers' Compensation and
Employer's Liability. Workers' compensation Write as required by the tabor Code

Doc. No. 3= 071 10 Dom No. w4m
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of the State of Caftmia with Employers Uabpiiy Omits of $ 1, 000,000 perC soddePt for bodily injury or disease. 

The insurance policies shell contain the following provisions, or
Contractor snap provide endorsements on forms supplied or approved by Foothill
Transit to add the foD%ft provisions to the insurance policies: 

18,28.1, General LlabpBv

The general liability policy shag be endorsed to state theta ( A) 
Foothiu Transit, its Members,. directors, officials, of bars, agents, 
volunteers, and independent contractors who serve as Foothnt Transit
of bare, officials, or staff (hereinafter referred to as Additional Insureds) 
shell be omwed as additional Insureds with respect to the services or

operations perfomed by or on • behalf of the Contractor, including
materiels, parts or equipment " shad In connedlon with such woriG.and
B) the: insurance coverage shall be primary Insurance as rsepsete -the

Additional Insureds, shall stand in an unbroken chain of coverage proses
of the, Contractor' s scheduled underlying coverage. Any insure or

sailInaurenoe mak talhed by the Additional Insureds shall be eua of

the Contr'actor's insurance and shall not be Called upon to contriqute vdttt
It, 

t• rr1•r , , - 

The automobile nobility policy shell be endorsed to state that ( A) 
Foothill Transit its Members, directors. officials, officers, agents; 
volunteers, and independent cortractont' who serve as Foothill Transit
oNloers, officials, or staff ( hereinafter referred to es Addltional, ltteuredd) 
shall be covered as additional Insureds with respect to the ownbrship, 
operation, rhaiptanance, use, loading or %$Joadit of any ayto owned, 
leased, tired or borrowed by the Contractor or for which the Contractor is
responsible, and ( 19) the insuranos coverage shall be primary insurance
as respects the Additional Insureds, or If excess, shall stand In an
unbroken, ohaln of coverage emu of the ContreaWs scheduled

underlying coverages Any Insurance or sell- insurance maintained by the
Additional Insureds stun be excess or the Contractor' s Insurance and
shall not be called upon to contribute with It. 

18.2.3.3. Workers' Compensation and Emolmm Liability Coverage

The i oUrer shall agree to waive all tights of subrogation against

Foothill Transit, Its Members,, ellredarst officials, officers, agents, 
volunteers and Independent contractors who serve as Foothill Transit
officers, officials, or staff for losses paid under the terms of the- Insurance

policy, which, .arise from work performed by the Contrador. Workers
Compensation Insurance shall contain endorsements equivalent to Stale

Cl Compensation Insurance Fund endorsements ff= 7 . (waiver of
subrogation), # 0015 ( additional Insured employer), And 02065 (30 -day

Doc. No. 3300071 11 cOrdraa! N4 07-M
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0^, notice of cancellation). Endorsements # 2601 and- 000/ 6 shall name
Foothill Transit and its Members. 

182.3.4. All Coverages

Bach insurance policy required by this Agreement shall be
endorsed to state that ( A) ooverage shall not be suspended, voided, 

reduced or canceled except after thirty (30) days prior wrt w notice by
oerttfied meet, refum reoetptrequestad, has beers giv* n,to FoothillTra o* 

and ( 8) any failure to comply with reporting or other provisions of the
policies, Including breaches of warranlids, shall not affect coverage
provided to , Foo" D Transit, Its directors, officials, ors, a", 

volunteers and independent contractors 'who serve as Foothill Transit
officers, officials, orstaff. • - 

All Insurance required by this Section shall contain standard
separation of Insurads provisions. In addition, such insurance shall -not

contain any special limitations on the x9pa of protecdon afforded to
Foothill Transit, its members, directors, officials, officers, aq

ervoluntes, and Independent Zrrtractbrs who servo as Foothm TrssR
officers, officials, or staff. 

16.2.4. Deductibles and Self- Insurance Retentions

Any deductibles or self4nsured retentions must be declared to and
approved by Foothill Trenak, Contractor shall guarantee that at the option of
Foothill Trans& either. (A) the insurer shall reduce or eliminate such deductibles
or selMnsured retentions as respects Foothill Transit, Its members, directors, 
officials, officers, agents, volunteers, and independent contractors who serve cee
Foothill Transit 41ioera, officials, or staff: or ( is) the Contactor shall procurea
bond guaranteeing payment of loss" and related Investtgedon costs, claims and
admtnisWfva and defense expenses. • 

Insurance Is to be placed with Insurers with a current A.M. Best's rating
no less than ANill, licensed to do, business in Callfomia, and satisfactory to
Foothill Transit. 

18,2,8, Verification of Coverage

Contractor shall furnish Foothill Transit with original certificates of
Insurance and endorsements effecting coverage required by this Agreement on
farina satisfactory to Foothill Transit, The certifloates arid endorsements for each
Insurance policy shell be signed by a person authorized by that Insurer to bind
coverage on Its behalf, and shall be on forts provided by Foothill -Transit if
requested. All certificates and endorsements must be reoelvad and approved by
Foothill Ttanslt•befors work commences, Foothill Transit reserve' the right to
require complete, certified copies of all required insurance policies, at any time

Poo. No. 35= 1 12• conbw No, 07-M
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17. Equal OppoituhUy F.mployrnwit
J

Contractor repteserib that it is an aquas opportunity employer and It shall not
discriminate against any subcontractor, employee or a ppileartt tot' emPoy ment because of race, 
color, creed. religion, sm. marital status, national origin, anob y, age, physical or mw* I
handicap, medial condition, or swaral orientation. Such non- dluximtnstion shall include, but. 
not pe gmited to, all sa ttles rola0ed to Initial employment, ,upgrading, demotion, transfer, 
recruitment or recrultma it adverllsirtg, layoff or,tor mhation. Contractor shall also comply writ
all relevant provisions of Foothill Trau sWs Affirmative Action Plan, orother related programs or
guidelines murw* in effect or hereinafter enacted. 

Contractor spedfically. recognizes and agrees that if Foothill Transit finds that any. 
of the foregoing provisions have been viok ted,'such violations shag constitute a nahrial broach ' 
of contract upon which Foothill Transit may determine to conical, terminate, or suspend the
Agreement. While Foothlll' Tranalt reserves the right to determine Individually that the .anti - 
d1scrlminatlon provisions of the Agreement have boon violated; In addition,, a determination by
the Calitomis Fair Employment Pradtces Commissioner or the Federal Equal Employment
Opportunity Commission that Contract or' has violated State and Federal Arrti-Disorlmftdon
laws shell constitute a finding by Foothill ' transit that Contractor has violated the ' anti- 
discrimination provisions of the Agreement. 

18 Audit and Nmpeotdon of Rsoot* + 

18.1. 13onerig

The Contractor shall maintain complete end accurate records with reaped to all
costs and expenses Incurred under this Contract in accordance * ft generally acxaptad
accounting pradtoes. All such records shag be dearly ider0lable. The Contractor agrees•that
Foothill Transit, or any of Its duly authorized representatives, shag, for the purpose of audit-and
woMination, be permitted to Inspect dill Mork, materials, payrolls and other data and newrds+ 
and to audit the books, records, and accounts relating to the poormance of the Contract v
Further, the Contractor agrees to maintain all required records for at fiat three (3) years after
Foothill Transit has made feat payment and all other pending Mallars are dosed, 

18.2. AudltAdiustments

Appropriate Mendel adjustments may be made by Foothill Transit based upon
any inconsistency, Irregularity, discrepancy or unsubstantiated baling revealed as a result of an
audit Financial adjustments reflecting an overcharge to Foothill Tmnsk may be charged
against Contractor's future Invoices. 

19. General Provisions

E- 

The Parties shall fully cooperate with one another, and shag take any additional
acts or sign arty additional documents as may be necessary, appropriate or convenient to attain
the purposes of this Agreement. • 

Doc. No. 35W071 13 Oanh t tic 074079
olwl Puri

cu u



2006 - Aug - 1311.39 AM MERRIMAC ENERGY GROUP 562.427.6666

C19.2. ucceseocs.and.Aesicns

This Agreement shall be binding on 4he
41M

and ankox of the parties. 
Contractor shell not assign, hypothecate; or trensfer,•ettlof or by operation of law, this
Agreement or arty tr*" herein without the prior wften conearit of Foothill Transit Any
attempt to do so shall be null and void, and any assignees, hypo#wAdss or transferees shall
core no dght or interest by reason of such attempted assignment, hyp9thecatiort or transfer: 

Contractor' s shareholders shall not transfer, sell, exchange, assign or divest themselves of

intsrasts in Contractor in such a way as to give mejorly control of Contractor to any persons; or
entitles ether than the mejorit r controlling Interest therein as of the date of ft Agreement
without the prior wditn consent of Foothill Transit

Since the Parties or thew agents have participated fully in Me preparation of this
Agreement, the language of this Agreement shall be Construed simply, according to its fair
meaning, and not strictly for or against any Party. Any term referencing time, days or period for
performance shall be deemed calendar days and not workdays. All references to Contractor
include all personnel, amployees, agents, and subcontractors of Contractor. awept as
othsrwlss specified In this Agreement All references to Foothill Transit include Its sLgded
officials, officers, agents, voluntears and independent contractors who serve as FootNlt Tit' l1sit
officers, officlala, or staff except as othenMse specified In We Agreement The captions crane

various sactons and paragraphs are for convenience and ease of reference only, and dornot
define, limit, augment, or describe the scope, content, or intent of this Agreement

0 19.4. 

No supplement, modification, or amendment of this Agreement shell be binding
unless executed In writing and signed by both Parties. 

19.5. No Third Party t3aneficlarles

There are no Intended third party beneFldarfes of any right or obllgation assumed
by the Parties., . . • 

if any portion of this Agreement Is declared as Invalid, illegal, or otherysiss
unenforceable by a court of competent juriedkdlon, the remaining provislons shall continue In
full force and affect

u! • r- u- n

Contractor has all requtatte power and authority to conduct its business and to
execute, deliver, and perform the Agreement Each Party warrants that the Individuals who
have signed this Agreement have the legal power, right, and authority to make this Agreement
and bind each respective Party. 

C
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19.8. Entire A4reamant

This Agreement contains the entire Apneeinent offt poles with respect to the
s" d maltor hemcf, aid suparsod" a i prior nsgotie tamd rps or a pa rents. 

This Agreement may not be amendid, nor any pmvisioh or hereof waived, o mpt In a

wdt ng•signed by to parties which vgmgsy refers to this Agr" ment. 

Doo. No. 35= 1 15 contract No. Di-M
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0

IN WITNESS WHEREOF, the Parties heteto have caused these presents t0 be duly
executed wi* all the forrnafte requited by law on the first date wiltten above. 

FOOTHILL TRANSIT CONTRACTOR r

By: 
Dow J. Barnes
ExecuBve Director

BY: 
Edward J. Gill, Jr. 
Special Counsel
FootNI Transit

By; 
Mary HazWdpp
President

Dose No. 9600071 jg Gmkid No. 07 -M
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