City of Seattle Request for Proposal #CTY- 3525
Coordinated Street Furniture Program

Addendum 

Dated 12/18/15

The following is additional information regarding Request for Proposal #CTY-3525, titled “Coordinated Street Furniture Program” released on 8/25/15.  The due date and time for responses will be revised to 12/30/15 @4:00PM (Pacific).  This addendum includes both questions from prospective proposers and the City’s answers, and revisions to the RFP.  This addendum is hereby made part of the RFP and therefore, the information contained herein shall be taken into consideration when preparing and submitting a proposal.
	Item #
	Date Received
	Date Answered
	Vendor’s Question
	City’s Answer
	RFP Revisions

	1
	9/2/15
	9/21/15
	Due to the complexity of the RFP and required capital expenditures, would the City consider a 4 week extension on the proposal deadline?
	Sealed proposals are due to the City by November 30 at 4:00 p.m. PST. Additional questions will be accepted until Wednesday October 21.
	Sealed proposals are due to the City by December 30 at 4:00 p.m. PST.

	2
	9/2/15
	9/21/15
	On page 5 of 29 of the RFP, under the “Advertising panels must meet these specifications” one of the bullet points indicates that the shelter “provide see-through visibility from at least two sides.”  Would the example on the attachment, with advertising panels on both sides of the shelter, conform with this request?
	Yes, the attachment meets this specification. See through visibility means either a way to physically pass through a side of the shelter, or be able to see through the material. The attached image is a shelter in San Francisco that has a two-sided ad panel at the leading end of the shelter and bus route information at the trailing end and would meet this specification. 
The second image is an example of a shelter that meets the specification without transit information.
	Attached image from question:
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Second example meeting specification without transit information.
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	3
	9/2/15
	9/21/15
	Can you provide copies of all proposals and/or letters of decline that were received by the City for RFP #3214?  If this needs to be done through a Public Disclosure request, please advise as to where that should be directed.
	Information about public disclosure requests can be found here: http://www.seattle.gov/public-disclosure

	

	4
	9/2/15
	10/13/15
	Can the vendor prioritize the installations based on highest revenue potential?
	Proposals may prioritize installation based on highest revenue potential as long as the financial assumptions relating to a particular installation prioritization are clearly stated, including the economic impact of altering the schedule. 

	

	5
	9/2/15
	10/13/15
	Page 1 of 29
At the pre-proposal conference Brian referenced a resolution or code that called for a 200 ft buffer from the shoreline to street furniture. Are there any other similar codes or resolutions that vendors should be aware of?
	Proposals should be aware of all City of Seattle, Washington State and Federal law that may affect installation and permitting. Some laws of note include:
· SMC Title 15

· Seattle Sign Code - http://www.seattle.gov/dpd/codesrules/codes/signs/default.htm  
· Seattle Shoreline Master Program – 23.60A

· Seattle Historic Districts, including Pike Place Market, Pioneer Square, International District – all three of which are excluded from the program area


	

	6
	9/2/15
	10/13/15
	Page 2 of 29
Considering that the final number, size and locations of the proposed advertising panels and the determination of which furniture elements will contain advertising is contingent on the approval of the Seattle City Council and amendments to the Seattle Municipal Code, will the financial proposal be allowed to be adjusted to reflect the actual available advertising inventory?
	Both the vendor and the City will need to agree to and execute a final contract, which will incorporate these contingencies.
	

	7
	9/2/15
	10/13/15
	Page 5 of 29.
The RFP indicates that the number of multifunctional kiosks to be installed is at the discretion of the proposer. Does that also mean the locations of the kiosks are also at the discretion of the proposer vs. being close to the 88 shelters?
	Yes, the locations of the kiosks are at the discretion of the proposer.
	

	8
	9/2/15
	10/13/15
	Page 7 of 29
This section states that “proposals should assume that power would be obtained from an independent source or purchased directly from Seattle City Light (via direct Vendor arrangement) and/or should account for construction of new electrical connections in collaboration with adjacent property owners”. Considering that the final approval of the placement of street furniture is given by the City of Seattle, will costs incurred by the Vendor related to power be reimbursed?
	No costs incurred by the vendor will be reimbursed by the City of Seattle. As stated on page 3 of the RFP “The Successful Proposer will bear all financial responsibility for delivering all aspects of the Coordinated Street Furniture Program to the City of Seattle, above and beyond guaranteed revenue and gross revenue sharing specified in the RFP”.
Proposals should assume all costs of providing power will be borne by the vendor.

	

	9
	9/2/15
	10/13/15
	Page 11 of 29
Would the City of Seattle consider an annual true-up instead of a quarterly true-up?
	It is an annual true-up. There is a quarterly cash-flowing of the revenue share, but always with a cumulative look-back to the beginning of the agreement year to reflect the annual true-up. See p. 11, Section 2.9, paragraphs 3 & 4.
	

	10
	9/2/15
	10/13/15
	Page 11 of 29
Can the City elaborate further on what they require in a cash flow analysis?  This is privately held information and while we believe the City should know what the estimated revenue and estimated capital will be, will this information alone be acceptable to the City as we do not wish it to become public?
	The City requires more than just revenue projections and capital budgets to properly evaluate the various proposals.

Cash flow statements do not need to be more detailed than what is called for in attachment B. “Income and cash flow statements, by month for the first two (2) years” may be expressed in the same categories – see revised attachment B to facilitate.

“Detailed assumptions included in the model” may be a narrative, or listing of what is included or assumptions used for each row of the cash flow such that it is clear what is included.

Particular proprietary material may exempt records in the cash flow section from disclosure. However, as stated on pages 22-23 of the RFP exemptions are narrow and explicit and are listed in Washington State Law (Reference RCW 42.56 and RCW 19.108). 

Proposers must be familiar with the Washington State Public Records Act and the limits of record disclosure exemptions. For more information, visit the Washington State Legislature’s website at http://www1.leg.wa.gov/LawsAndAgencyRules. 
If you believe any records you are submitting to the City as part of your proposal or contract work product are exempt from disclosure, you can request they not be released until you receive notification. To make that request, you must complete the appropriate portion of the Vendor Questionnaire (Non-Disclosure Request Section) and clearly and specifically identify each record and the exemption(s) that may apply. (If you are awarded a City contract, the same exemption designation will carry forward to the contract records.)

The City will not withhold materials from disclosure because you mark them with a document header or footer, page stamp, or a generic statement that a document is non-disclosable, exempt, confidential, proprietary, or protected. Do not identify an entire page as exempt unless each sentence is within the exemption scope; instead, identify paragraphs or sentences that meet the specific exemption criteria you cite in the Vendor Questionnaire. Only the specific records or portions of records properly listed on the Vendor Questionnaire will be protected and withheld for notice. All other records will be considered fully disclosable upon request. 

If the City receives a public disclosure request for any records you have properly and specifically listed on the Vendor Questionnaire, the City will notify you in writing of the request and postpone disclosure. While it is not a legal obligation, the City, as a courtesy, will allow you up to 10 business days to file a court injunction to prevent the City from releasing the records (reference RCW 42.56.540). If you fail to obtain a Court order within 10 days, the City may release the documents. 

The City will not assert an exemption from disclosure on your behalf. If a record is exempt from disclosure, you are obligated to clearly identify it as such on the Vendor Questionnaire and submit it with your proposal. Should a public records request be submitted to City Purchasing for that (those) record(s), you can then seek an injunction under RCW 42.56 to prevent release. By submitting a bid document, the proposer acknowledges this obligation; the proposer also acknowledges that the City will have no obligation or liability to the proposer if the records are disclosed.

If you have any questions about disclosure of the records you submit with the proposal, please contact the City Purchasing Buyer at (206) 684-0444. 


	

	11
	9/2/15
	10/13/15
	Page 11 of 29
Would the City of Seattle accept a cross-collateralized MAG across all media formats rather than as a per panel figure for each of the different media types?
	The RFP calls for a MAG expressed both as an aggregate amount, and broken down on a per panel basis. This will enable the overall MAG to be adjusted to reflect any changes to the anticipated inventory included in the signed contract. It will also allow the MAG to increase in line with the installation schedule.
	

	12
	9/2/15
	10/13/15
	Page 12 of 29
Would the City of Seattle consider waiving the requirement that the Proposer remove the Street Furniture at the Proposer’s sole expense as the removal would be directed by the City?
	No. The City needs assurance of restoration at the potential conclusion or decommissioning of the program. The City currently has no funding source to cover this potential cost.
	

	13
	9/2/15
	10/13/15
	Page 15 of 29
Can the City of Seattle provide more information in regard to the Liquidated Damages?  They were not in the attached contract.
	The final contract will outline the how liquidated damages are assessed. The City’s preferred approach will be consistent with WSDOT’s definition of liquidated damages in their 2014 Standard Specifications for Road, Bridge and Municipal Construction, page 1-79 where the Contract amount is in this case the total capital cost to procure and install the Coordinated Street Furniture Program. 
	

	14
	9/2/15
	10/13/15
	Page 15 of 29
For any expansion in scope of the project, would the City of Seattle be able to provide notice of such an expansion within 30-60 days prior to the expansion being executed?
	Yes. The City would provide a 60 day or less notice of expansion. Any contemplated expansion would also require a contract amendment.
	

	15
	9/2/15
	10/13/15
	Page 16 of 29.
How did the City come up with a $5 million Bond?  Will the City consider a lesser amount?
	The City will not consider a lesser amount. The number is associated with the potential effort that could be involved in assuming full responsibility for the program, and it’s decommission and associated restoration.
	

	16
	9/2/15
	10/13/15
	Page 17 of 29
The City is asking for a Letter of Commitment for 100% of the contract value.  Please define what contract value is here.  Will a corporate guarantee suffice in lieu of a Bond?
	The City is not requiring a bond or letter of commitment for 100% of the contract value. Instead a bond or letter of commitment for five million dollars ($5,000,000) is required. A corporate guarantee will not suffice in lieu of a bond.
	Page 17 the bullets under “letter of commitment” should read:
· This Letter of Commitment may be for a Contract Bond. The letter shall be from a qualified bond agency as specified above and shall confirm the willingness of the agency to provide a Contract Bond of five million dollars ($5,000,000) plus sales or use tax that meets the form and requirements of the City Bond Form, should the Vendor win the award.
· Alternatively, the City will accept a Letter of Commitment for a Letter of Credit. The Letter of Commitment shall be from a qualified Banking Institution as specified above, and confirm the willingness of the Banking Institution to provide a Letter of Credit in the amount of five million dollars ($5,000,000) plus sales or use tax, should the Vendor win the award.

	17
	9/2/15
	10/13/15
	Please confirm if the contract value means the annual guaranteed payment. If so, would the City of Seattle consider lowering the letter of credit/bond percentage from 100% to 25%-33% of contract to be in line with the current market for security for United States Transit Authorities?
	The City is not requiring a bond or letter of commitment for 100% of the contract value. Instead a bond or letter of commitment for five million dollars ($5,000,000) is required.
	

	18
	9/2/15
	10/13/15
	Will the City of Seattle allow for recoupment of capital expenditures spent on the project?
	It is the responsibility of the winning proposer to fund the capital expenditures of the program. Proposers should take into account their capital expenditure requirements when constructing their financial proposals.
	

	19
	9/2/15
	10/13/15
	Are WMBE goals based upon controllable expenses?
	WMBE goals are based only on total expenditures. No expenditures may be exempt in calculating fulfillment of WMBE goals. 
	

	20
	9/2/15
	10/13/15
	Can the City of Seattle provide a sample contract specific to the Street Furniture project?
	The City is working on developing a sample contract specific to the Coordinated Street Furniture RFP.
	

	21
	9/2/15
	10/13/15
	Would the City of Seattle be open to removing the requirement of a full cash flow analysis as we do not typically provide this level of detail in our bids?
	No, the requirement for a cash flow analysis will remain. 
Please see full answer to this issue in answer to question 10.   
	

	22
	9/2/15
	10/13/15
	Will you consider extending the proposal due date by 4 weeks?
	Answered in question 1
	

	23
	9/2/15
	10/13/15
	Can you clarify if the Shelters requiring the ability to see out of 2 sides would allow for advertising panels on both ends of the shelters?
	Ad panels are limited to a single two-sided panel located at the leading edge of the shelter (transit stop). The guidelines do not allow for advertising at both ends of a shelter
	On page 5 of the RFP, under “Shelters must meet the following specifications:” add the following bullet point: 
· Shelters are limited to a single two-sided panel located at the “flag” end of the transit stop
On page 6 of the RFP, under “Advertising panels must meet these specifications:” add the following bullet point:

· Shelters are limited to a single two-sided panel located at the “flag” end of the transit stop


	24
	9/2/15
	10/13/15
	Can the vendor prioritize the installations based on highest revenue potential? 
	Answered in question 4
	

	25
	9/2/15
	10/13/15
	On page 6, it indicates a maximum Nits for Digital at 100.  According to industry experts, the minimum nits for night deployment should be 500, and 2,500 for daytime.

Will the City consider changing this requirement?
	The City will accept alternatives for this specification on the condition that a specific industry standard (available to the City) is cited, and, if available, contracts the proposer holds where this standard is applied are provided to the City.
	

	26
	9/2/15
	10/13/15
	The industry standard flip for Digital is :8 seconds.  Will you consider changing the requirement from :15 per flip? 
	The City will accept alternatives for this specification on the condition that a specific industry standard (available to the City) is cited, and, if available, contracts the proposer holds where this standard is applied are provided to the City.
	

	27
	9/2/15
	10/13/15
	What happens if the sign code modifications don’t occur, or aren’t in line with what proposals require such as the inclusion of digital?
	The final contract will take account of these contingencies. 
	

	28
	9/2/15
	10/13/15
	As stated in the RFP, “the City reserves the right to add or remove elements during the contract, including adjustments to the program boundary…”  Will there be a limit on the potential changes, or what options (if any) can the vendor take to modify the terms of the contract?  The same question holds true with the potential impact of “appropriate City advisory boards and commissions” potentially impacting the proposed elements.
	The final contract will take account of the potential for changes to the anticipated program by City Council action, or actions by City Advisory Boards or Commissions.
	

	29
	9/2/15
	10/13/15
	When does the proposed 15-year term begin given the timeline benchmarks above?
	From page 13 of the RFP: “The final contract shall include a clause setting the commencement date of the Term for the day on which the Seattle Mayor signs into law the Code changes required to implement the contract.”
	

	30
	9/2/15
	10/13/15
	When is the MAG expected to begin:  1) when the sign code ordinance begins, 2) when the installations begin, or 3) when all of the amenities are fully installed?
	The MAG for each panel will begin when the panel is installed and ready to receive advertising copy. The Successful Proposer’s work schedule will be agreed with the City and attached to the signed contract. Liquidated damages will be paid by the operator for any delays in the work schedule. The details of the liquidated damages regime will be included in the sample contract.
	

	31
	9/2/15
	10/13/15
	What attributes should the multifunctional information kiosks have?  Is there key information or interaction the City wishes to provide?
	The City wishes kiosks to have public benefit. There are many ways to provide public benefit to Seattle, some of which are noted in different parts of the RFP. This element is intended to provide vendors with flexibility and creativity
	

	32
	9/2/15
	10/13/15
	Does the 5% requirement of advertising panels being set aside for City use correspond to static displays only?
	Static panels must set aside 5% of all panels. Digital panels must set aside 6% of all messages on average such that if a digital panel has 8 rotating messages, 1 of them needs to be set aside every two panels. This public benefit is very important.
Set aside panels must be evenly distributed across the system such that no area of the program area is without set aside panels. The City and the vendor will agree in advance on appropriate locations for agreed upon periods, thus limiting changes from one period to the next.
	Page 6, fifth bullet under “ Advertising panels must meet these specifications:” amended to read: 
· On average, all digital advertising panels must provide 6% of the panels to be set aside for use at the discretion of the City of Seattle for community information such as public service announcements, public art, or non-profit use. For example if a typical panel loops 8 messages every 64 seconds, one-in-two panel loops must include one set-aside message.

To the extent that the City of Seattle is not using these ad panels the Successful Proposer will be able to use the panels for paid advertising with the prior written approval of the City. To the extent that the City of Seattle requires more than 6 percent at any time the Successful Proposer must provide the additional inventory on a space available basis.
· Set aside panels must be evenly distributed across the system such that no area of the program area is without set aside panels. The City and the vendor will agree in advance on appropriate locations for agreed upon periods, thus limiting changes from one period to the next.

	33
	9/2/15
	10/13/15
	When requiring that one flip per loop on a digital display be reserved for City use, is there a pre-determined quantity of flips in the loop from your perspective?  Industry standard is 8 messages of 8 second each (64 seconds total), but your requirements indicate a minimum of 15 seconds (see question 5 above).
	The City will accept alternatives for seconds between flips specification on the condition that a specific industry standard (available to the City) is cited, and, if available, contracts the proposer holds where this standard is applied are provided to the City.
The City will require an average of 6% of all digital messages on average among all digital panels, evenly distributed across the program area. The City and the vendor will agree in advance on appropriate locations for agreed upon periods, thus limiting changes from one period to the next.

	

	34
	9/2/15
	10/13/15
	Can you share more about the Public Art aspect of the RFP?  Are these to be considered alongside or on top of the installations?  Is the vendor expected to provide this or what is the expectation?
	There is no specific requirement for a vendor to provide public art. However, the vendor will need coordinate and facilitate this type of installation either physically near or integrated into existing furniture or via advertising panels/messages.
This section calls for proposals to include how they would positively facilitate public art. It is an opportunity to show how a potential vendor can be a good partner in supporting public art in whatever way the proposals feels will create the greatest public benefit.
	

	35
	9/2/15
	10/13/15
	Would the City allow either new digital billboards or convert existing vinyl or roto-panel billboards to digital as part of this RFP to help fund the proposed amenities?
	No.
	

	36
	9/2/15
	10/13/15
	Could you lower the contract bond (performance and payment) or letter of credit required amount from $5,000,000 plus sales or use tax to $2,000,000 plus sales or use tax?
	The City will not consider a lesser amount. The number is associated with the potential effort that could be involved in assuming full responsibility for the program, and it’s decommission and associated restoration.
	

	37
	9/2/15
	10/13/15
	Revenue share is stated to be based on invoiced gross revenues but will you allow the following items to be excluded from invoiced gross revenues?

a. Advertising agency commission fees or discounts, not to exceed fifteen percent (15%) of the rate assessed the advertiser

b. The amounts of any Federal, State, County or municipal sales taxes or other similar taxes separately stated and collected from customers

c. Amounts paid by us or advertisers in connection with design, fabrication or installation or removal or any advertiser’s displays or graphics to such charges for displays or graphics that are displays as long as they are separately stated

In-kind or non-cash provision of products or services to City from our marketing income clients
	These issues will be addressed in the sample contract. Proposals should mark-up any requested amendments to relevant provision in the sample contract, and separately note the terms that have been assumed in the applicable financial proposal.
In-kind or non-cash products or services should be accounted for as gross revenue, not excluded.
	

	38
	9/2/15
	10/13/15
	Will liquidated damages still be assessed if committed work schedule is due delays as a result of documented conditions beyond our control?
	No, provided the delays are beyond the reasonable control of the vendor. Whether or not the delay is beyond the reasonable control of the vendor will be determined by the City in its sole discretion. The details of the liquidated damages regime will be included in the sample contract.
	

	39
	9/2/15
	10/13/15
	RFP notes a minimum of five (5) percent of all advertising panels must be set aside for use at the discretion of the City of Seattle for community information such as public service announcements, public art, or non-profit use. To the extent that the City of Seattle is not using these ad panels, will the Successful Proposer will be able to use the panels with the approval of the City?
	The RFP was clear on this point. See page 11, first bullet point: “To the extent that the City of Seattle is not using these ad panels the Successful Proposer will be able to use the panels with the approval of the City”.
	

	40
	9/2/15
	10/13/15
	Does this mean the City of Seattle selects which locations you want the panels to be on and only if you decide not to use them only then we could use them for advertising? Or could we select which locations we put the City of Seattle community information on at our discretion as long it meets 5% requirement at any one time meaning advertising panels with City of Seattle community information will likely be at different locations on different panels from one period to the next?
	Set-aside, community information panels/messages should be evenly spread across the program area. The City and the vendor will agree in advance on appropriate locations for agreed upon periods, thus limiting changes from one period to the next.
	

	41
	10/12/15
	10/12/15
	Will the City allow more time for proposers to provide questions after the addenda is posted?
	The City will re-open the question period until 10/22/15, 5 PM Pacific.
	

	42
	N/A
	12/3/15
	The City has added a revised Appendix A to display the shoreline buffer zone. The City has more accurate information from King County Metro regarding shelter type and locations. 
	The embedded document to the right supersedes the previous Appendix A, CSF Geographic Boundaries.Embedded is updated King County Metro transit shelter information, which shall supersede transit shelter information in Appendix A.
	Appendix A has been updated and is embedded here. It includes illustration of shoreline buffer zones stated in the geographic boundary. Also included is the King County shelter information. 
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	43
	N/A
	12/3/15
	The City has refined outreach expectations for proposers for the RFP.
	Please the change to the Request for Proposal to the right.
	Section 2.4, page 7:

Beginning from the Announcement of Successful Proposer through implementation and operations management proposals must describe the steps you would take to work with the public, community organizations, the business community, the Seattle Department of Transportation, Seattle Development and Planning Department, the Mayor’s Office, the City Council, appropriate City advisory boards and commissions, and other stakeholders. These steps must include:

a. Contractor shall prepare presentation boards and associated, appropriate outreach materials for three concept designs to be shared with the public, stakeholder groups, elected officials and appropriate boards and commissions, and should include scale models and/or graphical illustrations showing scale and context such as buildings, cars, vegetation, and people.  
b. Contractor shall conduct a design intercept survey of pedestrians and transit patrons to determine design priorities and preferences.  Survey questions will be approved by SDOT Street Use staff.  A minimum of 500 responses will be collected and summarized to be used in future briefings.  The survey will also be made available online and these will be summarized separately.

c. Contractor and City will jointly present three concept designs to the Seattle Design Commission a minimum of one time, but up to two times.

d. Contractor and City will jointly prepare and host one weekday daytime and one weekday evening open house, record comments, and respond to questions from community members.  The Contractor will summarize comments for use in future briefings.



	44
	N/A
	12/2/15
	The City has refined the sample contract in order to align the document with this effort.
	Please see sample contract to the right. This shall supersede the previous contract. Questions may be asked regarding the sample contract until 12/11/15. 
	The RFP Sample Contract has been updated and is embedded here.

[image: image6.emf]Sample  Contract_Street Furniture_FINAL 12.03.15.doc


This Sample Contract contains significant changes from the previous version. 

It provides additional detail regarding design review process, outreach activities and other important details.



	45
	N/A
	12/2/15
	At this time the Pierce Transit Advertising Policy is, in the City’s opinion, the best assumption to make for this proposal.
	The RFP has added the Pierce Transit Advertising Policy which supersedes the King County Advertising Policy.
	Section 2.8, page 11, 3rd paragraph is edited as follows:

Proposals should assume advertising restrictions that are consistent with the attached Pierce Transit: Transit Advertising Policy. Proposers should clearly identify any change in gross revenues projected by their financial model resulting from the inclusion of alcohol advertising. Any restrictions on advertising content for this program will be articulated in the final contract with the Successful Proposer.

The Pierce Transit: Transit Advertising Policy is embedded here.


[image: image7.emf]Transit Advtg Policy  Adopted 070813.pdf



	46
	12/11/15
	12/18/15
	1.1- Definitions

a. Gross Revenue- Please consider limiting the definition of gross revenue to earned revenue from advertisers for the supply of media space.

b. Per Panel MAG and Exhibit 6- We know of no municipality that requires a per panel MAG.  As this is off-market, would the City accept a cross-collateralized MAG across all media formats rather than as a per panel figure for each of the different media types? 

c. Term- Please consider increasing the term to twenty years.


	The definition of Gross Revenue will remain. It is intended to capture all value in transactions by the vendor.
The City will not accept a cross-collateralized MAG across all media. The intention of the per panel MAG is to identify value.

The City prefers a 15-year term. However, as stated on page 2 of the RFP “Proposers may submit a Term of up to, but not exceeding, 20 years. During proposal evaluation more points will be awarded for shorter terms.”
	

	47
	12/11/15
	12/18/15
	2.8.2 (City’s Right to Expand Coordinated Street Furniture Program) and 4.2.1 (Rights Retained/Limits on Contractor’s Rights)- In the event that the City expands this program without the successful bidder, would the City consider not placing advertising within 50 feet of the Street Furniture contemplated in this agreement?


	This is a point that may be negotiated in the final contract.
	

	48
	12/11/15
	12/18/15
	3.2  (Key Personnel) and 19 (Key Persons and Subcontractors)- Please consider removing the requirement that the City may suspend services of Key Personnel and restricting the contractor’s ability to terminate Key Personnel and subcontractors .


	This is a point that may be negotiated in the final contract. It is important for the City to have recourse for unacceptable performance.
	

	49
	12/11/15
	12/18/15
	5.2.6- Relocation of Street Furniture- As the surveying, permitting, trenching and provision of electricity and Wi-Fi conduit is very costly, would the City consider reimbursing the contractor for relocation costs of the Street Furniture?

	The City will not consider reimbursing the contractor for relocation costs. However, as stated on page 8, section 5.2.6 of the sample contract “If SDOT approves relocation by another City or government agency, contractor, property owner or other project proponent not within SDOT the cost of relocation shall be the responsibility of the requesting party.”
The City will consider the impacts to the vendor caused by requested relocations, and seek to avoid a burdensome level of changes.
	

	50
	12/11/15
	12/18/15
	5.7.1- Fees and Reports- In the event that a piece of Street Furniture is permanently removed as per City request after it is installed, would the City consider reimbursing us for the cost of the Street Furniture.  We greatly appreciate the MAG reduction, however, we would make significant capital expenditures for each piece of Street Furniture and do not want the Street Furniture to go unutilized.

	The City’s intention is to avoid removing furniture after it is deployed, and use sound planning practice and vetting prior to installation to determine the furniture to be installed, thus limiting reductions after implementation.
	

	51
	12/11/15
	12/18/15
	8- Contract bond- Would the City consider reducing the letter of credit requirement from $5M to 25%-33% of the then-current MAG to be in line with the current market for security for United States Municipal Authorities? 


	The City will not consider reducing contract bond and/or letter of credit requirement.
	

	52
	12/11/15
	12/18/15
	47- Intellectual Property Rights- We consider our Street Furniture designs and any materials and documents in relation thereto the property of our company or our vendors.  Consider removing the requirement that the designs and any materials and documents become City patents and copyrights.

	This is a point that may be negotiated in the final contract.
	

	53
	12/11/15
	12/18/15
	51- Termination- What is the cure period that the City is contemplating?


	The City does not specify a cure period in the termination clause. 

A cure period will be negotiated by both parties and a satisfactory cure period would be mutually agreed upon, dependent on the nature of the discrepancy. 

	

	54
	12/11/15
	12/18/15
	Exhibit 1- Design Review Process- Our Street Furniture designs are carefully thought out for this RFP and for Seattle. Although we are willing to collaborate on design modifications, our Proposal is contingent upon the use of our shelter and kiosk designs.


	Proposals will be scored on factors such as design and outreach approach, which will be important aspects of successfully developing a program that can be implemented. Proposers should carefully consider this and seek to provide the maximum level of flexibility and responsiveness to public comment of all type in their proposed designs, including but not limited to providing options.

	

	55
	12/11/15
	12/18/15
	Exhibit 4- Permitting Process- We will collaborate with the City during the permitting process, however, our ability to offer a community benefit is contingent upon installing Street Furniture at locations profitable for advertising. 


	Understood.
	

	56
	12/11/15
	12/18/15
	Exhibit 5- Rollout Schedule- Would the City consider extending the rollout schedule to 3 years and have the contract year begin 120 days after SDOT permit issuance?  


	This is a point that may be negotiated in the final contract.
	

	57
	12/11/15
	12/18/15
	Exhibit 9- Liquidated Damages- As a per panel MAG is off market and it is too early in the bidding process to under the liquidated damages fully, we ask that this Exhibit be negotiated in the future during contract negotiations.


	This is a point that may be negotiated in the final contract.
	

	58
	12/11/15
	12/18/15
	5.7.1- Fees and Reports-Would the City consider allowing MAG payments on the 20th of every month with annual true-up for Revenue Share?


	This is a point that may be negotiated in the final contract.
	

	59
	
	
	
	
	

	60
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Program Area
!( No Shelter (53)
#* Other Shelter (Awning/Overhang) (36)
") City Streetcar Shelter (14)
") Metro RapidRide Shelter (8)


")#
# indicates number of shelter units at zone
Ft: is total covered square footage at zone


Metro Standard Shelter (50 zones/78 shelter units)
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shelter_ad_area_stops_2015.xlsx


BUSSTOP_ID AWNING CROSS_STRE NUM_SHELTON_STREET SIDE_ON XCOORD YCOORD TYPE1 TYPE2 TYPE3 TYPE4 SQFT


98797 NO 4th Ave 0 Lenora St N 1268439.736 227493.4874 0


26715 NO Harrison St 0 Westlake Ave N E 1269258.48 230461.34 0


26760 NO Highland Dr 0 Westlake Ave N E 1268693.246 233426.5034 0


26730 NO Mercer St 1 Westlake Ave N E 1269278.118 231787.603 F32 102


26702 NO Terry Ave N 0 SLU Streetcar Rail N 1269761.561 231929.3361 0


26705 NO Aloha St 0 Fairview Ave N E 1270821.102 232540.5407 0


26635 NO Mercer St 0 9th Ave N W 1268958.094 231287.1745 0


26701 NO Terry Ave N 0 SLU Streetcar Rail S 1269803.542 231928.0822 0


26700 NO Ward St 0 Fairview Ave N W 1270819.102 232538.2381 0


26698 NO Republican St 0 Terry Ave N W 1269594.309 231027.21 0


26693 NO Thomas St 0 Terry Ave N E 1269576.926 230330.0106 0


26690 NO 9th Ave 0 Westlake Ave E 1269238.263 229150.1296 0


26689 NO 7th Ave 0 Westlake Ave E 1269350.285 228183.8831 0


26680 NO Olive Way 0 Westlake Ave E 1269448.5 227334.2382 0


26665 NO 9th Ave 0 Westlake Ave W 1269262.778 228915.7246 0


26652 NO John St 0 9th Ave N W 1268918.413 229724.3166 0


26645 NO Harrison St 0 Westlake Ave N W 1269254.164 230290.3541 0


26641 NO Mercer St 0 Westlake Ave N W 1269281.723 231372.0612 0


26610 NO Aloha St 0 Westlake Ave N W 1268906.726 232613.8535 0


26600 NO Highland Dr 0 Westlake Ave N W 1268691.782 233371.5229 0


10180 NO Yale Ave N 1 Fairview Ave N W 1271033.201 232781.7219 F51 43


9420 NO Aloha St 1 Eastlake Ave E E 1271573.424 232306.3017 F51 43


6290 NO Prospect St 0 Aurora Ave N E 1268079.422 233120.0312 0


6120 NO Prospect St 0 Aurora Ave N W 1268037.555 232995.497 0


20830 NO Broad St 0 Denny Way N 1266211.41 229329.7101 0


20740 YES Broad St 0 2nd Ave W 1266079.546 228875.3093 0


18480 NO Aloha St 1 Dexter Ave N E 1268344.812 232508.8732 F31M 52


18465 NO Roy St 1 Dexter Ave N E 1268325.457 231747.8724 F21 52


18406 NO 7th Ave 1 Bell St N 1268433.538 228752.7353 F31 52


18402 NO Denny Way 0 Dexter Ave W 1268260.348 229186.7835 0


18391 NO Thomas St 0 Dexter Ave N W 1268281.05 230014.09 0


18370 NO Roy St 1 Dexter Ave N W 1268323.996 231685.8896 F21 52


18359 NO Aloha St 1 Dexter Ave N W 1268343.172 232444.8942 F31M 52


18340 NO Galer St 1 Dexter Ave N W 1268387.695 234166.2093 F31M 52


11130 NO Convention Pl 0 Pike St S 1270894.76 226968.09 0


9460 NO E Garfield St 1 Eastlake Ave E E 1272542.82 234876.1819 F31 52


9271 NO Aloha St 1 Eastlake Ave E W 1271573.262 232551.3017 F22 102
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9240 NO E Garfield St 1 Eastlake Ave E W 1272477.343 234603.8378 F21 52


14035 YES Cedar St 0 1st Ave E 1266231.994 228301.1071 0


13950 NO Wall St 0 1st Ave W 1266747.78 227831.65 0


10350 NO Yale Ave N 0 Fairview Ave E E 1271745.846 233572.5748 0


10340 NO Yale Ave N 1 Fairview Ave N E 1271229.528 233002.9359 F22 102


10325 NO Valley St 1 Fairview Ave N E 1270486.701 232167.4169 F31 52


10305 NO Harrison St 0 Fairview Ave N E 1270278.55 230596.1 0


10280 NO Denny Way 1 Fairview Ave E 1270258.233 229191.4651 F21 52


10240 NO Virginia St 0 Boren Ave W 1270390.176 228871.1625 0


10225 NO Thomas St 1 Fairview Ave N W 1270269.36 229981 F31 52


10210 NO Republican St 1 Fairview Ave N W 1270281.41 230744.31 F11 52


10190 NO Aloha St 1 Fairview Ave N W 1270674.305 232372.5729 F21 52


10170 NO E Nelson Pl 0 Fairview Ave E W 1271762.205 233590.6239 0


360 YES Cherry St 0 2nd Ave W 1270420.108 223581.5948 0


60 YES Union St 0 1st Ave W 1269100.658 225178.6349 0


1420 NO 2nd Ave 0 Madison St N 1270024.791 224396.7339 0


1415 YES 4th Ave 0 Madison St N 1270415.516 224627.9489 0


1350 NO 6th Ave S 0 Yesler Way S 1272421.21 223051.42 0


7430 NO 5th Ave 1 Wall St N 1267546.391 228866.8629 RR126 RR126 0


1280 NO 6th Ave 0 Spring St S 1270998.404 225328.6184 0


1270 NO 4th Ave 0 Spring St S 1270436.792 224996.195 0


1260 NO 6th Ave 1 Seneca St N 1270898.185 225625.7622 F21 52


1250 YES 4th Ave 0 Seneca St N 1270116.69 225162.2758 0


1230 YES 4th Ave 0 Union St N 1269742.32 225790.9323 0


1209 NO Union St 0 Convention Pl W 1270851.4 226508.27 0


1190 YES 6th Ave 0 Pike St S 1270139.289 226520.9227 0


1180 YES 4th Ave 0 Pike St S 1269599.615 226201.528 0


1120 YES 4th Ave 0 Pine St N 1269300.616 226519.8752 0


1070 NO Terry Ave 2 Olive Way S 1270826.575 227920.9396 F32 F32 204


1050 YES 8th Ave 0 Olive Way S 1270248.625 227575.5868 0


1040 NO 6th Ave 2 Olive Way S 1269706.93 227255.7264 F22 F22 204


1030 YES 4th Ave 0 Olive Way S 1269149.595 226924.7066 0


1020 NO Yale Ave 0 Howell St S 1271440.971 228894.0908 0


992 NO 9th Ave 1 Howell St S 1270469.134 227822.3238 F32 102


970 YES 4th Ave 0 Stewart St N 1269055.023 226903.6163 0


950 NO 7th Ave 0 Stewart St N 1269780.448 227701.5182 0


910 NO Yale Ave 1 Stewart St N 1271004.565 229047.3308 F11 52


900 NO 9th Ave 0 Virginia St S 1269958.581 228530.2661 0
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880 NO 6th Ave 0 Virginia St S 1269230.556 227729.7795 0


1110 YES 5th Ave 0 Pine St N 1269694.016 226752.9323 0


2320 YES Broad St 0 1st Ave E 1265659.027 228821.8317 0


2297 NO 6th Ave N 0 Denny Way N 1267549.493 229295.5219 0


2295 NO Dexter Ave N 0 Denny Way N 1268322.232 229275.7068 0


2291 NO Westlake Ave 0 Denny Way N 1269097.345 229255.8877 0


6240 NO Denny Way 1 Dexter Ave N E 1268265.879 229419.531 F22 102


6235 NO Denny Way 3 Aurora Ave E 1267973 229115.89 F21M F21M F21M 156


6220 NO Blanchard St 1 7th Ave E 1268730.857 228640.1911 F22 102


6175 NO Denny Way 0 Aurora Ave N W 1267916.833 229544.1087 0


2285 YES Fairview Ave N 0 Denny Way N 1270281.373 229230.7661 0


2280 NO Pontius Ave N 0 Denny Way N 1270907.084 229210.4222 0


2262 NO Stewart St 1 Denny Way S 1271093.631 229202.2825 F21 52


2255 NO Westlake Ave 1 Denny Way S 1269293.107 229250.9476 F31 52


2250 NO Dexter Ave 1 Denny Way S 1268227.265 229278.0889 F51 43


2247 NO 6th Ave 0 Denny Way S 1267589.478 229294.424 0


2245 NO Cedar St 1 Denny Way S 1266913.948 229312.1117 F51 43


6100 NO Galer St 1 Aurora Ave N W 1268072.201 234280.2614 RR126 0


4200 NO Denny Way 0 Cedar St E 1266978.655 229297.5503 0


2244 NO 2nd Ave N 2 Denny Way S 1265969.28 229336 F51 F51 86


2220 NO Cedar St 1 3rd Ave W 1266734.691 228714.3811 RR208B 0


1920 YES 4th Ave 0 Lenora St N 1268522.377 227584.3613 0


1890 NO 1st Ave 2 Marion St S 1269968.193 224007.8816 F21 F21 104


2260 NO Fairview Ave 0 Denny Way S 1270194.39 229232.43 0


2199 NO Broad St 0 Elliott Ave W 1265395.91 228190.67 0


1690 NO Vine St 1 3rd Ave E 1266780.401 228672.8202 RR208B 0


1580 NO 2nd Ave 0 Marion St S 1270202.082 224146.2963 0


1710 NO 5th Ave 1 Terrace St S 1271666.368 223237.4046 F12 52


1400 NO 5th Ave 1 Madison St N 1270808.961 224860.876 F51 43


1215 NO 6th Ave 0 Union St N 1270305.22 226124.456 0


1130 YES 2nd Ave 0 Pine St N 1268740.194 226187.895 0


1085 YES 9th Ave 0 Pine St N 1270656.12 227321.7108 0


1630 NO Olive Way 0 Westlake Ave E 1269448.592 227333.2425 0


1619 NO Virginia St 0 Westlake Ave W 1269382.48 227913.5512 0


1600 NO Marion St 0 6th Ave E 1271173.146 224837.0524 0


1590 YES 4th Ave 0 Marion St S 1270756.405 224474.073 0


940 YES 9th Ave 0 Stewart St N 1270219.08 228183.6727 0


490 NO Columbia St 2 3rd Ave W 1270628.948 223860.9547 F22 F22 204
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1570 NO 5th Ave 0 James St S 1271502.415 223848.3054 0


1560 NO 3rd Ave 2 James St S 1270993.43 223547.12 F52 F52 170


1550 NO 4th Ave 0 James St N 1271009.71 223556.73 0


1540 YES 5th Ave 0 James St N 1271449.922 223817.2338 0


220 NO Lenora St 0 1st Ave E 1267757.536 226913.0443 0


200 NO Pike St 0 1st Ave E 1268648.11 225943.25 0


190 NO University St 0 1st Ave E 1269146.347 225101.454 0


185 NO 3rd Ave 0 Seneca St S 1269862.86 225011.86 0


170 NO Marion St 1 1st Ave E 1269772.9 224043.3203 F22T 102


90 YES Marion St 0 1st Ave W 1269890.14 223845.2 0


20 YES Lenora St 0 1st Ave W 1267904.37 226779.46 0


860 NO James St 3 5th Ave E 1271446.532 223744.556 F22 F22 F22 306


821 NO Cherry St 0 5th Ave W 1271232.87 224105.28 0


820 NO Jefferson St 1 5th Ave W 1271539.971 223586.7785 F51 43


800 NO Spring St 1 5th Ave W 1270694.412 225015.0227 F22 102


790 NO Seneca St 0 5th Ave W 1270428.89 225463.3075 0


760 YES Pine St 0 5th Ave W 1269665.549 226752.3546 0


720 NO Stewart St 0 4th Ave E 1269010.035 227080.0809 0


700 NO Pike St 0 4th Ave E 1269459.33 226469.04 0


682 NO University St 4 4th Ave E 1269924.696 225682.8586 F22T F22T F22T F22T 408


675 NO 5th Ave 0 Seneca St N 1270497.081 225387.4769 0


670 YES Seneca St 0 4th Ave E 1270215.055 225192.604 0


660 NO Madison St 2 4th Ave E 1270525.735 224667.5019 F21 F22M 154


648 YES Cherry St 0 4th Ave E 1270909.132 224019.8855 0


640 NO James St 3 4th Ave E 1271169.435 223580.8658 F51 F51 F52 172


605 NO Bell St 1 3rd Ave E 1267530.385 227990.5415 RR208B RR208B 0


600 NO Virginia St 1 3rd Ave E 1268442.78 227160.63 RR208B RR208B 0


590 YES Pine St 0 3rd Ave E 1269038.572 226544.5632 0


578 YES Pike St 0 3rd Ave E 1269182.97 226304.43 0


570 NO Union St 3 3rd Ave E 1269575.901 225640.068 F22 F22 F22 306


558 YES Seneca St 0 3rd Ave E 1269933.787 225035.5152 0


548 YES Madison St 0 3rd Ave E 1270262.834 224479.6027 0


538 NO Columbia St 3 3rd Ave E 1270559.176 223978.81 F22 F22 F22 306


482 NO 2nd Ave 2 Columbia St N 1270280.484 223837.0884 F31 F31 104


480 NO Marion St 3 3rd Ave W 1270366.759 224304.0585 F22 F22 F22 306


468 YES Seneca St 0 3rd Ave W 1270038.204 224859.1005 0


450 YES Union St 0 3rd Ave W 1269654.972 225506.5092 0


431 NO Pike St 0 3rd Ave W 1269319.209 226073.8813 0
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430 YES Pine St 0 3rd Ave W 1269059.328 226510.3693 0


420 NO Virginia St 1 3rd Ave W 1268578.664 227037.0174 RR208B RR208B 0


400 NO Bell St 1 3rd Ave W 1267730.646 227808.3991 RR208B RR208B 0


340 NO Marion St 2 2nd Ave W 1270103.775 224116.0591 F22 F22 204


320 NO Seneca St 3 2nd Ave W 1269722.9 224759.4979 F51 F52 F52 213


300 NO Pike St 3 2nd Ave W 1269190.67 225658.5766 F52 F51 F51 172


280 YES Stewart St 0 2nd Ave W 1268738.871 226418.327 0


265 YES Stewart St 0 2nd Ave W 1268644.34 226541.63 0


259 NO 4th Ave 0 Blanchard St S 1268166.496 227826.5954 0


250 NO Bell St 0 2nd Ave W 1267543.538 227543.1389 0


Page 5






_1510721074.pdf

































_1510721180.pdf


"


"


"


"


"


"


"
"


"


"""


"


"
"


""


"


" "


"


"
"


"


"
"


"


"


"


"
"


"


"


"


"


"


"


"


"


"


"


"
"


" "
"


"


"
"


"
"


"
"


"


"
"


""


" ""


"
"


"


"
"


"
"


"
"


"


"


"
" "


"


"
"


"
"


"
"


" "
"


"
" "


"
" "


"


N


EW


S


M
IN


O
R 


A
V


E 
N


BELLEVUE PL E


ALASKAN WAY


VIRGIN
IA


 ST


9T
H


 A
VE


 N


W GALER ST


S LANE ST


BOREN AVE


7TH AVE


4TH AVE


S WASHINGTON ST


MADISON ST


PIKE PL


GALER ST


1ST AVE


MARION ST


S MAIN ST


TERRACE ST


COLUMBIA ST


SPRING ST


BELM
ONT AVE E


E HOWELL ST


YALE AVE


UNION ST


1S
T 


AV
E 


W


E HARRISON ST


JOHN ST


E REPUBLICAN ST


E OLIVE ST


E PINE ST


PROSPECT ST


E PIKE ST


M
EL


RO
SE


 A
V


E


W THOMAS ST


W JOHN ST


W HARRISON ST


W REPUBLICAN ST


W MERCER ST


LE
NORA ST


PINE ST


STEW
ART ST


BLANCHARD ST


E UNION ST


W PROSPECT ST


W HIGHLAND DR


W COMSTOCK ST


PO
N


TI
U


S 
AV


E 
N


W LEE ST


JEFFERSON ST


DENNY WAY


WESTERN AVE W


YESLER WAY


BIG
ELOW


 A
VE N


A
LA


SK
A


N
 W


AY
 S


FA
IR


V
IE


W
 A


V
E


6T
H


 A
VE


 N


THOMAS ST


E OLIVE PL


W
ALL


 ST


E DENNY WAY
COURT PL


YA
LE


 A
VE


 N


BE
LL


EV
U


E 
A


V
E


E GALER ST


HARRISON ST


CLA
Y ST


VIN
E ST


3R
D


 A
VE


 S 5T
H


 A
VE


 S


S KING ST


GARFIELD ST


TA
YL


O
R 


A
VE


 N


5T
H


 A
VE


 N


SU
M


M
IT


 A
VE


 E


BE
LL


EV
U


E 
A


V
E 


E


W
ESTLAKE AVE N


POST AVE


6T
H


 A
VE


 S


1S
T 


AV
E 


S


E O
LIV


E W
AY


M
INOR AVE


M
AY


N
A


RD
 A


V
E 


S4T
H


 A
VE


 S


2N
D


 A
V


E 
S


6TH AVE


A
LA


SKA
N


 E RD
W


Y W
AY S


S JACKSON ST


WESTERN AVE


3RD
 AVE


2ND AVE


3R
D


 A
VE


 N


2N
D


 A
V


E 
N


H
U


BB
EL


L 
PL


E THOMAS ST


Q
U


EE
N


 A
N


N
E 


A
VE


 N


E MERCER ST


E ROY ST


E JOHN ST


W
A


RR
EN


 A
V


E 
N


VALLEY ST


CHERRY ST


REPUBLICAN ST


ALOHA ST


HIGHLAND DR


W ROY ST


MERCER SR ST


PIKE ST


MERCER ST


SENECA ST


ROY ST


BAY ST


CEDAR ST


S WELLER ST


JAMES ST


BROAD ST


BATTERY ST


BELL ST


WARD ST


UNIVERSITY ST


W ALOHA ST


MERCER NR ST


EAGLE
 ST


VALLEY UPPER ST


WARD UPPER ST


LEE ST


N
O


B 
H


IL
L 


AV
E 


N


W
ES


TL
A


KE
 E


A
ST


 R
D


W
Y 


A
VE


 N


OLIVE WAY


COMSTOCK ST


FA
IRVIEW


 N
R A


VE N
HOW


ELL ST


2ND
 AV ET S


WARD PL


TERRY AVE


EA
ST


LA
KE


 A
VE


 E


A
U


RO
RA


 A
V


E


9TH AVE


SU
M


M
IT


 A
VE


CRAW
FO


RD
 PL


5TH AVE


4T
H


 A
VE


 N


1S
T 


AV
E 


N


8TH AVE


8T
H


 A
VE


 N


TE
RR


Y 
A


V
E 


N


A
U


RO
RA


 A
V


E 
N


BO
RE


N
 A


V
E 


N


D
EX


TE
R 


A
V


E 
N


ALASKAN
 E RD


W
Y W


AY


A
U


RO
RA


 N
B AV


E NA
U


RO
RA


 S
B 


A
VE


 N


POST AL


W
ESTLA


KE A
VE


FA
IRVIEW


 AVE N


O
RA


N
G


E 
PL


 N


MERCER ST OFF RP


FA
IR


V
IE


W
 A


V
E 


E


ELLIOTT AV ON RP


SENECA ST OFF RP


COLUMBIA ST ON RP


O
CC


ID
EN


TA
L 


A
V


E 
S


CO
N


VE
N


TI
O


N
 P


L


RAILRO
AD


 W
AY S


W
ESTERN AV OFF RP


ELLIOTT AVE


ELLIOTT BAY TRL


ALASKA AVE


BATTERY ST TUNNEL N
B


BATTERY ST TUNNEL SB


ALASKAN W
Y VI NB


ALASKAN W
Y VI SB


§̈¦5


Exclusion Area


Bus Zone


Program Area


Right of Way 


Parks


0 400 800 1,200 1,600
Feet Exhibit A


Number of Shelters
1


2


3


4


Shoreline 200' Buffer






_1510720412.doc


City of Seattle


CONTRACT FOR COORDINATED STREET FURNITURE PROGRAM


This Contract is made effective _______ (the “Effective Date”), and entered into by and between the City of Seattle (“City”), a Washington municipal corporation; and ________________ (“Contractor”), a corporation of the State of _______, and authorized to do business in the State of Washington.


		Contractor Business

		



		Name of Representative

		



		Contractor Address

		



		Contractor Phone

		



		Contractor Fax

		



		Contractor E-mail

		





WHEREAS, the purpose of this contract is to implement a Coordinated Street Furniture Program which will include design, fabrication, installation and high quality maintenance of an organized, coherent, Seattle-inspired set of transit shelters and information displays in downtown Seattle and South Lake Union that improve the walkability, livability, and quality of the downtown experience while providing a revenue stream to the City of Seattle for key downtown transportation improvements.

WHEREAS, Contractor was selected as a result of a Request for Proposal process initiated August 25, 2015 ;


NOW, THEREFORE, in consideration of the terms, conditions, covenants, and performance of the scope of work contained herein, as attached and made a part hereof, City and Contractor mutually agree as follows: 


1. DEFINITIONS:

1.1 Definitions


“Ad Panel” means an advertising display area located on a piece of Street Furniture on which the Contractor may place advertising (including fixed and scrolling advertisements) in accordance with the terms of this Contract.

“Advertising Sales and Marketing Plan” means the provisions of Exhibit 10.

“Amended Sign Code” means the result of any amendments to Seattle Municipal Code Section 23.55, or other Seattle Municipal Code (SMC) provisions following SEPA review and Seattle City Council action that allow for advertising elements of the Coordinated Street Furniture Program in this Contract, before which the City may not take any action within the meaning of SEPA except as authorized by law.

“City” means the City of Seattle, Seattle.

“City Transportation Fund” means accounts for revenues for construction, improvement, repair, or maintenance of City streets and waterways. 

“Contract” means this Contract between Seattle and Contractor, including all attachments, amendments and subsequently issued change notices.

“Contract Year” means each consecutive 12 month period of the Term, with the first Contract Year beginning on the Term Commencement Date.

“Contractor’s RFP Response” means the document submitted by the Contractor to Seattle in response to the RFP on December 30, 2015, along with all subsequent communications, whether in the form of answers to further questions, an interview, a presentation or other information provided to Seattle in support of Contractor’s effort to win the Contract.

“Coordinated Street Furniture Program” means the coordinated street furniture program for which the RFP was issued.

“Digital Ad Panel” means an Ad Panel that incorporates digital or LED technology.

“Effective Date” means the date on which the duly executed Contract becomes effective.

“Existing Street Furniture” means the Street Furniture that is presently on the streets of Seattle and which may be removed in accordance with the terms of this Contract.

“Expansion Offer” means if the City wishes to expand the scope of the Contract, offer first provided to the Contractor for the right to provide such elements under this Contract.

“Fees” means total compensation paid by the Contractor to Seattle under this Contract, in accordance with Section 5.7.

“Gross Revenues” means all revenues invoiced to advertisers, or benefit received from advertisers, by the Contractor for the supply of media space, production and/or installation, and/or any other ancillary services, on or in association with, the Ad Panels, whether in the form of cash, barter, trade or any other financial benefit.

“Information Display” means a multifunctional Street Furniture element intended to convey information and provide public benefit.

“Installation Work” means the work of removing Existing Street Furniture and installing New Street Furniture under this Contract, which shall not occur prior to the Term Commencement Date.

“Key Personnel” has the meaning given such term in Section 3.2.

“Letter of Credit” means a letter of credit provided by the Contractor in favor of the City under Section 8. 

“Liquidated Damages” means the liquidated damages payable by the Contractor to the City under Section 2.5.2.

“Minimum Advertising Threshold” means the minimum amount of advertising required by the Contractor to be authorized in the Amended Sign Code in order for the Contractor to wish to proceed.


“MAG” means the minimum annual guarantee that the Contractor will pay to the City in each Contract Year in accordance with Section 5.7 and Exhibit 6.

“New Street Furniture” means the Street Furniture approved by the City to be installed and maintained under this Contract, as listed in Section 5.2 and Exhibits 5 and 6.

“Notice of Satisfactory Completion” means notice to the Contractor that work completed as part of this Contract has been inspected by the City and meets approved Street Use Permit conditions.

“Permit” means all permits required by the Contractor to perform its work under this Contract including but not limited to SDOT, Seattle City Light, and Department of Planning and Development.

“Permit Application” means an application submitted by the Contractor to obtain a Permit.

“Per Panel MAG” means the minimum annual guarantee that the Contractor will pay to the City in each Contract Year per Ad Panel for each type of Ad Panel as shown in Exhibit 6 Minimum Annual Guarantee.

“Project Manager” means the City designated representative in all matters within the scope of this Contract relating to the conduct and approval of the work to be performed.   


“Program Area” means the approved program area for the Coordinated Street Furniture Program as described in Section 2.7.


“Rollout Schedule” means the schedule for removing Existing Street Furniture and installing New Street Furniture under this Contract as agreed between the Contractor and Seattle and set out in Exhibit 5 to this Contract.

“RapidRide Shelter” means transit shelters branded with King County Metro’s RapidRide transit service red and grey color scheme.


“Rent Commencement Date” means the date when an Ad Panel is first installed and ready to receive advertising. 

“Revenue Share” means [xx]% of Gross Revenues.

“RFP” means Request for Proposal No. CTY 3525 issued on August 25, 2015, along with all addendums, questions from interested parties and the responses to the questions, and any other revisions.

“SDOT” means the Seattle Department of Transportation.

“SEPA” means the State Environmental Policy Act, Revised Code of Washington Chapter 43.21C.

“Sign Code” is a reference to the current sign regulations in Chapter 23.55 of SMC.

“SMC” means the Seattle Municipal Code.

“Street Furniture” means Transit Shelter and Information Displays, and any other type of approved street furniture under this Contract, and includes both Existing Street Furniture which may be removed in accordance with the terms of this Contract and New Street Furniture.

“Term” means the fifteen (15) year term of the Contract, unless earlier terminated in accordance with Section 51.

“Term Commencement Date” means the effective date of the Amended Sign Code.


“Transit Shelter” means a transit shelter with the technical specifications resulting from the Design Review Process in Exhibit 1.

1.2 Interpretation

(a) The entire agreement between the Contractor and Seattle includes this Contract, the RFP and the Contractor’s RFP Response. In the event of a conflict between any two or more documents, priority will be assigned as follows: (i) this Contract (ii) Contractor’s RFP Response and (iii) the RFP.

(b) The term “include” (in all its forms) means “include, without limitation” unless context clearly states otherwise.

(c) All references in this Contract to Sections, Exhibits or Articles, unless otherwise expressed or indicated, are to Sections, Exhibits or Articles of this Contract.

(d) Words importing persons include firms, associations, partnerships, trusts, corporations and other legal entities, including public bodies, as well as natural persons.

(e) Words importing the singular include the plural and vice versa.

(f) All references to a number of days mean calendar days, unless expressly indicated otherwise.

1.3 Incorporation of Exhibits


The following attached Exhibits are incorporated herein and are made a part of this Contract:


Exhibit 1: Design Review Process

Exhibit 2: Not Assigned

Exhibit 3: Outreach Activities

Exhibit 4: Permitting Process

Exhibit 5: Rollout Schedule

Exhibit 6: Minimum Annual Guarantee

Exhibit 7: Maintenance and Operations Standards


Exhibit 8: Key Personnel

Exhibit 9: Liquidated Damages

Exhibit 10: Advertising Sales and Marketing Plan

2. GENERAL CONDITIONS

2.1 
Intent of Contract. In consideration of the rights granted by City to Contractor under this Contract to sell and place advertising on certain pieces of Street Furniture as described herein, Contractor shall: (i) pay to the City the Fees (ii) remove Existing Street Furniture (iii) design, fabricate, install, and maintain New Street Furniture and Metro RapidRide Shelters at the agreed locations, and (iv) provide any other related amenities as provided for in this Contract. 


2.2 
Contractor to Pay for All Items of Work. The Contractor acknowledges and agrees that it must perform all work under this Contract at its own expense and that it may at no time bill the City for any expenses related to such work, including, but not limited to, all design, engineering, procurement, installation, construction, maintenance, removal and dismantlement services, the maintenance and restoration of the underlying and other surrounding property affected by the work, all administration, management, training and coordination services, all labor, materials, furnishings, equipment, supplies, insurance, bonds, Permits to include all associated administration, review and inspection, licenses, tests, inspections, tools, machinery, water, heat, utilities consumed in in performance of the installation, operation, maintenance and removal of the Street Furniture and restoration relating thereto, travel, lodging and taxes. 

2.3
Key Contract Dates and Phases. This Contract shall be in effect from the Effective Date. The City and Contractor shall have certain rights and obligations prior to the Term Commencement Date, as more particularly described in Section 2.4. The Term of fifteen (15) years will begin on the Term Commencement Date and will end on the expiry of the Term or earlier termination under Section 51. 

After the Term Commencement Date, City will issue the Contractor with a Notice of Satisfactory Completion when the Installation Work has been completed to the satisfaction of the City in accordance with the Rollout Schedule. Time frames established pursuant to this Contract shall not be extended due to delays caused by the Contractor. The City may extend timeframes in the Rollout Schedule, or provided for elsewhere in the Contract, for its convenience or for conditions which the City determines in its sole discretion are beyond Contractor’s control. 

2.4
Amended Sign Code. 

2.4.1.
The advertising elements of the Coordinated Street Furniture Program are contingent upon the Amended Sign Code to authorize such advertising.  SDOT will, with cooperation of the Contractor, and as soon as practicable after the Effective Date, bring forward to the City Council proposed amendments to allow off-premise advertising in connection with the Coordinated Street Furniture Program.

2.4.2 Proposed amendments to the Sign Code are subject to the requirements of SEPA, and will be subject to SEPA review. The SEPA review must be completed before the City Council will consider amending the Sign Code. The City may not take any action within the meaning of SEPA except as authorized by law, and nothing in this contract is intended to limit or supplant, or commit to actions requiring SEPA analysis and consideration before SEPA requirements are completed.

2.4.3
The Term Commencement Date occurs following required SEPA analysis and requirements and City Council action resulting in Amended Sign Code. No Coordinated Street Furniture Program permitting activities or installation associated with the Rollout Schedule may occur prior to the Term Commencement Date.  


2.4.4 If the Sign Code is not amended to authorize the Minimum Advertising Threshold under this Contract within two (2) years from the Effective Date, then either party may terminate this Contract in accordance with Section 51.

2.5 Fees and Liquidated Damages. 

2.5.1 The Contractor will pay to the City Transportation Fund in each Contract Year the greater of the Revenue Share or the MAG, in accordance with Section 5. 

2.5.2 Failure by the Contractor to meet the timeframes in the Rollout Schedule, or to complete work to be performed under this Contract to the satisfaction of the City, will result in the Contractor paying Liquidated Damages to the City as included in Exhibit 9.

2.6  City Authorization to Permit.

Contractor acknowledges that certain Permits and approvals will be required to be obtained prior to any Installation Work commencing. Contractor shall be required to comply with the 2014 City of Seattle Standard Specifications and Standard Plans, restoration standards, permitting processes and approvals from all applicable City, County, State and Federal agencies, including but not limited to SDOT, Seattle City Light, Department of Planning and Development, and other applicable departments impacting Contractor services included in this Contract. Approvals by other agencies are separate and independent from those issued by SDOT. Contractor will keep SDOT fully informed of its progress in obtaining Permits and approvals. City will provide all necessary support to Contractor in the permitting process.

For SDOT issued permits only, the parties agree that the process set out in Exhibit 4 provides the most efficient process for obtaining such SDOT Permits and approvals. Contractor will, at its own expense, use its best efforts to obtain all required Permits and approvals in accordance with the permitting process set out in Exhibit 4. 

In the event the City is unable, notwithstanding its good faith efforts, to approve, or facilitate the approval of, Permits to install any particular Ad Panel, or the Minimum Advertising Threshold, or if the City revokes a street use Permit based on the provisions in SMC Title 15 the City shall not be in default of its obligations.


2.7 Program Area

Unless otherwise agreed upon by contract expansion, the Program Area has the following boundaries: In Downtown, Denny Way on the north, Interstate 5 on the east, the northern edges of Pioneer Square and the International District on the south (these special review districts are excluded from the program area), and 200 feet landward from the shoreline of Elliott Bay on the west; in South Lake Union, 200 feet landward from the Lake Union shoreline to the north up to Galer and Ward Streets, Interstate 5 on the east, Denny Way to the south, and Aurora Avenue to the west. Within the Program Area, the rights-of-way within the Pike Place Market Historical District are excluded from this program as are Seattle Parks’ property (e.g., Westlake Park, Denny Park) and private property. Areas within the Waterfront Seattle Program Project Boundaries, as defined in the Draft Environmental Impact Statement: Alaskan Way, Promenade, and Overlook Walk Figure ES-1, may be included where explicitly authorized by SDOT, which authorization shall be at SDOT’s sole discretion.

2.8 City’s Right to Expand Coordinated Street Furniture Program 


2.8.1 Nothing contained in this Contract or the RFP shall prohibit or in any way restrict the City from expanding the scope of this Contract.

2.8.2 If the City wishes to expand the scope of the Contract, the Contractor shall first be offered the right to provide such elements under this Contract (“Expansion Offer”), but if the Contractor rejects the Expansion Offer, or the City and the Contractor cannot reach agreement in writing on the terms of such expansion within 60 days of Contractor receiving the Expansion Offer, the City may contract with another party to provide the services in the Expansion Offer. 

3. PERSONNEL AND OFFICE

3.1 Adequate Staffing. The Contractor must assign and maintain an adequate staff of competent personnel that is fully equipped, licensed as appropriate, available as needed, qualified and assigned to perform the work. The Contractor must include among its staff the Key Personnel described below. The level of staffing may be revised from time to time with advance notice of the Project Manager.

3.2 Key Personnel. The Key Personnel will be those persons identified in Exhibit 8. The Project Manager may at any time in writing notify the Contractor that the City will no longer accept performance of work under this Contract by one or more Key Personnel. Upon such a notice, the Contractor must immediately suspend the services of such Key Personnel in connection with the performance of this Contract, and must replace such Key Personnel in accordance with the terms of this Contract. In addition, the Contractor may remove Key Personnel from time to time, so long as the Contractor uses all reasonable efforts to maintain continuity in the Key Personnel during the term of the Contract. The City must approve in writing any changes to Key Personnel, such approval not to be unreasonably withheld. At least one of the Key Personnel must be available by telephone or pager (at the numbers set forth in Exhibit 8 24 hours a day, seven days a week.

3.3 Seattle Office. The Contractor must maintain an adequately staffed business office within the City of Seattle in order to facilitate contact between Contractor and the City. Such office must be equipped as necessary to accept and respond to questions, concerns, complaints and reports relating to this Contract or the Street Furniture. Key Personnel with an asterisk beside their name in Exhibit 8 must be based in the office in the City of Seattle.

4. GRANT OF ADVERTISING RIGHTS AND PRIVILEGES


4.1 Grant of Advertising Rights 


During the Term of this Contract, and subject to the Amended Sign Code, the City grants to Contractor the right to install, maintain and remove advertising on and from New Street Furniture in accordance with the terms of this Contract. 

4.2 Rights Retained/Limits on Contractor’s Rights

4.2.1 Advertising. The City shall retain and reserve all advertising rights not specifically granted by this Agreement. 

4.2.2 Advertising Space Subject to Change. Contractor acknowledges and agrees that the space available for advertising on Street Furniture may vary from time to time as set forth in Section 5.

4.2.3 Transportation Priority. Contractor acknowledges and agrees that advertising, and the grant of advertising rights provided for in this Contract, are incidental to the City’s transportation services which may undergo changes affecting the advertising rights granted. The City will have no liability to Contractor for any change in routes, in the number or transit vehicles operated, in ridership, or for any other change affecting the level or scope of advertising authorized by the City.


5. RESPONSIBILITIES OF THE CONTRACTOR

Contractor shall provide the following products and/or services as specified below and/or as attached. The provision of these products and/or services shall occur in two phases: those prior to the Term Commencement Date and those during the Term as set forth in Section 2.    

5.1.  Prior to the Term. Prior to the Term the Contractor shall meet the following provisions:


5.1.1.  Complete the SDOT Design Review Process in Exhibit 1.

5.1.2.  Perform the Outreach in Exhibit 3.

5.1.3.  The City shall have the right to select up to three other designs not included in the Contractor’s Request for Proposals response. The City may request design changes in the selected designs in accordance with City procedures and permitting. 

5.2.  During the Term. During the Term the Contractor shall meet the following provisions:

5.2.1.  Complete the Permitting Process in Exhibit 4. 

5.2.2.  Except as otherwise authorized in writing by the City, remove all Existing Metro Shelters in the Program Area, except Metro RapidRide Shelters. 

5.2.3.  Install Street Furniture permitted in section 5.2.1 according to the Rollout Schedule in Exhibit 5. 

5.2.4. Maintenance and Operations.


a.  Contractor shall be responsible for meeting the Maintenance and Operations standards in Exhibit 7.


b. Metro RapidRide Shelters. Existing RapidRide shelters within the Program Area shall be subject to the maintenance and operations provisions in Exhibit 7.


5.2.5. Vandalism of Street Furniture. Nothing in this Agreement shall be construed to impose on the City any responsibility or liability for costs incurred by the Contractor on account of vandalism.

5.2.6.  Relocation of Street Furniture. SDOT shall have the right to require the Contractor to relocate Street Furniture during the Term for good cause due to any of the following:


a. Private development;


b. Public Works projects;


c. Public convenience and safety;


d. Bus route changes;


e. Bus stop changes; and 


f. Bona fide public policy reasons.


The City does not guarantee any specific Street Furniture site for the Term.

If SDOT approves relocation by another City or government agency, contractor, property owner or other project proponent not within SDOT the cost of relocation shall be the responsibility of the requesting party.

5.2.7.  Advertising Sales and Marketing Plan. Contractor shall market and sell the Ad Panels in compliance with Exhibit 10: Advertising Sales and Marketing Plan.

5.3. City Use Of Advertising Panels. 

5.3.1.  The Contractor will provide a minimum of five (5) percent of all advertising panels to be set aside for use at the discretion of the City of Seattle for public art and community information such as public service announcements or non-profit use.

5.3.2.  On average, if digital advertising is allowed, all Digital Ad Panels must provide six (6) percent of the panels to be set aside for use at the discretion of the City of Seattle for public art and community information such as public service announcements or non-profit use. For example, if a typical panel loops eight (8) messages every 64 seconds, one-in-two Ad Panel loops must include one set-aside message.

5.3.3.  To the extent that the City of Seattle is not using these Ad Panels the Contractor will be able to use the panels for paid advertising with the prior written approval of the City. To the extent that the City of Seattle requires more than minimum number at any time the Contractor must provide the additional inventory on a space available basis.

5.3.4.  The minimum set aside Ad Panels for City use must be evenly distributed across the Program Area such that no part of the Program Area is without panels for City use. The City and the Contractor will agree in advance on appropriate locations for agreed upon periods, thus limiting changes from one period to the next. 

5.3.5.  The City reserves the right to provide emergency messaging services that temporarily overrides advertising through any and all digital platforms provided under this Contract.

5.4. Ownership. During the Term ownership of all New Street Furniture will rest with the Contractor. Upon termination or expiration of the Contract, ownership of all right, title, and interest in the New Street Furniture and its designs will be transferred to the City unless the City declines this ownership, in full or in part, in writing prior to termination or expiry of the Contract. If the City declines ownership, the Contractor must remove program elements not accepted by the City at the conclusion of the Contract at the Contractor’s sole expense.

5.5. No Damage to City Property. Contractor and its Sub Contractors may not damage City property. If in the course of its activities under the Agreement, Contractor or any of its employees or Sub Contractors damages any property belonging to City, Contractor shall compensate the City for the full extent of its losses resulting from the damage. At City’s option, City may require Contractor to repair any such damage.


5.6. Nuisances. Contractor shall conduct its activities under this Contract in a manner that does not constitute waste, nuisance, or unreasonable annoyance (including, but not limited to, emission of objectionable odors, noises or lights) to City, or to the public.


5.7. Fees and Reports 

5.7.1. The Contractor will pay in each year of the Term, the greater of Revenue Share or the MAG. The Revenue Share percentage for the Term, and the MAG for each Contract Year are set out in Exhibit 6. Following issuance of a Notice of Satisfactory Completion for all Installation Work in Exhibit 6, the MAG may be adjusted twice annually during the Term of the Contract to account for any increases or decreases in the number of Ad Panels in the inventory. Prior to Notice of Satisfactory Completion for all Installation Work in Exhibit 6, the MAG may also be revised down should Ad Panels be removed from the Contract as a result of scope reductions. Adjustments up or down to the MAG will be based on the Per Panel MAG for the format type removed or added, as set out in Exhibit 6.

5.7.2. Each month, the Contractor will pay the City of Seattle 1/12 of the Minimum Annual Guarantee. The MAG payment shall be due no later than the tenth day of each month. Within 60 days following the end of each quarter the Contractor will pay the amount by which the Revenue Share for the Contract year-to-date exceeds the MAG for the Contract year-to-date, less any payments already made to the City in the Contract Year-to-date. 

5.7.3. The Contractor must provide monthly reports showing, for the contract year-to-date by month, the gross revenues invoiced. On a quarterly basis, the Contractor must provide a report showing the cumulative reconciliation between the Revenue Share and MAG payments, contract year-to-date, and confirm any Revenue Share payments owing at the end of that quarter. On an annual basis, the Contractor will provide a full annual reconciliation of the Revenue Share and MAG, with confirmation of any Revenue Share payments owing at the end of the contract year. Reports shall be provided at time of payment.

5.7.4.  The Contractor must provide monthly reports summarizing all activity related to the Advertising Sales and Marketing Plan included in Exhibit 10.

6. Responsibilities of the City

6.2.1.  Project Manager. The City will designate a Project Manager, representing the City in all matters within the scope of this Contract relating to the conduct and approval of the work to be performed. The City’s Project Manager may designate an assistant to act in his or her stead.

6.2.2.  City Technical Information. The City shall cooperate with and assist the Contractor in obtaining all standard plans and specifications and any other information which the City now has in its files that may be of use to the Contractor.

6.2.3.  City Cooperation. The City shall cooperate with and assist the Contractor in implementing any aspect of the Program which requires City approvals and other governmental coordination. The City agrees it shall use good faith efforts to make timely approvals, and promptly review and approve alternate sites when Ad Panels or Street Furniture require relocation.


7. Limits of Sales to Authorized Products and Services

Contractor is limited to provision of those products or services authorized within the contract, whether authorized by changes and amendments or stated within the original contract scope. The Contractor is responsible for refusing orders that are not properly authorized by the contract. 

8. Contract Bond

Concurrent with the execution of this Contract, Contractor shall furnish to the ITB/RFP Coordinator, a contract bond (payment and performance) or Letter of Credit in an amount equal to five million dollars ($5,000,000). Contractor shall be named as Principal and Seattle shall be named as Obligee.

The Bond or Letter of Credit (“instrument”) shall be conditioned upon full performance of all obligations imposed upon the Contractor in this Contract, including, without limitation, delivery and installation of necessary equipment, warranty service and extended service for the required Contract term.  

The instrument shall be subject to approval by the City Attorney as to company, form and sufficiency of surety.  If the instrument is found by the City Attorney to be flawed, the Contractor must correct the flaw promptly prior to contract execution or the award may be terminated. 

The Bond must be executed by a company that is included in the U. S. Department of the Treasury’s Listing of Approved Sureties (Circular 570), and is included on the Washington State Insurance Commissioner’s Authorized Insurance Company List.

The Letter of Credit must be executed by a Banking Institution that has a current Moody’s rating of B or better and must be presented in person at a branch or office in Seattle, Washington.

9. Taxes, Fees and Licenses.

9.1. Fees and Licenses:  Contractor shall pay for and maintain in a current status, any license fees, assessments, Permit charges, etc., which are necessary for contract performance.  It is the Contractor’s sole responsibility to monitor and determine any changes or the enactment of any subsequent requirements for said fees, assessments, or charges and to immediately comply with said changes during the entire term of this Contract. Contractor must pay all custom duties, brokerage or import fees where applicable as part of the contract.  Contractor shall take all necessary actions to ensure that materials or equipment purchased are expedited through customs.  

9.2. Taxes:  Where required by state statute, ordinance or regulation, Contractor shall pay for and maintain in current status all taxes that are necessary for contract performance.     

10. Contract Notices, Deliverable Materials and Invoices Delivery

The City of Seattle agent for Contract changes shall be the City of Seattle Buyer named below, hereinafter referred to as “Buyer.”  Contract notices such as change requests, shall be delivered to the Buyer at the following addresses (or such other address as either party may designate in writing):


If delivered by the U.S. Postal Service, it must be addressed to:
 

Jason Edens
 

City of Seattle Purchasing and Contracting Services 


PO Box 94687


Seattle, WA  98124-4687

If delivered by other than the U.S. Postal Service, it must be addressed to:
 

Jason Edens
 

City of Seattle Purchasing and Contracting Services 





Seattle Municipal Tower




700 5th Ave., #4112


Seattle, WA  98104-5042


Phone: 206-733-9583

Fax: 206-233-5155

E-Mail: Jason.edens@seattle.gov

       
Project work, invoices and communications shall be delivered to the City Project Manager: 




City of Seattle, Department of Transportation




Attention: Pending




Address





Phone

11. Representations. 


Contractor represents and warrants that it has the requisite training, skill and experience necessary to provide Work and is appropriately accredited and licensed by all applicable agencies and governmental entities.


12. Warranties.


Contractor warrants that all materials, equipment, and/or services provided under this Contract shall be fit for the purpose(s) for which intended, for merchantability, are properly package, proper instructions and warnings are supplied, that all goods comply with applicable safety and health standards, that an MSDS Sheet is supplied as required by law, and that products or services conform to the requirements and specifications herein.  Acceptance of any service and inspection incidental thereto by Seattle shall not alter or affect the obligations of the Contractor or the rights of Seattle.

The Vendor shall warrant all materials and workmanship delivered under any resulting contract to be free from defects, damage or failure for any reason whatsoever which the City may reasonably determine is the responsibility of the Vendor, for a minimum of ninety (90) days after the date of final acceptance and without cost to the City for labor, materials, parts, installation or any other costs except where longer periods of warranty of guarantees are specified.


13. Independent Contractor.   


It is the intention and understanding of the Parties that Contractor shall be an independent Contractor and that Seattle shall be neither liable for nor obligated to pay sick leave, vacation pay or any other benefit of employment, nor to pay any social security or other tax that may arise as an incident of employment.  The Contractor shall pay all income and other taxes as due.  Industrial or other insurance that is purchased for the benefit of the Contractor shall not be deemed to convert this Contract to an employment contract.  It is recognized that Contractor may or will be performing work during the term for other parties and that Seattle is not the exclusive user of the services that Contractor provides.


14. Inspection.



The Work shall be subject, at all times, to inspection by and with approval of Seattle, but the making (or failure or delay in making) such inspection or approval shall not relieve Contractor of responsibility for performance of the Work in accordance with this Contract, notwithstanding Seattle’s knowledge of defective or noncomplying performance, its substantiality or the ease of its discovery.  Contractor shall provide sufficient, safe, and proper facilities and equipment for such inspection and free access to such facilities.


15. Performance.


Acceptance by Seattle of unsatisfactory performance with or without objection or reservation shall not waive the right to claim damage for breach, or terminate the contract, nor constitute a waiver of requirements for satisfactory performance of any obligation remaining to be performed by Contractor.


16. Affirmative Efforts for Utilization of Women and Minority Subcontracting and Employment, Non discrimination in providing services

· Employment Actions:  Contractor shall not discriminate against any employee or applicant for employment because of race, religion, creed, age, color, sex, marital status, sexual orientation, gender identity, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational qualification.  Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to their creed, religion, race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual orientation, gender identity, or the presence of any sensory, mental or physical handicap.  Such action shall include, but not be limited to employment, upgrading, promotion, demotion, or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay, or other forms of compensation and selection for training.  


· In accordance with Seattle Municipal Code Chapter 20.42, Contractor shall actively solicit the employment and subcontracting of women and minority group members when there are commercially useful purposes for fulfilling the scope of work.  

· If a WMBE Inclusion Plan is requested by and submitted to the City, the WMBE Inclusion Plan is material to the contract.  The requirements and conditions stated in the WMBE Inclusion Plan shall be enforced as a contract requirement. 


· If upon investigation, the Director of Purchasing and Contracting Services finds probable cause to believe that the Contractor has failed to comply with the requirements of this Section, the Contractor shall be notified in writing.  The Director shall give Contractor an opportunity to be heard with ten calendar days’ notice.  If, after the Contractor’s opportunity to be heard, the Director still finds probable cause, s/he may suspend the Contract and/or withhold any funds due or to become due to the Contractor, pending compliance by the Contractor with the requirements of this Section.


· Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting Practices), Chapter 20.45 (City Contracts – Non-Discrimination in Benefits), or other local, state, or federal non-discrimination laws, shall be a material of contract for which the Contractor may be subject to damages and sanctions provided for by the Vendor Contract and by applicable law.   In the event the Contractor is in violation of this Section shall be subject to debarment from City contracting activities in accordance with Seattle Municipal Code Section 20.70 (Debarment).


17. Assignment: Contractor shall not assign any of its obligations under this Contract without Seattle’s written consent, which may be granted or withheld in Seattle’s sole discretion.  



18. Subcontracting: Contractor shall not subcontract any of its obligations under this Contract without Seattle’s written consent, which may be granted or withheld in Seattle’s sole discretion. Contractor shall ensure that all Subcontractors comply with the obligations, requirements and terms and conditions of the subcontract, except for Equal Benefit provisions.  Seattle’s consent to subcontract shall not release the Contractor from liability under this Contract, or from any obligation to be performed under this Contract, whether occurring before or after such consent to subcontract. 


19. Key Persons and Subcontractors.  Contractor shall not transfer, reassign or replace any Key Personnel or approved Subcontractor, without express written consent of Seattle.  If during the term of this Contract, any such individual leaves the Contractor’s employment or any named subcontract is terminated for any reason, Contractor shall notify Seattle and seek approval for reassignment or replacement with an alternative individual or subContractor. Upon Seattle’s request, the Contractor shall present to Seattle, one or more subContractors or individual(s) with greater or equal qualifications as a replacement.  Continued achievement of the Subcontracting (Inclusion) Plan that was incorporated into this Contract by reference, if any, and the associated subcontract awards, aspirational goals and efforts, will be one of the considerations in approval of such changes. Seattle’s approval or disapproval shall not be construed to release the Contractor from its obligations under this Contract.  


20. Equal Employment Opportunity.  


All Contractors must comply with federal Executive Order 11246, “Equal Employment Opportunity,” as amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.:

21. Civil Rights Act Title VI.

 The Contractor must comply with the provisions of the Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.).  The law provides that no person in the United States shall, on the grounds of race, color or national origin, be denied the benefits of, be excluded from participation in, or be subjected to, discrimination under any program or activity receiving federal financial assistance.

22. Equal Benefits. 


Compliance with SMC Ch. 20.45: The Contractor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the Contractor is obligated to provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the Contractor provides to its employees with spouses.  At Seattle’s request, the Contractor shall provide complete information and verification of the Contractor’s compliance with SMC Ch. 20.45.   Failure to cooperate with such a request shall constitute a material breach of this Contract.  (For further information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206) 684-0430 or review information at http://cityofseattle.net/contract/equalbenefits/.)


Remedies for Violations of SMC Ch. 20.45:  Any violation of this Section shall be a material breach of Contract for which the City may:


A. Require Contractor to pay actual damages for each day that the Contractor is in violation of SMC Ch. 20.45 during the term of the Contract; or


B. Terminate the Contract; or 


C. Disqualify Contractor from bidding on or being awarded a City contract for a period of up to five (5) years; or


D. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits Program Rules promulgated thereunder.


23. Publicity.  


No news release, advertisement, promotional material, tour, or demonstration related to Seattle’s 
purchase or use of the Contractor’s product or services performed pursuant to this Contract shall be 
produced, distributed, or take place, without the prior, specific written approval of the City’s Project 
Manager or his/her designee.


24. Proprietary and Confidential Information


1.  Contractor understands that any records (including but not limited to bid or proposal submittals, the Agreement,  and any other contract materials) it submits to the City, or that are used by the City even if the Contractor possesses the records, are public records under Washington State law, RCW Chapter 42.56. Public records must be promptly disclosed upon request unless a statute exempts them from disclosure. The Contractor also understands that even if part of a record is exempt from disclosure, the rest of that record generally must be disclosed.


2.  If the City receives a public disclosure request made pursuant to RCW 42.56, the City will not assert an exemption from disclosure on behalf of the Contractor. For materials that the Vendor has properly marked, the City may notify the Contractor of the request and postpone disclosure for ten business days to allow the Contractor to file a lawsuit seeking an injunction preventing the release of documents pursuant to RCW 42.56.540.  Any notification is provided as a courtesy and is not an obligation on behalf of the City. Unless the Contractor obtains and serves an injunction upon the City before the close of business on the tenth business day after the date of the notification, the City may release the documents. It is the Contractor’s discretionary decision whether to file the lawsuit.


3.  In order to request that material not be disclosed until receipt of notification of a public disclosure request, you must identify the specific materials and citations very clearly on the City Vendor Questionnaire that you believe are exempt from disclosure.  The City will not withhold material for notification if the Contractor simply marked confidential on the document header, footer, stamped on all pages, or offered a generic statement that the entire document is protected.  Only material specifically listed and properly cited on the Vendor Questionnaire will be temporarily withheld until the City provides notification of a public disclosure request.   


4.  If the Contractor does not obtain and serve an injunction upon the City within 10 business days of the date of the City’s notification of the request, the Contractor is deemed to have authorized releasing the record.


5.  If the Contractor does not submit a request within the Vendor Questionnaire, the Contractor is deemed to have authorized releasing any and all information submitted to the City. 


6.  Notwithstanding the above, the Contractor must not take any action that would affect (a) the City’s ability to use goods and services provided under this Agreement or (b) the Contractor’s obligations under this Agreement.


7.  The Contractor will fully cooperate with the City in identifying and assembling records in case of any public disclosure request.


25. General Legal Requirements.

A. General Requirement:  Contractor, at no expense to Seattle, shall comply with all applicable laws of the United States and the State of Washington; the Charter and ordinances of Seattle; and rules, regulations, orders, and directives of their administrative agencies and the officers thereof.  Without limiting the generality of this paragraph, the Contractor shall specifically comply with the following requirements of this section.


B. Licenses and Similar Authorizations:  Contractor, at no expense to Seattle, shall secure and maintain in full force and effect during the term of this Contract all required licenses, Permits, and similar legal authorizations, and comply with all requirements thereof.


C. Taxes:  The Contractor shall pay, before delinquency, all taxes, import duties, levies, and assessments arising from its activities and undertakings under this Contract; taxes levied on its property, equipment and improvements; and taxes on the Contractor's interest in this Contract. 


26. American with Disabilities Act.


Contractor shall comply with all applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its obligations under this Contract.  In particular, if the Contractor is providing services, programs or activities to Seattle employees or members of the public as part of this Contract, the Contractor shall not deny participation or the benefits of such services, programs, or activities, to people with disabilities on the basis of such disability.  Failure to comply with the provisions of the ADA shall be a material breach of, and grounds for the immediate termination of, this Contract.

27. OSHA/WISHA.

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Acts of 1970 (OSHA), as may be amended, and, if it has a workplace within the State of Washington, the Washington Industrial Safety and Health Act of 1973 (WISHA), as may be amended, and the standards and regulations issued thereunder and certifies that all items furnished and purchased under this order will conform to and comply with said standards and regulations.  Contractor further agrees to indemnify and hold harmless purchaser from all damages assessed against purchaser as a result of Contractor’s failure to comply with the acts and standards thereunder and for the failure of the items furnished under this order to so comply.


28. Contract Work Hours and Safety Standards.

 For all contracts that employ mechanics or laborers, the Contractor and all subs shall comply with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333), as supplemented by Department of Labor regulations (29 CFR part 5).  Under Section 102 of the Act, each Contractor shall be required to compute the wages of every mechanic and laborer on the basis of a standard work week of 40 hours.  Work in excess of the standard work week is permissible provide that the worker is compensated at a rate of not less than 1 ½ times the basic rate of pay for all hours worked in excess of 40 hours in the work week.  Section 107 of the Act is applicable to construction work and provides that no laborer or mechanic shall be required to work in surroundings or under working conditions which are unsanitary, hazardous or dangerous.  These requirements do not apply to the purchases of supplies or materials or articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence. 


29. Beck Notice.

  Notification of Employee Rights Concerning Payment of Union Dues or Fees (Executive Order 13201) shall apply to all contracts above $100,000.


30. Clean Air Act and Federal Water Pollution Control Act.

All Contractors and subContractors shall comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.).  Violations shall be reported to the City immediately and to the Regional Office of the Environmental Protection Agency (EPA).


31. Copeland Anti-Kickback Act.

All Contractors and subContractors for construction or repair shall comply with the Copeland “Anti-Kickback” Action (18 U.S.C. 874), as supplemented by Department of Labor regulations (29 CFR, part 3, “Contractors and SubContractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United States”).  The Act provides that each Contractor or subContractor is prohibited from inducing, by any means, any person employed in the construction, completion or repair of public work, to give up any part of the compensation to which s/he is otherwise entitled.  The Contractor shall immediately notify the City of any suspected or reported violations.


32. Byrd Anti-Lobbying Amendment.

  Contractors executing contracts with the City shall sign the Vendor Questionnaire, providing certification of compliance to the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352).  Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 13652. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.  Such disclosures are forwarded from tier to tier up to the City.


33. Davis -Bacon Act.

If applicable, If this work has federal funding, work in this contract is subject to prevailing wage requirements for both the State (RCW Chapter 39.12) and federal (Davis-Bacon and related acts), if such work has an applicable wage category.  The Contractor and all subs must then comply with the Davis-Bacon Act  (includes (40 U.S.C. 276a to a-7) and related Acts (Walsh-Healy Public Contracts Act for manufacturer, and the McNamara-O’Hara Service Contract Act for services), as supplemented by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction”). 


The Contractor and every SubContractor must then pay the greater of the State prevailing wage rates and the federal prevailing wage rates as issued by the Secretary of Labor, on a classification by classification basis.  Contractors shall be required to pay wages not less than once a week. The Contractor shall report all suspected or reported violations to the City.   http://www.gpo.gov/davisbacon/wa.html

34. Indemnification.

To the extent permitted by law, the Contractor shall protect, defend, indemnify and hold the City harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities, fines, penalties, judgments, expenses and attorney fees, resulting from the injury or death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, or trademark, or trade secret arising out of the work performed or goods provided under this Contract, or the Contractor’s violation of any law, ordinance or regulation, contract provision or term, or condition of regulatory authorization or Permit, except for damages resulting from the sole negligence of the City.  As to the City of Seattle, the Contractor waives any immunity it may have under RCW Title 51 or any other Worker’s Compensation statute.  The parties acknowledge that this waiver has been negotiated by them, and that the contract price reflects this negotiation.


35. Background Checks and Immigrant Status


The City has strict policies regarding the use of Background checks, criminal checks and immigrant status for contract workers.  The policies are incorporated into the contract and available for viewing on-line at  http://www.seattle.gov/business/WithSeattle.htm  


36. Insurance.

Contractor shall maintain at its own expense at all times during the term of this Contract the following insurance, as well as any other additional coverage requirements issued by the City.

1.
MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shall at all times during the term of this Agreement maintain continuously, at its own expense, minimum insurance coverages and limits of liability as specified below:


A.
Commercial General Liability (CGL) insurance, including:



- Premises/Operations




- Products/Completed Operations



- Personal/Advertising Injury



- Contractual 



- Independent Contractors 


- Stop Gap/Employers Liability with minimum limits of liability of 


$1,000,000 each occurrence combined single limit bodily injury and                                                                       

      property damage (“CSL”), except:




$1,000,000 Personal/Advertising Injury




$1,000,000 each accident/disease/employee Stop Gap/Employer’s 



      Liability


B.
Automobile Liability insurance, including coverage for owned, non-owned, leased or hired vehicles with a minimum limit of liability of $4,000,000 CSL.


C.
Worker’s Compensation for industrial injury to Vendor’s employees in accordance with the provisions of Title 51 of the Revised Code of Washington. 


D.
Umbrella/Excess/Bumbeshoot Liablity over CGL/MGL/Automobile Liability with minimum limits of liability of



$1,000,000 



$4,000,000 CSL ($5,000,000) Minimum Total Limits Requirement)


2.
CITY AS ADDITIONAL INSURED.  The City of Seattle shall be included as an additional insured under CGL and Automobile Liability insurance for primary and non-contributory limits of liability.


3.
NO LIMITATION OF LIABILITY.  The limits of liability specified herein in subparagraph 1.A. are minimum limits of liability only and shall not be deemed to limit the liability of Vendor or any Vendor insurer except as respects the stated limit of liability of each policy.  Where required to be an additional insured, the City of Seattle shall be so for the full limits of liability maintained by Vendor, whether such limits are primary, excess, contingent or otherwise.


4.
MINIMUM SECURITY REQUIREMENT.  All insurers must be rated A- VII or higher in the current A.M. Best's Key Rating Guide and licensed to do business in the State of Washington unless coverage is issued as surplus lines by a Washington Surplus lines broker.


5.
SELF-INSURANCE.  Any self-insured retention not fronted by an insurer must be disclosed.  Any defense costs or claim payments falling within a self-insured retention shall be the responsibility of Vendor.


6.
EVIDENCE OF COVERAGE. Prior to performance of any scope of work under paragraph 5., Vendor shall provide certification of insurance acceptable to the City evidencing the minimum coverages and limits of liability and other requirements specified herein.  Such certification must include a copy of the policy provision documenting that the City of Seattle is an additional insured for commercial general liability insurance on a primary and non-contributory basis.  


37. Audit.

Upon request, Contractor shall permit Seattle, and any other governmental agency involved in the funding of the Work (“Agency”), to inspect and audit all pertinent books and records of Contractor, any subContractor, or any other person or entity that performed work in connection with or related to the Work, at any and all times deemed necessary by Seattle or Agency, including up to six years after the final payment or release of withheld amounts has been made under this Contract.  Such inspection and audit shall occur in King County, Washington or other such reasonable location as Seattle or Agency selects.  The Contractor shall supply Seattle with, or shall permit Seattle to make, a copy of any books and records and any portion thereof.  The Contractor shall ensure that such inspection, audit and copying right of Seattle and Agency is a condition of any subcontract, agreement or other arrangement under which any other person or entity is permitted to perform work under this Contract.  


38. Examination of Records by Comptroller General.

 FAR clause 52.215-2 incorporated by reference.  The complete clause may be viewed at http://www.whitehouse.gov/omb/circulars/a110/  The OMB A-110 provisions in effect at the time of this order govern.  FAR clauses may be viewed at http:www.arnet.gov/far/


39. Contractual Relationship

The relationship of Contractor to Seattle by reason of this Contract shall be that of an independent Contractor.  This Contract does not authorize Contractor to act as the agent or legal representative of Seattle for any purpose whatsoever.  Contractor is not granted any express or implied right or authority to assume or create any obligation or responsibility on behalf of or in the name of Seattle or to bind Seattle in any manner or thing whatsoever.


40. Federal Debarment for Primes and all SubContractors.

Contractor shall immediately notify the City of any suspension or debarment or other action that excludes the Contractor and any subContractor from participation in Federal contracting.  Contractor shall verify all subContractors that are intended and/or used by the Contractor for performance of City work are in good standing and are not debarred, suspended or otherwise ineligible by the Federal Government. Debarment shall be verified at https://www.epls.gov/epls/search.do.  The Contractor shall keep proof of such verification within the Contractor records.


41. Supervision and Coordination.


Contractor shall:


· Competently and efficiently, supervise and direct the implementation and completion of all contract requirements specified herein.


· Designate in its bid or proposal to Seattle, a representative(s) with the authority to legally commit Contractor’s firm.  All communications given or received from the Contractor’s representative shall be binding on the Contractor.


· Promote and offer to Purchasers only those materials, equipment and/or services as stated herein and allowed for by contractual requirements.  Violation of this condition will be grounds for contract termination.


42. Involvement of Current and Former City Employees


If a Contractor has any current or former City employees, official or volunteer, working or assisting on solicitation of City business or on completion of an awarded contract, you must provide written notice to City Purchasing of the current or former City official, employee or volunteer’s name.  The Vendor Questionnaire within your bid documents prompts you to answer that question.  You must continue to update that information to City Purchasing during the full course of the contract.  The Contractor is to be aware and familiar with the Ethics Code, and educate vendor workers accordingly.


43. No Conflict of Interest.

Contractor confirms that Contractor does not have a business interest or a close family relationship with any City officer or employee who was, is, or will be involved in the Contractor selection, negotiation, drafting, signing, administration, or evaluating the Contractor's performance.  

44. No Gifts or Gratuities.

Contractor shall not directly or indirectly offer anything of value (such as retainers, loans, entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work or meals) to any City employee, volunteer or official, that is intended, or may appear to a reasonable person to be intended, to obtain or give special consideration to the Vendor.  Promotional items worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the items as routine and standard promotions for business. Any violation of this provision may result in termination of this Contract.  Nothing in this Contract prohibits donations to campaigns for election to City office, so long as the donation is disclosed as required by the election campaign disclosure laws of the City and of the State.

45. Contract Workers with 1,000 Hours


Throughout the life of the Contract, Contractor shall provide written notice to City Purchasing and the City Project Manager of any contract worker that shall perform more than 1,000 hours of contract work for the City within a rolling 12-month period.  Such hours include those that the contract worker performs for the Contract, and any other hours that the worker performs for the City under any other contract.  Such workers are subject to the requirements of the City Ethics Code, Seattle Municipal Code 4.16.  The Contractor shall advise their Contract workers as applicable.


46. Errors & Omissions:  Correction.

Contractor shall be responsible for the professional quality, technical accuracy, and the coordination of all designs, drawings, specifications, and other services furnished by or on the behalf of the Contractor under this Contract.  The Contractor, without additional compensation, shall correct or revise any errors or omissions in the designs, drawings, specifications, and/or other Contractor services immediately upon notification by Seattle.  The obligation provided for in this section with respect to any acts or omissions during the term of this Contract shall survive any termination or expiration of this Contract and shall be in addition to all other obligations and liabilities of the Contractor.

47. Intellectual Property Rights. 

Patents:  Contractor hereby assigns to Seattle all rights in any invention, improvement, or discovery, together with all related information, including but not limited to, designs, specifications, data, patent rights and findings developed in connection with the performance of Contract or any subcontract hereunder.  Notwithstanding the above, the Contractor does not convey to Seattle, nor does Seattle obtain, any right to any document or material utilized by Contractor that was created or produced separate from this Contract or was preexisting material (not already owned by Seattle), provided that the Contractor has clearly identified in writing such material as preexisting prior to commencement of the Work.  To the extent that preexisting materials are incorporated into the Work, the Contractor grants Seattle an irrevocable, non-exclusive, fully paid, royalty-free right and/or license to use, execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of the Work.


Copyrights:  For materials and documents prepared by Contractor in connection with the Work, Contractor shall retain the copyright (including the right of reuse) whether or not the Work is completed.  Contractor grants to Seattle a non-exclusive, irrevocable, unlimited, royalty-free license to use every document and all other materials prepared by the Contractor for Seattle under this Contract.  If requested by Seattle, a copy of all drawing, prints, plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located (including cards, tapes, discs and other storage facilities), software programs or packages (including source code or codes, object codes, upgrades, revisions, modifications, and any related materials) and/or any other related documents or materials which are developed solely for, and paid for by, Seattle in connection with the performance of the Work, shall be promptly delivered to Seattle. 


Seattle may make and retain copies of such documents for its information and reference in connection with their use on the project.  The Contractor does not represent or warrant that such documents are suitable for reuse by Seattle, or others, on extensions of the project, or on any other project. Contractor represents and warrants that it has all necessary legal authority to make the assignments and grant the licenses required by this Section.

48. Interlocal Cooperation Act.


RCW 39.34 allows cooperative purchasing between public agencies, and other political subdivisions.  SMC 20.60.100 also allows non profits to use these agreements.  If a public agency files or has filed an Intergovernmental Cooperative Purchasing Agreement with the City of Seattle, those agencies are eligible to purchase from Contracts established by the City.   Such agencies may ask City of Seattle Contractors to accept orders from the agency, citing the City of Seattle contract as the basis for the order.  The Vendor may accept or decline such orders.  If the Vendor accepts an order from another public agency using the City of Seattle contract as the basis, the Vendor agrees to sell additional items at the contract prices, terms and conditions.  The City of Seattle accepts no responsibility for the payment of the purchase price by other governmental agencies.  

49. Expansion.

Any resultant contract or Purchase Order may be expanded as allowed below. A modification may be considered per the criteria and procedures below, for any ongoing Blanket Contract that has not yet expired.  Likewise, a one-time Purchase Order may be modified if the bid reserved the right for additional orders to be placed within a specified period of time, or if the project or body of work associated with a Purchase Order is still active.  Such modifications must be mutually agreed.  The only person authorized to make such agreements on behalf of the City is the Buyer from the City Purchasing Division (Department of Finance and Administrative Services).  No other City employee is authorized to make such written notices.  Expansions must be issued in writing from the City Buyer in a formal notice.  The Buyer will ensure the expansion meets the following criteria collectively:  (a)  it could not be separately bid, (b) the change is for a reasonable purpose, (c) the change was not reasonably known to either the City or vendors at time of bid or else was mentioned as a possibility in the bid (such as a change in environmental regulation or other law); (d) the change is not significant enough to be reasonably regarded as an independent body of work; (e) the change could not have attracted a different field of competition; and (f) the change does not vary the essential identity or main purpose of the contract.  The Buyer shall make this determination, and may make exceptions for immaterial changes, emergency or sole source conditions, or for other situations as required in the opinion of the Buyer. 


Note that certain changes are not considered an expansion of scope, including an increase in quantities ordered, the exercise of options and alternates in the bid, or ordering of work originally identified within the originating solicitation. If such changes are approved, changes are conducted as a written order issued by the City Purchasing Buyer in writing to the Vendor.


50. Disputes.

The parties shall endeavor to resolve any dispute or misunderstanding that may arise under this Contract concerning Contractor’s performance, if mutually agreed to be appropriate, through negotiations between the Contractor’s Project Manager and Seattle’s Project Manager, or if mutually agreed, referred to the City’s named representative and the Contractor’s senior executive(s).  Either party may decline or discontinue such discussions and may then pursue other means to resolve such disputes including termination as allowed for within the contract, or may by mutual agreement pursue other dispute alternatives such as alternate dispute resolution processes. Nothing in this dispute process shall in any way mitigate the rights, if any, of either party to terminate the contract for cause or convenience.

Notwithstanding all above, if Seattle believes in good faith that some portion of Work has not been completed satisfactorily, Seattle may require Contractor to correct such work prior to Seattle payment.  In such event, Seattle will provide to Contractor an explanation of the concern and the remedy that Seattle expects.  Seattle may withhold from any payment that is otherwise due, an amount that Seattle in good faith finds to be under dispute, or if the Contractor does not provide a sufficient remedy, Seattle may retain the amount equal to the cost to Seattle for otherwise correcting or remedying the work not properly completed.


51. Termination.

A. For Cause:  Seattle may terminate this Contract if the Contractor is in material breach of any of the terms of this Contract, and such breach has not been corrected to Seattle’s reasonable satisfaction in a timely manner.


B. For City’s Convenience:  Seattle may terminate this Contract at any time, without cause and for any reason including Seattle’s convenience, upon written notice to the Contractor.  


C. Nonappropriation of Funds:  Seattle may terminate this Contract at any time without notice due to nonappropriation of funds, whether such funds are local, state or federal grants, and no such notice shall be required notwithstanding any notice requirements that may be agreed upon for other causes of termination.


D. Acts of Insolvency:  Seattle may terminate this Contract by written notice to Contractor if the Contractor becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or is wound up or liquidated, voluntarily or otherwise. 


E. Termination for Gratuities:  Seattle may terminate this Contract by written notice to Contractor if Seattle finds that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or given by the Contractor or any agent therefor to any City official, officer or employee.


F. Notice:  Seattle is not required to provide advance notice of termination.  Notwithstanding, the Buyer may issue a termination notice with an effective date later than the termination notice itself.  In such case, the Contractor shall continue to provide products and services as required by the Buyer until the effective date provided in the termination notice. 


G. Actions Upon Termination:  In the event of termination not the fault of the Contractor, Contractor shall be paid for the services properly performed prior to the effective termination date that has been specified by the Buyer, together with any reimbursable expenses then due, but in no event shall such compensation exceed the maximum compensation to be paid under the Contract.  Contractor agrees that this payment shall fully and adequately compensate Contractor and all subContractors for all profits, costs, expenses, losses, liabilities, damages, taxes, and charges of any kind whatsoever (whether foreseen or unforeseen) attributable to the termination of this Contract. Upon termination for any reason, Contractor shall provide Seattle with the most current design documents, contract documents, writings and other product it has completed to the date of termination, along with copies of all project-related correspondence and similar items.  Seattle shall have the same rights to use these materials as if termination had not occurred. 

52. Force Majeure – Suspension and Termination.

This section applies in the event that either party is unable to perform the obligations of this contract because of a Force Majeure event as defined herein, to the extent that the Contract obligations must be suspended in full.  A Force Majeure event is an event that prohibits performance and is beyond the control of the party.  Such events may include natural or man-made disasters, or an action or decree of a superior governmental body, which prevents performance.


Force Majeure under this Section shall only apply in the event that performance is rendered not possible by either party or its agents.  Should it be possible to provide partial performance that is acceptable to the City under Section #2 (Emergencies or Disasters), Section #2 below shall instead be in force.


Should either party suffer from a Force Majeure event and is unable to provide performance, such party shall give notice to the remaining party as soon as practical and shall do everything possible to resume performance. 


Upon receipt of such notice, the party shall be excused from such performance as is affected by the Force Majeure Event for the period of such Event.  If such Event affects the delivery date or warranty provisions of this Agreement, such date or warranty period shall automatically be extended for a period equal to the duration of such Event.


53. Major Emergencies or Disasters.

The City may undergo an emergency or disaster that may require the Contractor to either increase or decrease quantities from normal deliveries, or that may disrupt the Contractor’s ability to provide normal performance.  Such events may include, but are not limited to, a storm, high wind, earthquake, flood, hazardous material release, and transportation mishap, loss of any utility service, fire, terrorist activity or any combination of the above.  In such events, the following shall apply.


(a) The City shall notify the Contractor that the City is experiencing an emergency or disaster, and will request emergency and priority services from the Contractor.


(b) The City may request that the Contractor provide either increased or decreased quantities from traditional orders, or may request Contractor provide additional products or services.


(c) Upon such notice by the City, the Contractor shall make reasonable efforts to provide the City the materials in the quantities requested and within the schedule specified by the City, adhering to the conditions in this Section.


(d) The City of Seattle shall be the customer of first priority for the Contractor, except where preceded by State or Federal government mandates.  The Contractor shall provide its best and priority efforts to provide the requested goods and/or services to the City of Seattle in as complete and timely manner as possible.  Such efforts by the Contractor are not to be diminished as a result of Contractor providing service to other customers, except as mandated by State or Federal governments.  


(e) If the Contractor is unable to respond in the time and/or quantities requested by the City, the Contractor shall promptly assist the City to the extent practicable, to gain access to alternative materials and/or services. This may include:


a. Coordinating with other distributors or subsidiaries beyond those in the local region to fulfill order requests; 


b. Offering the City substitutions provided the Contractor obtains prior approval from the City for such substitution.


The Contractor shall charge the City the price determined in this Contract for the goods and services provided, and if no price has been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for items in stock).  However, in the event that the City’s request results in the Contractor incurring unavoidable additional costs and causes the Contractor to increase prices in order to obtain a fair rate of return, the Contractor shall charge the City a price not to exceed the cost/profit formula found in this Contract.


54. City Debarment.


In accordance with SMC Ch. 20.70, the Director of Executive Administration or designee may debar a Vendor from entering into a Contract with the City or from acting as a subContractor on any Contract with the City for up to five years after determining that any of the following reasons exist: 


a. Contractor has received overall performance evaluations of deficient, inadequate, or substandard performance on three or more City Contracts.


b. Contractor failed to comply with City ordinances or Contract terms, including but not limited to, ordinance or Contract terms relating to small business utilization, discrimination, prevailing wage requirements, equal benefits, or apprentice utilization.  


c. Contractor abandoned, surrendered, or failed to complete or to perform work on or in connection with a City Contract.  


d. Contractor failed to comply with Contract provisions, including but not limited to quality of workmanship, timeliness of performance, and safety standards. 


e. Contractor submitted false or intentionally misleading documents, reports, invoices, or other statements to the City in connection with a Contract. 


f. Contractor colluded with another Contractor to restrain competition. 


g. Contractor committed fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a Contract for the City or any other government entity.


h. Contractor failed to cooperate in a City debarment investigation. 


i. Contractor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45, or other local, State, or federal non-discrimination laws. 


The Director may issue an Order of Debarment following the procedures specified in SMC 20.70.050.   The rights and remedies of the City under these provisions are in addition to any other rights and remedies provided by law or under the Contract. 


55. Recycle Products Requirements. To promote and encourage environmentally sustainable practices for companies doing business with the City, the City requires that vendors under City contract use environmentally preferable products in production of City work products.  


Green Seal Products: Contractor shall use Green Seal, Eco Logo or other certified cleaning products as approved by the City, in performance of all cleaning and janitorial work to protect the health, safety, wellness and environmentally sustainable practices that the City requires of companies doing business with the City.  Cleaning products, floor care products and other products used in the performance of work that carry a Green Seal certification are required. The Bidder shall identify the products that the Bidder intends to use at the City facilities and shall list them on the Offer Form, with a notation to confirm Green Seal product certification.  The Green Seal website is: http://www.greenseal.org/findaproduct/index.cfm.  The City has contracts with various vendors who will supply the winning Bidder with Green Seal certified products for use in performance of City contract work, at City contract pricing,   For the list of vendors, contact the City Buyer.


Paper and Paper Product Requirements:  The City desires use of 100% PCF (post consumer recycled content, chlorine-free) paper, to comply with the City Executive Order and to encourage environmentally preferable practices for City business.  Such paper is available at City contract prices from Keeney’s Office Supplies at 425-285-0541.  


The City prohibits vinyl binders.  The City prefers 100% recycled stock Binders. “Rebinders” are a product that fit this requirement and are available at City contract prices from Complete Office at 206-628-0059 or Keeney’s Office Supplies at 425-285-0541.  Please do not use binders or plastic folders, unless essential.  Note - Keeney’s is a Women Owned Firm and may be noted on your Outreach Plan.


Contractors shall duplex materials prepared for Seattle under this Contract, whether materials are printed or copied, except when impracticable due to the nature of the product.  This is executed under the Mayor's Executive Order, issued February 13, 2005.


56. Workers Right to Know.


“Right to Know” legislation required the Department of Labor and Industries to establish a program to make employers and employees more aware of the hazardous substances in their work environment.  WAC 296-62-054 requires among other things that all manufacturers/distributors of hazardous substances, including any of the items listed on this ITB, RFP or contract bid and subsequent award, must include with each delivery completed Material Safety Data Sheets (MSDS) for each hazardous material.  Additionally, each container of hazardous material must be appropriately labeled with:  the identity of the hazardous material, appropriate hazardous warnings, and the Name and Address of the chemical manufacturer, improper, or other responsible party.

Labor and Industries may levy appropriate fines against employers for noncompliance and agencies may withhold payment pending receipt of a legible copy of the MSDS.  OSHA Form 20 is not acceptable in lieu of this requirement unless it is modified to include appropriate information relative to “carcinogenic ingredients: and “routes of entry” of the product(s) in question.


57. Incorporated Documents and Order of Precedence.


The following documents are incorporated by reference into this Contract.  Where there is conflict or gap among these documents, the controlling document will be resolved in the following order of precedence (first listed being the precedent):


1.1. Applicable federal, state and local  statutes, laws and regulations;

1.2. This Contract

1.3. All Attachments to this Contract including Exhibit __ - Statement of Work, Attachment ___ – Project Schedule, and future Statements of Work, as any of these may be modified by Change Orders

1.4. Contractor’s Proposal Response

1.5. RFP issued by the City


2. Miscellaneous Provisions. 

A. Amendments:  No modification of this Contract shall be effective unless in writing and signed by an authorized representative of the City, except as otherwise authorized herein.  The City shall issue change notices to Contractor, and such notices shall take effect under the signature of the City unless written objection of the notice is received by the Contractor upon Contractor receipt of the change notice.

B. Conflict:  In the event of conflict between contract documents and applicable laws, codes, ordinances or regulations, the most stringent or legally binding requirement shall govern and be considered a part of this contract to afford Seattle the maximum benefits.


C. Liens, Claims and Encumbrances:  All materials, equipment, or services shall be free of all liens, claims or encumbrances of any kind and if Seattle requests a formal release of same shall be delivered to Seattle.


D. Binding Contract:  This Contract shall not be binding until signed by both parties.  The provisions, covenants and conditions in this Contract shall bind the parties, their legal heirs, representatives, successors, and assigns.


E. Applicable Law/Venue:  This Contract shall be construed and interpreted in accordance with the laws of the State of Washington.  The venue of any action brought hereunder shall be in the Superior Court for King County, Washington

F. Remedies Cumulative:  Rights under this Contract are cumulative and nonexclusive of any other remedy at law or in equity.  


G. Captions:  All titles, including sections or subsections, are for convenience only and do not define or limit the contents.


H. Severability:  Any term or provision of this Contract found to be prohibited by law shall be ineffective to the extent of such prohibition without invalidating the remainder of the Contract.

I. Waiver:  No covenant, term, or the breach thereof shall be deemed waived, except by written consent of the party against whom the waiver is claimed, and any waiver of the breach of any covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any other covenant, term or condition.  Neither the acceptance by Seattle of any performance by the Contractor after the time the same shall have become due nor payment to the Contractor for any portion of the Work shall constitute a waiver by Seattle of the breach or default of any covenant, term or condition unless otherwise this is expressly agreed to by Seattle, in writing.  The City’s failure to insist on performance of any of the terms or conditions herein or to exercise any right or privilege or the City’s waiver of any breach hereunder shall not thereafter waive any other term, condition, or privilege, whether of the same or similar type.

J. Entire Contract:  This document, along with any attachments and work orders, constitutes the entire agreement between the parties with respect to the Work.  No verbal agreement or conversation between any officer, agent, associate or employee of Seattle and any officer, agency, employee or associate of the Contractor prior to the execution of this Contract shall affect or modify any of the terms or obligations contained in this Contract.  

K. Negotiated Contract:  The parties acknowledge that this is a negotiated Contract, that they have had the opportunity to have this Contract reviewed by respective legal counsel, and that terms and conditions are not construed against any party on the basis of such party's draftsmanship thereof.


L. No personal liability:  No officer, agent or authorized employee of the City shall be personally responsible for any liability arising under this Contract, whether expressed or implied, nor for any statement or representation made herein or in any connection with this Contract.

IN WITNESS WHEREOF, in consideration of the terms, conditions, and covenants contained herein, or attached and incorporated and made a part hereof, the parties have executed this Contract by having their authorized representatives affix their signatures below.


		 (Contractor)


By

		

		City of Seattle

By



		

		Signature

Date




		

		

		Signature
Date






		

		(Printed Name)




		

		

		NANCY LOCKE 

City Purchasing and Contracting Director





		

		Title

		

		

		





Exhibit 1: Design Review Process


The following Design Review Process activities shall take place prior to the Term Commencement Date where the Contractor shall work in cooperation with SDOT to review and potentially make adjustments to New Street Furniture locations and designs. 


The City shall have the right to select up to three other designs not included in the Contractor’s Request for Proposals response. The City may request design changes in the selected designs in accordance with City procedures and permitting.

Contractor shall be required to comply with the 2014 City of Seattle Standard Specifications and Standard Plans, restoration standards, current year permitting processes and approvals from all applicable City, County, State and Federal agencies, including but not limited to SDOT, Seattle City Light, Department of Planning and Development, and other applicable departments impacting Contractor services included in this Contract. 

Approvals by other agencies are separate and independent from those issued by SDOT. Contractor will keep SDOT fully informed of its progress in obtaining Permits and approvals. City will provide all necessary support to Contractor in the permitting process. In addition the Contractor shall meet standards for transit operations from King County Metro as conveyed by the City.


The placement and design of all New Street Furniture must comply with the requirements of ADA and any other accessibility or safety standards defined in this Agreement. The Contractor’s noncompliance with ADA and other accessibility or safety standards of this Agreement shall constitute a breach of this Agreement and shall be considered a failure to perform.


City may require the Contractor to integrate wiring for electronic displays to equip all Transit Shelter locations for real-time bus arrival information at the Contractor’s sole cost and expense. The City shall be responsible for bringing the wiring (or otherwise delivering the data) and for the electronic displays in the Transit Shelter at its sole cost and expense.

Prior to the submission of a Design Packages as outlined below Contractor and SDOT shall meet weekly for project management updates from the Contractor. 

Following outreach activities described in Exhibit 3, Section 1, and prior to the Design Package review process below a preferred design concept will be selected by SDOT.

I. Design Package 


a. Contractor will deliver a “60% Draft Design Package” for New Street Furniture to the City on or before 30 days following the Effective Date. The 60% Draft Design Package shall include:


i. Program Area map depicting the location of all New Street Furniture, including a key identifying each type of New Street Furniture, transit zones, streetcar stops, and Metro RapidRide shelters.


ii. Field Review Notes which include field notes and photos (one (1) hard copy set with one electronic (pdf) for distribution) for each installation location where the Contractor shall assess:


· Roadway channelization and parking


· Signage


· Surface, underground and overhead utilities


· Existing bus zones


· Existing curb height and condition at bus zones


· Existing conditions at companion ADA ramp areas


· Drainage conditions


· Existing pavement conditions

· Any additional relevant existing conditions

iii. 60% Plans for all New Street Furniture types, 11x17, stamped by professional engineer in the State of Washington (fifteen (15) 11 x 17 hard copies and one electronic file (pdf) for distribution). 60% Plans shall include to-scale, detailed site plans for each block face on which New Street Furniture is planned, showing all existing conditions including utilities, area ways, New Street Furniture and all other relevant attributes, and detailed design drawings including all dimensions and elements of New Street Furniture. 


iv. Project Manual (fifteen (15) hard copies and one electronic file) including all specifications for New Street Furniture and its installation.


b. City will circulate the 60% Draft Design Package for review and comment, and will provide consolidated comments to the Contractor within 30 days following Contractor submission.


c. Contractor will submit to City a revised, 90% Draft Design Package responsive to City comments within 30 days following City submission of consolidated comments on the 60% Draft Design Package. Prior to submission of revised, 90% Draft Design Package either the City or Contractor may call for a comment resolution meeting intended to facilitate response to comments.  


d. Following Outreach activities in Exhibit 3 the Contractor will submit a “100% Design Package” responsive to Outreach. The 100% Design Package will be the basis for permitting activities in Exhibit 4. Prior to submission of 100% Design Package either the City or Contractor may call for a comment resolution meeting intended to facilitate response to comments.  


II. Survey

Work by the Contractor will include surveying the existing right-of-way line(s) where New Street Furniture are proposed within five feet of the existing right-of-way.  In addition, additional survey to provide field checks to support the evolving civil design work and to complete survey work that may be needed for identifying and describing proposed construction easements.


III. Graphics Support

The Contractor will provide photo simulations of each of the New Street Furniture installation locations placed in the approximate location in the field. The photo simulations will use an enhanced 3-D model of the New Street Furniture placed into digital images. The simulations will include vehicles, vegetation and people to illustrate scale and context. The images will be printed and mounted on boards for display as needed. Additional graphic materials will include color rendered plan graphics mounted on boards for use in team and public meetings as needed.  


Exhibit 3: Outreach Activities


The following describes Outreach Activities the Contractor shall perform. Design Package references are related to milestones established in Exhibit 1. 

I. Prior to submission of 60% Draft Design Package submission: 

a. Contractor shall prepare presentation boards and associated, appropriate outreach materials for three concept designs to be shared with the public, stakeholder groups, elected officials and appropriate boards and commissions, and should include scale models and/or graphical illustrations showing scale and context such as buildings, cars, vegetation, and people.  

b. Contractor shall conduct a design intercept survey of pedestrians and transit patrons to determine design priorities and preferences.  Survey questions will be approved by SDOT Street Use staff.  A minimum of 500 responses will be collected and summarized to be used in future briefings.  The survey will also be made available online and these will be summarized separately.

c. Contractor and City will jointly present three concept designs to the Seattle Design Commission a minimum of one time, but up to two times.

d. Contractor and City will jointly prepare and host one weekday daytime and one weekday evening open house, record comments, and respond to questions from community members.  The Contractor will summarize comments for use in future briefings.

II. Prior to submission of 100% Draft Design Package: 

a. Contractor and City will jointly present to the Seattle Design Commission.

b.  Contractor and City will jointly present to the Seattle City Council a minimum of one time, but up to two times.


III. Briefing comments. The Contractor shall be responsive to all comments received during during outreach activities described in this Exhibit 3.

IV. Outreach Activities following SDOT Permit issuance. In accordance with SDOT’s Permit described in Exhibit 4 Contractor shall prepare and execute a plan to inform businesses on each block face where New Street Furniture will be installed including designs and plans for construction activities.


Exhibit 4: Permitting Process

SDOT shall make the final decision regarding the location of Street Furniture. The parties shall collaborate on determining where to locate each item of Street Furniture in accordance with Exhibit 1: Design Review Process and Exhibit 5 Rollout Schedule. City shall not issue Permits to implement the Coordinated Street Furniture Program prior to Term Commencement Date. 

Contractor shall be required to comply with the 2014 City of Seattle Standard Specifications and Standard Plans, restoration standards, permitting processes and approvals from all applicable City, County, State and Federal agencies, including but not limited to SDOT, Seattle City Light, Department of Planning and Development, and other applicable departments impacting Contractor services included in this Contract. 

Approvals by other agencies are separate and independent from those issued by SDOT. Contractor will keep SDOT fully informed of its progress in obtaining Permits and approvals. City will provide all necessary support to Contractor in the permitting process. In addition the Contractor shall meet standards for transit operations from King County Metro as conveyed by the City.

The advertising elements of the Coordinated Street Furniture Program are contingent upon Amended Sign Code to authorize such advertising, in particular the Sign Code (SMC chapter 23.55). Proposed amendments to the Sign Code which are subject to the requirements of SEPA, and will be subject to SEPA review. The SEPA review must be completed before the City Council will consider amending the Sign Code. The City may not take any action within the meaning of SEPA except as authorized by law, and nothing in this contract is intended to limit or supplant, or commit to actions requiring SEPA analysis and consideration before SEPA requirements are completed. 


Contractor shall adhere to SMC Title 15 for permitting Street Furniture in the right-of-way. The Contractor acknowledges, by signing a Street Use Permit that all Street Use Permits are wholly of a temporary nature and can be revoked upon 30 day notice by the City per SMC 15.04.070.


Exhibit 5: Rollout Schedule

All New Street Furniture shall be installed no later than two years from the Term Commencement Date. The following table details when and how many New Transit Shelters, Information Displays and Ad Panels will be installed.


Table 1.


		Furniture/Ad Panel Type to be installed

		Year 1

		Year 2



		

		Q1

		Q2

		Q3

		Q4

		Total

		Q1

		Q2

		Q3

		Q4

		Total



		Transit Shelters

		

		

		

		

		

		

		

		

		

		



		Ad Panels Type X

		

		

		

		

		

		

		

		

		

		



		Ad Panels Type Y

		

		

		

		

		

		

		

		

		

		



		Information Displays

		

		

		

		

		

		

		

		

		

		



		Ad Panels Type X

		

		

		

		

		

		

		

		

		

		



		Ad Panels Type Y

		

		

		

		

		

		

		

		

		

		



		Total Ad Panels

		

		

		

		

		

		

		

		

		

		





I. Installation of Street Furniture


Year 1 in Table 1 shall commence sixty (60) days after SDOT Permit issuance described in Exhibit 4.


The Contractor shall install the Street Furniture for which SDOT has authorized Permits in accordance with Table 1 above. At the end of Year 1 the parties shall revise Table 1 if necessary to reflect delays, if any, not attributable to the fault of either party.


Exhibit 6: Revenue Share and Minimum Annual Guarantee (MAG)


The Contractor will pay in each year of the Term the greater of XX percent of Gross Revenues invoiced (“Revenue Share”) and a Minimum Annual Guarantee (“MAG”) in accordance with the schedule in Table 1 below.


The MAG shall be calculated based on the number of Ad Panels eligible to generate advertising revenue whose Rent Commencement Date occurred during the Contract Year as established by the Rollout Schedule in Exhibit 5.  


Table 1.


		Year

		Annual MAG

		Per Panel MAG for Type X

		Per Panel MAG for Type Y

		Per Panel MAG for Type Z

		Per Panel MAG for Type . . . etc.



		1

		

		

		

		

		



		2

		

		

		

		

		



		3

		

		

		

		

		



		4

		

		

		

		

		



		5

		

		

		

		

		



		6

		

		

		

		

		



		7

		

		

		

		

		



		8

		

		

		

		

		



		9

		

		

		

		

		



		10

		

		

		

		

		



		11

		

		

		

		

		



		12
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		14

		

		

		

		

		



		15

		

		

		

		

		





Exhibit 7: Maintenance and Operations Standards


I. Contractor shall maintain all Street Furniture inside, outside, and on top of each element and the sidewalk surface immediately under and adjacent (within 20 feet) to the Street Furniture in a safe, clean, attractive and sanitary condition and in good order and repair. 


II. Contractor shall make routine inspection and maintenance calls on each Street Furniture twice a week. The Contractor shall make more calls if conditions warrant. At each maintenance call for each Street Furniture, the Contractor shall clean, wash, and remove all graffiti, stickers, posters, litter, dust, dirt, weeds; and inspect for any damaged or broken components or burned-out lighting fixtures, and repair or replace any damaged or broken parts within 24 hours of becoming aware of the occurrence of the damage, breakage, or burn-out.


III. Snow and ice. The Contractor shall clean any accumulation of snow and ice within the immediate area within 24 hours of the end of snowfall.


IV. Requested maintenance. The Contractor shall respond to a request to secure site or to perform maintenance within four (4) hours of notification, but in no event more than twenty-four (24) hours.


V. Cleaning methods. The Contractor shall use cleaning methods and procedures that have been demonstrated and approved and are environmentally safe utilizing acceptable industry practices.


VI. Repair and Replacement. The Contractor shall commence necessary repairs within one week of any damage or vandalism found. If the Street Furniture damage or vandalism is of an emergency or hazardous nature, the Contractor will repair, replace, remove or secure the site within 24 hours of notification.


If the Structures are totally destroyed because of accident, the Contractor will remove the Structures within 24 hours with respect to Transit Shelters and replace the Street Furniture at no cost to the City within 30 days of the removal; all other Structures shall be replaced within 120 days or as soon as reasonably possible. 


VII. Graffiti removal. The Contractor will upon notification or upon inspection remove graffiti within 24 hours.


VIII. Street Furniture shall be maintained in a continual good and working condition. In addition, the Contractor shall furnish to the City a monthly on-line and current time summary of its maintenance operations, noting problem areas and corrective action taken.


IX. Should the standards of this Exhibit fail to be met the Contractor will be subject to Liquidated Damages.


Exhibit 8: Key Personnel


Exhibit 9: Liquidated Damages


Time is of the essence of the Contract.  Delays inconvenience the traveling public, obstruct traffic, interfere with and delay commerce, and increase risk to users.  Delays also cost tax payers undue sums of money, adding time needed for administration, engineering, inspection, and supervision.


Because the City finds it impractical to calculate the actual cost of delays, it has adopted the following formula to calculate liquidated damages for failure to complete the Installation Work and Maintenance and Operations Standards in Exhibit 7 of this Contract on time.


Accordingly, the Contractor agrees:


1. To pay (according to the following formula) liquidated damages for each day beyond the scheduled delivery date in Exhibit 5: Rollout Schedule until Notice of Satisfactory Completion is issued marking the completion of Installation Work. 


2. To pay (according to the following formula) liquidated damages for each day beyond response times for operations and maintenance in Exhibit 7 in which services have failed to be performed.


3. To authorize the Project Manager to add these liquidated damages to the Fees due or coming due to the City.


LIQUIDATED DAMAGES FORMULA:


[image: image1.wmf]T
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where:               LD  =
liquidated damages per day (rounded to the nearest dollar)


                             C    =
per Panel MAG in Exhibit 6 for the Ad Panel type on Street Furniture impacted by days in section 1 and 2 above


                             T    =
original number of days in the Rollout Schedule allotted for Installation Work, or total number of days (expressed in hours) allowed for expected operations and maintenance services in Exhibit 7.


When the Contract work has progressed to the extent that the City has full use and benefit of the Street Furniture, both from the operational, safety and advertising standpoint, and only minor incidental work, remains to physically meet the Installation Work and standards in Exhibit 7, the Project Manager may determine provisions of the Contract are met.  The Project Manager will notify the Contractor in writing of the Notice of Satisfactory Completion.  Liquidated damages will not be assessed for any days for which an extension of time is granted.  No deduction or payment of liquidated damages will, in any degree, release the Contractor from further obligations and liabilities to meet the provisions of the entire Contract.

Exhibit 10: Advertising Sales and Marketing Plan
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