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exhibits, Addendums #1 & #2, Certificate of Insurance, and Additional Insured
Endorsements. '

CONTRACTOR  warrants that CONTRACTOR and CONTRACTOR’s agents,
employees, and subcontractors performing services under this AGREEMENT are
specially trained, experienced, competent, and appropriately licensed to perform the work
and deliver the services required under this AGREEMENT and are not employees of the
County, or immediate family of an employee of the County.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a

safe and skiliful manner and in compliance with all applicable laws and regulations. All

work performed under this AGREEMENT that is required by law to be performed or

supervised by licensed personnel shall be performed in accordance with such licensing

requirements.

1.4.1 CONTRACTOR must maintain all licenses throughout the term of the
AGREEMENT.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and
personnel necessary to carry out the terms of this AGREEMENT, except as otherwise
specified in this AGREEMENT. CONTRACTOR shall not use County premises,
property (including equipment, instruments, or supplies) or personnel for any purpose
other than in the performance of its obligations under this AGREEMENT.

2.0 SCOPE OF WORK

This AGREEMENT is designed to ensure COUNTY continuous trouble-free automated fueling
system operation with a minimum of downtime or service interruption. The Agreement detailed
below defines the entire Service and Support Agreement and may be modified in writing subject
to the approval of both parties.

2.1 The Scope of Work

The Scope of Work includes but is not limited to the following:

2.2

CONTRACTOR shall provide the COUNTY with a robust all-inclusive Fuel
Management System equipped to expand its functionality for its Fleet Operations. The
Fuel System shall include functions that at a minimum address the following critical
areas within the COUNTY’S fleet operations. The proposed system must be:

2.2.1 Capable of tracking individual fuel fills per vehicle; and

2.2.2  Capable of allowing management to view trends and costs of fuel consumption;
and

2.2.3 Capable of reducing overall labor time within the operations, through:

2.2.3.1 Automated fuel reports; and
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The provided system must be capable at providing at a minimum, but not limited to the
following:

2.3.1 Tracking and monitoring driver habits, etc.; and

2.3.2  Tracking and managing fuel inventory at multiple fuel locations; and

2.3.3  Creating custom reports as needed; and

2.3.4 Filtering data for export to PDF and Excel; and

2.3.5 'Track fuel consumption by individual piece of asset(s) utilizing an automated
Fuel management system; and

2.3.6 Supporting the ability to utilize Fuel Cards, such as but not limited to WEX,
Voyager and others.

The specific functions mentioned in the above scope of work must remain throughout the life of
the Agreement (including any extensions), including through revisions, updates, and
maintenance of the product.

3.1

3.2
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3.0 TERM OF AGREEMENT

CONTRACTOR shall begin work December 3, 2013 and CONTRACTOR shall
thereupon work diligently to provide all the required services and activities described
herein. The term of this AGREEMENT shall be five (5) years, commencing December 3,
2013 and ending December 3, 2018; provided however, that the effective date shall not
commence until the date upon which the COUNTY has accepted the software according
to the acceptance criteria in Exhibit-C to this Agreement.

If County exercises its option to extend, all applicable parties shall mutually agree upon
the extension, including any changes in rate and/or terms and conditions in writing.

Either party reserves the right to cancel the AGREEMENT, or any extension of the
AGREEMENT, without cause, with a thirty (30) day written notice or immediately with
cause.

The yearly Maintenance Agreement is effective upon execution of AGREEMENT
continuing for one year from its effective date; provided however, that the effective date
shall not begin until after COUNTY has accepted the software according to the
acceptance criteria in Exhibit-C to this Agreement. During the period of software
installation and until the software is accepted, COUNTY will not be liable for any
maintenance costs during product installation. The Maintenance Agreement shall
renew annually upon written notification by the COUNTY of County’s intent to
renew within thirty (30} days of expiration. Cost adjustments shall be made by written
amendment to the AGREEMENT on an annual basis up or down based on current labor
rates, service history, and the addition or subtraction of hardware or software components
with mutual written consent of both parties. Annual Payment for the Service and
Support Agreement to be made within 30 days of expiration of the initial Warranty
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Period or prior to Service and Support Agreement expiration date whichever is
applicable.

In no event shall the term of this Agreement begin unless and until the software has
been installed and found to operate in accordance with acceptance criteria relating
to the software, services, and deliverables, as implemented in COUNTY equipment
and facilities. The criteria are attached as Exhibit-C to this Agreement. COUNTY
has 30 days from when the software is installed and operable to accept the product,
as installed, as conforming to the acceptance criteria.

4.1

4.2
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4.4

4.5

4.6

4.0 COMPENSATION AND PAYMENTS

It is mutually understood and agreed by both parties that CONTRACTOR shall be
compensated under this AGREEMENT in accordance with the pricing sheet attached
hereto as Exhibit A.

4.1.1 Current Standard “Preferred” Rates:

Current Standard “Preferred” rates for the purpose of this AGREEMENT are defined as:
standard rates of $125.00 per hour regular time and $187.50 per hour overtime.
CONTRACTOR shall be paid for onsite service not less than four (4) hours for work
performed at the request of the COUNTY. Onsite service required after normal business
hours on weekends or holiday days will be paid at $1500.00 per day or a portion thereof,
but not less than four (4) hours. These are onsite rates and not inclusive of travel or other
direct costs.

Labor and material is included in this AGREEMENT when so noted in the Price Option
Selection.

Total maximum compensation to be paid hereunder for the satisfactory accomplishment
and completion of all tasks set forth above shall in no event exceed the sum of $510,000.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of this AGREEMENT.

Any discount offered by the CONTRACTOR must allow for payment after receipt and
acceptance of services, material or equipment and correct invoice, whichever is later. In
no case will a discount be considered that requires payment in less than 30 days.

CONTRACTOR shall levy no additional fees or surcharges of any kind during the term
of this AGREEMENT without first obtaining approval from County in writing.

Tax:
4.6.2  Pricing as per this AGREEMENT is inclusive of all applicable taxes.
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4.6.2 County is registered with the Internal Revenue Service, San Francisco office, and
registration number 94-6000524. The County is exempt from Federal
Transportation Tax; an exemption certificate is not required where shipping
documents show Monterey County as consignee.

5.1

5.2

5.3
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5.0 INVOICES AND PURCHASE ORDERS

Invoices for all services rendered per this AGREEMENT shall be billed directly to the
Monterey County Fleet Department at the following address:

Attn: Fleet Manager
855 East Laurel Drive Building A
Salinas, CA 93905

CONTACTOR shall reference the RFP/RF(Q number on all invoices submitted to County.
CONTRACTOR shall submit such invoices periodically or at the completion of services,
but in any event, not later than 30 days after completion of services. The invoice shall set
forth the amounts claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounts claimed, and such other information pertinent to the
invoice. County shall certify the invoice, either in the requested amount or in such other
amount as County approves in conformity with this AGREEMENT, and shall promptly
submit such invoice to County Auditor-Controller for payment. County Auditor-
Controller shall pay the amount certified within 30 days of receiving the certified invoice.

All County of Monterey Purchase Orders issued for the AGREEMENT is valid only
during the fiscal year in which they are issued (the fiscal year is defined as July 1 through
June 30).

Unauthorized Surcharges or Fees: Invoices containing unauthorized surcharges or
unauthorized fees of any kind shall be rejected by County. Surcharges and additional fees
not included the AGREEMENT must be approved by County in writing via an
Amendment.

6.1

6.0 INDEMNIFICATION

CONTRACTOR shall indemnify, defend, and hold harmless County, its officers, agents,
and employees, from and against any and all claims, liabilities, and losses whatsoever
(including damages to property and injuries to or death of persons, court costs, and
reasonable attorneys’ fees) occurring or resulting to any and all persons, firms or
corporations furnishing or supplying work, services, materials, or supplies in connection
with the performance of this AGREEMENT, and from any and all claims, liabilities, and
losses occurring or resulting to any person, firm, or corporation for damage, injury, or
death arising out of or connected CONTRACTOR’s performance of this AGREEMENT,
unless such claims, liabilities, or losses arise out of the sole negligence or willful
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6.5 Indemnification

COUNTY hereby agrees to indemnify and hold harmless CONTRACTOR, its directors,
officers, employees, agents, and affiliates, from any and all claims, demands, suits,
actions, proceedings, losses, costs, and damages of any kind or nature whatsoever,
including personal injury or death (the “Actions™), including any Action brought by a
third party against CONTRACTOR, and including attorneys’ fees and litigation costs
related to the Actions, caused by, alleged to be caused by, or contributed to, in whole or
in part, by any of the acts, omissions, errors, faults, mistakes, or negligence of COUNTY,
or COUNTY’S directors, officers, employees, agents, or affiliates, in connection with the
misuse of the products sold to COUNTY by CONTRACTOR under this AGREEMENT.,
The foregoing indemnity will not be rendered inapplicable by the negligence of
CONTRACTOR, its directors, officers, employees, agents, or affiliates.

7.0 INSURANCE REQUIREMENTS | I

7.1 Evidence of Coverage:

7.1.1 Prior to commencement of this AGREEMENT, CONTRACTOR shall provide a
“Certificate of Insurance” certifying that coverage as required herein has been
obtained. Individual endorsements executed by the insurance carrier shall
accompany the certificate. In addition CONTRACTOR upon request shall
provide a certified copy of the policy or policies.

7.1.2  This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. CONTRACTOR shall not receive a
“Notice to Proceed” with the work under this AGREEMENT unti} it has obtained
all insurance required and such, insurance has been approved by County. This
approval of insurance shall neither relieve nor decrease the liability of
CONTRACTOR.

7.2 Qualifying Insurers: All coverage’s, except surety, shall be issued by companies which
hold a current policy holder’s alphabetic and financial size category rating of not less
than A- VII, according to the current Best’s Key Rating Guide or a company of equal
financial stability that is approved by County’s Purchasing Officer.

7.3 Insurance Coverage Reguirements:

7.3.1 Without limiting CONTRACTOR’s duty to indemnify, CONTRACTOR shall
maintain in effect throughout the term of this AGREEMENT a policy or policies
of insurance with the following minimum limits of liability:
7.3.1.1 Commercial general liability insurance, including but not limited to

premises and operations, including coverage for Bodily Injury and
Property Damage, Personal Injury, Contractua!l Liability, Broadform
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Property Damage, Independent Contractors, Products and Completed
Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.

7.3.1.2 Business automobile liability insurance, covering all motor vehicles,
including owned, leased, non-owned, and hired vehicles, used in
providing services under this AGREEMENT, with a combined single
limit for Bodily Injury and Property Damage of not less than $1,000,000
per occurrence.

7.3.1.3  Workers’ Compensation Insurance, if CONTRACTOR employs others
in the performance of this AGREEMENT, in accordance with California
Labor Code section 3700 and with Employer’s Liability limits not less
than $1,000,000 each person, $1,000,000 each accident and $1,000,000
each disease.

7.3.1.4 Professional liability insurance, if required for the professional services
being provided, (e.g., those persons authorized by a license to engage in
a business or profession regulated by the California Business and
Professions Code), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional
services. If professional liability insurance is written on a “claims-made”
basis rather than an occurrence basis, CONTRACTOR shall, upon the
expiration or earlier termination of this AGREEMENT, obtain extended
reporting coverage (“tail coverage™) with the same liability limits. Any
such tail coverage shall continue for at least three years following the
expiration or earlier termination of this AGREEMENT.

Other Insurance Requirements;

7.4.1

7.4.2

All insurance required by this AGREEMENT shall be with a company acceptable
to County and issued and executed by an admitted insurer authorized to transact
Insurance business in the State of California. Unless otherwise specified by this
AGREEMENT, all such insurance shall be written on an occurrence basis, or, if
the policy is not written on an occurrence basis, such policy with the coverage
required herein shall continue in effect for a period of three years following the
date CONTRACTOR completes its performance of services under this
AGREEMENT.

Each liability policy shall provide that County shall be given notice in writing at
least thirty days in advance of any endorsed reduction in coverage or limit,
cancellation, or intended non-renewal thereof. Each policy shall provide coverage
for CONTRACTOR and additional insureds with respect to claims arising from
each subcontractor, if any, performing work under this AGREEMENT, or be
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confidential information gained by CONTRACTOR in the performance of this
AGREEMENT except for the sole purpose of carrying out CONTRACTOR’s obligations
under this AGREEMENT.

County Records: When this AGREEMENT expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from
County to perform services under this AGREEMENT.

Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and
regulations related to services performed under this AGREEMENT.

Access to_and Audit of Records: County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of CONTRACTOR and its
subcontractors related to services provided under this AGREEMENT. The parties to this
AGREEMENT may be subject, at the request of County or as part of any audit of
County, to the examination and audit of the State Auditor pertaining to matters connected
with the performance of this AGREEMENT for a period of three years after final
payment under the AGREEMENT.,

9.1

9.2

9.3

9.0 NON-DISCRIMINATION

During the performance of this contract, CONTRACTOR shall not unlawfully
discriminate against any employee or applicant for employment because of race, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, age (over 40), sex, or sexual orientation. CONTRACTOR shall
ensure that the evaluation and treatment of its employees and applicants for employment
are free of such discrimination. CONTRACTOR shall comply with the provisions of the
Fair Employment and Housing Act (Government Code, §12900, et seq.) and the
applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
§7285.0, et seq.).

The applicable regulations of the Fair Employment and Housing Commission
implementing Government Code, §12900, et seq., set forth in Chapter 5 of Division 4 of
Title 2 of the California Code of Regulations are incorporated into this AGREEMENT by
reference and made a part hereof as if set forth in full.

CONTRACTOR shall include the non-discrimination and compliance provisions of the
clause in all AGREEMENTSs with subcontractors to perform work undet the contract.

10.0 OVERRIDING CONTRACTOR PERFORMANCE REQUIREMENTS

10.1  Independent Contractor: CONTRACTOR shall be an independent contractor and shall

not be an employee of Monterey County, nor immediate family of an employee of
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. 12.0 COMPLIANCE WITH APPLICA__BLE LAWS

12.1  CONTRACTOR shall keep itself informed of and in compliance with all federal, state
and local laws, ordinances, regulations, and orders, including but not limited to all state
and federal tax laws, that may affect in any manner the Project or the performance of the
Services or those engaged to perform Services under this AGREEMENT.
CONTRACTOR shall procure all permits and licenses, pay all charges and fees, and give
all notices required by law in the performance of the Services.

122 CONTRACTOR shall report immediately to County’s Contracts/Purchasing Officer, in
writing, any discrepancy or inconsistency it discovers in the laws, ordinances,

regulations, orders, and/or guidelines in relation to the Project of the performance of the
Services.

12.3  All documentation prepared by CONTRACTOR shall provide for a completed project
that conforms to all applicable codes, rules, regulations and guidelines that are in force at
the time such documentation is prepared.

| 13.0 DRUG FREE WORKPLACE l

13.1 CONTRACTOR and CONTRACTOR’S employees shall comply with the COUNTY’S
policy of maintaining a drug free workplace.  Neither CONTRACTOR nor
CONTRACTOR’S employees shall unlawfully manufacture, distribute, dispense, possess
or use controlled substances, as defined in 21 U.S. Code § 812, including, but not limited
to, marijuana, heroin, cocaine, and amphetamines, at any COUNTY facility or work site.
If CONTRACTOR or any employee of CONTRACTOR is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at a COUNTY facility or work
site, the CONTRACTOR shall, within five days thereafter notify the head of the
COUNTY department/agency for which the AGREEMENT services are performed.
Violation of this provision shall constitute a material breach of this AGREEMENT.,

'14.0 TIME OF ESSENCE

14.1  Time is of the essence in respect to all provisions of this AGREEMENT that specify a
time for performance; provided, however, that the foregoing shall not be construed to

limit or deprive a party of the benefits of any grace or use period allowed in this
AGREEMENT.

12
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I ' 18.0 WARRANTY BY CONTRACTOR = - I

CONTRACTOR shall fully warrant all materials, equipment, and service against poor
and inferior quality or workmanship for a period of not less than one (1) year from date
of final acceptance by the COUNTY. CONTRACTOR shall repair or replace any
inoperable materials or equipment in a timely manner during warranty period.

19.0 GUARANTEE OF MALWARE-FREE GOODS

All software/hardware purchased must be free of malicious code such as viruses, Trojan
horse programs, worms, spyware, etc. Validation of this must be written into the contract.
Malicious code or malware (short for malicious software} is defined as software (or
firmware) designed to damage or do other unwanted actions on a computer system.
Common examples of malware include viruses, worms, Trojan horses and spyware.
Viruses, for example, can cause havoc on a computer’s hard drive by deleting files or
directory information. Spyware can gather data from a user’s system without the user
knowing it. This can include anything from the web pages a user visits to personal
information, such as credit card numbers.

l 20.0 INTELLECTUAL PROPERTY RIGHTS | I

All data provided by County belongs to County. All records compiled by
CONTRACTOR in completing the work described in this AGREEMENT, including but
not limited to written reports, studies, drawings, blueprints, negatives of photographs,
graphs, charts, plans, specifications and all other similar recorded data, shall become and
remain the property of County. Use or distribution of County data by CONTRACTOR is
prohibited unless CONTACTOR obtains prior written consent from County.

For systems hosted or stored on equipment not owned by County, CONTRACTOR shall
furnish all data to County upon request by County at any time during the term of this
AGREEMENT in a useable format as specified by County and at no additional cost to
County. Notwithstanding anything to the contrary contained in this AGREEMENT, it is
understood and agreed that CONTRACTOR shall retain all of its rights in its proprietary
information including, without limitation, methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONTRACTOR prior to this AGREEMENT.
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