AGREEMENT BETWEEN
VENTURA COUNTY TRANSPORTATION COMMISSION
AND
CASE EMERGENCY SYSTEMS, INC.

THIS AGREEMENT is made and entered into this day of June, 2020, by and between the Ventura
County Transportation Commission, acting at its capacity as the Service Authority Freeway Emergencies
(hereinafter referred to as “SAFE”) and CASE Emergency Systems, Inc., (hereinafter referred to as
“CONTRACTOR")

WITNESSESSETH

WHEREAS, SAFE requires CONTRACTOR'’S services to install maintain and repair motorist aid call
boxes on freeways, highways, and other locations within the boundaries of Ventura County and;

WHEREAS, said services cannot be performed by the regular employees of SAFE and;

WHEREAS, CONTRACTOR has represented it has the necessary experience, expertise and personal
and desires to perform such services; and

WHEREAS, performing the services for SAFE by CONTRACTOR is authorized by the provisions of
Sections 2552 and 2554 of the Streets and Highway Codes of the State of California;

NOW IT IS MUTUALLY AGREED AND UNDERSTOOD by SAFE and CONTRACTOR as follows:

1. STATEMENT OF AGREEMENT

SAFE hereby engages CONTRACTOR, and CONTRACTOR hereby accepts such engagement, to perform
the services on the terms and conditions herein described and for the compensation herein provided, all as
set forth in Attachment A (Scope of Work) to this agreement. CONTRACTOR hereby warrants that it has
the qualifications, experience and facilities to properly perform said services and hereby agrees to
undertake and complete the performance thereof for the professional services as an independent
contractor, and it does not render CONTRACTOR as employee of the SAFE for any purpose whatsoever.
CONTRACTOR shall at all times retain the status of independent contractor.

2. DESCRIPTION OF SERVICES

The services to be performed by CONTRACTOR are those set forth in Attachment A, Scope of Work and
further clarified in Attachment B, Project Proposal, dated May 13, 2020 of this Agreement. In the event of
a conflict between any specific provision of this Agreement and any provision of Attachment A or
Attachment B, the provisions of this Agreement shall prevail. In the event of any conflict between any
provisions of Attachment A and Attachment B, the provisions of Attachment A shall prevail over conflicting
provisions of Attachment B. All work by the CONTRACTOR shall be performed in a good and workmanlike
manner.

3. COMPENSATION

Please note that on March 27, 2012, the Department of Industrial Relations determined that this work is
subject to prevailing wage requirements.

3.1 SAFE shall pay CONTRACTOR a monthly flat fee of $40.81 per call box active during the month for
preventive and corrective maintenance of call boxes, temporary removals and reinstallations, and
knockdowns and vandalism repairs (Tasks A, B, C, and D in Section 3 of Attachment A), and shall not
exceed $17,508 per month, based on the current total number of callboxes, 429. Should SAFE reduce the
total number of call boxes, the per box fee and monthly not to exceed amount shall be in accordance with
Table 3.1 below.
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Table 3.1

Units 428 (100%) (90%) (85%) (75%)
Price per box $40.81 $42.85 $44.89 $46.93
Monthly not to

exeeed $17,508 $16,545 $16,370 $15,100

These rates shall be subject to annual Consumer Price Index (CPI) adjustments on July 1 of each year,
beginning in 2021, and are acknowledged to include CONTRACTOR's direct labor costs, indirect costs,
and profit.

3.2 Knockdown and Vandalism Repairs, the flat rate shall include at no extra cost to the SAFE the costs to
repair and replace knockdowns equal to ten percent (10%) of the average number of active call boxes
during the contract period (“Included Knockdowns™).

Knockdowns shall be counted from the beginning of the contract period until the end of the contract period.
Any knockdown repairs above the Included Knockdowns during a contract period shall be charged to the
SAFE on a time and materials basis. An additional $20,000 per year is reserved by SAFE for repairs
exceeding the ten percent of the active call boxes. This amount will be authorized for payment based on
actual costs submitted by CONTRACTOR.

Over the course of the contract period, CONTRACTOR and SAFE shall estimate the number of Included
Knockdowns based on the number of call boxes that are active at the start of the contract period. This
estimate will serve as the basis for any CONTRACTOR billings for knockdown repairs before the contract
has been completed. CONTRACTOR and SAFE may agree to adjust this estimated average, as needed.
After the contract has been completed, or in case of termination or rescission, SAFE shall calculate the final
number of Included Knockdowns and, if a difference exists between the estimated and final Included
Knockdowns, SAFE either shall pay CONTRACTOR for its repairs above the Included Knockdowns (based
on actual costs submitted by CONTRACTOR) or shall withhold any overpayment for knockdown repairs
from its final payment to CONTRACTOR.

3.3 Temporary Removals and Reinstallations, the flat rate shall include at no extra cost to the SAFE the
costs to temporarily remove and, when directed by the Executive Director, reinstall sites equal to three
percent (3%) of the average number of active call boxes during the contract period (“included
Removals/Reinstallations”). Included Removals/Reinstallations shall be counted from the beginning of each
contract period until the applicable percentage is reached. Any removals/reinstallations above the included
removals/reinstallations during a contract period shall be charged to the SAFE on a time and materials
basis.

Over the course of the contract period, CONTRACTOR and SAFE shall estimate the number of Included
Removals/Reinstallations based on the number of call boxes that are active at the start of the contract
period. This estimate will serve as the basis for any CONTRACTOR bhillings for Removals/Reinstallations
before the contract has been completed. CONTRACTOR and SAFE may agree to adjust this estimated
average, as needed. After the contract has been completed, or in case of termination or rescission, SAFE
shall calculate the final number of Included Removals/Reinstallations and, if a difference exists between
the estimated and final Included Removals/Reinstallations, SAFE either shall pay CONTRACTOR for its
repairs above the Included Removals/Reinstallations (based on actual costs submitted by CONTRACTOR)
or shall withhold any overpayment for removals/reinstallations from its final payment to CONTRACTOR.

3.4 For Special Projects outlined in Scope of Work Attachment A (Section 3, “Task E. Special Projects”),
CONTRACTOR shall be compensated on a time and material basis.

3.5 Any time and material charges and payments shall be based on the material and labor rates included
in CONTRACTOR's Price Proposal Form (Exhibit A) or, if applicable, Contractor's most current price list,
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which must be submitted to SAFE once a year for review and shall be valid for one year from date of
submittal. Any increase greater than 3 percent from the cost in the prior contracting period for the same
item or service must have the prior approval of the Executive Director. Additional material price adjustments
may be made if there are significant increases in cost of material but must be approved by the Executive
Director.

3.6 CONTRACTOR will bill SAFE monthly for expenses incurred during the month. SAFE will pay
CONTRACTOR within thirty (30) days of receipt of invoice and monthly progress report. Each invoice shall
be supported by an itemized statement of costs claimed to have been incurred by CONTRACTOR in the
performance of the Agreement during the period covered by such invoice.

4. ASSIGNMENT AND SUBCONTRACTING

4.1 This agreement is for professional services and CONTRACTOR may not assign its rights under this
agreement nor delegate the performance of its duties without the SAFE's prior written consent.

4.2 CONTRACTOR shall complete all professional services under this Agreement and as set forth in
Attachment A. CONTRACTOR may assign duties to another subcontractor upon prior written consent of
the SAFE. Any assignment or delegation without SAFE's prior written consent shall be void.

5. RELATIONSHIP OF THE PARTIES

CONTRACTOR shall at all times retain the status of independent contractor. CONTRACTOR shall
represent the will of SAFE only as to the results of the subject matter of this agreement, and not as to the
manner in which the services herein are performed, except as provided in Attachment A. CONTRACTOR
shall have complete control and responsibility over the details and performance of the services herein
required to complete the agreement, and in no event shall CONTRACTOR be considered an officer, agent,
servant or employee of SAFE.

6. INSURANCE AND BONDING

CONTRACTOR shall procure and maintain for the duration of the contract insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the performance of
the work hereunder and the results of that work by the CONTRACTOR, his agents, representatives,
employees or subcontractors.

6.1 MINIMUM SCOPE AND LIMIT OF INSURANCE

Coverage shall be at least as broad as:

(1) Commercial General Liability (CGL) Insurance. A policy of Commercial General Liability
under Insurance Services Office Form CG 00 01 covering CGL on an “occurrence” basis,
including products and completed operations, property damage, bodily injury and personal
and advertising injury with limits no less than $5,000,000 per occurrence. If a general
aggregate limit applies, either the general aggregate limit shall apply separately to this
project/location or the general aggregate limit shall be twice the required occurrence limit.

(2) Comprehensive Automobile Liability Insurance. CONTRACTOR shall procure
Comprehensive Automobile Liability Insurance written for bodily injury, including death, and
property damage, however occasioned occurring during the policy term, in the amount of not
less than $2,000,000, combined single limits per occurrence, applicable to all owned, non-
owned and hired vehicles. This coverage shall include contractual liability.
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(3) Statutory Worker's Compensation and Employer’'s Liability Insurance. CONTRACTOR
shall maintain a policy of California Worker's Compensation coverage in statutory amount and
Employer's Liability coverage for not less than one $1,000,000 per occurrence for all
employees of CONTRACTOR engaged in services or operations under this Contract.

(4) Professional Errors and Omissions Liability Insurance. If CONTRACTOR provides and/or
engages the services of any type of professional services, including, but not limited to,
engineers and architects, whose failure due to a mistake or deficiency in design, formula, plan,
specifications, advisory, technical or other services could result in liability, CONTRACTOR shall
obtain professional errors and omissions liability insurance. Coverage will meet or exceed the
following minimum requirements:

(a) Limits shall not be less than $1,000,000 each claim and $3,000,000 aggregate total for
all claims and shall be solely dedicated to claims arising from professional services provided in
this project.

(b) Coverage to apply to all professionals. In the event that CONTRACTOR has an excess
policy, excess coverage shall be allowed to achieve the $3,000,000 aggregate total.

(c) The policy period shall provide coverage through the date of substantial completion and
include a 60-month extended reporting period beyond such substantial completion.

(d) Coverage shall include contractual liability.

If the contractor maintains higher limits than the minimums shown above, Ventura County. SAFE requires
and shall be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage shall be available
to the SAFE.

6.2 Additional Insured Endorsement. Any general liability policy provided by CONTRACTOR hereunder
shall contain an additional insured endorsement that applies its coverage to SAFE, the members of the
SAFE Board of Directors and its officers, agents, employees and volunteers. General liability coverage can
be provided in the form of an endorsement to the CONTRACTOR's insurance (at least as broad as ISO
Form CG 20 10 11 85 or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or
CG 20 38, and CG 20 37 if a later edition is used.

6.3 Primary Coverage. CONTRACTOR's insurance coverage shall be primary insurance as respects SAFE,
its officers, agents, employees, and volunteers. Any SAFE self-funded program and/or insurance policy
shall be excess only and not contributing to such coverage.

6.4 Form of General Liability Insurance Policies. All general liability policies shall be written to apply to all
bodily injuries, including death, property damage, personal injuries and other covered loss, however,
occasioned, occurring during the policy term, and shall specifically insure the performance by
CONTRACTOR of that part of the indemnity agreement contained in this agreement relating to liability for
injury to or death or persons and damage to property per project, per location aggregate endorsement. If
the coverage contains one or more aggregate limits, a minimum of 50% of any such aggregate limit must
remain available at all times; if over 50% of any aggregate limit has been paid or reserved, SAFE may
require additional coverage to be purchased by CONTRACTOR to restore the required limits.
CONTRACTOR may combine primary, umbrella and as broad as possible excess liability coverage to
achieve the total limits indicated above. Any umbrella or excess liability policy shall include the Additional
Insured Endorsement described above.

6.5 Subcontractor’s Insurance. CONTRACTOR shall make certain that any and all subcontractors hired by
the CONTRACTOR carry insurance meeting the requirements of this Section 6. If any subcontractor’s
coverage does not comply with the foregoing provisions, CONTRACTOR shall indemnify and hold SAFE
harmless of and from any damages, lost or cost or expense, including attorney’s fees, incurred by SAFE
as a result thereof.
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6.6 General Provisions.

(1) Evidence of Insurance. CONTRACTOR shall, as soon as practicable following the placement
of insurance required hereunder, but in no event later than the effective date of this Contract, deliver
to SAFE certificates of insurance evidencing the same, together with appropriated separate
endorsements thereto, evidencing that CONTRACTOR has obtained such coverage for the period
of this Contract. CONTRACTOR shall deliver certified copies of the actual insurance policies
specified herein, within thirty days after commencement of work. Thereafter, copies of renewal
policies, or certificates and appropriate separate endorsements thereof, shall be delivered to SAFE
within thirty (30) days prior to the expiration of the term of any policy required herein.
CONTRACTOR shall permit SAFE at all reasonable times to inspect any policies of insurance of
CONTRACTOR that CONTRACTOR has not delivered to SAFE.

(2) Insurance shall clearly so state. In addition to the coverage requirements specified above, such
policy shall provide that:

(a) The policy retroactive date coincides with or preceded Contractor’s
commencement of work under this Contract (including subsequent policies
purchased as renewals or replacements).

(b) CONTRACTOR will make every effort to maintain similar insurance during the
required extended period of coverage following expiration of this Contract,
including the requirement of adding all additional insured.

(c) If insurance is terminated for any reason, CONTRACTOR shall purchase an
extended reporting provision of at least two years to report claims arising in
connection with this Contract.

(d) The policy allows for reporting of circumstances or incidents that might give rise to
future claims.

6.7 Failure to Obtain or Maintain Insurance: SAFE Remedies. If CONTRACTOR, for any reason, fails to
maintain insurance coverage which is required pursuant to this agreement, or to deliver certified copies or
appropriate certificates of such insurance, the same shall be deemed a material breach of this agreement.
SAFE, at its sole option, may forthwith terminate this agreement and obtain damages from CONTRACTOR
resulting from said breach. Alternatively, SAFE may purchase such required insurance coverage, and
without further notice to such required insurance coverage, and without further notice to CONTRACTOR,
SAFE may deduct from sums due to CONTRACTOR any premium costs and expenses advanced by SAFE
for such insurance.

6.8 No Limitation of Obligations. The foregoing requirements as to the types and limits of insurance
coverage to be maintained by the CONTRACTOR, and any approval of said insurance by SAFE or its
insurance contractor(s), are not intended to or shall not in any manner limit or qualify the liabilities and
obligations otherwise assumed by the CONTRACTOR pursuant to this Contract, including, but not limited
to, the provisions concerning indemnification.

6.9 Notice of Cancellation of Change of Coverage. All insurance and the certificates of insurance provided
by CONTRACTOR must evidence that the insurer providing the policy will give SAFE thirty (30) days written
notice, at the address shown in Section 13 of this Contract, in advance of any lapse, cancellation, reduction
or other adverse change respecting such insurance.

6.10 Qualifying Insurer. All policies of insurance required hereby shall be issued by companies which have
been approved to do business in the State of California by the State Department of the Insurance, and
which hold a current policy holder’s alphabetic and financial size category rating of not less than A:VII
according to the current AM Best Rating Guide, or a company of equal financial stability as determined by
SAFE.
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6.11 Review of Coverage. SAFE retains the right at any time to review the coverage, form and amount of
insurance required herein, and may require CONTRACTOR to obtain additional insurance reasonably
sufficient in coverage, form, amount to provide adequate protection against the kind, and extent of risk that
exists at the time of change in insurance required.

6.12 Subcontractors. CONTRACTOR shall require and verify that all subcontractors maintain insurance
meeting all requirements from subcontractors. For CGL coverage, subcontractors shall provide coverage
with a form at least as broad as CG 20 38 and CG 20 40.

6.13 Bonding. CONTRACTOR shall provide the following bonds from an AM Best A-Vll-rated surety
admitted in the State of California:

A. A performance bond in the amount of $350,000; and
B. A payment (labor and materials) bond in the amount of any approved subcontract.
7. INDEMNIFICATION

Notwithstanding the existence of insurance coverage required of CONTRACTOR pursuant to this contact,
CONTRACTOR shall save, keep, indemnify, hold harmless and defend SAFE and its appointed and elected
officials, officers, employees and agents, from every claim or demand made and every liability, loss damage
or expense of any nature whatsoever and all costs or expenses incurred in connection therewith, which
arise at any time, by reason of damage to the property of, or personal injury to, any person, occurring or
arising out of the performance of CONTRACTOR, its officers, agents or employees, including but not limited
to, its subcontractors, of the work required pursuant to this agreement, occasioned by any alleged or actual
negligent or wrongful act or omission by CONTRACTOR including any such liability imposed by reason of
any infringement or alleged infringement of rights or any person or persons, firm or corporation, in
consequence of the use in the performance of CONTRACTOR of the work hereunder of any article or
material supplied or installed pursuant to this agreement.

7.1 CONTRACTOR will defend any action or actions filed in connection with any of said claims, damages,
penalties, obligations or liabilities and will pay all costs and expenses, including attorney's fees incurred in
connection herewith;

7.2 CONTRACTOR will promptly pay any judgment rendered against SAFE, its officers, agents or
employees for any such claims, damages, penalties, obligations or liabilities; and,

7.3 In the event SAFE, its officers, agents or employees is made party to any action or proceeding filed or
prosecuted against CONTRACTOR for such damages or other claims arising out of or in connection with
the sole negligence or wrongful acts of CONTRACTOR hereunder, CONTRACTOR agrees to pay SAFE,
its officers, agents, or employees, any and all costs and expenses incurred by SAFE, its officers, agents or
employees in such action or proceeding, including but not limited to, reasonable attorney's fees.

8. PRODUCTS

Except to the extent provided herein, all products prepared by CONTRACTOR as described in the Scope
of Work become the sole property of the SAFE upon completion of this agreement.

8.1 Data Furnished by SAFE: All data, reports, surveys, studies, drawings, software (object or source code),
electronic databases, and any other information, documents or materials (“SAFE Data”) made available to
the CONTRACTOR by SAFE for use by the CONTRACTOR in the performance of its services under this
agreement shall remain the property of SAFE and shall be returned to SAFE at the completion or
termination of this agreement. No license to such SAFE Data, outside of the Scope of Work of the Project,
is conferred or implied by the CONTRACTOR'’s use or possession of such SAFE Data. Any updates,
revisions, additions or enhancements to such SAFE Data made by the CONTRACTOR in the context of
the Project shall be the property of SAFE.
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8.2 Ownership of Work Product: All data, reports, surveys, studies, drawings, software (object or source
code), electronic databases, and any other information, documents or materials (“Work Product”) written or
produced by the CONTRACTOR under this agreement and provided to SAFE as a deliverable shall be the
property of SAFE. CONTRACTOR will be required to assign all rights in copyright to such Work Product to
SAFE.

8.3 Personnel and Level of Effort: Personnel assigned to the work will be specified in an attachment to the
agreement. No substitution of personnel will be allowed without prior written approval of SAFE.

8.4 Subcontracts: No subcontracting of any or all of the services to be provided by CONTRACTOR shall
be allowed without prior written approval of SAFE. SAFE is under no obligation to approve any
subcontractors.

8.5 CONTRACTOR's Records. CONTRACTOR shall keep complete and accurate books, records,
accounts and any and all work products, materials, and other data relevant to its performance under this
Agreement. All such records shall be available to SAFE for inspection and auditing purposes. The records
shall be retained by CONTRACTOR for a period of not less than four (4) years following the fiscal year of
the last expenditure under this agreement.

8.6 Proprietary Rights. SAFE acknowledges that all intellectual property and proprietary rights of any
type whatsoever, including without limitation all patent rights, copyright rights, trade secrets and/or know
how, contained in or used by any hardware, software, and firmware provided to SAFE hereunder or used
or developed by CONTRACTOR to provide services to SAFE under this Agreement (collectively

The "CONTRACTOR Proprietary Rights") belong solely and exclusively to CONTRACTOR. Nothing
contained in this Agreement shall be construed to convey any rights or proprietary interest in
CONTRACTOR'S Proprietary Rights to SAFE, except as specifically granted herein. CONTRACTOR
hereby grants to SAFE a non-exclusive, non-transferable, royalty free license to use the software
provided by CONTRACTOR in CONTRACTOR'’s performance of its obligations hereunder for the term of
this Agreement. Specifically with respect to CONTRACTOR's maintenance database, the scope of this
license shall be limited to use exclusively by no more than three (3) different users at SAFE or
subcontractors of SAFE, identified by position or name in writing to CONTRACTOR from time to time, and
for use solely as contemplated by this Agreement. Should CONTRACTOR provide any deliverable or part
of a deliverable that contains software to which a third party holds a copyright, Contractor hereby
warrants the existence of a right on the part of CONTRACTOR and SAFE use of such software.

9. NON-DISCRIMINATION

CONTRACTOR shall not discriminate in the hiring of employees or in the employment of subcontractors
on the basis of sex, race, religion, age, natural origin, handicap, or any other basis prohibited by law.

10. ATTORNEY'S FEES

In the event an action is filed by either party to enforce rights under this agreement, the prevailing party
shall be entitled to recover a reasonable attorney's fee in addition to any other relief granted by the court.

11. TERMINATION BY SAFE

11.1 SAFE may terminate this Agreement, in whole or in part, for convenience at any time by written notice
to CONTRACTOR. Upon receipt of notice of termination, CONTRACTOR shall stop work under this
Agreement immediately, to the extent provided in the notice of termination, and shall promptly submit its
termination claim to the Executive Director for work performed up to the time of termination, CONTRACTOR
shall be paid: (i) the full price for completed and approved sites under Task A through D and Administrative
Tasks, as well as Task F, (ii) for hours worked and costs incurred under Task E for costs incurred for Special
Projects, as well as reasonable termination costs, up to the maximum amount payable under this
Agreement. CONTRACTOR shall take all reasonable steps to minimize termination costs. If

Page 7



CONTRACTOR has any property in its possession belonging to SAFE, CONTRACTOR will account for the
same, and dispose of it in the manner SAFE directs.

11.2 If CONTRACTOR becomes insolvent, assigns or subcontracts the work without SAFE’s prior
approval, does not deliver the work specified in this Agreement or fails to perform in the manner called
for, or fails to comply with any other material provision of this Agreement, SAFE may terminate this
Agreement for default. Termination shall be effected by serving a ten (10) day advance written notice of
termination on CONTRACTOR, setting forth the manner in which CONTRACTOR is in default. If
CONTRACTOR does not cure the breach or propose a plan and schedule for curing the breach
acceptable to SAFE within the ten (10) day period, SAFE may terminate this Agreement. SAFE shall pay
the CONTRACTOR for completed work as described above, except that (i) in no event shall SAFE be
required to compensate the CONTRACTOR for defaulted work, and (ii) any amounts paid shall be offset
by any costs incurred by SAFE to correct or complete work required under this agreement, including the
difference between CONTRACTOR's price for this agreement and any higher price paid to another
contractor retained to complete the work.

12. FORCE MAJEURE

12.1 Any event beyond the control of CONTRACTOR and not due to an act or omission of CONTRACTOR
that materially and adversely affects CONTRACTOR'’s obligations and which event (or the effects of which
event) could not have been avoided by due diligence and use of reasonable efforts by CONTRACTOR shall
be deemed a “Force Majeure Event”, including, but not limited to, the following:

1. Any earthquake, hurricane, flood or other natural disaster;

2. Any epidemic, blockade, rebellion, war, riot, act of sabotage or civil commotion, disastrous
or extensive fire or explosion, or strike;

3. The suspension, termination, interruption, denial or failure to obtain, renew or amend any
permit SAFE is responsible for obtaining;

4. Any change in a governmental rule or regulation, or change in the judicial or administrative
interpretation of a governmental rule or regulation, or adoption of any nhew governmental rule or
regulation that by its nature imposes additional costs or delays on CONTRACTOR and that was
not reasonably foreseeable at the Proposal Date; and

5. Any lawsuit seeking to restrain, enjoin, challenge or delay construction of the Project or the
granting or renewal of any governmental approval.

12.2 CONTRACTOR shall give notice in writing to SAFE within five (5) days of the date CONTRACTOR or
its employees or agents became aware, or should have reasonably become aware, that a Force Majeure
Event would prevent or delay CONTRACTOR'’s performance. Such notification shall: (i) describe fully such
Force Majeure Event(s) and its effect on performance, (ii) state whether performance under this Agreement
is prevented or delayed, and (iii) if performance is delayed, state a reasonable estimate of the duration of
the delay.

12.3 CONTRACTOR shall have the burden of proving that a Force Majeure Event(s) delayed or prevented
its performance despite its diligent efforts to perform and shall produce such supporting documentation as
SAFE may reasonably request.

12.4 If it is determined by SAFE that CONTRACTOR'’s delay or failure to perform resulted from a Force
Majeure Event, SAFE, after setting up a new delivery or performance schedule, may allow CONTRACTOR
to continue work, or treat the failure to perform as a termination for convenience in accordance with Article
11 of this Agreement.
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13. NOTICES
13.1 - All notices to the SAFE under this Agreement shall be in writing and sent to:

Darren Kettle

Executive Director

Ventura County SAFE

950 County Square Drive, Suite 207
Ventura, CA 93003

13.2 - All notices to CONTRACTOR under this Agreement shall be in writing and sent to:

Sebastian Guiterrez

President / CEO

CASE Emergency Systems, Inc.
5 Goddard

Irvine, CA 92618

14. PROHIBITED INTEREST

CONTRACTOR covenants that, for the term of this Agreement, no director, member, officer or employee
of SAFE during his/her tenure in office or for one (1) year thereafter shall have any interest, direct or indirect,
in this Agreement or the proceeds thereof, and CONTRACTOR may not have any interest which conflicts
with its performance under this the Agreement.

15. GOVERNING LAW
The Agreement shall be governed by the laws of the State of California.
16. ENTIRE AGREEMENT, MODIFICATION, AND EFFECTIVE DATE

16.1 This Agreement constitutes the entire Agreement between the parties and supersedes all previous
agreements and understandings related to this work. The Request for Proposals is hereby incorporated by
reference. Each party to this Agreement acknowledges that no representations, inducements, promises or
agreements, orally or otherwise, have been made by a party, or anyone acting on behalf of any party, which
are not embodied herein, and that any other agreement, statement or promise not contained in the
Agreement shall not be valid or binding.

16.2 This Agreement may not be altered, amended, or modified except by a written instrument signed by
the duly authorized representative of both parties.

16.3 This Agreement shall be effective as of July 1, 2020, and shall be effective until June 30, 2023, with
the option of renewal of up to an additional two years to June 30, 2023, in increments determined by SAFE.

Page 9



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives.

CASE EMERGENCY SYSTEMS, INC. VENTURA COUNTY SERVICE AUTHORITY
FOR FREEWAY EMERGENCIES

By By.

Sebastian Gutierrez Claudia Bill De la Pefia

President / CEO Chair

Approved as to form

By

Steve Mattas

General Counsel
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VCTC / CASE Emergency Systems, Inc. Agreement
ATTACHMENT A
SCOPE OF WORK

The SAFE call box system requires extensive year-round maintenance, repairs, and other related fieldwork
to ensure the proper functioning and appearance of the call box system. Routine maintenance is conducted
monthly but some repairs may require immediate attention depending on the nature of the damages to the
call box. To efficiently manage the maintenance of the Program, a computerized maintenance system is
required to notify the Contractor of repairs needed and to view, track, and record every repair made to the
call box system.

1. GENERAL CONDITIONS
1.1 Work to be Done

Contractor shall perform all work necessary to maintain the SAFE motorist aid call box system in a
satisfactory manner as detailed in this Scope of Work, Attachment A, Sections 2, 3 and 4, and their
subsections. No tasks shall be performed by a subcontractor without the written consent from the SAFE
Manager. Unless otherwise provided, Contractor shall furnish all materials, equipment, tools, labor and
incidentals necessary to complete the services for the specified flat fee. All work done shall be in compliance
with the CHP/Caltrans Call Box and Motorist Aid Guidelines, Caltrans requirements, American with
Disabilities Act (ADA) regulation, as well as all applicable state, federal and local laws.

Please note that on March 27, 2012 the Department of Industrial Relations determined that this work is
subject to prevailing wage requirements. Contractor is responsible for complying with all applicable
prevailing wage laws. Contractor will agree to defend indemnify and hold harmless SAFE and the Ventura
County Transportation Commission, its officers, employees and data reporting consultants from and against
any claim, lawsuit, administrative proceeding, damages, fines or penalties relating to the issue of non-
payment of prevailing wages.

1.2 Plans and Specifications

Contractor shall keep at the field office a copy of all plans and specifications to which SAFE shall have
access to at all times. Any additional documentation or specifications for new equipment or processes (i.e.
transceiver, TTY, ATM, sonalert or smart card electronic devices as well as painting processes) shall also
be kept by Contractor in the field office and be available for review by the SAFE staff or SAFE designated
representative. Any call box specification plans the successful Contractor does not have shall be created
by Contractor as part of an administrative task and may be facilitated by the SAFE staff.

1.3 Rights of Entry and Permits

Contractor shall be responsible for obtaining all rights of entry, encroachment permits and other licenses or
permits required to perform the work hereunder.

1.4 Materials and Workmanship

All materials, parts and equipment furnished by Contractor shall be of high grade and free from defects.
Enclosures shall not be replaced with others of lesser quality as measured by paint brightness, and coating
integrity. Quality of work shall be in accordance with generally accepted standards and all work shall be
subject to all warranty provisions mentioned in this contract. Materials and work quality shall be subject to
the SAFE Manager’s or a designated representative’s approval. Contractor shall be responsible for storing
and maintaining materials in a manner that preserves their quality and fitness for future use.
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15 Labor

Only competent workers shall be employed for tasks under this Agreement. Any person found by SAFE to
be incompetent, disorderly, working under the influence of alcohol or controlled substances, unsafe or
otherwise objectionable shall be removed by Contractor and not re-employed for services under the
contract.

1.6 Inspection

All performance (including services, materials, supplies, and equipment furnished or utilized) shall be
subject to inspection and approval by the Executive Director of the Ventura County Transportation
Commission (“Executive Director”) or a designated representative. Any SAFE authorized representative
shall have access to the field office.

1.7 Condition of Site

Throughout the term of the Contract, Contractor shall keep call box sites clean and free of rubbish and
debris (including removed pad material). All unneeded materials and equipment shall be removed from the
call box site immediately or as soon as the materials, tools, and equipment are no longer needed.

1.8 Reuse of Parts:

Contractor shall reuse parts that have been damaged or replaced, assuming Contractor has repaired the
parts and ensures that functionality is not degraded and the integrity of the component is not compromised.

1.9 Reserve Inventory

Contractor is required to maintain a sufficient quantity of call box equipment, parts, and materials in stock
in Contractor's Ventura County field office to fulfill the requirements of this Scope of Work and its
attachments.

1.10 Storage of Materials

Contractor shall store call box housings, electronics, poles, and other appurtenances within its Ventura
County field office.

1.11 Communication

Contractor shall ensure that the lead field technician and staff have the necessary communication devices
for interacting efficiently with the SAFE staff, other designated representatives, and partner agencies. The
devices to be provided by the Contractor must include, but are not limited to, a cell phone, office phone, fax
machine, and email services with the capability to send and receive Microsoft Access® database or
equivalent files.

2. CALL BOX MAINTENANCE SYSTEM

A maintenance system is currently in place to monitor the SAFE call box system whose information may
need to be transferred to the Contractor’s maintenance system. SAFE is responsible for obtaining all call
box data and providing it to the successful Contractor to be inputted into its maintenance system. The
Contractor shall facilitate such transfer by working with SAFE to format data accordingly. The Contractor
will not be compensated for maintenance tasks until SAFE call box system data is inputted into the
Contractor's maintenance system, if necessary, and the maintenance system, as required by this
Agreement, is fully operational. SAFE retains ownership of all files containing call box related data provided
to the Contractor and software developed by Contractor for the exclusive use of SAFE and its call box
system for the purpose of this project. All such data and software shall be turned over to SAFE at the
termination of the contract.
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All SAFE call boxes shall be monitored by a maintenance system and each box shall make one (1) call
every two (2) days into the system for a diagnostic check-up. The Contractor's maintenance system shall
be compatible with the SAFE call box communication devices. It is the Contractor’s responsibility to upgrade
its maintenance system in order to perform the necessary maintenance tasks described in this section with
the SAFE call boxes and the overall system. Contractor shall not change any devices in the call boxes to
make them compatible with its maintenance system. The cost of such upgrade shall be included in the
Price Proposal Form in Exhibit A. Any changes and/or upgrades to the maintenance system that is not for
the purpose of performing the tasks required in the project shall be at the cost of the Contractor. SAFE
recognizes that the maintenance system hardware and software developed prior to the acceptance of this
project is the property of the Contractor.

The maintenance system must record all work orders related to the call box system and other general
information and specifications of each call box in the SAFE system as specified in Exhibit B. These work
orders along with call box related general information must be easily retrievable and able to download into
an Excel® spreadsheet or similar program. All information, including historical data, within the maintenance
system must be accessible to the SAFE staff and its data reporting consultants at any time in an easily
retrievable format compatible with Excel or a similar program approved by the Executive Director. The
SAFE staff and its data reporting consultants shall monitor all repairs done each month, the timeliness of
such repairs, and the number of times each call box calls into the maintenance system via the maintenance
system.

Contractor shall meet with SAFE Manager and the SAFE data reporting consultants shortly after award of
contract to finalize the needs and the layout of the Call Box maintenance system database and to determine
appropriate access for SAFE staff and its data reporting consultants.

3. CALL BOX MAINTENANCE TASKS

The Contractor shall perform the following tasks and administrative tasking routinely throughout the term
of the contract. All Task E (Special Projects) work will be initiated through SAFE-issued Task Orders.

Some call box repair and maintenance tasks listed hereafter may need to be performed immediately if the
repair needed is presenting a potential hazard or if call box components are broken off and in the way of
traffic. Should Contractor need to pick up broken off parts, Contractor shall also repair that damaged call
box at the same time to minimize the number of trips needed to repair the call box, to the extent reasonable.

Task A. Corrective Maintenance

Contractor shall perform corrective maintenance as needed on all call boxes. Corrective maintenance
includes all repairs to the call box associated with electronics, transceivers, power supply (battery and solar
panel) and the interface with the cellular system or anything that affects the proper function of the call box.
All equipment and materials used to perform repairs must be removed immediately after completion of the
repair. Corrective maintenance requires that the Contractor be accessible to CHP to report non-operational
call boxes.

Upon notification that a call box is out of service from CHP, SAFE, or the maintenance system, Contractor
shall determine the cause and if due to general failure of the call box, Contractor shall take the necessary
action to restore it to a good operating condition, including the repair or replacement of parts, components
and mountings as needed. Activities falling within the definition of corrective maintenance that were
reported shall be completed by 5:00 PM on the following day of the report, regardless of whether foundation
work is required. Upon a report on a Friday, holiday or weekend, the call box shall be repaired by 5:00 PM
on Tuesday following the report. Contractor shall provide management and field staff sufficient to perform
repairs on call boxes within the established time periods. Should the Contractor not be able to meet these
specified timeframes, Contractor must notify SAFE Manager in writing with the reasons why such repairs
must be delayed.
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Task B. Preventive Maintenance

Contractor shall perform the following preventive maintenance tasks at least two (2) times a year, at
approximately six-month intervals as necessary to keep call boxes clean and operational. Contractor shall
report to SAFE Manager any unusual findings made while performing preventive maintenance. The
preventive maintenance activities for all call boxes shall include, but are not limited to the following tasks:

1 Cleaning, sanding off rust, and painting of call box housings, as necessary (see below);

2 Checking call box housing doors, magnets, and springs;

3 Replacement or addition of outdated, damaged, or missing instruction placards and vandalism
stickers;

4 Removal of items not part of call boxes, such as stickers and garbage bags;

5 Inspection and anti-corrosion treatment of external electrical connections;

6 Operational check of call box controls and system operational sequence, including:

Removal of faceplate (as necessary);

Performing voice test calls on each call box;

Checking outer door, handset and illumination for proper operation;
Checking call connect light;

Checking hook switch; and

Checking cellular antennae and cable.

O O O O O

7 Minor cleaning of the surrounding area of the call box (includes minor pruning, pulling of weeds,
and debris removal);

8 Cleaning and bolt tightening for the call box sign;
9 Visual inspection of the solar panel orientation and cleaning of the solar panel collecting surface;

10 Testing of the TTY screen for brightness and legibility and testing of the TTY keyboard for
functionality and keeping both clean. In addition, Contractor shall make one (1) TTY test call to
CHP from two (2) call boxes for which preventive maintenance was performed each day.

11 Inspection and repair of the pedestrian pad, if any;
12 Inspection of path, if any, for wear and tear or vandalism; and

13 Maintenance of the call box mounting pedestals or other devices used for mounting the call boxes
on sound walls.

Contractor shall use preventive maintenance visits to protect boxes from corrosion and fading. The color
of all call boxes shall fall between Pantone® yellow no. FL100 and Pantone® yellow no. FL123. Contractor
shall replace or repair any such defective enclosures in a timely and satisfactory manner. Contractor shall
receive approval from SAFE Manager prior to proceeding with replacement.

Task C. Knockdown and Vandalism Repairs

Maintenance repairs and/or replacements required as a result of damage by vandalism, or other willful acts,
collisions, and other such causes (including insect intrusion) will be performed by Contractor. If damages
are reported by 8:00 AM on a workday, Contractor shall have the call box placed back in service and
restored to its original site type by 5:00 PM on the same day. If damages are reported after 8:00 AM,
Contractor shall have the call box back in service by 5:00 PM on the following workday. If foundation work
is required, Contractor shall have the call box placed back in service by 5:00 PM on the second workday
following notification. For damages reported on a holiday or weekend, the call box shall be repaired by 5:00
PM on the first workday following the notification. In some cases, knockdown and vandalism repairs may
be needed as soon as possible because of a potential hazard. SAFE Manager shall notify Contractor of
such events.

Contractor shall provide work orders and other related information on a knocked down call box to SAFE
and its designated representative to assist in knockdown recovery efforts.
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Contractor shall salvage any or all parts of the damaged call box as long as the integrity of the component
is not compromised.

Task D. Temporary Removal and Reinstallation
1. Temporary Removals

At the request of SAFE, Contractor shall remove call boxes from existing locations on an as-needed basis
to accommodate freeway construction and other projects that come into conflict with SAFE call boxes.
Whenever possible SAFE will give two (2) weeks advance notice to Contractor of upcoming temporary
removal. In special cases, removals may be required immediately. SAFE retains ownership of call boxes
authorized for removal, and Contractor shall store removed boxes at its Ventura County location and make
all removed call boxes available for reinstallation at any time. Contractor shall coordinate the removal, de-
activation of long-term temporary removals, and storage of call boxes as requested by Caltrans or SAFE
staff. Contractor shall also maintain proper inventory documentation. In some cases, Contractor may need
to pick up boxes that are temporarily removed by Caltrans or its contractor at off-site locations. Coordination
for pick up shall be the responsibility of the Contractor. Some call boxes may be temporarily removed for
several years, depending on the nature of the construction project.

2. Reinstallation

Once construction project is complete and the call box temporary removal is no longer needed, Contractor
shall coordinate reinstallation and deferred installation tasks including permitting, site approval, installation,
and reactivation. Contractor shall get the call box back in service within four weeks of when Contractor is
notified of reinstallation need. Some construction projects may cause the call box to be permanently
inaccessible. In such cases, Contractor shall recommend new locations for the call boxes to SAFE. At the
discretion of SAFE staff, call boxes that have become inaccessible may also be selected for permanent
removal rather than relocation. Should the call boxes have new sign numbers or phone numbers due to
relocation, Contractor shall notify SAFE, its data reporting consultants, and CHP immediately and reflect
the changes in the maintenance system.

Task E. Special Projects

Contractor may be requested to conduct special projects throughout the term of the Contract. Special
projects may include but are not limited to: installation of new call boxes for SAFE, partner agencies, and
other entities; removal or relocation of call boxes due to special circumstances; landline conversion of some
call boxes; and/or special site evaluations related to the call box system. In addition, there are three (3)
special projects under Task E that shall be completed over the duration of the contract; 1) implementation
of a call box reduction plan which identifies call boxes to be removed from the system; 2) upgrading of the
remaining call boxes to 4G cellular service prior to AT&T's announced cutoff date for 3G service; and 3)
completion of an ongoing project to install and repair access pathways for approximately 20 call boxes
using appropriate construction techniques to allow for proper drainage over the engineered grade of the
State’s right-of-way and to comply with Caltrans roadway drainage standards and specifications.

4. ADMINISTRATIVE TASKS

Over the term of the contract, the Contractor shall be responsible for the administrative tasks detailed below
in order to perform maintenance tasks. These administrative tasks shall be included within the flat rate for
maintenance proposed by the Proposer.

A. Meetings, Field Surveys, and Correspondences

Contractor shall be required to attend meetings that relate to the call box system as requested by SAFE
staff. Contractor shall respond to written and email inquiries regarding the call box system submitted by
SAFE staff in a timely manner. In addition, coordination with SAFE staff may be required to assist in
producing a monthly report of call box statistical information. At the request of SAFE staff, plans, drawings,
maps, and other documents shall be provided by the Contractor to SAFE at no additional cost to SAFE.
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B. Encroachment Permits

Encroachment permits are required prior to doing work on Caltrans-owned right of way. Contractor shall be
the primary point of contact for Caltrans permit issues related to system expansion and shall coordinate
final field surveys and field review meetings to approve or modify call box locations with Caltrans, CHP, and
SAFE. Contractor shall prepare and submit encroachment permit applications to Caltrans, as required.
Contractor shall comply with all terms of the permits, in particular any requirements related to lane closures
necessary to complete the Tasking under this contract.

C. Inventory and Supplies

SAFE occasionally sells used call box supplies to other vendors and may request Contractor to coordinate
sale and delivery of such supplies.

D. Maintenance System Management
Contractor shall maintain and frequently update the call box maintenance system to reflect changes in site

location, site type, etc. Contractor shall also maintain an accurate, up to date database containing
information on the entire call box system as detailed in Exhibit B, Call Box System Database.

The Call Box System Database shall include all information relating to system components. This
information includes, but is not limited to, controller card type, transceiver model and type, and TTY device
type. Fairly recent digital call box pictures and complete latitude and longitude data shall also be included.
These are available initially through SAFE and its data reporting consultant, but shall be updated by
Contractor with photos taken during preventive maintenance visits or whenever Contractor makes a change
to the call box site. Contractor shall furnish its own digital camera and GPS devices.

The Call Box System Database shall include, at a minimum, the following maintenance information on the
call box system:

e Description of all corrective maintenance visits including the call box sign number, date and time of
work issue date, date and time of visit, and date and time work completed (if different from the first
visit) and description of work performed,;

o Description of preventive maintenance visits including the call box sign number, date and time of
visit, and description of work performed if it deviates from the standard preventive maintenance
requirements;

o Description of other site work including, but not limited to the following: knockdowns, vandalism,
sign repair, other repairs, site repairs, CHP reported, removals, reinstallations, and pad
replacements. These entries should also include the work issue date and time (report date where
applicable), site visit date and time, sign number, and date and time of completion.

Some specifications of the Call Box System Database and overall maintenance system may be altered by
Contractor with prior written approval from the Executive Director. At the request of the Executive Director,
additional information in the Call Box System Database may be added or unnecessary information deleted.

As stated above, all information, including historical data, within the maintenance system must be
accessible to SAFE staff at any time the Executive Director or his or her designee. The SAFE staff monitors
all repairs done each month, the timeliness of such repairs, and the number of times each call box calls
into the maintenance system.
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EXHIBIT A

APPENDIX C,
Price Proposal Form

All prices proposed in Section | below for Items Price Proposal 1 (PP1) shall include all direct costs
(equipment and supplies, labor, transportation, fees, taxes, etc.); indirect costs (fringe benefits, insurance,
applicable surcharges, profit, overhead, G&A); and profit. Contractor shall furnish all materials, equipment,
tools, labor and incidentals necessary to complete the services for the specified flat rate.

For Item Price Proposal 2 (PP2), Special Projects, state the fully loaded hourly rates for daytime and
evening work. In each case, Proposer shall provide one hourly rate to be charged to SAFE, no matter what
the actual fully loaded rate for the employee performing work on this Task is.

Item PP3, Maintenance System Setup/Upgrade, is for the cost to have the Proposer’'s maintenance system
operational to satisfy requirements laid out in this RFP as described in Appendix A, Section 2 and 4D. While
including a set-up/upgrade cost is optional for purposes of the proposal, those requirements of the
maintenance system must be satisfied whether or not the Proposer includes a onetime cost in its submitted
proposal. This is a onetime fee and includes all associated time and materials. It shall be proposed as a
total number of dollars needed to complete the Task (e.g., $1,000, $4,500, etc.). It is not a per hour fee.

In Section Il, Proposer shall list all prices for each call box component listed, new and used if applicable.
Proposer may provide approved equal substitutes for any of the components but must be noted.

l. Price Proposal

PP 1. Per site flat rate monthly maintenance fee per active call box for all work
specified in Appendix A, Task 3A, Corrective Maintenance; Task 3B,
Preventive Maintenance; Task 3C, Knockdown and Vandalism Repairs, Task
3D., Temporary Removals and Installations, and Section 4, Administrative
Tasks $ 4081

PP2. Fully loaded labor rate for times and materials compensated special projects specified in Appendix
A, Task 3E:

a. Hourly Rate for Regular work, Monday - Sunday (between the hours

b. Hourly Rate for Night work, Monday - Sunday (between the hours of
2200 and 0500)

8

125.00

PP3. Upgrade/ Set up cost for Maintenance System (onetime fee) $ 0.00




ll. Price Proposal — Materials

Materials List New Refurbished
Digital Aluminum Call Box Assembly $ N/A $ 2300.00

10W Solar Panel Assembly $ N/A $

20W Solar Panel Assembly $ 225.0 $ 12500
Antenna Assembly w/ cable - dual band $ 130.60 $  angn

New Call Box Sites (includes all required materials, and any other costs to SAFE

Site Type A $ 15950 $ N/A
Site Type D $  1snon $ N/A
Site Type F $ 1400 00 $ N/A
Site Type G $ 1,400.00 $ N/A
Site Type H $ a0 $ N/A
Site Type K N/A
Site Type L $ 1400 nn $ N/A
Site Tvpe M $ 1.4nn nQ $ N/A
Maintenance Items for Aluminum Call Boxes

Pole - Regular and Behind Guardrail F type 3 220.00 $ 75.00
Pole - Modified F2 type 770 00 __75.00
Aluminum Housing with Front Door nT/A 30000
Saddle (pole mounting) N/A 20 00
Aluminum Faceplate only (no electronics) N/A 75 00
Handset and armored cord $ 120 00 $ 90.00
Yagi antenna - dual band $ 125.00 3 N/A
Corner reflector antenna $ 200.00 $ N/A
Tri-band Antenna $ NI/A $ N/A
Mount for corner reflector or Yagi $ 16000 $ N/A
10W solar panel with bracket $ N/A $ N/A
20W solar panel with bracket 3 275 00 3 12500
RF cable to antenna $ 28 An % N/A
Solar cable to solar panel $ 38.00 $ N/A
Misc other smaller cables and harnesses $ 38.00 $ N/A
Aurora Controller Board $ N/A $ 300 00
Interface Board to Aurora Input/Output $ 27500 $ 170 50
Digital Radio -- TC65 Siemens radio module ¥ N/A 3 N/A
TTY Lite Controller Board 3 303 00 $ 212 00
TTY Lite llluminated LCD display assembly $ 656.00 ¥ N/A
TTY Keypad $ 240.00 ) 125 00
Sign Diamond & Anti-Graffiti w/ HR numbers $ 217.00 $ N/A
Sign bracket wall mount $ 75 00 $ N/A
Solar bracket post wall mount $ 200.00 $ N/A
Installation kit $ 125.00 $ N/A
Mounting hardware $ 20.00 $ N/A
Sign hardware $ 20 00 2 N/A
Wind brackets $ 20.00 $ N/A
Auger foundation $ N/A $ N/A
Non-auger foundation $ 200.00 ¥ 100.00
60" x 60" composite pad $ 385.00 $ N/A
Rapidset concrete $ 17.00 $ N/A
General purpose cement $ 600 $ N/A
Tapco handrail (V-Loc) ‘ $ N/A $ N/A
Conduit and fittings (wall mount) 3 200.00 $ N/A
Call Box Upgrade Options (Single Unit Pricina)

Digital Upgrade — GSM (Aluminum) | $ 850.00 $ N/A




Attachment B - Consultant Proposal
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