Freeway Service Patrol - Beats 1 & 3

Exhibit 3E: Competitive Procurement by NonCompetitive Proposal (Sole Source) Checklist
Element

Yes

Independent Cost Estimate The grantee made and documented an independent cost estimate
before receipt of proposals.

X

Unnecessary Experience and Excessive Bonding Unnecessary experience and excessive
bonding requirements were not included in this solicitation or contract documents.
Arbitrary Action There was no arbitrary action in the procurement process. (An example of
arbitrary action is when award is made to oth er than the contractor who most satisfied all the
grantee’s requirements as specified in the solicitation and as evaluated by staff.)
Brand Name Restrictions A “brand name or equal” specification is used and the solicitation has
identified the minimum needs and clearly set forth those salient physical and functional
characteristics of the brand name required by the grantee.
If the solicitation specifies “brand name” only without specifying an equal or listing the physical
or functional characteristics needed, check Deficient.
If the procurement does not specify a “brand name”, check NA.
Geographic Preferences The solicitation contains no in-State or local geographic preference
except where Federal statutes mandate or encourage them.
Contract Term Limitation The contract period of performance for rolling stock and
replacement parts does not exceed five (5) years inclusive of options without prior written FTA
approval. For all other types of contracts, the procurement file contains evidence that the
contract term is based upon sound business judgment.
Organizational Conflict of Interest (OCI) There is an apparent or potential OCI and the
solicitation contains provisions to eliminate or mitigate the conflict (e.g. by inserting a clause
that prohibits the contractor from competing for the follow-on contract to the current design or
research contact).
Sole Source if Other Award is Infeasible The contract file contains documentation that award
of a contract was infeasible under small purchase procedures, sealed bids, or competitive
proposals and at least one of the following circumstances applies:
(1) The item was available only from a single source.
(2) Public exigency for the requirement did not permit a delay resulting from a competitive
solicitation.
(3) An emergency for the requirement did not permit a delay resulting from a competitive
solicitation.
(4) The FTA authorized noncompetitive negotiations.
(5) Competition was determined inadequate after solicitation of a number of sources.
Written Procurement Selection Procedures The grantee has written selection procedures and
the solicitation also identifies all requirements that offerors must fulfill and all other factors to
be used in evaluating bids or proposals.
Cost Analysis Required
Cost analysis and profit negotiations were performed (initial award and modifications) and
documented or price reasonableness was established on the basis of a catalog or market price of
a commercial product sold in substantial quantities to the general public or on the basis of prices
set by law or regulation.
Award to Responsible Contractor The grantee made a determination that it was awarding to
a responsible contractor considering such matters as contractor integrity, compliance with
public policy, record of past performance, and financial and technical resources.

N/A

X

X

X
X
X
X

X

X
X
X
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Sound and Complete Agreement This contract is a sound and complete agreement. In
addition, it includes remedies for breach of contract and provisions covering termination for
cause and convenience.
Clear, Accurate, and Complete Specification A complete, adequate, and realistic specification
or purchase description was available and included any specifications and pertinent attachments
that define the items or services sought in order for the bidder to properly respond.
Cost Plus Percentage of Cost This is not a cost plus a percentage of cost type contract.
Written Record of Procurement History The file contains records detailing the history of this
procurement. At a minimum, these records include:
(1) Rationale for the method of procurement,
(2) Selection of contract type,
(3) Reasons for contractor selection or rejection, and
(4) Basis for the contract price.
Check “Not Deficient” if #3 & 4 are recorded.
Evaluation of Options
The option quantities or periods contained in the contractor’s bid or offer were evaluated in
order to determine contract award. (To be eligible for Federal funding, options must be
evaluated as part of the price evaluation of offers, or must be treated as sole source awards.)
If the contract does not contain options, check NA
Written Record of Procurement History
The file contains records detailing the history of this procurement. At a minimum, these records
include:
(1) Rationale for the method of procurement,
(2) Selection of contract type,
(3) Reasons for contractor selection or rejection, and
(4) Basis for the contract price.

X
X
X

X

X

X

Exercise of Options
The grantee exercised an option on this contract adhering to the terms and conditions of the
option stated in the contract and determined that the option price was better than prices
available in the market or that the option was a more advantageous offer at the time the option
was exercised.
If an option was not exercised under this contract, check NA.
Out of Scope Changes
The grantee amended this contract outside the scope of the original contract. The amendment
was treated as a sole source procurement (complying with the FTA requirements for a
justification, cost analysis and profit negotiation).
If the contract was not modified or if all reviewed modifications were within the scope of the
contract, check Not Applicable.
Advance Payment Provisions
The contractor did not receive an advance payment utilizing FTA funds and the contract does not
contain advance payment provisions or, if it did, prior written concurrence was obtained from
FTA.
Progress Payment Provisions
The contract contains progress payments based on costs incurred (as opposed to percent of
completion, except that percent of completion may be used in construction contracts) and the
contract contains a provision giving the grantee title to property (materials, work in progress,
and finished goods) for which progress payments are made. The contract may contain other
security in lieu of obtaining title.
If the contract does not contain progress payments, check NA.
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X

X
X

X

Time and Materials Provisions This is a time and materials contract; the grantee determined
that no other type of contract is suitable; and the contract specifies a ceiling price.
If this is not a time and materials contract, check NA.
Liquidated Damages Provisions
This contract contains liquidated damages provisions and the assessment for damages is
specified in the contract at a specific rate per day for each day of overrun in contract time.
If this contract does not contain liquidated damages provisions, check NA
Clauses
This contract contains the appropriate FTA required clauses.
The contract clauses located in the Master Agreement should be used to determine the
applicability of the clauses to the procurement type. FTA C 4220.1F, Appendix D, and The Best
Practices Procurement Manual, Appendix A.1, can be used to determine the applicability of the
specific language of a clause that a grantee may use.
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X
X

X

Exhibit 4: SOLE SOURCE JUSTIFICATION FORM
For FTA funded procurements, procurement by noncompetitive proposals may be used only
when the award of a contract is infeasible under small purchase procedures, sealed bids, or
competitive proposals and at least one of the following circumstances applies:
Check one:
 The item is available only from a single source (sole source justification is attached).
 The public exigency or emergency for the requirement will not permit a delay resulting from
competitive solicitation (documented emergency condition is attached).
 FTA authorizes noncompetitive negotiations (letter of authorization is attached).
X After solicitation of a number of sources, competition is determined inadequate (record of

source contacts is attached).
 The item is an associated capital maintenance item as defined in 49 U.S.C. §5307(a)(1) that
is procured directly from the original manufacturer or supplier of the time to be replaced
(price certification attached).

Comments:

VCTC conducted extensive outreach to the tow industry in preparation for release of the Request for Proposals (RFP) for three
highway segments (beats) for Freeway Service Patrol (FSP) tow vendors. The RFP was released on June 5, 2020. VCTC notified 45
tow vendors from around Ventura County and neighboring counties through a variety of methods, including direct mail
(postcards), email, website posting, and newspaper print ad. Proposals were due on August 3, 2020, giving prospective proposers
approximately 60 days to respond. VCTC held a pre-proposal conference, providing an opportunity for prospective proposers to
ask questions and request clarification of requirements and selection process. The RFP is modeled after similar programs in
Southern California and did not include any onerous or unusual requirements that would limit competition or participation from
any number of firms.
As of the proposal due date, VCTC received one proposal in response to the RFP for Beat #1, from Platinum Tow & Transport. Staff
conducted an analysis of Platinum’s Beat 1 pricing and determined the underlying assumptions for each of the price categories
were fair and reasonable. The same proposer also submitted a proposal for Beat #2 (one of two proposals received for Beat #2),
and the other proposal received included a rate that was 20% higher than Platinum’s rate. Staff requested FSP hourly rates from
RFPs conducted by sister agencies in Southern California in the past year, and Platinum’s hourly rate is within range of the average
rates proposed by vendors in Los Angeles, Orange, Riverside, and San Bernardino Counties.
X Independent Estimate and Cost Analysis are attached.


_____________________________
Signature
08/25/2020
_____________________________
Date
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STANDARD CONTRACT FOR
VENTURA COUNTY FREEWAY SERVICE PATROL BEAT #1
BY AND BETWEEN THE

VENTURA COUNTY TRANSPORTATION COMMISSION ACTING AS THE
VENTURA COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES
AND

PLATINUM TOW & TRANSPORT, INC.
1. PARTIES AND DATE.
1.1 This Agreement is made and entered into as of 11th day of September, 2020, by and between
the VENTURA COUNTY TRANSPORTATION COMMISSION acting as the VENTURA
COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES (“COMMISSION” or “VC
SAFE”) and PLATINUM TOW & TRANSPORT, INC., a California Chapter S Corporation,
(referred to herein as “CONTRACTOR”). SAFE and CONTRACTOR are sometimes
individually referred to herein as “Party” and collectively as “Parties”.
1.2 The California Highway Patrol (“CHP”) and California Department of Transportation
(“Caltrans”) are hereby expressly designated as third-party beneficiaries of CONTRACTOR’s
performance under this Agreement.

2. RECITALS.
2.1 WHEREAS, COMMISSION is a California County Transportation Commission existing under
the authority of Section 130050 et seq. of the California Public Utilities Code;
2.2 WHEREAS, COMMISSION is authorized, pursuant to Section 2550 et seq. of the California
Streets and Highways Code, to act as SAFE for purposes of providing a motorist aid system,
including provision of freeway service patrols;
2.3 WHEREAS, VC SAFE requires the services of a CONTRACTOR to provide the freeway
service patrol professional services as described in the Scope of Services;
2.4 WHEREAS, VC SAFE has determined that CONTRACTOR is best qualified to perform the
required services;
2.5 WHEREAS, the CONTRACTOR is able and willing to perform the required services under the
terms and conditions of this Contract;
2.6 WHEREAS, COMMISSION is the short-range transportation planning agency for Ventura
County, and programs federal, state, and local funds. COMMISSION has entered into a
Memorandum of Understanding with Caltrans and CHP to fund peak period freeway service
patrols on selected freeway segments in Ventura County; and
2.7 WHEREAS, Section 21718 (a) of the California Vehicle Code specifically authorized CHP to
be responsible for freeway service patrols stopping on freeways for the purpose of rapid
removal of impediments to traffic. Article 3, Section 91, of the Streets and Highways Code,
states that Caltrans has responsibility to improve and maintain the state highways. Caltrans
also has the responsibility for traffic management and removing impediments from the
highways.
2.8 NOW, THEREFORE, for the consideration hereinafter stated, VC SAFE and CONTRACTOR
agree as follows:

3. TERMS.
3.1 General Scope of Services. The purpose of the Freeway Service Patrol (“FSP”) program is
to provide for the rapid removal of disabled vehicles and vehicles involved in minor accidents
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from the freeway. CONTRACTOR promises and agrees to furnish to VC SAFE all labor
materials, tools, equipment, services, and incidental and customary work necessary to fully
and adequately provide the FSP services ("Services"). The Services are more particularly
described in Exhibit "B", CONTRACTOR’s proposal and price forms, and are attached hereto
and incorporated herein by reference. All Services shall be subject to, and performed in
accordance with, this Agreement, the Exhibits attached hereto and incorporated herein by
reference, and all applicable local, state, and federal laws, rules and regulations, and the SOP
manual (as defined below).

3.1.1. Contract Oversight. Caltrans, CHP and VCTC will oversee the Services. All agencies

will have responsibility for overseeing Service performance and ensuring that the
CONTRACTOR abides by the terms of this Contract. CHP is responsible for dispatch
services to incident locations within the CONTRACTOR’s patrol limits. The dispatching
will be done in accordance with this Contract. A Standard Operating Procedures (“SOP”)
manual will be provided to the CONTRACTOR explaining the types of incidents to which
his/her operators may be dispatched. The SOP is updated or amended on a regular
basis and CONTRACTOR is responsible to be familiar with the terms and conditions in
the current SOP.

3.1.2. Beat Descriptions. The FSP will operate on selected freeway segments referred to

herein as “Beats”. Each Beat has specific turnaround locations and designated drop
locations identified by the CHP. Exhibit “A” shows the specific limits, number of tow
trucks, number of back-up trucks and hours of operation, and holidays for the
CONTRACTOR’s specific Beat. VC SAFE reserves the right to add or remove holidays
to the work schedule, provided that VC SAFE provides CONTRACTOR seven (7) days
advanced notice of such addition or removal. Travel time to and from the beat will be at
the expense of the CONTRACTOR.

3.1.3. Change Orders. At any time during the term of this Contract, VC SAFE reserves the

right to adjust beat specifications to better accommodate demand for the Services, or
availability of funding, at no cost to VC SAFE. Adjustments may include reduction or
increase in the hours of Services. VC SAFE may direct such adjustments during the
course of this Contract through written change orders, signed by VC SAFE, setting forth
any changes to Exhibit “A”. Changes may include a change of the specified Beat(s) to
other Beats that VC SAFE determines better serve the needs of VC SAFE, as well as
changes to schedules and hours for the Beats set forth in Exhibit “A”. If warranted, as
determined in VC SAFE’s sole discretion, and during the hours of operation of the
Services, the CONTRACTOR may be requested to temporarily reassign his/her FSP
Drivers/trucks to locations outside the assigned Beat. Reassignments shall be at no cost
to VC SAFE.

3.1.4. The SOP Manual. To promote a safe work environment and so as to maintain

professionalism, the most current version of the SOP Manual shall, at all times, be
followed by the CONTRACTOR and CONTRACTOR’s Drivers. The SOP Manual (as
such manual may from time to time be amended) is incorporated into this Contract by
reference. CONTRACTOR shall be notified and provided with a copy of any changes to
the SOP manual. Drivers found not to be in compliance with FSP procedures, as set
forth in the SOP Manual or this Contract, may be suspended or terminated from the FSP
program and the CONTRACTOR (based on the type of violation) may be fined three (3)
times the hourly Contract rate in one (1) minute increments until a replacement vehicle
is provided (Driver and truck must return to Beat compliant with all FSP requirements),
or fined for the entire shift at three (3) times the hourly rate at the discretion of FSP
Management.

3.2 Equipment Requirements. CONTRACTOR shall comply with all equipment requirements
outlined in Exhibit “B” and as outlined in the current SOP Manual.
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3.3 Commencement of Services. The CONTRACTOR shall commence work upon receipt of a
written Notice to Proceed from VC SAFE.
3.4 Term. The term of this Contract shall be for a period of three (3) years, from the first day of
FSP service which is anticipated to commence on Monday, December 14, 2020, through
Friday, December 15, 2023, unless earlier terminated as provided herein. After the initial
Contract three-year plus two day term, at VC SAFE’s sole discretion, VC Safe may renew this
Contract for up to an additional two (2) year term, by providing written notice to
CONTRACTOR no less than ninety (90) days prior to the end of the initial three-year term,
indicating VC SAFE’S intent to renew the Contract. CONTRACTOR shall complete the
Services within the term of this Contract and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Contract shall remain in effect
following the termination of this Contract.
3.5 VC SAFE's Representative. VC SAFE hereby designates the VC SAFE Executive Director
or their designee, to act as its Representative for the performance of this Contract ("VC
SAFE’s Representative"). VC SAFE’s Representative shall have the authority to act on behalf
of VC SAFE for all purposes under this Contract. VC SAFE's Representative shall also review
and give approval, as needed, to the details of CONTRACTOR's work as it progresses.
CONTRACTOR shall not accept direction or orders from any person other than the VC SAFE’s
Representative or his or her designee.
3.6 CONTRACTOR’S Representative. CONTRACTOR hereby designates Bill Paymard,
President, to act as its representative for the performance of this Contract ("CONTRACTOR’s
Representative"). CONTRACTOR’s Representative shall have full authority to act on behalf
of CONTRACTOR for all purposes under this Contract. The CONTRACTOR’s Representative
shall supervise and direct the Services, using his/her best skill and attention, and shall be
responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Services under this Contract. CONTRACTOR
shall work closely and cooperate fully with VC SAFE's Representative and any other agencies
which may have jurisdiction over or an interest in the Services. CONTRACTOR's
Representative shall be available to the VC SAFE staff at all reasonable times. Any
substitution in CONTRACTOR's Representative shall be approved in writing by VC SAFE's
Representative.
3.7 Substitution of Key Personnel. CONTRACTOR has represented to VC SAFE that certain
key personnel will perform and coordinate the Services under this Contract. Should one or
more of such personnel become unavailable, CONTRACTOR may substitute other personnel
of at least equal competence upon written approval by VC SAFE’s Representative. In the
event that VC SAFE’s Representative and CONTRACTOR cannot agree as to the substitution
of the key personnel, VC SAFE shall be entitled to terminate this Contract for cause, pursuant
to the provisions of Section 3.15. The key personnel for performance of this Contract are: Bill
Paymard, President.

3.7.1. Availability of CONTRACTOR’s FSP Manager. Except in the case of unpreventable

circumstances, the CONTRACTOR’s FSP Manager must be available at the
CONTRACTOR’s office for at least 50% of each Work Day to address time-sensitive
issues related to this Contract or the Services, including, but not limited to, FSP
administrative responsibilities; VC SAFE, CHP, and Caltrans requests; driver matters;
and truck maintenance issues. CONTRACTOR shall, within 24 hours, notify VC SAFE
of each circumstance causing the CONTACTOR’s FSP Manager not to be available as
required herein. As used in this section, the term “Work Day” shall mean and refer to
any day that FSP service is provided, during those hours of operation for FSP as
identified on the attached Exhibit “A”.

3.8 Review of Work and Deliverables. All reports, working papers, and similar work products
prepared for submission in the course of providing Services under this Contract may be
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required to be submitted to VC SAFE's Representative in draft form, and VC SAFE’s
Representative may require revisions of such drafts prior to formal submission and approval.
In the event that VC SAFE's Representative, in his or her sole discretion, determines the
formally submitted work product to be inadequate, VC SAFE's Representative may require
CONTRACTOR to revise and resubmit the work at no cost to VC SAFE. Upon determination
by VC SAFE that CONTRACTOR has satisfactorily completed the Services required under
this Contract and within the term set forth in Section 3.4, VC SAFE shall give CONTRACTOR
a written Notice of Final Completion. Upon receipt of such notice, CONTRACTOR shall incur
no further costs hereunder, unless otherwise specified in the Notice of Completion.
CONTRACTOR may request issuance of a Notice of Final Completion when, in its opinion, it
has satisfactorily completed all Services required under the provisions of this Contract.
3.9 Appearance at Hearings. If and when required by VC SAFE, CONTRACTOR shall render
assistance at public hearings or other meetings related to the performance of the Services.
3.10 Standard of Care: Licenses. CONTRACTOR represents and maintains that it is skilled in
the professional calling necessary to perform all Services, duties and obligations required by
this Contract. CONTRACTOR shall perform the Services and duties in conformance to and
consistent with the standards generally recognized as being employed by professionals in the
same discipline in the State of California. CONTRACTOR warrants that all employees and
subcontractors shall have sufficient skill and experience to perform the Services assigned to
them. CONTRACTOR further represents and warrants to VC SAFE that its employees and
subcontractors have all licenses, permits, qualifications (including medical certification) and
approvals of whatever nature that are legally required to perform the Services, and that such
licenses and approvals shall be maintained throughout the term of this Contract.
CONTRACTOR shall perform, at its own cost and expense and without reimbursement from
VC SAFE, any services necessary to correct errors or omissions which are caused by the
CONTRACTOR’s failure to comply with the standard of care provided for herein, and shall be
fully responsible to VC SAFE for all damages and other liabilities provided for in the
indemnification provisions of this Contract arising from the CONTRACTOR’s errors and
omissions. Any employee of CONTRACTOR or its subcontractors who is determined by VC
SAFE to be uncooperative, incompetent, a threat to the adequate or timely completion of the
Services, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to VC SAFE, shall be promptly removed from
performing the Services by the CONTRACTOR and shall not be re-employed to perform any
of the Services.
3.11 Opportunity to Cure. VC SAFE may provide CONTRACTOR an opportunity to cure, at
CONTRACTOR's expense, all errors and omissions which may be disclosed during
performance of the Services. Should CONTRACTOR fail to make such correction in a timely
manner, such correction may be made by VC SAFE, and the cost thereof charged to
CONTRACTOR.
3.12 Inspection of Work. CONTRACTOR shall allow VC SAFE's Representative to inspect or
review CONTRACTOR's performance of Services in progress at any time. VC
SAFE/Caltrans/CHP also reserves the right to audit all paperwork demonstrating that
CONTRACTOR participates in an employee alcohol/drug-testing program and the DMV Pull
Notice Program.
3.13 Laws and Regulations. CONTRACTOR shall keep itself fully informed of and in compliance
with all local, state and federal laws, rules and regulations in any manner affecting the
performance of the Services, including all Cal/OSHA requirements, and shall give all notices
required by law. CONTRACTOR shall be solely liable for all violations of such laws and
regulations in connection with Services. If the CONTRACTOR performs any work knowing it
to be contrary to such laws, rules and regulations and without giving written notice to VC
SAFE, CONTRACTOR shall be solely responsible for all costs arising therefrom.
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CONTRACTOR shall defend, indemnify and hold VC SAFE, their officials, directors, officers,
employees and agents free and harmless, pursuant to the indemnification provisions of this
Contract, from any claim or liability arising out of any failure or alleged failure to comply with
such laws, rules or regulations.
3.14 Damage Complaints. Upon receiving a damage complaint from a motorist assisted by the
CONTRACTOR, that the CONTRACTOR damaged their vehicle while lending assistance, the
CONTRACTOR shall notify CHP immediately regarding the nature of the damage complaint
and its disposition. The CONTRACTOR shall reply to the motorist by telephone within twentyfour (24) hours of receiving the damage complaint notification. If necessary, the
CONTRACTOR shall send either CONTRACTOR’S Representative or his/her insurance
company representative to inspect the vehicle and complete an incident report within fortyeight (48) hours after receiving the damage complaint. If the investigation shows that damage
to the vehicle could have been caused by the CONTRACTOR, the CONTRACTOR shall
negotiate in good faith to resolve the issue and shall report to the CHP the result of the
negotiations. All complaints shall be resolved within a reasonable period of time after being
received.

3.14.1. Complaint Review Committee. The FSP Technical Advisory Committee (“FSP TAC”)
is composed of voting members from CHP, VC SAFE and Caltrans. Voting members of
the FSP TAC are hereby designated as the members of the Damage Complaint Review
Committee (“DCRC”). If the DCRC finds that justifiable complaints are not resolved
within a reasonable time frame, it can recommend that payment to the CONTRACTOR
in the amount of the damage claim may be deducted from the CONTRACTOR’s monthly
invoice.

3.15 Termination.

3.15.1. Notice; Reason. VC SAFE may, by written notice to CONTRACTOR, terminate this

Contract, in whole or in part, including, without limitation, the geographical territory
covered by this Contract, at any time by giving written notice to CONTRACTOR of such
termination, and specifying the effective date thereof (“Notice of Termination”). Such
termination may be for VC SAFE’s convenience, due to lack of available funding for the
Services, or because of CONTRACTOR's failure to perform its duties and obligations
under this Contract, including, but not limited to, the failure of CONTRACTOR to timely
perform Services pursuant to the Scope of Services described in Section 3, entitled
“Terms,” as well the project scope as provided in the RFP Attachment A: Scope of Work.
CONTRACTOR may not terminate this Contract except for cause.

3.15.2. Discontinuance of Services. Upon receipt of the written Notice of Termination,
CONTRACTOR shall discontinue all affected Services as directed in the Notice of
Termination, and deliver to VC SAFE all Documents and Data, as defined in this
Contract, as may have been prepared or accumulated by CONTRACTOR in
performance of the Services, whether completed or in progress.

3.15.3. Effect of Termination For Convenience. If the termination is to be for the convenience

of VC SAFE, VC SAFE shall compensate CONTRACTOR for Services fully and
adequately provided through the effective date of termination as provided in the Notice
of Termination. Such payment shall include a pro-rated amount of profit, if applicable,
up through such effective date, but no amount shall be paid for anticipated profit on
unperformed Services past such effective date. CONTRACTOR shall provide
documentation deemed adequate by VC SAFE's Representative to show the Services
actually completed by CONTRACTOR prior to the effective date of termination. This
Contract shall terminate on the effective date of the Notice of Termination.

3.15.4. Effect of Termination for Cause. If the termination is for cause, CONTRACTOR shall

be compensated for those Services which have been fully and adequately completed
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and accepted by VC SAFE as of the effective date of termination as provided in the
Notice of Termination. In such case, VC SAFE may take over the work and prosecute
the same to completion by contract or otherwise. Further, CONTRACTOR shall be liable
to VC SAFE for any reasonable additional costs or damages incurred to revise work for
which VC SAFE has compensated CONTRACTOR under this Contract, but which VC
SAFE has determined in its sole discretion needs to be revised, in part or whole.
Termination of this Contract for cause may be considered by VC SAFE in determining
whether to enter into future contracts with CONTRACTOR.

3.15.5. Cumulative Remedies. The rights and remedies of the Parties provided in this Section
are in addition to any other rights and remedies provided by law or under this Contract.

3.15.6. Procurement of Similar Services. In the event this Contract is terminated, in whole
or in part, as provided by this Section, VC SAFE may procure, upon such terms and in
such manner as it deems appropriate, services similar to those terminated.

3.15.7. Waivers. CONTRACTOR, in executing this Contract, recognizes that the Services may

be terminated, in whole or in part, as provided in this Section. CONTRACTOR shall not
be entitled to any damages including, but not limited to, any compensation for costs
incurred to procure vehicles, meet the terms for providing the Services, or for any other
costs or expenses, and shall be deemed to have waived any and all claims for damages,
costs or expenses which may otherwise arise from VC SAFE's termination of this
Contract, for convenience or cause, as provided in this Section.

3.15.8. Authorization to Terminate. The VC SAFE Executive Director shall have the full
authority and discretion to exercise VC SAFE’s rights under this Section 3.15, entitled
“Termination”.

3.16 Trend Meetings. CONTRACTOR shall attend, or send a designated management-level
representative, to all trend meetings (i.e. required FSP TAC meeting which meets no more
than monthly). These trend meetings will encompass focused and informal discussions
concerning, but not limited to: scope, Services, schedule, current progress of Services,
relevant cost issues, and future objectives. CONTRACTOR shall be responsible for having a
representative attend all meetings (i.e. FSP TAC meetings) that has the ability to make
management-level decisions on the behalf of the CONTRACTOR. If the CONTRACTOR
cannot have a management-level representative at a meeting, CONTRACTOR shall notify VC
SAFE and CHP prior to the meeting. Management-level attendance at these meetings shall
be considered part of the CONTRACTOR’s contractual responsibility. The FSP Management
Team schedules the meetings and will provide notification of the meeting to CONTRACTOR
at least seven (7) calendar days prior to the meeting.
3.17 Fees and Payment.

3.17.1. Contract Not To Exceed Amount. Services satisfactorily performed hereunder, VC

SAFE shall pay the CONTRACTOR on a fixed unit rate basis a ceiling price NOT TO
EXCEED ONE MILLION TWO THOUSAND AND THREE HUNDRED DOLLARS AND
NO CENTS ($1,002,300.00), which includes TWENTY THOUSAND DOLLARS AND NO
CENTS ($20,000.00) for Extra Work pursuant to Section 3.17.13 “Extra Work”.

3.17.2. Maximum Payment is the Ceiling Price. VC SAFE shall not be obligated to pay costs

which exceed the ceiling price set forth above, except as provided in Sections 3.15 and
3.17.13. CONTRACTOR agrees to use its best efforts to perform the services and all
obligations under this Contract within such ceiling price.

3.17.3. Hourly Rate; Break and Meal Periods. For its performance of the Services, the

CONTRACTOR shall be paid for labor expended directly in the performance of the
Services at the rates specified below. Payments shall be made monthly in arrears based
on Services provided and allowable incurred expenses. The CONTRACTOR shall not
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be entitled to reimbursements for any expenses unless approved in advance in writing.
SCHEDULE OF RATES
All rates provided below are per hour per Driver. CFSP is an acronym for Construction FSP.
Option Year 5

$95.00

Option Year
4
$100.00

$101.00

$105.00

$109.00

Classification

Year 1

Year 2

Year 3

Regular Rate

$88.00

$92.00

CFSP/Extra
Work Rate

$92.00

$96.00

$105.00

A. Hourly rates may be adjusted as set forth in the FSP SOP Manual, the chapter on
Violations/Penalties.
B. CONTRACTOR is responsible for compliance with all California labor laws related
to break periods and meal periods including, but not limited to, compliance with
Labor Code section 512. CONTRACTOR shall be solely responsible for any
additional pay to which its drivers may be entitled for CONTRACTOR’s failure to
comply with the California labor law requirements.
C. During shifts that require Drivers to be provided a 30-minute meal period break
pursuant to Labor Code section 512, CONTRACTOR shall either make
arrangements for another FSP-certified Driver to provide Services during those
breaks or not be compensated for each 30-minute meal period break during which
Services are not provided. In no case shall CONTRACTOR be entitled to bill VC
SAFE for time during which a Driver is taking a meal period break.

3.17.4. Payment Coverage. The compensation herein above specified will cover and include
all applicable labor surcharges such as taxes, insurance and fringe benefits, as well as
indirect costs, overhead, general and administrative expense, and profit.

3.17.5. Cost Principles.
A. CONTRACTOR agrees to comply with 2 CFR, Part 225, Cost Principles for State
and Local Government, and 2 CFR, Part 200, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards.
B. CONTRACTOR agrees that 1) Contract Cost Principles and Procedures, 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., shall be used
to determine the allowability of individual cost items, and 2) CONTRACTOR shall
comply with Federal administrative procedures in accordance with 2 CFR, Part
200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.
C. Any costs for which CONTRACTOR has received payment or credit that are
determined by subsequent audit to be unallowable under 2 CFR, Part 225, 48
CFR, Chapter 1, Part 31 or 2 CFR, Part 200, are subject to repayment by
CONTRACTOR to VC SAFE. Should CONTRACTOR fail to reimburse moneys
due VC SAFE within 30 days of demand, or within such other period as may be
agreed in writing between the Parties hereto, VC SAFE is authorized to intercept
and withhold future payments due CONTRACTOR from VC SAFE or any thirdparty source, including, but not limited to, the State Treasurer, the State Controller,
and the California Transportation Commission.

3.17.6. Fines. Fines for starting late; leaving early; taking more breaks than authorized; or

being ordered out of service by a CHP, VC SAFE Representative or Caltrans supervisor
for Contract infractions, shall be deducted from the CONTRACTOR’s monthly invoice at
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three(3) times the hourly rate. Fines may be further described in the attached Exhibit
“C”.

3.17.7. Accounting System. CONTRACTOR and its subcontractors shall establish and

maintain an accounting system and records that properly accumulate and segregate
expenditures by line item for the Services. The accounting system of CONTRACTOR
and its subcontractors shall conform to Generally Accepted Accounting Principles
(GAAP), enable the determination of incurred costs at interim points of completion, and
provide support for reimbursement payment vouchers or invoices.

3.17.8. Invoices. Invoices for CONTRACTOR’s Services shall be submitted monthly on forms

approved by VC SAFE. Invoices will be routinely verified by CHP. To ensure prompt
payment, most billing disputes may be resolved within ten (10) working days of written
notice of dispute. However, at VC SAFE’s discretion, reconciliation of disputed fines that
sum to less than 2% of the months’ Invoice may be corrected on the next month’s Invoice
to ensure prompt payment of the major portion of the invoice. Each Invoice shall include
a cover sheet bearing a certification as to the accuracy of the statement signed by the
CONTRACTOR’s authorized officer. Invoices shall be emailed to VC SAFE at:
Attn: Andrew Kent, FSP Program Analyst
Email: fsp@goventura.org
A. Payment Schedule. Invoice periods shall be based upon a calendar month,
beginning with the first day of the month. VC SAFE shall reimburse
CONTRACTOR for Services adequately provided under this Contract within thirty
(30) days of receiving the current period invoice with no errors. If the Invoice is
submitted incorrectly by the CONTRACTOR to VC SAFE, it will delay payment. If
VC SAFE fails to pay any amount owed to CONTRACTOR under this Contract
within thirty (30) days after VC SAFE determines the invoice is correct and
accurate, CONTRACTOR may give VC SAFE a notice of failure to pay which shall
set forth the invoice(s) and amount(s) which CONTRACTOR believes are thirty
(30) days overdue. VC SAFE shall pay any undisputed invoice(s) and amount(s)
within thirty (30) days of receipt of a notice of failure to pay.

3.17.9. Right to Audit. For the purpose of determining compliance with this Contract and other
matters connected with the performance of CONTRACTOR’s contracts with third
parties, CONTRACTOR and its subcontractors shall each maintain and make available
for inspection all books, documents, papers, accounting records, and other evidence
pertaining to the performance of such contracts, including, but not limited to, the costs
of administering those various contracts. All of the above referenced parties shall make
such materials available at their respective offices at all reasonable times for three years
from the date of final payment of Funds to CONTRACTOR. VC SAFE, the State of
California acting through the Department of Transportation or its duly authorized
representative, the California State Auditor, or the United States Department of
Transportation shall each have access to any books, records, and documents that are
pertinent for audits, examinations, excerpts, and transactions, and CONTRACTOR shall
furnish copies thereof if requested.

3.17.10. Taxes. CONTRACTOR shall pay any sales, use, or other taxes, if any, attributable to
the provision of the Services.

3.17.11. Travel and Subsistence. Payments to CONTRACTOR for travel and subsistence

expenses claimed for reimbursement or applied as local match credit shall not exceed
rates authorized to be paid exempt non-represented State employees under current
State Department of Personnel Administration (DPA) rules. If the rates invoiced are in
excess of those authorized DPA rates, then CONTRACTOR is responsible for the cost
difference and any overpayments shall be reimbursed to VC SAFE on demand.
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3.17.12. Employment Adverse to the VC SAFE. CONTRACTOR shall notify VC SAFE, and

shall obtain VC SAFE’s written consent, prior to accepting work to assist with or
participate in a third-party lawsuit or other legal or administrative proceeding against VC
SAFE during the term of this Contract.

3.17.13. Extra Work. At any time during the term of this Contract, VC SAFE may request
CONTRACTOR to perform Extra Work. “Extra Work” shall mean any work which is
determined by VC SAFE to be necessary for proper completion of the Services, but
which the Parties did not reasonably anticipate would be necessary at the time of the
execution of this Contract and was not included in the Scope of Services. Extra Work, if
any, shall be reimbursed at the hourly rate in the “CFSP/Extra Rate” line item and the
appropriate year, as identified in Section 3.17.3. CONTRACTOR shall not perform, nor
be compensated for Extra Work without obtaining authorization in the form of a written
Extra Work Order issued by VC SAFE’s Representative. For instance, CFSP is a service
provided during highway construction and is considered Extra Work. CONTRACTOR
shall provide Extra Work only when an Extra Work Order has been issued and signed
by VC SAFE’s Representative. No compensation or reimbursement for Extra Work shall
be paid if it is not authorized by VC SAFE. Extra Work less than $50,000 may be
approved in writing/email by VC SAFE’s Executive Director. All Extra Work in a
cumulative total in excess of $50,001, must be approved by the VC SAFE Commission,
prior to executing a Contract Amendment.

A. If a tow operator is scheduled for Extra Work and it is notified of a cancellation with
LESS than a 24-hour notice – then the tow operator will be reimbursed for three
(3) hours of the agreed upon contract hourly rate. Note: The minimum of the three
(3) hours should cover eight hours of the drivers’ hourly wage. Starting with “Less
than a 24-hour cancellation notice” up to the time the tow operator is on the
assigned Extra Work Beat, the “three contract hour cancellation rate” remains the
same. Once the tow operator is on the Extra Work Beat, the cancellation policy
changes.
B. If a tow operator begins the Extra Work (the truck is on the Beat) and is then notified
that Extra Work has been cancelled, the FSP Driver will be paid for the entire shift
period up to a maximum of eight (8) hours. A shift period for this policy is defined
as: the time period of the actual Extra Work shift assigned or for a maximum of
eight (8) contract hours, whichever is less.
C. The supervising FSP CHP Officer for the Extra Work shift will make the final
determination as to whether or not the tow operator will continue to work the Extra
Work shift. Regardless, the tow operator will be reimbursed for the original shift
period or a maximum or eight (8) hours, whichever is less.

3.17.14. Most Favored Customer. CONTRACTOR agrees that, throughout the term of this

Contract, it shall not enter into any FSP services agreement with any government
agency with whom it has either existing contractual relationship or has no contractual
relationship that predates this Contract, pursuant to which CONTRACTOR agrees to
charge FSP services fees less than those as indicated in this Contract for substantially
the same level of FSP services contemplated by this Contract. Should VC SAFE
establish that such lower fees have been agreed to by CONTRACTOR with another
government agency, CONTRACTOR agrees to renegotiate the fees or to refund VC
SAFE an amount equal to the difference between the fees indicated in this Contract and
the fees charged to other government agency customer.

3.18 Delay in Performance.

3.18.1 Excusable Delays. Neither Party shall be considered in default in the performance of

its obligations to the extent that the performance of any such obligation is prevented or
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delayed by an Excusable Delay. Should CONTRACTOR be delayed or prevented from
the timely performance of any act or Services required by the terms of the Contract by
an Excusable Delay, CONTRACTOR’s schedule for completion of tasks affected by
such delay may be extended as set forth in Section 3.18.2. But in every case,
CONTRACTOR’s failure to perform must be reasonably beyond the control, and without
the fault or negligence of the CONTRACTOR. Excusable Delays are acts of God or of
the public enemy, acts or omissions of VC SAFE or other governmental agencies in
either their sovereign or contractual capacities, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes or unusually severe weather.

3.18.2 Written Notice. If CONTRACTOR believes it is entitled to an extension of time due to

conditions set forth in Section 3.18.1, CONTRACTOR shall provide written notice to the
VC SAFE within seven (7) working days from the time CONTRACTOR knows, or
reasonably should have known, that performance of the Services will be delayed due to
such conditions. Failure of CONTRACTOR to provide such timely notice shall constitute
a waiver by CONTRACTOR of any right to an excusable delay in time of performance.

3.18.3 Mutual Contract. Performance of any Services under this Contract may be delayed

upon mutual agreement of the Parties. Upon such agreement, CONTRACTOR's
Schedule of Services (as defined in their Proposal) shall be extended as necessary by
VC SAFE. CONTRACTOR shall take all reasonable steps to minimize delay in
completion, and additional costs, resulting from any such extension.

3.19 Status of CONTRACTOR/Subcontractors.

3.19.1 Independent Contractor. The Services shall be performed by CONTRACTOR or

under its supervision. CONTRACTOR will determine the means, methods and details of
performing the Services subject to the requirements of this Contract. VC SAFE retains
CONTRACTOR on an independent contractor basis and not as an employee, agent or
representative of the VC SAFE. CONTRACTOR retains the right to perform similar or
different services for others during the term of this Contract. Any additional personnel
performing the Services under this Contract on behalf of CONTRACTOR shall at all
times be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall
pay all wages, salaries and other amounts due such personnel in connection with their
performance of Services and as required by law. CONTRACTOR shall be responsible
for all reports and obligations respecting such personnel, including but not limited to,
social security taxes, income tax withholdings, unemployment insurance, disability
insurance, and workers' compensation insurance.

3.19.2 Assignment or Transfer. CONTRACTOR shall not assign, hypothecate, or transfer,

either directly or by operation of law, this Contract or any interest herein, without the
prior written consent of VC SAFE. Any attempt to do so shall be null and void, and any
assignees, hypothecates or transferees shall acquire no right or interest by reason of
such attempted assignment, hypothecation or transfer. Notwithstanding the foregoing,
VC SAFE may transfer or assign any and all of its rights and obligations under this
Contract, including, without limitation the rights to terminate this Contract, as assigned,
pursuant to Section 3.15 hereof.

3.19.3 Subcontracting. CONTRACTOR shall not subcontract any portion of the work or

Services required by this Contract, except as expressly stated herein, including the
Scope of Services, without prior written approval of the VC SAFE. Subcontracts, if any,
shall contain a provision making them subject to all provisions stipulated in this Contract.
VC SAFE shall have no liability to any subconsultant(s) for payment for services under
this Contract or other work performed for CONTRACTOR, and any subcontract entered
into by CONTRACTOR pursuant to the conduct of services under this Contract shall
duly note that the responsibility for payment for the technical services or any other work
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performed shall be the sole responsibility of CONTRACTOR.
3.20 Non-Expendable Equipment. CONTRACTOR will maintain an inventory of all nonexpendable equipment, defined as having a useful life of at least two years and an acquisition
cost of $500 or more, paid for with funds provided pursuant to this Contract.
3.21 Ownership of Materials and Confidentiality.

3.21.1 Documents & Data; Licensing of Intellectual Property. All plans, specifications,

studies, drawings, estimates, materials, data, and other documents or works of
authorship fixed in any tangible medium of expression, including but not limited to,
physical drawings, spreadsheets, or data magnetically or otherwise recorded on
computer diskettes, prepared by or on behalf of CONTRACTOR under this Contract
(“Documents and Data”), shall be made available to VC SAFE at all times during this
Contract and shall become the property of VC SAFE upon the completion of the term of
this Contract, except that CONTRACTOR shall have the right to retain copies of all such
Documents and Data for its records. Should CONTRACTOR, either during or following
termination of this Contract, desire to use any Documents and Data, it shall first obtain
the written approval of VC SAFE. This Contract creates a no-cost, nonexclusive, and
perpetual license for VC SAFE to copy, use, modify, reuse, or sublicense any and all
copyrights, designs, and other intellectual property embodied in the Documents and
Data which are prepared or caused to be prepared by CONTRACTOR under this
Contract (“Intellectual Property”). CONTRACTOR shall require all subcontractors to
agree in writing that VC SAFE is granted a no-cost, nonexclusive, and perpetual license
for any Intellectual Property the subcontractor prepares under this Contract.
CONTRACTOR represents and warrants that CONTRACTOR has the legal right to
license any and all Intellectual Property prepared or caused to be prepared by
CONTRACTOR under this Contract. VC SAFE shall not be limited in any way in its use
of the Intellectual Property at any time, provided that any such use not within the
purposes intended by this Contract shall be at VC SAFE's sole risk.

3.21.2 Confidentiality. All ideas, memoranda, specifications, plans, procedures, drawings,

descriptions, computer program data, input record data, written information, and other
Documents and Data either created by or provided to CONTRACTOR in connection with
the performance of this Contract shall be held confidential by CONTRACTOR to the
extent permitted by law, including, without limitation, the California Public Records Act,
Government Code section 6250 et seq. Such materials shall not, without the prior written
consent of VC SAFE, be used by CONTRACTOR for any purposes other than the
performance of the Services as provided herein. Nor shall such materials be disclosed
to any person or entity not connected with the performance of the Services, except as
provided herein. Nothing furnished to CONTRACTOR which is otherwise known to
CONTRACTOR or is generally known, or becomes known, to the related industry shall
be deemed confidential. CONTRACTOR shall not use VC SAFE's name or insignia,
photographs, or any publicity pertaining to the Services in any magazine, trade paper,
newspaper, television or radio production, or other similar medium without the prior
written consent of VC SAFE.

3.22 Indemnification. CONTRACTOR shall indemnify and hold VC SAFE, COMMISSION, CHP,
Caltrans and their directors, officials, officers, agents, contractors, consultants, employees,
and volunteers free and harmless from any and all claims, demands, causes of action, costs,
expenses, liabilities, losses, damages or injuries, in law or in equity, to property or persons,
including wrongful death, in any manner arising out of, or incident to, any acts, omissions, or
willful misconduct of the CONTRACTOR, its officials, officers, employees, agents,
consultants, contractors and subcontractors arising out of or in connection with the
performance of the Services or this Contract, including without limitation, the payment of all
consequential damages and other related costs and expenses. CONTRACTOR shall defend,
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at CONTRACTOR’s own cost, expense and risk, any and all such aforesaid suits, actions, or
other legal proceedings of every kind that may be brought or instituted against VC SAFE,
COMMISSION, CHP, Caltrans or their directors, officials, officers, agents, contractors,
consultants, employees, and volunteers. CONTRACTOR shall pay and satisfy any judgment,
award, or decree that may be rendered against VC SAFE, COMMISSION, CHP, Caltrans or
their directors, officials, officers, agents, consultants, employees, and volunteers, in any such
suit, action, or other legal proceeding. CONTRACTOR shall reimburse VC SAFE,
COMMISSION, CHP, Caltrans and their directors, officials, officers, agents, consultants,
employees, and volunteers, 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 indemnify shall not be restricted to insurance proceeds, if any, received by the
CONTRACTOR, VC SAFE, COMMISSION, CHP, Caltrans or their directors, officials, officers,
agents, consultants, employees, and volunteers.
3.23 Insurance.

3.23.1. At the CONTRACTOR’s sole expense, CONTRACTOR shall procure and maintain in

effect throughout the duration of this 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 by CONTRACTOR, its agents, carriers,
representatives, employees or subcontractors.

3.23.2. The CONTRACTOR shall deliver to VC SAFE prior to an issuance of a Notice to

Proceed, evidence of insurance in a form acceptable to VC SAFE, including certificates
of insurance and required endorsements, as specified by VC SAFE. All insurance
policies shall cover CONTRACTOR, its agents, carriers, representatives, employees or
subcontractors. If requested in writing by VC SAFE, CONTRACTOR shall submit
complete copies of all required insurance policies within ten (10) business days of a
written request by VC SAFE. All insurance policies shall be written with insurance
companies licensed to do business in the State of California and having a rating of not less
than A: VII according to the A.M. Best Company. Should any of the insurance policies be
canceled before the expiration date, the issuing company will mail 30 days written notice
to the VC SAFE. The CONTRACTOR shall require and verify that all subcontractors
maintain insurance meeting all of the requirements stated herein. Where coverage is
provided through the California State Compensation Insurance Fund, the requirement
for a minimum A.M. Best rating does not apply.

3.23.3. Self-Insured Retentions. Any self-insured retentions must be declared to and approved
by the VC SAFE. The VC SAFE may require CONTRACTOR to purchase coverage with
a lower retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention. The policy language shall
provide, or be endorsed to provide, that the self-insured retention may be satisfied by either
the named insured or VC SAFE.

3.23.4. Minimum Requirements.
A. Commercial General Liability Insurance (CGL). CONTRACTOR shall maintain, at
its cost CGL Insurance coverage for the use and operation of all trucks of two million
dollars ($2,000,000) per occurrence.
B. 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.
C. If evidence of CGL and AL is provided on a Garage Liability policy, the Broadened
Coverage - Garages endorsement (CA 25 14) must be endorsed to the policy.
CONTRACTOR shall cause the Ventura County Transportation Commission, the VC
Beat 1 FSP Contract V2

Page 12 of 21

SAFE, and its officers, commissioners, members, officials, employees, agents and
volunteers to be named an additional insured under all such policies.
D. In addition, CONTRACTOR shall keep in full force, at all times during the life of the
contract, insurance coverage meeting minimum requirements as follows:
1. CGL. Insurance Services Office Form CG 00 01 covering CGL on an
“occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury.
2. Comprehensive Auto Liability. Must include the following endorsements:
a. Any autos; hired-car coverage; employers non-owned auto coverage; and
five million dollars ($5,000,000) coverage;
b. The policy shall not contain a radius restriction of less than fifty (50) miles;
and
c. One hundred thousand dollars ($100,000) motor cargo insurance or on
hook liability.
3. INTENTIONALLY LEFT BLANK.
4. Workers' Compensation and Employers' Liability. Statutory limits for
workers’ compensation and employers' liability insurance with a limit of no less
than one million dollars ($1,000,000) per accident for bodily injury, and for
bodily injury for disease, one million dollars ($1,000,000) policy limit/one million
dollars ($1,000,000) for each employee.
3.23.5. Endorsements. The Commercial General Liability and Automobile Liability policies are
to contain, or be endorsed to contain, the following provisions:
A. The VC SAFE, its officers, commissioners, members, officials, employees, agents and
volunteers are to be covered as insured’s with respect to liability arising out of
automobiles owned, leased, hired or borrowed by or on behalf of the
CONTRACTOR; and with respect to liability arising out of work or operations
performed by or on behalf of the CONTRACTOR including materials, parts or
equipment furnished in connection with such work or operations. General Liability
coverage shall be provided in the form of an Additional Insured endorsement to the
CONTRACTOR’s insurance policy, or as a separate owner’s policy.
B. For any claims related to this project, CONTRACTOR’s insurance coverage shall be
primary insurance as respect to the VC SAFE, its officers, officials, employees,
agents and volunteers. Any insurance or self-insurance maintained by the VC SAFE,
its officers, commissioners, members, officials, employees, agents and volunteers,
shall be excess of the CONTRACTOR’s insurance and shall not contribute with it.
3.23.6. General Provisions
A. Higher Limits. The limits of liability for the insurance required shall provide
coverage for not less than the following amounts, or greater where required by
law. If the CONTRACTOR maintains higher limits than the minimums shown below,
the VC SAFE shall be entitled to coverage for higher limits maintained by the
Proposer.
B. Waiver of Subrogation. CONTRACTOR hereby grants to the VC SAFE a waiver
of any right to subrogation which any insurer of said CONTRACTOR may acquire
against the VC SAFE by virtue of the payment of any loss under such
insurance. CONTRACTOR agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless
of whether or not the VC SAFE has received a waiver of subrogation endorsement
from the insurer.
C. Enforcement. VC SAFE may take any steps as are necessary to assure
CONTRACTOR’s compliance with its insurance obligations as identified within this
Article. Failure to continuously maintain insurance coverage as provided herein is
a material breach of contract. In the event the CONTRACTOR fails to obtain or
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maintain any insurance coverage required, VC SAFE may, but is not required to,
maintain this coverage and charge the expense to the CONTRACTOR or withhold
such expense from amounts owed CONTRACTOR, or terminate this Contract. The
insurance required or provided shall in no way limit or relieve CONTRACTOR of its
duties and responsibility under the Contract, including but not limited to obligation
to indemnify, defend and hold harmless the Indemnitees named below. Insurance
coverage in the minimum amounts set forth herein shall not be construed to relieve
CONTRACTOR for liability in excess of such coverage, nor shall it preclude VC
SAFE from taking other actions as available to it under any other provision of the
Contract or law. Nothing contained herein shall relieve CONTRACTOR, of their
obligations to exercise due care in the performance of their duties in connection
with the Work, and to complete the Work in strict compliance with the Contract.
D. No Waiver. Failure of VC SAFE to enforce in a timely manner any of the provisions
of this Article shall not act as a waiver to enforcement of any of these provisions at
a later date.
E. Special Risks or Circumstances. VC SAFE, acting through its Executive Director,
reserves the right to modify any or all of the above insurance requirements,
including limits, based on the nature of the risk, prior experience, insurer, coverage,
or other special circumstances, as determined by the Executive Director to be in
the best interests of VC SAFE.
3.24 Prohibited Interests.

3.24.1 Solicitation. CONTRACTOR maintains and warrants that it has not employed nor

retained any company or person, other than a bona fide employee working solely for
CONTRACTOR, to solicit or secure this Contract. Further, CONTRACTOR warrants that
it has not paid nor has it agreed to pay any company or person, other than a bona fide
employee working solely for CONTRACTOR, any fee, percentage, brokerage fee, gift,
or other consideration contingent upon or resulting from the award or making of this
Contract. For breach or violation of this warranty, VC SAFE shall have the right to rescind
this Contract without liability.

3.24.2 Conflict of Interest. For the term of this Contract, no member, officer or employee of

VC SAFE, during the term of his or her service with VC SAFE, shall have any direct
interest in this Contract, or obtain any present or anticipated material benefit arising
therefrom.

3.24.3 Conflict of Employment. Employment by the CONTRACTOR of date of execution of

this Contract, where this employment is caused by, and or dependent upon, the
CONTRACTOR securing this or related Contracts with VC SAFE, is prohibited.

3.25 Equal Opportunity Employment. CONTRACTOR represents that it is an equal opportunity
employer and it shall not discriminate against any subcontractor, employee, or applicant for
employment because of race, religion, color, national origin, ancestry, sex, age, disability
(including HIV and AIDS), mental disability, medical condition (cancer), marital status, denial
of family and medical care leave, or denial of pregnancy disability leave. Such nondiscrimination shall include, but not be limited to, all activities related to initial employment,
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff, or termination.
Employment and Housing Act (Gov. Code Section 12900 et seq.) and the applicable
regulations promulgated thereunder (Cal. Admin. Code, Tit. 2, Section 7285.0 et seq.): The
applicable regulations of the Fair Employment and Housing Commission implementing
Government Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code are incorporated into this Contract by reference and made a part hereof
as if set forth in full. CONTRACTOR shall include the provisions of this Section in all of
CONTRACTOR’s subcontracts with respect to work under this Agreement, unless exempted
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by the Regulations. CONTRACTOR shall also comply with all relevant provisions of VC
SAFE's Minority Business Enterprise program, Affirmative Action Plan, or other related VC
SAFE programs or guidelines currently in effect or hereinafter enacted.
3.26 Right to Employ Other Contractors. VC SAFE reserves the right to employ other
contractors in connection with the Services.
3.27 Governing Law. The validity of this Contract and of any of its terms or provisions, as well
as the rights and duties of the parties hereunder, shall be governed by and construed with the
laws of the State of California.
3.28 Venue. The Parties acknowledge and agree that this Contract was entered into and intended
to be performed in Ventura County, California. The Parties agree that the venue for any action
or claim brought by any Party will be the Central District of Ventura County. Each Party hereby
waives any law or rule of court which would allow them to request or demand a change of
venue. If any action or claim concerning this Contract is brought by any third party, the Parties
agree to use their best efforts to obtain a change of venue to the Central District of Ventura
County.
3.29 Time of Essence. Time is of the essence for each and every provision of this Contract.
3.30 Headings. Article and section headings, paragraph captions, or marginal headings
contained in this Contract are for convenience only and shall have no effect in the construction
or interpretation of any provision herein.
3.31 Notices. All notices hereunder and communications regarding Parties at the following
addresses, or at such other addresses as the respective Parties may provide in writing for this
purpose:
Company Name
Representative’s Title
Address
City, State & Zip
Attention
Representative’s Email

CONTRACTOR
Platinum Tow &
Transport, Inc.
President
938 Verdulera Street
Camarillo, CA 93010
Bill Paymard
bill@platinumtow.com

VC SAFE
Ventura County SAFE
FSP Program Analyst
950 County Square Dr., Ste. 207
Ventura CA 93003
Andrew Kent
fsp@goventura.org

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the
Party at its applicable address. Actual notice shall be deemed adequate notice on the date
actual notice occurred, regardless of the method of service.
3.32 Electronic Delivery of Agreement. A manually signed copy of this Agreement which is
transmitted by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of the Agreement for all
purposes.
3.33 Amendment or Modification. No supplement, modification, or amendment of this
Agreement shall be binding unless executed in writing and signed by both Parties. An
Administrative Amendment may be approved by VC SAFE’s Executive Director, if the
Amendment does not change the Contract’s term, or if the increase to the Contract does not
exceed $50,000. An Amendment that changes the project term or increases the NTE amount
more than $50,001, must be approved by the VC SAFE Commission.
3.34 Entire Contract. This Agreement contains the entire Agreement of the Parties relating to
the subject matter hereof and supersedes all prior negotiations, contracts or understandings.
3.35 Invalidity; Severability. If any portion of this Agreement is declared invalid, illegal, or
otherwise unenforceable by a court of competent jurisdiction, the remaining provisions shall
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continue in full force and effect.
3.36 No Waiver. Failure of CONTRACTOR to insist on any one occasion upon strict compliance
with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such
term, covenant or condition, nor shall any waiver or relinquishment of any rights or powers
hereunder at any one time or more times be deemed a waiver or relinquishment of such other
right or power at any other time or times.
3.37 Eight-Hour Law. Pursuant to the provisions of the California Labor Code, not less than one
and one-half the basic rate for all hours worked in excess of eight hours per day ("Eight-Hour
Law"), unless CONTRACTOR or the Services are not subject to the Eight-Hour Law.
CONTRACTOR shall forfeit to VC SAFE as a penalty, $50.00 for each worker employed in
the execution of this Agreement by him, or by any sub-consultant under him, for each calendar
day during which such workman is required or permitted to work more than eight hours in any
calendar day and forty hours in any one calendar week without such compensation for
overtime violation of the provisions of the California Labor Code, unless CONTRACTOR or
the Services are not subject to the Eight-Hour Law.
3.38 Subpoenas or Court Orders. Should CONTRACTOR receive a subpoena or court order
related to this Agreement, the Services or the Project, CONTRACTOR shall immediately
provide written notice of the subpoena or court order to the VC SAFE. CONTRACTOR shall
not respond to any such subpoena or court order until notice to the VC SAFE is provided as
required herein and shall cooperate with the VC SAFE in responding to the subpoena or court
order.
3.39 Survival. All rights and obligations hereunder that by their nature are to continue after any
expiration or termination of this Agreement, including, but not limited to, the indemnification
and confidentiality obligations, and the obligations related to receipt of subpoenas or court
orders, shall survive any such expiration or termination.
3.40 Counterparts. This Agreement may be signed in one or more counterparts, any one of which
shall be effective as an original document.
3.41 Incorporation of Recitals. The recitals set forth above are true and correct and are
incorporated into this Agreement as though fully set forth herein.
3.42 Conflicting Provisions. In the event that provisions of any attached Exhibits conflict in any
way with the provisions set forth in this Agreement, the language, terms and conditions
contained in this Agreement shall control the actions and obligations of the Parties and the
interpretation of the Parties’ understanding concerning the performance of the Services. In
the event the standards set forth in this Agreement conflict with the standards set forth in any
exhibit hereto, the higher standard shall govern.
3.43 Attorneys' Fees and Costs. If any legal action is instituted to enforce or declare any Party's
rights hereunder, each Party, including the prevailing Party, must bear its own costs and
attorneys' fees. This paragraph shall not apply to those costs and attorneys' fees directly
arising from any third-party legal action against a Party hereto and payable under Section
3.21, Indemnification.
3.44 Consent. Whenever consent or approval of any Party is required under this Contract, that
Party shall not unreasonably withhold nor delay such consent or approval.
3.45 Force Majeure. CONTACTOR shall not be in default under his Contract in the event that
the work performed by CONTRACTOR is temporarily interrupted or discontinued for any of
the following reasons: riots, wars, sabotage, acts of terrorism, civil disturbances, insurrection,
explosion, pandemics, quarantines, acts of God, acts of government or governmental
restraint, and natural disasters such as floods, earthquakes, landslides and fires, or other
catastrophic events, which are beyond the reasonable control of CONTACTOR and which
CONTACTOR could not reasonably be expected to have prevented or controlled. “Other
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catastrophic events” does not include the financial inability of CONTACTOR to perform or
failure of CONTACTOR to obtain either any necessary permits or licenses from other
governmental agencies, or the right to use the facilities of any public utility where such failure
is due solely to the acts or omissions of CONTACTOR.
3.46 No Third-Party Beneficiaries. There are no intended third-party beneficiaries of any right
or obligation assumed by the Parties.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first herein
written above.
VENTURA COUNTY TRANSPORTATION
COMISSION ACTING AS THE VENTURA
COUNTY SERVICE AUTHORITY FOR
FREEWAY EMERGENCIES

PLATINUM TOW & TRANSPORT, INC.

By: _____________________________
Claudia Bill-De La Peña, Chair

By: ________________________________
Bill Paymard, President

APPROVED AS TO FORM:

By: ____________________________
Steven T. Mattas, General Counsel
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Exhibit “A”

VENTURA COUNTY SAFE
BEAT 1 DESCRIPTION, MAP AND HOURS/DAYS OF OPERATION
Beat #
1

Beat Description
US-101 from Ventura/Los Angeles
County line to Camarillo Springs Rd.

Beat Length
# Primary
in Miles
Trucks in AM & PM
12.9

2

# Back-Up
Tow Trucks
1

The total annual FSP hours for the a.m. and p.m. shifts, are on average 1,786 hours for each Tow
Truck/Driver, for Beat 1, per year. FSP will be provided Monday through Friday from 6:00 a.m. to 9:00
a.m., and from 3:00 p.m. to 7:00 p.m., with the exception of the following holidays. The holidays below
that show a decrease of three hours (-3) indicates that the CONTRACTOR shall NOT provide morning
FSP service on that holiday, but WILL provide afternoon FSP service. A “0” indicates that the holiday
falls on a weekend and does not alter the FSP Monday through Friday schedule. Holidays in gray are
not in the contract period.
Holiday (Day)
Mon-Fri Annual Hours
New Year’s Day (varies)
Martin Luther King Jr. (Mon)
Presidents’ Day (Mon)
Memorial Day (Mon)
July 4th (varies)

2020
98

Labor Day (Mon)
Veterans Day (varies)
Thanksgiving (Thurs)
Day after (Friday)
Christmas (varies)
Hours for @ Truck @ year

-7
91

2021
1,827
-7
-3
-3
-7
0

2022
1,820
0
-3
-3
-7
-3

2023
1,771
0
-3
-3
-7
-7

-7
-7

-7
-3

-7
0

-7
-7
0
1,779

-7
-7
0
1,780

-7
-7
1,709

Comments
# of M-F days X 7 FSP hours @ day
Falls on Sat in 2022; Sun in 2023
No a.m. FSP
No a.m. FSP
No FSP
Falls on Sun 2021; on Mon in 2022
so NO a.m. FSP in 2022
No FSP
Falls on Fri in 2022, so NO a.m. FSP
in 2022; Falls on a Sat in 2023
No FSP
No FSP
Falls on Sat in 2021; Sun in 2022
Total Contract Hrs. @ Truck: 5,359

In addition to the above service hours, at the discretion of VCTC and the CHP, additional service may
be requested on certain “high traffic days” prior to or following certain holidays (e.g., July 4th, Labor
Day, Sunday following Thanksgiving Day, Memorial Day). VCTC may also alter the schedule to
accommodate “summer traffic.” CONTRACTORS will be notified at least seven (7) calendar days prior
to when FSP service hours are altered due to when certain holidays fall on the calendar. This additional
service may vary from year to year.
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Exhibit “B”

VENTURA COUNTY SAFE
PLATINUM TOW & TRANSPORT, INC.
BEAT 1 PROPOSAL AND PRICE PROPOSAL
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VENTURA COUNTY SAFE
SUMMARY OF FREEWAY SERVICE PATROL (FSP)
VIOLATIONS AND PENALTIES

Exhibit “C”

Below is a list of penalties that may be assessed to a Contractor if not in compliance with the policies
and procedures of the Ventura County Service Authority for Freeway Emergencies’ (VC SAFE)
Freeway Service Patrol (FSP) Program. Additional Violations and Penalties that may be imposed are
included in the Standard Operating Procedures Manual (SOP Manual). All final penalties shall be
assessed at the discretion of VC SAFE or CHP. VC SAFE reserves the right to amend/alter these
penalties and the penalties listed in the SOP Manual.

Description of Violation

Penalty

1. Not having 2 Primary and 1 Back Up FSP $1,000 fine per day beyond November 30, 2020.
tow trucks ready for installation and inspection
by Monday November 30, 2020.
2. Failure to send a Contractor
$500 fine for every missed meeting.
Representative to attend an FSP trend
meeting, FSP TAC or required Contractor
meeting; or failure to notify FSP Management
that Contractor representative cannot attend.
3. Driver(s) do not meet, maintain or have
$1,000 fine per Driver, if at least one of these
with them during their FSP shift, all required requirements are not met.
certifications, licenses, proof of vehicle
registration, and/or FSP ID Card.
4. Not meeting tow truck requirements
Three times the hourly contract rate in oneoutlined in the Scope of Work (SOW) or
minute increments until requirement is met. If
Standard Operating Procedures (SOP)
entire shift is missed, Contractor shall be fined for
Manual.
the entire shift at three times the hourly rate.
5. Not having a certified FSP Back Up tow
Three times the hourly contract rate in onetruck available during FSP hours and/or FSP minute increments until requirement is met. If
Certified Driver.
entire shift is missed, Contractor shall be fined for
the entire shift at three (3) times the hourly rate.
6. Tow truck not made available within 45
If the breakdown occurs during the shift, the
minutes either at the of the Beat shift, due to Driver has 45 minutes to correct the problem.
equipment/truck breakdown.
This 45-minute grace period is deducted as nonpenalized down time calculated in one-minute
increments, based on the hourly rate. Time
beyond 45 minutes will be calculated as
penalized time (three times the hourly contract
rate in one-minute increments). If a truck is not
ready due to a breakdown at the beginning of a
shift, penalty will begin at the beginning of the
shift at the penalized rate. If entire shift is missed,
Contractor shall be fined for the entire shift at
three (3) times the hourly rate.
7. Contractor fines are assessed for violations The fine amount shall not exceed $50.00 for each
of the FSP contract or the SOP that are not occurrence or violation, plus replacement costs (if
directly related to FSP truck operations. This applicable).
includes but not limited to: Failing to turn
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Description of Violation

Penalty

required paperwork in on time (surveys,
inspection sheets, etc.), incomplete or
unsubmitted/unsigned paperwork, damage to
FSP equipment, or not supplying FSP vehicle
operators the proper equipment as required in
the FSP Contract
8. Data Collection Devices not being charged $50.00 per Tablet/device.
in designated location during non-FSP hours.
9. Workstation email not being operational and$100.00 per day.
checked by tow operator for operational
communications messages from VC SAFE and
CHP Officers.
10. Lost/damaged equipment (this does not Full cost to replace the lost/damaged equipment.
include typical wear and tear).
If equipment is repairable, the cost of the repair
shall be deducted from Contractor’s invoice.
11. Contractor not following proper tip/gift
$50.00 per occurrence.
procedures from assisted motorists.
12. Tampering with FSP tablets, devices, AVL)Three times the hourly rate calculated in one
and/or GPS devices/equipment, or attempting minute increments plus the cost of VCTC’s AVL
to repair tampered equipment.
Technician’s transportation, labor, repair and/or
replacement costs.
13. Damage Release/Release of Liability
$5.00 to 50.00 per incident, on a case-by-case
forms not completed, not filled out properly, basis, as determined by FSP Management.
or not submitted within seven (7) calendar
days from the date of the assist.
14. Duplicate customer survey entries >10% $50 to $250, per month, on a case-by-case basis,
per month.
as determined by FSP Management.
15. Contractor or Driver misconduct (as
$100 to 1,000 for each event, in addition to Driver
outlined in SOP) to include, but not be limited suspension or termination, as determined by FSP
to: Contractor’s sexual harassment and/or
Management on a case-by-case basis.
Drug/Alcohol policy violations; operating FSP
tow truck while under the influence, using
tobacco/vaping products during shift,
occurrence of criminal activity (on or off duty).
suspended driver license, Driver sleeping
during FSP shift, violation of electronic device
usage policy, mechanic/service referrals,
uniform/grooming violations.
I ACKNOWLEDGE AND ACCEPT THE SUMMARY OF FSP VIOLATIONS AND PENALTIES:
AUTHORIZED SIGNATURE: _________________________________

DATE: ______

Print the Name of Authorized Signature: Bill Paymard
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STANDARD CONTRACT FOR
VENTURA COUNTY FREEWAY SERVICE PATROL BEAT #2
BY AND BETWEEN THE

VENTURA COUNTY TRANSPORTATION COMMISSION ACTING AS THE
VENTURA COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES
AND

PLATINUM TOW & TRANSPORT, INC.
1. PARTIES AND DATE.
1.1 This Agreement is made and entered into as of 11th day of September, 2020, by and between
the VENTURA COUNTY TRANSPORTATION COMMISSION acting as the VENTURA
COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES (“COMMISSION” or “VC
SAFE”) and PLATINUM TOW & TRANSPORT, INC., a California Chapter S Corporation,
(referred to herein as “CONTRACTOR”). SAFE and CONTRACTOR are sometimes
individually referred to herein as “Party” and collectively as “Parties”.
1.2 The California Highway Patrol (“CHP”) and California Department of Transportation
(“Caltrans”) are hereby expressly designated as third-party beneficiaries of CONTRACTOR’s
performance under this Agreement.

2. RECITALS.
2.1 WHEREAS, COMMISSION is a California County Transportation Commission existing under
the authority of Section 130050 et seq. of the California Public Utilities Code;
2.2 WHEREAS, COMMISSION is authorized, pursuant to Section 2550 et seq. of the California
Streets and Highways Code, to act as SAFE for purposes of providing a motorist aid system,
including provision of freeway service patrols;
2.3 WHEREAS, VC SAFE requires the services of a CONTRACTOR to provide the freeway
service patrol professional services as described in the Scope of Services;
2.4 WHEREAS, VC SAFE has determined that CONTRACTOR is best qualified to perform the
required services;
2.5 WHEREAS, the CONTRACTOR is able and willing to perform the required services under the
terms and conditions of this Contract;
2.6 WHEREAS, COMMISSION is the short-range transportation planning agency for Ventura
County, and programs federal, state, and local funds. COMMISSION has entered into a
Memorandum of Understanding with Caltrans and CHP to fund peak period freeway service
patrols on selected freeway segments in Ventura County; and
2.7 WHEREAS, Section 21718 (a) of the California Vehicle Code specifically authorized CHP to
be responsible for freeway service patrols stopping on freeways for the purpose of rapid
removal of impediments to traffic. Article 3, Section 91, of the Streets and Highways Code,
states that Caltrans has responsibility to improve and maintain the state highways. Caltrans
also has the responsibility for traffic management and removing impediments from the
highways.
2.8 NOW, THEREFORE, for the consideration hereinafter stated, VC SAFE and CONTRACTOR
agree as follows:

3. TERMS.
3.1 General Scope of Services. The purpose of the Freeway Service Patrol (“FSP”) program is
to provide for the rapid removal of disabled vehicles and vehicles involved in minor accidents
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from the freeway. CONTRACTOR promises and agrees to furnish to VC SAFE all labor
materials, tools, equipment, services, and incidental and customary work necessary to fully
and adequately provide the FSP services ("Services"). The Services are more particularly
described in Exhibit "B", CONTRACTOR’s proposal and price forms, and are attached hereto
and incorporated herein by reference. All Services shall be subject to, and performed in
accordance with, this Agreement, the Exhibits attached hereto and incorporated herein by
reference, and all applicable local, state, and federal laws, rules and regulations, and the SOP
manual (as defined below).

3.1.1. Contract Oversight. Caltrans, CHP and VCTC will oversee the Services. All agencies

will have responsibility for overseeing Service performance and ensuring that the
CONTRACTOR abides by the terms of this Contract. CHP is responsible for dispatch
services to incident locations within the CONTRACTOR’s patrol limits. The dispatching
will be done in accordance with this Contract. A Standard Operating Procedures (“SOP”)
manual will be provided to the CONTRACTOR explaining the types of incidents to which
his/her operators may be dispatched. The SOP is updated or amended on a regular
basis and CONTRACTOR is responsible to be familiar with the terms and conditions in
the current SOP.

3.1.2. Beat Descriptions. The FSP will operate on selected freeway segments referred to

herein as “Beats”. Each Beat has specific turnaround locations and designated drop
locations identified by the CHP. Exhibit “A” shows the specific limits, number of tow
trucks, number of back-up trucks and hours of operation, and holidays for the
CONTRACTOR’s specific Beat. VC SAFE reserves the right to add or remove holidays
to the work schedule, provided that VC SAFE provides CONTRACTOR seven (7) days
advanced notice of such addition or removal. Travel time to and from the beat will be at
the expense of the CONTRACTOR.

3.1.3. Change Orders. At any time during the term of this Contract, VC SAFE reserves the

right to adjust beat specifications to better accommodate demand for the Services, or
availability of funding, at no cost to VC SAFE. Adjustments may include reduction or
increase in the hours of Services. VC SAFE may direct such adjustments during the
course of this Contract through written change orders, signed by VC SAFE, setting forth
any changes to Exhibit “A”. Changes may include a change of the specified Beat(s) to
other Beats that VC SAFE determines better serve the needs of VC SAFE, as well as
changes to schedules and hours for the Beats set forth in Exhibit “A”. If warranted, as
determined in VC SAFE’s sole discretion, and during the hours of operation of the
Services, the CONTRACTOR may be requested to temporarily reassign his/her FSP
Drivers/trucks to locations outside the assigned Beat. Reassignments shall be at no cost
to VC SAFE.

3.1.4. The SOP Manual. To promote a safe work environment and so as to maintain

professionalism, the most current version of the SOP Manual shall, at all times, be
followed by the CONTRACTOR and CONTRACTOR’s Drivers. The SOP Manual (as
such manual may from time to time be amended) is incorporated into this Contract by
reference. CONTRACTOR shall be notified and provided with a copy of any changes to
the SOP manual. Drivers found not to be in compliance with FSP procedures, as set
forth in the SOP Manual or this Contract, may be suspended or terminated from the FSP
program and the CONTRACTOR (based on the type of violation) may be fined three (3)
times the hourly Contract rate in one (1) minute increments until a replacement vehicle
is provided (Driver and truck must return to Beat compliant with all FSP requirements),
or fined for the entire shift at three (3) times the hourly rate at the discretion of FSP
Management.

3.2 Equipment Requirements. CONTRACTOR shall comply with all equipment requirements
outlined in Exhibit “B” and as outlined in the current SOP Manual.
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3.3 Commencement of Services. The CONTRACTOR shall commence work upon receipt of a
written Notice to Proceed from VC SAFE.
3.4 Term. The term of this Contract shall be for a period of three (3) years, from the first day of
FSP service which is anticipated to commence on Monday, December 14, 2020, through
Friday, December 15, 2023, unless earlier terminated as provided herein. After the initial
Contract three-year plus two day term, at VC SAFE’s sole discretion VC Safe may renew this
Contract for up to an additional two (2) year term, by providing written notice to
CONTRACTOR no less than ninety (90) days prior to the end of the initial three-year term,
indicating VC SAFE’S intent to renew the Contract. CONTRACTOR shall complete the
Services within the term of this Contract and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Contract shall remain in effect
following the termination of this Contract.
3.5 VC SAFE's Representative. VC SAFE hereby designates the VC SAFE Executive Director
or their designee, to act as its Representative for the performance of this Contract ("VC
SAFE’s Representative"). VC SAFE’s Representative shall have the authority to act on behalf
of VC SAFE for all purposes under this Contract. VC SAFE's Representative shall also review
and give approval, as needed, to the details of CONTRACTOR's work as it progresses.
CONTRACTOR shall not accept direction or orders from any person other than the VC SAFE’s
Representative or his or her designee.
3.6 CONTRACTOR’S Representative. CONTRACTOR hereby designates Bill Paymard,
President, to act as its representative for the performance of this Contract ("CONTRACTOR’s
Representative"). CONTRACTOR’s Representative shall have full authority to act on behalf
of CONTRACTOR for all purposes under this Contract. The CONTRACTOR’s Representative
shall supervise and direct the Services, using his/her best skill and attention, and shall be
responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Services under this Contract. CONTRACTOR
shall work closely and cooperate fully with VC SAFE's Representative and any other agencies
which may have jurisdiction over or an interest in the Services. CONTRACTOR's
Representative shall be available to the VC SAFE staff at all reasonable times. Any
substitution in CONTRACTOR's Representative shall be approved in writing by VC SAFE's
Representative.
3.7 Substitution of Key Personnel. CONTRACTOR has represented to VC SAFE that certain
key personnel will perform and coordinate the Services under this Contract. Should one or
more of such personnel become unavailable, CONTRACTOR may substitute other personnel
of at least equal competence upon written approval by VC SAFE’s Representative. In the
event that VC SAFE’s Representative and CONTRACTOR cannot agree as to the substitution
of the key personnel, VC SAFE shall be entitled to terminate this Contract for cause, pursuant
to the provisions of Section 3.15. The key personnel for performance of this Contract are: Bill
Paymard, President.

3.7.1. Availability of CONTRACTOR’s FSP Manager. Except in the case of unpreventable

circumstances, the CONTRACTOR’s FSP Manager must be available at the
CONTRACTOR’s office for at least 50% of each Work Day to address time-sensitive
issues related to this Contract or the Services, including, but not limited to, FSP
administrative responsibilities; VC SAFE, CHP, and Caltrans requests; driver matters;
and truck maintenance issues. CONTRACTOR shall, within 24 hours, notify VC SAFE
of each circumstance causing the CONTACTOR’s FSP Manager not to be available as
required herein. As used in this section, the term “Work Day” shall mean and refer to
any day that FSP service is provided, during those hours of operation for FSP as
identified on the attached Exhibit “A”.

3.8 Review of Work and Deliverables. All reports, working papers, and similar work products
prepared for submission in the course of providing Services under this Contract may be
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required to be submitted to VC SAFE's Representative in draft form, and VC SAFE’s
Representative may require revisions of such drafts prior to formal submission and approval.
In the event that VC SAFE's Representative, in his or her sole discretion, determines the
formally submitted work product to be inadequate, VC SAFE's Representative may require
CONTRACTOR to revise and resubmit the work at no cost to VC SAFE. Upon determination
by VC SAFE that CONTRACTOR has satisfactorily completed the Services required under
this Contract and within the term set forth in Section 3.4, VC SAFE shall give CONTRACTOR
a written Notice of Final Completion. Upon receipt of such notice, CONTRACTOR shall incur
no further costs hereunder, unless otherwise specified in the Notice of Completion.
CONTRACTOR may request issuance of a Notice of Final Completion when, in its opinion, it
has satisfactorily completed all Services required under the provisions of this Contract.
3.9 Appearance at Hearings. If and when required by VC SAFE, CONTRACTOR shall render
assistance at public hearings or other meetings related to the performance of the Services.
3.10 Standard of Care: Licenses. CONTRACTOR represents and maintains that it is skilled in
the professional calling necessary to perform all Services, duties and obligations required by
this Contract. CONTRACTOR shall perform the Services and duties in conformance to and
consistent with the standards generally recognized as being employed by professionals in the
same discipline in the State of California. CONTRACTOR warrants that all employees and
subcontractors shall have sufficient skill and experience to perform the Services assigned to
them. CONTRACTOR further represents and warrants to VC SAFE that its employees and
subcontractors have all licenses, permits, qualifications (including medical certification) and
approvals of whatever nature that are legally required to perform the Services, and that such
licenses and approvals shall be maintained throughout the term of this Contract.
CONTRACTOR shall perform, at its own cost and expense and without reimbursement from
VC SAFE, any services necessary to correct errors or omissions which are caused by the
CONTRACTOR’s failure to comply with the standard of care provided for herein, and shall be
fully responsible to VC SAFE for all damages and other liabilities provided for in the
indemnification provisions of this Contract arising from the CONTRACTOR’s errors and
omissions. Any employee of CONTRACTOR or its subcontractors who is determined by VC
SAFE to be uncooperative, incompetent, a threat to the adequate or timely completion of the
Services, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to VC SAFE, shall be promptly removed from
performing the Services by the CONTRACTOR and shall not be re-employed to perform any
of the Services.
3.11 Opportunity to Cure. VC SAFE may provide CONTRACTOR an opportunity to cure, at
CONTRACTOR's expense, all errors and omissions which may be disclosed during
performance of the Services. Should CONTRACTOR fail to make such correction in a timely
manner, such correction may be made by VC SAFE, and the cost thereof charged to
CONTRACTOR.
3.12 Inspection of Work. CONTRACTOR shall allow VC SAFE's Representative to inspect or
review CONTRACTOR's performance of Services in progress at any time. VC
SAFE/Caltrans/CHP also reserves the right to audit all paperwork demonstrating that
CONTRACTOR participates in an employee alcohol/drug-testing program and the DMV Pull
Notice Program.
3.13 Laws and Regulations. CONTRACTOR shall keep itself fully informed of and in compliance
with all local, state and federal laws, rules and regulations in any manner affecting the
performance of the Services, including all Cal/OSHA requirements, and shall give all notices
required by law. CONTRACTOR shall be solely liable for all violations of such laws and
regulations in connection with Services. If the CONTRACTOR performs any work knowing it
to be contrary to such laws, rules and regulations and without giving written notice to VC
SAFE, CONTRACTOR shall be solely responsible for all costs arising therefrom.
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CONTRACTOR shall defend, indemnify and hold VC SAFE, their officials, directors, officers,
employees and agents free and harmless, pursuant to the indemnification provisions of this
Contract, from any claim or liability arising out of any failure or alleged failure to comply with
such laws, rules or regulations.
3.14 Damage Complaints. Upon receiving a damage complaint from a motorist assisted by the
CONTRACTOR, that the CONTRACTOR damaged their vehicle while lending assistance, the
CONTRACTOR shall notify CHP immediately regarding the nature of the damage complaint
and its disposition. The CONTRACTOR shall reply to the motorist by telephone within twentyfour (24) hours of receiving the damage complaint notification. If necessary, the
CONTRACTOR shall send either CONTRACTOR’S Representative or his/her insurance
company representative to inspect the vehicle and complete an incident report within fortyeight (48) hours after receiving the damage complaint. If the investigation shows that damage
to the vehicle could have been caused by the CONTRACTOR, the CONTRACTOR shall
negotiate in good faith to resolve the issue and shall report to the CHP the result of the
negotiations. All complaints shall be resolved within a reasonable period of time after being
received.

3.14.1. Complaint Review Committee. The FSP Technical Advisory Committee (“FSP TAC”)
is composed of voting members from CHP, VC SAFE and Caltrans. Voting members of
the FSP TAC are hereby designated as the members of the Damage Complaint Review
Committee (“DCRC”). If the DCRC finds that justifiable complaints are not resolved
within a reasonable time frame, it can recommend that payment to the CONTRACTOR
in the amount of the damage claim may be deducted from the CONTRACTOR’s monthly
invoice.

3.15 Termination.

3.15.1. Notice; Reason. VC SAFE may, by written notice to CONTRACTOR, terminate this

Contract, in whole or in part, including, without limitation, the geographical territory
covered by this Contract, at any time by giving written notice to CONTRACTOR of such
termination, and specifying the effective date thereof (“Notice of Termination”). Such
termination may be for VC SAFE’s convenience, due to lack of available funding for the
Services, or because of CONTRACTOR's failure to perform its duties and obligations
under this Contract, including, but not limited to, the failure of CONTRACTOR to timely
perform Services pursuant to the Scope of Services described in Section 3, entitled
“Terms,” as well the project scope as provided in the RFP Attachment A: Scope of Work.
CONTRACTOR may not terminate this Contract except for cause.

3.15.2. Discontinuance of Services. Upon receipt of the written Notice of Termination,
CONTRACTOR shall discontinue all affected Services as directed in the Notice of
Termination, and deliver to VC SAFE all Documents and Data, as defined in this
Contract, as may have been prepared or accumulated by CONTRACTOR in
performance of the Services, whether completed or in progress.

3.15.3. Effect of Termination For Convenience. If the termination is to be for the convenience

of VC SAFE, VC SAFE shall compensate CONTRACTOR for Services fully and
adequately provided through the effective date of termination as provided in the Notice
of Termination. Such payment shall include a pro-rated amount of profit, if applicable,
up through such effective date, but no amount shall be paid for anticipated profit on
unperformed Services past such effective date. CONTRACTOR shall provide
documentation deemed adequate by VC SAFE's Representative to show the Services
actually completed by CONTRACTOR prior to the effective date of termination. This
Contract shall terminate on the effective date of the Notice of Termination.

3.15.4. Effect of Termination for Cause. If the termination is for cause, CONTRACTOR shall

be compensated for those Services which have been fully and adequately completed
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and accepted by VC SAFE as of the effective date of termination as provided in the
Notice of Termination. In such case, VC SAFE may take over the work and prosecute
the same to completion by contract or otherwise. Further, CONTRACTOR shall be liable
to VC SAFE for any reasonable additional costs or damages incurred to revise work for
which VC SAFE has compensated CONTRACTOR under this Contract, but which VC
SAFE has determined in its sole discretion needs to be revised, in part or whole.
Termination of this Contract for cause may be considered by VC SAFE in determining
whether to enter into future contracts with CONTRACTOR.

3.15.5. Cumulative Remedies. The rights and remedies of the Parties provided in this Section
are in addition to any other rights and remedies provided by law or under this Contract.

3.15.6. Procurement of Similar Services. In the event this Contract is terminated, in whole
or in part, as provided by this Section, VC SAFE may procure, upon such terms and in
such manner as it deems appropriate, services similar to those terminated.

3.15.7. Waivers. CONTRACTOR, in executing this Contract, recognizes that the Services may

be terminated, in whole or in part, as provided in this Section. CONTRACTOR shall not
be entitled to any damages including, but not limited to, any compensation for costs
incurred to procure vehicles, meet the terms for providing the Services, or for any other
costs or expenses, and shall be deemed to have waived any and all claims for damages,
costs or expenses which may otherwise arise from VC SAFE's termination of this
Contract, for convenience or cause, as provided in this Section.

3.15.8. Authorization to Terminate. The VC SAFE Executive Director shall have the full
authority and discretion to exercise VC SAFE’s rights under this Section 3.15, entitled
“Termination”.

3.16 Trend Meetings. CONTRACTOR shall attend, or send a designated management-level
representative, to all trend meetings (i.e. required FSP TAC meeting which meets no more
than monthly). These trend meetings will encompass focused and informal discussions
concerning, but not limited to: scope, Services, schedule, current progress of Services,
relevant cost issues, and future objectives. CONTRACTOR shall be responsible for having a
representative attend all meetings (i.e. FSP TAC meetings) that has the ability to make
management-level decisions on the behalf of the CONTRACTOR. If the CONTRACTOR
cannot have a management-level representative at a meeting, CONTRACTOR shall notify VC
SAFE and CHP prior to the meeting. Management-level attendance at these meetings shall
be considered part of the CONTRACTOR’s contractual responsibility. The FSP Management
Team schedules the meetings and will provide notification of the meeting to CONTRACTOR
at least seven (7) calendar days prior to the meeting.
3.17 Fees and Payment.

3.17.1. Contract Not To Exceed Amount. Services satisfactorily performed hereunder, VC
SAFE shall pay the CONTRACTOR on a fixed unit rate basis a ceiling price not to
exceed ONE MILLION TWO THOUSAND AND THREE HUNDRED DOLLARS AND NO
CENTS ($1,002,300.00), which includes TWENTY THOUSAND DOLLARS AND NO
CENTS ($20,000.00) for Extra Work pursuant to Section 3.17.13 “Extra Work”.

3.17.2. Maximum Payment is the Ceiling Price. VC SAFE shall not be obligated to pay costs

which exceed the ceiling price set forth above, except as provided in Sections 3.15 and
3.17.13. CONTRACTOR agrees to use its best efforts to perform the services and all
obligations under this Contract within such ceiling price.

3.17.3. Hourly Rate; Break and Meal Periods. For its performance of the Services, the

CONTRACTOR shall be paid for labor expended directly in the performance of the
Services at the rates specified below. Payments shall be made monthly in arrears based
on Services provided and allowable incurred expenses. The CONTRACTOR shall not
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be entitled to reimbursements for any expenses unless approved in advance in writing.
SCHEDULE OF RATES
All rates provided below are per hour per Driver. CFSP is an acronym for Construction FSP.
Option Year 5

$95.00

Option Year
4
$100.00

$101.00

$105.00

$109.00

Classification

Year 1

Year 2

Year 3

Regular Rate

$88.00

$92.00

CFSP/Extra
Work Rate

$92.00

$96.00

$105.00

A. Hourly rates may be adjusted as set forth in the FSP SOP Manual, the chapter on
Violations/Penalties.
B. CONTRACTOR is responsible for compliance with all California labor laws related
to break periods and meal periods including, but not limited to, compliance with
Labor Code section 512. CONTRACTOR shall be solely responsible for any
additional pay to which its drivers may be entitled for CONTRACTOR’s failure to
comply with the California labor law requirements.
C. During shifts that require Drivers to be provided a 30-minute meal period break
pursuant to Labor Code section 512, CONTRACTOR shall either make
arrangements for another FSP-certified Driver to provide Services during those
breaks or not be compensated for each 30-minute meal period break during which
Services are not provided. In no case shall CONTRACTOR be entitled to bill VC
SAFE for time during which a Driver is taking a meal period break.

3.17.4. Payment Coverage. The compensation herein above specified will cover and include
all applicable labor surcharges such as taxes, insurance and fringe benefits, as well as
indirect costs, overhead, general and administrative expense, and profit.

3.17.5. Cost Principles.
A. CONTRACTOR agrees to comply with 2 CFR, Part 225, Cost Principles for State
and Local Government, and 2 CFR, Part 200, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards.
B. CONTRACTOR agrees that 1) Contract Cost Principles and Procedures, 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., shall be used
to determine the allowability of individual cost items, and 2) CONTRACTOR shall
comply with Federal administrative procedures in accordance with 2 CFR, Part
200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.
C. Any costs for which CONTRACTOR has received payment or credit that are
determined by subsequent audit to be unallowable under 2 CFR, Part 225, 48
CFR, Chapter 1, Part 31 or 2 CFR, Part 200, are subject to repayment by
CONTRACTOR to VC SAFE. Should CONTRACTOR fail to reimburse moneys
due VC SAFE within 30 days of demand, or within such other period as may be
agreed in writing between the Parties hereto, VC SAFE is authorized to intercept
and withhold future payments due CONTRACTOR from VC SAFE or any thirdparty source, including, but not limited to, the State Treasurer, the State Controller,
and the California Transportation Commission.

3.17.6. Fines. Fines for starting late; leaving early; taking more breaks than authorized; or

being ordered out of service by a CHP, VC SAFE Representative or Caltrans supervisor
for Contract infractions, shall be deducted from the CONTRACTOR’s monthly invoice at
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three(3) times the hourly rate. Fines may be further described in the attached Exhibit
“C”.

3.17.7. Accounting System. CONTRACTOR and its subcontractors shall establish and

maintain an accounting system and records that properly accumulate and segregate
expenditures by line item for the Services. The accounting system of CONTRACTOR
and its subcontractors shall conform to Generally Accepted Accounting Principles
(GAAP), enable the determination of incurred costs at interim points of completion, and
provide support for reimbursement payment vouchers or invoices.

3.17.8. Invoices. Invoices for CONTRACTOR’s Services shall be submitted monthly on forms

approved by VC SAFE. Invoices will be routinely verified by CHP. To ensure prompt
payment, most billing disputes may be resolved within ten (10) working days of written
notice of dispute. However, at VC SAFE’s discretion, reconciliation of disputed fines that
sum to less than 2% of the months’ Invoice may be corrected on the next month’s Invoice
to ensure prompt payment of the major portion of the invoice. Each Invoice shall include
a cover sheet bearing a certification as to the accuracy of the statement signed by the
CONTRACTOR’s authorized officer. Invoices shall be emailed to VC SAFE at:
Attn: Andrew Kent, FSP Program Analyst
Email: fsp@goventura.org
A. Payment Schedule. Invoice periods shall be based upon a calendar month,
beginning with the first day of the month. VC SAFE shall reimburse
CONTRACTOR for Services adequately provided under this Contract within thirty
(30) days of receiving the current period invoice with no errors. If the Invoice is
submitted incorrectly by the CONTRACTOR to VC SAFE, it will delay payment. If
VC SAFE fails to pay any amount owed to CONTRACTOR under this Contract
within thirty (30) days after VC SAFE determines the invoice is correct and
accurate, CONTRACTOR may give VC SAFE a notice of failure to pay which shall
set forth the invoice(s) and amount(s) which CONTRACTOR believes are thirty
(30) days overdue. VC SAFE shall pay any undisputed invoice(s) and amount(s)
within thirty (30) days of receipt of a notice of failure to pay.

3.17.9. Right to Audit. For the purpose of determining compliance with this Contract and other
matters connected with the performance of CONTRACTOR’s contracts with third
parties, CONTRACTOR and its subcontractors shall each maintain and make available
for inspection all books, documents, papers, accounting records, and other evidence
pertaining to the performance of such contracts, including, but not limited to, the costs
of administering those various contracts. All of the above referenced parties shall make
such materials available at their respective offices at all reasonable times for three years
from the date of final payment of Funds to CONTRACTOR. VC SAFE, the State of
California acting through the Department of Transportation or its duly authorized
representative, the California State Auditor, or the United States Department of
Transportation shall each have access to any books, records, and documents that are
pertinent for audits, examinations, excerpts, and transactions, and CONTRACTOR shall
furnish copies thereof if requested.

3.17.10. Taxes. CONTRACTOR shall pay any sales, use, or other taxes, if any, attributable to
the provision of the Services.

3.17.11. Travel and Subsistence. Payments to CONTRACTOR for travel and subsistence

expenses claimed for reimbursement or applied as local match credit shall not exceed
rates authorized to be paid exempt non-represented State employees under current
State Department of Personnel Administration (DPA) rules. If the rates invoiced are in
excess of those authorized DPA rates, then CONTRACTOR is responsible for the cost
difference and any overpayments shall be reimbursed to VC SAFE on demand.
Beat 2 FSP Contract V2
Page 8 of 21

3.17.12. Employment Adverse to the VC SAFE. CONTRACTOR shall notify VC SAFE, and

shall obtain VC SAFE’s written consent, prior to accepting work to assist with or
participate in a third-party lawsuit or other legal or administrative proceeding against VC
SAFE during the term of this Contract.

3.17.13. Extra Work. At any time during the term of this Contract, VC SAFE may request
CONTRACTOR to perform Extra Work. “Extra Work” shall mean any work which is
determined by VC SAFE to be necessary for proper completion of the Services, but
which the Parties did not reasonably anticipate would be necessary at the time of the
execution of this Contract and was not included in the Scope of Services. Extra Work, if
any, shall be reimbursed at the hourly rate in the “CFSP/Extra Rate” line item and the
appropriate year, as identified in Section 3.17.3. CONTRACTOR shall not perform, nor
be compensated for Extra Work without obtaining authorization in the form of a written
Extra Work Order issued by VC SAFE’s Representative. For instance, CFSP is a service
provided during highway construction and is considered Extra Work. CONTRACTOR
shall provide Extra Work only when an Extra Work Order has been issued and signed
by VC SAFE’s Representative. No compensation or reimbursement for Extra Work shall
be paid if it is not authorized by VC SAFE. Extra Work less than $50,000 may be
approved in writing/email by VC SAFE’s Executive Director. All Extra Work in a
cumulative total in excess of $50,001, must be approved by the VC SAFE Commission,
prior to executing a Contract Amendment.

A. If a tow operator is scheduled for Extra Work and it is notified of a cancellation with
LESS than a 24-hour notice – then the tow operator will be reimbursed for three
(3) hours of the agreed upon contract hourly rate. Note: The minimum of the three
(3) hours should cover eight hours of the drivers’ hourly wage. Starting with “Less
than a 24-hour cancellation notice” up to the time the tow operator is on the
assigned Extra Work Beat, the “three contract hour cancellation rate” remains the
same. Once the tow operator is on the Extra Work Beat, the cancellation policy
changes.
B. If a tow operator begins the Extra Work (the truck is on the Beat) and is then notified
that Extra Work has been cancelled, the FSP Driver will be paid for the entire shift
period up to a maximum of eight (8) hours. A shift period for this policy is defined
as: the time period of the actual Extra Work shift assigned or for a maximum of
eight (8) contract hours, whichever is less.
C. The supervising FSP CHP Officer for the Extra Work shift will make the final
determination as to whether or not the tow operator will continue to work the Extra
Work shift. Regardless, the tow operator will be reimbursed for the original shift
period or a maximum or eight (8) hours, whichever is less.

3.17.14. Most Favored Customer. CONTRACTOR agrees that, throughout the term of this

Contract, it shall not enter into any FSP services agreement with any government
agency with whom it has either existing contractual relationship or has no contractual
relationship that predates this Contract, pursuant to which CONTRACTOR agrees to
charge FSP services fees less than those as indicated in this Contract for substantially
the same level of FSP services contemplated by this Contract. Should VC SAFE
establish that such lower fees have been agreed to by CONTRACTOR with another
government agency, CONTRACTOR agrees to renegotiate the fees or to refund VC
SAFE an amount equal to the difference between the fees indicated in this Contract and
the fees charged to other government agency customer.

3.18 Delay in Performance.

3.18.1 Excusable Delays. Neither Party shall be considered in default in the performance of

its obligations to the extent that the performance of any such obligation is prevented or
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delayed by an Excusable Delay. Should CONTRACTOR be delayed or prevented from
the timely performance of any act or Services required by the terms of the Contract by
an Excusable Delay, CONTRACTOR’s schedule for completion of tasks affected by
such delay may be extended as set forth in Section 3.18.2. But in every case,
CONTRACTOR’s failure to perform must be reasonably beyond the control, and without
the fault or negligence of the CONTRACTOR. Excusable Delays are acts of God or of
the public enemy, acts or omissions of VC SAFE or other governmental agencies in
either their sovereign or contractual capacities, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes or unusually severe weather.

3.18.2 Written Notice. If CONTRACTOR believes it is entitled to an extension of time due to

conditions set forth in Section 3.18.1, CONTRACTOR shall provide written notice to the
VC SAFE within seven (7) working days from the time CONTRACTOR knows, or
reasonably should have known, that performance of the Services will be delayed due to
such conditions. Failure of CONTRACTOR to provide such timely notice shall constitute
a waiver by CONTRACTOR of any right to an excusable delay in time of performance.

3.18.3 Mutual Contract. Performance of any Services under this Contract may be delayed

upon mutual agreement of the Parties. Upon such agreement, CONTRACTOR's
Schedule of Services (as defined in their Proposal) shall be extended as necessary by
VC SAFE. CONTRACTOR shall take all reasonable steps to minimize delay in
completion, and additional costs, resulting from any such extension.

3.19 Status of CONTRACTOR/Subcontractors.

3.19.1 Independent Contractor. The Services shall be performed by CONTRACTOR or

under its supervision. CONTRACTOR will determine the means, methods and details of
performing the Services subject to the requirements of this Contract. VC SAFE retains
CONTRACTOR on an independent contractor basis and not as an employee, agent or
representative of the VC SAFE. CONTRACTOR retains the right to perform similar or
different services for others during the term of this Contract. Any additional personnel
performing the Services under this Contract on behalf of CONTRACTOR shall at all
times be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall
pay all wages, salaries and other amounts due such personnel in connection with their
performance of Services and as required by law. CONTRACTOR shall be responsible
for all reports and obligations respecting such personnel, including but not limited to,
social security taxes, income tax withholdings, unemployment insurance, disability
insurance, and workers' compensation insurance.

3.19.2 Assignment or Transfer. CONTRACTOR shall not assign, hypothecate, or transfer,

either directly or by operation of law, this Contract or any interest herein, without the
prior written consent of VC SAFE. Any attempt to do so shall be null and void, and any
assignees, hypothecates or transferees shall acquire no right or interest by reason of
such attempted assignment, hypothecation or transfer. Notwithstanding the foregoing,
VC SAFE may transfer or assign any and all of its rights and obligations under this
Contract, including, without limitation the rights to terminate this Contract, as assigned,
pursuant to Section 3.15 hereof.

3.19.3 Subcontracting. CONTRACTOR shall not subcontract any portion of the work or

Services required by this Contract, except as expressly stated herein, including the
Scope of Services, without prior written approval of the VC SAFE. Subcontracts, if any,
shall contain a provision making them subject to all provisions stipulated in this Contract.
VC SAFE shall have no liability to any subconsultant(s) for payment for services under
this Contract or other work performed for CONTRACTOR, and any subcontract entered
into by CONTRACTOR pursuant to the conduct of services under this Contract shall
duly note that the responsibility for payment for the technical services or any other work
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performed shall be the sole responsibility of CONTRACTOR.
3.20 Non-Expendable Equipment. CONTRACTOR will maintain an inventory of all nonexpendable equipment, defined as having a useful life of at least two years and an acquisition
cost of $500 or more, paid for with funds provided pursuant to this Contract.
3.21 Ownership of Materials and Confidentiality.

3.21.1 Documents & Data; Licensing of Intellectual Property. All plans, specifications,

studies, drawings, estimates, materials, data, and other documents or works of
authorship fixed in any tangible medium of expression, including but not limited to,
physical drawings, spreadsheets, or data magnetically or otherwise recorded on
computer diskettes, prepared by or on behalf of CONTRACTOR under this Contract
(“Documents and Data”), shall be made available to VC SAFE at all times during this
Contract and shall become the property of VC SAFE upon the completion of the term of
this Contract, except that CONTRACTOR shall have the right to retain copies of all such
Documents and Data for its records. Should CONTRACTOR, either during or following
termination of this Contract, desire to use any Documents and Data, it shall first obtain
the written approval of VC SAFE. This Contract creates a no-cost, nonexclusive, and
perpetual license for VC SAFE to copy, use, modify, reuse, or sublicense any and all
copyrights, designs, and other intellectual property embodied in the Documents and
Data which are prepared or caused to be prepared by CONTRACTOR under this
Contract (“Intellectual Property”). CONTRACTOR shall require all subcontractors to
agree in writing that VC SAFE is granted a no-cost, nonexclusive, and perpetual license
for any Intellectual Property the subcontractor prepares under this Contract.
CONTRACTOR represents and warrants that CONTRACTOR has the legal right to
license any and all Intellectual Property prepared or caused to be prepared by
CONTRACTOR under this Contract. VC SAFE shall not be limited in any way in its use
of the Intellectual Property at any time, provided that any such use not within the
purposes intended by this Contract shall be at VC SAFE's sole risk.

3.21.2 Confidentiality. All ideas, memoranda, specifications, plans, procedures, drawings,

descriptions, computer program data, input record data, written information, and other
Documents and Data either created by or provided to CONTRACTOR in connection with
the performance of this Contract shall be held confidential by CONTRACTOR to the
extent permitted by law, including, without limitation, the California Public Records Act,
Government Code section 6250 et seq. Such materials shall not, without the prior written
consent of VC SAFE, be used by CONTRACTOR for any purposes other than the
performance of the Services as provided herein. Nor shall such materials be disclosed
to any person or entity not connected with the performance of the Services, except as
provided herein. Nothing furnished to CONTRACTOR which is otherwise known to
CONTRACTOR or is generally known, or becomes known, to the related industry shall
be deemed confidential. CONTRACTOR shall not use VC SAFE's name or insignia,
photographs, or any publicity pertaining to the Services in any magazine, trade paper,
newspaper, television or radio production, or other similar medium without the prior
written consent of VC SAFE.

3.22 Indemnification. CONTRACTOR shall indemnify and hold VC SAFE, COMMISSION, CHP,
Caltrans and their directors, officials, officers, agents, contractors, consultants, employees,
and volunteers free and harmless from any and all claims, demands, causes of action, costs,
expenses, liabilities, losses, damages or injuries, in law or in equity, to property or persons,
including wrongful death, in any manner arising out of, or incident to, any acts, omissions, or
willful misconduct of the CONTRACTOR, its officials, officers, employees, agents,
consultants, contractors and subcontractors arising out of or in connection with the
performance of the Services or this Contract, including without limitation, the payment of all
consequential damages and other related costs and expenses. CONTRACTOR shall defend,
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at CONTRACTOR’s own cost, expense and risk, any and all such aforesaid suits, actions, or
other legal proceedings of every kind that may be brought or instituted against VC SAFE,
COMMISSION, CHP, Caltrans or their directors, officials, officers, agents, contractors,
consultants, employees, and volunteers. CONTRACTOR shall pay and satisfy any judgment,
award, or decree that may be rendered against VC SAFE, COMMISSION, CHP, Caltrans or
their directors, officials, officers, agents, consultants, employees, and volunteers, in any such
suit, action, or other legal proceeding. CONTRACTOR shall reimburse VC SAFE,
COMMISSION, CHP, Caltrans and their directors, officials, officers, agents, consultants,
employees, and volunteers, 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 indemnify shall not be restricted to insurance proceeds, if any, received by the
CONTRACTOR, VC SAFE, COMMISSION, CHP, Caltrans or their directors, officials, officers,
agents, consultants, employees, and volunteers.
3.23 Insurance.

3.23.1. At the CONTRACTOR’s sole expense, CONTRACTOR shall procure and maintain in

effect throughout the duration of this 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 by CONTRACTOR, its agents, carriers,
representatives, employees or subcontractors.

3.23.2. The CONTRACTOR shall deliver to VC SAFE prior to an issuance of a Notice to

Proceed, evidence of insurance in a form acceptable to VC SAFE, including certificates
of insurance and required endorsements, as specified by VC SAFE. All insurance
policies shall cover CONTRACTOR, its agents, carriers, representatives, employees or
subcontractors. If requested in writing by VC SAFE, CONTRACTOR shall submit
complete copies of all required insurance policies within ten (10) business days of a
written request by VC SAFE. All insurance policies shall be written with insurance
companies licensed to do business in the State of California and having a rating of not less
than A: VII according to the A.M. Best Company. Should any of the insurance policies be
canceled before the expiration date, the issuing company will mail 30 days written notice
to the VC SAFE. The CONTRACTOR shall require and verify that all subcontractors
maintain insurance meeting all of the requirements stated herein. Where coverage is
provided through the California State Compensation Insurance Fund, the requirement
for a minimum A.M. Best rating does not apply.

3.23.3. Self-Insured Retentions. Any self-insured retentions must be declared to and approved
by the VC SAFE. The VC SAFE may require CONTRACTOR to purchase coverage with
a lower retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention. The policy language shall
provide, or be endorsed to provide, that the self-insured retention may be satisfied by either
the named insured or VC SAFE.

3.23.4. Minimum Requirements.
A. Commercial General Liability Insurance (CGL). CONTRACTOR shall maintain, at
its cost CGL Insurance coverage for the use and operation of all trucks of two million
dollars ($2,000,000) per occurrence.
B. 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.
C. If evidence of CGL and AL is provided on a Garage Liability policy, the Broadened
Coverage - Garages endorsement (CA 25 14) must be endorsed to the policy.
CONTRACTOR shall cause the Ventura County Transportation Commission, the VC
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SAFE, and its officers, commissioners, members, officials, employees, agents and
volunteers to be named an additional insured under all such policies.
D. In addition, CONTRACTOR shall keep in full force, at all times during the life of the
contract, insurance coverage meeting minimum requirements as follows:
1. CGL. Insurance Services Office Form CG 00 01 covering CGL on an
“occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury.
2. Comprehensive Auto Liability. Must include the following endorsements:
a. Any autos; hired-car coverage; employers non-owned auto coverage; and
five million dollars ($5,000,000) coverage;
b. The policy shall not contain a radius restriction of less than fifty (50) miles;
and
c. One hundred thousand dollars ($100,000) motor cargo insurance or on
hook liability.
3. INTENTIONALLY LEFT BLANK.
4. Workers' Compensation and Employers' Liability. Statutory limits for
workers’ compensation and employers' liability insurance with a limit of no less
than one million dollars ($1,000,000) per accident for bodily injury, and for
bodily injury for disease, one million dollars ($1,000,000) policy limit/one million
dollars ($1,000,000) for each employee.
3.23.5. Endorsements. The Commercial General Liability and Automobile Liability policies are
to contain, or be endorsed to contain, the following provisions:
A. The VC SAFE, its officers, commissioners, members, officials, employees, agents and
volunteers are to be covered as insured’s with respect to liability arising out of
automobiles owned, leased, hired or borrowed by or on behalf of the
CONTRACTOR; and with respect to liability arising out of work or operations
performed by or on behalf of the CONTRACTOR including materials, parts or
equipment furnished in connection with such work or operations. General Liability
coverage shall be provided in the form of an Additional Insured endorsement to the
CONTRACTOR’s insurance policy, or as a separate owner’s policy.
B. For any claims related to this project, CONTRACTOR’s insurance coverage shall be
primary insurance as respect to the VC SAFE, its officers, officials, employees,
agents and volunteers. Any insurance or self-insurance maintained by the VC SAFE,
its officers, commissioners, members, officials, employees, agents and volunteers,
shall be excess of the CONTRACTOR’s insurance and shall not contribute with it.
3.23.6. General Provisions
A. Higher Limits. The limits of liability for the insurance required shall provide
coverage for not less than the following amounts, or greater where required by
law. If the CONTRACTOR maintains higher limits than the minimums shown below,
the VC SAFE shall be entitled to coverage for higher limits maintained by the
Proposer.
B. Waiver of Subrogation. CONTRACTOR hereby grants to the VC SAFE a waiver
of any right to subrogation which any insurer of said CONTRACTOR may acquire
against the VC SAFE by virtue of the payment of any loss under such
insurance. CONTRACTOR agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless
of whether or not the VC SAFE has received a waiver of subrogation endorsement
from the insurer.
C. Enforcement. VC SAFE may take any steps as are necessary to assure
CONTRACTOR’s compliance with its insurance obligations as identified within this
Article. Failure to continuously maintain insurance coverage as provided herein is
a material breach of contract. In the event the CONTRACTOR fails to obtain or
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maintain any insurance coverage required, VC SAFE may, but is not required to,
maintain this coverage and charge the expense to the CONTRACTOR or withhold
such expense from amounts owed CONTRACTOR, or terminate this Contract. The
insurance required or provided shall in no way limit or relieve CONTRACTOR of its
duties and responsibility under the Contract, including but not limited to obligation
to indemnify, defend and hold harmless the Indemnitees named below. Insurance
coverage in the minimum amounts set forth herein shall not be construed to relieve
CONTRACTOR for liability in excess of such coverage, nor shall it preclude VC
SAFE from taking other actions as available to it under any other provision of the
Contract or law. Nothing contained herein shall relieve CONTRACTOR, of their
obligations to exercise due care in the performance of their duties in connection
with the Work, and to complete the Work in strict compliance with the Contract.
D. No Waiver. Failure of VC SAFE to enforce in a timely manner any of the provisions
of this Article shall not act as a waiver to enforcement of any of these provisions at
a later date.
E. Special Risks or Circumstances. VC SAFE, acting through its Executive Director,
reserves the right to modify any or all of the above insurance requirements,
including limits, based on the nature of the risk, prior experience, insurer, coverage,
or other special circumstances, as determined by the Executive Director to be in
the best interests of VC SAFE.
3.24 Prohibited Interests.

3.24.1 Solicitation. CONTRACTOR maintains and warrants that it has not employed nor

retained any company or person, other than a bona fide employee working solely for
CONTRACTOR, to solicit or secure this Contract. Further, CONTRACTOR warrants that
it has not paid nor has it agreed to pay any company or person, other than a bona fide
employee working solely for CONTRACTOR, any fee, percentage, brokerage fee, gift,
or other consideration contingent upon or resulting from the award or making of this
Contract. For breach or violation of this warranty, VC SAFE shall have the right to rescind
this Contract without liability.

3.24.2 Conflict of Interest. For the term of this Contract, no member, officer or employee of

VC SAFE, during the term of his or her service with VC SAFE, shall have any direct
interest in this Contract, or obtain any present or anticipated material benefit arising
therefrom.

3.24.3 Conflict of Employment. Employment by the CONTRACTOR of date of execution of

this Contract, where this employment is caused by, and or dependent upon, the
CONTRACTOR securing this or related Contracts with VC SAFE, is prohibited.

3.25 Equal Opportunity Employment. CONTRACTOR represents that it is an equal opportunity
employer and it shall not discriminate against any subcontractor, employee, or applicant for
employment because of race, religion, color, national origin, ancestry, sex, age, disability
(including HIV and AIDS), mental disability, medical condition (cancer), marital status, denial
of family and medical care leave, or denial of pregnancy disability leave. Such nondiscrimination shall include, but not be limited to, all activities related to initial employment,
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff, or termination.
Employment and Housing Act (Gov. Code Section 12900 et seq.) and the applicable
regulations promulgated thereunder (Cal. Admin. Code, Tit. 2, Section 7285.0 et seq.): The
applicable regulations of the Fair Employment and Housing Commission implementing
Government Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code are incorporated into this Contract by reference and made a part hereof
as if set forth in full. CONTRACTOR shall include the provisions of this Section in all of
CONTRACTOR’s subcontracts with respect to work under this Agreement, unless exempted
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by the Regulations. CONTRACTOR shall also comply with all relevant provisions of VC
SAFE's Minority Business Enterprise program, Affirmative Action Plan, or other related VC
SAFE programs or guidelines currently in effect or hereinafter enacted.
3.26 Right to Employ Other Contractors. VC SAFE reserves the right to employ other
contractors in connection with the Services.
3.27 Governing Law. The validity of this Contract and of any of its terms or provisions, as well
as the rights and duties of the parties hereunder, shall be governed by and construed with the
laws of the State of California.
3.28 Venue. The Parties acknowledge and agree that this Contract was entered into and intended
to be performed in Ventura County, California. The Parties agree that the venue for any action
or claim brought by any Party will be the Central District of Ventura County. Each Party hereby
waives any law or rule of court which would allow them to request or demand a change of
venue. If any action or claim concerning this Contract is brought by any third party, the Parties
agree to use their best efforts to obtain a change of venue to the Central District of Ventura
County.
3.29 Time of Essence. Time is of the essence for each and every provision of this Contract.
3.30 Headings. Article and section headings, paragraph captions, or marginal headings
contained in this Contract are for convenience only and shall have no effect in the construction
or interpretation of any provision herein.
3.31 Notices. All notices hereunder and communications regarding Parties at the following
addresses, or at such other addresses as the respective Parties may provide in writing for this
purpose:
Company Name
Representative’s Title
Address
City, State & Zip
Attention
Representative’s Email

CONTRACTOR
Platinum Tow &
Transport, Inc.
President
938 Verdulera Street
Camarillo, CA 93010
Bill Paymard
bill@platinumtow.com

VC SAFE
Ventura County SAFE
FSP Program Analyst
950 County Square Dr., Ste. 207
Ventura CA 93003
Andrew Kent
fsp@goventura.org

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the
Party at its applicable address. Actual notice shall be deemed adequate notice on the date
actual notice occurred, regardless of the method of service.
3.32 Electronic Delivery of Agreement. A manually signed copy of this Agreement which is
transmitted by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of the Agreement for all
purposes.
3.33 Amendment or Modification. No supplement, modification, or amendment of this
Agreement shall be binding unless executed in writing and signed by both Parties. An
Administrative Amendment may be approved by VC SAFE’s Executive Director, if the
Amendment does not change the Contract’s term, or if the increase to the Contract does not
exceed $50,000. An Amendment that changes the project term or increases the NTE amount
more than $50,001, must be approved by the VC SAFE Commission.
3.34 Entire Contract. This Agreement contains the entire Agreement of the Parties relating to
the subject matter hereof and supersedes all prior negotiations, contracts or understandings.
3.35 Invalidity; Severability. If any portion of this Agreement is declared invalid, illegal, or
otherwise unenforceable by a court of competent jurisdiction, the remaining provisions shall
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continue in full force and effect.
3.36 No Waiver. Failure of CONTRACTOR to insist on any one occasion upon strict compliance
with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such
term, covenant or condition, nor shall any waiver or relinquishment of any rights or powers
hereunder at any one time or more times be deemed a waiver or relinquishment of such other
right or power at any other time or times.
3.37 Eight-Hour Law. Pursuant to the provisions of the California Labor Code, not less than one
and one-half the basic rate for all hours worked in excess of eight hours per day ("Eight-Hour
Law"), unless CONTRACTOR or the Services are not subject to the Eight-Hour Law.
CONTRACTOR shall forfeit to VC SAFE as a penalty, $50.00 for each worker employed in
the execution of this Agreement by him, or by any sub-consultant under him, for each calendar
day during which such workman is required or permitted to work more than eight hours in any
calendar day and forty hours in any one calendar week without such compensation for
overtime violation of the provisions of the California Labor Code, unless CONTRACTOR or
the Services are not subject to the Eight-Hour Law.
3.38 Subpoenas or Court Orders. Should CONTRACTOR receive a subpoena or court order
related to this Agreement, the Services or the Project, CONTRACTOR shall immediately
provide written notice of the subpoena or court order to the VC SAFE. CONTRACTOR shall
not respond to any such subpoena or court order until notice to the VC SAFE is provided as
required herein and shall cooperate with the VC SAFE in responding to the subpoena or court
order.
3.39 Survival. All rights and obligations hereunder that by their nature are to continue after any
expiration or termination of this Agreement, including, but not limited to, the indemnification
and confidentiality obligations, and the obligations related to receipt of subpoenas or court
orders, shall survive any such expiration or termination.
3.40 Counterparts. This Agreement may be signed in one or more counterparts, any one of which
shall be effective as an original document.
3.41 Incorporation of Recitals. The recitals set forth above are true and correct and are
incorporated into this Agreement as though fully set forth herein.
3.42 Conflicting Provisions. In the event that provisions of any attached Exhibits conflict in any
way with the provisions set forth in this Agreement, the language, terms and conditions
contained in this Agreement shall control the actions and obligations of the Parties and the
interpretation of the Parties’ understanding concerning the performance of the Services. In
the event the standards set forth in this Agreement conflict with the standards set forth in any
exhibit hereto, the higher standard shall govern.
3.43 Attorneys' Fees and Costs. If any legal action is instituted to enforce or declare any Party's
rights hereunder, each Party, including the prevailing Party, must bear its own costs and
attorneys' fees. This paragraph shall not apply to those costs and attorneys' fees directly
arising from any third-party legal action against a Party hereto and payable under Section
3.21, Indemnification.
3.44 Consent. Whenever consent or approval of any Party is required under this Contract, that
Party shall not unreasonably withhold nor delay such consent or approval.
3.45 Force Majeure. CONTACTOR shall not be in default under his Contract in the event that
the work performed by CONTRACTOR is temporarily interrupted or discontinued for any of
the following reasons: riots, wars, sabotage, acts of terrorism, civil disturbances, insurrection,
explosion, pandemics, quarantines, acts of God, acts of government or governmental
restraint, and natural disasters such as floods, earthquakes, landslides and fires, or other
catastrophic events, which are beyond the reasonable control of CONTACTOR and which
CONTACTOR could not reasonably be expected to have prevented or controlled. “Other
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catastrophic events” does not include the financial inability of CONTACTOR to perform or
failure of CONTACTOR to obtain either any necessary permits or licenses from other
governmental agencies, or the right to use the facilities of any public utility where such failure
is due solely to the acts or omissions of CONTACTOR.
3.46 No Third-Party Beneficiaries. There are no intended third-party beneficiaries of any right
or obligation assumed by the Parties.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first herein
written above.
VENTURA COUNTY TRANSPORTATION
COMISSION ACTING AS THE VENTURA
COUNTY SERVICE AUTHORITY FOR
FREEWAY EMERGENCIES

PLATINUM TOW & TRANSPORT, INC.

By: _____________________________
Claudia Bill-De La Peña, Chair

By: ________________________________
Bill Paymard, President

APPROVED AS TO FORM:

By: ____________________________
Steven T. Mattas, General Counsel
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Exhibit “A”

VENTURA COUNTY SAFE
BEAT 2 DESCRIPTION, MAP AND HOURS/DAYS OF OPERATION
Beat #
2

Beat Description
US-101 from Camarillo Springs Road
to Central Avenue

Beat Length
# Primary
in Miles
Trucks in AM & PM
8.7

2

# Back-Up
Tow Trucks
1

The total annual FSP hours for the a.m. and p.m. shifts, are on average 1,786 hours for each Tow
Truck/Driver, for Beat 2, per year. FSP will be provided Monday through Friday from 6:00 a.m. to 9:00
a.m., and from 3:00 p.m. to 7:00 p.m., with the exception of the following holidays. The holidays below
that show a decrease of three hours (-3) indicates that the CONTRACTOR shall NOT provide morning
FSP service on that holiday, but WILL provide afternoon FSP service. A “0” indicates that the holiday
falls on a weekend and does not alter the FSP Monday through Friday schedule. Holidays in gray are
not in the contract period.
Holiday (Day)
Mon-Fri Annual Hours
New Year’s Day (varies)
Martin Luther King Jr. (Mon)
Presidents’ Day (Mon)
Memorial Day (Mon)
July 4th (varies)

2020
98

Labor Day (Mon)
Veterans Day (varies)
Thanksgiving (Thurs)
Day after (Friday)
Christmas (varies)
Hours for @ Truck @ year

-7
91

2021
1,827
-7
-3
-3
-7
0

2022
1,820
0
-3
-3
-7
-3

2023
1,771
0
-3
-3
-7
-7

-7
-7

-7
-3

-7
0

-7
-7
0
1,779

-7
-7
0
1,780

-7
-7
1,709

Comments
# of M-F days X 7 FSP hours @ day
Falls on Sat in 2022; Sun in 2023
No a.m. FSP
No a.m. FSP
No FSP
Falls on Sun 2021; on Mon in 2022
so NO a.m. FSP in 2022
No FSP
Falls on Fri in 2022, so NO a.m. FSP
in 2022; Falls on a Sat in 2023
No FSP
No FSP
Falls on Sat in 2021; Sun in 2022
Total Contract Hrs. @ Truck: 5,359

In addition to the above service hours, at the discretion of VCTC and the CHP, additional service may
be requested on certain “high traffic days” prior to or following certain holidays (e.g., July 4th, Labor
Day, Sunday following Thanksgiving Day, Memorial Day). VCTC may also alter the schedule to
accommodate “summer traffic.” CONTRACTORS will be notified at least seven (7) calendar days prior
to when FSP service hours are altered due to when certain holidays fall on the calendar. This additional
service may vary from year to year.
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Exhibit “B”

VENTURA COUNTY SAFE
PLATINUM TOW & TRANSPORT, INC.
BEAT 2 PROPOSAL AND PRICE PROPOSAL
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VENTURA COUNTY SAFE
SUMMARY OF FREEWAY SERVICE PATROL (FSP)
VIOLATIONS AND PENALTIES

Exhibit “C”

Below is a list of penalties that may be assessed to a Contractor if not in compliance with the policies
and procedures of the Ventura County Service Authority for Freeway Emergencies’ (VC SAFE)
Freeway Service Patrol (FSP) Program. Additional Violations and Penalties that may be imposed are
included in the Standard Operating Procedures Manual (SOP Manual). All final penalties shall be
assessed at the discretion of VC SAFE or CHP. VC SAFE reserves the right to amend/alter these
penalties and the penalties listed in the SOP Manual.

Description of Violation

Penalty

1. Not having 2 Primary and 1 Back Up FSP $1,000 fine per day beyond November 30, 2020.
tow trucks ready for installation and inspection
by Monday November 30, 2020.
2. Failure to send a Contractor
$500 fine for every missed meeting.
Representative to attend an FSP trend
meeting, FSP TAC or required Contractor
meeting; or failure to notify FSP Management
that Contractor representative cannot attend.
3. Driver(s) do not meet, maintain or have
$1,000 fine per Driver, if at least one of these
with them during their FSP shift, all required requirements are not met.
certifications, licenses, proof of vehicle
registration, and/or FSP ID Card.
4. Not meeting tow truck requirements
Three times the hourly contract rate in oneoutlined in the Scope of Work (SOW) or
minute increments until requirement is met. If
Standard Operating Procedures (SOP)
entire shift is missed, Contractor shall be fined for
Manual.
the entire shift at three times the hourly rate.
5. Not having a certified FSP Back Up tow
Three times the hourly contract rate in onetruck available during FSP hours and/or FSP minute increments until requirement is met. If
Certified Driver.
entire shift is missed, Contractor shall be fined for
the entire shift at three (3) times the hourly rate.
6. Tow truck not made available within 45
If the breakdown occurs during the shift, the
minutes either at the of the Beat shift, due to Driver has 45 minutes to correct the problem.
equipment/truck breakdown.
This 45-minute grace period is deducted as nonpenalized down time calculated in one-minute
increments, based on the hourly rate. Time
beyond 45 minutes will be calculated as
penalized time (three times the hourly contract
rate in one-minute increments). If a truck is not
ready due to a breakdown at the beginning of a
shift, penalty will begin at the beginning of the
shift at the penalized rate. If entire shift is missed,
Contractor shall be fined for the entire shift at
three (3) times the hourly rate.
7. Contractor fines are assessed for violations The fine amount shall not exceed $50.00 for each
of the FSP contract or the SOP that are not occurrence or violation, plus replacement costs (if
directly related to FSP truck operations. This applicable).
includes but not limited to: Failing to turn
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Description of Violation

Penalty

required paperwork in on time (surveys,
inspection sheets, etc.), incomplete or
unsubmitted/unsigned paperwork, damage to
FSP equipment, or not supplying FSP vehicle
operators the proper equipment as required in
the FSP Contract
8. Data Collection Devices not being charged $50.00 per Tablet/device.
in designated location during non-FSP hours.
9. Workstation email not being operational and$100.00 per day.
checked by tow operator for operational
communications messages from VC SAFE and
CHP Officers.
10. Lost/damaged equipment (this does not Full cost to replace the lost/damaged equipment.
include typical wear and tear).
If equipment is repairable, the cost of the repair
shall be deducted from Contractor’s invoice.
11. Contractor not following proper tip/gift
$50.00 per occurrence.
procedures from assisted motorists.
12. Tampering with FSP tablets, devices, AVL)Three times the hourly rate calculated in one
and/or GPS devices/equipment, or attempting minute increments plus the cost of VCTC’s AVL
to repair tampered equipment.
Technician’s transportation, labor, repair and/or
replacement costs.
13. Damage Release/Release of Liability
$5.00 to 50.00 per incident, on a case-by-case
forms not completed, not filled out properly, basis, as determined by FSP Management.
or not submitted within seven (7) calendar
days from the date of the assist.
14. Duplicate customer survey entries >10% $50 to $250, per month, on a case-by-case basis,
per month.
as determined by FSP Management.
15. Contractor or Driver misconduct (as
$100 to 1,000 for each event, in addition to Driver
outlined in SOP) to include, but not be limited suspension or termination, as determined by FSP
to: Contractor’s sexual harassment and/or
Management on a case-by-case basis.
Drug/Alcohol policy violations; operating FSP
tow truck while under the influence, using
tobacco/vaping products during shift,
occurrence of criminal activity (on or off duty).
suspended driver license, Driver sleeping
during FSP shift, violation of electronic device
usage policy, mechanic/service referrals,
uniform/grooming violations.
I ACKNOWLEDGE AND ACCEPT THE SUMMARY OF FSP VIOLATIONS AND PENALTIES:
AUTHORIZED SIGNATURE: _________________________________

DATE: ______

Print the Name of Authorized Signature: Bill Paymard
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STANDARD CONTRACT FOR
VENTURA COUNTY FREEWAY SERVICE PATROL BEAT #3
BY AND BETWEEN THE

VENTURA COUNTY TRANSPORTATION COMMISSION ACTING AS THE
VENTURA COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES
AND

PLATINUM TOW & TRANSPORT, INC.
1. PARTIES AND DATE.
1.1 This Agreement is made and entered into as of 11th day of September, 2020, by and between
the VENTURA COUNTY TRANSPORTATION COMMISSION acting as the VENTURA
COUNTY SERVICE AUTHORITY FOR FREEWAY EMERGENCIES (“COMMISSION” or “VC
SAFE”) and PLATINUM TOW & TRANSPORT, INC., a California Chapter S Corporation,
(referred to herein as “CONTRACTOR”). SAFE and CONTRACTOR are sometimes
individually referred to herein as “Party” and collectively as “Parties”.
1.2 The California Highway Patrol (“CHP”) and California Department of Transportation
(“Caltrans”) are hereby expressly designated as third-party beneficiaries of CONTRACTOR’s
performance under this Agreement.

2. RECITALS.
2.1 WHEREAS, COMMISSION is a California County Transportation Commission existing under
the authority of Section 130050 et seq. of the California Public Utilities Code;
2.2 WHEREAS, COMMISSION is authorized, pursuant to Section 2550 et seq. of the California
Streets and Highways Code, to act as SAFE for purposes of providing a motorist aid system,
including provision of freeway service patrols;
2.3 WHEREAS, VC SAFE requires the services of a CONTRACTOR to provide the freeway
service patrol professional services as described in the Scope of Services;
2.4 WHEREAS, VC SAFE has determined that CONTRACTOR is best qualified to perform the
required services;
2.5 WHEREAS, the CONTRACTOR is able and willing to perform the required services under the
terms and conditions of this Contract;
2.6 WHEREAS, COMMISSION is the short-range transportation planning agency for Ventura
County, and programs federal, state, and local funds. COMMISSION has entered into a
Memorandum of Understanding with Caltrans and CHP to fund peak period freeway service
patrols on selected freeway segments in Ventura County; and
2.7 WHEREAS, Section 21718 (a) of the California Vehicle Code specifically authorized CHP to
be responsible for freeway service patrols stopping on freeways for the purpose of rapid
removal of impediments to traffic. Article 3, Section 91, of the Streets and Highways Code,
states that Caltrans has responsibility to improve and maintain the state highways. Caltrans
also has the responsibility for traffic management and removing impediments from the
highways.
2.8 NOW, THEREFORE, for the consideration hereinafter stated, VC SAFE and CONTRACTOR
agree as follows:

3. TERMS.
3.1 General Scope of Services. The purpose of the Freeway Service Patrol (“FSP”) program is
to provide for the rapid removal of disabled vehicles and vehicles involved in minor accidents
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from the freeway. CONTRACTOR promises and agrees to furnish to VC SAFE all labor
materials, tools, equipment, services, and incidental and customary work necessary to fully
and adequately provide the FSP services ("Services"). The Services are more particularly
described in Exhibit "B", CONTRACTOR’s proposal and price forms, and are attached hereto
and incorporated herein by reference. All Services shall be subject to, and performed in
accordance with, this Agreement, the Exhibits attached hereto and incorporated herein by
reference, and all applicable local, state, and federal laws, rules and regulations, and the SOP
manual (as defined below).

3.1.1. Contract Oversight. Caltrans, CHP and VCTC will oversee the Services. All agencies

will have responsibility for overseeing Service performance and ensuring that the
CONTRACTOR abides by the terms of this Contract. CHP is responsible for dispatch
services to incident locations within the CONTRACTOR’s patrol limits. The dispatching
will be done in accordance with this Contract. A Standard Operating Procedures (“SOP”)
manual will be provided to the CONTRACTOR explaining the types of incidents to which
his/her operators may be dispatched. The SOP is updated or amended on a regular
basis and CONTRACTOR is responsible to be familiar with the terms and conditions in
the current SOP.

3.1.2. Beat Descriptions. The FSP will operate on selected freeway segments referred to

herein as “Beats”. Each Beat has specific turnaround locations and designated drop
locations identified by the CHP. Exhibit “A” shows the specific limits, number of tow
trucks, number of back-up trucks and hours of operation, and holidays for the
CONTRACTOR’s specific Beat. VC SAFE reserves the right to add or remove holidays
to the work schedule, provided that VC SAFE provides CONTRACTOR seven (7) days
advanced notice of such addition or removal. Travel time to and from the beat will be at
the expense of the CONTRACTOR.

3.1.3. Change Orders. At any time during the term of this Contract, VC SAFE reserves the

right to adjust beat specifications to better accommodate demand for the Services, or
availability of funding, at no cost to VC SAFE. Adjustments may include reduction or
increase in the hours of Services. VC SAFE may direct such adjustments during the
course of this Contract through written change orders, signed by VC SAFE, setting forth
any changes to Exhibit “A”. Changes may include a change of the specified Beat(s) to
other Beats that VC SAFE determines better serve the needs of VC SAFE, as well as
changes to schedules and hours for the Beats set forth in Exhibit “A”. If warranted, as
determined in VC SAFE’s sole discretion, and during the hours of operation of the
Services, the CONTRACTOR may be requested to temporarily reassign his/her FSP
Drivers/trucks to locations outside the assigned Beat. Reassignments shall be at no cost
to VC SAFE.

3.1.4. The SOP Manual. To promote a safe work environment and so as to maintain

professionalism, the most current version of the SOP Manual shall, at all times, be
followed by the CONTRACTOR and CONTRACTOR’s Drivers. The SOP Manual (as
such manual may from time to time be amended) is incorporated into this Contract by
reference. CONTRACTOR shall be notified and provided with a copy of any changes to
the SOP manual. Drivers found not to be in compliance with FSP procedures, as set
forth in the SOP Manual or this Contract, may be suspended or terminated from the FSP
program and the CONTRACTOR (based on the type of violation) may be fined three (3)
times the hourly Contract rate in one (1) minute increments until a replacement vehicle
is provided (Driver and truck must return to Beat compliant with all FSP requirements),
or fined for the entire shift at three (3) times the hourly rate at the discretion of FSP
Management.

3.2 Equipment Requirements. CONTRACTOR shall comply with all equipment requirements
outlined in Exhibit “B” and as outlined in the current SOP Manual.
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3.3 Commencement of Services. The CONTRACTOR shall commence work upon receipt of a
written Notice to Proceed from VC SAFE.
3.4 Term. The term of this Contract shall be for a period of three (3) years, from the first day of
FSP service which is anticipated to commence on Monday, December 14, 2020, through
Friday, December 15, 2023, unless earlier terminated as provided herein. After the initial
Contract three-year plus two day term, at VC SAFE’s sole discretion VC Safe may renew this
Contract for up to an additional two (2) year term, by providing written notice to
CONTRACTOR no less than ninety (90) days prior to the end of the initial three-year term,
indicating VC SAFE’S intent to renew the Contract. CONTRACTOR shall complete the
Services within the term of this Contract and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Contract shall remain in effect
following the termination of this Contract.
3.5 VC SAFE's Representative. VC SAFE hereby designates the VC SAFE Executive Director
or their designee, to act as its Representative for the performance of this Contract ("VC
SAFE’s Representative"). VC SAFE’s Representative shall have the authority to act on behalf
of VC SAFE for all purposes under this Contract. VC SAFE's Representative shall also review
and give approval, as needed, to the details of CONTRACTOR's work as it progresses.
CONTRACTOR shall not accept direction or orders from any person other than the VC SAFE’s
Representative or his or her designee.
3.6 CONTRACTOR’S Representative. CONTRACTOR hereby designates Bill Paymard,
President, to act as its representative for the performance of this Contract ("CONTRACTOR’s
Representative"). CONTRACTOR’s Representative shall have full authority to act on behalf
of CONTRACTOR for all purposes under this Contract. The CONTRACTOR’s Representative
shall supervise and direct the Services, using his/her best skill and attention, and shall be
responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Services under this Contract. CONTRACTOR
shall work closely and cooperate fully with VC SAFE's Representative and any other agencies
which may have jurisdiction over or an interest in the Services. CONTRACTOR's
Representative shall be available to the VC SAFE staff at all reasonable times. Any
substitution in CONTRACTOR's Representative shall be approved in writing by VC SAFE's
Representative.
3.7 Substitution of Key Personnel. CONTRACTOR has represented to VC SAFE that certain
key personnel will perform and coordinate the Services under this Contract. Should one or
more of such personnel become unavailable, CONTRACTOR may substitute other personnel
of at least equal competence upon written approval by VC SAFE’s Representative. In the
event that VC SAFE’s Representative and CONTRACTOR cannot agree as to the substitution
of the key personnel, VC SAFE shall be entitled to terminate this Contract for cause, pursuant
to the provisions of Section 3.15. The key personnel for performance of this Contract are: Bill
Paymard, President.

3.7.1. Availability of CONTRACTOR’s FSP Manager. Except in the case of unpreventable

circumstances, the CONTRACTOR’s FSP Manager must be available at the
CONTRACTOR’s office for at least 50% of each Work Day to address time-sensitive
issues related to this Contract or the Services, including, but not limited to, FSP
administrative responsibilities; VC SAFE, CHP, and Caltrans requests; driver matters;
and truck maintenance issues. CONTRACTOR shall, within 24 hours, notify VC SAFE
of each circumstance causing the CONTACTOR’s FSP Manager not to be available as
required herein. As used in this section, the term “Work Day” shall mean and refer to
any day that FSP service is provided, during those hours of operation for FSP as
identified on the attached Exhibit “A”.

3.8 Review of Work and Deliverables. All reports, working papers, and similar work products
prepared for submission in the course of providing Services under this Contract may be
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required to be submitted to VC SAFE's Representative in draft form, and VC SAFE’s
Representative may require revisions of such drafts prior to formal submission and approval.
In the event that VC SAFE's Representative, in his or her sole discretion, determines the
formally submitted work product to be inadequate, VC SAFE's Representative may require
CONTRACTOR to revise and resubmit the work at no cost to VC SAFE. Upon determination
by VC SAFE that CONTRACTOR has satisfactorily completed the Services required under
this Contract and within the term set forth in Section 3.4, VC SAFE shall give CONTRACTOR
a written Notice of Final Completion. Upon receipt of such notice, CONTRACTOR shall incur
no further costs hereunder, unless otherwise specified in the Notice of Completion.
CONTRACTOR may request issuance of a Notice of Final Completion when, in its opinion, it
has satisfactorily completed all Services required under the provisions of this Contract.
3.9 Appearance at Hearings. If and when required by VC SAFE, CONTRACTOR shall render
assistance at public hearings or other meetings related to the performance of the Services.
3.10 Standard of Care: Licenses. CONTRACTOR represents and maintains that it is skilled in
the professional calling necessary to perform all Services, duties and obligations required by
this Contract. CONTRACTOR shall perform the Services and duties in conformance to and
consistent with the standards generally recognized as being employed by professionals in the
same discipline in the State of California. CONTRACTOR warrants that all employees and
subcontractors shall have sufficient skill and experience to perform the Services assigned to
them. CONTRACTOR further represents and warrants to VC SAFE that its employees and
subcontractors have all licenses, permits, qualifications (including medical certification) and
approvals of whatever nature that are legally required to perform the Services, and that such
licenses and approvals shall be maintained throughout the term of this Contract.
CONTRACTOR shall perform, at its own cost and expense and without reimbursement from
VC SAFE, any services necessary to correct errors or omissions which are caused by the
CONTRACTOR’s failure to comply with the standard of care provided for herein, and shall be
fully responsible to VC SAFE for all damages and other liabilities provided for in the
indemnification provisions of this Contract arising from the CONTRACTOR’s errors and
omissions. Any employee of CONTRACTOR or its subcontractors who is determined by VC
SAFE to be uncooperative, incompetent, a threat to the adequate or timely completion of the
Services, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to VC SAFE, shall be promptly removed from
performing the Services by the CONTRACTOR and shall not be re-employed to perform any
of the Services.
3.11 Opportunity to Cure. VC SAFE may provide CONTRACTOR an opportunity to cure, at
CONTRACTOR's expense, all errors and omissions which may be disclosed during
performance of the Services. Should CONTRACTOR fail to make such correction in a timely
manner, such correction may be made by VC SAFE, and the cost thereof charged to
CONTRACTOR.
3.12 Inspection of Work. CONTRACTOR shall allow VC SAFE's Representative to inspect or
review CONTRACTOR's performance of Services in progress at any time. VC
SAFE/Caltrans/CHP also reserves the right to audit all paperwork demonstrating that
CONTRACTOR participates in an employee alcohol/drug-testing program and the DMV Pull
Notice Program.
3.13 Laws and Regulations. CONTRACTOR shall keep itself fully informed of and in compliance
with all local, state and federal laws, rules and regulations in any manner affecting the
performance of the Services, including all Cal/OSHA requirements, and shall give all notices
required by law. CONTRACTOR shall be solely liable for all violations of such laws and
regulations in connection with Services. If the CONTRACTOR performs any work knowing it
to be contrary to such laws, rules and regulations and without giving written notice to VC
SAFE, CONTRACTOR shall be solely responsible for all costs arising therefrom.
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CONTRACTOR shall defend, indemnify and hold VC SAFE, their officials, directors, officers,
employees and agents free and harmless, pursuant to the indemnification provisions of this
Contract, from any claim or liability arising out of any failure or alleged failure to comply with
such laws, rules or regulations.
3.14 Damage Complaints. Upon receiving a damage complaint from a motorist assisted by the
CONTRACTOR, that the CONTRACTOR damaged their vehicle while lending assistance, the
CONTRACTOR shall notify CHP immediately regarding the nature of the damage complaint
and its disposition. The CONTRACTOR shall reply to the motorist by telephone within twentyfour (24) hours of receiving the damage complaint notification. If necessary, the
CONTRACTOR shall send either CONTRACTOR’S Representative or his/her insurance
company representative to inspect the vehicle and complete an incident report within fortyeight (48) hours after receiving the damage complaint. If the investigation shows that damage
to the vehicle could have been caused by the CONTRACTOR, the CONTRACTOR shall
negotiate in good faith to resolve the issue and shall report to the CHP the result of the
negotiations. All complaints shall be resolved within a reasonable period of time after being
received.

3.14.1. Complaint Review Committee. The FSP Technical Advisory Committee (“FSP TAC”)
is composed of voting members from CHP, VC SAFE and Caltrans. Voting members of
the FSP TAC are hereby designated as the members of the Damage Complaint Review
Committee (“DCRC”). If the DCRC finds that justifiable complaints are not resolved
within a reasonable time frame, it can recommend that payment to the CONTRACTOR
in the amount of the damage claim may be deducted from the CONTRACTOR’s monthly
invoice.

3.15 Termination.

3.15.1. Notice; Reason. VC SAFE may, by written notice to CONTRACTOR, terminate this

Contract, in whole or in part, including, without limitation, the geographical territory
covered by this Contract, at any time by giving written notice to CONTRACTOR of such
termination, and specifying the effective date thereof (“Notice of Termination”). Such
termination may be for VC SAFE’s convenience, due to lack of available funding for the
Services, or because of CONTRACTOR's failure to perform its duties and obligations
under this Contract, including, but not limited to, the failure of CONTRACTOR to timely
perform Services pursuant to the Scope of Services described in Section 3, entitled
“Terms,” as well the project scope as provided in the RFP Attachment A: Scope of Work.
CONTRACTOR may not terminate this Contract except for cause.

3.15.2. Discontinuance of Services. Upon receipt of the written Notice of Termination,
CONTRACTOR shall discontinue all affected Services as directed in the Notice of
Termination, and deliver to VC SAFE all Documents and Data, as defined in this
Contract, as may have been prepared or accumulated by CONTRACTOR in
performance of the Services, whether completed or in progress.

3.15.3. Effect of Termination For Convenience. If the termination is to be for the convenience

of VC SAFE, VC SAFE shall compensate CONTRACTOR for Services fully and
adequately provided through the effective date of termination as provided in the Notice
of Termination. Such payment shall include a pro-rated amount of profit, if applicable,
up through such effective date, but no amount shall be paid for anticipated profit on
unperformed Services past such effective date. CONTRACTOR shall provide
documentation deemed adequate by VC SAFE's Representative to show the Services
actually completed by CONTRACTOR prior to the effective date of termination. This
Contract shall terminate on the effective date of the Notice of Termination.

3.15.4. Effect of Termination for Cause. If the termination is for cause, CONTRACTOR shall

be compensated for those Services which have been fully and adequately completed
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and accepted by VC SAFE as of the effective date of termination as provided in the
Notice of Termination. In such case, VC SAFE may take over the work and prosecute
the same to completion by contract or otherwise. Further, CONTRACTOR shall be liable
to VC SAFE for any reasonable additional costs or damages incurred to revise work for
which VC SAFE has compensated CONTRACTOR under this Contract, but which VC
SAFE has determined in its sole discretion needs to be revised, in part or whole.
Termination of this Contract for cause may be considered by VC SAFE in determining
whether to enter into future contracts with CONTRACTOR.

3.15.5. Cumulative Remedies. The rights and remedies of the Parties provided in this Section
are in addition to any other rights and remedies provided by law or under this Contract.

3.15.6. Procurement of Similar Services. In the event this Contract is terminated, in whole
or in part, as provided by this Section, VC SAFE may procure, upon such terms and in
such manner as it deems appropriate, services similar to those terminated.

3.15.7. Waivers. CONTRACTOR, in executing this Contract, recognizes that the Services may

be terminated, in whole or in part, as provided in this Section. CONTRACTOR shall not
be entitled to any damages including, but not limited to, any compensation for costs
incurred to procure vehicles, meet the terms for providing the Services, or for any other
costs or expenses, and shall be deemed to have waived any and all claims for damages,
costs or expenses which may otherwise arise from VC SAFE's termination of this
Contract, for convenience or cause, as provided in this Section.

3.15.8. Authorization to Terminate. The VC SAFE Executive Director shall have the full
authority and discretion to exercise VC SAFE’s rights under this Section 3.15, entitled
“Termination”.

3.16 Trend Meetings. CONTRACTOR shall attend, or send a designated management-level
representative, to all trend meetings (i.e. required FSP TAC meeting which meets no more
than monthly). These trend meetings will encompass focused and informal discussions
concerning, but not limited to: scope, Services, schedule, current progress of Services,
relevant cost issues, and future objectives. CONTRACTOR shall be responsible for having a
representative attend all meetings (i.e. FSP TAC meetings) that has the ability to make
management-level decisions on the behalf of the CONTRACTOR. If the CONTRACTOR
cannot have a management-level representative at a meeting, CONTRACTOR shall notify VC
SAFE and CHP prior to the meeting. Management-level attendance at these meetings shall
be considered part of the CONTRACTOR’s contractual responsibility. The FSP Management
Team schedules the meetings and will provide notification of the meeting to CONTRACTOR
at least seven (7) calendar days prior to the meeting.
3.17 Fees and Payment.

3.17.1. Contract Not To Exceed Amount. Services satisfactorily performed hereunder, VC
SAFE shall pay the CONTRACTOR on a fixed unit rate basis a ceiling price not to
exceed ONE MILLION TWENTY SEVEN THOUSAND THREE HUNDRED AND FOUR
DOLLARS AND NO CENTS ($1,027,304), which includes TWENTY THOUSAND
DOLLARS AND NO CENTS ($20,000.00) for Extra Work pursuant to Section 3.17.13
“Extra Work”.

3.17.2. Maximum Payment is the Ceiling Price. VC SAFE shall not be obligated to pay costs

which exceed the ceiling price set forth above, except as provided in Sections 3.15 and
3.17.13. CONTRACTOR agrees to use its best efforts to perform the services and all
obligations under this Contract within such ceiling price.

3.17.3. Hourly Rate; Break and Meal Periods. For its performance of the Services, the

CONTRACTOR shall be paid for labor expended directly in the performance of the
Services at the rates specified below. Payments shall be made monthly in arrears based
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on Services provided and allowable incurred expenses. The CONTRACTOR shall not
be entitled to reimbursements for any expenses unless approved in advance in writing.
SCHEDULE OF RATES
All rates provided below are per hour per Driver. CFSP is an acronym for Construction FSP.
Option Year 5

$98.00

Option Year
4
$102.00

$103.00

$107.00

$111.00

Classification

Year 1

Year 2

Year 3

Regular Rate

$90.00

$94.00

CFSP/Extra
Work Rate

$94.00

$96.00

$107.00

A. Hourly rates may be adjusted as set forth in the FSP SOP Manual, the chapter on
Violations/Penalties.
B. CONTRACTOR is responsible for compliance with all California labor laws related
to break periods and meal periods including, but not limited to, compliance with
Labor Code section 512. CONTRACTOR shall be solely responsible for any
additional pay to which its drivers may be entitled for CONTRACTOR’s failure to
comply with the California labor law requirements.
C. During shifts that require Drivers to be provided a 30-minute meal period break
pursuant to Labor Code section 512, CONTRACTOR shall either make
arrangements for another FSP-certified Driver to provide Services during those
breaks or not be compensated for each 30-minute meal period break during which
Services are not provided. In no case shall CONTRACTOR be entitled to bill VC
SAFE for time during which a Driver is taking a meal period break.

3.17.4. Payment Coverage. The compensation herein above specified will cover and include
all applicable labor surcharges such as taxes, insurance and fringe benefits, as well as
indirect costs, overhead, general and administrative expense, and profit.

3.17.5. Cost Principles.
A. CONTRACTOR agrees to comply with 2 CFR, Part 225, Cost Principles for State
and Local Government, and 2 CFR, Part 200, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards.
B. CONTRACTOR agrees that 1) Contract Cost Principles and Procedures, 48 CFR,
Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., shall be used
to determine the allowability of individual cost items, and 2) CONTRACTOR shall
comply with Federal administrative procedures in accordance with 2 CFR, Part
200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.
C. Any costs for which CONTRACTOR has received payment or credit that are
determined by subsequent audit to be unallowable under 2 CFR, Part 225, 48
CFR, Chapter 1, Part 31 or 2 CFR, Part 200, are subject to repayment by
CONTRACTOR to VC SAFE. Should CONTRACTOR fail to reimburse moneys
due VC SAFE within 30 days of demand, or within such other period as may be
agreed in writing between the Parties hereto, VC SAFE is authorized to intercept
and withhold future payments due CONTRACTOR from VC SAFE or any thirdparty source, including, but not limited to, the State Treasurer, the State Controller,
and the California Transportation Commission.

3.17.6. Fines. Fines for starting late; leaving early; taking more breaks than authorized; or

being ordered out of service by a CHP, VC SAFE Representative or Caltrans supervisor
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for Contract infractions, shall be deducted from the CONTRACTOR’s monthly invoice at
three(3) times the hourly rate. Fines may be further described in the attached Exhibit
“C”.

3.17.7. Accounting System. CONTRACTOR and its subcontractors shall establish and

maintain an accounting system and records that properly accumulate and segregate
expenditures by line item for the Services. The accounting system of CONTRACTOR
and its subcontractors shall conform to Generally Accepted Accounting Principles
(GAAP), enable the determination of incurred costs at interim points of completion, and
provide support for reimbursement payment vouchers or invoices.

3.17.8. Invoices. Invoices for CONTRACTOR’s Services shall be submitted monthly on forms

approved by VC SAFE. Invoices will be routinely verified by CHP. To ensure prompt
payment, most billing disputes may be resolved within ten (10) working days of written
notice of dispute. However, at VC SAFE’s discretion, reconciliation of disputed fines that
sum to less than 2% of the months’ Invoice may be corrected on the next month’s Invoice
to ensure prompt payment of the major portion of the invoice. Each Invoice shall include
a cover sheet bearing a certification as to the accuracy of the statement signed by the
CONTRACTOR’s authorized officer. Invoices shall be emailed to VC SAFE at:
Attn: Andrew Kent, FSP Program Analyst
Email: fsp@goventura.org
A. Payment Schedule. Invoice periods shall be based upon a calendar month,
beginning with the first day of the month. VC SAFE shall reimburse
CONTRACTOR for Services adequately provided under this Contract within thirty
(30) days of receiving the current period invoice with no errors. If the Invoice is
submitted incorrectly by the CONTRACTOR to VC SAFE, it will delay payment. If
VC SAFE fails to pay any amount owed to CONTRACTOR under this Contract
within thirty (30) days after VC SAFE determines the invoice is correct and
accurate, CONTRACTOR may give VC SAFE a notice of failure to pay which shall
set forth the invoice(s) and amount(s) which CONTRACTOR believes are thirty
(30) days overdue. VC SAFE shall pay any undisputed invoice(s) and amount(s)
within thirty (30) days of receipt of a notice of failure to pay.

3.17.9. Right to Audit. For the purpose of determining compliance with this Contract and other
matters connected with the performance of CONTRACTOR’s contracts with third
parties, CONTRACTOR and its subcontractors shall each maintain and make available
for inspection all books, documents, papers, accounting records, and other evidence
pertaining to the performance of such contracts, including, but not limited to, the costs
of administering those various contracts. All of the above referenced parties shall make
such materials available at their respective offices at all reasonable times for three years
from the date of final payment of Funds to CONTRACTOR. VC SAFE, the State of
California acting through the Department of Transportation or its duly authorized
representative, the California State Auditor, or the United States Department of
Transportation shall each have access to any books, records, and documents that are
pertinent for audits, examinations, excerpts, and transactions, and CONTRACTOR shall
furnish copies thereof if requested.

3.17.10. Taxes. CONTRACTOR shall pay any sales, use, or other taxes, if any, attributable to
the provision of the Services.

3.17.11. Travel and Subsistence. Payments to CONTRACTOR for travel and subsistence

expenses claimed for reimbursement or applied as local match credit shall not exceed
rates authorized to be paid exempt non-represented State employees under current
State Department of Personnel Administration (DPA) rules. If the rates invoiced are in
excess of those authorized DPA rates, then CONTRACTOR is responsible for the cost
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difference and any overpayments shall be reimbursed to VC SAFE on demand.

3.17.12. Employment Adverse to the VC SAFE. CONTRACTOR shall notify VC SAFE, and

shall obtain VC SAFE’s written consent, prior to accepting work to assist with or
participate in a third-party lawsuit or other legal or administrative proceeding against VC
SAFE during the term of this Contract.

3.17.13. Extra Work. At any time during the term of this Contract, VC SAFE may request
CONTRACTOR to perform Extra Work. “Extra Work” shall mean any work which is
determined by VC SAFE to be necessary for proper completion of the Services, but
which the Parties did not reasonably anticipate would be necessary at the time of the
execution of this Contract and was not included in the Scope of Services. Extra Work, if
any, shall be reimbursed at the hourly rate in the “CFSP/Extra Rate” line item and the
appropriate year, as identified in Section 3.17.3. CONTRACTOR shall not perform, nor
be compensated for Extra Work without obtaining authorization in the form of a written
Extra Work Order issued by VC SAFE’s Representative. For instance, CFSP is a service
provided during highway construction and is considered Extra Work. CONTRACTOR
shall provide Extra Work only when an Extra Work Order has been issued and signed
by VC SAFE’s Representative. No compensation or reimbursement for Extra Work shall
be paid if it is not authorized by VC SAFE. Extra Work less than $50,000 may be
approved in writing/email by VC SAFE’s Executive Director. All Extra Work in a
cumulative total in excess of $50,001, must be approved by the VC SAFE Commission,
prior to executing a Contract Amendment.

A. If a tow operator is scheduled for Extra Work and it is notified of a cancellation with
LESS than a 24-hour notice – then the tow operator will be reimbursed for three
(3) hours of the agreed upon contract hourly rate. Note: The minimum of the three
(3) hours should cover eight hours of the drivers’ hourly wage. Starting with “Less
than a 24-hour cancellation notice” up to the time the tow operator is on the
assigned Extra Work Beat, the “three contract hour cancellation rate” remains the
same. Once the tow operator is on the Extra Work Beat, the cancellation policy
changes.
B. If a tow operator begins the Extra Work (the truck is on the Beat) and is then notified
that Extra Work has been cancelled, the FSP Driver will be paid for the entire shift
period up to a maximum of eight (8) hours. A shift period for this policy is defined
as: the time period of the actual Extra Work shift assigned or for a maximum of
eight (8) contract hours, whichever is less.
C. The supervising FSP CHP Officer for the Extra Work shift will make the final
determination as to whether or not the tow operator will continue to work the Extra
Work shift. Regardless, the tow operator will be reimbursed for the original shift
period or a maximum or eight (8) hours, whichever is less.

3.17.14. Most Favored Customer. CONTRACTOR agrees that, throughout the term of this

Contract, it shall not enter into any FSP services agreement with any government
agency with whom it has either existing contractual relationship or has no contractual
relationship that predates this Contract, pursuant to which CONTRACTOR agrees to
charge FSP services fees less than those as indicated in this Contract for substantially
the same level of FSP services contemplated by this Contract. Should VC SAFE
establish that such lower fees have been agreed to by CONTRACTOR with another
government agency, CONTRACTOR agrees to renegotiate the fees or to refund VC
SAFE an amount equal to the difference between the fees indicated in this Contract and
the fees charged to other government agency customer.

3.18 Delay in Performance.
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3.18.1 Excusable Delays. Neither Party shall be considered in default in the performance of

its obligations to the extent that the performance of any such obligation is prevented or
delayed by an Excusable Delay. Should CONTRACTOR be delayed or prevented from
the timely performance of any act or Services required by the terms of the Contract by
an Excusable Delay, CONTRACTOR’s schedule for completion of tasks affected by
such delay may be extended as set forth in Section 3.18.2. But in every case,
CONTRACTOR’s failure to perform must be reasonably beyond the control, and without
the fault or negligence of the CONTRACTOR. Excusable Delays are acts of God or of
the public enemy, acts or omissions of VC SAFE or other governmental agencies in
either their sovereign or contractual capacities, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes or unusually severe weather.

3.18.2 Written Notice. If CONTRACTOR believes it is entitled to an extension of time due to

conditions set forth in Section 3.18.1, CONTRACTOR shall provide written notice to the
VC SAFE within seven (7) working days from the time CONTRACTOR knows, or
reasonably should have known, that performance of the Services will be delayed due to
such conditions. Failure of CONTRACTOR to provide such timely notice shall constitute
a waiver by CONTRACTOR of any right to an excusable delay in time of performance.

3.18.3 Mutual Contract. Performance of any Services under this Contract may be delayed

upon mutual agreement of the Parties. Upon such agreement, CONTRACTOR's
Schedule of Services (as defined in their Proposal) shall be extended as necessary by
VC SAFE. CONTRACTOR shall take all reasonable steps to minimize delay in
completion, and additional costs, resulting from any such extension.

3.19 Status of CONTRACTOR/Subcontractors.

3.19.1 Independent Contractor. The Services shall be performed by CONTRACTOR or

under its supervision. CONTRACTOR will determine the means, methods and details of
performing the Services subject to the requirements of this Contract. VC SAFE retains
CONTRACTOR on an independent contractor basis and not as an employee, agent or
representative of the VC SAFE. CONTRACTOR retains the right to perform similar or
different services for others during the term of this Contract. Any additional personnel
performing the Services under this Contract on behalf of CONTRACTOR shall at all
times be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall
pay all wages, salaries and other amounts due such personnel in connection with their
performance of Services and as required by law. CONTRACTOR shall be responsible
for all reports and obligations respecting such personnel, including but not limited to,
social security taxes, income tax withholdings, unemployment insurance, disability
insurance, and workers' compensation insurance.

3.19.2 Assignment or Transfer. CONTRACTOR shall not assign, hypothecate, or transfer,

either directly or by operation of law, this Contract or any interest herein, without the
prior written consent of VC SAFE. Any attempt to do so shall be null and void, and any
assignees, hypothecates or transferees shall acquire no right or interest by reason of
such attempted assignment, hypothecation or transfer. Notwithstanding the foregoing,
VC SAFE may transfer or assign any and all of its rights and obligations under this
Contract, including, without limitation the rights to terminate this Contract, as assigned,
pursuant to Section 3.15 hereof.

3.19.3 Subcontracting. CONTRACTOR shall not subcontract any portion of the work or

Services required by this Contract, except as expressly stated herein, including the
Scope of Services, without prior written approval of the VC SAFE. Subcontracts, if any,
shall contain a provision making them subject to all provisions stipulated in this Contract.
VC SAFE shall have no liability to any subconsultant(s) for payment for services under
this Contract or other work performed for CONTRACTOR, and any subcontract entered
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into by CONTRACTOR pursuant to the conduct of services under this Contract shall
duly note that the responsibility for payment for the technical services or any other work
performed shall be the sole responsibility of CONTRACTOR.
3.20 Non-Expendable Equipment. CONTRACTOR will maintain an inventory of all nonexpendable equipment, defined as having a useful life of at least two years and an acquisition
cost of $500 or more, paid for with funds provided pursuant to this Contract.
3.21 Ownership of Materials and Confidentiality.

3.21.1 Documents & Data; Licensing of Intellectual Property. All plans, specifications,

studies, drawings, estimates, materials, data, and other documents or works of
authorship fixed in any tangible medium of expression, including but not limited to,
physical drawings, spreadsheets, or data magnetically or otherwise recorded on
computer diskettes, prepared by or on behalf of CONTRACTOR under this Contract
(“Documents and Data”), shall be made available to VC SAFE at all times during this
Contract and shall become the property of VC SAFE upon the completion of the term of
this Contract, except that CONTRACTOR shall have the right to retain copies of all such
Documents and Data for its records. Should CONTRACTOR, either during or following
termination of this Contract, desire to use any Documents and Data, it shall first obtain
the written approval of VC SAFE. This Contract creates a no-cost, nonexclusive, and
perpetual license for VC SAFE to copy, use, modify, reuse, or sublicense any and all
copyrights, designs, and other intellectual property embodied in the Documents and
Data which are prepared or caused to be prepared by CONTRACTOR under this
Contract (“Intellectual Property”). CONTRACTOR shall require all subcontractors to
agree in writing that VC SAFE is granted a no-cost, nonexclusive, and perpetual license
for any Intellectual Property the subcontractor prepares under this Contract.
CONTRACTOR represents and warrants that CONTRACTOR has the legal right to
license any and all Intellectual Property prepared or caused to be prepared by
CONTRACTOR under this Contract. VC SAFE shall not be limited in any way in its use
of the Intellectual Property at any time, provided that any such use not within the
purposes intended by this Contract shall be at VC SAFE's sole risk.

3.21.2 Confidentiality. All ideas, memoranda, specifications, plans, procedures, drawings,

descriptions, computer program data, input record data, written information, and other
Documents and Data either created by or provided to CONTRACTOR in connection with
the performance of this Contract shall be held confidential by CONTRACTOR to the
extent permitted by law, including, without limitation, the California Public Records Act,
Government Code section 6250 et seq. Such materials shall not, without the prior written
consent of VC SAFE, be used by CONTRACTOR for any purposes other than the
performance of the Services as provided herein. Nor shall such materials be disclosed
to any person or entity not connected with the performance of the Services, except as
provided herein. Nothing furnished to CONTRACTOR which is otherwise known to
CONTRACTOR or is generally known, or becomes known, to the related industry shall
be deemed confidential. CONTRACTOR shall not use VC SAFE's name or insignia,
photographs, or any publicity pertaining to the Services in any magazine, trade paper,
newspaper, television or radio production, or other similar medium without the prior
written consent of VC SAFE.

3.22 Indemnification. CONTRACTOR shall indemnify and hold VC SAFE, COMMISSION, CHP,
Caltrans and their directors, officials, officers, agents, contractors, consultants, employees,
and volunteers free and harmless from any and all claims, demands, causes of action, costs,
expenses, liabilities, losses, damages or injuries, in law or in equity, to property or persons,
including wrongful death, in any manner arising out of, or incident to, any acts, omissions, or
willful misconduct of the CONTRACTOR, its officials, officers, employees, agents,
consultants, contractors and subcontractors arising out of or in connection with the
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performance of the Services or this Contract, including without limitation, the payment of all
consequential damages and other related costs and expenses. CONTRACTOR shall defend,
at CONTRACTOR’s own cost, expense and risk, any and all such aforesaid suits, actions, or
other legal proceedings of every kind that may be brought or instituted against VC SAFE,
COMMISSION, CHP, Caltrans or their directors, officials, officers, agents, contractors,
consultants, employees, and volunteers. CONTRACTOR shall pay and satisfy any judgment,
award, or decree that may be rendered against VC SAFE, COMMISSION, CHP, Caltrans or
their directors, officials, officers, agents, consultants, employees, and volunteers, in any such
suit, action, or other legal proceeding. CONTRACTOR shall reimburse VC SAFE,
COMMISSION, CHP, Caltrans and their directors, officials, officers, agents, consultants,
employees, and volunteers, 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 indemnify shall not be restricted to insurance proceeds, if any, received by the
CONTRACTOR, VC SAFE, COMMISSION, CHP, Caltrans or their directors, officials, officers,
agents, consultants, employees, and volunteers.
3.23 Insurance.

3.23.1. At the CONTRACTOR’s sole expense, CONTRACTOR shall procure and maintain in

effect throughout the duration of this 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 by CONTRACTOR, its agents, carriers,
representatives, employees or subcontractors.

3.23.2. The CONTRACTOR shall deliver to VC SAFE prior to an issuance of a Notice to

Proceed, evidence of insurance in a form acceptable to VC SAFE, including certificates
of insurance and required endorsements, as specified by VC SAFE. All insurance
policies shall cover CONTRACTOR, its agents, carriers, representatives, employees or
subcontractors. If requested in writing by VC SAFE, CONTRACTOR shall submit
complete copies of all required insurance policies within ten (10) business days of a
written request by VC SAFE. All insurance policies shall be written with insurance
companies licensed to do business in the State of California and having a rating of not less
than A: VII according to the A.M. Best Company. Should any of the insurance policies be
canceled before the expiration date, the issuing company will mail 30 days written notice
to the VC SAFE. The CONTRACTOR shall require and verify that all subcontractors
maintain insurance meeting all of the requirements stated herein. Where coverage is
provided through the California State Compensation Insurance Fund, the requirement
for a minimum A.M. Best rating does not apply.

3.23.3. Self-Insured Retentions. Any self-insured retentions must be declared to and approved
by the VC SAFE. The VC SAFE may require CONTRACTOR to purchase coverage with
a lower retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention. The policy language shall
provide, or be endorsed to provide, that the self-insured retention may be satisfied by either
the named insured or VC SAFE.

3.23.4. Minimum Requirements.
A. Commercial General Liability Insurance (CGL). CONTRACTOR shall maintain, at
its cost CGL Insurance coverage for the use and operation of all trucks of two million
dollars ($2,000,000) per occurrence.
B. 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.
C. If evidence of CGL and AL is provided on a Garage Liability policy, the Broadened
Coverage - Garages endorsement (CA 25 14) must be endorsed to the policy.
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CONTRACTOR shall cause the Ventura County Transportation Commission, the VC
SAFE, and its officers, commissioners, members, officials, employees, agents and
volunteers to be named an additional insured under all such policies.
D. In addition, CONTRACTOR shall keep in full force, at all times during the life of the
contract, insurance coverage meeting minimum requirements as follows:
1. CGL. Insurance Services Office Form CG 00 01 covering CGL on an
“occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury.
2. Comprehensive Auto Liability. Must include the following endorsements:
a. Any autos; hired-car coverage; employers non-owned auto coverage; and
five million dollars ($5,000,000) coverage;
b. The policy shall not contain a radius restriction of less than fifty (50) miles;
and
c. One hundred thousand dollars ($100,000) motor cargo insurance or on
hook liability.
3. INTENTIONALLY LEFT BLANK.
4. Workers' Compensation and Employers' Liability. Statutory limits for
workers’ compensation and employers' liability insurance with a limit of no less
than one million dollars ($1,000,000) per accident for bodily injury, and for
bodily injury for disease, one million dollars ($1,000,000) policy limit/one million
dollars ($1,000,000) for each employee.
3.23.5. Endorsements. The Commercial General Liability and Automobile Liability policies are
to contain, or be endorsed to contain, the following provisions:
A. The VC SAFE, its officers, commissioners, members, officials, employees, agents and
volunteers are to be covered as insured’s with respect to liability arising out of
automobiles owned, leased, hired or borrowed by or on behalf of the
CONTRACTOR; and with respect to liability arising out of work or operations
performed by or on behalf of the CONTRACTOR including materials, parts or
equipment furnished in connection with such work or operations. General Liability
coverage shall be provided in the form of an Additional Insured endorsement to the
CONTRACTOR’s insurance policy, or as a separate owner’s policy.
B. For any claims related to this project, CONTRACTOR’s insurance coverage shall be
primary insurance as respect to the VC SAFE, its officers, officials, employees,
agents and volunteers. Any insurance or self-insurance maintained by the VC SAFE,
its officers, commissioners, members, officials, employees, agents and volunteers,
shall be excess of the CONTRACTOR’s insurance and shall not contribute with it.
3.23.6. General Provisions
A. Higher Limits. The limits of liability for the insurance required shall provide
coverage for not less than the following amounts, or greater where required by
law. If the CONTRACTOR maintains higher limits than the minimums shown below,
the VC SAFE shall be entitled to coverage for higher limits maintained by the
Proposer.
B. Waiver of Subrogation. CONTRACTOR hereby grants to the VC SAFE a waiver
of any right to subrogation which any insurer of said CONTRACTOR may acquire
against the VC SAFE by virtue of the payment of any loss under such
insurance. CONTRACTOR agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless
of whether or not the VC SAFE has received a waiver of subrogation endorsement
from the insurer.
C. Enforcement. VC SAFE may take any steps as are necessary to assure
CONTRACTOR’s compliance with its insurance obligations as identified within this
Article. Failure to continuously maintain insurance coverage as provided herein is
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a material breach of contract. In the event the CONTRACTOR fails to obtain or
maintain any insurance coverage required, VC SAFE may, but is not required to,
maintain this coverage and charge the expense to the CONTRACTOR or withhold
such expense from amounts owed CONTRACTOR, or terminate this Contract. The
insurance required or provided shall in no way limit or relieve CONTRACTOR of its
duties and responsibility under the Contract, including but not limited to obligation
to indemnify, defend and hold harmless the Indemnitees named below. Insurance
coverage in the minimum amounts set forth herein shall not be construed to relieve
CONTRACTOR for liability in excess of such coverage, nor shall it preclude VC
SAFE from taking other actions as available to it under any other provision of the
Contract or law. Nothing contained herein shall relieve CONTRACTOR, of their
obligations to exercise due care in the performance of their duties in connection
with the Work, and to complete the Work in strict compliance with the Contract.
D. No Waiver. Failure of VC SAFE to enforce in a timely manner any of the provisions
of this Article shall not act as a waiver to enforcement of any of these provisions at
a later date.
E. Special Risks or Circumstances. VC SAFE, acting through its Executive Director,
reserves the right to modify any or all of the above insurance requirements,
including limits, based on the nature of the risk, prior experience, insurer, coverage,
or other special circumstances, as determined by the Executive Director to be in
the best interests of VC SAFE.
3.24 Prohibited Interests.

3.24.1 Solicitation. CONTRACTOR maintains and warrants that it has not employed nor

retained any company or person, other than a bona fide employee working solely for
CONTRACTOR, to solicit or secure this Contract. Further, CONTRACTOR warrants that
it has not paid nor has it agreed to pay any company or person, other than a bona fide
employee working solely for CONTRACTOR, any fee, percentage, brokerage fee, gift,
or other consideration contingent upon or resulting from the award or making of this
Contract. For breach or violation of this warranty, VC SAFE shall have the right to rescind
this Contract without liability.

3.24.2 Conflict of Interest. For the term of this Contract, no member, officer or employee of

VC SAFE, during the term of his or her service with VC SAFE, shall have any direct
interest in this Contract, or obtain any present or anticipated material benefit arising
therefrom.

3.24.3 Conflict of Employment. Employment by the CONTRACTOR of date of execution of

this Contract, where this employment is caused by, and or dependent upon, the
CONTRACTOR securing this or related Contracts with VC SAFE, is prohibited.

3.25 Equal Opportunity Employment. CONTRACTOR represents that it is an equal opportunity
employer and it shall not discriminate against any subcontractor, employee, or applicant for
employment because of race, religion, color, national origin, ancestry, sex, age, disability
(including HIV and AIDS), mental disability, medical condition (cancer), marital status, denial
of family and medical care leave, or denial of pregnancy disability leave. Such nondiscrimination shall include, but not be limited to, all activities related to initial employment,
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff, or termination.
Employment and Housing Act (Gov. Code Section 12900 et seq.) and the applicable
regulations promulgated thereunder (Cal. Admin. Code, Tit. 2, Section 7285.0 et seq.): The
applicable regulations of the Fair Employment and Housing Commission implementing
Government Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code, Sec 12900, set forth in Chapter 5 of Division 4 of Title 2 of the California
Administrative Code are incorporated into this Contract by reference and made a part hereof
as if set forth in full. CONTRACTOR shall include the provisions of this Section in all of
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CONTRACTOR’s subcontracts with respect to work under this Agreement, unless exempted
by the Regulations. CONTRACTOR shall also comply with all relevant provisions of VC
SAFE's Minority Business Enterprise program, Affirmative Action Plan, or other related VC
SAFE programs or guidelines currently in effect or hereinafter enacted.
3.26 Right to Employ Other Contractors. VC SAFE reserves the right to employ other
contractors in connection with the Services.
3.27 Governing Law. The validity of this Contract and of any of its terms or provisions, as well
as the rights and duties of the parties hereunder, shall be governed by and construed with the
laws of the State of California.
3.28 Venue. The Parties acknowledge and agree that this Contract was entered into and intended
to be performed in Ventura County, California. The Parties agree that the venue for any action
or claim brought by any Party will be the Central District of Ventura County. Each Party hereby
waives any law or rule of court which would allow them to request or demand a change of
venue. If any action or claim concerning this Contract is brought by any third party, the Parties
agree to use their best efforts to obtain a change of venue to the Central District of Ventura
County.
3.29 Time of Essence. Time is of the essence for each and every provision of this Contract.
3.30 Headings. Article and section headings, paragraph captions, or marginal headings
contained in this Contract are for convenience only and shall have no effect in the construction
or interpretation of any provision herein.
3.31 Notices. All notices hereunder and communications regarding Parties at the following
addresses, or at such other addresses as the respective Parties may provide in writing for this
purpose:
Company Name
Representative’s Title
Address
City, State & Zip
Attention
Representative’s Email

CONTRACTOR
Platinum Tow &
Transport, Inc.
President
938 Verdulera Street
Camarillo, CA 93010
Bill Paymard
bill@platinumtow.com

VC SAFE
Ventura County SAFE
FSP Program Analyst
950 County Square Dr., Ste. 207
Ventura CA 93003
Andrew Kent
fsp@goventura.org

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the
Party at its applicable address. Actual notice shall be deemed adequate notice on the date
actual notice occurred, regardless of the method of service.
3.32 Electronic Delivery of Agreement. A manually signed copy of this Agreement which is
transmitted by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of the Agreement for all
purposes.
3.33 Amendment or Modification. No supplement, modification, or amendment of this
Agreement shall be binding unless executed in writing and signed by both Parties. An
Administrative Amendment may be approved by VC SAFE’s Executive Director, if the
Amendment does not change the Contract’s term, or if the increase to the Contract does not
exceed $50,000. An Amendment that changes the project term or increases the NTE amount
more than $50,001, must be approved by the VC SAFE Commission.
3.34 Entire Contract. This Agreement contains the entire Agreement of the Parties relating to
the subject matter hereof and supersedes all prior negotiations, contracts or understandings.
3.35 Invalidity; Severability. If any portion of this Agreement is declared invalid, illegal, or
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otherwise unenforceable by a court of competent jurisdiction, the remaining provisions shall
continue in full force and effect.
3.36 No Waiver. Failure of CONTRACTOR to insist on any one occasion upon strict compliance
with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such
term, covenant or condition, nor shall any waiver or relinquishment of any rights or powers
hereunder at any one time or more times be deemed a waiver or relinquishment of such other
right or power at any other time or times.
3.37 Eight-Hour Law. Pursuant to the provisions of the California Labor Code, not less than one
and one-half the basic rate for all hours worked in excess of eight hours per day ("Eight-Hour
Law"), unless CONTRACTOR or the Services are not subject to the Eight-Hour Law.
CONTRACTOR shall forfeit to VC SAFE as a penalty, $50.00 for each worker employed in
the execution of this Agreement by him, or by any sub-consultant under him, for each calendar
day during which such workman is required or permitted to work more than eight hours in any
calendar day and forty hours in any one calendar week without such compensation for
overtime violation of the provisions of the California Labor Code, unless CONTRACTOR or
the Services are not subject to the Eight-Hour Law.
3.38 Subpoenas or Court Orders. Should CONTRACTOR receive a subpoena or court order
related to this Agreement, the Services or the Project, CONTRACTOR shall immediately
provide written notice of the subpoena or court order to the VC SAFE. CONTRACTOR shall
not respond to any such subpoena or court order until notice to the VC SAFE is provided as
required herein and shall cooperate with the VC SAFE in responding to the subpoena or court
order.
3.39 Survival. All rights and obligations hereunder that by their nature are to continue after any
expiration or termination of this Agreement, including, but not limited to, the indemnification
and confidentiality obligations, and the obligations related to receipt of subpoenas or court
orders, shall survive any such expiration or termination.
3.40 Counterparts. This Agreement may be signed in one or more counterparts, any one of which
shall be effective as an original document.
3.41 Incorporation of Recitals. The recitals set forth above are true and correct and are
incorporated into this Agreement as though fully set forth herein.
3.42 Conflicting Provisions. In the event that provisions of any attached Exhibits conflict in any
way with the provisions set forth in this Agreement, the language, terms and conditions
contained in this Agreement shall control the actions and obligations of the Parties and the
interpretation of the Parties’ understanding concerning the performance of the Services. In
the event the standards set forth in this Agreement conflict with the standards set forth in any
exhibit hereto, the higher standard shall govern.
3.43 Attorneys' Fees and Costs. If any legal action is instituted to enforce or declare any Party's
rights hereunder, each Party, including the prevailing Party, must bear its own costs and
attorneys' fees. This paragraph shall not apply to those costs and attorneys' fees directly
arising from any third-party legal action against a Party hereto and payable under Section
3.21, Indemnification.
3.44 Consent. Whenever consent or approval of any Party is required under this Contract, that
Party shall not unreasonably withhold nor delay such consent or approval.
3.45 Force Majeure. CONTACTOR shall not be in default under his Contract in the event that
the work performed by CONTRACTOR is temporarily interrupted or discontinued for any of
the following reasons: riots, wars, sabotage, acts of terrorism, civil disturbances, insurrection,
explosion, pandemics, quarantines, acts of God, acts of government or governmental
restraint, and natural disasters such as floods, earthquakes, landslides and fires, or other
catastrophic events, which are beyond the reasonable control of CONTACTOR and which
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CONTACTOR could not reasonably be expected to have prevented or controlled. “Other
catastrophic events” does not include the financial inability of CONTACTOR to perform or
failure of CONTACTOR to obtain either any necessary permits or licenses from other
governmental agencies, or the right to use the facilities of any public utility where such failure
is due solely to the acts or omissions of CONTACTOR.
3.46 No Third-Party Beneficiaries. There are no intended third-party beneficiaries of any right
or obligation assumed by the Parties.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first herein
written above.
VENTURA COUNTY TRANSPORTATION
COMISSION ACTING AS THE VENTURA
COUNTY SERVICE AUTHORITY FOR
FREEWAY EMERGENCIES

PLATINUM TOW & TRANSPORT, INC.

By: _____________________________
Claudia Bill-De La Peña, Chair

By: ________________________________
Bill Paymard, President

APPROVED AS TO FORM:

By: ____________________________
Steven T. Mattas, General Counsel
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Exhibit “A”

VENTURA COUNTY SAFE
BEAT 3 DESCRIPTION, MAP AND HOURS/DAYS OF OPERATION
Beat #
3

Beat Description
CA-118 from Route 23 to Ventura/Los
Angeles County Line (Rocky Peak)

Beat Length
# Primary
in Miles
Trucks in AM & PM
14.7

2

# Back-Up
Tow Trucks
1

The total annual FSP hours for the a.m. and p.m. shifts, are on average 1,786 hours for each Tow
Truck/Driver, for Beat 3, per year. FSP will be provided Monday through Friday from 6:00 a.m. to 9:00
a.m., and from 3:00 p.m. to 7:00 p.m., with the exception of the following holidays. The holidays below
that show a decrease of three hours (-3) indicates that the CONTRACTOR shall NOT provide morning
FSP service on that holiday, but WILL provide afternoon FSP service. A “0” indicates that the holiday
falls on a weekend and does not alter the FSP Monday through Friday schedule. Holidays in gray are
not in the contract period.
Holiday (Day)
Mon-Fri Annual Hours
New Year’s Day (varies)
Martin Luther King Jr. (Mon)
Presidents’ Day (Mon)
Memorial Day (Mon)
July 4th (varies)

2020
98

Labor Day (Mon)
Veterans Day (varies)
Thanksgiving (Thurs)
Day after (Friday)
Christmas (varies)
Hours for @ Truck @ year

-7
91

2021
1,827
-7
-3
-3
-7
0

2022
1,820
0
-3
-3
-7
-3

2023
1,771
0
-3
-3
-7
-7

-7
-7

-7
-3

-7
0

-7
-7
0
1,779

-7
-7
0
1,780

-7
-7
1,709

Comments
# of M-F days X 7 FSP hours @ day
Falls on Sat in 2022; Sun in 2023
No a.m. FSP
No a.m. FSP
No FSP
Falls on Sun 2021; on Mon in 2022
so NO a.m. FSP in 2022
No FSP
Falls on Fri in 2022, so NO a.m. FSP
in 2022; Falls on a Sat in 2023
No FSP
No FSP
Falls on Sat in 2021; Sun in 2022
Total Contract Hrs. @ Truck: 5,359

In addition to the above service hours, at the discretion of VCTC and the CHP, additional service may
be requested on certain “high traffic days” prior to or following certain holidays (e.g., July 4th, Labor
Day, Sunday following Thanksgiving Day, Memorial Day). VCTC may also alter the schedule to
accommodate “summer traffic.” CONTRACTORS will be notified at least seven (7) calendar days prior
to when FSP service hours are altered due to when certain holidays fall on the calendar. This additional
service may vary from year to year.
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Exhibit “B”

VENTURA COUNTY SAFE
PLATINUM TOW & TRANSPORT, INC.
BEAT 3 PROPOSAL AND PRICE PROPOSAL
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VENTURA COUNTY SAFE
SUMMARY OF FREEWAY SERVICE PATROL (FSP)
VIOLATIONS AND PENALTIES

Exhibit “C”

Below is a list of penalties that may be assessed to a Contractor if not in compliance with the policies
and procedures of the Ventura County Service Authority for Freeway Emergencies’ (VC SAFE)
Freeway Service Patrol (FSP) Program. Additional Violations and Penalties that may be imposed are
included in the Standard Operating Procedures Manual (SOP Manual). All final penalties shall be
assessed at the discretion of VC SAFE or CHP. VC SAFE reserves the right to amend/alter these
penalties and the penalties listed in the SOP Manual.

Description of Violation

Penalty

1. Not having 2 Primary and 1 Back Up FSP $1,000 fine per day beyond November 30, 2020.
tow trucks ready for installation and inspection
by Monday November 30, 2020.
2. Failure to send a Contractor
$500 fine for every missed meeting.
Representative to attend an FSP trend
meeting, FSP TAC or required Contractor
meeting; or failure to notify FSP Management
that Contractor representative cannot attend.
3. Driver(s) do not meet, maintain or have
$1,000 fine per Driver, if at least one of these
with them during their FSP shift, all required requirements are not met.
certifications, licenses, proof of vehicle
registration, and/or FSP ID Card.
4. Not meeting tow truck requirements
Three times the hourly contract rate in oneoutlined in the Scope of Work (SOW) or
minute increments until requirement is met. If
Standard Operating Procedures (SOP)
entire shift is missed, Contractor shall be fined for
Manual.
the entire shift at three times the hourly rate.
5. Not having a certified FSP Back Up tow
Three times the hourly contract rate in onetruck available during FSP hours and/or FSP minute increments until requirement is met. If
Certified Driver.
entire shift is missed, Contractor shall be fined for
the entire shift at three (3) times the hourly rate.
6. Tow truck not made available within 45
If the breakdown occurs during the shift, the
minutes either at the of the Beat shift, due to Driver has 45 minutes to correct the problem.
equipment/truck breakdown.
This 45-minute grace period is deducted as nonpenalized down time calculated in one-minute
increments, based on the hourly rate. Time
beyond 45 minutes will be calculated as
penalized time (three times the hourly contract
rate in one-minute increments). If a truck is not
ready due to a breakdown at the beginning of a
shift, penalty will begin at the beginning of the
shift at the penalized rate. If entire shift is missed,
Contractor shall be fined for the entire shift at
three (3) times the hourly rate.
7. Contractor fines are assessed for violations The fine amount shall not exceed $50.00 for each
of the FSP contract or the SOP that are not occurrence or violation, plus replacement costs (if
directly related to FSP truck operations. This applicable).
includes but not limited to: Failing to turn
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Description of Violation

Penalty

required paperwork in on time (surveys,
inspection sheets, etc.), incomplete or
unsubmitted/unsigned paperwork, damage to
FSP equipment, or not supplying FSP vehicle
operators the proper equipment as required in
the FSP Contract
8. Data Collection Devices not being charged $50.00 per Tablet/device.
in designated location during non-FSP hours.
9. Workstation email not being operational and$100.00 per day.
checked by tow operator for operational
communications messages from VC SAFE and
CHP Officers.
10. Lost/damaged equipment (this does not Full cost to replace the lost/damaged equipment.
include typical wear and tear).
If equipment is repairable, the cost of the repair
shall be deducted from Contractor’s invoice.
11. Contractor not following proper tip/gift
$50.00 per occurrence.
procedures from assisted motorists.
12. Tampering with FSP tablets, devices, AVL)Three times the hourly rate calculated in one
and/or GPS devices/equipment, or attempting minute increments plus the cost of VCTC’s AVL
to repair tampered equipment.
Technician’s transportation, labor, repair and/or
replacement costs.
13. Damage Release/Release of Liability
$5.00 to 50.00 per incident, on a case-by-case
forms not completed, not filled out properly, basis, as determined by FSP Management.
or not submitted within seven (7) calendar
days from the date of the assist.
14. Duplicate customer survey entries >10% $50 to $250, per month, on a case-by-case basis,
per month.
as determined by FSP Management.
15. Contractor or Driver misconduct (as
$100 to 1,000 for each event, in addition to Driver
outlined in SOP) to include, but not be limited suspension or termination, as determined by FSP
to: Contractor’s sexual harassment and/or
Management on a case-by-case basis.
Drug/Alcohol policy violations; operating FSP
tow truck while under the influence, using
tobacco/vaping products during shift,
occurrence of criminal activity (on or off duty).
suspended driver license, Driver sleeping
during FSP shift, violation of electronic device
usage policy, mechanic/service referrals,
uniform/grooming violations.
I ACKNOWLEDGE AND ACCEPT THE SUMMARY OF FSP VIOLATIONS AND PENALTIES:
AUTHORIZED SIGNATURE: _________________________________

DATE: ______

Print the Name of Authorized Signature: Bill Paymard
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