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COOPERATIVE PURCHASE AGREEMENT BETWEEN 

THE SAN MATEO COUNTY TRANSIT DISTRICT (AGENCY) 

AND 

 MANSFIELD OIL COMPANY OF GAINESVILLE, INC. (SUPPLIER) 

 
AGREEMENT SUMMARY* 

Board of Directors’ Date of Award: 
 
Resolution Number: 
 
Cooperative Organization: National Cooperative Purchasing Alliance (NCPA) 
 
Contract: Region XIV Education Service Center (ESC) Number: 05-72 

 

Effective Date of Agreement: June 2, 2025 
 
Services to be Provided: Fuel and Fueling Services 
 
Term of Agreement:  June 2, 2025 – September 30, 2027 
 
Supplier’s Key Representative:      Dan Luther 

Vice President – Government Sales 
Email: dluther@mansfieldoil.com 

Phone: (678)617-8530 
 
Compensation: OPIS Daily Rates with discounts  
 
 
 
*This Summary is provided for convenience only and is qualified by the specific terms and conditions of the 
Agreement that will control any conflict between this Summary and the terms of the Agreement 

 

mailto:DOrnelas@presidio.com
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COOPERATIVE PURCHASE AGREEMENT 

 
This COOPERATIVE PURCHASE AGREEMENT for Fuel and Fueling Services   

(Agreement) is entered into by and between the Peninsula Corridor Joint Powers Board (JPB or 
AGENCY) located at 1250 San Carlos Avenue, San Carlos, CA 94070 and Mansfield Oil 
Company of Gainesville, Inc.  (SUPPLIER), located at 1025 Airport Parkway SW, Gainesville, 
GA 30501 (the Parties). 

 WHEREAS, Region XIV Education Services Center and Mansfield Oil Company of 
Gainesville, Inc. entered into a contract, Region XIV ESC. Contract Number 05-72, effective 
September 1, 2022 through September 30, 2025, under which other governmental agencies 
may purchase services under the same terms and conditions; and 
 
 
 NOW THEREFORE, the Parties agree as follows: 
 

1. SCOPE OF SERVICES. 

           This is an Agreement to provide fuel services. The SUPPLIER agrees to provide these 
services to the AGENCY in accordance with the terms and conditions of this Agreement and 
Attachments, unless stated otherwise in this Agreement. In the performance of this work, the 
SUPPLIER represents that it (1) has and will exercise the degree of professional care, skill, 
efficiency, and judgment of providers with special expertise in providing fuel services; (2) 
carries all applicable licenses, certificates, and registrations in current and good standing that 
may be required to perform the work; and (3) will retain all such licenses, certificates, and 
registrations in active status throughout the duration of this engagement.  
 
 The scope of the SUPPLIER’s services will consist of the services set forth in 
Attachment B.  
 

2. INCORPORATION OF SUPPLIER SERVICES AGREEMENT.  Except as stated 
herein, the terms and conditions of the Region XIV ESC Contract Number 05-72, are designated 
as Exhibit C to this Agreement and are incorporated herein by this reference. 

 For the purposes of this Agreement, all references in the Region XIV ESC Contract 
Number 05-72 to the Participating Entity as NCPA of the Fuel and Fueling Services shall mean 
the AGENCY, and all references to the Vendor shall mean SUPPLIER.  
 
AGREEMENT DOCUMENTS 

This Agreement consists of the following documents: 

(1) This Agreement  
(2) Attachment A-1, Insurance Requirements; 
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(3) Attachment B, Scope of Services; 
(4) Exhibit C, Region XIV ESC. Contract Number 05-72; 
(5) Attachment D, Mansfield Oil Company’s Pricing Schedule 

  
 In the event of conflict between or among the terms of the Agreement documents, the 
order of precedence will be the order of documents listed above, with the first-listed document 
having the highest precedence and the last-listed document having the lowest precedence. 
 

3. TERM OF AGREEMENT.  The term of this Agreement will be for a two-year term 
commencing upon June 2, 2025 and ending on September 30, 2027. The SUPPLIER will furnish 
the AGENCY with all the goods, materials, equipment and services called for under this Contract, 
and perform all other work, if any, described in Attachment B. 

It is understood that the term of the Contract is subject to the AGENCY’s right to 
terminate the Contract in accordance with Section 17 of this Contract. 

 
4. SUPPLIER'S REPRESENTATIVE. At all times during the term of this Agreement, 

Dan Luther will serve as the primary staff person of SUPPLIER to undertake, render, and 
oversee all of the services under this Agreement. All personnel of SUPPLIER assigned to this 
Agreement will be mutually agreed upon by the Parties in writing. Upon written notice by the 
SUPPLIER and approval by the AGENCY, which will not be unreasonably withheld, the 
SUPPLIER may substitute personnel with another person, who will possess similar qualifications 
and experience for the position. 

5. COMPENSATION. The SUPPLIER agrees to provide Fuel and Fueling Services 
included in Section 1 for a total not-to-exceed amount of Two Million, Five Hundred and Twenty 
Seven Thousand, Two Hundred and Seventy Three Dollars and Sixty Five Cents 
($2,527,273.65) in accordance with Exhibit C. The total amount will include all labor, materials, 
taxes, profit, overhead, insurance, subcontractor/subconsultant costs and all other costs and 
expenses incurred by the SUPPLIER.  The AGENCY will pay the SUPPLIER in accordance with 
Section 6. 

AGENCY make no promise or guarantee of the total amount of fuel that AGENCY will 
procure from SUPPLIER under this Agreement. SUPPLIER shall not perform additional 
services nor bill for expenses incurred for AGENCY not specified by this Agreement unless 
AGENCY request and approve in writing the additional costs for such services.  AGENCY shall 
not be liable for any additional expenses of SUPPLIER not specified in this Agreement unless 
AGENCY first approve such expenses in writing. 

 
6. MANNER OF PAYMENT. The SUPPLIER must submit invoices/billing statements 

detailing the services performed during the billing period. Each invoice/billing statement must 
provide a description of the work performed during the invoice period, the contract number 25-
J-CO-094 and the AGENCY Project Manager’s name, Henry Flores. The AGENCY will 
endeavour to pay approved invoices/billing statements within 30 calendar days of their receipt. 
Submit one copy of each invoice as a PDF via email to AccountsPayable@samtrans.com. 
The AGENCY reserves the right to withhold payment to the SUPPLIER if the AGENCY 
determines that the quantity or quality of the work performed is unacceptable. The AGENCY 

mailto:AccountsPayable@samtrans.com
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reserves the right to withhold payment for any invoice that does not match the PO lines until 
SUPPLIER resubmits a corrected invoice. The AGENCY will provide written notice to the 
SUPPLIER within 10 calendar days of the AGENCY’s decision not to pay and the reasons for 
non-payment.  Final payment will be withheld until SUPPLIER performs all required Agreement 
expiration or termination obligations.  If SUPPLIER disagrees with the AGENCY's decision not 
to pay and the reasons for non-payment, it must provide written notice detailing the reasons why 
it disputes the AGENCY's decision to the AGENCY within 30 calendar days of the AGENCY's 
notice.  If SUPPLIER does not provide written notice in accordance with this section, it waives 
all rights to challenge the AGENCY's decision. Supplier may pause or terminate services if 
payment is withheld for undisputed invoices.  

 The AGENCY is exempt from the payment of Federal Excise and Transportation taxes, 
so such taxes must NOT be included on invoices. Applicable fees and taxes shall be included 
as separate line items on each billing invoice. This Agreement is subject to applicable 
California Sales and Use Taxes which shall be included on invoices as appropriate. 

 
The SUPPLIER is advised that the Agency requires that the SUPPLIER include with its 

invoice the delivery truck meter print out (ticker), the Bill of Lading (BOL) from SUPPLIER’s 
supplier, and a delivery receipt. 

 
7. CHANGES. The AGENCY may at any time, upon mutual written agreement 

between the AGENCY and SUPPLIER, make changes within the scope of work and services 
described in this Agreement. If such changes cause an increase or decrease in the budgeted 
cost of or the time required for performance of the agreed upon work, an equitable adjustment 
as mutually agreed will be made in the limit on compensation as set forth in Section 5 or in the 
time of required performance as set forth in Section 3, or both.  

8. INSURANCE REQUIREMENTS. Refer to Attachment A-1, appended hereto, for 
the Insurance Requirements.  

9. SUPPLIER'S STATUS. Neither the SUPPLIER nor any party contracting with the 
SUPPLIER will be deemed to be an agent or employee of the AGENCY. The SUPPLIER is and 
will be an independent SUPPLIER and the legal relationship of any person performing services 
for the SUPPLIER will be one solely between that person and the SUPPLIER.  

10. CALIFORNIA PUBLIC RECORDS ACT (CPRA) REQUESTS. As required by 
applicable law, SUPPLIER consents to the release of this Agreement and any portion of its 
proposal that is not designated confidential, and waives all claims against the AGENCY, its 
directors, officers, employees, and agents, for the disclosure of such information.  SUPPLIER 
agrees to indemnify, defend, and hold harmless the AGENCY, its directors, officers, employees, 
and agents, from any and against all damages (including but not limited to attorneys’ fees that 
may be awarded to the party requesting the proposer information), and pay any and all cost and 
expenses, including attorneys' fees, related to the withholding of the information designated 
confidential by SUPPLIER. If SUPPLIER fails to accept a tender of a defense, the AGENCY 
reserves the right to resolve all claims at its sole discretion, without limiting any rights stated 
herein. 
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11. ASSIGNMENT. Neither this Agreement, nor any part hereof, nor any monies due 
or to become due hereunder, may be assigned by SUPPLIER without the prior written approval 
of AGENCY.  

12. AGENCY WARRANTIES.  The AGENCY makes no warranties, representations, 
or agreements, either express or implied, beyond such as are explicitly stated in this Agreement. 

13. AGENCY REPRESENTATIVE.  Except when approval or other action is required 
to be given or taken by the Board of Directors of the AGENCY, the AGENCY’s Executive 
Director, or such person or persons as they will designate in writing from time to time, will 
represent and act for the AGENCY. 

14. RESPONSIBILITY: INDEMNIFICATION.  The SUPPLIER will indemnify, keep 
and save harmless the AGENCY and its directors, officers, agents and employees (Indemnitees) 
against any and all suits, claims or actions arising out of any of the following: 

A.  Any injury to persons or property that may occur, or that may be alleged to  
have occurred, arising from the performance of this Contract by the SUPPLIER caused by a 
negligent act or omission or willful misconduct of the SUPPLIER or its employees, 
subcontractors, subconsultants or agents; or 

B.  Any allegation that materials or services provided by the SUPPLIER under this 
Contract infringe or violate any copyright, trademark, patent, trade secret, or any other 
intellectual-property or proprietary right of any third party; or 

The SUPPLIER further agrees to defend any and all such actions, suits or claims 
and pay all charges of attorneys and all other costs and expenses of defense as they are 
incurred. If any judgment is rendered against the Indemnitees in any such action, the SUPPLIER 
will, at its expense, satisfy and discharge the same. This indemnification will survive termination 
or expiration of the Contract. 

15. WARRANTY. SUPPLIER warrants that its services will be performed in 
accordance with the standards of practices of comparable fueling service firms at the time the 
services are rendered. In the event that any services provided by the SUPPLIER hereunder are 
deficient because of SUPPLIER’s or subconsultant's failure to perform said services in 
accordance with the warranty standards set forth above, the AGENCY will report such 
deficiencies in writing to the SUPPLIER within a reasonable time. The AGENCY thereafter will 
have: (1) The right to have the SUPPLIER re-perform such services at the SUPPLIER’s expense; 
(2) The right to have such services done by others and the costs thereof charged to and collected 
from the SUPPLIER if, within 30 days after written notice to the SUPPLIER requiring such re-
performance, SUPPLIER fails to give satisfactory evidence to the AGENCY that it has 
undertaken said re-performance; or (3) The right to terminate the Contract for default. The 
SUPPLIER will be responsible for all errors and omissions and is expected to pay for all work as 
a result of errors and omissions. 

16. MAINTENANCE, AUDIT AND INSPECTION OF RECORDS. Any costs 
associated with the audit services conducted by the California State Controller pursuant to this 
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provision shall not be borne by SUPPLIER or any subcontractor/subconsultant. The SUPPLIER 
and any subcontractor/subconsultant will, upon at least thirty (30) days prior written notice from 
the AGENCY, permit the AGENCY, the State Controller, and their authorized representatives, 
to inspect, examine, make excerpts from, transcribe, and copy books, work, and documents 
directly relevant to SUUPLIER’s performance under this Agreement and to audit and verify 
statements, invoices or bills submitted by Mansfield Oil Company of Gainesville, Inc. pursuant 
to this Agreement. Any such audit is not to be conducted more than one per year and shall be 
conducted in a manner to minimize disruption to SUPPLIER’s business. Notwithstanding the 
foregoing, AGENCY’s right to audit under the Agreement shall not extend to any of SUPPLIER’s 
personnel related information or any other SUPPLIER proprietary information. The SUPPLIER 
and any subcontractor/subconsultants will also provide such assistance as may be reasonably 
required in the course of such audit. The SUPPLIER will retain these records and make them 
available for inspection hereunder for a period of four (4) years after expiration or termination of 
the Agreement. 

If, as a result of the audit, it is determined by the AGENCY’s auditor or staff that 
reimbursement of any costs under this Agreement was in excess of that represented and relied 
upon during price negotiations or represented as a basis for payment, the SUPPLIER agrees 
to reimburse the AGENCY for those additional costs within sixty (60) days of written 
notification by the AGENCY. 

 
17. TERMINATION. 

 A. Termination for Convenience.  The AGENCY may terminate this Agreement for 
convenience at any time by giving sixty days written notice to the SUPPLIER. Upon receipt of 
such notice, the SUPPLIER may not commit itself to any further expenditure of time or resources, 
except for costs reasonably necessary to effect the termination.  If the AGENCY terminates the 
Agreement for convenience, the AGENCY agrees to pay the SUPPLIER, in accordance with the 
provisions of Sections 5 and 6, a) all sums actually due and owing from the AGENCY upon the 
effective date of termination, plus any costs reasonably necessary to effect the termination, b) 
all fees for Services performed up to the date of termination that have not previously been 
invoiced (it being understood and agreed that, if Services are being charged on a flat fee basis, 
SUPPLIER will be entitled to a pro rata portion of the flat fee based upon the portion of the 
Services completed) and all pre-approved expenses incurred in the provision of such Services 
which have not been reimbursed, and c) all amounts that SUPPLIER may have paid or be 
required to pay to subcontractors for Services performed through the effective date of 
termination and any early termination penalties incurred by SUPPLIER to such third parties as 
a result thereof.  SUPPLIER is not entitled to any payments for lost profit on work to be performed 
after the date of termination, including, without limitation, work not yet performed, and milestones 
not yet achieved.  All finished or unfinished documents and any material procured for or 
produced pursuant to this Agreement as of the date of termination are the property of the 
AGENCY upon the effective date of the termination for convenience.  SUPPLIER and its 
subcontractors must cooperate in good faith in any transition to other vendors or suppliers as 
the AGENCY deems necessary.  Failure to so cooperate is a breach of the Agreement and 
grounds for the termination for convenience to be treated as a termination for default. 
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 B. Termination for Default.  If the SUPPLIER fails to perform any of the provisions 
of this Agreement, the AGENCY may find the SUPPLIER to be in default and shall provide, in 
writing and with reasonable specificity, the basis for claiming such default to SUPPLIER.  After 
delivery of such written notice to SUPPLIER of default, AGENCY may terminate the Agreement 
for default if the SUPPLIER 1) does not cure such breach within seven calendar days; or 2) if 
the nature of the breach is such that it will reasonably require more than  7 days to commence 
curing, as determined in the AGENCY’S discretion, provide a plan to cure such breach which is 
acceptable to the AGENCY within  7 calendar days.  If the SUPPLIER cures the default within 
the cure period, but subsequently defaults again, the AGENCY may immediately terminate the 
Agreement without further notice or right to cure.  In the event of the filing a petition for 
bankruptcy by or against the SUPPLIER or for appointment of a receiver for SUPPLIER’S 
property, AGENCY may terminate this Agreement immediately without the thirty day cure period. 

 Upon receipt of a notice of termination for default, the SUPPLIER may not commit itself 
to any further expenditure of time or resources.  The AGENCY agrees to remit final payment to 
the SUPPLIER in an amount to cover only those sums actually due and owing from the 
AGENCY for work performed in full accordance with the terms of the Agreement as of the 
effective date of termination.  The AGENCY is not in any manner liable for the SUPPLIER’s 
actual or projected lost profits had the Supplier completed the services required by this 
Agreement, including, without limitation, services not yet performed, expenses not yet incurred, 
and milestones not yet achieved.  All finished or unfinished documents, and any equipment or 
materials procured for or produced pursuant to this Agreement become the property of the 
AGENCY upon the effective date of the termination for default. 
 
 The rights and remedies of the AGENCY provided in this section are not exclusive and 
are in addition to any other rights and remedies provided by law or under this Agreement. 
 

18. NON-DISCRIMINATION ASSURANCE - TITLE VI OF THE CIVIL RIGHTS ACT.  
The SUPPLIER shall not discriminate on the basis of race, color, national origin, or sex in the 
performance of this Agreement. The SUPPLIER shall carry out applicable requirements of 49 
C.F.R. Part 26 in the award and administration of U.S. DOT-assisted contracts. Further, the 
SUPPLIER agrees to comply with all provisions prohibiting discrimination on the basis of race, 
color, or national origin of Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §§ 
2000d et seq., and with U.S. DOT regulations, "Nondiscrimination in Federally-Assisted 
Programs of the Department of Transportation – Effectuation of Title VI of the Civil Rights Act," 
49 C.F.R. Part 21.  The SUPPLIER shall obtain the same assurances from its joint venture 
partners, subcontractors, and subconsultants by including this assurance in all subcontracts 
entered into under this Agreement. Failure by the SUPPLIER to carry out these requirements is 
a material breach of this Agreement, which may result in the termination of this Agreement or 
such other remedy as the AGENCY deems appropriate.  

 During the performance of this Agreement, SUPPLIER and its subcontractors shall not 
unlawfully discriminate, harass, or allow harassment against any employee or applicant for 
employment because of sex, race, color, ancestry, religious creed, national origin, physical 
disability (including HIV and AIDS), mental disability, medical condition (e.g., cancer), age (over 
40), marital status, and denial of family care leave. SUPPLIER and subcontractors shall insure 
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that the evaluation and treatment of their employees and applicants for employment are free 
from such discrimination and harassment. SUPPLIER and subcontractors shall comply with the 
provisions of the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et seq.) and the 
applicable regulations promulgated thereunder (California Code of Regulations, Title 2, Section 
7285 et seq.). The applicable regulations of the Fair Employment and Housing Commission 
implementing Government Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 
2 of the California Code of Regulations, are incorporated into this Contract by reference and 
made a part hereof as if set forth in full. SUPPLIER and its subcontractors shall give written 
notice of their obligations under this clause to labor organizations with which they have a 
collective bargaining or other Agreement. 

 SUPPLIER shall include the nondiscrimination and compliance provisions of this clause 
in all subcontracts to perform work under the Agreement. 
 

19. WAIVER. It is expressly understood and agreed by and between the parties hereto 
that a waiver of any conditions of this Agreement shall not be considered a waiver of any of the 
other conditions hereof. 

20. SEVERABILITY. If any provision of this Agreement is deemed invalid or 
unenforceable, that provision will be reformed and/or construed consistently with applicable law 
as nearly as possible to reflect the original intentions of this Agreement, and in any event, the 
remaining provisions of this Agreement will remain in full force and effect. 

21. NO THIRD PARTY BENEFICIARIES. This Agreement is not for the benefit of any 
person or entity other than the parties. 

22. APPLICABLE LAW. This Agreement, its interpretation, and all work performed 
under it will be governed by the laws of the State of California. The SUPPLIER must comply with 
all Federal, State, and Local Laws, rules, and regulations applicable to the Agreement and to 
the work to be done hereunder, including all rules and regulations of the AGENCY. 

23. NOTICES. All communications relating to the day-to-day activities of the provided 
services will be exchanged between the AGENCY’s Project Manager, Henry Flores, and the 
SUPPLIER’s Representative, Dan Luther at dluther@mansfieldoil.com . All other notices and 
communications deemed by either party to be necessary or desirable to be given to the other 
party will be in writing and may be given by personal delivery to a representative of the parties 
or by mailing the same postage prepaid, addressed as follows: 

If to the AGENCY: Board Secretary  
San Mateo County Transit District 
1250 San Carlos Avenue  
San Carlos, CA  94070 

With a copy to: Director, Contracts and Procurement  
San Mateo County Transit District 
1250 San Carlos Avenue  
San Carlos, CA  94070 

mailto:dluther@mansfieldoil.com
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If to the SUPPLIER: Mansfield Oil Company of Gainesville, Inc. 
Attn: Dan Luther, VP – Government Sales 
1025 Airport Pkwy SW 

 Gainesville, GA 90501 
 dluther@mansfieldoil.com  
  
 

24. OWNERSHIP OF WORK. All materials prepared, or in the process of being prepared 
for the services to be performed by SUPPLIER and all data will be and are the property of the 
AGENCY. The AGENCY will be entitled to copies and access to these materials during the 
progress of the work. Any such materials remaining in the hands of the SUPPLIER or in the 
hands of any subconsultant upon completion or termination of the work will be immediately 
delivered to the AGENCY. If any materials are lost, damaged, or destroyed before final delivery 
to the AGENCY, the SUPPLIER will replace them at its own expense and the SUPPLIER 
assumes all risks of loss, damage, or destruction of or to such materials. The SUPPLIER may 
retain a copy of all material produced under this Contract for its use in its general business 
activities. The SUPPLIER represents and warrants that all materials prepared under this 
Contract are original or developed from materials in the public domain (or both) and that all 
materials prepared under and services provided under this Contract do not infringe or violate 
any copyright, trademark, patent, trade secret, or other intellectual property or proprietary right 
of any third party. 

25. CONFIDENTIALITY. Any AGENCY materials that the SUPPLIER has access or 
materials prepared by the SUPPLIER during the course of this Contract (“confidential 
information”) will be held in confidence by the SUPPLIER, which will exercise all reasonable 
precautions to prevent the disclosure of confidential information to anyone except the officers, 
employees and agents of the SUPPLIER as necessary to accomplish the rendition of services 
set forth in Section 1 of this Contract. The SUPPLIER, its employees, subcontractors, 
subconsultants and agents, will not release any reports, information, or other materials prepared 
in connection with this Contract, whether deemed confidential or not, without the approval of the 
AGENCY’s General Manager/CEO or designee. 

26. ATTORNEY'S FEES. If any legal proceeding should be instituted by either of the 
parties to enforce the terms of this Agreement or to determine the rights of the parties under this 
Agreement, the prevailing party in said proceeding will recover reasonable attorneys’ fees, in 
addition to all court costs. 

 
27. RIGHTS AND REMEDIES OF THE AGENCY. In the event the SUPPLIER fails to 

comply with the requirements of this Agreement in any way, the AGENCY reserves the right to 
implement administrative remedies. The rights and remedies of the AGENCY provided herein 
will not be exclusive and are in addition to any other rights and remedies provided by law or 
under the Agreement. 

mailto:dluther@mansfieldoil.com
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28. BINDING ON SUCCESSORS. All of the terms, provisions, and conditions of this 
Agreement will be binding upon and inure to the benefit of the parties and their respective 
successors, assigns, and legal representatives. 

29. ENTIRE AGREEMENT; MODIFICATION. This Agreement, including any 
attachments, constitutes the complete Agreement between the parties and supersedes any prior 
written or oral communications.  This Agreement may be modified or amended only by written 
instrument signed by both the SUPPLIER and the AGENCY. In the event of a conflict between 
the terms and conditions of this Agreement and the attachments, the terms of this Agreement 
will prevail. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly 
authorized officers as of the Effective Date. 

PENINSULA CORRIDOR JOINT POWERS 
BOARD: 

MANSFIELD OIL COMPANY OF 
GAINESVILLE, INC.:  

Signature:  Signature:  

Print:               Michelle Bouchard  Print:                  Dan Luther         

Title:                Executive Director  Title: Vice President, Government Sales          
  

Date:  

 

 

Date:  

 

Signature:  

Print:                 

Title:   

Date:  

 
 
APPROVED AS TO FORM: 

By:  
               Attorney for the Agency  
 
∗ Note: If Supplier is a Corporation, this Agreement must be executed by two officers of the corporation, consisting 
of one officer from each of the two separate categories: 

(1) the President, Vice President, or Chair of the Board; and 
(2) the Secretary, Assistant Secretary, Treasurer or Chief Financial Officer. 

In the alternative, this Agreement may be executed by a single Officer or a person other than an Officer provided 
demonstrating that such individual is authorized to bind the Corporation (e.g. – a copy of a certified resolution from 
the Corporation’s bylaws). 
If the Supplier is a limited liability company (LLC), the Agreement must be executed by an officer or member who has the full 
and proper authorization to bind the LLC.  The Officer or member must provide evidence satisfactory to the AGENCY 
indicating the individual’s authority to bind the LLC, such as a certified copy of a resolution authorizing the individual to execute 
written contracts or a copy of the LLC operating agreement.  
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ATTACHMENT A-1: INSURANCE REQUIREMENTS 
 
INSURANCE  
 
The insurance requirements specified in this Section shall cover SUPPLIER’s own liability and any 
liability arising out of work or services performed under this Agreement by any subcontractors, 
subconsultants, suppliers, temporary workers, independent contractors, leased employees, or any 
other persons, firms or corporations (hereinafter collectively referred to as “Agents”) that 
SUPPLIER authorizes to work under this Agreement. SUPPLIER is required to procure and 
maintain at its sole cost and expense the insurance coverages subject to all of the requirements 
set forth below. Such insurance shall remain in full force and effect throughout the term of this 
Agreement. SUPPLIER is also required to assess the risks associated with work to be performed 
by Agents under subcontract and to include in every subcontract the requirement that the Agent 
maintain adequate insurance coverages with appropriate limits and endorsements to cover such 
risks; the limit for the Commercial General Liability insurance in each subcontract shall not be less 
than $2 million. To the extent that any Agent does not procure and maintain such insurance 
coverage, SUPPLIER shall assume any and all costs and expenses that may be incurred in 
fulfilling SUPPLIER’s indemnity obligation as to itself or any of its Agents in the absence of 
coverage. In the event SUPPLIER or its Agents procure excess or umbrella coverage to maintain 
certain requirements outlined below, these policies shall also satisfy all specified endorsements 
and stipulations, including provisions that the SUPPLIER’s insurance be primary without any right 
of contribution from the JPB. Prior to beginning work under this Agreement, SUPPLIER shall 
provide the JPB’s authorized insurance consultant, Insurance Tracking Services, Inc. (ITS), with 
satisfactory evidence of compliance with the insurance requirements of this Section, by submitting 
such evidence of compliance to the address indicated in C.1. below.  
 
A. MINIMUM TYPES AND SCOPE OF INSURANCE 
 

1.Workers’ Compensation and Employer’s Liability Insurance. 
a. Workers’ Compensation with Statutory Limits and/or Federal Employer’s 

Liability (“FELA”) coverage (whichever is applicable) to its employees, as 
required by the Federal Employer’s Liability Act of 1908, applying to 
Interstate railroad employees, or, as required by Section 3700 et seq. of the 
California Labor Code, or any subsequent amendments or successor acts 
thereto, governing the liability of employers to their employees. 

 
b. If FELA applies, it shall be in accordance with federal statutes and have 

minimum limits of $10,000,000 per occurrence. 
 

c. If the California Labor Code requiring Workers’ Compensation applies, the 
SUPPLIER shall also maintain Employer's Liability coverage with minimum 
limits of $2 million.  

 
d. Such insurance shall include the following endorsement as further 

detailed in the Endorsements Section below:  
 

- Waiver of Subrogation.  
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2. Commercial General Liability Insurance.  
Commercial General Liability insurance for bodily injury and property damage 

coverage of at least $2 million per occurrence or claim and a general aggregate limit of at 
least $2 million. Such insurance shall cover all of SUPPLIER’s operations both at and away 
from the project site. Such insurance shall not have any exclusion for Cross Liability or 
Cross-Suits. In addition, for any construction and public works projects, the insurance shall 
not have any exclusion for Explosion, Collapse and Underground perils (xcu) and for 
construction or demolition work within 50 feet of railroad tracks, the contractual liability 
exclusion for liability assumed shall be deleted.  

 
a. This insurance shall include coverage for, but not be limited to:  

 
- Premises and operations.  
- Products and completed operations.  
- Personal injury.  
- Advertising injury.  

 
b. Such insurance shall include the following endorsements as further detailed in 

the Endorsements Section below:  
 

- Additional Insured.  
- Separation of Insureds Clause.  
- Primary and Non-Contributory wording.  
- Waiver of Subrogation.  

 
Products and completed operations insurance shall be maintained for three (3) years 

following termination of this Agreement.  
 

3. Business Automobile Liability Insurance.  
Business Automobile Liability insurance providing bodily injury and property damage 

coverage with a combined single limit of at least $2 million per accident or loss.  
 

a. This insurance shall include coverage for, but not be limited to:  
- All owned vehicles.  
- Non-owned vehicles.  
- Hired or rental vehicles.  

 
b. Such insurance shall include the following endorsements as further detailed in 

the Endorsements Section below:  
 

- Additional Insured.  
- Primary and Non-Contributory wording.  
- Waiver of Subrogation.  

 
4. Property Insurance.  
Property insurance with Special Form coverage including theft, but excluding earthquake, 

with limits at least equal to the replacement cost of the property described below.  
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a. This insurance shall include coverage for, but not be limited to:  
 

- SUPPLIER’s own business personal property and equipment to be used 
in performance of this Agreement.  

- Materials or property to be purchased and/or installed on behalf of the 
JPB, if any.  

- Builders risk for property in the course of construction.  
 

b. Such insurance shall include the following endorsement as further detailed in the 
Endorsements Section below:  

 
- Waiver of Subrogation.  
 

5. SUPPLIER’s Pollution Liability Insurance and/or Environmental Liability insurance.  
 

SUPPLIER’s Pollution Liability insurance for bodily injury and property damage 
coverage with a combined single limit for bodily injury and property damage of at least $10 
million per occurrence or claim and a general aggregate limit of at least $10 million. The 
policy shall also cover economic loss to the JPB. If SUPPLIER disposes of Hazardous 
Materials under this Agreement, SUPPLIER shall designate the disposal site and provide a 
certificate of insurance from the disposal facility to the JPB.  

 
The SUPPLIER’s Business Automobile Liability Coverage shall also be extended to 

cover pollution liability during loading; unloading and while in transit including, but not 
limited to, the perils of collision and upset. Coverage may be provided by endorsement to 
the General Liability and Automobile policies or by a separate policy.  

 
a. This insurance shall include coverage for, but not be limited to:  

 
- Sudden and accidental discharges.  
- Gradual discharges.  
- Clean-up of pollutants and disposal thereof.  
- Mold, asbestos or lead, if an abatement contract.  

 
b. Such insurance shall include the following endorsements as further detailed in 

the Endorsements Section below:  
 

- Additional Insured.  
- Separation of Insureds Clause.  
- Primary and Non-Contributory wording.  
- Waiver of Subrogation.  
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B.  ENDORSEMENTS  
 

1. Additional Insured.  
The referenced policies and any Excess or Umbrella policies shall include as 

Additional Insureds the Peninsula Corridor Joint Powers Board, the San Mateo County 
Transit District, the Santa Clara Valley Transportation Authority, the City and County 
of San Francisco, TransitAmerica Services, Inc. or any successor Operator of the 
Service, and the Union Pacific Railroad Company and their respective directors, 
officers, employees, volunteers and agents while acting in such capacity, and their 
successors or assignees, as they now, or as they may hereafter be constituted, singly, 
jointly or severally.  

 
2. Waiver of Subrogation.  

The referenced policies and any Excess or Umbrella policies shall contain a 
waiver of subrogation in favor of the Peninsula Corridor Joint Powers Board, the San 
Mateo County Transit District, the Santa Clara Valley Transportation Authority, the 
City and County of San Francisco, TransitAmerica Services, Inc. or any successor 
Operator of the Service, and the Union Pacific Railroad Company and their respective 
directors, officers, employees, volunteers and agents while acting in such capacity, 
and their successors or assignees, as they now, or as they may hereafter be 
constituted, singly, jointly or severally.  

 
3. Primary Insurance.  

The referenced policies and any Excess and Umbrella policies shall indicate 
that they are primary to any other insurance and the insurance company(ies) providing 
such policy(ies) shall be liable thereunder for the full amount of any loss or claim, up 
to and including the total limit of liability, without right of contribution from any of the 
insurance effected or which may be effected by the JPB.  

 
4. Separation of Insureds.  

The referenced policies and any Excess or Umbrella policies shall contain a 
Separation of Insureds Clause and stipulate that inclusion of the Peninsula Corridor 
Joint Powers Board, the San Mateo County Transit District, the Santa Clara Valley 
Transportation Authority, the City and County of San Francisco, TransitAmerica 
Services, Inc. or any successor Operator of the Service, and the Union Pacific Railroad 
Company as Additional Insureds shall not in any way affect the JPB’s rights either as 
respects any claim, demand, suit or judgment made, brought or recovered against the 
SUPPLIER. The purpose of this coverage is to protect SUPPLIER and the JPB in the 
same manner as though a separate policy had been issued to each, but nothing in 
said policy shall operate to increase the insurance company's liability as set forth in its 
policy beyond the amount or amounts shown or to which the insurance company would 
have been liable if only one interest had been named as an insured.  

 
C.  EVIDENCE OF INSURANCE  
 

1. All Coverages.  
Prior to commencing work or entering onto the Property, SUPPLIER shall 

provide to Insurance Tracking Services, Inc. (ITS), the JPB’s authorized insurance 
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consultant, a Certificate of Insurance with respect to each required policy to be 
provided by the SUPPLIER under the Agreement. The required certificates must be 
signed by the authorized representative of the Insurance Company shown on the 
certificate. The JPB Contract number and Project name shall be clearly stated on 
the face of each Certificate of Insurance.  
 
Submit Certificates of Insurance to:  
Peninsula Corridor Joint Powers Board  
C/O Insurance Tracking Services, Inc. (ITS)  
P.O. Box 198  
Long Beach, CA 90801  
 

OR  
 
Email Address: smt.certificates@instracking.com  
 

OR  
 
Fax: (562) 435-2999  
 
In addition, the SUPPLIER shall promptly deliver to ITS a certificate of insurance with 
respect to each renewal policy, as necessary to demonstrate the maintenance of the 
required insurance coverage for the terms specified herein. Such certificate shall be 
delivered to ITS not less than three business days after the expiration date of any 
policy.  
 

D.  GENERAL PROVISIONS  
 

1. Notice of Cancellation.  
Each insurance policy supplied by the SUPPLIER shall provide at least 30 

days’ written notice to SUPPLIER of cancellation or non-renewal. SUPPLIER must 
then provide at least 30 days’ prior written notice to the JPB’s authorized insurance 
consultant, Insurance Tracking Services, Inc. (ITS), if any of the above policies are 
non-renewed or cancelled.  

 
Submit written notice to:  
Peninsula Corridor Joint Powers Board  
C/O Insurance Tracking Services, Inc. (ITS)  
P.O. Box 198  
Long Beach, CA 90801  
 

OR  
 
Email Address: smt.certificates@instracking.com  
 

OR  
 
Fax: (562) 435-2999  

mailto:smt.certificates@instracking.com
mailto:smt.certificates@instracking.com
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2. Acceptable Insurers.  

All policies will be issued by insurers acceptable to the JPB (generally with a 
Best’s Rating of A- 10 or better).  

 
3. Self-insurance.  

Upon evidence of financial capacity satisfactory to the JPB and SUPPLIER’s 
agreement to waive subrogation against the JPB respecting any and all claims that 
may arise, SUPPLIER's obligation hereunder may be satisfied in whole or in part by 
adequately funded self-insurance.  

 
4. Failure to Maintain Insurance.  

All insurance specified above shall remain in force until all work to be 
performed is satisfactorily completed, all of SUPPLIER's personnel and equipment 
have been removed from the JPB property, and the work has been formally 
accepted. The failure to procure or maintain required insurance and/or an 
adequately funded self-insurance program will constitute a material breach of this 
Agreement.  

 
5. Claims Made Coverage.  

If any insurance specified above shall be provided on a claim-made basis, 
then in addition to coverage requirements above, such policy shall provide that:  

a. Policy retroactive date coincides with or precedes the SUPPLIER's start of 
work (including subsequent policies purchased as renewals or 
replacements).  

b. SUPPLIER shall make every effort to maintain similar insurance for at 
least three (3) years following project completion, including the 
requirement of adding all additional insureds.  

c. If insurance is terminated for any reason, SUPPLIER agrees to purchase 
an extended reporting provision of at least three (3) years to report claims 
arising from work performed in connection with this Agreement.  

d. Policy allows for reporting of circumstances or incidents that might give 
rise to future claims.  

 
6. Deductibles and Retentions.  

SUPPLIER shall be responsible for payment of any deductible or retention on 
SUPPLIER’s policies without right of contribution from the JPB. Deductible and 
retention provisions shall not contain any restrictions as to how or by whom the 
deductible or retention is paid. Any deductible or retention provision limiting payment 
to the Named Insured is unacceptable.  

 
In the event that the policy of the SUPPLIER or any subcontractor contains a 

deductible or self-insured retention, and in the event that the JPB seeks coverage 
under such policy as an additional insured, SUPPLIER shall satisfy such deductible 
or self-insured retention to the extent of loss covered by such policy for a lawsuit 
arising from or connected with any alleged act or omission of SUPPLIER, 
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subcontractor, or any of their officers, directors, employees, agents, or suppliers, 
even if SUPPLIER or subcontractor is not a named defendant in the lawsuit. 
 

 
 
 

~ END OF INSURANCE ~ 
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ATTACHMENT B: SCOPE OF SERVICES 

 
PENINSULA CORRIDOR JOINT POWERS BOARD (CALTRAIN) 

 
1. FUEL TYPE AND SERVICES 

 
The fuel type and fueling services supplied under this Agreement for the AGENCY shall be for  

-No. 2 CARB Red-Dyed Ultra-Low Sulfur Diesel Fuel (Fuel) 
-No. R99 ULR (Renewable Diesel) 

 
2. DELIVERY LOCATIONS / TIMES / HOLIDAYS 

 
The delivery locations are as follows: 
 
A.  Gilroy Rail Yard 

7150 Monterey Road 
Gilroy, CA 95020 
 
Direct to Locomotive (DTL) Delivery 
Delivery is arranged on an “as needed” basis and delivered to the Laurel Avenue side. 
Delivery Hours: 10:00 p.m. through 5:00 a.m. 
Deliveries Accepted: Monday through Friday 

 
B.  Centralized Equipment Maintenance and Operations Facility (CEMOF) 

1 CEMOF Way 
San Jose, CA 95126 
 
Direct to Tank (DTT) Delivery 
Delivery Hours: 24 hours a day 
Deliveries Accepted: Seven days a week  
*Delivery only upon request 
 

C. San Francisco Rail Yard (7th & Townsend) 
425 Townsend Street 
San Francisco, CA 94080 
 
Direct to Locomotive (DTL) Delivery 
Delivery is arranged on an “as needed” or emergency” basis 
Delivery Hours: 6:00 p.m. through 2:30 a.m. 
Deliveries Accepted: Monday through Friday  
*Delivery only upon request 
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The normal flow of operations at the above-stated locations shall not be disrupted while 
fuel deliveries are being made. 
 
Holidays 
 
SUPPLIER shall observe only those holidays observed by the AGENCY, which are as follows: 

1. New Year's Day (January 1) 
2. Martin Luther King, Jr. Day (3rd Monday in January) 
3. Memorial Day (last Monday in May) 
4. Independence Day (July 4) 
5. Labor Day (1st Monday in September) 
6. Thanksgiving Day (4th Thursday in November) 
7. Christmas Day (December 25) 

 
3. FUEL STORAGE CAPACITIES 

 
A. ULTRA-LOW SULFUR DIESEL FUEL STORAGE TANK CAPACITIES  
 
Fueling is by Direct-To-Tank (DDT) into above-ground tanks at the Centralized Equipment 
Maintenance and Operations Facility (CEMOF) in San Jose and by Direct-To-Locomotive (DTL) 
trackside at the rail yards in San Francisco and Gilroy: 
 

• CEMOF 
Capacities: No. R99 ULR (Renewable Diesel) or Red-Dyed, Diesel Fuel  
2 each, 35,000 above ground stationary tanks 
 

• San Francisco* 
Capacities: No. R99 ULR (Renewable Diesel) or Red-Dyed, Diesel Fuel  
Up to 4 each, 750 gallons per locomotive at 7th and Townsend St. Rail Yard 
*Delivery only upon request 
 

• Gilroy 
Capacities: No. R99 ULR (Renewable Diesel) or Red-Dyed, Diesel Fuel  
Up to 5 each, 700 gallons per locomotive at Monterey Rd. Rail Yard 

 
 
4. EQUIPMENT AND ADDITIVE REQUIREMENTS FOR TRACKSIDE FUELING SERVICE 

(San Francisco and Gilroy locations only) 
 

A. EQUIPMENT FOR TRACKSIDE FUELING SERVICES  
 
Fuel will be pumped directly from SUPPLIER's truck to locomotive. The Direct-to-Locomotive 
trackside fueling services (fuel truck and driver) are needed at the San Francisco and Gilroy 
locations only. SUPPLIER must be capable of pumping 100 gallons of fuel per minute directly 
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into locomotive. SUPPLIER shall provide all necessary fittings and adapters to fuel these 
locomotives. Nozzles must fit a Snyder 766-EMD-4-fuel tank fill adapter. Delivery truck is to be 
made with a metered delivery truck capable of providing a printed delivery ticket with each 
delivery imprinted with the number of gallons provided. 
 
The SUPPLIER shall comply with all federal, state and local laws covering meter calibration and 
shall have available meter calibration records for JPB verification upon request. At no time shall 
the SUPPLIER use trucks equipped with meters that have not been calibrated within the previous 
12 months. 
 
B. STANDBY TIME   
 
The AGENCY may require Direct-to-Locomotive, Trackside fueling services (fuel truck and 
driver) outside of normal delivery times at AGENCY’s rail yards in San Francisco and Gilroy, CA. 
Standby Time is defined as the estimated waiting or standby hours associated with providing 
fuel and fueling services outside of the Normal Delivery Hours per Section 2 above. 
 
 
5. TIME FOR PERFORMANCE PER DELIVERY 
 
The AGENCY, unless otherwise stated by written agreement, will order Fuel by telephone at 
least twenty-four (24) hours prior to the required date and time for delivery. SUPPLIER shall 
provide Fuel within the agreed delivery procedures, times and locations for the Agency. 
 
Bulk deliveries of Fuel must be accompanied by documentation from the SUPPLIER’s supplier 
showing the amount of Fuel picked up by the SUPPLIER from its supplier (e.g., a bill of lading). 
 
In the event of emergency fuel supply needs arising from the failure of either of the Agency’s 
fuel supply systems, power outages, or from natural disasters, the SUPPLIER shall guarantee 
the AGENCY the exclusive use of pump-equipped supply tankers for AGENCY’s employees to 
directly dispense fuel into equipment at AGENCY’s facilities/locations, or alternate staging areas 
designated by the AGENCY. Such emergency supply will be made available within 12 hours of 
notification by AGENCY to the SUPPLIER and will be supplied at the same fuel cost as regular 
deliveries, plus reasonable standby equipment charges, unless the SUPPLIER is unable to do 
so as a result of a natural disaster. In any case, SUPPLIER shall immediately notify the AGENCY 
of its inability to supply fuel, and or delivery services. 
 
The AGENCY has delivery requirements that must be adhered to in the performance of this 
Agreement. The AGENCY intends to purchase the fuel specified under this Agreement from the 
SUPPLIER. However, if the SUPPLIER misses deliveries, or otherwise does not perform the 
services contracted for and is not able to remedy the breach of contract within the parameters 
established in the Agreement, the AGENCY reserves the individual right to purchase fuel and 
fueling services from an alternate supplier to accommodate missed deliveries and maintain 
required minimum fuel levels. 

 
6. FUTURE FUEL SPECIFICATION CHANGES 
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During the term of this Agreement, the AGENCY may require a change in the specification of 
the ultra-low sulfur diesel fuel or No. R99 ULR (Renewable Diesel) supplied to comply with any 
change in federal, state, or local laws governing fuel properties. In the event that such changes 
are necessary, the AGENCY shall notify the SUPPLIER in writing of the requested change. The 
SUPPLIER shall provide the AGENCY with the change in the cost per gallon of fuel to the original 
pricing schedule. 
 
If AGENCY and SUPPLIER cannot reach an agreement on the added cost for the requested 
change, the Agreement may be terminated by either party with 60 days written notice to the 
other party. Until termination, the reasonable determination of the AGENCY’s Director of 
Maintenance as to the cost of the new fuel shall prevail. 
 
7. STOCK AND FUEL MONITORING REQUIREMENT 
 
SUPPLIER shall be responsible for monitoring the fuel levels and to coordinate deliveries to 
maintain fuel at a “keep full” basis. SUPPLIER must keep or have access to adequate 
stock/supply of specified fuel on hand in order to satisfy the AGENCY’s normal requirements 
under the Agreement and to meet the AGENCY’s requirements in case of any operating 
emergencies.  
 
SUPPLIER shall be responsible for monitoring the OPIS index and must notify the AGENCY 
immediately of any impending increases or volatile fluctuations in fuel prices. In the event of an 
emergency, the AGENCY may call for a top off or “a keep full” basis of all of storage tanks and 
designated locomotives to take advantage of the lower fuel prices prior to an increase in prices. 
SUPPLIER must treat the AGENCY as a priority in the event of an emergency. 
 
 
 
 

~END OF SCOPE OF WORK~ 
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EXHIBIT C: REGION XIV EDUCATION SERVICE CENTER (ESC). CONTRACT NUMBER 05-
72 
 
 
  



25-J-CO-094 Fuel and Fueling Services
Exhibit C: Region XIV Education Service Center (ESC). Contract Number 05-72
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ATTACHMENT D: MANSFIELD OIL COMPANY’S PRICING SCHEDULE 
 
 
 

 



 
 

 

 

SCHEDULE A – UPDATED CUSTOMER PRICING 
 

Caltrain (Rail) 
 

• Product (exclusive of any applicable taxes) 
 
ULSD CARB Dyed Diesel 

- FTL deliveries: OPIS San Jose, CA CARB ULSD Average -$.0529 per gallon 
- LTL deliveries: OPIS San Francisco, CA CARB ULSD Average +$.0500 per 

gallon 

Renewable Dyed Diesel  

- FTL deliveries: OPIS San Jose, CA CARB ULSD Average -$.0763 per gallon 
- LTL deliveries: OPIS San Francisco, CA CARB ULSD Average +$.0562 per 

gallon 
 

• Freight Charges (freight charges are a pass through under the Sourcewell contract) 
 
Estimated Average Freight 

- FTL Diesel deliveries: $.0364 per gallon 
- LTL Diesel deliveries: $.3500 per gallon 

 
• Line Item Misc. Charges  

 
- GHG Fee 
- Taxes 
- Standby Time Fee (when applicable): $85 per Hour 
- Trackside Fueling Time (at trackside sites): $105 per hour  
- AB32 Fee  

o AB32 current rate of .0067 is not applicable on Renewable Diesel 

25-J-CO-094 Fuel and Fueling Services
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	3. TERM OF AGREEMENT.  The term of this Agreement will be for a two-year term commencing upon June 2, 2025 and ending on September 30, 2027. The SUPPLIER will furnish the AGENCY with all the goods, materials, equipment and services called for under th...
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