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City of Seattle

Request for Proposal
RFP No. 2801
TITLE: Seattle Street Cars
Closing Date & Time: May 3, 2011 @ 4 PM Pacific

Schedule of Events Date
RFP Release March 2, 2011
Deadline for Questions April 19. 2011
Sealed Proposals Due to the City May 3, 2011 @ 4 PM
Pacific
Determination of Competitive Range May 17, 211
Meetings with Proposer’s in Competitive Range Week of May 23, 2011
Request for BAFOs Issued June 7, 2011
BAFO Responses Due June 28, 2011
Final Selection July 19, 2011
Notice of Intent to Award July 26, 2011
Contract Award and Start Date August 16, 2011

The City reserves the right to modify this schedule at the City’s discretion. Notification of changes in
the response due date would be posted on the City website or as otherwise stated herein.

Mark the outside of your package with RFP #2801,

If delivered by the U.S. Postal Service, it must be addressed to:
Jason Edens
City Purchasing
PO Box 94687
Seattle WA 98124-4687

If delivered by a courier, overnight delivery or other service, address to
Jason Edens
City Purchasing
Seattle Municipal Tower
700 5™ Ave., #4112
Seattle, WA 98104-5042
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1.1  INTRODUCTION

The City of Seattle requests Proposals for a contract for procurement of streetcar vehicles,
i.e. streetcars, and related materials and services. This Request for Proposal (RFP) and
resultant contract is with the City of Seattle, the City Purchasing and Contracting Services
Division (City Purchasing), on behalf of the Seattle Department of Transportation (SDOT).
This RFP sets forth all of the City requirements for this procurement. .

This RFP allows a two-step selection, with an initial written Proposal submittal evaluated by
the City as the first step, discussions, and then the option for the City to select a Proposer
or multiple Proposers for a Best and Final Offer.

As defined further in the Technical Specifications (TS), the City intends to procure double
sided, double ended, partial low floor streetcars approximately 20 to 22 meters in length.
The streetcars will operate singly as one car trains and will incorporate an onboard energy
storage system (OESS) to permit operation through certain wireless segments in SDOT’s
First Hill streetcar alignment and potentially other alignments in Seattle.

SDOT anticipates purchasing six (6) streetcars as part of the base order, and reserves the
right to purchase additional vehicles. At this time, the City anticipates that the City may
purchase as many as ten (10) option vehicles with options to purchase additional vehicles
during the life of the contract. The Contract will be a five year contract, with an option to
extend for another 5 year period at the option of the City.

This procurement will be funded from local sources. If FTA or other Federal funds become
available in the future, the City has attempted to add the usual federal guidelines where
appropriate. Any change to Terms or Conditions as stated herein would have to be by
mutual consent.

SDOT recognizes that OESS is an emerging technology with no proven examples on
streetcars in revenue service in the United States to date. Proposers are encouraged to
provide a thoughtful, comprehensive, and detailed response to the OESS requirements in
the TS, and SDOT will place an appropriate focus in its evaluation on this aspect of the
Proposals.

A Proposer may submit only one Proposal. However, alternate suppliers and system
configurations may be offered as described in CP 1.5.2.2.

The successful Proposer will be required to execute a Contract in a Form similar to the
sample included in this RFP in Section CP-3 of these Commercial Provisions (CP) after the
Intent to Award is issued.
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PROPOSAL INSTRUCTIONS AND SUBMISSION

Communications with the City.

All Proposer communications concerning this acquisition shall be directed to the City
Purchasing Buyer. The Buyer is:

Jason Edens
Jason.Edens@Seattle.gov
206-733-9583

Unless authorized by the Buyer, no other City official or City employee is empowered to
speak for the City with respect to this acquisition. Any Proposer seeking to obtain
information, clarification, or interpretations from any other City official or City employee
(other than the Buyer) is advised that such material is used at the Proposer’s own risk. The
City will not be bound by any such information, clarification, or interpretation.

Following the Proposal submittal deadline, Proposers shall continue to direct
communications to only the City Buyer. The Buyer will send out information to responding
companies as decisions are concluded.

Contact by a Proposer regarding this acquisition with a City employee other than the Buyer
or an individual specifically approved by the Buyer in writing, may be grounds for rejection
of the Proposer’s proposal.

Proposal Response Date and Location

a) Proposals must be received into the City Purchasing Offices no later than the date
and time given on page 1 or as revised by Addenda.

If delivered by the U.S. Postal Service, it must be addressed to:
Jason Edens
City Purchasing
PO Box 94687
Seattle WA 98124-4687

If delivered by courier, overnight delivery or other service, address to
Jason Edens
City Purchasing
Seattle Municipal Tower
700 5" Ave., #4112
Seattle, WA 98104-5042
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b) The City requires one original (paper) hard-copy delivered to the City and 6 hard
copies.

c) The Price Proposal is to be included in the same box/package, but submitted in a
separate, sealed envelope clearly marked as PRICE PROPOSAL- STREETCARS.

d) The Proposer shall also submit one (1) CD containing the complete Technical
Proposal in PDF format. The Price Proposal shall not be copied to the CD.

e) Fax, e-mail and CD copies will not be accepted as an alternative to the hard copy
requirement. If a CD, fax or e-mail version is delivered to the City, the hard copy will
take priority and be the official document for purposes of proposal review.

f) Responses should be in a sealed box or envelope clearly marked and addressed
with the Buyer name, RFP title and number. If RFP’s are not clearly marked, the
Proposer has all risks of the RFP being misplaced and not properly delivered. The
Buyer is not responsible for identifying responses submitted that are not properly
marked.

g) Mark the outside of your mailing envelope to say “RFP #2801“. This is
important to proper handling of your submittal!

h) The RFP response may be hand-delivered or must otherwise be received by the
Buyer at the address provided, by the submittal deadline. Please note that delivery
errors will result without careful attention to the proper address.

i) The submitter has full responsibility to ensure the Bid arrives at City Purchasing
within the deadline. A Bid submitted or delivered after the time fixed for receipt of
Bids will not be accepted unless waived as immaterial by the City for specific fact-
based circumstances. Responses arriving after the deadline may be returned
unopened to the Proposer; or the City may accept the package and make a
determination as to lateness.

Questions

Questions are to be submitted to the Buyer no later than the date and time on page 1, in
order to allow sufficient time for the City Buyer to consider the question before the bids or
proposals are due. The City prefers such questions to be through e-mail directed to the
City Buyer e-mail address. Failure to request clarification of any inadequacy, omission, or
conflict will not relieve the Proposer of any responsibilities under this solicitation or any
subsequent contract. It is the responsibility of the interested Proposer to assure that they
received responses to Questions if any are issued.
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Changes to the RFP/Addenda

A change may be made by the City if, in the sole judgment of the City, the change will not
compromise the City’s objectives in this acquisition. A change to this RFP will be made by
formal written addendum issued by the City’s Buyer. Addenda shall become part of this
RFP and included as part of the Contract. It is the responsibility of the Proposer to assure
that they have received Addenda if any are issued.

Receiving Addenda and/or Question and Answers.

The City Buyer will make efforts to provide notice, either through the City website or direct
e-mail courtesy announcements, that changes or addendums have been posted.

Notwithstanding efforts by the City to provide such notice to known Proposers, it remains
the obligation and responsibility of the Proposer to learn of any addendums, responses, or
notices issued by the City. Such efforts by the City to provide notice or to make it
available on the website do not relieve the Proposer from the sole obligation for learning of
such material.

Note that some third-party services decide to independently post City of Seattle bids on
their websites as well. The City does not, however, guarantee that such services have
accurately provided bidders with all the information published by the City, particularly
Addendums or changes to bid date/time.

All Proposals sent to the City shall be considered compliant to all Addendums, with or
without specific confirmation from the Proposer that the Addendum was received and
incorporated. However, the Buyer can reject the Proposal if it does not reasonably appear
to have incorporated the Addendum. The Buyer could decide that the Proposer did
incorporate the Addendum information, or could determine that the Proposer failed to
incorporate the Addendum changes and that the changes were material so that the Buyer
must reject the Proposal, or the Buyer may determine that the Proposer failed to
incorporate the Addendum changes but that the changes were not material and therefore
the Proposal may continue to be accepted by the Buyer.

No RFP Opening — No Reading of Prices.
The City does not conduct a bid opening for RFP responses.

Offer Format.

Proposer shall provide the response in the format and on any forms provided, indicating
unit prices as appropriate. In the case of difference between the unit pricing and the
extended price, the City shall use the unit pricing. The City may correct the extended price
accordingly. All prices shall be in US Dollars.

Page Limits.

The City has given page limits in the Proposal Format Section. If a Proposal exceeds the
page limit for a given Section, the City reserves the right to either disregard all overage

SDOT Request for Proposal 2801 4 March 1, 2011
CP 1 Instructions to Proposers





pages and evaluate only on the pages up to the page limit count, or may reject the
Proposal in full if the City finds the overage to affect the intergrity of the Proposal itself in
the opinion of the City.

Proposer Responsibility to Provide Full Response.

It is the Proposer’s responsibility to provide a full and complete written response, which
does not require interpretation or clarification by the Buyer. The Proposer is to provide all
requested materials, forms and information. The Proposer is responsible to ensure the
materials submitted properly and accurately reflects the Proposer specifications and
offering. During scoring and evaluation, the City will rely upon the submitted materials and
shall not accept materials from the Proposer after the RFP deadline; however this does not
limit the right of the City to consider additional information (such as references that are not
provided by the Proposer but are known to the City, or past experience by the City in
assessing responsibility), or to seek clarifications as needed by the City.

Tax Revenue Consideration.

SMC 20.60.106 (H) authorizes that in evaluating pricing, the City shall consider the tax
revenues derived by the City from its business and occupation, utility, sales and use taxes
from the proposed purchase. The City of Seattle’s Business and Occupation Tax rate
varies according to business classification. Typically, the rate for services such as
consulting and professional services is .00415% and for retail or wholesale sales and
associated services, the rate is .00215%. Only Proposers that have a City of Seattle
Business License and have an annual gross taxable Seattle income of $100,000 or greater
are required to pay Business and Occupation Tax. The City will apply SMC 20.60.106(H)
and calculate as necessary to determine the price proposal.

Taxes.

The City is exempt from Federal Excise Tax (Certificate of Registry #9173 0099K exempts
the City). Washington state tax, use tax if any, and local sales tax will be added onto the
resultant Contract cost, although will not be used in evaluation of costs.

Contract Terms and Conditions.

Proposers are to price and submit proposals with the understanding that all specifications,
requirements, terms and conditions are mandatory for the Proposer to comply with.
Proposers are responsible to review all specifications, requirements, Terms and
Conditions, insurance requirements, and other requirements herein. Submittal of a
proposal is agreement to comply without exception, unless modified by the City. The City
has the right to negotiate changes to submitted proposals and to change the City's
otherwise mandatory terms and conditions during negotiations, or by providing notice to the
Proposer during the contract.

Effective Dates of Offer.
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The Proposal must remain valid until City completes award. Should any Proposer object to
this condition, the Proposer must provide objection through a question and/or complaint to
the Buyer prior to the proposal due date.

Cost of Preparing Proposals

The City will not be liable for any costs incurred by the Proposer in the preparation and
presentation of proposals submitted in response to this RFP including, but not limited to,
costs incurred in connection with the Proposer’s participation in demonstrations and the
pre-proposal conference.

Proposer Responsibility.

It is the Proposer responsibility to examine all specifications and conditions thoroughly, and

comply fully with specifications and all attached terms and conditions. Proposers must
comply with all Federal, State, and City laws, ordinances and rules, and meet any and all
registration requirements where required for contractors as set forth in the Washington
Revised Statutes.

Readability

Proposers are advised that the City’s ability to evaluate proposals is dependent in part on
the Proposer’s ability and willingness to submit proposals which are well ordered, detailed,
comprehensive, and readable. Clarity of language and adequate, accessible
documentation is essential.

Changes or Corrections in Proposal Submittal.

Prior to the submittal closing date and time, a Proposer may make changes to its proposal,
if the change is initialed and dated by the Proposer. No change shall be allowed after the
closing date and time. Note that you cannot change, mark-up or cross-out any condition,
format, provision or term that appears on the City’s published Forms. If you need to change
answers that you write on the Forms, make changes in pen, initialed, and of clear intent.
Do not use white-out.

Errors in Proposals
Proposers are responsible for errors and omissions in their proposals. No such error or
omission shall diminish the Proposer’s obligations to the City.

Withdrawal of Proposal.

A submittal may be withdrawn by written request of the submitter, prior to the quotation
closing date and time. After the closing date and time, the submittal may be withdrawn
only with permission by the City.

Rejection of Proposals and Rights of Immateriality.
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The City reserves the right to reject any or all proposals at any time with no penalty. The
City also has the right to waive immaterial defects and minor irregularities in any submitted
proposal.

Incorporation of RFP and Proposal in Contract.

This RFP and the Proposer’s response, including all promises, warranties, commitments,
and representations made in the successful proposal and as accepted or modified through
mutual agreement prior to contract execution, shall be binding and incorporated by
reference in the City’s contract with the Proposer.

Equal Benefits.

Seattle Municipal Code Chapter 20.45 (SMC 20.45) requires consideration of whether
Proposers provide health and benefits that are the same or equivalent to the domestic
partners of employees as to spouses of employees, and of their dependents and family
members. The Proposal includes a form titled “Vendor Questionnaire” which is the
mandatory form on which you make a designation about the status of such benefits. If your
company does not comply with the Equal Benefit requirements and does not intend to do
so, you must still supply the information on the Vendor Questionnaire. Instructions are
provided at the back of the Vendor Questionnaire.

Women and Minority Subcontracting.

The City intends to ensure the maximum practicable opportunity for successful participation
of minority and women owned firms, given that such businesses are critical to the
economic diversity of the City and are underrepresented. The City requires all Proposers
agree to SMC Chapter 20.42, and will require a plan from the Proposer for including
minority and women owned firms.

The Vendor Questionnaire requires you to submit an Outreach Plan in a format that is
embedded in the Vendor Questionnaire form. That Outreach Plan will be a material part of
your proposal and the resultant contract. The Plan must be show good faith efforts to
include WMBE firms in the opinion of the City, which means a meaningful and successful
search and commitments to include WMBE firms in your subcontracting. They City
reserves the right to discuss improvements to the proposed Plan with the winning Proposer
before contract execution.

The City reserves the right to reject Proposals that do not provide a responsive Plan with
an intentional and responsible commitment.

Proposers should use whatever selection methods and strategies that the Proposer
finds effective for successful WMBE patrticipation.
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At the request of the City, Proposers must furnish evidence of the Proposer's
compliance, including documentation such as copies of agreements with WMBE
subcontractor either before contract execution or during contract performance.

The winning Contractor must request written approval for changes to the Inclusion Plan
once it is agreed upon with the City. This includes goals, subcontract awards and efforts.

You may call the City Purchasing Buyer if you seek assistance in strategizing your WMBE
outreach efforts and seeking woman and minority owned firms.

Proprietary Material.
The State of Washington’s Public Records Act (Release/Disclosure of Public Records)

Under Washington State Law (reference RCW Chapter 42.56, the Public Records Act) all
materials received or created by the City of Seattle are considered public records. These
records include but are not limited to proposal submittals, agreement documents, contract
work product, or other bid material.

The State of Washington’s Public Records Act requires that public records must be
promptly disclosed by the City upon request unless that RCW or another Washington State
statute specifically exempts records from disclosure. 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.leq.wa.gov/LawsAndAgencyRules).

If you have any questions about disclosure of the records you submit with bids or proposals
please contact the City Purchasing Buyer for this project.

Requesting Materials be Marked for Non Disclosure (Protected, Confidential, or
Proprietary)

As mentioned above, all City of Seattle offices (“the City”) are required to promptly make
public records available upon request. However, under Washington State Law some
records or portions of records are considered legally exempt from disclosure and can be
withheld. A list and description of records identified as exempt by the Public Records Act
can be found in RCW 42.56 and RCW 19.108.

If you believe any records you are submitting to the City as part of your bid/proposal or
contract work product, are exempt from disclosure you can request that 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
very 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 simply because you mark them with a
document header or footer, page stamp, or a generic statement that a document is non-

SDOT Request for Proposal 2801 8 March 1, 2011
CP 1 Instructions to Proposers



http://www1.leg.wa.gov/LawsAndAgencyRules



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 on in the Vendor
Questionnaire. Only the specific records or portions of records properly listed on the Vendr
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 Vendr Questionnaire, the City will notify you in writing of the
request and postpone disclosure. While itis not a legal obligation, the City, as a courtesy,
will allow you up to ten 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
the ten days, the City may release the documents.

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

Requesting Disclosure of Public Records.

The City asks bidders/proposers and their companies to refrain from requesting public
disclosure of proposal records until an intention to award is announced. This measure is
intended to shelter the solicitation process, particularly during the evaluation and selection
process or in the event of a cancellation or resolicitation. With this preference stated, the
City will continue to be responsive to all requests for disclosure of public records as
required by State Law.

City Ethics Code.

The Seattle Ethics Code was recently revised. New requirements become effective
June 22, 2009 for City employees and elected officials. The Code covers certain
Proposers, contractors and consultants. Please familiarize yourself with the code:
http://www.seattle.gov/ethics/etpub/et home.htm. Attached is a pamphlet for
Proposers, Customers and Clients. Specific question should be addressed to the staff
of the Seattle Ethics and Elections Commission at 206-684-8500 or via email:
(Executive Director, Wayne Barnett, 206-684-8577, wayne.barnett@seattle.gov or staff
members Kate Flack, kate.flack@seattle.gov and Mardie Holden,
mardie.holden@seattle.gov).

contractor-vendorbr
ochure[1]. pdf

SDOT Request for Proposal 2801 9 March 1, 2011
CP 1 Instructions to Proposers



http://www.seattle.gov/ethics/etpub/et_home.htm

mailto:wayne.barnett@seattle.gov

mailto:kate.flack@seattle.gov



No Gifts and Gratuities. Proposers 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, if it
is intended or may appear to a reasonable person to be intended to obtain or give special
consideration to the Proposer. An example is giving a City employee sporting event tickets
to a City employee that was on the evaluation team of a bid you plan to submit. The
definition of what a “benefit” would be is very broad and could include not only awarding a
contract but also the administration of the contract or the evaluation of contract
performance. The rule works both ways, as it also prohibits City employees from soliciting
items of value from Proposers. Promotional items worth less than $25 may be distributed
by the Proposer to City employees if the Proposer uses the items as routine and standard
promotions for the business.

Involvement of Current and Former City Employees

If a Proposer 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 Proposer 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 Proposer is to be aware and familiar with the
Ethics Code, and educate Proposer workers accordingly.

Contract Workers with more than 1,000 Hours

The Ethics Code has been amended to apply to Proposer company workers that perform
more than 1,000 cumulative hours on any City contract during any 12-month period. Any
such Proposer company employee covered by the Ethics Code must abide by the City
Ethics Code. The Proposer is to be aware and familiar with the Ethics Code, and educate
Proposer workers accordingly.

No Conflict of Interest.

Proposer (including officer, director, trustee, partner or employee) must not have a
business interest or a close family or domestic relationship with any City official, officer or
employee who was, is, or will be involved in selection, negotiation, drafting, signing,
administration or evaluating Proposer performance. The City shall make sole determination
as to compliance.
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1.2 PROPOSAL FORMAT AND CONTENT

1.2.1 GENERAL

Proposals shall be written in the English language and each Proposal must include the
information listed below in the order it is listed:

Partl. Six (6) copies and one original of the Proposal Letter, serving as an introduction
to the Proposer and an overview of the Proposal. No price information shall be
included, and the letter without attachments shall not exceed three (3) pages.
Six (6) copies and one original of the following certificates and forms, copies of
which are included in CP 2 and made part of this RFP, completely filled in, and
signed by authorized representatives of the Proposer.

1. Forml—-A— Form of Business
2. Form|-B - Receipt of Addenda
3. FormI-C - Buy America Conformance

4. Form|—-D - Proposer Questionnaire including Inclusion Plan
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Part Il.  Six (6) copies and one original of the Proposer's Technical Proposal as detailed
in CP 1.5.2.

Proposals shall be submitted on 8%z in x 11 in paper. Foldouts on 11 in x 17 in
paper may be used for larger format graphics. Proposals shall use metric (SI)
units of measure. Proposals should not include any unnecessarily generic or
elaborate promotional material. Proposers shall not submit extensive drawings,
catalogs, parts lists or marketing brochures. Extraneous material beyond what is
sufficient to present a complete and effective response to this RFP shall not be
included.

Technical Proposals shall be limited to a maximum of 150 single sided pages
except that the following (see CP 1.5.2) are not included in the page count:

e Form IlI-A in Sub-part A

e Form II-B in Sub-part A and B

e Any drawings in Sub-part A

e Resumes in Sub-part C

e Any sample QA plans, manuals, or documents in Sub-part D
e Sub-part G

Part Ill. Six (6) copies and one original of the Proposer's Price Proposal as detailed in CP
1.5.3

1.2.2 TECHNICAL PROPOSAL

Technical Proposals should be clear and concise and explain how the Proposer intends to
meet the requirements of this Request for Proposal. Statements merely indicating that the
Proposer will meet specific requirements are not sufficient. Unless specifically noted to the
contrary as an exception, the City assumes that the Proposer will meet all requirements
and conditions.

The schedule for this contract is aggressive; therefore the City is seeking a vehicle that is
as close to a service-proven vehicle as possible. The City requests that the Proposers
review the Technical Specifications carefully and point out, using exceptions, every
requirement that is not met by the service-proven vehicle being proposed.

1.22.1 FORMAT AND CONTENT

Technical Proposals are to include all information listed below, organized in three-ring
binders, separated by section, and in the sequence indicated.

Sub-part A Vehicle Description as required by CP 1.5.2.2
Sub-Part B Onboard Energy Storage System (OESS) as required by CP 1.5.2.3
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Sub-part C  Management Approach and Schedule as required by CP 1.5.2.4
Sub-part D  System Support Plan as required by CP 1.5.2.5

Sub-part E  Qualifications, Experience and References as required by CP 1.5.2.6
Sub-part F  Ability to conform to Buy America requirement as required by CP 1.5.2.7
Sub-part G Listing and Description of Exceptions as permitted by CP 1.5.2.8

1.2.2.2 VEHICLE DESCRIPTION

For Sub-part A of the Technical Proposal, the Proposer shall provide the following:
Form Il — A — Technical Summary Form

Form Il — B — System Supplier Information

Proposers may name one alternate supplier for each major system and shall complete
Form 11I-B for each alternate supplier. All information required by this CP Section 1.5.2.2
shall be provided for each supplier proposed. If an alternate supplier for a particular system
is proposed, the Technical Score for that system will be averaged between the first and
alternate supplier.

General Description
A. A general overview description of the proposed vehicle

B. Conceptual design drawings of the proposed vehicle, indicating all pertinent
dimensions, including:

1. Preliminary artist renderings (45° front / side view)
General exterior and interior arrangement plans
Floor plan, including passenger seats and standee area (m?)

2

3

4. Exterior side and end elevations
5 Dynamic envelope diagrams

6

Roof and undercar arrangement drawings

These conceptual design drawings are intended to represent a general
understanding of the requirements of the Technical Specifications and are not
intended to represent precise design for initiation of the design review process.

C. Description of the OESS should be in Sub-part B per CP 1.5.2.3.

System Requirements

A. Propulsion and braking characteristics for normal (non-OESS) operation[, including
graphs of:
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G.

1. Vehicle speed vs. time and vehicle speed vs. distance
2. Tractive effort vs. speed for maximum acceleration

3. Tractive effort vs. speed for maximum braking

Indicate if the above plots depict actual performance of an existing car or represent
Proposer’s estimate of anticipated performance.

Performance simulations over a complete round trip on the First Hill line using
SDOT's line profiles provided as an attachment to this RFP based on duty cycle
requirements in TS 2.5.13.

Braking system performance calculations for blended and friction only service
braking at maximum command at AW3 loading conditions on level, tangent track.
Define the stopping distance and time from 20 kph, 30 kph, 40 kph, 50 kph, and 70
kph for blended and friction-only service braking and emergency braking. Indicate if
the above information depicts actual performance of an existing car or represents
Proposer’s estimate of anticipated performance.

Anticipated car weight and axle weight distribution.

Exterior and interior noise data for the proposed vehicle. Indicate whether the data
are based on an existing vehicle with similar subsystems or are estimates only.

Evidence of service proven design for systems and components. SDOT realizes
that no existing vehicles may meet all requirements of the TS, and modifications to
existing designs will likely be necessary. Proposers should base their overall vehicle
design on proven subsystems to the extent possible. Concepts based on a single
vehicle or hybrids of two or more existing vehicles are acceptable.

Operation with the OESS should be described in Sub-part B per CP 1.5.2.3.

Carbody Requirements

A.

nmo o

A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of TS 3, Carbody Structure and TS 14, Interior and Exterior
Appointments.

Approach used to achieve the carbody structural design load requirements. Indicate
previous experience in providing the levels of car body strength similar to those
specified. Describe the approach to modify an existing car to be compatible with
SDOT'’s existing fleet. Propose the level of testing necessary for verification.

Flooring configuration.

Interior step arrangement.

Descriptions and locations of all equipment lockers and boxes in the interior.
Proposed interior lining and trim materials.
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Coupler Requirements

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of TS 4, Coupler.

B. Assembly-level drawings.
C. Description of the collision behavior of the coupler/anti-climber system.
D. Description of the features and operation of the coupler shroud, including

procedures for opening, closing, stowing and any other operational characteristics.

Operator's Cab Requirements

A. A narrative proposal, which addresses how the Proposer intends to meet or exceed
the requirements of Section TS 5, Operator Cab.

B. Operator cab area plan and elevation drawings.
C. Description of the proposed master controller group.
D. Arrangement of the operator’s control console.

Passenger Doors and Bridgeplate Requirements

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of Section TS 6, Passenger Doors and Bridgeplates.

A description of the general arrangement and function of the door system.
A description of the general arrangement and function of the bridgeplate.
A description of the door and bridgeplate control circuitry and control logic.

moow

Pushbutton arrangement.

Heating, Ventilation and Air Conditioning Reguirements

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of Section TS 7, Heating, Ventilation and Air Conditioning.

B. Cooling and heating capacities of the equipment.
C. General arrangement drawings of the HVAC unit and ducting.
D. Control functions of the heating and the cooling systems.

Lighting System Requirements

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of TS 8, Lighting.

Auxiliary Electrical Equipment Requirements

A. A narrative proposal which addresses how the Proposer intends to meet or exceed
the requirements of TS 9, Auxiliary Systems.

B. A block diagram showing the proposed auxiliary power generation and distribution.
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Description of the auxiliary power supply, including anticipate loads, load
management and load shedding, technical and performance data, “limp home”
capabilities, and diagnostic capabilities.

A preliminary listing of anticipated loads connected to the LVPS.
A preliminary listing of the anticipated emergency loads connected to the battery.

Description of the batteries, battery charger, high-speed circuit breaker, knife switch
assembly.

Description of the pantograph.
Description of car safety grounding and power return arrangement.

Description of the on-board energy storage system should be included in Sub-part B
per CP 1.5.2.3.

Propulsion System Requirements

A.

W

I ommoOOo

A narrative proposal addressing how the Proposer intends to meet or exceed the
requirements of TS 10, Propulsion System and Controls.

Drawings showing the general arrangement and the location of propulsion
equipment on the vehicle.

Description of spin/slide correction system and its interface with the braking system.
Description of traction motor and gear drive.

Description of propulsion control system, including interface to friction brake system.
Description of the propulsion system diagnostic capabilities.

Description of the EMI control.

Description of overload and transient protection.

Truck Assemblies Requirements

A.

mOoOow

F.

A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of TS 11, Truck Assemblies.

General arrangement drawings of the proposed trucks.
Description of the truck/bolster and the truck to carbody interface.
Description of the proposed wheels and axles.

Description of the primary and secondary suspension arrangement of the trucks,
including anticipated vertical deflection of the vehicle floor from its leveled AWO
position in response to passenger loading for AW1, AW2, AW3 and AW4.

Description of suspension adjustment for wheel wear.

Friction Braking Requirements

A. A narrative proposal addressing how the Proposer intends to meet or exceed the
requirements of TS 12, Friction Brake System.
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Description of the electronic control system.
Description of hardware components.
Description of the diagnostic capabilities.
Description of the friction brake blending method.

nmoow

Description of the parking brake system and the parking brake application and
release in case of failure.

Vehicle Communications Requirements

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of TS 13, Vehicle Communications.

B. Description of subsystems and components.

Electronic Controls and Software

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of Section TS 17, Monitoring and Diagnostics.

B. Description of vehicle network topology, protocol and architecture.

1.2.2.3 ONBOARD ENERGY STORAGE SYSTEM (OESS)

For Sub-part B of the Proposal, the Proposer shall provide the following:

A. A completed System Supplier Information form for the base supplier and one
alternate supplier (if proposed).

B. A narrative proposal addressing how the Proposer intends to meet or exceed the
requirements of TS 2, 9, 10, and 15 as they relate to the onboard energy storage
system (OESS).

C. A complete description of the OESS, including number, size, weight, and proposed
location of the components of the OESS.

D. The maximum acceleration rate and maximum (balancing) speed achievable at
AWO and AW3 on level tangent track, on a 3% uphill grade, and on a 6% uphill
grade.

E. The capacity, charging and discharging rates and times, recommended charging

and discharging levels, protective measures, and any temperature constraints.

F. The run times and energy expended for operation in the wireless segments on
SDOT'’s First Hill alignment at AW2 and assuming a 20 sec stop at passenger
stations and all cross streets.

SDOT has identified minimum performance requirements of an On-Board Energy Storage.
System in the Technical Specifications. SDOT is interested in the potential to exceed the
minimum performance requirements and anticipates that this will be a significant
consideration in evaluation of the Technical Proposals. Proposal narratives and
performance simulations should identify the ability to exceed the minimum requirements
for:
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e maximum acceleration rates and top speeds;
e length of wireless segments;

e number of wireless segments; and/or

e charging time.

If the requirements for length of wireless segments and number of wireless segments could
be achieved by increasing the charging time, the narrative and performance simulations
should illustrate this capability.

1224 MANAGEMENT APPROACH AND SCHEDULE

For sub-part C of the Proposal, the Proposer shall provide the following:

A. A narrative proposal that addresses how the Proposer intends to meet or exceed
the requirements of Section TS 19, Program Control and Quality Assurance. Special
consideration shall be given to the contract schedule. Proposals should include
suggested measures and methods to assure schedule adherence during design,
manufacture and assembly.

C. A complete organization chart, including major sub-contractors, with the following
information:

Key individuals and their departments

2. Their responsibilities within the organization
3. System integration responsibilities
4. Design, manufacturing and testing responsibilities of the Contractor and
each sub-contractor or supplier for all systems and major subsystems
D. The resumes of key personnel listed in the organization chart.
E. A manufacturing plan indicating plants and locations for manufacture of major

components and for final assembly.
F. A comprehensive schedule showing key milestones.

Proposers’ ability to comply with the project schedule and provide assurance that the
schedule can be maintained will be highly important. The Organization and Management
Chart, Resumes, Manufacturing Plan and Schedule in conjunction shall demonstrate that
there is sufficient design and production staff and plant capacity available at the times
indicated in the schedule, and that processes and structures are in place or are planned to
ensure that the schedule will be maintained.

Note that Section TS 19 of the Technical Specifications requires that the Contractor
provide a Management Plan and Project Schedule for SDOT’s review and approval after a
Notice to Proceed is given. The Proposal submittals required by this CP 1.4.2.5 are
conceptual in nature and are intended to present a general understanding of the
requirements of the Technical Specifications and demonstrate the Proposer's ability to
properly perform this project. They are not intended to represent the detailed submittals
required by the Technical Specifications for initiation of the design review process.
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1.2.2.5 SYSTEM SUPPORT PLAN

For sub-part D of the Proposal, the Proposer shall provide the following:

A.

B.

A narrative Proposal that addresses how the Proposer intends to meet or exceed
the quality assurance and inspection requirements of the Technical Specifications.

Description of the approach applied by the Proposer for the incorporation of safety
considerations in its design.

A preliminary plan and approach for on-site support during delivery, testing and the
warranty period.

Representative samples of QA Plans, training materials, maintenance manuals, and
parts catalogs from Proposer’s previous projects that demonstrate Proposer’'s
experience, capability and approach.

1.2.2.6 QUALIFICATION, EXPERIENCE, AND REFERENCES

For sub-part E of the Proposal, the Proposer shall provide the following:

A.

A narrative describing the Proposer's capacity to perform the work under this
contract. The capacity information should include annual volume figures for the past
five years, facility and resource capabilities, and a listing of current commitments
and ongoing projects.

A narrative describing how the Proposer delivered streetcars or LRVs on a similar
schedule, complete with names of properties, dates of Notice to Proceed, and
acceptance and revenue service dates for the vehicles.

Three customer references to demonstrate that similar work has been successfully
performed in the past. Each referenced project shall include the following
information

1. Customer's name, address, email address and telephone number of
current client employee who is familiar with the Proposer's work

Number and type of vehicles supplied
Original amount of Contract
Amount of Change Orders

a s WD

Amount (if any) of claims (by either party)

1.2.2.7 ABILITY TO MEET BUY AMERICA REQUIREMENTS,

Although this Contract is not federally funded and not subject to Buy America
requirements, SDOT considers conformance to Buy America requirements a benefit. For
Sub-part F of the Proposal, the Proposer shall discuss and assert whether or not its
Proposal conforms to Buy America or to what extent, if any, it conforms to Buy America
requirements.
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1.2.2.8 EXCEPTIONS

For sub-part G, the Proposer shall certify that the proposed vehicle and terms and
conditions meet all the requirements of this RFP or shall list by Section heading any and all
deviations or exceptions to the Commercial Provisions and/or the Technical Specifications.
For any exception or deviation listed, the Proposer shall provide detailed alternative
provisions or specifications as appropriate and its reasoning for such exception or
deviation.

1.2.3 PRICE PROPOSAL

All copies of the Price Proposal (and a Letter of Commitment from a surety described
below) shall be enclosed in one sealed envelope, which shall be marked as follows:

Price Proposal: STREETCARS
Request For Proposal No.: 2801

Submitted by:

All prices shall be indicated on the forms provided in this RFP including:
e Form lll, Schedule of Prices--Price Summary
e Form lll, Schedule of Prices--Schedule A
e Form lll, Schedule of Prices--Schedule B

All blank spaces shall be filled in and no changes shall be made in the wording of the
forms. All prices shall be in U.S. dollars and shall be typed or clearly written in ink. All
prices in the Price Proposal shall remain valid for a period of one hundred eighty (180)
days after the Proposal due date.

Additionally the Proposer shall provide a Letter of Commitment from a surety in accordance
with Section 1.7.2.1.
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13 EVALUATION AND SELECTION PROCESS

The City will award this Contract in accordance with the procedures outlined in this Section.

1.3.1 EVALUATION PROCESS

The City will appoint an Evaluation Committee that will evaluate Proposals to select the
Proposal that is responsive, responsible and the most advantageous to the City. The
objective of the evaluation is to determine which Proposals provide the best value to the
City in terms of acceptability of technical and all other evaluation factors, including a price
which is reasonable in relation to the work being performed. The Evaluation Committee will
employ only those evaluation criteria set forth in the following CP 1.6.3 of this RFP and in
addenda that might be issued. An evaluation criterion is deemed to include any unstated
sub-criterion that reasonably might be included within the scope of the stated criterion.

Proposals will be evaluated based on the information received before the Proposal
deadline stated in CP 1.4.1. Any part of a Proposal received after the Proposal deadline
that the City Buyer declares to be late may be rejected without evaluation in accordance
with CP 1.4.2.

City Purchasing shall first review submittals for initial decisions on responsiveness and
responsibility. Those found responsive and responsible based on this initial review shall
proceed to evaluation. This review includes such things as timely submittal, compliance to
Equal Benefits, inclusion of all required forms such as the Proposer Questionnaire. City
Purchasing will review to ensure a responsive and responsible Inclusion (WMBE
Subcontracting) Plan.

Technical Proposals will be opened first and reviewed for basic responsiveness and
compliance with the RFP by the City. Any Proposals that are egregiously inadequate or
incomplete or clearly below the bounds of reasonable standard of care will be considered
non-responsive, rejected, and dropped from further consideration. The separate, sealed
Price Proposals will then be opened by City Purchasing and checked only to confirm that
the forms are included and filled out, i.e. that they are basically responsive.

1.3.2 EVALUATION CRITERIA AND RELATIVE WEIGHTS

The Evaluation Committee will review each responsive Proposal and establish two
intermediate scores, a Technical Score and a Price Score, which will then be combined
into the Total Score for each Proposal. The City has established the following relative
weights for the Technical Proposal and the Price Proposal.

e Technical Proposal 60%
e Price Proposal 40%
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13.2.1 TECHNICAL PROPOSAL EVALUATION

The Evaluation Committee will employ the following main criteria and relative weights in
evaluating Technical Proposals:

A.  Proposed Vehicle per Section CP 1.5.2.2 50%
B. Onboard Energy Storage System per CP 1.5.2.3 20%
C. Management Approach and Schedule per CP 1.5.2.4 10%
D. System Support Plan per CP 1.5.2.5 5%
E. Quialifications, Experience and References in CP 1.5.2.6 10%
F.  Ability to conform to Buy America as discussed per CP 1.5.2.7 5%

The Evaluation Committee may use more detailed unstated evaluation sub-criteria as long
as those sub-criteria generally correlate with the main criteria stated in this Section.

1.3.2.2 PRICE PROPOSAL EVALUATION

The basis for evaluation and ranking of Price Proposals will be the Basis for Price Proposal
Evaluation (BfPPE), as indicated in and identified in CP 2, Form Il Schedule of Prices-
Price Summary. The Evaluation Committee will check all Form Il forms for mathematical
errors and will correct any errors and recalculate prices on the assumption that (the lowest)
unit prices are correct and thus predominate. The City may notify the Proposer if
corrections are made. The City reserves the right to reject any Proposal with widespread
and egregious mathematical errors or with significantly unbalanced unit prices. No
breakdown of the Price Score will be used.

1.3.3 EVALUATION METHODOLOGY

The Technical Score will be established by the following procedure: The Evaluation
Committee will review each Technical Proposal in accordance with the criteria established
in CP 1.6.3 above. Each main criterion set forth in CP 1.6.3 will be assigned a score up to
its maximum percentage of 100 points. The evaluation committee will assign scores for
each sub-criterion. A maximum score will be given for each sub-criterion for a Proposal that
is fully compliant with the specification, has no associated risks and disadvantages and has
a preponderance of merit. If the Proposer has proposed two suppliers or configurations for
a particular system or subsystem, the Evaluation Committeewill score each and use the
average score for the two suppliers or configurations. The sub-criteria scores will be added
up to the combined score for each main criterion. Thus, a maximum of its percentage of
one hundred (100) points will be possible for each main criterion. The main criteria scores
will be added to form the (unweighted) Technical Score. Following this methodology, a
maximum unweighted Technical Score of one hundred (100) points will be possible.
Proposals that receive an unweighted Technical Score of less than fifty (50) points shall be
deemed unacceptable in meeting SDOT's minimum technical requirements. Such
Proposals will not be considered further and will be rejected without development of the
Price Score.
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The Price Score will be established by the following procedure: The sealed envelope of the
Price Proposals (i.e. Schedule of Prices) will be opened by the evaluation committee after
the technical evaluation has been completed. Based on the Basis for Price Proposal
Evaluation, the lowest proposed price will be assigned an unweighted Price Score of one
hundred (100) points. All other Price Proposals will be prorated by the following formula:

: Proposed Price
Unweighted _ ., _ ) X 100 Points

Price Score Lowest Proposed Price

Unweighted Price Scores calculated to be less than zero will retain their negative value.

The unweighted Technical Score and unweighted Price Score will be multiplied by their
individual weighting established in CP 1.5.3 and combined to form the Total Score for each
Proposer. Proposers will be ranked according to the Total Score achieved, with the highest
ranking being that with the highest Total Score.

After ranking, the evaluation committee will decide whether to recommend to:

A. Award to the highest ranked Proposer; or

B. Reject all Proposals; or

C. Establish a competitive range, enter into discussions with all Proposers within the
competitive range, and initiate and complete the second step of the two step
process.

Clarifications

In the event that clarifications to Proposals are required, the City reserves the right to
investigate the qualifications of Proposers under consideration and to confirm any part of
the information furnished by a Proposer, or to require other evidence of managerial,
financial or technical capabilities which are considered necessary for the successful
performance of the work.

At any time during establishing the competitive range or discussions with the competitive
range or prior to award of contract, the City may visit Proposers’ facilities to verify claims
made in the Proposal or examine vehicles in service at the transit agencies referenced in
the Proposal, and Proposers may be required to arrange such visits. A City representative,
upon reasonable advance written notice, shall also have the right to examine any books,
records, accounts and other documents of any Proposer to determine the reasonableness,
allowability, and allocability of the Proposal.

1.34 COMPETITIVE RANGE

After evaluations in step one are complete, the City will select on one or more Proposals
that are within a competitive range to proceed forward with further evaluation, unless all
Proposals are rejected. The City will determine which proposals are within a competitive
range. Proposals will be placed into the competitive range in the order in which they
scored, unless a Proposal is so deficient in a particular component, with high associated
risks and a low probability of making it acceptable, as to preclude meaningful negotiations.
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1.3.5 DISCUSSIONS

Discussions will be conducted individually with each Proposer within the competitive range.
Discussions may include meetings or telephone conversations between individual
Proposers and all or part of the Evaluation Committee, or written correspondence between
the City and the Proposer. However, oral representations by either the City or a Proposer,
while useful and necessary to progress the course of the discussions, shall not be
considered binding. Discussions shall include any exceptions taken by the Proposer.

1.3.6 REQUEST FORBEST AND FINAL OFFER

After conclusion of the first step, the City may revise the Commercial Provisions and
Technical Specifications to reflect information garnered during the first step and will issue a
Request for Best and Final Offer (RBAFO) to the Proposer(s) , selected for this final phase.
After receipt, BAFOs will be reviewed, evaluated and ranked, following procedures
generally outlined in CP 1.6.2 through 1.6.4 above as modified by the RBAFO. The City
may also use a qualitative evaluation, as opposed to a strictly quantitative basis, to assistin
ranking of the BAFOs and determining the best value BAFO fort he City.

The Evaluation Committee will recommend that the highest ranked Proposer be selected
for award or that the City enter into negotiations with the highest ranked Proposer. Should
there be negotiations with the highest ranked Proposer and should they not be successful
in the opinion of the City, the City reserves the right to enter into negotiations with the
second highest ranked Proposer and award to that Proposer if the negotiations are
successful.

Notice of Intent to Award will be sent to the selected Proposer. Following the final approval
by the City, originals of the Contract Documents will be forwarded to the successful
Proposer for signature.

1.3.7 SINGLE PROPOSER - COST AND PRICE ANALYSIS

If only one responsive Proposal (or BAFO) is received, SDOT may conduct a price or cost
analysis, or both, of the Proposal to assess whether the prices offered by the Proposer are
fair and reasonable. A price analysis is the process of examining and evaluating a
prospective price without evaluation of the separate cost elements. A cost analysis
includes the appropriate verification of cost data, the evaluation of specific elements of
cost, and the projection of the data to determine the effect on price. If so requested bythe
City, the Proposer shall promptly submit cost data and related information on a form
provided bythe City. The City may choose to have auditors perform an audit of the
Proposer's cost data, and the Proposer shall cooperate with the City and make personnel
and cost information available to the auditors.

The City may negotiate with the single Proposer and request a revised Proposal, before
requesting detailed cost data for a cost analysis.
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1.3.8 PRE-AWARD BUY AMERICA CONFIRMATION

This procurement does not fall under the requirements of 49 CFR Part 663. However, the
City may elect to perform a pre-award audit to assess (extent of) compliance with Buy
America requirements anyway. After a Proposer has been selected for award and has
been sent the Notice of Intent to Award letter, the Proposer, if requested, shall provide cost
information of sufficient detail to allow an auditor to determine the extent that federal Buy
America requirements are met. Cost information shall be submitted by the successful
Proposer and by the Proposer's sub-contractors to an auditor selected bythethe auditor’'s
report will contain only summary data, but not cost and pricing data of individual
components.

The selected Proposer shall cooperate with the City and its auditors and provide all
documentation pertaining to the Buy America requirements as is reasonably required to
allow the completion of an audit in sufficient detail to enable SDOT to confirm compliance
in the manner set forth in 49 CFR 663.25. Within fourteen (14) calendar days after the
Notice of Intent to Award, the selected Proposer shall provide the City’s appointed auditor
with all such information, records, and data as is reasonably required by the auditor to
complete the Buy America audit. Information provided by the Proposer about the actual
cost of components and subcomponents (other than costs expressed as a percentage of
total vehicle cost) shall be kept confidential to the extent cost data is clearly marked as
proprietary by Proposer, and to the fullest extent permitted under applicable state or
federal law.

1.4 AWARD AND EXECUTION OF CONTRACT

Instructions to the Apparently Successful Vendor(s).

The Apparently Successful Proposer will receive an Intent to Award Letter from the Buyer
after award decisions are made by the City. The Letter will include instructions for final
submittals that are due prior to execution of the Contract.

Checklist of Final Submittals Prior to Award.

The Vendor(s) should anticipate that the Letter will require at least the following. Vendors
are encouraged to prepare these documents as soon as possible, to eliminate risks of late
compliance.

= Seattle Business License is current and all taxes due have been paid.

= State of Washington Business License.

= Certificate of Insurance (if a hard-copy is required by the specifications)

= Approved Contract Bond

Taxpayer ldentification Number and W-9.

Unless already submitted a Taxpayer Identification Number and Certification Request Form
(W-9), the Proposer must execute and submit this form prior to the contract execution date.
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141 CONTRACT EXECUTION

The Proposer to whom City Purchasing issues an of Intent to Award shall sign and return
the written contract to the City Purchasing Buyer, along with any other required materials.
Upon receipt by City Purchasing of all required documentation and submittals, including
acceptable performance security (see CP 1.7.2), satisfactory results from the Buy America
Pre-Award Audit (see CP 1.6.7) if performed, and the signed Contract, the City Purchasing
Director will execute the Contract. SDOT will issue a subsequent written Notice to Proceed
(NTP).

14.2 PERFORMANCE SECURITY REQUIREMENTS

A performance bond or letter of credit shall be provided by the successful Proposer in
accordance with this Section. The Contractor shall provide the bond or letter of credit
described below before NTP, at the price shown in the Schedule of Prices.

14.2.1 PERFORMANCE BOND OR LETTER OF CREDIT

The Contractor shall provide and continuously maintain for the term of the Contract a
performance bond or letter of credit in the amount of one hundred percent (100%) of the
total Contract amount including change orders and sales or use tax except that the amount
may decrease to fifty percent (50%) of the total Contract amount including change orders
and sales or use tax upon Conditional Acceptance of the first vehicle and may decrease to
five percent (5%) of the total Contract amount including change orders and sales or use tax
after Conditional Acceptance of the last vehicle.

The performance bond shall guarantee faithful performance of the Contract including any
changes thereto. The bond shall be payable to SDOT and issued by a good and sufficient
surety company:

e authorized to transact business in Washington,

e listed in the then current U.S. Department of the Treasury’s Circular 570,
Companies Holding Certificates of Authority as Acceptable Sureties on Federal
Bonds and as Acceptable Reinsuring Companies,

¢ included on the Washington State Insurance Commissioner’s Authorized Insurance
Company List, and

e with a rating of A-(VII) or better in the A. M. Best’s Key Rating Guide

These materials are also accessible on the Internet at
http://www.fms.treas.qov/c570/c570.html. The Contractor shall deliver the performance
bond to SDOT within ten (10) days after it has been notified by SDOT of award.
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In lieu of a performance bond as described above, the Contractor may provide an
irrevocable letter of credit issued by a bank with an underlying rating of AA- or better by
Standard & Poor’s or B or better by Moody’s Investor Service and subject to SDOT
approval.

The performance bond or Letter of Credit is required at the time the Contract is signed and
returned to City Purchasing. City Purchasing does not intend to execute the Contract until
the proper and approved form of the performance bond or Letter of Credit has been
accepted by the City.

As part of its Price Proposal (see Section 1.5.3), Proposers shall submit a Letter of
Commitment from an approved surety. This Letter of Commitment is a letter that confirms
the intention of an appropriate surety to provide a bond should the company receive an
award. This letter does not actually supply the bond, but expresses that the surety can
provide a qualified bond should an award be given.

This Letter of Commitment may be for a performance bond. The Letter shall be from a
gualified Bond Agency as specified above and shall confirm the willingness of the Bond
Agency to provide a bond in accordance with the requirements of this Section.

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 accordance with the
requirements of this Section.

Additional information regarding proposal security requirements is provided in Attachment
1.

1.4.2.2 CORPORATE GUARANTEE

The City may consider other Contractor-proposed alternates to the bonding requirements
described herein, such as a Corporate Guarantee, provided by a sufficiently large and
financially stable parent company of the Proposer.

1.4.2.3 PERFORMANCE SECURITY FOR OPTIONS

In the event that the City exercises an option(s) for additional vehicles (see CP 5), prior to
receipt of any payment for option(s), the Contractor shall furnish a performance security in
accordance with all of the requirements in CP 1.7.2.1 or 1.7.2.2 except that the security
may reduce from one hundred percent (100%) of the amount of the option(s) to five (5%)
upon Conditional Acceptance of the first option vehicle.

1.4.3 INSURANCE REQUIREMENTS

Prior to contract execution, Proposer shall provide City Purchasing with satisfactory
evidence that policies providing such coverages and limits of insurance as indicated in the
Special Provisions are in full force or may be obtained by the Proposer prior to issuance of
Notice to Proceed. Satisfactory evidence may be demonstrated by a Certificate of
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Insurance or letter issued by Proposer's Insurance agent or broker. Note that some
insurance requirements may be listed as separate Proposal items, and the cost of this
insurance is not to be included in other Proposal items.

1.5  CITY RIGHTS

The City may investigate the qualifications of any Proposer under consideration inclusive
of, but not limited to, the information provided in the Proposal. The City may require
confirmation of information furnished by a Proposer, and require additional evidence of
gualifications to perform the services described in this RFP. The City reserves the right to:

1. Seek the assistance of outside technical experts to review Proposals and
BAFOs;

2. Approve or disapprove the use of particular subcontractors and suppliers;

3. Award to the highest ranked Proposer in the first step without requesting
best and final offers (BAFOSs);

4, Establish a competitive range of Proposers eligible for discussions after

review of written Proposals and hold discussions with all Proposers in the
competitive range;

5. Solicit (BAFOs) from all Proposers in the competitive range;

6. Negotiate with the Proposer that offers the best value Proposal after
review of BAFOs or award to the Proposer that offers the best value
Proposal after review of BAFOs without negotiations;

7. Select other than the lowest priced Proposal;

8. Disqualify Proposal(s) upon evidence of collusion with intent to defraud or
other illegal practices on the part of the Proposer(s);

9. Waive any informalities or irregularities in any Proposal, to the extent
permitted by law; and

10.  Award a Contract without interviews, discussions or negotiations.

This RFP does not commit City Purchasing to enter into a contract, nor does it obligate the
City to pay for any costs incurred in preparation and submission of Proposals or in
anticipation of a contract. No Proposer shall have any rights against the City arising at any
stage of the solicitation from any negotiations that take place, or from the fact that the City
does not select a Proposer for negotiations.

Protests and Complaints.

City Purchasing has rules to govern the rights and obligations of interested parties that
desire to submit a complaint or protest to this RFP process. Please see the City website at
http://www.seattle.gov/purchasing for these rules. Interested parties have the obligation
to be aware of and understand these rules, and to seek clarification as necessary from the
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City. Note that there are time limits on protests and Proposers have final responsibility to
learn of results in sufficient time for such protests to be filed in a timely manner.
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Attachment 1
Performance Security Information
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THE CITY OF SEATTLE
PURCHASING SERVICES SECTION

INSTRUCTIONS TO
BIDDERS/PROPOSERS/CONTRACTORS/SURETIES REGARDING

CONTRACT, PROPOSAL, & BID BONDS
& BONDS IN LIEU OF A RETAINED PERCENTAGE

NOTE TO BIDDERS/PROPOSERS/CONTRACTORS/PROPOSERS/SURETIES: These
instructions are applicable to all bonds, including performance, labor and materials,
payment, maintenance, personal surety, bonds in lieu of retained percentages of
compensation payable to a contractor/Proposer, etc.

1. TYPE OF FORM THAT’S ACCEPTABLE: The bond must be on the City’s form.
No substitutions will be acceptable.

2. MANNER IN WHICH BLANK SPACES ARE FILLED IN: All blank spaces to be
filled in must be completed using a typewriter or by handwriting. Photocopied
insertions will not be accepted, nor will any bond form on which there is any
evidence of correction fluid or tape (“white-out”).

3. IDENTIFICATION OF PRINCIPAL: The bond must identify as the bond’s
“Principal” whatever person or entity is legally obligated to provide the bond. The
Principal should be identified by its/his/her legal name. If the
proposer/bidder/Proposer/contractor does business under an assumed name (a
“d/b/a”) that has been registered with the State of Washington Dept. of Licenses or
an equivalent governmental agency, that name may be separately stated in the
separate blank space provided for further identification purposes.

4. IDENTIFICATION OF SURETY: The bond must state the Surety’s legal name, the
state in which the Surety was legally organized, and that the Surety is legally doing
business in the State of Washington. Only sureties that are included in the U. S.
Department of the Treasury’s Listing of Approved Sureties (Circular 570), and are
included on the Washington State Insurance Commissioner’s Authorized Insurance
Company List, and have a rating listed in the A. M. Best's Key Rating Guide of "A-:
VII" or better are acceptable to the City.

5. AMOUNT OF BOND: The dollar amount (the “penal sum”) of the bond must be
stated as follows:
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a. For a contract bond for an awarded contract, the amount of the contract award
including sales tax or use tax, whichever is applicable.

b. For a bid bond, five percent (5%) of the amount bid.

c. For a bond in lieu of a retained percentage of compensation payable under the
contract (a “retainage bond” or “bond in lieu”), five percent (5%) of the amount of
contract, as awarded, including sales or use tax, whichever is applicable.

(Note that for contact bonds and retainage bonds, the amount of the bond is subject to
change.)

For each type of bond, the amount should be spelled out and written in numbers. The
spelled out dollar amount must be the same as the numerical dollar amount.

6. CONTRACT/PURCHASE ORDER NUMBER: The Purchase Order/Proposer
Contract number must appear on the Bond. (This requirement does not apply to bid
bonds and proposal bonds.)

7. PERSONS AUTHORIZED TO SIGN BOND FOR PRINCIPAL: A person
authorized to legally obligate the proposer/bidder/Proposer/contractor as the
Principal must sign the bond.

a. For acorporation identified in the bond as the Principal, the signature of one of the
following will be acceptable:
(1) the corporation’s president;
(2)  acorporate vice president;
(3) apersontowhom signature authority has been delegated by the president or

a vice president through a Power of Attorney (a copy of the Power of
Attorney* must be attached); or

(4) aperson authorized by a provision in the Corporate Articles of Incorporation,
a By-Law, or Resolution of the Board of Directors (a copy of the pertinent
Corporate Article of Incorporation, By-Law or Resolution* must be attached);
or

(5) a person to whom signature authority has been delegated by the
corporation’s president or a corporate vice president through a specific
delegation letter (a copy of which must be attached*).
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b. For apartnership identified in the Bond as the Principal, the signature of one of the
following will be acceptable:

(1) the managing general partner, or
(2) any general (not a limited) partner, or

(3) a person to whom signature authority has been delegated by a general
partner through a Power of Attorney or specific delegation letter (a copy of
which Power of Attorney or letter* must be attached).

c. Forasoleproprietorship identified in the Bond as the Principal, the Bond must be
signed as follows:

(2) If the proprietor (owner) is married but owns the business as his/her separate
property, or if not married, by the signature of just that one person; or

(2) If the proprietor (owner) is married and does not own the business as his/her
separate property, by the signature of both the husband and wife; or

(3) aperson to whom signature authority has been delegated by the proprietor
through a Power of Attorney or specific delegation letter (a copy of which
Power of Attorney or letter* must be attached).

d. For a Limited Liability Company (“LLC”) identified in the Bond as the Principal,
the signature of the following will be acceptable.

(1) The LLC’s “Manager,” if the LLC has been established under Washington
State Law and a Manager has been designated for such entity in the
Certificate of Formation filed with the Secretary of State pursuant to RCW
25.15.070 (but if more than one Manager has been designated, then
additional documentation must be submitted explaining how many managers
must act to bind the LLC, and that number of signatures must be on the
bond); or

(2) If the LLC has been established under Washington State Law and no person
has been designated as the “Manager” for such entity in the Certificate of
Formation filed with the Secretary of State pursuantto RCW 25.15.070, then
any person identified in such Certificate of Formation as a “Member” of the
LLC; or

3) If the LLC is established under the laws of any state besides Washington,
the legal representative of the LLC that is authorized by that state’s laws to
execute binding commitments on behalf of the LLC (but documentation of
the authority of the person signing the bond for the LLC will have to be
provided to the City to establish that the signer is legally authorized to bind
the LLC) ; or

(4) A person authorized by Power of Attorney from the LLC’s Manager or a
member (a copy of the Power of Attorney* must be attached)
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7. PERSON AUTHORIZED TO SIGN BOND FOR SURETY: The bond must be
signed by an authorized agent of the surety company. A currently dated Power of
Attorney* for the agent must be attached to the bond.

8. SIGNER’S NAMES AND TITLES MUST BE PRINTED OR TYPED BESIDE
SIGNATURES: The name and title of the person signing for the Principal and
Surety must be legibly printed or typed adjacent to the signature of each such
person.

* SPECIAL INSTRUCTIONS REGARDING SUPPLEMENTARY DOCUMENTATION
REQUIRED FOR BONDS:

Any supplementary material that these instructions indicate must be submitted with a
bond, including but not limited to (a) a copy of a Power of Attorney; (b) excerpt from
corporate Articles of Incorporation, By Laws or Resolution; (c) letter delegating
signature authority; or (d) LLC Certificate of Formation or equivalent document, must be

attached to a certificate that states that such material is a true and correct copy of the

document that it purports to be, that the facts stated in such material have not been
changed in any material respect, and that the authority as stated in such documentation
is currently in full force and effect. Such certificate must have been signed
contemporaneously with the Bond by a person with the same authority to bind the
principal as the person signing the bond for the principal or by a person who has

authority to make representations of fact regarding the authority of representatives of

the Principal (such as the Secretary of a corporation).
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IRREVOCABLE STANDBY LETTER OF CREDIT

Re:

We,

Letter of Credit #
Beneficiary: The City of Seattle

Applicant:

[Insert the full legal name of Applicant]

(“Bank”), hereby issue this

|Insert full legal name of bank issuing Letter of Credit]

Irrevocable Standby Letter of Credit in the amount of

/100 Dollars ($ )

lawful money of the United States of America, available to Beneficiary by draft drawn at
sight on the Bank accompanied by the following two documents:

1.

and

2.

Beneficiary’s signed statement that:

(@)
(b)

the Applicant is in breach of the contract between it and Beneficiary,
contract # ; or

the Beneficiary has received notice pursuant to Additional Condition
No. 1, below, that this Letter of Credit will not be renewed and the
Applicant has failed to deliver to the Beneficiary within the period
specified in the Beneficiary’s notice to the Applicant either a surety
bond or a cash deposit in an amount equal to the amount remaining
available to the Beneficiary under this Irrevocable Standby Letter of
Credit and either (i) the DEA Director has not yet determined that the
requirements of the contract identified in paragraph 1.a, above, have
been met or (ii) less than one (1) year has passed since such Director
made such determination.

The original of this Letter of Credit and Amendments, if any.

ADDITIONAL CONDITIONS:

1. This Letter of Credit shall be automatically renewed, without amendment, for
an additional period of one (1) year from the present expiration date and
each future expiration date unless the Bank has notified the Beneficiary in
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writing not less than thirty (30) days before such expiration date, that the
Bank elects not to renew this Letter of Credit. The present expiration date is
. All notices to the Beneficiary shall be in
writing and sent via courier to the following address:

The City of Seattle, Department of Executive Administration, Purchasing
Services, 700 Fifth Avenue, Suite 4112, Seattle, WA 98104.

2. Partial draws under this Letter of Credit are allowed.
3. Drafts drawn under this Letter of Credit must bear the following clause:
“Drawn under Letter of
[Insert full Tegal name of bank'issuing Letter of Credit]
Credit No.
[Insert appropriate number]
4, All banking charges including but not limited to those of the issuing Bank are

the responsibility of, and shall be paid by, the Applicant.

5. This Letter of Credit is subject to “The Uniform Customs and Practice for
Documentary Credits” (1993 Revision) International Chamber of Commerce
Publication No. 500.

6. Pursuant to U. S. law, the Bank is prohibited from issuing, transferring,
accepting, or paying letters of credit to any party or entity identified by the
Office of Foreign Assets Control, U. S. Dept. of Treasury, or subject to the
denial of export privileges by the U. S. Dept. of Commerce.

7. The Bank hereby engages with the Beneficiary that draft(s) drawn and/or
documents presented under and in compliance with the terms of this Letter
of Credit will be duly honored upon presentation to said Bank.

8. Except to the extent otherwise required by federal law, the Bank shall comply
with all applicable laws of the State of Washington, and the applicable
provisions of the Charter and ordinances of The City of Seattle.

9. The Bank agrees to be subject to the jurisdiction of the State of Washington,
and the venue for any action hereunder shall be the King County Superior
Court, King County, Washington.

10. The Beneficiary is authorized to make any draw upon this Irrevocable
Standby Letter of Credit at the following location in Seattle, Washington:

[fill in local address of Bank]
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By:

printed name and title of Bank officer

Legal name of Bank

STATE OF )

) ss: ACKNOWLEDGMENT FOR BANK
COUNTY OF )
| certify that | know or have satisfactory evidence that , is the

person(s) described in and who executed the foregoing Letter of Credit, and said person
acknowledged to me that he/she signed and sealed said Letter of Credit as the free and voluntary act
and deed of the Bank so identified in the foregoing Letter of Credit for the uses and purposes therein
mentioned, and on oath stated that he/she is authorized to execute said Letter of Credit for the Bank
named therein.

WITNESS my hand and official seal hereto affixed this day of ,
(Signature of Notary Public) (Print or type name of Notary Public)
Notary Public in and for the State of residing at
My commission expires . SEAL=>
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C“ City of Seattle, Department of Executive Administration Purchasing and
Contracting Services Division

Revised 6/5/08

Bond No.

PAYMENT AND PERFORMANCE BOND
THE CITY OF SEATTLE

We, (“Principal”), and
[Insert full legal name of Proposer / Contractor]

a corporation

[Insert legal name of Surety and its state of incorporation]

authorized to transact surety business in the State of Washington, (“Surety”), are held and firmly bound unto The City of
Seattle (“City”), as Obligee, in an amount equal to the total compensation and expense reimbursement payable to

Principal for satisfactory completion of Principal’s work under Contract No. between Principal and
City, which total is initially
Dollars ($ ), lawful money of the United States of America, for the payment of which sum Principal and

Surety bind themselves, their heirs, legal representatives, successors and assigns, jointly and severally, firmly by these
presents. Said contract (hereinafter referred to as "the Contract") is for

and is
made a part hereof by this reference. The Contract includes the original agreement as well as all documents attached
thereto or made a part thereof and all addenda, amendments, change orders, and any other document modifying, adding
to or deleting from said Contract any portion thereof.

This Bond is executed in accordance with the laws of the State of Washington and is subject to all provisions thereof and
the Charter and ordinances of City insofar as they are not in conflict therewith, and is entered into for the use and benefit of
City, and all laborers, mechanics, subcontractors, and materialmen, and all persons who supply such person or persons,
or subcontractors, with provisions or supplies for the carrying on of the work covered by the Contract.

THE CONDITION OF THIS OBLIGATION is such that if Principal faithfully performs all the provisions of the Contract and
pays all laborers, mechanics, and subcontractors and materialmen, and all persons who supply such person or persons, or
subcontractors, with provisions and supplies for the carrying on of such work; and pays all other just debts incurred in the
performance of such work (provided, however, that the conditions of this obligation shall not apply to any money loaned or
advanced to any such contractor or subcontractor or other person in the performance of such work); and to the extent
permitted by law indemnifies, defends, and holds City harmless from all cost and damage by reason of Principal’s default,
then this obligation shall be null and void; otherwise it shall remain in full force and effect.

THE PARTIES FURTHER ACKNOWLEDGE AND AGREE AS FOLLOWS:

(1) Surety hereby consents to, and waives notice of, any alteration, change order, or other modification of the Contract
and any extension of time made by City, except that any single or cumulative change order amounting to more than
twenty-five percent (25%) of the penal sum of this bond shall require Surety's written consent.

(2) Surety recognizes that the Contract includes provisions for additions, deletions, and modifications to the work or
Contract Time and the amounts payable to Principal (i.e., Proposer/Contractor). No such change or any combination
thereof shall void or impair Surety's obligation hereunder.

(3) Whenever City has declared Principal (i.e., Proposer/Contractor) to be in default and City has given Surety written
notice of such declaration, Surety shall promptly (in no event more than thirty [30] days following receipt of such notice)
specify, in written notice to City, which of the following actions Surety intends to take to remedy such default, and thereafter
shall:

(a) Remedy the default within fifteen (15) days after its notice to City; or

(b) Assume within fifteen (15) days following its notice to City, full responsibility for the completion of the Contract in
accordance with all of its provisions, and become entitled to payment of the balance of the Contract sum as provided in the
Contract; or





(c) Pay City upon completion of the Contract, in cash, the cost of completion together with all other reasonable costs
and expenses incurred by City as a result of Principal’s (i.e.,Proposer/Contractor's) default, including but not limited to
those incurred by City to mitigate its losses, which may include but are not limited to attorneys' fees and the cost of efforts
to complete the work prior to Surety's exercising any option available to it under this Bond; or

(d) Obtain a bid or bids for completing the Contract in accordance with its terms and conditions, and upon a Bond No.
determination by City and Surety jointly of the lowest responsible bidder, arrange for one or more agreements between
such bidder and City, and make available as work progresses (even though there is a default or a succession of defaults
under such agreement(s) for completion arranged for under this paragraph) sufficient funds to pay the cost of completion
of the Contract less the balance of the Contract price, but not exceeding, including other costs and damages for which
Surety may be liable hereunder, the penal sum of this Bond. The term "balance
of the Contract price," as used in this paragraph, shall mean the total amount payable by City to Principal (i.e.,
Proposer/Contractor) under the Contract, less the amount properly paid by City to Principal (i.e., Proposer/Contractor).

In addition to (a) through (d) above, Surety shall pay City all other reasonable costs and expenses incurred by City as a
result of Principal’s (i.e. Proposer/Contractor’s) default, and prior to Surety’s exercising any option available to Surety
under this bond.

(4) The venue for any action arising out of or in connection with this bond shall be in King County, Washington.

(5) No right or action shall accrue on this Bond to or for the use of any person or corporation other than The City of Seattle
and, to the extent required under RCW Chapter 39, all laborers, mechanics, subcontractors, and materialmen, and all
persons who supply such person or persons, or subcontractors, with provisions or supplies for the carrying on of the work
covered by the Contract.

(6) Nothing of whatever kind or nature whatsoever that will not discharge the Principal shall operate as a discharge or a
release of liability of the Surety, any law, rule of equity, or usage relating to the liability of sureties to the contrary
notwithstanding.

(7) No rider, amendment, or other document modifies this Bond unless made in writing and accepted by Principal, Surety
and the City.

(8) Surety shall give to Principal and to City not less than sixty (60) days’ prior written notice by certified mail, return receipt
requested, of the effective date of the expiration or cancellation of this bond. Notice to City shall be mailed to: DEA, P. O.
Box 94687, Seattle, WA 98124-4687or delivered to DEA at 700 5th Av., Ste. 4112, Seattle, WA 98104-5042.

(9) Principal must provide City with a replacement bond, acceptable to City, not less than thirty (30) days before the
effective date of this bond’s expiration or cancellation as specified in the Surety’s notice provided pursuant to Condition (8)
above.

(10)If Principal fails to provide the replacement bond not less than thirty (30) days before the effective date of this bond’s
expiration or cancellation as specified in the Surety’s notice provided pursuant to Condition (8) above, such failure shall
constitute a default under this bond, for which City may make a claim, and Surety shall be obligated to make immediate
payment under this bond of all sums.

SURETY’S QUALIFICATIONS: Every Surety named on this bond must either appear on the United States Treasury
Department's most current list (Circular 570 as amended or superseded) or have a current rating of at least A-:VIl in A.
M. Best's Key Rating Guide. Additionally, every Surety named on this bond must be authorized by the Washington
State Insurance Commissioner to transact business as a surety in the State of Washington.

INSTRUCTIONS FOR SIGNATURES: This bond must be signed by the president or a vice-president of a corporation;
the managing general partner of a partnership; managing joint venturer of a joint venture; manager of a limited liability
company (“LLC”) or, if no manager has been designated, a member of such entity; a general partner of a limited liability
partnership (“LLP”); or the owner(s) of a sole proprietorship. If the bond is signed by any other representative, the
Principal must attach written proof of that signer’s authority to bind the Principal, identifying and quoting the provision in
the corporate articles of incorporation, bylaws, Board resolution, partnership agreement, certificate of formation, power
of attorney, or other document authorizing delegation of signature authority to such signer, and confirmation acceptable
to the Seattle City Attorney’s Office that such delegation was in effect on the date the bond was signed.

A NOTARY PUBLIC MUST ACKNOWLEDGE EACH SIGNATURE ON THIS BOND.






Bond No.

FOR THE SURETY: FOR THE PRINCIPAL.:
By By:
(Signature of Attorney-in-Fact) (Signature of authorized signer for Principal)
(Type or print name of Attorney-in-Fact) (Type or print NAME of signer for Principal)
(Type or print telephone number for Attorney-in-Fact) (Type or print TITLE of signer for Principal)
STATE OF )
) ss: ACKNOWLEDGMENT FOR PRINCIPAL
COUNTY OF )
| certify that | know or have satisfactory evidence that is the person who appeared before me,

said person acknowledged that he/she signed this bond, and on oath stated that he/she was authorized to execute the
bond on behalf of the Principal as the Principal’s free and voluntary act for the uses and purposes mentioned therein.

WITNESS my hand and official seal hereto affixed this day of ,
(Signature of Notary Public) (Print or type name of Notary Public)
Notary Public in and for the state of residing at
My commission expires . SEAL=>
STATE OF )
) ss: ACKNOWLEDGMENT FOR SURETY
COUNTY OF )
| certify that | know or have satisfactory evidence that is the person who appeared before me

as the Attorney-in-Fact for the Surety that executed the foregoing bond, acknowledged that said bond to be the free and
voluntary act and deed of the Surety for the uses and purposes therein mentioned, and on oath stated that he/she is
authorized to execute said bond on behalf of the Surety, and that the seal affixed on said bond or the annexed Power of
Attorney is the corporate seal of said Surety.

WITNESS my hand and official seal hereto affixed this day of ,
(Signature of Notary Public) (Print or type name of Notary Public)
Notary Public in and for the state of residing at

My commission expires . SEAL=>
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Form | = A: Form of Business

Name of Proposer:

Principle Business
Address:

Phone:

1. What form of business is your organization? (check one)

O Sole Proprietorship
O Partnership (OLimited OGeneral)
O Corporation

If a corporation, when and where was your organization incorporated?

If a limited partnership, when and where is your organization certified?

If not certified or incorporated in Washington, is your organization authorized to do
business in Washington?
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Form | — B: Receipt of Addenda

Addendum No.
Addendum No.
Addendum No.
Addendum No.
Addendum No.
Addendum No.
Addendum No.
Addendum No.
Addendum No.
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2

ADDENDA RECEIVED (If none received, write "None Received"):

Date Received
Date Received
Date Received
Date Received
Date Received
Date Received
Date Received
Date Received

Date Received

February 18, 2011






Form | — C: Buy America Confirmation

The Proposer must check the appropriate box or boxes, provide the information
requested, and sign this confirmation.

O 1. The bidder hereby confirms that it can comply with the requirements of
Section 165(a)(165(b)(3) for rolling stock) of the Surface Transportation
Assistance Act of 1982 and the applicable regulations in 49 CFR Part
661 (Part 661.11 for rolling stock).

O 2. The bidder hereby confirms that it cannot comply with the requirements
of Section 165(a) (165(b)(3) for rolling stock) of the Surface
Transportation Assistance Act of 1982, but that it may qualify for an
exception to the requirements pursuant to Section 165(b)(2) or (b)(4) of
the Surface Transportation Assistance Act and regulations in 49 CFR
Part 661.7.

Date:

Signature:

Name (Print)

Title:
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Form | - D: City of Seattle Vendor Questionnaire

INSTRUCTIONS: This is a mandatory form. Submit this form with your bid or proposal. Provide
information to the extent information available. If response is incomplete or requires further description,
the Buyer may request additional information within a specified deadline, or may determine the missing
information is immaterial to award.

Vendor Information

Vendor’s Legal Name

“Doing Business Name” (dba) if applicable

Mailing Address

Contact Person and Title

Contact Person’s Phone Number

Contact Person’s Fax Number

Contact Person’s E-Mail Address

Dun & Bradstreet number (if available)

Identify the City and State of your company headquarters

Vendor Registration with City of Seattle

Did your firm register on to the City’s Registration and Roster System at Yes [ ] No[ ]
http://www?.ci.seattle.wa.us/vendorregistration/default.asp ? For assistance, call 206-684-
0444.

Yes [J No[_]

Most companies must hold a Seattle Business License (if you have a facility/office in
Seattle, conduct sales visits to Seattle, deliver products in your own trucks, or perform on-
site consulting, repairs, installation, etc). If you fall within that category, will you immediately
seek a Business License upon award?

Ownership

Is your firm a subsidiary, parent, holding company, or affiliate of another firm?

What year was your firm, under the present ownership configuration, founded?

How many years has your firm been in continuous operation without interruption?

What year did your firm begin providing, on a continuous basis, the types of services or
products that are required from this solicitation?

Financial Resources and Responsibility Specify yes or no.
If yes, explain.

Within the previous five years has your firm been the debtor of a bankruptcy?

Is your firm in the process of or in negotiations toward being sold?

Within the previous five years has your firm been debarred from contracting with any local,
state, or federal governmental agency?

Within the previous five years has your firm been determined to be a non-responsible bidder
or proposer for any government contract?

Within the previous five years has a governmental or private entity terminated your firm’s
contract prior to contract completion?
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Financial Resources and Responsibility

Specify yes or no.
If yes, explain.

Within the previous five years has your firm used any subcontractor to perform work on a
government contract when that subcontractor had been debarred by a governmental
agency?

Affirmative Contracting — SMC 20.42

Specify yes or no.

Within the previous five years has your firm been found to have violated any local, state, or
federal anti-discrimination laws or regulations?

If yes, explain.

Does Vendor anticipate hiring a subcontractor or new employees to perform the work
required under this contract? If yes, attach the mandatory Inclusion Plan:

Yes No

Disputes

Specify yes or no.
If yes, explain.

Within the previous five years has your firm been the defendant in court on a matter related
to any of the following issues:

e Payment to subcontractors?

e Work performance on a contract?

Does your firm have outstanding judgments pending against it?

Within the previous five years, was your firm assessed liquidated damages on a contract?

Has your firm received notice of and/or in litigation about patent infringement for the product
and/or service that your firm is offering to the City?

Compliance

Specify yes or no.
If yes, explain.

Within the previous five years, has your firm or any of its owners, partners, or officers, been
assessed penalties or found to have violated any laws, rules, or regulations enforced or
administered by a government entity? This does not include owners of stock in your firm if
your firm is a publicly traded corporation.

If a license is required to perform the services sought by this solicitation, within the previous
five years has your firm had a license suspended by a licensing agency or been found to
have violated licensing laws?

If Hazardous Materials are an element of the contract, has the Vendor had any violations of
improper disposal of such materials or any violation of associated laws, rules or regulations
in the previous five years?

Involvement by Current and Former City Employees

Specify yes or no.
If yes, explain

Are any of your company officers or employees a current or former City of Seattle employee
or volunteer? If yes, identify the employee name. Advise the employee of their duty to
comply with City of Seattle’s Code of Ethics, Seattle Municipal Code Chapter 4.16.

Will any of your vendor employees work more than 1,000 hours (per rolling 12 months)
within a City contract, combining the hours for work under this contract and any other? If so,
specify the worker name. Advise the worker of their duty to comply with the City of Seattle’s
Code of Ethics, Seattle Municipal Code Chapter 4.16

Vendor (including officer, director, employee, trustee, or partner) must not have a business
interest or a close family or domestic relationship with any City official, officer or employee
who was, is, or will be involved in selection, negotiation, drafting, signing, administration or
evaluation of the Vendor performance. Vendor shall notify the City Purchasing Buyer in
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Involvement by Current and Former City Employees Specify yes or no.
If yes, explain

writing, if known, and the City shall make the sole determination as to compliance.

Emergency Contact Information
Certain contract products or services may be valuable during a 24-hour emergency. If you have alternative contact
information for emergency response during non-business hours, please provide below.

Contact Name

Emergency Phone Number

Back-up Emergency Phone Number

If your company has locations outside Seattle
that can be called upon in an emergency for
these products or services, please list:

Business History Specify yes or no.

In the last five years, has your firm held other contracts with public agencies to provide
similar products or services in a size and scope similar to that required by the City of
Seattle?

Provide and/or attach a sampling of contracts you have held in the past five years, sufficient
for the City to understand the depth and breadth of your experience, with a particular
emphasis on contracts with public agencies. The City may use this to assess your
capability and experience at this particular type of product provision or service work.
Specify the name/contact that can serve as a reference for each.

¢ If you have many such contracts, you can provide a brief summary.

e If you are a subsidiary of a national firm, summarize the contracts that represent

your local office.

By submittal of this form, the Vendor hereby certifies:

Vendor is not debarred, suspended, proposed for debarment, or declared ineligible for award of contracts by any
Federal agency.

During the most recent three years, the Vendor has not been convicted of or had a civil judgment rendering against
the firm for: commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or
performing a Federal, state or local government, or subcontract; violation of Federal or state antitrust statutes
relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, tax evasion, or receiving stolen property, and my firm is not
presently indicted for, or otherwise criminally or civilly charged by a Government entity with, commission of any of
these offenses.

Vendor has not paid, nor will pay, Federal appropriated funds (including profit or fee received under a covered
Federal transaction), to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her
behalf in connection with this solicitation, the Offeror shall notify the City of Seattle and complete and submit, with its
offer, OMB standard form LLL, Disclosure of Lobbying Activities.

Vendor has not had a governmental or private entity contract terminated prior to contract completion or debarred
from bidding, within the last five years.

Within the previous five years, vendor has not used any subcontractor to perform work on a government contract
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By submittal of this form, the Vendor hereby certifies:

when that subcontractor had been debarred by a governmental agency.

Vendor’s Offer is valid until the date the City awards a Vendor Contract or rejects all offers;

Vendor has not, directly or indirectly, entered into any agreement, participated in any collusion, or otherwise taken
any action in restraint of competitive pricing in the preparation and submission of its Offer;

Vendor shall provide immediate written notice to the City of Seattle if, at any time prior to contract award, the Offeror
learns that its certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

Submittal of this Vendor Questionnaire with your proposal provides authority and certification for your entire
submittal.
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City of Seattle

@ Inclusion Plan

(SMC CH. 20.42)

RFP/Bid Number & Title:

Vendor Name:

Use additional sheets to provide detail and specificity as appropriate.

The Proposer shall respond to questions below. Responses shall be scored and evaluated as part of the
selection, and are to evidence clear commitments that reflect responsible, sincere good faith efforts
resulting in successful inclusion of WMBE firms. The City may clarify or request additional information
during evaluation of the Plan. The City may finalize the Plan with the highest ranked Proposer, and the
agreed-upon Plan shall become part of the contract.

The City defines WMBE firms as those that self-identify to be 51% woman and/or minority owned. Such
firms are asked to register in the City's directory before RFP  submittal:
http://www2.ci.seattle.wa.us/vendorregistration/default.asp.

The Proposer is expected to select their subconsultants using any strategy that can best support this
Inclusion Plan.

Subcontracting

Subcontracting is defined as direct performance through subcontracting within the proposed
project team to fulfill the contract work.

Of the total contract work, what is the percentage of WMBE patrticipation proposed for subcontracting on
your team? This percentage will become a contract commitment.

Specify the percentage participation of woman owned subcontracting, out of | %
the total work identified in the RFP. This percentage will become part of the
contract.

Specify the percentage of minority owned subcontracting participation, out of | %
the total work identified in the RFP.
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Name the WMBE team members you intend to use, given the work described in the RFP. Describe the
work you expect the WMBE firms to perform. Identify the dollars or percentage of total contract value
intended for each WMBE firm. The City may request letters of commitments that show agreements
between your company and the subconsultants before the City accepts the Plan and executes a City
contract. The utilization goals provided on page 1 become a material part of the contract. Should the
contract scope require changes to the WMBE firms or WMBE utilization, the City expects the Consultant
to discuss such changes and pursue continued commitments for WMBE utilization consistent with the
changes in contract scope.

Specify
whether a
self-identified Describe percentage of
Women or the City contract for
Name of WMBE Minority subcontract to this
Company Business Describe Task WMBE

Past Performance:

In detail, describe your past success and past performance at WMBE subcontracting or teaming
participation on contracts and/or other evidence of the likelihood of the proposed subcontracting,
including pre-award commitments or agreements with your named WMBE firms, specific strategies you
intend to use in the solicitation and award of subcontractors that can assure WMBE participation at the
percentages you have indicated, or similar.

Strategies:

Describe the strategies and selection processes you intend to use to ensure meaningful WMBE utilization
in this contract. Describe your strategies, the scopes of work that have greatest WMBE opportunities and
how you would balance those scopes that have less WMBE opportunity.

Mentoring Program:

If any of the WMBE subcontractors listed above are participating in a mentoring or capacity building
program with your company, please identify which and describe your program.
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Diverse Employment

Please specify the following information for your local office and/or or other offices that are performing
direct services to this contract.

1. What is your current employment profile?
Total number of employees:

Number and percentage of minorities and/or women:

2. Describe your employment and hiring policies that promote affirmative efforts in recruitment for
employee diversity.

3. How many new employees may be required?
Total number of new employees:

Number and percentage of minorities and/or women:

4. If you are planning new employment, provide a paragraph that describes the functions you are
recruiting for that relate to performance of this contract, how you would recruit, and your past
performance for such recruitment, that proves success that Proposer has made or plans to make to
solicit women and minorities.

5. If you have an intern program designed to recruit woman and minorities, please describe.
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City Non Disclosure Request

If you believe any statements or items you submit to the City as part of this bid/response are exempt from
disclosure, you must identify and list them below. You must very clearly and specifically identify each
statement or item, and the RCW exemption that applies. If awarded a City contract, the same exemption
status will carry forward to the contract records.

The City will not exempt materials from disclosure simply 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. You may not identify the entire page, unless the entire page is
within the exemption scope. Only records properly listed on this Form will be protected and withheld for
notice. All other records will be considered fully disclosable upon request.

O

O

I do not request any information be withheld.

I request the following specific information be withheld. | understand that all other information will be
considered public information. For each statement or item you intend to withhold, you must fill out
every box below. You should not require an entire page withheld; only request the specific portion
subject to the exemption.

Document Page: Statement: RCW Exemption:
Specify the page number on which the Repeat the text you request Specify the RCW exemption
material is located within your submittal to be held as confidential, or including the subheading
package (page number) attach a redacted version.

For this request to be valid, you must specify the RCW provision or other State or Federal law that
designates the documents as exempt from disclosure. For example, potential RCW exemptions include

the following:

1. RCW 42.56.230.3 — Personal information - taxpayer

2. RCW 42.56.230.4 — Personal information — Credit card numbers and related

3. RCW 42.56.240 - Investigative, law enforcement and crime victims

4. RCW 42.56.250 — Employment and licensing — specify the applicable subheading

5. RCW 42.56.260 - Real estate appraisals

6. RCW 42.56.270 (Items 1 through 17) — specify which subheading.

7. RCW 42.56.270 (items 1 through 17) — specify applicable subheading

8. RCW 42.56.420 - Security
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Equal Benefits Compliance Declaration

Please declare one (1) option from the list below that describes the Contractor’s intention to comply with
Seattle Municipal Code Chapter 20.45 (City Contracts — Non-Discrimination in Benefits) and related rules,
for offices in the City of Seattle and any other United States office where work will be performed for this
contract. Detailed instructions are provided on the next page.

Option A

[] The Contractor makes, or intends to make by the contract award date, all benefits available on an
equal basis to its employees with spouses and its employees with domestic partners, and to the
spouses and the domestic partners of employees, in all Seattle locations and in other locations within
the United States where work on the City of Seattle contract is being performed.

Option B

[l The Contractor does not make benefits available to either the spouses or the domestic partners of its
employees.

Option C
[] The Contractor has no employees.

Option D

[] The Contractor submitted a request for Substantial Compliance Authorization to the City of Seattle to
delay implementation of equal benefits. Substantial Compliance Authorization may be granted to a
contractor if compliance will be delayed due to circumstances outside the contractor’s control — for
example, the contractor cannot make eligibility changes to its health insurance plan until the next open
enrollment period, or the contractor cannot negotiate with one or more labor unions for additional
benefits until the expiration of the current collective bargaining agreement. The Contractor must request
this authorization online and be approved by the City of Seattle. To select this option, also visit the City
website and request authorization: http://www.seattle.gov/contract/equalbenefits/eb-substantial.htm.

Option E

[] The Contractor submitted a request for Reasonable Measures Authorization to the City of Seattle to
provide a cash equivalent payment to eligible employees in lieu of making benefits available.
Reasonable Measures may be granted to a contractor to allow a cash equivalent in lieu of benefits that
are unavailable due to circumstances outside of the Contractor's control. The Contractor must request
this authorization online and be approved by the City of Seattle. To select this option, also visit the City
website and request authorization: http://www.seattle.gov/contract/equalbenefits/eb-reasonable.htm.

No United States Presence

[] The Contractor does not have United State locations that are owned or rightfully occupied by the
contractor, where the contractor performs direct services for the proposed contract.

Non-Compliance

[] The Contractor does not comply and does not intend to comply with Seattle Municipal Code Chapter
20.45 and related rules.
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Equal Benefits Instructions

Seattle Municipal Code Chapter 20.45 (SMC 20.45) requires consideration of whether bidders provide

health and benefits that are the same or equivalent to domestic partners of employees as to spouses of

employees, and of their dependents and family members. If your company does not comply with Equal

Benefits and does not intend to do so, you must still supply the information on the Vendor Questionnaire.

1. Carefully fill out the Vendor Questionnaire. It is essential to your standing in the evaluation process, so
it is important to understand and complete the Questionnaire properly.

2. Locations: If you have multiple offices, answer the form based on compliance for offices in the City of
Seattle and any other United State locations where work will be performed for the City contract:

3. The Buyer can answer many questions. However, you may call the City Equal Benefits Coordinator,
Jim Wurzer at 206-684-4535 (Jim.Wurzer@seattle.gov). If necessary, you can also call the general
office at 206-684-0430 to request immediate assistance. Call before you submit your bid to ensure
you’ve filled out the form correctly.

4. The Seattle Municipal Code (20.45.010) defines “Domestic Partner” as any person who is registered
with his/her employer as (having) a domestic partner, or, in the absence of such employer-provided
registry, is registered as a domestic partner with a governmental body pursuant to state or local law
authorizing such registration. Any internal employer registry of domestic partnership must comply with
criteria for domestic partnerships specified by rule by the Department. Whether through employer
registration or through a public agency registration, the definition of domestic Partner, by City Rule,
cannot be more restrictive than that provided below:

Share the same regular and permanent residence; and

Have a close, personal relationship; and

Are jointly responsible for "basic living expenses" as defined below; and

Are not married to anyone; and

Are each eighteen (18) years of age or older; and

Are not related by blood closer than would bar marriage in the State in which the individual
resides; and

Were mentally competent to consent to contract when the domestic partnership began; and

¢ Are each other’s sole domestic partner and are responsible for each other's common welfare.
e "Basic living expenses" means the cost of basic food, shelter, and any other expenses of a
Domestic Partner which are paid at least in part by a program or benefit for which the partner
qualified because of the Domestic Partnership. The individuals need not contribute equally or
jointly to the cost of these expenses as long as they agree that both are responsible for the
cost.

5. If the employer does not have a registration system and does not intend to implement one, the City of
Seattle has a registration system as an option: http://www.seattle.gov/leg/clerk/dpr.htm

The information you supply is used by the Buyer to determine your EB status. However, the City Buyer still
will review your responses and make the final determination. If the information you supply is conflicting or
not clearly supported by the documentation that the City receives, the Buyer may reject your bid or may
seek clarification to ensure the Buyer properly classifies your compliance.

Equal Benefits makes a significant difference in Bid evaluation: Bidders that select “Non Compliance”
will be rejected, unless there is no bidder that is compliant, responsive and responsible bidder. The Buyer
may also find a Bidder “Non Compliant” upon review (such as those that select Option D or E and do not
have a waiver from the City to select that option, or where the form is blank).

Be prepared with documentation to support your declaration. All contracts awarded by the City may be
audited for equal benefits compliance. Non-compliance may result in the rejection of a bid or proposal, or
termination of the contract.
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Form Il = A: Technical Summary Form

A.—-GENERAL DATA

PROPOSER:

1. Length of car, over couplers ft in
2. Length of car, over anticlimbers ft in
3. Width of car (excluding mirrors) ft in
4, Floor height above top of rail, high floor section ft in
5. Floor height above top of rail, low floor section ft in
6. Height from top of rail to top of roof-mounted equipment ft in
7. Height from floor to ceiling, minimum, high floor section ft in
8. Height from floor to ceiling, minimum, low floor section ft in
0. Width of side door openings ft in
10. Height of side door openings ft in
11. Centerline-to-centerline truck spacing ft in
12.  Truck wheelbase, motor truck i
13.  Wheel size, motor truck _in
14. Empty weight of car as proposed Ib
15. Number of seats

16. Passenger capacity, AW2
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B.-CARBODY

1. Underframe Supplier:
Materials:
2. Front end frame Supplier:
Materials:
3. Side frame Supplier:
Materials:
4. Roof Supplier:
Materials:
5. Articulation assembly Supplier:
Materials:
6. Side sheets Supplier:
Materials:
C. - COUPLING SYSTEM
1. Coupler Supplier:
SDOT Request for Proposal 2801 15 February 18, 2011

CP 2 Proposal Forms






D. — DOOR AND BRIDGEPLATE SYSTEM

1. Type of door system

2. Door panels Supplier:
Materials:

3. Door Operator Supplier:
Type:

4. Bridgeplate Supplier:
Type:

E. — HEATING, VENTILATING AND AIR CONDITIONING

HVAC unit Supplier:

=

2. Refrigerant Type:

3. Air conditioning system capacity (per car, in tons)
4. Roof heating capacity (per car, in kW)

5. Floor heating capacity (per car, in kW)
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F. — AUXILIARY ELECTRICAL EQUIPMENT

1. Pantograph Supplier:
2. High Speed Circuit Breaker Supplier:
3. Ac Power Supply

4. Low Voltage Power Supply Supplier:
5. Battery Supplier:
G. - PROPULSION SYSTEM

1. AC inverter Supplier:

2. Traction motor Supplier:

Motor Model No.:

Motor Speed (Maximum):

Motor Rating (1-Hour)

Motor Cooling Type (Self or Forced Air)

Forced Air Power (if used)

3. Dynamic Brake Resistor Supplier:

Cooling Type (Self or Forced Air)

Forced Air Power — Vac or Vdc (if used)

4. Power Semiconductor Cooling Design

5. Control Logic Supplier:

No. of Control Units per car
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H. — GEAR DRIVE

1. Gear Box Supplier:
Type:

2. Gear Ratio

I. - TRUCKS AND SUSPENSION

1. Power Truck Frame Supplier:

2. Primary Suspension — Power Truck Supplier:
Type:

3. Secondary Suspension — Power truck  Supplier:
Type:

4. Journal Bearing Type:

5. Axle — Power Truck Supplier:

6. Wheels — Power Truck Supplier:
Type:
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J. — FRICTION BRAKING

1. Friction brake system Supplier:
Type:

2. Disc temperature, maximum rated
3. Parking brake system Supplier:
K. - COMMUNICATION
1. PA/Intercom system Supplier:
2. Destination signs Supplier:
3. CCTV System Supplier:
L.— TWC AND APC
1. TWC System Supplier:
2. APC System Supplier:
M. — Onboard Energy Storage

Supplier:
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Form Il = B: System Supplier Information

Carbody

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7.0wner Contact; phone and email:
units are in operation: | operation: | long (years):

Coupler

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7. Owner Contact; phone and email:
units are in operation: | operation: | long (years):
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Doors

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

HVAC

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Pantograph

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

Auxiliary Power Supply

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Low Voltage Power Supply

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

Propulsion Control System

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Traction Motors

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

Truck Assembly

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Onboard Energy Storage System - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility

operation:

4. Locations where |5. No. in|6. For how
units are in operation: | operation: | long (years):

7. Owner Contact; phone and email:
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Carbody - Alternate

1. Supplier:

2. Manufacturing facility: 3. Years of facility

operation:

4. Locations where
units are in operation:

5. No. in|6. For how
operation: | long (years):

7. Owner Contact; phone and email:

Coupler - Alternate

1. Supplier:

2. Manufacturing facility: 3. Years of facility

operation:

4. Locations where
units are in operation:

5. No. in|6. For how
operation: | long (years):

7. Owner Contact; phone and email:
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Doors - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7. Owner Contact; phone and email:
units are in operation: | operation: | long (years):

HVAC - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7. Owner Contact; phone and email:
units are in operation: | operation: | long (years):
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Pantograph - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where
units are in operation:

5. No. in| 6. For how | 7. Owner Contact; phone and email:

operation: | long (years):

Auxiliary Power Supply - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where
units are in operation:

5. No. in| 6. For how | 7. Owner Contact; phone and email:

operation: | long (years):
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Low Voltage Power Supply - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7. Owner Contact; phone and email:
units are in operation: | operation: | long (years):

Propulsion Control System - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility
operation:

4. Locations where | 5. No. in|6. For how | 7. Owner Contact; phone and email:
units are in operation: | operation: | long (years):
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Traction Motor - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

Truck Assembly - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Friction Brake System - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:

Seats - Alternate

1. Supplier:

2. Manufacturing facility:

3. Years of facility
operation:

4. Locations where | 5. No.

units are in operation: | operation: | long (years):

in | 6. For how | 7. Owner Contact; phone and email:
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Onboard Energy Storage System - Alternate

1. Supplier: 2. Manufacturing facility: 3. Years of facility

operation:

4. Locations where | 5. No. in|6. For how
units are in operation: | operation: | long (years):

7. Owner Contact; phone and email:
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FORM Il - SCHEDULE OF PRICES—Price Summary

|. BASE CONTRACT
No. Oty. Description of Iltem Unit Price Total Price

1. 6 Streetcars $ $

2. Lump Sum System Support (from

Total - Schedule A) $
Spare Parts, Special Tools

3. Lump Sum and Test Equipment (from
Total - Schedule B) $

Total Base Contract Price

4. (Sum Of Section I, Items No. 1- 3) $
1. OPTIONS
Option Unit Price

No. Qty. Description of Iltem Before Escalation
1 1-10 Streetcar, ordered 6 months to 18 months after

NTP $
5 1-10 Streetcar, ordered 18 months to 36 months

after NTP $

[ll. BASIS FOR PRICE PROPOSAL EVALUATION

1. Total Base Contract Price — Equal to Section I, Item No.4

$
2. Weighted Price for Option Streetcars — Equal to two (2)
times Section II, ltem No. 1 plus two (2) times Section I, Iltem
No. 2 $
Basis for Price Proposal Evaluation, Sum of Section Ill, ltem
Nos. 1 and 2 $
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FORM IIl - SCHEDULE OF PRICES, SCHEDULE A - SYSTEM SUPPORT

No. DESCRIPTION OF ITEM TOTAL PRICE
1. Management $
2. Engineering/Design/Testing $
3. Training, Warranty, and Field Support $
Shipping, Import Duties, and Customs (as $
4. applicable)
5. Performance Security $
TOTAL - SCHEDULE A $
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FORM IIl - SCHEDULE OF PRICES, SCHEDULE B - SPARE PARTS, SPECIAL

TOOLS AND TEST EQUIPMENT

ITEM QUANTITY DESCRIPTION PURI\II(IZTE -II;OR-II-?EL
1 CARBODY
1 2 car sets All exterior skirts and equipment covers
2 1 car set All switch covers, jacking post covers
3 5 each Cab front end cover assembly
2 COUPLING SYSTEM
1 4 each Folding coupler & draft gear assembly, complete
and assembled, including cables
2 1 each Solid coupler & draft gear assembly, complete,
including cables, in parts
4 each Electrical head gaskets
4 1 car set Coupler control relays, all

3 OPERATOR’S CAB

1 2 each Master controller, complete
2 2 each Transfer switch assembly
3 2 each Reverser switch assembly

4 PASSENGER DOORS

1 2 each Door Operator, all parts, unassembled

2 4 each Crew switch

3 4 each Internal door manual release mechanism
4 2 each External door manual release mechanism
5 2 car sets Bridgeplate assembly, complete

6 1 car set Door control relays, all
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ITEM QUANTITY DESCRIPTION PLézl\IlgE L%Télé
5 HVAC
1 2 each Air conditioning/heating unit, complete including
controller
2 48 each Filter/dryer
3 4 each Resilient vibration isolation mounts (all)
4 100 car sets Fresh air and return air filters
5 1 car set HVAC control relays, all
6 LIGHTING
1 1 car set AC ballast
2 1 car set Lenses for all lights and indicators, interior and
exterior (including cab console, mounted, door, and
bridgeplate indicators)
7 AUX. ELECTRICAL EQUIPMENT
1 5 each Pantograph assembly, complete
2 24 each Pantograph shoe carbon insert set
3 4 each Pantograph mounting insulators
4 1 each Lightning arrestor
5 1 each High speed circuit breaker, complete
6 1 car set Ground fault detectors, all types
7 1 each Battery box assembly including sliding tray
8 1 each Battery circuit breaker
9 1 each Battery over temperature sensor
10 2 each Auxiliary inverter, complete
11 1 car set Auxiliary inverter & LVPS power semiconductors
12 1 each Knife switch assembly, complete
13 1 car set Line filters with charging apparatus, all types
14 1 car set Ground brush assembly, complete
15 1 car set Onboard energy storage system, complete
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ITEM QUANTITY DESCRIPTION Plf?’\II(IZTE 'II;OR'II'éEL
8 PROPULSION
1 1 car set Traction motor electrical disconnect
2 1 car set Propulsion/dynamic  brake resistors assembly,
complete
3 2 each Propulsion AC inverter, complete, in enclosures
4 2 each Propulsion electronic control each, complete
5 2 car sets Fuses, all
6 1 car set Inverter ventilation blowers (if applicable)
9 TRUCKS
1 2 each Motor truck, complete (ready to install under car)
2 2 each Traction motor/gearbox assembly, coupled
3 1 car set Primary springs
4 1 car set Secondary springs
5 1 each Motor truck axle (machined)
6 2 each Journal box or equivalent
7 1 car set Wheels, complete and assembled
8 1 each Truck bolster assembly (if applicable)
10 BRAKES
1 2 each Sanding air compressor assembly, complete
2 3 car sets Track brake elastomeric elements, complete
3 2 each Printed circuit cards, complete set for electronic
control unit
4 2 car sets All manually controlled valves and cocks for brake
equipment
5 1 car set All _ control relays and contactors for brake
equipment
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ITEM QUANTITY

DESCRIPTION

UNIT
PRICE

TOTAL
PRICE

11 COMMUNICATIONS

1

1 car set

Communications System, complete (including but
not limited to control unit, speakers, microphones,
emergency intercom and mounting hardware)

12 TWC, EVENT RECORDER

1

2 each

Event recorder assembly

13 INTERIOR AND EXTERIOR

1 6 each Glazing strip, windshield

2 1 car set Glazing strip, complete car

3 2 car sets Seat inserts, back and bottom, complete with
padding and cover

4 1 car set Seats, complete, including complete inserts

5 1 car set Interior ceiling panels

6 1 car set Destination sign units, complete

7 1 car set Exterior and interior graphics, all

8 1 car set Exterior air intake and exhaust grills

9 1 car set All floor covering (equivalent amount in rolls)

10 3 car sets Cab end replaceable caps, complete

11 1 car set Side body panels

12 1 car set Stanchions and rails (all horizontal and vertical
sections plus all fittings and hardware)

13 1 car set Cab patrtition and linings, complete

14 1 each Cab door, complete

15 2 each Cab shade

16 1 each Cab coat-hook

17 1 each Cab waste receptacle

18 2 each Cab seat, complete
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ITEM QUANTITY DESCRIPTION UNIT TOTAL
PRICE PRICE
19 4 each Cab seat cushions, back and bottom
20 1 car set Advertisement card holder channel
21 25 each Master controller key
22 1 each Interior and exterior locks assemblies not part of
other spare parts
23 1 each Flooring cove molding (if appropriate)
TOTAL SCHEDULE B - SPARE PARTS
ITEM | QUANTITY DESCRIPTION UNIT TOTAL
PRICE PRICE
1 6 sets Portable Test Units and software $ $

TOTAL SCHEDULE B — SPECIAL TOOLS AND TEST EQUIPMENT

TOTAL SCHEDULE B - SPARE PARTS, SPECIAL TOOLS AND TEST EQUIPMENT
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Sample Contract Form

SAMPLE CONTRACT FORM
“SAMPLE ONLY - DO NOT EXECUTE”

Contract No.

City of Seattle

GOODS AND SERVICES CONTRACT
FOR

STREETCAR VEHICLES

This contract is by and between the City of Seattle (“City”) and

and

Recitals

(“Contractor”)

The City enters into this contract as a result of an RFP issued by the City on March 1,
2011, with a selection and evaluation process. The funding authority for this contract was

authorized

1. Term

by City Council on XXXXX, 2011 through Seattle Municipal Code XXXX.

Unless terminated sooner under the provisions of this contract or amended for
additional time, the term of this

contract shall be five years, from to

2. Contract Provisions

Every provision of the documents below is incorporated in this contract by
reference. Any conflict between or among any of the documents listed below shall
be resolved in accordance with the order of precedence set forth below.

A.  Written contract modifications executed by the parties after contract award,;
B.  This contract form:
C. Addenda issued by the City prior to receipt of Proposals, as well as addenda
issued during discussions;
D. Special Provisions as set forth in the Request For Proposal;
E. General Provisions as set forth in the Request For Proposals;
F. Instructions to Proposers as set forth in the Request For Proposals;
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G. The Technical Specifications set forth in the Request For Proposal for this
contract. Conflicts between the Specifications and Drawings shall be resolved
in favor of the better quality or the greater quantity, as applicable; and

H.  Contractor's Proposal, to include all supplements, and as finally amended by
the Contractor's Best and Final Offer.

Sample Contract — Page 1 of 2

3.  Scope of Services

Contractor shall perform the tasks identified in the above documents within the time

frame and budget stated.

4.  Funding

The total contract price, including all design and manufacturing work, shall not

exceed $

5. CERTIFICATE OF COMPLIANCE WITH WASHINGTON TAX

LAaws

By executing this contract, Contractor certifies under penalty of perjury, that
Contractor is, to the best of Contractor's knowledge, not in violation of any

Washington tax law.

CONTRACTOR CITY OF SEATTLE
By: By:
(Signature) (Signature)
Name: Name: Nancy Locke
Title: Title:  City Purchasing and
Contracting Services Director
Address:

SDOT Request For Proposal 2801
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4.1 CONTRACTOR'S STATUS AND GENERAL
RESPONSIBILITIES

A. Contractor is an independent Contractor for all purposes and is entitled to no
compensation from The City other than that provided by this contract. Contractor
shall inform The City of Contractor's Federal Internal Revenue Service Employer
Identification Number, or, if Contractor is an individual with no employer
identification number, Contractor's Social Security Number. The Contractor, its
employees or officers shall not hold themselves out either explicitly or implicitly
as officers, employees or agents of The City for any purpose whatsoever, nor are
they authorized to do so.

B. Contractor shall provide and pay for all labor, materials, equipment, utilities, and
other goods or services necessary for full contract performance unless this
contract specifically provides otherwise. Contractor shall supervise and direct
contract performance using its best skill, and shall be responsible for selecting
the means of contract performance. If, during or after the term of this contract,
Contractor learns of any actual or potential defect in the goods provided under
this contract, of any problem associated with the results of contract performance,
or of any nonconformance with a provision of this contract or of Federal, state, or
local law, Contractor shall inform The City immediately in writing with a full
description of the defect, problem, or nonconformance.

4.2 NOTICES AND COMMUNICATIONS

All notices and other communications concerning this contract shall be written in English
and shall bear the contract number assigned by The City. Notices and other
communications may be delivered personally, by telegram, facsimile, or by regular,
certified or registered mail.

A notice to The City will be effective only if it is delivered to that person designated in
writing in either a) the Notice of Award of this contract, b) the Notice to Proceed under
this contract, or c) to another individual specifically designated by this contract. A notice
to the Contractor shall be effective if it is delivered to the individual who signed this
contract on behalf of Contractor at the address shown with that signature, to a corporate
officer if Contractor is a corporation, to a general partner if Contractor is a partnership,
or to another individual designated in writing by the Contractor in the contract or in a
written notice to The City.

4.3 ASSIGNMENT AND SUBCONTRACTING

Contractor shall not assign any of its rights or subcontract any of its responsibilities
under this contract without the prior written consent of The City. Contractor shall include
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in each subcontract any provisions necessary to make all of the provisions of this
contract fully effective. Contractor shall provide all necessary plans, specifications, and
instructions to its suppliers and subcontractors to enable them to properly perform their
work.

4.4 INDEMNIFICATION

A. To the fullest extent permitted by law, Contractor agrees to fully indemnify, hold
harmless and defend The City, its directors, officers, and employees from and
against all claims, damages, losses, attorney fees and expenses incidental to the
investigation and defense thereof, based upon or arising out of or incidental to
damages or injuries to persons or property, caused by the fault or negligence in
whole or in part of contractor, its agents, contractors, sub-contractors, or
employees from the performance of the work. 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.

B. This indemnity shall survive the termination of this Contract or final payment
hereunder. This indemnity is in addition to any other rights or remedies which The
City and the other parties to be indemnified may have under the law or under this
Contract.

C. Notwithstanding anything herein to the contrary, Contractor’s liability to The City
arising out of, or in conjunction with, this Contract shall not exceed the then-current
total contract price, provided that this limitation shall not apply to any obligation of
Contractor to indemnify The City based on claims of third parties (including
employees of The City and Contractor, or to Contractor’s liability resulting from its
gross negligence or willful misconduct.

D. Except for its failure to deliver LRVs and other material on or prior to the due dates
specified in Section CP 5.2.2, which failure is remedied solely and exclusively by
liquidated damages specified in Section CP 5.2.3, the Contractor shall not be liable
to The City for any consequential or incidental damages.

4.5 LIENS PROHIBITED

Contractor shall not permit any lien or claim to be filed or prosecuted against The City,
its property or its right-of-way on account of any labor or material furnished or any other
reason for work arising out of this Contract. If any lien shall be filed, Contractor shall
satisfy and discharge or cause such lien to be satisfied and discharged immediately at
Contractor’s sole expense.
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4.6 SAFETY

Notwithstanding any safety provisions elsewhere in this contract, and in addition to

Contractor's own safety procedures, Contractor shall implement and enforce all safety
requirements that are standard in the industry and/or that are required by The City’s
Safety Department. 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.

4.7 PROHIBITED INTERESTS (10/04)

A. No The City Board member, officer, employee or agent (or any member of the
immediate family or the partner of any of the aforementioned) shall have any
direct or indirect interest in this contract or its proceeds during, or within one year
after, that person’s tenure with The City, except to the extent such interest is
permitted and disclosed as may be required under applicable law and The City
policy.

B. No The City Board member, officer, employee, or agent (or any member of the
immediate family or the partner of any of the aforementioned) shall solicit or
accept, and Contractor shall not offer or give to any The City Board member,
officer, employee or agent (or any member of the immediate family or the partner
of any of the aforementioned), any gratuities, favors, or anything of monetary
value, in connection with the administration of this Contract, except to the extent
permitted by applicable law and The City policy.

C. No member of, or delegate to, the Congress of the United States shall be
admitted to a share or part of this contract or to any benefit arising therefrom.

4.8 INTEGRATION, MODIFICATION, AND
ADMINISTRATIVE CHANGES

This contract includes the entire agreement of the parties and supersedes any prior
discussions or agreements regarding the same subject. This contract may be modified
in writing by a modification that has been signed by individuals authorized to bind each
of the parties contractually. The City reserves the right to make administrative changes
to the contract unilaterally. An administrative change means a written contract change
that does not affect the substantive rights of the parties.
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4.9 SEVERABILITY/SURVIVABILITY

If any of the provisions contained in this Agreement are held by a court of law or
arbitrator to be illegal, invalid or unenforceable, the enforceability of the remaining
provisions shall not be impaired, and the parties shall negotiate an equitable adjustment
of this contract so that the purposes of this contract are effected. All provisions
concerning indemnity survive the termination or expiration of this contract for any cause.

410 WAIVER AND NONWAIVER

A. A waiver by one party of a right to a remedy for breach of this contract by the
other party shall not be deemed to waive the right to a remedy for a subsequent
breach by the other party. The City's acceptance of goods or services, or
payment under this contract, shall not preclude The City from recovering against
Contractor or Contractor's surety for damages due to Contractor's failure to
comply with this contract.

B. Both parties having had the opportunity to consult an attorney regarding the
provisions of this contract, the parties agree to waive the principle of contract
interpretation that an ambiguity will be construed against the party that drafted
the ambiguous provision.

411 TERMINATION FOR DEFAULT

A. The City may, by written notice of default to the Contractor, terminate this
contract in whole or in part if the Contractor fails to (i) Deliver the supplies or to
perform the services within the time specified in this contract or any extension; (ii)
Make progress, so as to endanger performance of this contract; or (iii) Perform
any of the other material provisions of this contract.

B. The City's right to terminate this contract under subdivisions (A)(ii) and (iii) of this
clause may only be exercised if the Contractor does not initiate a resolution to
cure such failure within 10 days (or more if authorized in writing by the Contract
Administrator) after receipt of the notice from the Contract Administrator
specifying the failure.

C. If The City terminates this contract in whole or in part, it may acquire, under the
terms and in the manner the Contracting Officer considers appropriate, supplies
or services similar to those terminated, and the Contractor will be liable to The
City for any excess costs for those supplies or services. However, the Contractor
shall continue the work not terminated.
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D. Contractor shall be paid the contract price only for completed supplies or
services delivered and accepted. If it is later determined by The City that
Contractor had an excusable reason for not performing, such as a strike, fire,
flood, or other event that is not the fault of, or is beyond the control of,
Contractor, The City may allow Contractor to continue work, or may treat the
termination as a termination for convenience.

E. The rights and remedies of The City in this Article are in addition to any other
rights and remedies provided by law or under this Contract.

412 TERMINATION FOR CONVENIENCE

The City may terminate this contract, in whole or in part, at any time by written notice to
the Contractor when it is in The City’s best interest. The Contractor shall be paid its
costs, including contract close-out costs, and profit on work performed up to the time of
termination. The City will not be responsible for payment for any work performed after
the time of termination. After termination, the Contractor shall promptly submit to The
City its termination claim for payment. If the Contractor has any property in its
possession belonging to The City, the Contractor will account for the same, and return
it to The City in the manner that The City directs.

413 INTELLECTUAL PROPERTY

Contractor shall hold harmless, defend and indemnify The City, its directors, officers,
employees and agents from any loss of any kind, based on a claim that the work
performed, or products provided hereunder, including material(s) or any part thereof,
constitutes infringement of any patent, trademark, trade-name, copyright, trade secret,
or other intellectual property infringement, including but not limited to claims arising out
of the manufacture, sale or use of such work, products or materials. Such
indemnification shall include all damages and costs incurred by The City as the result
of the claim, including attorney fees and expert witness fees.

In the event the services to be performed by the Contractor under this agreement
include the development or delivery of any materials which may be protectable under
intellectual property laws (“Work Product”), the following terms and conditions shall
apply to The City’s interests in intellectual property rights:

The City agrees that Work Product, even that which may be specially ordered,
commissioned by, and created for The City, is based on the Contractor's body of
knowledge and the Contractor’'s proprietary information. Accordingly, The City agrees
to rescind any ownership rights that The City may have pursuant to the “work for hire”
doctrine in said Work Product. The Contractor hereby grants to The City, its authorized
successors and assigns a fully paid, royalty-free, non-exclusive and irrevocable license
to use, and to authorize others to use, the Work Product for The City’s or its
successors’ and assigns’ purposes of operating, maintaining and repairing the Vehicles.
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4.14 PARAGRAPH HEADINGS AND OTHER TITLES

The parties agree that paragraph headings and other titles used in this contract are for
convenience only, and are not to be used to interpret this contract.

4.15 AUDIT AND INSPECTION OF RECORDS

Contractor shall maintain a complete set of records relating to this Contract in
accordance with generally accepted accounting procedures. Contractor shall permit the
authorized representatives of The City, the U.S. Department of Transportation, the
Washington State Auditor to inspect and audit all work, materials, payrolls, books,
accounts, and other data and records of Contractor relating to its performance under
this contract until the expiration of six (6) years after final payment under this contract.

Contractor further agrees to include in all of its subcontracts under this Contract a
provision to the effect that the subcontractor agrees that The City, the U.S. Department
of Transportation, and the Comptroller General of the United States, or any of their duly
authorized representatives shall, until the expiration of six (6) years after final payment
under the subcontract, have access to and the right to examine any directly pertinent
books, documents, papers, and other records of the subcontractor.

The periods of access and examination described above for records that relate to (1)
disputes between The City and Contractor, (2) litigation or settlement of claims arising
out of the performance of this Contract, or (3) costs and expenses of this Contract as to
which exception has been taken by the Comptroller General or any of his or her duly
authorized representatives, shall continue until all disputes, claims, litigation, appeals,
and exceptions have been resolved.

416 DISPUTES AND MEDIATION

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
SDOT’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 mediation or 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
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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.

4.17
A.

THE CITY FACILITY SECURITY

The City policy is that all persons inside the perimeter of The City buildings and
yards must display The City-issued badges upon their person. Contractor
employees who are required to access The City buildings or yards to perform the
requirements of this contract shall comply with this requirement. If such access
shall be occasional and during regular business hours, badges shall be "Visitor
Pass" type, for which Contractor's employees shall sign-in, show picture ID, and
sign-out for according to reception procedures in effect at the respective The
City building/lyard, each instance when access is required. If Contractor's
employees shall need access frequently over an extended period, and/or
consistently at times other than regular business hours, badges shall be
"Contractor Badge" type, which The City's project manager shall obtain for
Contractor's employees. Contractor shall coordinate The City-issued badge
requirements with The City's project manager. Contractor is responsible for
compliance by each of Contractor's employees with all The City facility security
access control procedures. Contractor is responsible for the return of all
"Contractor Badges" at the time of contract expiration or termination. Contractor
Badges are initially provided at no charge; however, any badges not returned as
required will result in a $100 per badge charge to Contractor. This charge will be
deducted from the final payment invoice.

Contractor Badges are for identification and building/yard access only. If
Contractor employees are required to ride transit as part of the contractual
requirements, The City's project manager will obtain tickets or passes for this
purpose.

Contractors that require vehicular access to The City operations facilities shall
comply with vehicle access control procedures in effect at the site. Any vehicular
access to a The City operations facility by a non- The City vehicle is by
permission only, and via designated gates and roadways only. Contractor's
vehicle drivers shall comply with site-specific vehicle access control procedures,
including the Visitor Pass procedure (described in paragraph A of this section) or
display of The City-issued Contractor Badges, for all vehicle occupants.
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D. All Contractor employees not displaying a The City-issued Visitor Pass or
Contractor Badge while inside a The City building or yard may be required to
display photo identification while on The City premises, upon request by any The
City employee, and/or required to immediately obtain a Visitor Pass. Non-
compliance by Contractor employees with these requirements may result in
forceable removal of Contractor employees from The City buildings/yards and/or
arrest for trespass.

E. Before The City grants Contractor employees access to The City property under
this Agreement or at any time thereafter, in accordance with applicable laws and
The City requirements, The City reserves the right to: (1) conduct or obtain, or
require Contractor to conduct or obtain background checks on Contractor’s
employees; (2) have Contractor require its subcontractors to conduct or obtain
background checks on their respective employees; and (3) require Contractor to
provide written certification and documentation as determined by The City
evidencing compliance with these requirements.

F. Performance of this contract may require access to Sensitive Security
Information (SSI) that is controlled under 49 CFR 1520. Only persons who have
a "need to know" as defined in 49 CFR § 15.11 may access SSI. In addition,
persons in possession of SSI have duties as described in 49 CFR § 15.9,
including:

o take reasonable steps to safeguard SSI in that person’s possession or
control from unauthorized disclosure;
e secure SSI, such as in a locked desk or file cabinet or in a locked room;

e only disclose, or provide access to SSI, to persons who have a "need to
know";

e report any unauthorized disclosure of SSI to a proper government agency,
at the time of becoming aware of such improper disclosure;

o refer requests by other persons for SSI, to a proper government agency;

e mark SSI, as specified in 49 CFR § 15.13; this includes taking steps to
properly mark SSI upon receipt of it, if it was not properly so marked when
received, and informing the sender of SSI marking responsibilities;

e when disposing of SSI, do so as specified in 49 CFR § 15.19.

4.18 NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The City and Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the underlying
contract, absent the express written consent by the Federal Government, the Federal
Government is not a party to this contract and shall not be subject to any obligations or
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liabilities to The City, Contractor, or any other party (whether or not a party to that
contract) pertaining to any matter resulting from the underlying contract.

The Contractor agrees to include the above clause in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the
clause shall not be modified, except to identify the subcontractor who will be subject to
its provisions.

419 PROGRAM FRAUD AND FALSE OR FRAUDULENT
STATEMENT AND RELATED ACTS

The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986 as amended, 31 U.S.C 3801 et seq. And U.S. DOT regulations, “Program
Fraud civil Remedies, “49 CFR Part 31, apply to its actions pertaining to this Project.
Upon execution of the contract, the Contractor certifies or affirms the truthfulness of any
statement it has made, it makes, or causes to be made, pertaining to this contract or the
FTA assisted project for which this contract work is being performed. In addition to other
penalties that may be applicable, the Contractor further acknowledges that if it makes,
or causes to be made, a false, fictitious, or fraudulent claim, statement, submission or
certification, the Federal Government reserves the right to impose the penalties of the
Program Fraud Civil Remedies Act of 1986 on the Contractor to the extent the Federal
Government deems appropriate.

The Contractor acknowledges that if it makes, or causes to be made, a false, fictitious,
or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with
Federal assistance originally awarded by FTA under the authority of 49 U.S.C. 5307,
the Government reserves the right to impose the penalties of 18 U.S.C. 1001 and 49
U.S.C. 5307 (n)(1) on the Contractor, to the extent the Federal Government deems
appropriate.

The Contractor agrees to include the above two paragraphs in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is further agreed
that the clauses shall not be modified, except to identify the subcontractor who will be
subject to the provisions.

420 NOT USED

421 FEEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by
reference in the Agreement (Form FTA MA(9) dated October 1, 2005 between The City
and the FTA, as they may be amended or promulgated from time to time during the

SDOT Request for Proposal 2801 9 March 1, 2011
CP 4 General Provisions






term of this contract. Contractor’s failure to so comply shall constitute a material breach
of this contract.

4.22
A.

CIVIL RIGHTS

Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as
amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975,
as amended, 42 U.S.C. 8§ 6102, section 202 of the Americans with Disabilities
Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49 U.S.C. § 5332, the
Contractor agrees that it will not discriminate against any employee or applicant
for employment because of race, color, creed, national origin, sex, age, or
disability. In addition, the Contractor agrees to comply with applicable Federal
implementing regulations and other implementing requirements FTA may issue.

Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the underlying contract:

(1) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the
Civil Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49
U.S.C. § 5332, the Contractor agrees to comply with all applicable equal
employment opportunity requirements of U.S. Department of Labor (U.S. DOL)
regulations, "Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor,” 41 C.F.R. Parts 60 et seq.,
(which implement Executive Order No. 11246, "Equal Employment Opportunity,"
as amended by Executive Order No. 11375, "Amending Executive Order 11246
Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note), and with
any applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken in the
course of the Project. The Contractor agrees to take affirmative action to ensure
that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or
age. Such action shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. In addition, the Contractor agrees to comply
with any implementing requirements FTA may issue.

(2) Age - In accordance with section 4 of the Age Discrimination in Employment
Act of 1967, as amended, 29 U.S.C. § § 623 and Federal transit law at 49 U.S.C.
§ 5332, the Contractor agrees to refrain from discrimination against present and
prospective employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

(3) Disabilities - In accordance with section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply
with the requirements of U.S. Equal Employment Opportunity Commission,
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"Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act,” 29 C.F.R. Part 1630, pertaining to employment of persons
with disabilities. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.

C. The Contractor also agrees to include these requirements in each subcontract
financed in whole or in part with Federal assistance provided by FTA, modified
only if necessary to identify the affected parties.

423 INCORPORATION OF FEDERAL TRANSIT
ADMINISTRATION TERMS

The preceding provisions include, in part, certain standard terms and conditions
required by DOT, whether or not expressly set forth in the preceding contract
provisions. All contractual provisions required by DOT, as set forth in FTA Circular
4220.1E, dated June 19, 2003, are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in
the event of a conflict with other provisions contained in this Agreement. The Contractor
shall not perform any act, fail to perform any act, or refuse to comply with any The City
requests which would cause The City to be in violation of the FTA terms and
conditions.

424 OMITTED

4.25 DEBARMENT AND SUSPENSION (10/04)

The certification in this clause is a material representation of fact relied upon by The
City. If it is later determined that the bidder or Proposer knowingly rendered an
erroneous certification, in addition to remedies available to The City, the Federal
Government may pursue available remedies, including but not limited to suspension
and/or debarment. The bidder or Proposer agrees to comply with the requirements of 49
CFR 29, Subpart C while this offer is valid and throughout the period of any contract
that may arise from this offer. The bidder or Proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

In accordance with SMC Ch. 20.70, the Director of Finance and Administrative Services
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 cause. 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.
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4.26
A.

LOBBYING

Definitions. As used in this clause,

"Agency", as defined in 5 U.S.C. 552(f), includes Federal executive departments
and agencies as well as independent regulatory commissions and Government
corporations, as defined in 31 U.S.C. 9101(2).

"Covered Federal action" means any of the following Federal actions:
(1) The awarding of any Federal contract;

(2) The making of any Federal grant;

(3) The making of any Federal loan;

(4)  The entering into of any cooperative agreement; and,

(5)  The extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

Covered Federal action does not include receiving from an agency a commitment
providing for the United States to insure or guarantee a loan. "Indian tribe" and
“tribal organization” have the meaning provided in section 4 of the Indian self-
determination and Education Assistance Act (25 U.S.C. 450B). Alaskan Natives
are included under the definitions of Indian tribes in that Act.

"Influencing or attempting to influence” means making, with the intent to
influence, any communication to or appearance before an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with any covered Federal
action.

"Local government” means a unit of government in a State and, if chartered,
established, or otherwise recognized by a State for the performance of a
governmental duty, including a local public authority, a special district, an
intrastate district, a council of governments, a sponsor group representative
organization, and any other instrumentality of a local government.

"Officer or employee of an agency" includes the following individuals who are

employed by an agency:

(1) Anindividual who is appointed to a position in the Government under title
5, U.S. Code, including a position under a temporary appointment;

(2) A member of the uniformed services as defined in section 101(3), title 37,
U.S. Code;

(3) A special Government employee as defined in section 202, title 18, U.S.
Code; and,

(4)  An individual who is a member of a Federal advisory committee, as
defined by the Federal Advisory Committee Act, title 5, U.S. Code
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appendix 2.

"Person” means an individual, corporation, company association, authority, firm,
partnership, society, State, and local government, regardless of whether such
entity is operated for profit or not for profit. This term excludes an Indian tribe,
tribal organization, or any other Indian organization with respect to expenditures
specifically permitted by other Federal law.

"Reasonable compensation” means, with respect to a regularly employed officer
or employee of any person, compensation that is consistent with the normal
compensation for such officer or employee for work that is not furnished to, not
funded by, or not furnished in cooperation with the Federal Government.
"Reasonable payment" means, with respect to professional and other technical
services, a payment in an amount that is consistent with the amount normally
paid for such services in the private sector. "Recipient” includes all contractors
and subcontractors at any tier in connection with a Federal contract. The term
excludes an Indian tribe, tribal organization, or any other Indian organization with
respect to expenditures specifically permitted by other Federal law.

"Regularly employed” means, with respect to an officer or employee of a person
requesting or receiving a Federal contract, an officer or employee who is
employed by such person for at least 130 working days within one year
immediately preceding the date of the submission that initiates agency
consideration of such person for receipt of such contract. An officer or employee
who is employed by such person for less that 130 working days within one year
immediately preceding the date of the submission that initiates agency
consideration of such person shall be considered to be regularly employed as
soon as he or she is employed by such person for 130 working days.

"State” means a State of the United States, the District of Columbia, the
Commonwealth of Puerto Rico, a territory or possession of the United States, an
agency or instrumentality of a State, and a multi-State, regional, or interstate
entity having governmental duties and powers.

B. Prohibition

Q) Section 1352 of title 31, U.S. Code provides in part that no appropriated
funds may be expended by the recipient of a Federal contract, grant, loan,
or cooperative agreement to pay any person for influencing or attempting
to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of
Congress in connection with any of the following covered Federal actions:
the awarding of any Federal contract, the making of any Federal grant, the
making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative
agreement.

(2)  The prohibition does not apply as follows:

SDOT Request for Proposal 2801 13 March 1, 2011
CP 4 General Provisions





0] Agency and legislative liaison by Own Employees.

(@ The prohibition on the use of appropriated funds, in
paragraph B (1) of this section, does not apply in the case of
a payment of reasonable compensation made to an officer or
employee of a person requesting or receiving a Federal
contract if the payment is for agency and legislative liaison
activities not directly related to a covered Federal action.

(b) For purposes of paragraph B (2) (i) (a) of this section,
providing any information specifically requested by an
agency or Congress is allowable at any time.

(© For purposes of paragraph B (2) (i) (a) of this section the
following age agency and legislative liaison activities are
allowable at any time only where they are not related to a
specific solicitation for any covered Federal action:

(2) Discussing with an agency (including individual
demonstrations) the qualities and characteristics of
the person's products or services, conditions or terms
of sale, and service capabilities; and,

(2) Technical discussions and other activities regarding
the application or adaptation of the person's products
or services for an agency's use.

(d) For purposes of paragraph B (2) (i) (a) of this section, the
following agency and legislative liaison activities are
allowable only where they are prior to formal solicitation of
any covered Federal action:

(1) Providing any information not specifically requested
but necessary for an agency to make an informed
decision about initiation of a covered Federal action;

(2) Technical discussions regarding the preparation of an
unsolicited proposal prior to its official submission;
and,

3) Capability presentations by persons seeking awards
from an agency pursuant to the provisions of the
Small Business Act, as amended by Public Law 95-
507 and other subsequent amendments.

(e)  Only those activities expressly authorized by paragraph B (2)
(i) of this section are allowable under paragraph B (2) (i).

(i) Professional and technical services by Own Employees.

(@8 The prohibition on the use of appropriated funds, in
paragraph B (1) of this section, does not apply in the case of
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(b)

()

(d)

a payment of reasonable compensation made to an officer or
employee of a person requesting or receiving a Federal
contract or an extension, continuation, renewal, amendment,
or modification of a Federal contract if payment is for
professional or technical services rendered directly in the
preparation, submission, or negotiation of any bid, proposal,
or application for that Federal contract or for meeting
requirements imposed by or pursuant to law as a condition
for receiving that Federal contract.

For purposes of paragraph B (2) (ii) (a) of this section,
"professional and technical services" shall be limited advice
and analysis directly applying any professional or technical
discipline. For example, drafting of a legal document
accompanying a bid or proposal by a lawyer is allowable.
Similarly, technical advice provided by an engineer on the
performance or operational capabilty of a piece of
equipment rendered directly in the negotiation of a contract
is allowable. However, communications with the intent to
influence made by a professional (such as a licensed lawyer)
or a technical person (such as a licensed accountant) are
not allowable under this section unless they provide advice
and analysis directly applying their professional or technical
expertise and unless the advice or analysis is rendered
directly and solely in the preparation, submission or
negotiation of a covered Federal action. Thus, for example,
communications with the intent to influence made by a
lawyer that do not provide legal advice or analysis directly
and solely related to the legal aspects of his or her client's
proposal, but generally advocate one proposal over another
are not allowable under this section because the lawyer is
not providing professional legal services. Similarly,
communications with the intent to influence made by an
engineer providing an engineering analysis prior to the
preparation or submission of a bid or proposal are not
allowable under this section since the engineer is providing
technical services but not directly in the preparation,
submission or negotiation of a covered Federal action.

Requirements imposed by or pursuant to law as a condition
for receiving a covered Federal award include those required
by law or regulation, or reasonably expected to be required
by law or regulation, and any other requirements in the
actual award documents.

Only those services expressly authorized by paragraph B (2)
(ii) of this section are allowable under paragraph B (2) (ii).
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(i)  Reporting for Own Employees.

No reporting is required with respect to payments of reasonable
compensation made to regularly employed officers or employees of

a person.
(iv)  Professional and Technical Services by Other than Own
Employees.
(@) The prohibition on the use of appropriated funds, in

(b)

paragraph B (1) of this section, does not apply in the case of
any reasonable payment to a person, other than an officer or
employee of a person requesting or receiving a covered
Federal action, if the payment is for professional or technical
services rendered directly in the preparation, submission, or
negotiation of any bid, proposal, or application for that
Federal contract or for meeting requirements imposed by or
pursuant to law as a condition for receiving that Federal
contract.

For purposes of paragraph B (2) (iv) (a) of this section,
"professional and technical services" shall be limited advice
and analysis directly applying to any professional or
technical discipline. For example, drafting of a legal
document accompanying a bid or proposal by a lawyer is
allowable. Similarly, technical advice provided by an
engineer on the performance or operational capability of a
piece of equipment rendered directly in the negotiation of a
contract is allowable. However, communications with the
intent to influence made by a professional (such as a
licensed lawyer) or a technical person (such as a licensed
accountant) are not allowable under this section unless they
provide advice and analysis directly applying their
professional or technical expertise and unless the advice or
analysis is rendered directly and solely in the preparation,
submission or negotiation of a covered Federal action. Thus,
for example, communications with the intent to influence
made by a lawyer that do not provide legal advice or
analysis directly and solely related to the legal aspects of his
or her client's proposal, but generally advocate one proposal
over another are not allowable under this section because
the lawyer is not providing professional legal services.
Similarly, communications with the intent to influence made
by an engineer providing an engineering analysis prior to the
preparation or submission of a bid or proposal are not
allowable under this section since the engineer is providing
technical services but not directly in the preparation,
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submission or negotiation of a covered Federal action.

(c) Requirements imposed by or pursuant to law as a condition
for receiving a covered Federal award include those required
by law or regulation, or reasonably expected to be required
by law or regulation, and any other requirements in the
actual award documents.

(d) Persons other than officers or employees of a person
requesting or receiving a covered Federal action include
consultants and trade associations.

(e)  Only those services expressly authorized by paragraph B (2)
(iv) of this  section are allowable under paragraph B (2)
(iv).

C. Disclosure

(1) Each person who requests or receives from an agency a Federal contract
shall file with that agency a certification, set forth in this document, that the
person has not made, and will not make, any payment prohibited by
paragraph (b) of this clause.

(2) Each person who requests or receives from an agency a Federal contract
shall file with that agency a disclosure form, Standard Form-LLL,
"Disclosure of Lobbying Activities," if such person has made or has agreed
to make any payment using non-appropriated funds (to include profits
from any covered Federal action), which would be prohibited under
paragraph (b) of this clause if paid for with appropriated funds.

3) Each person shall file a disclosure form at the end of each calendar
guarter in which there occurs any event that requires disclosure or that
materially affects the accuracy of the information contained in any
disclosure form previously filed by such person under paragraph C (2) of
this section. An event that materially affects the accuracy of the
information reported includes:

(@ A cumulative increase of $25,000 or more in the amount paid or
expected to be paid for influencing or attempting to influence a
covered Federal action; or

(b) A change in the person(s) or individual(s) influencing or attempting
to influence a covered Federal action; or,

(© A change in the officer(s), employee(s), or member(s) contacted to
influence or attempt to influence a covered Federal action.

(4) Any person who requests or receives from a person referred to in
paragraph (C) (1) of this section a subcontract exceeding $100,000 at any
tier under a Federal contract shall file a certification, and a disclosure
form, if required, to the next tier above.
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4.27

(5)  All disclosure forms, but not certifications, shall be forwarded from tier to
tier until received by the person referred to in paragraph C (1) of this
section. That person shall forward all disclosure forms to the agency.

Agreement

In accepting any contract resulting from this solicitation, the person submitting
the offer agrees not to make any payment prohibited by this clause.

Penalties

(1)  Any person who makes an expenditure prohibited under paragraph B of
this clause shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such expenditure.

(2)  Any person who fails to file or amend the disclosure form to be filed or
amended if required by this clause, shall be subject to a civil penalty of not
less than $10,000 and not more than $100,000 for each such failure.

(3) Contractors may rely without liability on the representations made by their
subcontractors in the certification and disclosure form.

Cost Allowability

Nothing in this clause is to be interpreted to make allowable or reasonable any
costs which would be unallowable or unreasonable in accordance with Part 31 of
the Federal Acquisition Regulation. Conversely, costs made specifically
unallowable by the requirements in this clause will not be made allowable under
any of the provisions of Part 31 of the Federal Acquisition Regulation.

CLEAN AIR

If the total value of this contract exceeds $100,000:

A.

4.28

The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 422 U.S.C. 7401
et seq. The Contractor agrees to report each violation to The City and
understands and agrees that The City will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office.

The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
provided by FTA.

CLEAN WATER REQUIREMENTS

If the total value of this contract exceeds $100,000:
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A. The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report each violation
to The City and understands and agrees that The City will, in turn, report each
violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

B. The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
provided by the FTA.

429 ENVIRONMENTAL VIOLATIONS

For all contracts and subcontracts in excess of $100,000.00, Contractor agrees to
comply with all applicable standards, orders, or requirements issued under Section 306
of the Clean Air Act (42 USC 1857(h)), Section 508 of the Clean Water Act (33 USC
1368), Executive Order 11378, and Environmental Protection Agency regulations (40
CFR, Part 15), which prohibit the use under nonexempt Federal contracts, grants, or
loans, of facilities included on the EPA List for Violating Facilities. Contractor shall report
violations to FTA and to the USEPA Assistant Administrator for Enforcement (ENO329).

430 ENERGY CONSERVATION

The Contractor shall comply with mandatory standards and policies relating to energy
efficiency which are contained in the State energy conservation plan issued in
compliance with the Energy Policy and Conservation Act (42 USC Section 6321, et

seq.).

431 PRIVACY ACT

The following requirements apply to the Contractor and its employees that administer
any system of records on behalf of the Federal Government under any contract:

A. The Contractor agrees to comply with, and assures the compliance of its
employees with, the information restrictions and other applicable requirements of
the Privacy Act of 1974, 5 U.S.C. 8§ 552a. Among other things, the Contractor
agrees to obtain the express consent of the Federal Government before the
Contractor or its employees operate a system of records on behalf of the Federal
Government. The Contractor understands that the requirements of the Privacy
Act, including the civil and criminal penalties for violation of that Act, apply to
those individuals involved, and that failure to comply with the terms of the Privacy
Act may result in termination of the underlying contract.
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B. The Contractor also agrees to include these requirements in each subcontract to
administer any system of records on behalf of the Federal Government financed
in whole or in part with Federal assistance provided by FTA.

432 CARGO PREFERENCE

Contractor agrees:

A. To use privately owned United States-flag commercial vessels to ship at least 50
percent of the gross tonnage (computed separately for dry bulk carriers, dry
cargo liners, and tankers) involved, whenever shipping any equipment, materials,
or commodities pursuant to this section, to the extent such vessels are available
at fair and reasonable rates for United States-flag commercial vessels.

B. To furnish within 20 days working days following the date of loading for
shipments originating within the United States, or within 30 working days
following the date of loading for shipment originating outside the United States, a
legible copy of a rated, "on-board" commercial ocean bill-of-lading in English for
each shipment of cargo described in the preceding paragraph to the Division of
National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590, and to The City (through the contractor in the case of a
subcontractor’'s bill-of-lading) marked with appropriate identification of the
Project.

C. To include these requirements in all subcontracts issued pursuant to this contract
when the subcontract may involve the transport of equipment, material, or
commodities by ocean vessel.

433 ELY AMERICA

If this contract involves the international transportation of goods, equipment, or
personnel by air, Contractor agrees 1) to use U.S. flag carriers, to the extent service by
these carriers is available and 2) to include this requirement in subcontracts at every
tier. 49 U.S.C. 40118 and 4 CFR Part 52.

434 BUY AMERICA

If this contract is for Construction and/or the Acquisition of Goods or Rolling Stock
(valued at more than $100,000), the Contractor agrees to comply with 49 U.S.C. 5323
() and 49 CFR Part 661, which provide that Federal funds may not be obligated unless
steel, iron, and manufactured products used in FTA-funded projects are produced in the
United States, unless a waiver has been granted by FTA or the product is subject to a
general waiver. General waivers are listed in 49 CFR 661.7, and include final assembly
in the United States for 15 passenger vans and 15 passenger wagons produced by
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Chrysler Corporation, microcomputer equipment, software, and small purchases
(currently less than $100,000) made with capital, operating, or planning funds. Separate
requirements for rolling stock are set out at 5323 (j)(2)(C) and 49 CFR 661.11. Rolling
stock not subject to a general waiver must be manufactured in the United States and
have a 60 percent domestic content.

A bidder or offeror must submit to the FTA recipient the appropriate Buy America
certification with all bids on FTA-funded contracts, except those subject to a general
waiver. Bids or offers that are not accompanied by a completed Buy America
certification must be rejected as nonresponsive. This requirement does not apply to
lower tier subcontractors.

435 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.

436 TAXES

A. 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
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the entire term of this contract. Contractor must pay all custom duties, brokerage
or import fees where applicable as part of the contract price. Contractor shall
take all necessary actions to ensure that materials or equipment purchased are
expedited through customs.

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.

Unless otherwise indicated, The City agrees to pay State of Washington sales or
use taxes on all applicable consumer services and materials purchased. No
charge by the contractor shall be made for federal excise taxes and The City
agrees to furnish contractor with an exemption certificate where appropriate.

Withholding payment for taxes/business license fees due the city of seattle: if
specified by seattle municipal code the director of the department of finance and
administrative services may withhold payment due a city contractor pending
satisfactory resolution of unpaid taxes and fees due the city.

Contractor is to calculate and enter the appropriate Washington state and local
sales tax on the invoice. Tax is to be computed on new items after deduction of
any trade-in, in accordance with WAC 458-20-247.

TRAVEL AND DIRECT CHARGES

If the specifications and scope of work indicated specific travel that is to be
compensated by the City, the following limitations on such compensation shall apply. If
no travel or direct charges are specifically identified and allowed for in the specifications
and scope of work, then the City shall provide no such reimbursement.

City will reimburse the Contractor at actual cost for expenditures that are pre-
approved by the City in writing and are necessary and directly applicable to the
work required by this Contract provided that similar direct project costs related to
the contracts of other clients are consistently accounted for in a like manner.
Such direct project costs may not be charged as part of overhead expenses.
Direct charges may include, but are not limited to the following items: travel,
printing, long distance telephone, supplies, computer charges, and fees of
subconsultants or subcontractors.

The billing for direct expenses specifically identifiable with this project shall be an
itemized listing of the charges supported by copies of the original bills, invoices,
expense accounts, subconsultant/subcontractor paid invoices, and other
supporting documents used by the Contractor to generate invoice(s) to the City.
The original supporting documents shall be available to the City for inspection
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upon request. All charges must be necessary for the services provided under
this Contract.

e The City will reimburse the actual cost for travel expenses incurred as evidenced
by copies of receipts supporting such travel expenses, and in accordance with
the City of Seattle Travel Policy, details of which can be provided upon request.

e Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City
will reimburse for Economy or Coach Fare only. Receipts detailing each airfare
are required.

e Meals: Meals will be reimbursed at the Federal Per Diem daily rate for the city in
which the work is performed and do not require receipts or additional
documentation. The City will not reimburse for alcohol at any time.

e Lodging: Lodging will be reimbursed at actual cost incurred up to a maximum of
the published Runzheimer Cost Index for the city in which the work was
performed. Receipts detailing each day / night lodging are required. The City
will reimburse at the single occupancy rate. As an alternative, lodging billed at
the published Federal Per Diem daily rate for the city in which the work is
performed does not require receipts or additional documentation. In this case,
the invoice needs to state that "the lodging is being billed at the Federal Per
Diem daily rate.”

e Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal
Revenue Service Standard Business Mileage Rate in affect at the time the
mileage expense is incurred (currently that rate is 50.0 cents per mile.)

e Rental Car: Rental car expenses will be reimbursed at the actual cost of the
rental. Rental car receipts are required for all rental car expenses (the City will
only pay for the rental of "Compact" vehicles unless three or more persons are
sharing one vehicle in which case a "Mid-sized" vehicle rental is acceptable).

e Miscellaneous Travel (e.g. parking, gas, taxi, shuttle, tolls, ferry fees, etc.):
Miscellaneous travel expenses will be reimbursed at the actual cost incurred.
Receipts are required for each expense of $10.00 or more.

e Miscellaneous other business expenses (e.g. printing, photo development,
binding): Other miscellaneous business expenses will be reimbursed at the
actual cost incurred. Receipts are required for all miscellaneous expenses that
are billed.
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4.38

Subcontractor: Subcontractor expenses will be reimbursed at the actual cost
incurred. Copies of all subcontractor invoices that are rebilled to the City are
required.

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.

In the event Subcontracting is considered appropriate and feasible to contract
performance, the Contractor shall develop a Subcontracting Plan, which also
may be referred to as an Outreach Plan. The Subcontracting (Outreach) Plan
shall specify the Contractor’s affirmative efforts and an agreement to the City
for subcontracting to women and minority businesses, and/or diverse
employment. The Subcontracting (Outreach) Plan, as submitted and/or as
agreed upon with the City thereafter, shall be incorporated as a material part
of the Contract. In preparing the Subcontracting (Outreach) Plan, Contractors
shall actively solicit qualified, available and capable women and minority-
owned businesses to perform the subcontracting work for the contract. The
Contractor shall submit the Subcontracting (Outreach) Plan to the City with
the solicitation and/or prior to contract execution. At the request of the City,
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Contractor shall promptly furnish evidence of the Contractor's compliance
with these requirements, which may include a list of all subcontractors and/or
WMBE subcontractors, and may include a request for copies of the executed
agreements between the Contractor and subcontractors, invoices and/or
performance reports.

= If upon investigation, the Director of Finance and Administrative 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 of Finance and Administrative Services shall give Contractor an
opportunity to be heard with ten calendar days’ notice. If, after the
Contractor's opportunity to be heard, the Director of Finance and
Administrative Services still finds probable cause, s/lhe 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).

439 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.

440 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
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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.
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5.1 PROJECT MANAGEMENT

5.1.1 PERFORMANCE OF WORK

SDOT's Project Engineer will issue the Notice to Proceed for this Contract after this
Contract has been fully executed by both parties, (referto CP 1.7.1). The Contractor shall
proceed with performance of all activities under this Contract immediately after receipt of
the Notice to Proceed issued by SDOT. The Contractor shall continuously and diligently
prosecute the Work to completion on or before the time or times set forth in this Contract.
"Work" means everything that the Contractor is required to do pursuant to this Contract.

5.1.2 CONTRACTOR'S PROJECT MANAGER

During performance of the Contract, the Contractor shall assign a competent Project
Manager who shall have full authority to act on behalf of the Contractor and all of the
Contractor's subcontractors at all tiers in all matters within the scope of the Contract. The
Contractor’'s Project Manager shall have experience acceptable to SDOT and must be
thoroughly familiar with all procedures involved in streetcar production. If for any reason,
and at any time, the Contractor’s Project Manager is not acceptable to SDOT, or becomes
unacceptable, the Contractor shall propose additional candidates. If the Contractor wishes
to replace its Project Manager at any time during the performance of this Contract, it first
shall submit the resume of its new candidate to SDOT for SDOT's approval and shall not
make the substitution without SDOT's approval.

5.1.3 SUBCONTRACTORS AND SUPPLIERS

The Contractor shall be fully responsible and liable for the products and actions of all
subcontractors and suppliers at any tier.

5.1.4 SDOT PROJECT ENGINEER

SDOT's Project Engineer for this Contract shall be the formal contact between SDOT and
the Contractor. SDOT's Project Engineer shall be responsible for, on behalf of SDOT, all
matters relating to this Contract, except changes to the Contract involving scope, cost, or
time. Such changes shall be made with the approval of the SDOT Project Engineer, but
must be executed by the Director of PCSD or designee. Refer to CP 5.9, Contract
Modification.

The Contractor shall not rely on representations or orders of any other SDOT
representative, unless so authorized by the SDOT Project Engineer.

The SDOT Project Engineer's primary functions are:
e Conduct periodic meetings with the Contractor;
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e Interpret the technical requirements of the Contract and reject work of the
Contractor that does not conform to the Contract;

e Review the Contractor's submittals for conformance with the Contract requirements,
approve submittals that are in conformance, or take other action upon review;

e Review Contractor's invoices and approve payment or take other action upon
review;

e Prepare Change Orders for SDOT's and the Contractor's approval and execution,
and evaluate the cost and benefit of any proposed changes;

e Order changes in the work not involving adjustment of the Contract price or an
extension of the Contract time. Those changes shall be consistent with the intent of
the Contract;

e Conduct inspections and tests required for streetcar shipment, delivery, and
acceptance;

e Authorize shipment, authorize delivery and issue delivery receipt, and grant
conditional acceptance and acceptance of streetcars; and

e Issue stop work orders in accordance with CP 5.10.

With reference to CP 4.2, Notices and Communications, SDOT's Project Engineer is
hereby designated to be TBD, whose address is TBD.

5.1.5 PROJECT MEETINGS

The SDOT Project Engineer shall schedule and preside over pre-production, periodic, and
special meetings throughout the progress of the work. Agendas for the meetings may
include, but are not necessarily limited to, discussions of in-plant observations, problems,
conflicts, production schedules, delivery schedules, supplier fabrication, quality standards,
design review, Contract modifications, and any other topics that the SDOT Project
Engineer determines to be relevant to the project. Refer to Section 19 of the Technical
Specifications, for detailed requirements for project meetings.

5.1.6 PRODUCT OPTIONS, SUPPLIER APPROVAL AND
SUBSTITUTIONS

For products specified by brand name or manufacturer, whether or not followed by the
words "or approved equal”, the Contractor shall select any product or manufacturer named,
or shall submit a request to substitute an equal product or manufacturer. The Contractor
may not make a substitution without SDOT's prior approval.

SDOT may, at its option, approve requests from the Contractor for substitution of products
in place of those specified if the Contractor demonstrates satisfaction of at least one of the
following criteria:
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e The substitution is required for compliance with a final interpretation of code
requirements or insurance regulations that was not available or reasonably known to
the Contractor prior to execution of Contract;

e The substitution is due to the unavailability of the specified products, and the
unavailability is not the Contractor's fault and was unknown to the Contractor prior to
execution of Contract;

e The specified product will not perform properly or fit into the designated space; or

e The manufacturer or fabricator does not certify or warrant performance of the
specified product as required for the intended purpose.

e The substitution is, in SDOT's judgment, in the best interest of SDOT.

The Contractor shall submit a separate request for each substitution. Each request shall
include: Complete data substantiating compliance of the proposed substitution with the
Contract; product identification, including manufacturer's name and address;
manufacturer's literature, including product description, performance and test data, and
reference standards; samples, if appropriate; name and address of similar streetcar
deliveries on which the product was used and date of installation; itemized comparison of
proposed substitution with product or method specified; and data relating to changes in
production schedules.

In making a request for substitution, the Contractor shall represent that:

e It has investigated the proposed product, and has determined, with SDOT's
concurrence, that it is equal or superior in all respects to that specified;

e It will provide the same or greater warranty for the substitution as for the product
specified,;

e It will coordinate installation of the accepted substitution into the work, making
changes as may be required for the work to be complete in all respects; and

e |t waives all claims for additional costs and changes to schedule related to the
substitution that subsequently becomes apparent.

SDOT shall approve or disapprove the Contractor's requests for substitution of suppliers or
products within fifteen (15) days of SDOT's receipt of all information required by SDOT for
such determination according to the provisions set forth in this Section. In the event of
SDOT disapproval of the Contractor's request for substitution of a supplier or product, the
Contractor shall utilize the supplier or product specified in the Technical Specifications
and/or in the Contractor's Proposal, or may request substitution of another supplier or
product.

SDOT may not approve substitutions if they are indicated or implied on Shop Drawings or
product data submittals without a request submitted in accordance with this Section, or if
approval will result in significant non-conformance of the streetcar with the Technical
Specifications, or if approval will require extensive revision of the Contract, or if approval is
not in the best interest of SDOT.
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5.1.7 PROJECT RECORDS AND COST AND PRICING DATA

Comprehensive records and documentation relating to this project shall be kept by the
Contractor. The records shall include, but are not limited to Contract Documents, Drawings,
Specifications, Addenda, Shop Drawings and Submittals, Change Orders, Modifications,
Field Test Records, and As-Built Drawings and Records.

The Contractor shall keep and maintain reasonably complete and reliably detailed records
of costs incurred in performing the Contract, including records of initial entry for every item
for which payment is sought, sufficient to evaluate the accuracy, completeness, and
currency of the costs or prices.

5.1.8 OWNERSHIP AND USE OF DOCUMENTS

All drawings, specifications, and copies thereof furnished by SDOT shall remain the
property of SDOT. They are to be used only with respect to this Contract. With the
exception of one contract set for each party to the Contract, those documents are to be
returned (or suitably accounted for) to SDOT upon request at the completion of the work.

All drawings, product samples, parts and materials created specifically for this contract and
for which progress payments have been made, are the property of SDOT, except as
provided otherwise in Section CP 4.15.

5.1.9 SHOP DRAWINGS, PRODUCT DATA, AND SAMPLES

Shop drawings are drawings, diagrams, schedules, or other data prepared for the work by
the Contractor or any subcontractor of any tier, manufacturer, supplier, or distributor to
illustrate or detail some portion of the work.

Product data are illustrations, standard schedules, performance charts, instructions,
brochures, diagrams, or other information furnished by the Contractor to illustrate
materials, products, systems, or equipment for some portion of the work.

Samples are physical examples that illustrate materials, equipment, or workmanship, and
establish standards by which the work shall be judged.

Shop drawings, product data, samples, and similar submittals shall not modify any Contract
requirement, except as expressly allowed by this Contract. The purpose of their submittal is
to demonstrate for those portions of the work for which submittals are required the way the
Contractor proposes to conform to the information given and the Technical Specifications
expressed in this Contract.

The Contractor shall review, approve, and submit to the Project Engineer with reasonable
promptness and in a sequence that causes no delay in the work, or in the work of SDOT or
any other SDOT contractor, all shop drawings, product data, samples, or similar submittals
required by this Contract, or that are necessary for its proper completion.

By approving and submitting shop drawings, product data, samples, or similar submittals,
the Contractor represents that it has determined and verified all related materials,
measurements, and construction criteria, and that it has checked and coordinated the
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information contained within its submittals with the requirements of the work and this
Contract.

The Contractor shall not be relieved of responsibility for any deviation from the
requirements of this Contract by SDOT's approval of shop drawings, product data,
samples, or similar submittals unless the Contractor has specifically informed SDOT at the
time of submission in writing of the deviation and SDOT has given written approval of the
specific deviation. The Contractor shall not be relieved of responsibility for errors or
omissions in shop drawings, product data, samples, or similar submittals by SDOT's
approval of the submittal. The Contractor shall not deviate from approved shop drawings,
product data, samples, or similar submittals without SDOT's written approval.

The Contractor shall direct specific attention, in writing or on resubmitted shop drawings,
product data, samples, or similar submittals, to revisions other than those required by the
Project Engineer on previous submittals.

5.1.10 INTERPRETATION OF DRAWINGS AND SPECIFICATIONS

Omissions from the Contract specifications, or incorrect description of details of work that
are manifestly necessary to carry out the intent of the Contract specifications shall not
relieve the Contractor from performing such omitted work or incorrectly described details of
the work, and they shall be performed as if fully and correctly set forth and described.

In the event of differences between small- and large-scale drawings, the large-scale
drawings shall govern. In the event of discrepancies between any drawing and a dimension
written on it the written dimension shall govern over scaled dimensions.

In the event of discrepancies between information on any drawing and the written
specifications, the discrepancy shall be resolved in favor of the written specifications.

5.1.11 DISCIPLINE AND ORDER

The Contractor shall enforce strict discipline and good order among its employees at all
times and shall not employ on the work any unfit person or anyone not skilled in the task
assigned to him or her. Any person employed on the project by the Contractor or any of its
subcontractors who, in the opinion of SDOT, does not perform his or her work in a proper
and skillful manner or is intemperate or disorderly shall, at the written request of SDOT, be
removed forthwith by his or her employer, and shall not again be employed on this project
without the prior approval of SDOT.

5.1.12 NOISE CONTROL

The Contractor shall comply with all applicable federal, state, and local laws, ordinances
and regulations regarding noise control. All equipment shall comply with pertinent
equipment noise standards of the U.S. Environmental Protection Agency.
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5.1.13 INSURANCE

During the term of this Contract, the Contractor shall purchase and maintain any insurance
required by this Contract. Policies shall be purchased only from companies that are
authorized to do business in Washington. The Contractor shall furnish acceptable
certificates of insurance to SDOT within ten (10) days after Contract award, and prior to
commencement of any Contract work. The Contractor shall pay all premiums and
deductibles. All required policies shall name SDOT and its directors, officers,
representatives, employees, and agents as additional named insureds. The Contractor
shall indemnify SDOT for any liability or damages that SDOT may incur due to the
Contractor's failure to purchase or maintain any required insurance.

Contractor shall provide at its own expense the following insurance:
A. Washington statutory workers' compensation and employers liability coverage.

B. Broad form comprehensive general liability coverage, at $10,000,000.00 minimum
combined single limit bodily injury and property damage, including at a minimum the
following coverage:

1. Operations (M & C);

Products and Completed Operations;
Broad Form Personal Injury;

Owners and Contractors Protective;
Broad Form Contractual;

Cross Liability;

N o o bk wDd

Mobile ("Contractors”) Equipment Liability (but not vehicles principally
designed for road and highway use); and

8. The equivalent to, or better than, ISO Comprehensive General Liability
Extensions.

C. Property damage liability coverage of streetcars and all other Contract deliverables,
at 100% of the Contract amount or at replacement cost at the time of loss,
whichever is greater.

The insurance required under this Section 5.1.16 shall:

D. Require the insurer to give SDOT not less than thirty (30) days notice prior to
termination or cancellation of coverage; and

E. Include an endorsement providing that the insurance is primary insurance and that
no insurance that may be provided by SDOT may be called in to contribute to
payment for a loss.

The Contractor and its subcontractors shall be solely responsible for damage to their own
equipment. The Contractor shall be responsible for all materials until they have been
incorporated into the Contract work and the work has been finally accepted by SDOT.
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5.1.14 CONSULTANT CONFLICT OF INTEREST

Unless specifically approved by SDOT, the Contractor shall not use any consultant who
concurrently is employed by SDOT or by SDOT's consultants, including, but not limited to,
engineers and testing laboratories.

52  SCHEDULE

5.2.1 PROGRESS SCHEDULE

A progress schedule shall be produced and maintained, according to TS 1.9.

5.2.2 DELIVERY SCHEDULE

The Contractor shall deliver (see CP 5.4.5 and 5.4.6) all cars and materials in accordance
with the following schedule, no later than the dates specified:

MONTHS AFTER NOTICE TO

EVENT PROCEED
Delivery of the first car: 18
Delivery of the second car: 19
Delivery of the third car: 20
Delivery of the fourth car: 21
Delivery of the fifth and sixth car: 22
Conditional Acceptance of all six cars: 25
Completion of spare parts delivery: 24
Delivery of all required manuals and drawings: 24

Delivery of all diagnostic test equipment and
special tools: 24

5.2.3 LIQUIDATED DAMAGES

Streetcars and materials procured under this Contract are needed to support opening of
the First Hill Streetcar Line in the fall of 2013. SDOT will suffer significant tangible and
intangible damages if the opening has to be delayed. SDOT has determined that the
project opening will be delayed unless all 6 streetcars are conditionally accepted 25
months after NTP. Because of the difficulty of determining the actual loss to SDOT, the
parties agree that the Contractor shall pay to SDOT liquidated damages at the rates set
forth below.
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Should the Contractor fail to have all 6 cars conditionally accepted within 25 months of
NTP, Contractor shall pay to SDOT a lump sum of $25,000, plus $1,000 for each calendar
day thereafter until 6 cars have been conditionally accepted. This payment is not a penalty,
but is a reasonable forecast of the actual damages that SDOT would suffer.

The total amount for liquidated damages shall not exceed ten percent (10%) of the Total
Base Contract Price. SDOT may deduct the sum of liquidated damages from progress
payments due under this Contract.

5.24 EXCUSABLE DELAYS

Except with respect to defaults of Subcontractors, the Contractor shall not be considered in
default by reason of any failure to perform in accordance with the Contract delivery
schedule if such failure arises out of causes beyond the control and without the fault or
negligence of the Contractor. Such causes may include, but are not restricted to, acts of
God or of the public enemy, acts of the government in its sovereign or contractual capacity,
fires, floods, epidemics, quarantine restrictions, strikes or other labor disputes, freight
embargoes, and unusually severe weather, butin every case the failure to perform must be
beyond the control and without the fault or negligence of the Contractor. If the failure to
perform is caused by the default of a Subcontractor, and if such default arises out of
causes beyond the control of the Contractor, and without the fault or negligence of the
Contractor, the Contractor shall not be in default by reason of any failure to perform. As
used herein, the terms "Subcontractor” and "Subcontractors” mean Subcontractor(s) or
Supplier(s) at any tier.

Should the Contractor anticipate or suffer delay because of cause(s) as described in this
guideline, SDOT shall make an equitable revision in the delivery schedule, upon the
Contractor's fully documented and supported written request timely made, unless SDOT
should decide instead to terminate the Contract for convenience.

53 SDOT INSPECTION AND TESTING

5.3.1 GENERAL

SDOT may test and inspect all streetcar components, subsystems or workmanship prior to
assembly of such components or work into the streetcar production and prior to
acceptance of the cars by SDOT. SDOT may either reject or require correction of defective
material, workmanship, or nonconformity to this Contract. The Contractor shall make
available tools, pits, hoists, scaffolds, platforms, other equipment, and assistance as may
be necessary for inspections or tests. The SDOT Project Engineer or his or her designee(s)
shall at all times have access to the work wherever it is in preparation or progress.

5.3.2 INSPECTORS

SDOT may employ inspectors, who shall be representatives of the SDOT Project Engineer.
They shall have access to the design, fabrication, assembly, and testing of the cars at all
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times, wherever in progress at the Contractor's, Contractor's subcontractors’, or SDOT's
facilities. Inspectors are employed solely for SDOT's benefit, and are not intended as a
source of advice for the Contractor's employees, subcontractors, or suppliers. The
Contractor shall provide any reasonable facilities including a private office that the
inspectors may require for the performance of their duties. The inspectors shall observe
and may inspect the work, and shall report their observations to the SDOT Project
Engineer. Except as expressly authorized by the SDOT Project Engineer in writing, the
inspectors shall have no authority to accept, reject, or approve the work, to stop the work,
to authorize any changes in the work, or to direct any extra work.

5.3.3 TESTING

The Contractor shall pay the costs of any inspection or test required of the Contractor by
the Technical Specifications or which it requests for its own convenience.

SDOT shall pay the costs of any testing it requests in addition to that required by the
Technical Specifications, except that the Contractor shall pay the cost of any of those tests
that are performed to evaluate non-conforming work or that demonstrate the Contractor's
failure to meet the requirements of the Contract. The Contractor shall cooperate with and
assist SDOT and any testing representatives in conducting any tests or inspections
requested or approved by SDOT. Tests performed by SDOT shall not relieve the
Contractor of the responsibility for conformance to the Contract.

54 SHIPMENT AND DELIVERY

54.1 SHIPMENT AUTHORIZATION

Each car shipped from the Contractor's plant to SDOT shall be complete, ready to run, and
in compliance with all provisions of the Technical Specification, except as noted below.
Prior to shipment of each car, the Contractor shall obtain a shipping release signed by
SDOT's Project Engineer or his or her designee. The shipping release shall certify that the
car is complete, has passed all pre-shipment tests described in the Technical Specification
and complies with approved Contractor's drawings, samples, is accompanied by an up-to-
date car history book, and other agreed upon conditions for shipping. The SDOT Project
Engineer, at his or her sole discretion, may permit shipment of a car with minor defects that
will not affect testing and can easily be corrected after shipment. All known defects shall be
submitted by the Contractor with the request for shipping release. The shipping release
shall not be construed nor inferred to constitute to any degree car acceptance by SDOT.

SDOT shall have the right to delay shipment for up to three months solely for its
convenience but shall be obligated to make progress payments J, K, and M as applicable.
Any such delay shall extend the time frame for Liquidated Damages per Section CP 5.2.3.
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5.4.2 SHIPMENT

If shipped by sea, all cars or car components shall be below deck and shall be enclosed to
protect against damage from handling and from exposure to the marine environment.

Shipment over land to SDOT's facility shall be by truck. SDOT will not accept shipment of
streetcars by rail, due to the higher cost to SDOT for unloading and handling and to the
loss of time in the schedule.

The Contractor shall arrange for shipment of cars and car components to be controlled so
as to prevent damage to cars and car components. All sub-systems shall be protected from
damage during shipment. All parts removed for shipment shall be boxed securely and
shipped with the car to which they belong.

During shipment, each car shall be equipped with an impact recorder provided by the
Contractor and approved by SDOT. The recorder shall record all handling impacts. All
records shall become the property of SDOT and shall be included in the Car History Book.

The Contractor shall require shippers to log and record any incidents of damage or
potential damage to the cars and car components, and of interruption of shipments. The
Contractor shall report such shipment incidents to SDOT promptly upon the Contractor's
receipt of such information, describing the nature of the shipment damage, potential
damage or interruption, and the actions taken and to be taken to complete the shipment
and repair any damage.

The Contractor shall be responsible for safely and efficiently maintaining traffic in all areas
affected by its shipment of cars on public roadways or by any other activities of the
Contractor affecting roadway traffic, and shall comply with all requirements of any authority
having jurisdiction over the roadway.

5.4.3 SHIPPING DESTINATION

All cars shall be shipped to SDOT's First Hill Streetcar Maintenance Facility, on S. Charles
St. between 7" Ave. S. and 8™ Ave. S., in Seattle, Washington. The Contractor shall be
responsible for all work and all costs associate with the placing of cars in a ready to run
condition on the rails of SDOT's Streetcar System.

5.4.4 RECEIVING INSPECTION

After arrival at SDOT's streetcar maintenance facility, each car shall be examined jointly by
representatives of SDOT and the Contractor for shipping damage. SDOT then will issue a
receiving notice to the Contractor, which will acknowledge receipt of the car and describe
any missing parts or visible damage that may have occurred during shipment.

5.45 DELIVERY

Delivery of a car is defined as the completely assembled car on the yard track of SDOT's
streetcar maintenance facility, with a receiving notice completed and ready to commence
post-shipment testing.
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5.4.6 DELIVERY OF SPARE PARTS, SPECIAL TOOLS, TEST
EQUIPMENT, AND MANUALS

The Contractor shall notify SDOT's Project Engineer at least ten (10) days in advance of
delivery of all spare parts, special tools and test equipment, and manuals. All such
materials shall be delivered to SDOT's streetcar maintenance facility. Shipping documents
shall accompany delivery of all materials. The shipping documents shall identify all parts by
part number, SDOT symbol number (part number), serial number (where applicable), and
SDOT purchase order item number.

Parts lists corresponding to Form IlI-A Schedule B shall be submitted for approval at least
30 days before notice of shipping. Upon approval of the parts lists, SDOT will issue a no-
cost purchase order under which the materials will be shipped. No deliveries shall be made
without prior issuance of the spare parts purchase order. SDOT will inspect all materials to
confirm the accuracy of the shipping documents and to check for damage to the materials.

5.4.7 SUBSTANTIAL COMPLETION

Substantial Completion is defined as a delivered car with all post-shipment acceptance
testing completed and approved by SDOT, and ready-to-run for “burn-in” testing. The
Contractor shall provide each substantially complete car in excellent condition in all details,
and shall assume all liability and risk of loss incidental to Substantial Completion of cars.

Substantial Completion of each car shall require written approval by SDOT's Project
Engineer or his or her representative. An executed copy of a Substantial Completion
receipt shall be furnished by SDOT upon the Contractor's acceptable presentation of each
car for Substantial Completion. SDOT may issue Substantial Completion receipts for
streetcars that have identified deficiencies, at its sole discretion.

Title to each streetcar shall pass to SDOT upon issuance of the Substantial Completion
receipt, and the Contractor shall furnish and execute all necessary documentation of title at
that time. Passage of title shall not constitute acceptance of the car nor relieve the
Contractor of any of its obligations under the Contract, nor preclude rejection of the car by
SDOT. Following Substantial Completion, SDOT shall bear the risk of any loss or damage
to the car, except for that due to equipment failure or failure due to design or workmanship
deficiencies, or damage to the cars during testing and pre-delivery operations resulting
from the acts or omissions of the Contractor.

5.5 USE OF SDOT FACILITIES

5.5.1 WORK POSITIONS AND OFFICE SPACE

For the Contractor's preparation and testing of cars for delivery to SDOT, SDOT shall make
available two adjoining bays within the maintenance facility, with an under-car inspection pit
and roof access. SDOT shall make available to the Contractor, to the extent possible as
determined in the sole discretion of SDOT, electric power, storage for car components, and
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use of employee facilities at the streetcar maintenance facility. The Contractor shall furnish
all personnel, supplies, and tools for car pre-delivery work at SDOT's facilities, and shall
furnish all equipment and other requirements for the car pre-delivery work position not
made available to the Contractor by SDOT.

SDOT will make one office available at the streetcar maintenance facility for use by the
Contractor's field service personnel.

5.5.2 CARE OF PREMISES

The Contractor shall maintain its premises on SDOT property in a neat and orderly
condition, equal or better than the general maintenance facility condition. Upon completion
of the entire project, the Contractor shall remove all temporary buildings, structures,
fences, scaffolding, surplus materials, and rubbish of every kind from the site of the
Contractor's work on SDOT property.

5.5.3 USE OF SDOT TRACK FOR TESTING

The Contractor shall conduct post-shipment testing on each car on SDOT's streetcar
system as described in TS 15.7. SDOT shall make available to the Contractor car
operating personnel and access to yard and mainline tracks of SDOT's streetcar system for
the Contractor's post-shipment car testing, to the extent and at such times possible for non-
interference with and safety of SDOT operations, as determined by the sole discretion of
SDOT. Operation or movement of cars on SDOT's system at any location other than at the
car work position made available to the Contractor within the car shop shall be by SDOT
operating personnel only. SDOT shall exercise reasonable care in operation of cars for the
Contractor's post-shipment acceptance testing. SDOT shall be liable for any damage to the
cars resulting from the acts or omissions of SDOT, unless the damage is attributable to a
fault of the Contractor. Any other such post-shipment car operations shall be at the
Contractor's sole risk and liability. The Contractor shall furnish all personnel, supplies,
tools, equipment and other requirements for the car post-shipment tests, except as
provided in this paragraph. The Contractor shall provide SDOT's Project Engineer, three
(3) days notice of the scheduled date and time of each car post-shipment test, so that
SDOT’s Project Engineer or designee may witness each such test.

5.54 COOPERATION

The Contractor shall cooperate with SDOT in scheduling and coordinating the Contractor's
work on SDOT property with the work and operations of SDOT.

56 ACCEPTANCE

SDOT will, at its expense, conduct acceptance tests on each car as set forthin TS 15.7. In
advance of Final Acceptance, METRO may conditionally accept a car if in METRO’s
determination the car is suitable for revenue service but not all Contract requirements have
been met. Final Acceptance will occur after successful completion of all testing and
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SDOT's determination that the car conforms in all respects to the Contract requirements.
Neither Conditional Acceptance nor Final Acceptance of a car shall not relieve the
Contractor from responsibility for errors, improper fabrication, non-conformance to a
requirement, or for deficiencies within the Contractor's control. The Contractor shall correct
all recorded defects, damage, or failures during burn-in testing.

5.6.1 CONDITIONAL ACCEPTANCE

SDOT may conditionally accept a car if SDOT determines after inspection, post-shipment
and burn-in testing that the car is suitable for operation in revenue service, but that it is not
yet totally responsive to all Contract requirements. Conditionally accepted cars shall be
available to SDOT for revenue service until the Contractor is able to initiate and execute
corrective action. The warranty period shall begin with Conditional Acceptance except for
parts and systems that require corrective action. Any Conditional Acceptance for revenue
service does not relieve the Contractor of the liability to correct defects as required by the
Contract.

5.6.2 EINAL ACCEPTANCE

Final Acceptance of a car shall occur upon successful completion of all testing, burn-in,
closing of all open items, and SDOT's determination that the car conforms in all respects to
the Contract requirements.

5.7 PAYMENT PROVISIONS

5.7.1 PAYMENT PROCEDURES

SDOT shall pay to the Contractor, at the times and in the manner hereinafter provided, the
amounts set forth in the Contract for the cars and other work furnished pursuant to the
Contract. The Contractor agrees to accept such amounts as full and final payment for all
labor, materials, supplies, equipment, overhead, profit, taxes, duties, and charges of
whatever nature incurred by the Contractor in performing its obligations under the Contract.

The Contractor shall submit invoices to SDOT detailing the payment milestones completed
in the payment period. The Contractor may submit only one invoice per month. The invoice
shall be accompanied by all documentation that supports the amount of the payment being
requested. SDOT reserves the right to inspect any and all items relating to payment
verification, on the Contractor’'s premises. The Contractor must submit the monthly
progress report and schedule update (TS 19.1) with or before the invoice in order to
receive payment.

Progress payments are specified percentages for each milestone listed below and are
based on the Price Items 1, 2, and 3 as shown on Form Ill, Schedule of Prices. As shown
on Form Il Schedule A, Price Item 2 includes all shipping, duty, and customs costs.
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The Contractor's invoices shall account the work events described in the progress payment
schedule below. Progress payment invoices shall not exceed the following stated
percentages of the Contract price at the time of the following stated work events:

CUMULATIVE PERCENTAGE

PRrRICE | PRICE PRICE

ITEM 1:| ITEM 2: ITEM 3:
SPARE
PARTS,
SPECIAL
6 TooLS AND
STREET| SYSTEM TEST
MILESTONE DESCRIPTION CARS |SUPPORT|EQUIPMENT
A [Three percent (3%) of Price Iltems 1, 2 and 3
upon NTP. 3 3 3
B [Three percent (3%) of Price Iltems 1, 2 and 3
upon approval of the project schedule. 6 6 6

C |Four percent (4%) of Price Items 1, 2 and 3
upon award of subcontracts for: carbody, truck
frames, propulsion system, friction brake
system, doors, HVAC, auxiliary power system,
communication system, and TWC. 10 10 10

D [Five percent (5%) of Price Items 1, 2 and 3
upon approval of all truck frame fatigue tests
and carbody structural tests, including any
required follow-on stress analyses. 15 15 15

E [Ten percent (10%) of the total price for Price
Item 1 (6 streetcars) upon SDOT approval of
the first car shell completely assembled and
painted (not including windows). 25 15 15

F [Twenty percent (20%) of the unit price for each
streetcar upon completion of the car shell (6
times). 45 15 15

G [Fifteen percent (15%) of the unit price for each
streetcar upon completion of installation of all
roof equipment, interior electrical lockers and
panels, carbody wiring, and terminations (6
times). 60 15 15

H [Fifty percent (50%) of the price for System
Support upon approval of the following first
article inspections: coupler, cab, doors, HVAC,
auxiliary power system, propulsion system,
and friction brakes 60 65 15
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CUMULATIVE PERCENTAGE

PRICE | PRICE PRICE
ITEM 1:| ITEM 2: ITEM 3:
SPARE
PARTS,
SPECIAL
6 TOOLS AND
STREET| SYSTEM TEST
MILESTONE DESCRIPTION CARS |SUPPORT|EQUIPMENT
| |Fifteen percent (15%) of the total price for
Price Item 1 (6 streetcars) on shipment of the
first car from the Contractor's plant. 75 65 15
J |Five percent (5%) of the unit price for each
streetcar on shipment of each streetcar from
the Contractor's plant (6 times). 80 65 15
K [Twenty-five percent (25%) of the price for
System Support upon delivery of approved
training, operating and maintenance manuals. | 80 90 15
L |Five percent (5%) of the unit price for each
streetcar upon delivery of the car per CP 5.4.5
(6 times) 85 90 15
M |Five percent (5%) of the total price for Price
Item 1 (6 streetcars) upon conditional
acceptance of the first car by SDOT per CP
5.6.1. 90 90 15
N [Five percent (5%) of the unit price for each
streetcar upon conditional acceptance of the
car by SDOT per CP 5.6.1 (6 times). 95 90 15
O [Fifty percent (50%) of the price for spare parts,
special tools, and test equipment upon delivery
of fifty percent (50%) of the total value of spare
parts, special tools, and test equipment. 95 90 65
P [Thirty-five percent (35%) of the price for spare
parts, special tools, and test equipment upon
delivery of all spare parts, special tools, and
test equipment. 95 90 100
Q [Five percent (5%) of the unit price for each
streetcar upon final acceptance of the car by
SDOT per CP 5.6.2 (6 times). 100 90 100
R [Ten percent (10%) of the price for System
Support at Contract close-out. 100 100 100

Within thirty (30) days after receipt of an invoice by SDOT, SDOT shall either

Pay 100% of the invoice, or
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e Pay the amount SDOT determines is properly due, and inform the Contractor in
writing of the reason for withholding any amounts not paid, or

e Notify the Contractor in writing that SDOT elects to defer payment as specified in
Section CP 5.7.2.

SDOT may withhold all or part of a payment to protect SDOT from loss because of:
e Defective work not remedied,

e Third party claims filed, or evidence reasonably indicating that a third party claim will
be filed;

e Failure of the Contractor to make payments properly to subcontractors or suppliers,
or for labor, materials, or equipment;

e Damage to SDOT,
e The Contractor's failure to carry out the work in accordance with the Contract; or
e The Contractor's failure to comply with any provision or requirement of the Contract.

SDOT may withhold accrued liquidated damages from payments due to the Contractor.

No approval for payment, nor any payment by SDOT, shall constitute an acceptance of any
cars or other Contract deliverables that are not in accordance with the Contract.

5.7.2 OPTION TO DEFER PAYMENTS

SDOT shall have the option to defer, in whole or in part, any one or more progress
payments to the Contractor, based on SDOT's assessment that the level and timing of
federal appropriations warrant such deferral. If payments to the Contractor are deferred, an
equitable adjustment shall be made to the Contract Price. The adjustment shall reflect the
interest on the deferred amount for the period of the deferral, at the rate and subject to the
conditions specified herein.

SDOT shall pay the Contractor interest on the outstanding principal amount of the deferred
payments as provided in this paragraph. Interest shall accrue on the outstanding principal
amount of each deferred payment from the date such payment would have been due to the
Contractor in the absence of such deferral (the "Nominal Due Date") until paid, at a
variable rate equal to the 3-Month-LIBOR Rate (as herein defined) plus 1.0 %. The rate of
interest applicable to the outstanding principal amount of the payments deferred hereunder
shall change in response to changes in the LIBOR Rate as of each Determination Date.
Interest shall be calculated on the basis of a 365-366 day year and the actual number of
days elapsed. All accrued and unpaid interest shall be due and payable quarterly in arrears
on the first day of each January, April, July and October, commencing with the first such
day following the Nominal Due Date of the outstanding deferred payment on which such
interest has accrued. In connection with each payment deferral hereunder, SDOT and the
Contractor shall specify in writing the Nominal Due Date of the payment being deferred. As
used herein:
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"LIBOR Rate" shall mean the 3-Month London Inter-Bank Offered Rate for deposits in
United States Dollars as published in The Wall Street Journal on the first publication day
after the Determination Date.

"Determination Date" shall be the first day of each January, April, July and October or if
any such date is not a business day, then the business day immediately preceding such
date.

SDOT may pay to Contractor at any time all or any portion of the outstanding principal
amount of the progress payments deferred hereunder. SDOT shall pay in full the
outstanding principal amount of all deferred progress payments, together with accrued and
unpaid interest thereon, no later than 30 days prior to the date upon which the final
payment under this Contract is due and payable to the Contractor.

5.7.3 PAYMENTS TO SUBCONTRACTORS OR SUPPLIERS

The Contractor shall pay promptly each subcontractor (including supplier) the amount to
which the subcontractor is entitled.

5.7.4 EINAL COMPLETION AND FINAL PAYMENT

Before requesting final payment, the Contractor shall complete all work, and shall correct
any deficiencies in the work and any work rejected by SDOT.

Upon receipt of the Contractor's notice that all deliverables due under the Contract have
been furnished, SDOT shall make inspection, and when SDOT finds all such deliverables
acceptable under the Contract and the Contract fully performed, SDOT shall make final
payment to the Contractor.

The final payment shall not become due until the Contractor submits to SDOT (a) an
affidavit that all payrolls, bills for materials and equipment, and other indebtedness
connected with the work have been paid or otherwise satisfied, and (b) consent of surety, if
any, to final payment.

5.7.5 UNITS OF CURRENCY

All Contractor invoices for payment shall be accounted in U.S. dollars, and all SDOT
payments to the Contractor shall be in U.S. dollars.

5.7.6 CURRENCY ADJUSTMENTS AND ESCALATION

There shall be no adjustments to the Total Base Contract Price for currency fluctuations or
price escalation through the term of this Contract.
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5.7.7 ESCALATION FOR OPTION CARS

Adjustments to the Contract Price to account for changes in labor and material costs shall
be made for any order of option cars. An adjustment of the number of base order cars as
described in Section CP 5.8.1 is not an order of option cars for purposes of this Section.

An Escalation Factor will be calculated as detailed below:

A. 80% of the escalation factor will be based on the Consumer Price Index — All Urban
Consumers (CPI-U), U. S. city average, 1982-84 = 100, All ltems, not seasonally
adjusted, published monthly in the United States Department of Labor Bureau of
Labor Statistics. The Base Index is the referenced index for the month of NTP.

B. 20% of the Escalation Factor will be based on the Producer Price Index for Steel
Mill Products, published monthly in the Producer Price Indexes by the United States
Department of Labor Bureau of Labor Statistics. Its Series ID is WPU1017. The
Base Index is the Four Month Revised Producer Price Index for Steel Mill Products
for the month of NTP.

C. The escalation factor for each index is determined by dividing each Index for the
month the option is exercised by the respective Base Index. This is done for each of
the indices described above, and the Escalation Factor is the weighted average of
the two factors.

D. The Escalated Price is calculated by multiplying the Base Price times the Escalation
Factor.
E. Since the indices will not be available at the time of exercising an option, the option

execution may be by written notice and a Change Order issued after the four-month
revised Producer Price Index is published.

If the Bureau of Labor Statistics discontinues either of these indexes, then SDOT and the
Contractor shall mutually agree on an appropriate substitute index published by the Bureau
of Labor Statistics. In the event that either index is rebased by the Bureau of Labor
Statistics, SDOT and the Contractor agree to accept the rebased indexes.

5.8 OPTION FOR ADDITIONAL CARS AND SPARE PARTS

All items purchased as options as defined in this Section shall be identical in every way to
corresponding items purchased under this initial Contract. All conditions, technical
specifications, and requirements of this Contract shall apply to items purchased as option,
except as noted below.

5.8.1 ADJUSTMENT TO MODIFY NUMBER OF BASE ORDER CARS

SDOT may make a “one-time-only” adjustment to the number of base order cars procured
under this Contract as described in this Section. SDOT may add one streetcar to the base
order of six (6) streetcars ordered under this Contract within six (6) months after NTP at the
Unit Price shown in Item 1 in Section | of Form 1ll Schedule of Prices-Price Summary.
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Should SDOT exercise this Adjustment, the Base Contract Price shall be increased
accordingly by adjusting the quantity in Item 1 of Price Form III.

5.8.2 OPTION FOR ADDITIONAL CARS

At the option of SDOT, the Contractor shall provide additional cars at the applicable Option
Unit Price per additional streetcar as defined in this Section and listed on the Form llI
Schedule of Prices-Price Summary. SDOT shall order additional cars by written notice to
the Contractor. The notice shall specify the quantity of additional cars being ordered. SDOT
may place one or more orders for additional cars.

An option to order additional cars may be exercised at any time of SDOT's choosing up to
thirty-six (36) months after NTP. Delivery of additional cars shall be in accordance with the
following: The first additional car shall be delivered not more than eighteen (18) months
after exercising of the option, but not before delivery of the last car of the base order or
previous option order. All following cars procured under this provision shall be delivered at
a rate of one (1) car per month.

5.8.2.1 PRICES FOR OPTION CARS

The Option Unit Price before Escalation shall include the Contractor's cost for
management, engineering, design, testing, training, field support, and warranty associated
with the option cars.

Price of option cars shall reflect prior change orders and escalation in price. There shall be
no currency adjustment for option cars.

If an option is exercised more than six (6) months but less than eighteen (18) months after
NTP, the Option Unit Price before Escalation in Item 1 of Section Il of the Form llI
Schedule of Prices-Price Summary shall apply.

If an option is exercised from eighteen (18) months to thirty-six (36) months after NTP, the
Option Unit Price before Escalation in Item 2 of Section Il of the Price Summary shall

apply.

The base price of option cars shall be calculated using the applicable Option Unit Price
before Escalation contained on the Price Summary.

First, this price is revised to include any price increase or decrease adjustment on a per-car
basis due to executed change orders to the base contract accrued at the time of exercising
the option.

Second, including the price adjustment described above for executed change orders, the
option prices on the Schedule of Prices shall be escalated as described in CP 5.7.7,
resulting in the Escalated Option Unit Price. This escalation adjustment shall be the sole
remedy for increases in the Contractor's costs for option cars due to inflation and shall be
applied independently for each option exercised.
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5.8.2.2 PAYMENT FOR OPTION CARS

Payment for options shall be made in accordance with the progress payment schedule
below:

CUMULATIVE
MILESTONE DESCRIPTION PERCENTAGE
A [Ten percent (10%) of the total option price immediately following 10
execution of the option.
B [Twenty-five percent (25%) of the unit price for each option streetcar 35
upon completion of the car shell.
C [Twenty percent (20%) of the unit price for each option streetcar upon 55
installation and completion of wiring of the car body mounted
components of the following major sub-systems: Propulsion System,
Friction Brake System, Auxiliary Electrical Equipment, HVAC, and
Doors.
D [Twenty percent (20%) of the unit price for each option streetcar on 75
shipment of each streetcar from the Contractor's plant.
E [Ten percent (10%) of the unit price for each option streetcar upon 85
issuance of delivery receipt by SDOT.
F [Ten percent (10%) of the unit price for each streetcar upon conditional 95
acceptance of the car by SDOT.
G [Five percent (5%) of the unit price for each streetcar upon final 100
acceptance of the car by SDOT.

5.8.3 OPTION FOR SPARE PARTS, SPECIAL TOOLS, AND TEST
EQUIPMENT

At the option of SDOT, the Contractor shall provide additional spare parts, special tools,
and test equipment at the prices set forth in Schedule B of the Schedule of Prices. SDOT
shall order additional spare parts, special tools or test equipment by written notice to the
Contractor. The notice shall specify the quantity of additional materials being ordered.
SDOT may place one or more such orders for additional materials, or none.

An option to order additional spare parts, special tools and test equipment may be
exercised at any time up to thirty-six (36) months after NTP.

5.8.3.1 PAYMENTS FOR OPTIONAL SPARE PARTS, SPECIAL TOOLS AND TEST
EQUIPMENT

Payments for optional spare parts, special tools and test equipment shall be made after all
special tools, spare parts and test equipment in the option order has arrived on SDOT

property.
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59 CONTRACT MODIFICATIONS

5.9.1 CHANGE ORDERS

A Change Order is a written document, executed by PCSD, that (1) changes the total
Contract price as of the date this Contract is fully executed, including any previously
executed Change Orders, or (2) alters the design of the cars as specified in the Technical
Specifications, or (3) alters the schedule for delivery of the Contract deliverables as set
forth in the currently approved delivery schedule, or (4) makes any other change to the
Contract, or makes a combination of any of the aforementioned Contract changes.

Change Orders shall be prepared by SDOT's Project Engineer. However, no Change Order
shall be binding unless executed in writing by the Director of PCSD or designee.

The Contractor shall deliver a Request for Change Order to PCSD within fifteen (15) days
of receipt of any order, direction, instruction, interpretation, or determination of SDOT that
the Contractor believes will cause a change in the cost of the work or in the schedule for
delivery of the Contract deliverables as set forth in CP 5.2.2 or in the currently approved
progress schedule, or in any other change in the Contract. Additionally, the Contractor may
deliver a Request for Change Order to PCSD for any new or different work in the Contract
or adjustments to the Contract that the Contractor believes should be implemented.

With any Request for Change Order, the Contractor shall provide to PCSD a detailed
description of the proposed adjustment to the Contract price or currently approved
progress schedule, or both, and describing any other provisions of the Contract that will
require modification because of the change. If the Contractor's proposal is acceptable to
the City, PCSD will issue a Contract Change Order consistent with such proposal.

In connection with any Request for Change Order including a proposed adjustment in the
Contract price, the Contractor shall submit a complete breakdown costs associated with
the Change Order work.

In addition to the change order procedure described above, the City may at any time
unilaterally direct changes within the general scope of the Contract by a written order to the
Contractor. If any such change causes an increase or decrease in the cost of, or the time
required for, the performance of any part of the work under this Contract, the parties shall
attempt to negotiate an equitable adjustment in Contract price or delivery schedule or both.
In the event that PCSD and the Contractor are unable to agree on the equitable
adjustment, the Contractor shall proceed with SDOT's directed change, and the
disagreement shall be resolved in accordance with CP 5.11, Disputes and Claims.

5.10 STOP WORK ORDER

The Project Engineer has the authority to stop any work whenever he or she deems
necessary.

In addition to the right to terminate work under any other provision of this Contract, SDOT
may require the Contractor to stop all, or any part of, the work called for by this Contract at
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any time for up to ninety (90) days after a written stop work order is delivered to the
Contractor, and for any further period to which the parties may agree. The order shall be
specifically identified as a "Stop Work Order" issued pursuant to this Paragraph. As a
minimum, a Stop Work Order shall include the following in writing:

e A clear description of the work to be suspended;
e Guidance as to the action to be taken on subcontracts; and

e Other suggestions to the Contractor for minimizing costs.

Upon receipt of a Stop Work Order, the Contractor shall comply with its terms immediately
and take all reasonable steps to minimize the incurrence of cost allocable to the work
covered by the order during the period of work stoppage. Within the period specified by the
order, or within any extension of that period, to which the parties agreed, SDOT may:

e Terminate the work covered by the order as set forth in CP 4.11 and 4.12;
e Cancel the Stop Work Order; or
e Allow the period of the Stop Work Order to expire.

5.10.1 COSTS OF STOP WORK

If a Stop Work Order is canceled or expires, the Contractor shall resume work. An
equitable adjustment shall be made in the work scope, Contract price, or Contract time, as
appropriate, and the Contract shall be modified in writing accordingly if:

e The Stop Work Order results in an increase in the time required for, or in the
Contractor's cost properly allocable to, the performance of any part of this Contract;
and

e The Contractor asserts a claim for an adjustment within thirty (30) days after the end
of the period of work stoppage; and

e The Stop Work Order was not caused by the Contractor's default or other act or
omission within the control or responsibility of the Contractor.

5.10.2 MAINTENANCE DURING SUSPENSION

In preparation for and during suspensions of work, the Contractor shall take every
reasonable precaution to prevent damage to or deterioration of the work. The Contractor
shall repair or replace at no cost to SDOT work that is damaged or deteriorated during a
work suspension due to the Contractor's failure to comply with this Paragraph. If SDOT
finds that the Contractor is not taking a reasonable precaution and the Contractor fails to
take the precaution within five (5) days after written notice from SDOT, SDOT may cause
the precaution to be taken and recover the reasonable cost of taking the precaution from
the Contractor.
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5.11 DISPUTES AND CLAIMS

5.11.1 DISPUTES

If the Contractor and the SDOT Project Engineer are not able to resolve a dispute involving
issues of fact arising from this Contract, SDOT shall refer the dispute to the PCSD director
or designee. PCSD shall issue a written decision resolving the dispute. The decision of the
Streetcar Project Manager may be appealed in writing to the Director of PCSD. The written
decision of the Director shall be the City's final action regarding the dispute, except that the
parties shall follow a course of mediation per CP 4.16.

Pending resolution of a dispute during the Contractor's pursuit of a remedy after the City’s
final agency action regarding the dispute, the Contractor shall proceed as directed by the
Project Engineer. The Contractor's actions pursuant to orders by the Project Engineer
under this Paragraph shall not be deemed to prejudice its disputed claims.

Nothing in this Paragraph shall be deemed to preclude the City or the Contractor from
seeking any remedy available under the law after all other remedies have been exhausted.

5.11.2 CLAIMS

The Contractor must submit claims, arising under this Contract, in writing within thirty (30)
days after the Contractor learns of, or should learn of, the event giving rise to the claim.
The claim must state in as much detail as possible the basis for the claim and the
Contractor's best estimate of its right to additional compensation or extra time arising in
connection with the claim. If the claim is silent regarding a claim for extra time, the
Contractor shall be entitled to no extra time in connection with the claim. If the claim is
silent regarding additional compensation, the Contractor shall be entitled to no additional
compensation in connection with the claim. The Contractor must notify SDOT promptly in
writing if its estimates of additional compensation or extra time change, and the notification
must state the reasons for the changes.

SDOT shall respond to the Contractor's claim within thirty (30) days after SDOT's receipt of
the claim by:

e Approving the claim;
e Denying the claim;

e Requesting necessary information from the Contractor to enable SDOT to resolve
the claim within thirty (30) days after its receipt of the requested information; or

¢ Determining that the claim presents a disputed issue of fact that must be resolved in
accordance with CP 5.11.1.

The Contractor agrees to consolidate any claim or dispute involving multiple parties
involved in this project.

If SDOT approves a claim based upon delay or hindrance of Contract work for any reason
whatsoever, including, but not limited to, avoidable or unavoidable delays, or delays due to
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acts or omissions by SDOT, SDOT shall adjust the schedule to help mitigate the
Contractor's damages, or pay the Contractor damages and accelerate Contract work to
ensure completion on schedule.

Notwithstanding any other provision of this Contract, the Contractor shall be absolutely
barred from recovering extra costs or obtaining extra time within which to complete
Contract work if the notice required under this Paragraph is delivered to SDOT later than
one hundred eighty (180) days after SDOT's acceptance of the last car. However, the
Contractor may raise counterclaims for additional compensation for work performed under
the Contract in the event that SDOT asserts a claim against the Contractor later than one
hundred eighty (180) days after SDOT's acceptance of the last car.

5.12 WARRANTY

5.12.1 SCOPE OF WARRANTY

All materials, components and parts furnished under this Contract shall be new and of high
quality, and all car workmanship shall be of high quality, and in conformance with the
Contract.

The Contractor warrants all materials, components, parts and workmanship of each car,
each car spare part or assembly, and all special tools and diagnostic test equipment
provided under this Contract to be free of defects and faults in material, design and
workmanship. Such warranties by the Contractor shall apply to all car components, parts
and workmanship, whether performed or provided by the Contractor, subcontractors, or
suppliers at any tier. Such warranties shall not apply to cars or car components abused or
neglected by SDOT, or damaged by some unusual and unforeseeable supervening cause
occurring after acceptance. No implied warranties of merchantability or of fithess for
purpose shall apply.

The Contractor shall furnish, at its own expense, all materials, parts, labor, shipping costs
and other expenses to fulfill its car warranty obligations, except as otherwise provided by
this Section CP 5.12.

5.12.2 WARRANTY PERIOD

The warranty periods shall be as set forth below:

A. Five (5) years after Conditional Acceptance for each car shell, including under
frame, side walls, roof and support brackets, truck frame, axles, floor panels and
structure and exterior panels and painting.

B. Four (4) years after Conditional Acceptance on the gear units, couplings, traction
motors, and propulsion equipment.

C. One (1) year after Conditional Acceptance for each car for all other parts and
components except spare parts.
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D. One (1) year after installation, but not more than two (2) years after delivery for
spare parts.

E. One (1) year after delivery for special tools and test equipment.

If SDOT does not perform “burn-in” testing within sixty (60) days after Substantial
Completion for a car, warranty will begin sixty days after Substantial Completion for that
car.

Any warranty from a subcontractor or supplier to the Contractor exceeding the periods
described herein shall be extended to SDOT for the same period of time as given to the
Contractor.

5.12.3 REPAIR AND REPLACEMENT

For each car component or workmanship failure during the warranty period, SDOT shall
determine whether to correct the failure by repair or replacement of part(s) within an
assembly, or by replacement of the entire assembly, based upon minimization of time for
return of the affected car for operation, or consideration that the life of the assembly has or
may have been adversely affected by the failure of one or more of its component parts.

SDOT shall perform removal of failed parts or assemblies and installation of repaired or
replacement parts or assemblies for accepted cars under warranty, unless SDOT and the
Contractor agree to other arrangements for such work. The Contractor may provide
technical supervision for such removal or installation work by SDOT. The Contractor shall
receive such removed failed car parts or assemblies at SDOT's Light Rail Operations
facility, unless the Contractor requests shipment of such failed parts or assemblies to its
facilities; in such case, SDOT will ship such failed parts or assemblies at the Contractor's
expense. The Contractor shall deliver to SDOT a replacement or repaired car part or
assembly for each such returned failed part or assembly within thirty (30) days of the
Contractor's receipt of each failed part or assembly. In the event that a failed part or
assembly is manufactured to order only and cannot be repaired or replaced within the thirty
(30) day period, the Contractor and SDOT mutually shall consider whether the defective
unit is to be repaired or replaced. The decision as to which alternative will be used shall be
based on minimizing down time of the streetcar, and the Contractor shall return the
repaired or replaced unit at the earliest possible date.

If SDOT and the Contractor arrange for SDOT to perform repair or replacement of failed
car parts or assemblies, the Contractor shall retain full responsibility for warranty of such
repaired parts or assemblies.

The Contractor shall pay SDOT within thirty (30) days of SDOT invoicing any and all
amounts billed by SDOT at its actual labor, material and shipping costs, plus applicable
overhead costs, for its removal of failed car parts or assemblies and installation of
replacement or repaired car parts or assemblies pursuant to the warranty program.
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5.12.4 FEAILURE ANALYSIS REPORT

All parts or material returned to the Contractor for repair or replacement shall be
accompanied by a Failure Analysis Report Form, which will be provided by SDOT. The
Contractor shall complete this form and shall deliver to SDOT a full and complete report of
the exact nature and probable cause of each car component failure within ten (10) days of
the Contractor's receipt of such failed component.

5.12.5 SYSTEMATIC FAILURES

In the event that, during any twelve-month window of the base warranty period, component
failures occur to an extent in excess of ten percent (10%) of the same components used
for the same function in the same assembly or subsystem among all cars furnished under
this Contract, the Contractor shall, within thirty (30) days of notification of such instance,
commence a modification program to repair or replace all such components, including
those that have passed beyond the warranty period, to correct the cause(s) of such
failures. The base warranty period extends from conditional acceptance of the first car to
expiration of the one-year warranty period of the last base order car. The twelve-month
window applies individually for each component systematic failure. The design of the repair
or replacement for the component(s) involved in each such modification program shall be
developed by the Contractor to remedy the nature and probable cause of the component
failures and shall be approved by SDOT. Repair and/or replacement of components
pursuant to each modification program shall be according to the same provisions herein as
if such components were failed components requiring warranty repair and/or replacement,
whether or not actual failures for some or most of the involved components have occurred
following notification of a requirement for a modification program.

In no case shall the correction of defects in design, material or workmanship result in an
increase in maintenance requirement beyond that specified in the Contract Documents.

5.12.6 WARRANTY ON REPLACED PARTS

Any materials, parts or components which are used for replacement under the initial
warranty period shall be warranted again for either half the total original warranty period of
the replaced particular component, or for the remainder of the original warranty period of
the replaced component, whichever is greater. The remainder of the original warranty
period for each such particular component shall be computed from the date of failure of
such component as recorded in SDOT's car maintenance records. In the case of
components that are to be replaced pursuant to a modification program but have not yet
failed, the remainder of the original warranty period shall be computed from the date of
SDOT notification to the Contractor of a requirement for the particular modification
program.

If the Contractor fails to comply with the warranty/modification provisions herein, or within
the times specified for such performance, SDOT may have the component failures or
defects corrected. The Contractor and the Contractor's surety shall be liable for all expense
incurred. In case of emergency where, in the opinion of the Project Engineer, correction of
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component failures or defects pursuant to the procedures and durations specified for the
warranty/modification programs may cause serious loss or damage, repairs or corrections
may be made without notice to the Contractor, and the Contractor shall pay the cost of the
repairs or corrections.

SDOT Request for Proposal 2801 27 March 1, 2011
CP 5 Special Provisions





		SECTION 5 -  Special Provisions

		5.1 Project Management

		5.1.1 Performance of Work

		5.1.2 Contractor's Project Manager

		5.1.3 Subcontractors and Suppliers

		5.1.4 SDOT Project Engineer

		5.1.5 Project Meetings

		5.1.6 Product Options, Supplier Approval and Substitutions

		5.1.7 Project Records and Cost and Pricing Data

		5.1.8 Ownership and Use of Documents

		5.1.9 Shop Drawings, Product Data, and Samples

		5.1.10 Interpretation of Drawings and Specifications

		5.1.11 Discipline and Order

		5.1.12 Noise Control

		5.1.13 Insurance

		5.1.14 Consultant Conflict of Interest



		5.2 Schedule

		5.2.1 Progress Schedule

		5.2.2 Delivery Schedule

		5.2.3 Liquidated Damages

		5.2.4 Excusable Delays



		5.3 SDOT Inspection and Testing

		5.3.1 General

		5.3.2 Inspectors

		5.3.3 Testing



		5.4 Shipment and Delivery

		5.4.1 Shipment Authorization

		5.4.2 Shipment

		5.4.3 Shipping Destination

		5.4.4 Receiving Inspection

		5.4.5 Delivery

		5.4.6 Delivery of Spare Parts, Special Tools, Test Equipment, and Manuals

		5.4.7 Substantial Completion



		5.5 Use of SDOT Facilities

		5.5.1 Work Positions and Office Space

		5.5.2 Care of Premises

		5.5.3 Use of SDOT Track for Testing

		5.5.4 Cooperation



		5.6 Acceptance

		5.6.1 Conditional Acceptance

		5.6.2 Final Acceptance



		5.7 Payment Provisions

		5.7.1 Payment Procedures

		5.7.2 Option to Defer Payments

		5.7.3 Payments to Subcontractors or Suppliers

		5.7.4 Final Completion and Final Payment

		5.7.5 Units of Currency

		5.7.6 Currency Adjustments and Escalation

		5.7.7 Escalation for Option Cars



		5.8 Option for Additional Cars and Spare Parts

		5.8.1 Adjustment to Modify Number of Base Order Cars

		5.8.2 Option for Additional Cars

		5.8.2.1 Prices For Option Cars

		5.8.2.2 Payment for Option Cars



		5.8.3 Option for Spare Parts, Special Tools, and Test Equipment

		5.8.3.1 Payments for Optional Spare Parts, Special Tools and Test Equipment





		5.9 Contract Modifications

		5.9.1 Change Orders



		5.10 Stop Work Order

		5.10.1 Costs of Stop Work

		5.10.2 Maintenance During Suspension



		5.11 Disputes and Claims

		5.11.1 Disputes

		5.11.2 Claims



		5.12 Warranty

		5.12.1 Scope of Warranty

		5.12.2 Warranty Period

		5.12.3 Repair and Replacement

		5.12.4 Failure Analysis Report

		5.12.5 Systematic Failures

		5.12.6 Warranty on Replaced Parts







