City of Seattle
TR0-5301 Traffic Signal Controllers and Compatible Cabinets and Equipment
Updated on: May 18, 2021

The following is additional information regarding Invitation to Bid #TR0-5301.  This addendum includes both questions from prospective Offerors and the City’s answers and revisions to the solicitation. This addendum is hereby made part of the solicitation and therefore, the information contained herein shall be taken into consideration when preparing and submitting an offer.
	Item #
	Date Received
	Date Answered
	Vendor’s Question
	City’s Answer
	RFP Revisions

	1
	05/10/2021
	05/18/2021
	For the securebid@seattle.gov email, if our bids exceed 25MB, can we send in multiple emails?
	Yes. Please clearly identify the emails appropriately (e.g. 1 of 2, 2 of 2, etc.).
	N/A.

	2
	05/10/2021
	05/18/2021
	For the interlocal RCW reference, is interlocal purchasing only available to Washington state entities?
	No. Per RCW 39.34.030, “(1) Any power or powers, privileges or authority exercised or capable of exercise by a public agency of this state may be exercised and enjoyed jointly with any other public agency of this state having the power or powers, privilege or authority, and jointly with any public agency of any other state or of the United States to the extent that laws of such other state or of the United States permit such joint exercise or enjoyment. Any agency of the state government when acting jointly with any public agency may exercise and enjoy all of the powers, privileges and authority conferred by this chapter upon a public agency” [emphasis ours].
	N/A.

	3
	05/10/2021
	05/18/2021
	Is the Certificate of Materials Origin (CMO) required at time of bid submittal or for each order placed on the blanket contract?
	The City requires the CMO both at time of bid submittal and for each applicable order placed on the resultant contract allowing the use of Federal Highway Administration (FHWA) funds. 
	

	4
	05/10/2021
	05/18/2021
	City initiated. 
	The City intends to issue two contracts as a result of this solicitation: one for use with FHWA funding and one for use with FTA funding. 

To be considered for award of the resultant FTA Contract, please submit the embedded FTA Buy America form. 
	See below FTA Buy America form and Attachment C for FTA Contract Terms and Conditions. Please submit this Buy America form with your bid.







	5
	N/A
	N/A
	City initiated.
	The deadline for questions has been updated. 
	The deadline for questions has been extended to May 20, 2021.
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#TR0-5301

Traffic Signal Controllers and Compatible Cabinets and Equipment 

[bookmark: businesscase][bookmark: taxpayeridandw9formappendix][bookmark: _Ref66448127]ATTACHMENT C, FTA CONTRACT	Comment by Erin: Maybe paste the language here instead of embedding

[bookmark: _Toc30581461]CITY OF SEATTLE



[bookmark: _Toc30581462]TERMS AND CONDITIONS

This contract will be funded, in part, by the U.S. Department of Transportation, Federal Transit Administration (FTA) funds and will be subject to the requirements set forth in the FTA Master Agreement. 

1. [bookmark: _Toc64457891][bookmark: _Toc64459274][bookmark: _Toc64459458][bookmark: _Toc64459558][bookmark: _Toc64459659][bookmark: _Toc64988081][bookmark: _Toc58856678][bookmark: _Toc59013928][bookmark: _Toc64988082][bookmark: _Toc66432884]ENTIRE AGREEMENT

This Contract comprises the entire agreement between the City of Seattle (the “City”) and the Vendor.  The Contract is defined to explicitly include this contract and all attachments as amended, and all Addendums and Vendor’s Offer. Where there are conflicts between these documents, the controlling documents will be in that same sequence, with the first taking priority over the last listed.

2. [bookmark: _Toc58856679][bookmark: _Toc59013929][bookmark: _Toc64988083][bookmark: _Toc66432885]MUTUAL ACCEPTANCE

This Contract has been accepted by both parties upon signature by the City of Seattle. The Contractor may provide an adjoining signature or may indicate mutual acceptance by receiving the Contract from the City without objection. If the Vendor objects, the Vendor must provide immediate written notice to the City Purchasing Department upon receipt of the Contract.

3. [bookmark: _Toc58856680][bookmark: _Toc59013930][bookmark: _Toc64988084][bookmark: _Toc66432886]TERM

The Contract shall be for one year with four one-year options to extend. The option periods may only be extended provided the circumstances justifying a sole source still exist. Past the five-year term, the City may require continued performance of any services or supplies within the limits and at the rates specified in the contract; this option provision may be exercised more than once, but the total extension of performance hereunder shall not exceed 6 months. The Contractor may provide a notice to not extend, but must provide such notice to the City at least 45 days prior to the renewal date.

4. [bookmark: _Toc58856681][bookmark: _Toc59013931][bookmark: _Toc64988085][bookmark: _Toc66432887]SCHEDULE

Unless the City Buyer issues a written change, Contractor shall deliver the items or render the services by the due date or delivery schedule stated on the Contract. At the City’s option, Contractor’s failure to timely deliver or to perform may require expedited shipping at Contractor’s expense, or may be cause for termination of the Contract and the return of all or part of the items at Contractor’s expense. If Contractor anticipates difficulty in meeting the schedule, the Contractor shall promptly notify the City’s Buyer of such difficulty and the length of the anticipated delay.

5. [bookmark: _Toc58856682][bookmark: _Toc59013932][bookmark: _Toc64988086][bookmark: _Toc66432888]LIMITS OF SALES TO AUTHORIZED PRODUCTS AND SERVICES

Contractor has responsibility to limit sales to those products or services authorized within the Contract, whether authorized by changes and amendments or stated within the original contract scope. The Contractor is responsible for refusing orders that are not properly authorized by the contract or through other proper Purchase Orders issued by authorized persons from the City. If the Contractor has consistent sales of unauthorized products or services, the City reserves the right to use any of the following: terminate the contract in accordance with termination provisions, place the Contractor payments on “hold” for all incoming invoices while the City determines which are authorized items eligible for payment, and/or refuse certain invoices that contain non-authorized items.

6. [bookmark: _Toc58856683][bookmark: _Toc59013933][bookmark: _Toc64988087][bookmark: _Toc66432889]ADJUSTMENTS

The City Buyer at any time may make reasonable changes in the place of delivery, installation or inspection; the method of shipment or packing; labeling and identification; extension of contract duration, and ancillary matters that Contractor may accommodate without substantial additional expense to the City.

7. [bookmark: _Toc64988088][bookmark: _Toc66432890]CHANGES AND EXPANSION AUTHORITY

No modification of this Contract shall be effective unless in writing and signed by an authorized representative of the City. The only person authorized to make amendments on behalf of the City is the designated Buyer from Purchasing, Department of Finance and Administrative Services. The City Buyer shall issue change notices to Contractor, and such notices shall be considered to take effect and be mutually acceptable, upon sole signature of the City Buyer, unless timely written objection is received from the Contractor.

8. [bookmark: _Toc64988089][bookmark: _Toc66432891]CONTRACT EXPANSION

This contract may be expanded as mutually agreed, if such expansion is approved by the City Buyer. Expansions must be issued in writing from the City Buyer in a formal notice. The Buyer will ensure the expansion meets the following criteria collectively: (a) it could not be separately bid; (b) the change is for a reasonable purpose; (c) the change was not reasonably known to either the City or Contractors at time of bid or else was mentioned as a possibility in the bid (such as a change in environmental regulation or other law); (d) the change is not significant enough to be reasonably regarded as an independent body of work; (e) the change could not have attracted a different field of competition; and (f) the change does not vary the essential identity or main purpose of the contract. The Buyer shall make this determination, and may make exceptions for immaterial changes, emergency or sole source conditions, or for other situations as required in the opinion of the Buyer. Note that certain changes are not considered an expansion of scope, including an increase in quantities ordered, the exercise of options and alternates in the bid, or ordering of work originally identified within the originating contract. If such changes are approved, changes are conducted as a written order issued by the Purchasing Buyer in writing to the Contractor.

9. [bookmark: _Toc64988090][bookmark: _Toc66432892]INVOICES

Invoices must show line item detail and price for each. Invoices must provide the name of the City employee that placed the order, Department name and the Contract and/or Purchase Order number. An invoice is considered received when it is date-stamped as received by the office of the recipient who is designated within this Contract.  If the invoice is not date-stamped or otherwise marked as received by a department, the date of the invoice will be considered the date the invoice is received. 

· If the pricing structure is based upon a discount below list, or a mark-up above cost, then the Contractor must provide a method for tracking the cost of the item to the City, with the City discount calculation displayed so that pricing discounts can be easily tracked and verified by the City. Seattle will not be bound by prices contained in an invoice that are higher than those in the contract. Unless the higher price has been accepted by the City and the contract amended, the invoice may be rejected and returned to the Contractor for corrections. 

· Delayed Invoice Submittal: Invoices must be submitted to the City within 60 days of either the date the City received, inspected and accepted delivery of all goods, the date the City accepted final completion of all services, or the date of receipt of a correct invoice, whichever date is later.

· Payment/Payment Procedures: Seattle agrees to compensate as specified herein or attached, in consideration of acceptable Contractor performance and a properly completed and received invoice as specified in item 9 above. Payment shall only be made for services performed and/or product delivered, after receipt, review, and authorization by the City. Payment periods will be computed from the date of receipt of a correct invoice. The payment term is net thirty (30) days after the City’s receipt of the invoice and acceptance of the goods or completion and acceptance of the services.  A payment is considered made on the day it is mailed or is available.  This section is not intended to restrict partial payments that are specified in the Contract.  All dollars referenced in this Contract and attachments are US Dollars.  No fees for late payment of invoices shall apply.

· Prohibition on Advance Payments: The City does not accept requests for early payment, down payment or partial payment.  The Federal Transit Administration allows reimbursement by progress payments, in such cases, payments are based on actual cost, based on a City-approved schedule of values, incurred during project delivery.

· Overages/Underages: Shipments shall match the purchase order; any unauthorized advance or excess shipments are returnable at Contractors expense. The City is not obligated to return overages and will not pay for overages.

10. [bookmark: _Ref64458983][bookmark: _Ref64458997][bookmark: _Ref64459000][bookmark: _Ref64459002][bookmark: _Ref64459005][bookmark: _Toc64988091][bookmark: _Toc66432893]DISPUTED ITEMS

The City may withhold payment for disputed items. Disputed items include, but are not restricted to, improperly prepared invoices, lack of appropriate supporting documentation, unapproved staff or staff rates on the invoice, and unsatisfactory work product or services. The City will promptly notify the Vendor in writing, outlining the disputed items, the amount withheld and actions the Vendor must take to resolve the disputed items. The City default is to delay payment until a revised invoice is submitted and approved. However, the Vendor may request partial payment for the approved amounts, if the unapproved amount represents a small share of the total invoice. The City shall pay the revised invoice within thirty (30) calendar days of receipt.

11. [bookmark: _Toc64988092][bookmark: _Toc66432894]LEGAL FEES

In any action brought to collect interest due under this Section, the prevailing party is entitled to an award of reasonable attorney fees.

12. [bookmark: _Toc64988093][bookmark: _Toc66432895]TAXES, FEES AND LICENSES

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

· Taxes: Where required by State statute, ordinance or regulation, Contractor shall pay for and maintain in current status all taxes that are necessary for contract performance. Unless otherwise indicated, Seattle 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 Seattle 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. 

13. [bookmark: _Toc64988095][bookmark: _Toc66432896]PRICING

· Pricing reflects the following Terms. These are in addition to annual Prevailing Wage adjustments if required. The Buyer may exempt these requirements for extraordinary conditions that could not have been known by either party at the time of bid or other circumstances beyond the control of both parties, as determined in the opinion of the Buyer. Such changes (whether increases or decreases) may only be issued by the Purchasing Buyer (Department of Finance and Administrative Services). No other individual or City Department is authorized to approve such modifications. Changes shall be issued in writing by the Purchasing Buyer. Absent a written contract document, such changes shall not be considered effective. The Change Order shall not require joint signature, and implies concurrence unless the Contractor rejects in writing immediately upon receipt of such a Change Order.

· Requests for Price Decreases: Contractors can offer greater discounts or lower prices at any time when a specific order is placed or when a long-term change in costs allows the Contractor to offer a permanent change to the contract prices. Requests that reduce pricing charged to the City may be delivered to the Purchasing Buyer at any time during the contract period. Such price reductions should use the same pricing structure as the original contract (i.e. discounts below list, mark-up above, fixed price, or hourly rates). The City may likewise initiate a request to the Contractor for price reductions, subject to mutual agreement of the Contractor. 

· Requests for Price Increases: Requests that increase costs to the City must be delivered to the Purchasing Buyer in accordance to the rules below. No other employee may accept a rate increase request on behalf of the City. Any invoice that is sent to the City with pricing above that specified by the City in writing within this Contract or specified within an official written change issued by Purchasing to this contract, shall be invalid. Payment of an erroneous invoice does not constitute acceptance of the erroneous pricing, and the City would seek reimbursement of the overpayment or would withhold such overpayment from future invoices.

· Discount from Manufacturer List Pricing: The City will not accept requests to change discount rates below Manufacturer List prices or mark-up above wholesale, except for those that are more favorable to the City than the original contract. As manufacturer list prices change, the net price to the City will automatically change in the same percentage as the discount rate to the City.

· One-time Purchase Order Prices: For a one-time purchase, pricing shall be firm and fixed for that purchase, and shall not be subject to requests for price increases by the Contractor. With this said, the Contractor may submit requests to reduce and decrease the price.

· Hourly Rates or Service Pricing: For multi-year contracts that provide services. The Contractor may submit a price reduction that implements a lower and more favorable cost to the City at any time during the contract. Contractor requests for rate increases must be no sooner than two years after contract signature, are at the discretion of the Buyer; and must be:

i. The direct result of increases to wage rates and not exceed the U.S. Dept. of Labor Consumer Price Index (CPI) for All Urban Consumers Seattle-Tacoma-Bellevue or other appropriate service rate index agreed upon between the Buyer and the Contractor. A link to the CPI Data is available at http://www.seattle.gov/financedepartment/cpi/historical.htm. 

ii. Calculated over the previous 12-month period. 

iii. Not produce a higher profit margin than that on the original contract.

iv. Clearly identify the service titles and the hours of service performed if specified within the contract and the before and after wage rates for such titles.

v. Be filed with Buyer a minimum of 90 calendar days before the effective date of proposed increase.

vi. Be accompanied by detailed documentation acceptable to the Buyer sufficient to warrant the increase.

vii. The Adjustment (if any) shall remain firm and fixed for at least 365 days after the effective date of the adjustment.

viii. Should not deviate from the original contract pricing scheme/methodology.

· Fixed Product Pricing: For contracts that provide on-going, multiple year supply of products, the Contractor may submit notice of a price reduction that provides lower prices to the City, at any time during the contract. Requests by the Contractor to increase pricing shall be no sooner than two years after the execution of the contract, are at the discretion of the Buyer; and must also be:

ix. The direct result of increases at the manufacturer's or supplier’s level.

x. Incurred one (1) year after contract commencement date. 

xi. Not produce a higher profit margin than that on the original contract.

xii. Clearly identify the items impacted by the increase.

xiii. Be filed with Buyer a minimum of 90 calendar days before the effective date of proposed increase.

xiv. Be accompanied by detailed documentation acceptable to the Buyer sufficient to warrant the increase.  

xv. The United States published indices such as the U.S. Dept. Of Labor Consumer Price Index (CPI), Producer Price Index (PPI) or other data may be referenced to help substantiate the Contractor’s documentation. 

xvi. The Adjustment (if any) shall remain firm and fixed for at least 365 days after the effective date of the adjustment.

xvii. Should not deviate from the original contract pricing scheme/methodology.

· Seattle will not be bound by prices contained in an invoice that are higher than those in the contract. Unless the higher price has been accepted by the City and the contract amended, the invoice may be rejected and returned to the Vendor for corrections.

· Catalogue and Manufacturer List Pricing: Upon City request, the Contractor shall provide access to the “Manufacturer’s Current Price List” in electronic and/or paper format. Such requests may be for current catalogue pricing or for past catalogue that are within the term of the contract.

· Order Cancellation – Returns and Restocking: 

The following shall apply:

xviii. Contractor Error: No restocking charge for items ordered due to Contractor error. Contractor pays all shipping costs.

xix. Stocked Items: No restocking fee applies if new, unused, in original packaging and shipped back within 30 days of receipt by the City. Customer pays the shipping cost.

xx. Non-Stocked Items: Item(s) may be returned if new, unused, in original packaging and shipped back within 30 days of receipt. The Contractor may charge the customer reasonable expenses incurred up until the date of cancellation, expenses that could not be reasonably avoided or offset by the Contractor. In no event will the charge exceed 10% of the total cost of the order.

xxi. Non-Standard Items: Items that are custom engineered and fabricated to design specifications may be returned under the terms negotiated between the parties upon request of the City.

xxii. Failure to perform: If Contractor has presented a particular product as suitable and fit for the purpose described by the City herein or upon order by the City, and the product fails to perform as advised and/or specified, that shall be defined as a Contractor error. No restocking charge shall be charged to the City. Further, if such fitness could not have been determined until the product had been in use, the City may return the product opened and used within 30 days of receipt without penalty or charges due to the City.

14. [bookmark: _Toc64988096][bookmark: _Toc66432897]IDLING PROHIBITED (DELIVERY SERVICES)

Vehicles and/or diesel fuel trucks shall not idle at the time and location of the delivery to the City for more than five minutes. The City requires Contractors to utilize practices that reduce fuel consumption and emission discharge, including turning off trucks and vehicles during delivery of products to the City. Exceptions to this requirement include when a vehicle is making deliveries and associated power is necessary; when the engine is used to provide power in another device, and if required for proper warm-up and cool-down of the engine. Specific examples include “bucket” trucks that allow a worker to reach wires on telephone poles or tree branches for trimming; and vehicles with a lift on the back of a truck to move products in and out of the truck. The City of Seattle has a commitment to reduction of unnecessary fuel emissions. The City intends to improve air quality by reducing unnecessary air pollution from idling vehicles. Limiting car and truck idling supports cleaner air, healthier work environments, the efficient use of city resources, the public’s enjoyment of City properties and programs, conservation of natural resources, and good stewardship practices.

15. [bookmark: _Toc64988097][bookmark: _Toc66432898]TRAVEL AND DIRECT CHARGES

 If the specifications or scope of work for this purchase have specifically identified travel and/or direct costs that the City intends to reimburse, then the following requirements shall apply. All such expenses must be pre-approved in writing by the Project Manager. If the specifications and scope of work do not clearly identify such costs for compensation, then no compensation will be given.

· 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 third party direct expenses specifically identifiable with this project shall be an itemized listing of the charges supported by copies of the original bills, invoices, receipts, 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 upon request. All third-party charges must be necessary for the services provided under this Contract.

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

· Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will reimburse for Economy or Coach class fare only. Receipts detailing each airfare are required. Unusual itineraries or multi-leg trips shall be prorated to the business requirements of this contact at the sole discretion of the City.

· Meals: Meals will be reimbursed at the Federal Per Diem daily meal rate (excluding the “Incidental” portion of the published CONUS Federal M&I Rate) for the city in which the work is performed (the current Federal Per Diem daily meal rate used by the City for reimbursement will be provided upon request). Receipts are not required as documentation. The invoice shall state “the meals are being billed at the Federal Per Diem daily meal rate”, and shall detail how many of each meal is being billed (e.g. the number of breakfasts, lunches, and dinners). The City will not reimburse for alcohol at any time.

· 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 is performed (the current maximum allowed reimbursement amount can be provided upon request). Receipts detailing each day / night lodging are required. The City will not reimburse for ancillary expenses charged to the room (e.g. movies, laundry, mini bar, refreshment center, fitness center, sundry items, etc.).

· 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. Documentation of mileage incurred is required. Please note: payment for mileage incurred for long distances traveled shall not be more than an equivalent trip round-trip airfare on a commercial airline for a coach or economy class ticket.

· 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 reimburse for a standard car of a mid-size class or less. The City will not reimburse for ancillary expenses charged to the car rental (e.g. GPS unit).

· Miscellaneous Travel (e.g. parking, rental car gas, taxi, shuttle, toll fees, 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.

· Miscellaneous other business expenses: Other miscellaneous third-party business expenses if allowed by this contract (e.g. printing, photo development, binding, courier, etc.): will be reimbursed at the actual cost incurred and may not include a markup. Receipts are required for all third-party miscellaneous expenses that are billed.

· Subcontractor: Subcontractor expenses if allowed by this contract will be reimbursed at the actual cost incurred and may not include a markup. Copies of all subcontractor invoices that are rebilled to the City are required.

16. [bookmark: _Toc64988098][bookmark: _Toc66432899]DELIVERY TIME

Except when instructed otherwise, delivery must be made during normal working hours and within timeframes proposed by Contractor herein and as accepted by Seattle. Failure to comply may subject Contractor to non-delivery assessment charges and/or damages as appropriate. Seattle reserves the right to refuse shipment when delivered before or after normal working hours. Contractor shall verify specific working hours of offices and so instruct carrier(s) to deliver accordingly. The acceptance by Seattle of late performance without objection or reservation shall not waive the right of Seattle to claim damages for such breach, nor preclude Seattle from pursuing any other remedy provided herein, including termination, nor constitute a waiver of the requirements for the timely performance of any obligation remaining to be performed by Contractor.

17. [bookmark: _Toc64988099][bookmark: _Toc66432900]TITLE, RISK OF LOSS, FREIGHT, OVERAGES OR UNDERAGES

Contractor warrants that he/she has properly produced, stored, packaged, boxed and shipped the products and goods for delivery, at Contractor’s expense. No charges will be allowed for handling that includes but is not limited to packing, wrapping, bags, containers, or reels, unless otherwise stated herein. All deliveries are to be made to the applicable delivery location in accordance with Interstate Commerce Commission rules or as indicated in Purchase Order. When applicable, Contractor shall take necessary actions to safeguard items during inclement weather. Title of goods received under this contract shall remain with the Contractor until they are delivered, inspected and accepted at the address specified, at which time title passes to Seattle. Regardless of FOB point, Contractor agrees to bear all risks of loss, injury, or destruction of goods and materials ordered herein which occur prior to delivery, inspection and acceptance by Seattle. Such loss, injury, or destruction shall not release Contractor from any obligations hereunder. Prices include freight prepaid. Contractor assumes the risk of every increase, and receives the benefit of every decrease, in delivery rates and charges. Shipments shall correspond with the Contract; any unauthorized advance or excess shipment is returnable at Contractor’s expense.

18. [bookmark: _Toc64988100][bookmark: _Toc66432901]IDENTIFICATION

All invoices, packing slips, packages, instruction manuals, correspondence, shipping notices, shipping containers, and other written documents affecting this contract shall be identified by the applicable purchase order number. Packing lists shall be enclosed with each shipment, indicating the contents therein.

19. [bookmark: _Toc64988101][bookmark: _Toc66432902]REJECTION OF GOODS

Goods shall not be deemed accepted until the City completes receipt, inspection and acceptance. The City may reject goods upon notice to the Contractor without the requirement to specify the reason(s) for rejection. The City can return non-conforming goods, require Contractor to replace non-conforming goods, or require Contractor to repair non-confirming goods to meet requirements, at the Contractor cost.

20. [bookmark: _Toc64988102][bookmark: _Toc66432903]LIENS

Contractor warrants all products are free and clear of liens.

21. [bookmark: _Toc64988103][bookmark: _Toc66432904]CONTRACT NOTICES

Contract notices shall be delivered to the City Buyer and Contractor at the addresses specified in the contract cover page.



22. [bookmark: _Toc64988104][bookmark: _Toc66432905]REPRESENTATIONS

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

23. [bookmark: _Toc64988105][bookmark: _Toc66432906]WARRANTIES

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

The Contractor shall warrant all materials and workmanship delivered under any resulting contract to be free from defects, damage or failure for any reason whatsoever which the City may reasonably determine is the responsibility of the Vendor, for a minimum of ten (10) years after the date of final acceptance and without cost to the City for labor, materials, parts, installation or any other costs except where longer periods of warranty of guarantees are specified. 

24. [bookmark: _Toc64988106][bookmark: _Toc66432907]INDEPENDENT CONTRACTOR

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

25. [bookmark: _Toc64988107][bookmark: _Toc66432908]INSPECTION

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

26. [bookmark: _Toc64988108][bookmark: _Toc66432909]PERFORMANCE

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

27. [bookmark: _Toc64988109][bookmark: _Toc66432910]SOCIAL EQUITY REQUIREMENTS

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

· Contractor will ensure that its respective employees, agents, and subcontractors conduct themselves in a courteous and expeditious manner. The use of abusive, indecent, offensive, coarse, or insulting language, or any form of harassment is prohibited and will not be tolerated. Contractor’s employees, agents, and subcontractors will be competent and hold appropriate licenses and endorsements. The City may require the removal of any employee or subcontractor of Contractor for misconduct or incompetent or negligent performance. Such persons will not be allowed to perform services under this Contract without the written consent of the City.

28. [bookmark: _Toc64988110][bookmark: _Toc66432911]ASSIGNMENT

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

29. [bookmark: _Toc64988111][bookmark: _Toc66432912]SUBCONTRACTING

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

30. [bookmark: _Toc64988112][bookmark: _Toc66432913]KEY PERSONS AND SUBCONTRACTORS

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

31. [bookmark: _Toc64988113][bookmark: _Toc66432914]INVOLVEMENT OF CURRENT AND FORMER CITY EMPLOYEES

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

32. [bookmark: _Toc64988114][bookmark: _Toc66432915]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://www.seattle.gov/purchasing-and-contracting/social-equity/equal-benefits.)

· 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:

i. Require the 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

ii. Terminate the Contract; or 

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

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

33. [bookmark: _Toc64988115][bookmark: _Toc66432916]PUBLICITY

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

34. [bookmark: Proprietary][bookmark: _Toc64988116][bookmark: _Toc66432917]PROPRIETARY AND CONFIDENTIAL INFORMATION

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 bid or 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).

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 may be considered legally exempt from disclosure. 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 the City receives a public disclosure request for any records or parts of records that Contractor has properly and specifically listed on the City Non-Disclosure Request Form (Form) submitted with Contractor’s bid/proposal, or records that have been specifically identified in this contract, the City will notify Contractor in writing of the request and will postpone disclosure. While it is not a legal obligation, the City, as a courtesy, will allow Contractor up to ten business days to obtain and serve the City with a court injunction to prevent the City from releasing the records (reference RCW 42.56.540). If you fail to obtain a Court order and serve the City within the ten days, the City may release the documents.

The City will not assert an exemption from disclosure on Contractor’s behalf. If Contractor believes that its records are exempt from disclosure, Contractor is obligated to seek an injunction under RCW 42.56.540. Contractor acknowledges that the City will have no obligation or liability to Contractor if the records are disclosed.

35. [bookmark: _Toc64988117][bookmark: _Toc66432918]INDEMNIFICATION

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

36. [bookmark: _Toc64988118][bookmark: _Toc66432919]INSURANCE

Unless specified otherwise, the following is in effect. Contractor shall maintain at its own expense at all times during the term of this Contract the following insurance with limits of liability consistent with those generally carried by similarly situated enterprise:

· Minimum Coverages and Limits of Liability. Contractor shall at all times during the term of this Agreement maintain continuously, at its own expense, minimum insurance coverage’s and limits of liability as specified below:

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

Premises/Operations

Products/Completed Operations

Personal/Advertising Injury

Contractual

Independent Contractors

Stop Gap/Employers Liability



With minimum limits of liability of $1,000,000 each occurrence combined single limit bodily injury and property damage (“CSL”), except:



$1,000,000 Personal/Advertising Injury

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



ii. Automobile Liability insurance, including coverage for owned, non-owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 CSL.

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

· Seattle as Additional Insured. The City of Seattle shall be included as an additional insured under CGL and Automobile Liability insurance for primary and non-contributory limits of liability.

· No Limitation of Liability. The limits of insurance coverage specified herein in subparagraph A1 are minimum limits of insurance coverage only and shall not be deemed to limit the liability of Vendor’s insurer except as respects the stated limit of liability of each policy. Where required to be an additional insured, the City of Seattle shall be so for the full limits of insurance coverage required by Vendor, whether such limits are primary, excess, contingent or otherwise. Any limitations of insurance liability shall have no effect on Vendor’s obligation to indemnify the City.

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

· Self-Insurance. Any self-insured retention not fronted by an insurer must be disclosed. Any defense costs or claim payments falling within a self-insured retention shall be the responsibility of Contractor.

· Evidence of Coverage. Prior to performance of any scope of work, Contractor shall provide certification of insurance acceptable to the City evidencing the minimum coverage’s and limits of liability and other requirements specified herein. Such certification must include a copy of the policy provision documenting that the City of Seattle is an additional insured for commercial general liability insurance on a primary and non-contributory basis.

37. [bookmark: _Toc64988119][bookmark: _Toc66432920]AUDIT

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

38. [bookmark: _Toc64988120][bookmark: _Toc66432921]CONTRACTUAL RELATIONSHIP

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

39. [bookmark: _Toc64988121][bookmark: _Toc66432922]SAFETY, SUPERVISION AND COORDINATION

Contractor is solely responsible for the safe performance of the Work, and it must establish, maintain, and supervise a safe and healthy working environment for the performance of the Work. When deemed necessary by the City, the Contractor must submit for approval, a Health and Safety Plan identifying procedures and guidelines demonstrating compliance with all federal, state, tribal, county, and local health and safety law, ordinances, and regulations that are applicable to the Work.

Further, Contractor shall:

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

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

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

40. [bookmark: _Ref64459373][bookmark: _Toc64988122][bookmark: _Toc66432923]COMPLIANCE WITH LAW

· General Requirement: The Contractor, at its sole cost and expense, shall perform and comply with all applicable laws of the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The City of Seattle; and rules, regulations, orders, and directives of their respective administrative agencies and officers, including, but not limited to, Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.06 (Unfair Public Accommodations Practices), Chapter 14.10 (Fair Contracting Practices), and Chapter 20.45 (City Contracts – Non-Discrimination in Benefits).

· Licenses and Similar Authorizations: The Contractor, at no expense to the City, shall secure and maintain in full force and effect during the term of this Contract all required licenses, permits, and similar legal authorizations, and comply with all related requirements.

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

41. [bookmark: _Toc64988123][bookmark: _Toc66432924]VIOLATIONS OF LAW

Any violation of the requirements in Section 41 shall be a material breach of contract for which the Contractor may be subject to damages, sanctions, or other remedies as provided for under this Contract or under applicable law. In the event the Contractor is in violation of Section 41, the Contractor may also be subject to debarment from City contracting activities in accordance with Seattle Municipal Code Section 20.70 (Debarment).

42. [bookmark: _Toc64988124][bookmark: _Toc66432925]NO GIFTS OR GRATUITIES

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

43. [bookmark: _Toc64988125][bookmark: _Toc66432926]CONTRACT WORKERS WITH 1,000 HOURS

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

44. [bookmark: _Ref64458109][bookmark: _Ref64458113][bookmark: _Toc64988126][bookmark: _Toc66432927]INTELLECTUAL PROPERTY RIGHTS

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

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

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

45. [bookmark: _Toc64988127][bookmark: _Toc66432928]NO PERSONAL LIABILITY

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

46. [bookmark: _Toc64988128][bookmark: _Toc66432929]BINDING EFFECT

The provisions, covenants and conditions in this Contract apply to bind the parties, their legal heirs, representatives, successors, and assigns.

47. [bookmark: _Toc64988129][bookmark: _Toc66432930]WAIVER

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

48. [bookmark: _Toc64988130][bookmark: _Toc66432931]ANTI-TRUST

Seattle maintains that, in actual practice, overcharges resulting from antitrust violations are borne by the purchaser. Therefore the Contractor hereby assigns to Seattle any and all claims for such overcharges except overcharges which result from antitrust violations commencing after the price is established under this contract and which are not passed on to Seattle under an escalation clause.

49. [bookmark: _Toc64988131][bookmark: _Toc66432932]APPLICABLE LAW 

This Contract shall be construed under the laws of the State of Washington. The venue for any action relating to this Contract shall be in the Superior Court for King County, State of Washington.

50. [bookmark: _Toc64988132][bookmark: _Toc66432933]REMEDIES CUMULATIVE

Remedies under this Contract are cumulative; the use of one remedy shall not be taken to exclude or waive the right to use another.

51. [bookmark: _Toc64988133][bookmark: _Toc66432934]CAPTIONS

The titles of sections, or subsections, are for convenience only and do not define or limit the contents.

52. [bookmark: _Toc64988134][bookmark: _Toc66432935]SEVERABILITY

Any invalidity, in whole or in part, of any provision of this Contract shall not affect the validity of any other of its provisions.

53. [bookmark: _Toc64988135][bookmark: _Toc66432936]DISPUTES

Seattle and Contractor shall maintain business continuity to the extent practical while pursuing disputes. Any dispute or misunderstanding that may arise under this Contract concerning Contractor's performance shall first be resolved, if mutually agreed to be appropriate, through negotiations between the Contractor's Project Manager and Seattle's Project Manager, or if mutually agreed, referred to the City’s named representative and the Contractor's senior executive(s). Either party may decline or discontinue such discussions and may then pursue other means to resolve such disputes, or may by mutual agreement pursue other dispute alternatives such as alternate dispute resolution processes. Nothing in this dispute process shall in any way mitigate the rights, if any, of either party to terminate the contract in accordance with the termination provisions herein.

Notwithstanding 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 must clearly and reasonably provide to Contractor an explanation of the concern and the remedy that Seattle expects. Seattle may withhold from any payment that is otherwise due, an amount that Seattle in good faith finds to be under dispute, or if the Contractor does not provide a sufficient remedy, Seattle may retain the amount equal to the cost to Seattle for otherwise correcting or remedying the work not properly completed.

54. [bookmark: _Ref64459234][bookmark: _Ref64459238][bookmark: _Toc64988136][bookmark: _Toc66432937]TERMINATION

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

· For City’s Convenience: Seattle may terminate this Contract in whole or in part, without cause and for any reason including Seattle’s convenience, upon written notice to the Contractor.

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

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

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

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

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

55. [bookmark: _Toc64988137][bookmark: _Toc66432938]FORCE MAJEURE – SUSPENSION AND TERMINATION

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

· Force Majeure under this Section shall only apply in the event that performance is rendered not possible by either party or its agents. Should it be possible to provide partial performance that is acceptable to the City under Section 57 Major Emergencies or Disasters, Section 57 below shall instead be in force.

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

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

56. [bookmark: _Ref64459374][bookmark: _Ref64459375][bookmark: _Toc64988138][bookmark: _Toc66432939]MAJOR EMERGENCIES OR DISASTERS

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

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

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

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

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

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

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

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

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

57. [bookmark: _Ref64459069][bookmark: _Ref64459073][bookmark: _Toc64988139][bookmark: _Toc66432940]INTERLOCAL COOPERATION ACT

RCW 39.34 allows cooperative purchasing between public agencies, and other political subdivisions. SMC 20.60.100 also allows nonprofits to use these agreements. Such agencies that file an Intergovernmental Cooperative Purchasing Agreement with the City of Seattle may purchase from Contracts established by the City. Unless Contractor declines on the Offer submitted by the Seller to the City, the Contractor agrees to sell additional items at the bid prices, terms and conditions, to other eligible governmental agencies that have such agreements with the City. The City of Seattle accepts no responsibility for the payment of the purchase price by other governmental agencies. Should the Contractor require additional pricing for such purchases, the Contractor is to name such additional pricing upon Offer to the City.

58. [bookmark: Debarment][bookmark: _Toc64988140][bookmark: _Toc66432941]CITY DEBARMENT

In accordance with SMC Ch. 20.70, the Director of Finance and Administrative Services or designee may debar a Contractor from entering into a Contract with the City or from acting as a subcontractor on any Contract with the City for up to five years after determining that any of the following reasons exist:

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

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

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

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

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

· Contractor colluded with another contractor to restrain competition.

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

· Contractor failed to cooperate in a City debarment investigation.

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

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

59. [bookmark: _Toc64988141][bookmark: _Toc66432942]GREEN SEAL PRODUCTS

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

60. [bookmark: _Toc64988142][bookmark: _Toc66432943]PAPER AND PAPER PRODUCT REQUIREMENTS

The City desires use of 100% PCF (post consumer recycled content, chlorine-free) paper, to comply with the City Executive Order and to encourage environmentally preferable practices for City business. The City prohibits vinyl binders. The City prefers 100% recycled stock Binders. Please do not use binders or plastic folders, unless essential.  Contractors shall duplex materials prepared for Seattle under this Contract, whether materials are printed or copied, except when impracticable due to the nature of the product. This is executed under the Mayor's Executive Order, issued February 13, 2005.

61. [bookmark: _Toc64988143][bookmark: _Toc66432944]WORKERS RIGHT TO KNOW

“Right to Know” legislation required the Department of Labor and Industries to establish a program to make employers and employees more aware of the hazardous substances in their work environment. WAC 296-800-108 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, importer, 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.

62. [bookmark: _Toc64988144][bookmark: _Toc66432945]DAVIS BACON ACT

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

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

a. POSTING NOTICES

Notices and posters shall be placed in areas readily accessible to read by employees. The Contractor shall ensure the following are posted:

i. EEOC - P/E-1 (revised 11/09) - Equal Employment Opportunity is THE LAW published by US Department of Labor. Post for projects with federal-aid funding.

ii. WH 1321 (revised 04/09) - Employee Rights under the Davis-Bacon Act published by US Department of Labor. Post for projects with federal-aid funding.

iii. WHD 1088 (revised 07/09) - Employee Rights under the Fair Labor Standards Act published by US Department of Labor. Post on all projects. 

iv. WHD - 1420 (revised 01/09) - Employee Rights and Responsibilities under the Family and Medical Leave Act published by US Department of Labor. Post on all projects.

v. WHD-1462 (revised 01/12) – Employee Polygraph Protection Act published by US Department of Labor. Post on all projects.

vi. F416-081-909 (revised 12/12) - Job Safety and Health Law published by Washington State Department of Labor and Industries. Post on all projects.

vii. F242-191-909 (revised 12/12) - Notice to Employees published by Washington State Department of Labor and Industries. Post on all projects.

viii. F700-074-909 (revised 12/12) - Your Rights as a Worker in Washington State by Washington State Department of Labor and Industries (L&I). Post on all projects.

ix. EMS 9874 (revised 04/12) - Unemployment Benefits published by Washington State Employee Security Department. Post on all projects.

x. Post one copy of the approved “Statement of Intent to Pay Prevailing Wages” for the Contractor, each Subcontractor, each lower tier subcontractor, and any other firm (Supplier, Manufacturer, or Fabricator) that falls under the provisions of RCW 39.12 because of the definition of “Contractor” in WAC 296-127-010.

xi. Post one copy of the prevailing wage rates for the project.

b. APPRENTICES

An apprentice is defined as a laborer, worker, or mechanic employed to perform the Work for whom an apprentice agreement is established through training program that is registered and approved by the Washington State Apprenticeship and Training Council (WSATC). Pursuant to RCW 39.12.021 and RCW 49.04, apprentices must be paid the applicable prevailing hourly rate for an apprentice of that trade.  If employing apprentices, the Contractor shall submit to the Owner written evidence showing:

i. Each apprentice is enrolled in a program approved by the Washington State Apprenticeship and Training Council;

ii. The progression schedule for each apprentice; and

iii. The established apprentice-journey level ratios and wage rates in the project locality upon which the Contractor will base such ratios and rates under the Contract. Any worker for whom an apprenticeship agreement has not been registered and approved by the Washington State Apprenticeship and Training Council shall be paid at the prevailing hourly journey level rate as provided in RCW 39.12.021.

Such evidence shall be submitted with the first payroll upon which the name of the employee appears.

c. PAYROLL REPORTS

Certified payrolls are required to be submitted by the Contractor to the Owner, for the Contractor and all Subcontractors or lower tier subcontractors, on all Federal-aid projects and, when requested in writing by the Owner, on projects funded with only Owner funds. Certified payrolls shall be submitted to the Contracting Services Division, City of Seattle, mailing address: P.O. Box 94687, Seattle, Washington 98124-4687 within 72 hours after the expiration of each pay period. If these payrolls are not supplied within ten calendar days of the end of the preceding weekly payroll period for Federal-aid projects or within ten calendar days from the date of the written request on projects with only  Owner funds, any or all payments may be withheld until compliance is achieved. Also, failure to provide these payrolls could result in other sanctions as provided by State laws (RCW 39.12.050) and/or Federal regulations (29 CFR 5.12).

All certified payrolls shall be complete and explicit. Employee labor descriptions used on certified payrolls shall coincide exactly with the labor descriptions listed on the minimum wage schedule in the Contract unless the Engineer approves an alternate method to identify the labor used by the Contractor to compare with the labor listed in the Contract Provisions. When an apprentice is shown on the certified payroll at a rate less than the minimum prevailing journey wage rate, the apprenticeship registration number for that employee from the State Apprenticeship and Training Council shall be shown along with the correct employee classification code.

Payroll reports shall contain the following information:

· Name and residence address of each worker.

· Last four digits of Social Security number of each worker.

· Classification of work performed by each worker. The classification must be specific and match the classification categories listed in the Project Manual.

· Total number of hours employed each Day.

· Total number of hours employed during the payroll period.

· Straight time and overtime hourly rate of wages paid to each worker.

· Total or gross amount earned by each worker.

· Deductions for Medical Aid, FICA, federal withholding tax, and any other deductions taken.

· Net amount paid each worker.

· Contractor's (or Subcontractor's) name and address.

· Days and dates worked.

· Date of final Day of pay period.

· Whether fringe benefits were paid to each worker as part of the hourly wage rate or whether fringe benefits were paid into an approved plan, fund, or program.

Payrolls may be submitted on federal payroll form WH‑347 (or equivalent), which may be obtained by contacting the  Government Printing Office’s toll free number (866) 512-1800, 7:30 AM to 4:30 PM Eastern Time, or by accessing their web-site at http://bookstore.gpo.gov. The reverse side of the form contains an Affidavit that must be filled out and signed. If the Contractor's payroll reports are computerized, the computerized reports may be submitted along with a Statement of Compliance Affidavit form, which may be photocopied from the sample in the Project Manual.

The first payroll submitted for the Work for both the Contractor and each Subcontractor shall be labeled "Initial". The last payroll submitted for the Work for both the Contractor and each Subcontractor shall be labeled "Final". Payrolls shall be sequentially numbered for all periods in which Work is performed.

63. [bookmark: _Toc64988145][bookmark: _Toc66432946]PREVAILING WAGE REQUIREMENTS

· If this contract is subject to prevailing wages, as required by RCW 39.12 (Prevailing Wages on Public Works) and RCW 49.28 (Hours of Labor) as amended or supplemented, Contractor shall be responsible for compliance by the Contractor and all subcontractors with all provisions herein.

· Filing Your Intent: The awarded Contractor and all subcontractors shall file an Intent to Pay Prevailing Wage Form concurrent with the execution of the contract.

· To do so, the Contractor and any of their subcontractors will require a Contract Number and Start Date. The Buyer will tell you the Contract Number; the start date is the date your contract is signed.

· The Contractor shall then promptly submit the Intent to the Department of Labor & Industries (L&I) for approval.

· The Contractor also shall require any subcontractor to also file an Intent with L&I.

· This must be done online at the L&I website:  http://www.lni.wa.gov/TradesLicensing/PrevWage/default.asp.

· If unable to file on-line, a paper copy of the approved Intent shall instead be promptly provided to the Buyer.

· The Contractor shall notify the Buyer of the Intents that are filed by both the Contractor and all subs.

· Contractor and any subcontractor shall not pay any laborer, worker or mechanic less than the prevailing hourly wage rates that were in effect at the time of bid opening for the worker classifications that are provided for under Prevailing Wages as issued by the State of Washington for the County in which the work shall be performed.

· Vocationally handicapped workers, i.e. those individuals whose earning capacity is impaired by physical or mental deficiency or injury, may be employed at wages lower than the established prevailing wage. The Fair Labor Standards Act requires that wages based on individual productivity be paid to handicapped workers employed under certificates issued by the Secretary of Labor. These certificates are acceptable to the Department of Labor and Industries. Sheltered workshops for the handicapped may submit a request to the Department of Labor and Industries for a special certificate, which would, if approved, entitle them to pay their employees at wages, lower than the established prevailing wage.

· In certain situations, an Intent to Pay Prevailing wages shall be filed with the L&I and the Buyer, but the Contractor may indicate an exception on the Intent form that exempts the prevailing wages rates for the following:

· Sole owners and their spouse.

· Any partner who owns at least 30% of a partnership.

· The president, vice-president, and treasurer of a corporation if each one owns at least 30% of the corporation.

· Workers regularly employed on monthly or per diem salary by state or any political subdivision created by its laws.

· Prevailing Wage rates in effect at the time of bid opening remain in effect for the duration of this contract, except for annual adjustments required by this agreement for multi-year contracts (where contract is longer than one year) and for building service maintenance (janitorial, waxers, shampooers, and window cleaners).

· It is the sole responsibility of the Contractor to assign the appropriate classification and associate wage rates to all laborers, workers or mechanics that perform any work under this contract, in conformance with the scope of work descriptions of the Industrial Statistician of the Washington State Department of Labor and Industries.

· With each invoice, Contractor will attach or write a statement that wages paid were compliant to applicable Prevailing Wage rates, including the Contractor and any subcontractors.

· Upon contract completion, Contractor shall file the Affidavit of Wages Paid (form L700-007-000) approved by the Industrial Statistician of Washington L&I. This may be performed on-line if the Contractor has initiated the original Intent to Pay Prevailing Wage process on-line. The receipt of the approved affidavit is required before Seattle can pay the final invoice. The City may withhold payment on any invoice due the Contractor until the approved affidavit is received.

· The Contractor shall also ensure that each Subcontractor likewise files an Affidavit.

· The Contractor shall notify the Buyer and provide a copy of the Affidavit(s).

· For jobs above $10,000, Contractor is required to post for employees’ inspection, the Intent form including the list of the labor classifications and wages used on the project. This may be postured in the nearest local office, for road construction, sewer line, pipeline, transmission line, street or alley improvement projects as long as the employer provides a copy of the Intent form to the employee upon request.

· In the event any dispute arises as to what the prevailing wages are for this Contract, and the dispute cannot be solved by the parties involved, the matter shall be referred to the Director of the Department of Labor and Industries of the State of Washington. In such case, the Director’s decision shall be final, conclusive and binding on all parties. If the dispute involves a federal prevailing wage rate, the matter shall be referred to the U.S. Secretary of Labor for a decision. In such case, the Secretary’s decision shall be final, conclusive and binding on all parties.

64. [bookmark: _Toc64988146][bookmark: _Toc66432947]PREVAILING WAGE RATE CHANGES FOR SERVICE CONTRACTS GREATER THAN ONE YEAR IN DURATION

· This provision only applies to service contracts that continue beyond a single year in duration, including building service maintenance contracts (janitorial service contractors and work performed by janitors, waxers, shampooers, and window cleaners) and to multi-year service contracts.

· Contractor and any subcontractor must pay at least the prevailing wage rates that were in effect at time of bid throughout the duration of the contract.

· Each contract anniversary thereafter, Contractor and any subcontractors shall review the then current Prevailing Wage Rates. The Contractor shall increase wages paid if required to meet no less than the current wage rates in effect at the time of the contract anniversary. Contractor and any subcontractors shall file an affidavit and a new intent prior to contract extension.

· Any price or rate increases made as a result of a change in the prevailing wages will be compensated by the City on a pass through basis if the Contract requests a price increase in accordance with the price increase request requirements provided elsewhere in this contract. The Contractor must follow the contract instructions for pricing increases, notifying the Buyer at least 45 days prior to the contract anniversary date of any resulting price increase and documenting the increase.

· Payroll, wage, and cost records shall be retained, and may be audited or inspected. The Contractor, every Subcontractor, and all other individuals or firms required to pay prevailing wages are subject to investigation—including but not limited to on-site compliance interviews—by Purchasing and Contracting (PC) and L&I in regard to payment of the required prevailing wage to workers, laborers, and mechanics employed on the project. If the investigations result in a finding that an individual or firm has violated the requirement to pay the prevailing rate of wage, the Owner may withhold payments to the Contractor. The Contractor or Subcontractor may also be subject to civil penalties and may be prohibited from bidding on any contract within the State of Washington for the period specified by law.

65. [bookmark: _Toc64988147][bookmark: _Toc66432948]BACKGROUND CHECKS AND IMMIGRANT STATUS

Background checks will not be required for workers that will be performing the work under this contract. The City has strict policies regarding the use of Background checks, criminal checks, immigrant status, and/or religious affiliation for contract workers. The policies are incorporated into the contract and available for viewing on-line at http://www.seattle.gov/purchasing-and-contracting/social-equity/background-checks.

66. [bookmark: _Toc64988148][bookmark: _Toc66432949]NOTIFICATION REQUIREMENTS FOR FEDERAL IMMIGRATION ENFORCEMENT ACTIVITIES:

[bookmark: _Hlk508193128]Unless prohibited by federal law, prior to responding to any requests from an employee or agent of any federal immigration agency including the Immigration and Customs Enforcement (ICE), the U.S. Department of Homeland Security (DHS), Homeland Security Investigations (HSI), Enforcement Removal Operations (ERO), Customs and Border Protection (CBP), and U.S. Citizenship and Immigration Services (USCIS) regarding your City contract, Vendors shall notify the Project Manager immediately.

Such requests include, but are not limited to:

· requests for access to non-public areas in City buildings and venues (i.e., areas not open to the public such as staff work areas that require card key access and other areas designated as “private” or “employee only”); or

· requests for data or information (written or oral) about workers engaged in the work of this contract or City employees.

No access or information shall be provided without prior review and consent of the City. The Vendor shall request the ICE authority to wait until the Project Manager is able to verify the credentials and authority of the ICE agent and will direct the Vendor on how to proceed.

67. [bookmark: _Toc64988149][bookmark: _Toc66432950]PAID SICK TIME AND SAFE TIME ORDINANCE

An ordinance that requires companies to provide employees who work more than 240 hours within a year inside Seattle, with accrued paid sick and paid safe time for use when an employee or a family member needs time off from work due to illness or a critical safety issue. The ordinance applies to employers, regardless of where they are located, with more than four full-time equivalent employees. This is in addition and additive to benefits a worker receives under prevailing wages per WAC 296-127-014(4). City contract specialists may audit payroll records or interview workers as needed to ensure compliance to the ordinance. Please see http://www.seattle.gov/laborstandards, or call the Office of Labor Standards at 206.684.4500 with questions.

68. [bookmark: _Toc64988150][bookmark: _Toc66432951]OTHER LABOR STANDARDS REQUIREMENTS

The Vendor shall comply to the extent applicable with the City's Minimum Wage labor standards as required by SMC 14.19, setting wage standards for employees working within city limits as well as the Wage Theft labor standards as required by SMC 14.20, setting basic requirements for payment of wages and tips for employees working within city limits and providing various payment documentation to employees.

69. [bookmark: _Toc64988151][bookmark: _Toc66432952]CAMPAIGN CONTRIBUTIONS (INITIATIVE MEASURE NO. 122)

[bookmark: _Toc30581463][bookmark: _Toc58856684]Elected officials and candidates are prohibited from accepting or soliciting campaign contributions from anyone having at least $250,000 in contracts with the City in the last two years or who has paid at least $5,000 in the last 12 months to lobby the City. Please see Initiative 122, or call 206-684-8500 with questions.




[bookmark: _Toc59013934]CITY OF SEATTLE

[bookmark: _Toc30581464][bookmark: _Toc58856685][bookmark: _Toc59013935]FEDERAL CONTRACT SUPPLEMENT

[bookmark: _Toc30581465][bookmark: _Toc58856686][bookmark: _Toc59013936]ADDITIONAL CONTRACT CLAUSES

70. [bookmark: _Toc64988152][bookmark: _Toc66432953]INCORPORATION OF FEDERAL TERMS

The preceding provisions include, in part, certain Standard Terms and Conditions required by the Federal Transit Administration (FTA) and/or 2 CFR 200 “Uniform Grant Guidance”, whether or not expressly set forth in the preceding contract provisions.  All contractual provisions required by the Federal Transit Administration, as set forth in FTA Circular 4220.1F, 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 contract.  The Vendor shall not perform any act, fail to perform any act, or refuse to comply with any City requests which would cause the City to be in violation of the FTA terms and conditions.

71. [bookmark: _Toc64988153][bookmark: _Toc66432954]ADDITIONAL FEDERAL FUNDING REQUIREMENTS

To the extent that the City uses Federal Funds to purchase goods and/or services pursuant to this Contract, the City shall specify, with its order, any applicable additional requirement or certification that must be satisfied by Contractor at the time the order is placed or upon delivery.

72. [bookmark: _Toc64988154][bookmark: _Toc66432955]EQUAL EMPLOYMENT OPPORTUNITY

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

· Access to Services for Persons with Limited English Proficiency Access to Services for Persons with Limited English Proficiency: To the extent applicable and except to the extent that FTA determines otherwise in writing, the Vendor agrees to comply with the policies of Executive Order No. 13166, "Improving Access to Services for Persons with Limited English Proficiency," 42 U.S.C. § 2000d-1 note, and with the provisions of U.S. DOT Notice, “DOT Guidance to Recipients on Special Language Services to Limited English Proficient (LEP) Beneficiaries,” 66 Fed. Reg. 6733 et seq., January 22, 2001.

· Environmental Justice: The Recipient agrees to comply with the policies of Executive Order No. 12898, "Federal Actions to Address Environmental Justice in Minority Populations and Low-Income.

· Contractor shall require the inclusion of these Civil Rights requirements in each subcontract at every tier, modified only if necessary, to identify the affected parties.

73. [bookmark: _Toc64988155][bookmark: _Toc66432956]CIVIL RIGHTS ACT TITLE VI

All Contractors must comply with the provisions of the Title VI of the Civil Rights Act of 1964, 78 Stat. 252, 42 U.S.C. 2000d to 2000d-4 and Title 49, Code of Federal Regulations, Department of Transportation, subtitle A, Office of the Secretary, Part 21, nondiscrimination in federally assisted programs of the Department of Transportation issued pursuant to such Act. The law provides that no person in the United States shall, on the grounds of race, color or national origin, or sex, be denied the benefits of, be excluded form participation in, or be subjected to, discrimination under any program or activity receiving federal financial assistance. 

The City in accordance with Title VI of the Civil Rights Act of 1964, 78 Stat. 252, 42 USC 2000d to 2000d-4 and Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation issued pursuant to such Act, hereby notifies all bidders that it will affirmatively ensure that in any contract entered into pursuant to this advertisement, disadvantaged business enterprises as defined at 49 CFR Part 26 will be afforded full opportunity to submit bids in response to this invitation and will not be discriminated against on the grounds of race, color, national origin, or sex in consideration for an award

74. [bookmark: _Toc64988156][bookmark: _Toc66432957]NO FEDERAL GOVERNMENT OBLIGATION TO THIRD PARTIES

The City of Seattle (“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 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 Vendor agrees to include the above clause in each subcontract at every tier.  It is further agreed the clause shall not be modified, except to identify the subcontractor that will be subject to its provisions.

75. [bookmark: _Toc64988157][bookmark: _Toc66432958]PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

The Vendor acknowledges 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 C.F.R. Part 31, apply to its actions pertaining to this project.  Upon execution of the underlying contract, the Vendor certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining to the underlying contract or the FTA assisted project for which this contract work is being performed.  In addition to other penalties that may be applicable, the Vendor 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 Vendor to the extent the Federal Government deems appropriate.

The Vendor also 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 Vendor, to the extent the Federal Government deems appropriate.

The Vendor agrees to include the above two paragraphs in each subcontract at every tier.  It is further agreed that the clauses shall not be modified, except to identify the subcontractor that will be subject to the provisions.

76. [bookmark: _Toc64988158][bookmark: _Toc66432959]AUDIT

The City, the Federal grant agency if any, the Comptroller General of the United States, or any of their duly authorized representatives shall be provided access to any books, documents, papers and records of the subcontractor or any subcontract which are directly pertinent to this specific contract for the purpose of making audit, examination, excerpts and transcriptions in accordance with FAR 4.703 and the City’s record retention requirements, whichever is stricter. FAR clause 52.215-2 incorporated by reference. The complete clause may be viewed at https://www.acquisition.gov/far/html/52_215.html.   The OMB A-110 provisions in effect at the time of this order govern. FAR clauses may be viewed at https://www.acquisition.gov/browsefar.

· The Vendor shall permit the authorized representatives of the City, the U.S. Department of Transportation and the Comptroller General of the United States to inspect and audit all data and records of the Consultant/Contractor relating to its performance under the contract until the expiration of three years after final payment under this contract. 

· The Consultant/Contractor further agrees to include in all his subcontracts hereunder a provision to the effect that the subcontractor agrees that the City, the Department of Transportation and Comptroller General of the United States or any of their duly authorized representatives shall, until the expiration of six years after final payment under the subcontract, have access to and the right to examine any directly pertinent books,  documents, paper and records of such subcontractor, involving transactions related to the subcontractor.  The term "subcontract" as used in this clause excludes purchase orders not exceeding $10,000. 

· The periods of access and examination described above, for records which relate to (1) litigation of the settlement of claims arising out of the performance of this contract, or (2) costs and expenses of this contract as to which exception has been taken by the Comptroller General or any of his duly authorized representatives, shall continue until such appeals, litigation, claims or exceptions have been disposed of.

77. [bookmark: _Toc64988159][bookmark: _Toc66432960]AMERICANS WITH DISABILITIES ACT 

The Vendor 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 Vendor is providing services, programs, or activities to City employees or members of the public as part of this contract, the Vendor 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.  The Vendor is also required to comply with all applicable requirements of the Americans with Disabilities Act of 1990 (ADA), 42 USC §§ 12101, et seq.; Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC § 794; and 49 USC § 5301(d), and the following regulations and any amendments thereto: 

· U.S. Department of Transportation regulations, "Transportation Services for Individuals with Disabilities (ADA)," 49 CFR Part 37; 

· U.S. Department of Transportation regulations, "Nondiscrimination on the Basis of Handicap in Programs and Activities Receiving or Benefiting from Federal Financial Assistance," 49 CFR Part 27; 

· U.S. Department of Justice (DOJ) regulations, "Nondiscrimination on the Basis of Disability in State and Local federal government Services," 28 CFR Part 35; 

· DOJ regulations, "Nondiscrimination on the Basis of Disability by Public Accommodations and in Commercial Facilities," 28 CFR Part 36; 

· U.S. General Services Administration regulations, "Accommodations for the Physically Handicapped," 41 CFR Subpart 101-19; 

· U.S. Equal Employment Opportunity Commission (EEOC) "Regulations to Implement the Equal Employment Provisions of the Americans with Disabilities Act," 29 CFR Part 1630; 

· U.S. Federal Communications Commission regulations, "Telecommunications Relay Services and Related Customer Premises Equipment for the Hearing and Speech Disabled," 47 CFR Part 64, Subpart F; and 

· FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 CFR Part 609. 

· Activities Not Involving Construction.  Federal laws and regulations providing wage and hour protections for nonconstruction employees, including:

i. Section 102 of the Contract Work Hours and Safety Standards Act, as amendment, 40 U.S.C. § 3702, and other relevant parts of the Act, 40 U.S.C. § 3701 et seq., and 

ii. U.S. Department of Labor (DOL) regulations, “Labor Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction (also Labor Standards Provisions Applicable to Nonconstruction Contracts Subject to the Contract Work Hours and Safety Standards Act),” 29 C.F.R. part 5.  

· Any implementing requirements that the FTA may issue. 

78. [bookmark: _Toc64988160][bookmark: _Toc66432961]OSHA/WISHA

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

79. [bookmark: _Toc64988161][bookmark: _Toc66432962]CONTRACT WORK HOURS AND SAFETY STANDARDS

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

80. [bookmark: _Toc64988162][bookmark: _Toc66432963]BECK NOTICE

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

81. [bookmark: _Toc64988163][bookmark: _Toc66432964]CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

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

82. [bookmark: _Toc64988164][bookmark: _Toc66432965]ENERGY EFFICIENCY

All contractors and subcontractors must 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 (Pub. L. 94-163, 89 Stat. 871).

83. [bookmark: _Toc64988165][bookmark: _Toc66432966]FEDERAL AMENDMENTS

Federal agencies are permitted to require changes, remedies, changed conditions, access and records retention, suspension of work, and other clauses approved by the Office of Federal Procurement Policy, per OMB Circular A-102 Common Rule, Section 36. 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 Master Agreement between the City and FTA, updated annually, as they may be amended or promulgated from time to time during the term of this contract.  Contractor’s failure to so comply shall constitute a material breach of this contract.

84. [bookmark: _Toc64988166][bookmark: _Toc66432967]DEBARMENT AND SUSPENSION FOR PRIMES AND ALL SUBCONTRACTORS

By signing this contract, the Vendor certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department or agency.  Contractor shall immediately notify the City of any suspension or debarment or other action that excludes the Vendor and any subcontractor level from participation in Federal contracting.  Prior to performance of any work by the Vendor or any subcontractor under this contract, Contractor shall verify all subcontractors that are intended and/or used by the Vendor for performance of City work are in good standing and are not debarred, suspended or otherwise ineligible by the Federal Government.  Contractor shall include this same provision in any subcontractor or lower contract agreements.  Debarment shall be verified at www.sam.gov.  The Vendor shall keep documentation of such verification within the Vendor records.

85. [bookmark: _Toc64988167][bookmark: _Toc66432968]COPELAND ANTI-KICKBACK ACT

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

86. [bookmark: _Toc64988168][bookmark: _Toc66432969]BYRD ANTI-LOBBYING AMENDMENT

Contractors executing contracts with the City shall sign and submit with its Bid, the Lobbying Certification/SF LLL Disclosure Form. (When applicable) the SF LLL Disclosure section of the form evidencing compliance to the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) should be completed. Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 13652. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the City.

87. [bookmark: _Toc64988169][bookmark: _Toc66432970]PROCUREMENT OF RECOVERED MATERIAL (RECYCLED PRODUCTS)

A non-Federal entity that is a state agency or agency of a political subdivision of a state and its contractors must comply with Section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that maximizes energy and resource recovery; and establishing an affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.

88. [bookmark: _Toc64988170][bookmark: _Toc66432971][bookmark: _Ref66448060][bookmark: _Ref66448064]DISADVANTAGED BUSINESS ENTERPRISE (DBE) AND SMALL BUSINESS

· Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation by Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. The project specific race-conscious DBE goal for this Contract is 0.0%.  A small business voluntary goal for this procurement has been set at 0.0%. 	Comment by Erin: WSDOT has reviewed this contract but confirm that FTA requirements can also be included because those may have goals. Maura to request letter from WSDOT stating it’s ok for the City to follow its DBE plan in place for FTA projects and establish its own DBE goals for orders off of this contract.	Comment by Erin: Clarify with Miguel whether goals can be established under the orders – do we need to allow flexibility here specifically for FTA if we are allowed to use it and say the goals may change for the orders. Doesn’t make sense to get the DBE forms for every work order. 

· The Contractor, at all tiers, shall not discriminate on the basis of race, color, national origin, or sex in the performance of this contract.  The Contractor or subcontractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration of this DOT-assisted contract.  Failure by the Contractor to carry out these requirements is a material breach of this contract, which may result in the termination of this contract or such other remedy as the City deems appropriate, which includes, but is not limited to, the following: (i) withholding monthly progress payments; (ii) assessing sanctions; (iii) liquidated damages; and/or (iv) disqualifying Contractor from future bidding as non-responsible.  49 C.F.R. § 26.13 (b).  Each subcontract the Contractor signs with a subcontractor must include the assurance in this paragraph (see 49 CFR 26.13(b)).

· The Contractor is required to document sufficient DBE participation to meet any goal outlined in subsection A above, or, alternatively document adequate good faith efforts to do so, as provided for in 49 CFR 26.53.  Award of this contract is conditioned on submission of the following as a matter of responsiveness concurrent with and accompanying an initial proposal and at the time of any substitution during contract administration: 

i. The names and addresses of DBE firms that will participate in this contract; 

ii. A description of the work each DBE will perform;

iii. The dollar amount of the participation of each DBE firm participating; 

iv. Written documentation of the Contractor’s commitment to use a DBE subcontractor whose participation it submits to meet the contract goal;

v. Written confirmation from the DBE that it is participating in the contract as provided in the prime Contractor’s commitment; and contract goal is not met, evidence of good faith efforts to do so. 

· Contractors must present the required forms as a matter of responsiveness with initial proposals (see 49 CFR 26.53(3)).

· The Contractor must promptly notify the City whenever a DBE subcontractor performing work related to this contract is terminated or fails to complete its work, and if this contract includes DBE goals, the Contractor must make good faith efforts to engage another DBE subcontractor to perform at least the same amount of work.  The Contractor may not terminate any DBE subcontractor and perform that work through its own forces or those of an affiliate without prior written consent of the City.

· In the event the Contractor and/or its subcontractor fail(s) to comply with any substantive requirement of the contract related to non-discrimination, participation by Disadvantaged Business Enterprises or other Small Businesses, or equal employment opportunity, the City may impose sanctions as it may determine to be appropriate, including but not limited to:

vi. Requiring the Contractor to take remedial action to bring the Contractor or its subcontractor into compliance;

vii. Withholding payments to the Contractor until the Contractor or its subcontractor is in compliance;

viii. Suspend this contract;

ix. Terminate this contract;

x. Debar the Contractor or its subcontractor from future contracts with the City; and/or

xi. File civil and/or criminal action(s) against the Contractor and, if applicable, its subcontractors, suppliers, employees, agents, and representatives.

· The City may consider any such failure by the Contractor in determining whether to award any future contracts to the Contractor.

· The Contractor will be required to report its DBE participation obtained throughout the period of performance.  

xii. Reporting Requirement. The City requires that the Contractor report any actual DBE participation based on dollars paid on this contract to enable the City to monitor DBE participation accurately and for reporting purposes.  All subcontracted work shall be reported.  Contractor shall submit subcontractor Payment Reports electronically through B2Gnow at: https://seattle.diversitycompliance.com/ 

xiii. The first subcontractor payment report shall be reported in B2GNow no later than the 15th of the first month after the date specified in the Notice to Proceed.

xiv. Subsequent monthly subcontractor payment reports shall be submitted by the 15th day of every month thereafter.  When no work is performed during a reporting period, the Contractor shall submit monthly report(s) indicating that no work was performed.

xv. The last subcontractor payment report shall be marked as “Final” and shall be submitted no later than 30 days after the physical completion date.  The final report shall list the name of and dollar amount paid to each subcontractor and supplier utilized by the Contractor. The City will not establish the completion date until the completed final subcontractor payment report form has been received.

· DBE Eligibility. A DBE may be eligible to count toward contract participation if the firm is certified by the Washington State Office of Minority and Women Business Enterprises (OMWBE) and performs work on the contract within their certified scope of work, meeting the provisions below that define DBE utilization.

· DBE Listing. A Directory of DBE firms certified by OMWBE is available online at the following website address: https://omwbe.diversitycompliance.com/ or the OMWBE can be reached at 360-753-9693.

· Small Business Eligibility.  The City will count any business certified by King County’s Small Contractors and Suppliers (SCS) program.  The SCS certification require businesses to meet the following criteria:

xvi. Personal net worth less than $1.32M

xvii. 50% of the SBA business size standards 

xviii. Agreement to participate in technical assistance/business development

xix. Small Business listing. A directory of SCS certified firms is available online at https://blue.kingcounty.gov/EXEC/contractreporting/Public/SCS/default.aspx  

· Counting DBE Participation. The City will count DBE participation toward the overall DBE goal as provided for in 49 CFR 26.55, provided that the following are also met:

xx. DBE Contractor. The City will only count the work a DBE Contractor performs with its own forces as well as the work performed by DBE subcontractors, with their own work forces.

xxi. Joint Venture. When a DBE performs as a participant in a joint venture, the City will only count that portion of the total dollar value of the contract equal to the distinct, clearly defined portion of the work that the DBE performs with its own forces.

xxii. Commercially Useful Function. The City will count expenditures to a DBE Contractor only for DBEs that perform a commercially useful function on that contract.

· DBE performs a commercially useful function when it is responsible for execution of the work of the contract and is carrying out its responsibilities by actually performing, managing, and supervising the work involved.  To perform a commercially useful function, the DBE must also be responsible, with respect to materials and supplies used on the contract, for negotiating price, determining quality and quantity, ordering the material, installing (if applicable) and paying for the material itself.

· DBE does not perform a commercially useful function if its role is limited to that of an extra participant in a transaction, pass-through supplier, contract or project through which funds are passed in order to obtain the appearance of DBE participation.

· A DBE does not perform a commercially useful function if it fails to exercise responsibility with its own work force for at least 30 percent of the total cost of its contract, or the DBE subcontracts a greater portion of the work of a contract than would be expected on the basis of normal industry practice for the type of work involved.

xxiii. Trucking. Use the following factors in determining whether DBE trucking company is performing a commercially useful function:

· The DBE must be responsible for the management and supervision of the entire trucking operation for which it is responsible on a particular contract, and there cannot be a contrived arrangement for meeting the DBE goals.

xxiv. The DBE must itself own and operate at least one fully licensed, insured, and operational truck that is used on the contract.

xxv. The DBE receives credit for the total value of the transportation services it provides on the contract using trucks it owns, insures, and operates using drivers it employs.

xxvi. The DBE may lease trucks from another DBE firm, including an owner-operator that is certified as a DBE.  The DBE that leases trucks from another DBE receives credit for the total value of the transportation services the lessee DBE provides on the contract.

xxvii. The DBE may also lease trucks from a non-DBE firm and may enter an agreement with an owner-operator who is a non-DBE.  The DBE that leases trucks from a non-DBE or employs a non-DBE owner-operator is entitled to credit only for the fee or commission it receives as a result of the lease arrangement.  The DBE does not receive credit for the total value of the transportation services provided by the lessee, since these services are not provided by a DBE.

xxviii. In any lease or owner-operator situation, as described in subparagraphs iv and v above, the following rules shall apply:

· A written lease/rental agreement on all trucks leased or rented, showing the true ownership and the terms of the rental must be submitted and approved by the Contracting Agency prior to the beginning of the work. The agreement must show the lessor’s name, trucks to be leased, and the agreed upon method of payment (hour, ton, or per load).  All lease agreements shall be for a long-term relationship, rather than for the individual project.  Does not apply to owner-operator arrangements

· Only the vehicle (not the operator) is leased or rented.  Does not apply to owner-operator arrangements.

xxix. In order for DBE project goals to be credited, DBE trucking firms must be covered by a subcontract or a written agreement approved by the City prior to performing their portion of the work.

xxx. For purposes of this subparagraph 4, a lease must indicate that the DBE has exclusive use of and control over the truck.  This does not preclude the leased truck from working for others during the term of the lease with the consent of the DBE, so long as the lease gives the DBE absolute priority for use of the leased truck.  Leased trucks must display the name and identification number of the DBE.

xxxi. Expenditures with DBEs. Expenditures with DBEs for materials or supplies shall be counted as provided in the following:

· Manufacturer. If the materials or supplies are obtained from a DBE manufacturer, count 100 percent of the cost of the materials or supplies towards the DBE goal. A manufacturer is a firm that operates or maintains a factory or establishment that produces, on the premises, the materials, supplies, articles, or equipment required under the contract and of the general character described by the specifications.

· Regular Dealer. If the materials or supplies are purchased from a DBE regular dealer, count 60 percent of the cost of the materials or supplies.  A regular dealer is a firm that owns, operates, or maintains a store, warehouse, or other establishment in which the materials, supplies, articles or equipment of the general character described by the specifications and required under the contract are bought, kept in stock, and regularly sold or leased to the public in the usual course of business.

· To be a regular dealer a firm must be an established, regular business that engages, as its principal business and under its own name, in the purchase and sale or lease of the products in question.

· A person may be a regular dealer in such bulk items as petroleum products, steel, cement, gravel, stone, or asphalt without owning, operating, or maintaining a place of business, as provided in this section, if the person both owns and operates distribution equipment for the products. Any supplementing of regular dealers’ own distribution equipment shall be by a long-term lease agreement and not on an ad hoc or of the cost of the materials and supplies themselves shall be counted on a contract by contract basis.

· Packagers, brokers, manufacturers’ representatives, or other persons who arrange or expedite transactions are not regular dealers.

· Purchases from a DBE. With respect to materials or supplies purchased from a DBE who is neither a manufacturer nor a regular dealer, count the entire amount of fees or commissions charged for assistance in the procurement of the materials and supplies, or fees or transportation charges for the delivery of materials or supplies required on a job site, provided the fees are reasonable and typical for the services rendered. No part of the cost of the materials and supplies themselves shall be counted.

· The Contractor shall complete and certify DBEs under this contract using the DBE Plan and DBE Written Confirmation forms for the work outlined under the scope of work and any subsequent amendments to this contract for additional scope of work.   

· The Contractor, at any tier, is required to pay its subcontractors performing work related to this contract for satisfactory performance of that work no later than 10 days after the Contractor’s receipt of payment for that work from the City.  In addition, the Contractor must not hold retainage from its subcontractors.   

· The Contractor must promptly notify City Purchasing and Contracting Services whenever a DBE subcontractor performing work related to this contract is terminated or fails to complete its work and must make good faith efforts to engage another DBE subcontractor to perform at least the same amount of work.  The Contractor may not terminate any DBE subcontractor and perform that work through its own forces or those of an affiliate without prior written consent of the City.

· The Contractor must provide copies of all contracts with DBE subcontractors and non-DBE subcontractors, including but not limited to, lower-tier subcontractors, upon request by the City within 5 business days of the request.

89. [bookmark: _Toc64988171][bookmark: _Toc66432972]TERMINATION

See Section 55, Termination, of City of Seattle Contract Terms and Conditions.

90. [bookmark: _Toc64988172][bookmark: _Toc66432973]BUY AMERICA

For purchases under this contract using FTA funds, all goods supplied shall comply with the Buy America Act statutory and regulatory provisions. 

· FTA’s Buy America requirements prevent FTA from obligating an amount that may be appropriated to carry out its program for a project unless "the steel, iron, and manufactured goods used in the project are produced in the United States" (49 U.S.C. § 5323(j)(1)). The Contractor shall submit a completed Buy America certificate in accordance with 49 CFR §§661.6 or 661.12 upon delivery.

91. [bookmark: _Toc64988173][bookmark: _Toc66432974]RESOLUTION OF DISPUTES, BREACHES, OR OTHER LITIGATION

See Section 10 Disputed Items, of City of Seattle Contract Terms and Conditions.

92. [bookmark: _Toc64988174][bookmark: _Toc66432975]FLY AMERICA

The Federal Government will not participate in the costs of international air transportation of any persons involved in or property acquired for the project unless that air transportation is provided by US flag air carriers to the extent service by these carriers is available, as required by the International Air Transportation Fair Competitive Practices Act of 1974, as amended, 49 USC § 40118, in accordance with US GAO regulations, "Uniform Standards and Procedures for Transportation Transactions." 4 CFR Part 52, and US GAO Guidelines for Implementation of the "Fly America Act," B-138942, 1981 US Comp. Gen. LEXIS 2116, March 31, 1981.

93. [bookmark: _Toc64988175][bookmark: _Toc66432976]PATENT RIGHTS

See Section 44, Intellectual Property Rights, of City of Seattle Contract Terms and Conditions.  

94. [bookmark: _Toc64988176][bookmark: _Toc66432977]RIGHTS IN DATA AND COPYRIGHT

See Section 44, Intellectual Property Rights, of City of Seattle Contract Terms and Conditions.

95. [bookmark: _Toc64988177][bookmark: _Toc66432978]ENERGY CONSERVATION

All contractors and subcontractors must 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 (Pub. L. 94-163, 89 Stat. 871).

96. [bookmark: _Toc64988178][bookmark: _Toc66432979]NATIONAL INTELLIGENT TRANSPORTATION SYSTEMS ARCHITECTURE AND STANDARDS

The Vendor agrees to conform, to the extent applicable, to the National Intelligent Transportation Systems (ITS) Architecture and Standards as required by section 5206(e) of TEA-21, 23 U.S.C. § 502 note, and with FTA Notice, "Federal Transit Administration National ITS Architecture Policy on Transit Projects" 66 Fed. Reg. 1455 et seq., January 8, 2001, and other subsequent Federal directives that may be issued.

97. [bookmark: _Toc64988179][bookmark: _Toc66432980]ASSIGNABILITY CLAUSE

See Section 58, Interlocal Cooperation Act, of City of Seattle Contract Terms and Conditions.

98. [bookmark: _Toc64988180][bookmark: _Toc66432981]VETERANS PREFERENCE

Veterans Employment. As provided by 49 U.S.C. § 5325(k): a. To the extent practicable, Contractor agrees that it: 1. Will give a hiring preference to veterans (as defined in 5 U.S.C. § 2108), who have the skills and abilities required to perform construction work required under a third party contract in connection with a capital project supported with funds made available or appropriated for 49 U.S.C. chapter 53, and 2. Will not require an employer to give a preference to any veteran over any equally qualified applicant who is a member of any racial or ethnic minority, female, an individual with a disability, or a former employee, and b. Contractor also assures that its sub-contractor will: 1. Will give a hiring preference to veterans (as defined in 5 U.S.C. § 2108), who have the skills and abilities required to perform construction work required under a third party contract in connection with a capital project supported with funds made available or appropriated for 49 U.S.C. chapter 53, to the extent practicable, and 2. Will not require an employer to give a preference to any veteran over any equally qualified applicant who is a member of any racial or ethnic minority, female, an individual with a disability, or a former employee. 
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Invitation to Bid #TR0-5301


1 


BUY AMERICA CERTIFICATE 


Each Proposer must complete and sign this certificate and submit it with its Proposal.  


Vendor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. 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 C.F.R. 661.7, and include final assembly in the United States for 15 passenger vans and 15 
passenger wagons produced by Chrysler Corporation, and microcomputer equipment and software. Separate 
requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be 
assembled in the United States and have a 60 percent domestic content.  


Vendor must submit to City, who will then provide the City of Seattle, the FTA recipient the appropriate 
Buy America certification (below) with all bids or offers 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 subvendor. 


Certification requirement for procurement of steel, iron, or manufactured products. 


Certificate of Compliance with 49 U.S.C. 5323(j)(1)  


The bidder or offeror hereby certifies that it will meet the requirements of 49 U.S.C. 5323(j)(1) and the 
applicable regulations in 49 C.F.R. Part 661.5. 


Date __________________________________________________________________________________________ 


Printed Name  __________________________________________________________________________________ 


Signature ______________________________________________________________________________________ 


Company Name _________________________________________________________________________________ 


Title  __________________________________________________________________________________________ 


Certificate of Non-Compliance with 49 U.S.C. 5323(j)(1) 


The bidder or offeror hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j)(1) 
and 49 C.F.R. 661.5, but it may qualify for an exception pursuant to 49 U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or 
5323(j)(2)(D), and 49 C.F.R. 661.7. 


Date __________________________________________________________________________________________ 


Printed Name  __________________________________________________________________________________ 


Signature ______________________________________________________________________________________ 


Company Name _________________________________________________________________________________ 


Title  __________________________________________________________________________________________ 







Invitation to Bid #TR0-5301 BUY AMERICA 
CERTIFICATE 
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Certification requirement for procurement of buses, other rolling stock and associated equipment. 


Certificate of Compliance with 49 U.S.C. 5323(j)(2)(C).  


The bidder or offeror hereby certifies that it will comply with the requirements of 49 U.S.C. 5323(j)(2)(C) and 
the regulations at 49 C.F.R. Part 661.11. 


Date __________________________________________________________________________________________ 


Printed Name  __________________________________________________________________________________ 


Signature ______________________________________________________________________________________ 


Company Name _________________________________________________________________________________ 


Title  __________________________________________________________________________________________ 


Certificate of Non-Compliance with 49 U.S.C. 5323(j)(2)(C) 


The bidder or offeror hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j)(2)(C) 
and 49 C.F.R. 661.11, but may qualify for an exception pursuant to 49 U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or 
5323(j)(2)(D), and 49 CFR 661.7. 


Date __________________________________________________________________________________________ 


Printed Name  __________________________________________________________________________________ 


Signature ______________________________________________________________________________________ 


Company Name _________________________________________________________________________________ 


Title  __________________________________________________________________________________________ 










