firsap Iransit

Connecting Communities

60 Washington Ave, Suite 200
Bremerton, WA 98337
Ph: 360-479-6960

REQUEST FOR PROPOSALS
DESTINATION SIGNS RETRO-FIT

RFP KT 23-840

May 23, 2023

Proposals are due June 26, 2023 @ 2:00 P.M.

Kitsap Transit, in accordance with Title VI of the Civil Rights Act of 1964, 78 Stat., 252.42
U.S.3. 2000d to 2000-4 and Title 49, Code of Federal Regulations Department of
Transportation, subtitle A, of the Secretary, Part 21, nondiscrimination in federally assisted
programs of the DOT issued pursuant to such Act, hereby notifies all bidders that it will
affirmatively insure that in_any contract entered into pursuant to this advertisement,
disadvantaged business enterprises 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 or national
origin in_consideration for an award.
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farsap [ransit @

Connecting Communities

Bidder’s Checklist

Solicitation Number: KT 23-840
Solicitation Name: Destination Sign Retro-Fit
Due Date and Time: June 26, 2023 @ 2:00 PM via Email

The following checklist is provided as a guide to all documents and exhibits that MUST be
submitted with your Bid to be considered responsive and complete. Failure to provide ANY of
these documents could render your Bid nonresponsive and may cause it to be rejected.

Letter of Transmittal

Firms Background

Delivery and Installation Plan with Schedule
Warranty Information

Cost Proposal

Exhibit B: Bidder’s Affidavit

I, the below signee, have reviewed this checklist and have provided all of the requested
documents. | understand that failure to provide the requested documents could render my Bid
non-responsive and may cause its rejection.

Signature: Date:

Printed Name and Title:
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Section 1: Announcement

Request for Proposals
KT # 23-840 Destination Sign Retro-Fit

Scope of Work: Kitsap Transit (KT) is seeking proposals for manufacture, supply, delivery,
installation, testing, commissioning, and warranty of forty (40) Hanover destination signs for transit
coaches. These Hanover signs will replace obsolete equipment currently installed on seventeen
(17) Gillig Phantoms and twenty-three (23) 2003 & 2004 Gillig buses.

Bidding Documents: Plans, specifications and addenda for this project are available by
contacting Michael Ricketts at michaelri@kitsaptransit.com .

Questions and Request for Clarifications: All questions, requests for information, and Pre-Bid
material substitutions, must be submitted in writing and received by 5:00 PM May 20, 2023 at:
Kitsap Transit, Attn: Michael Ricketts, 60 Washington Ave., Ste. 200, Bremerton, WA 98337; or
e-mail: michaelri@kitsaptransit.com.

Time for Completion: It is anticipated the Contractor shall work diligently on the completion of
the scope of work. Proposals should reflect a start date of July 17, 2023. The proposed schedule
should reflect a realistic timeline that will be used to monitor progress. The Contractor’s level of
performance will be measured against their proposed schedule.

Proposal Due Date: Proposals shall be emailed to: michaelri@kitsaptransit.com . All Proposals
must be received before 2:00 PM June 26, 2023. Late Proposals will not be considered.
Proposers will receive a confirmation of receipt when Proposal is received.

EQUAL OPPORTUNITY: Itis Kitsap Transit’s policy to ensure full compliance with Title VI of the
Civil Rights Act of 1964 by prohibiting discrimination against any person on the basis of race,
color, national origin or sex in the provision of benefits and services resulting from Federally
assisted programs of the Department of Transportation and in the Award and administration of all
Contracts.

END OF SECTION 1
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Section 2: Instructions to Proposers

Addenda: A written or graphic document issued to all Bidders and identified as an Addendum
prior to Bid opening, which modifies or supplements the Bid Documents and becomes a part of
the Contract.

ARO: After Receipt of Order/Purchase Order

Bid/Proposal: The offer of a Bidder on a properly completed Bid Form to perform the Contract.
Bidder/Proposer: means a person, firm or corporation that has made an offer in response to the
IFB

Bid Documents: means the solicitation (IFB) in its entirety, including the Plans provided under
separate cover

Contract: The written agreement between Kitsap Transit and the Contractor. The Contract
includes, Contract Agreement, these solicitation documents, any and all Addenda issued, varies
certifications and affidavits, supplemental agreements, change orders, and all Contractor.
Contractor: means the Successful Bidder who was awarded the Contract and has subsequently
executed the Contract with Kitsap Transit.

RFP: is an abbreviation meaning Request for Proposals.

Subcontractor: An individual, partnership, firm, corporation, or joint venture who is sublet part of
the Contract by the Contractor.

Successful Bidder/Proposer: means the lowest responsive and responsible Bidder to whom
Award of the Contract shall be made

Surety: A company that is bound with the Contractor to ensure performance of the Contract,
payment of all obligations pertaining to the Work, and fulfillment of such other conditions as are
specified in the Contract as required by law.

Work: The provisions of all labor, materials, tolls, equipment and everything needed to
successfully complete a project according to the Contract.

This RFP provides details of what is required when submitting a Proposal for the Work, how KT
will evaluate the Proposals, and what will be required of the Contractor in performing the Work.
This RFP also gives the estimated dates in Section 2, for the various events in the submission
process. While these dates are subject to change, prospective Contractors must be prepared to
meet them as they currently stand.

Other sections of the RFP will cover general submission instructions, project overview, proposal
and project schedule, consultant qualifications and experience, evaluation criteria, contract terms
and federal clauses.

2.1 Proposal Due Date
Emailed Proposals must be received NO LATER THAN 2:00 P.M. local time, on June 20, 2023.

Responses shall be emailed to michaelri@kitsaptransit.com. The Subject line of the email must
read: RFP KT #23-840 Destination Signh Retro-Fit. Late proposals will not be considered.

2.2 Requests for Information (RFI), Communications and Addenda

Proposers who seek to obtain information, clarification, or interpretations from contacts other than
the KT Purchasing Coordinator are advised that such material is used at the Proposer’s own risk.
KT will not provide binding oral interpretations, explanations, or instructions as to the meaning or
interpretation of the solicitation documents. This process will be the only opportunity for Proposers
to ask questions. Kitsap Transit staff will not answer questions regarding this RFP verbally. All
guestions must be submitted via email.
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To be given consideration, any and all communications requesting information, material
substitutions, clarifications, and inquiries concerning this solicitation must be submitted in writing
and received NO LATER THAN 5:00 P.M. on June 14, 2023 to be considered in an Addendum.

2.3 Plan Holders List

All prospective Proposers are required to register as “Plan Holders” to receive addenda or
clarifications regarding the solicitation. It is recommended that Proposers notify Michael Ricketts
of their intent to submit a proposal and register with Kitsap Transit's Plan Holders List in order to
receive electronic or facsimile notification of issued Addenda. Proposers that do not register will
not be notified of Addenda and will need to periodically check for Addenda on KT"s website at:
http://www.kitsaptransit.com/agencyinformation/procurement during the Proposal period and
before submitting your Proposal.

All submitted proposals and attachments become the property of KT and shall remain in effect
for at least ninety (90) days after Proposal Due Date. The accepted Proposal shall remain in
effect until the Contract is fully executed and will then become a part of the Contract, including
any addenda and all attachments.

2.4 Reserved
2.5 Payment

Kitsap Transit is a public agency. KT cannot pay for services that have not been received.
Therefore, we cannot provide a deposit or advance payment.

At the execution of the contract KT will issue a contract for the full value of the project. Payments
will be made against that total upon successful completion and acceptance of the total or a portion
of the work and receipt of an invoice from the Contractor.

All payments to Contractor shall be remitted by US mail.

Invoices shall be mailed to:
Kitsap Transit,
Attn: Accounts Payable
60 Washington Ave, Suite 200
Bremerton WA 98337

No payment, whether monthly or final, to the Contractor for any services shall constitute a waiver
or release by KT of any claims, rights, or remedies it may have against the Contractor under this
Contract or by law, nor shall such payment constitute a waiver, remission, or discharge by KT of
any failure or fault of the Contractor to satisfactorily perform the services as required under this
Contract.

2.6 Disadvantaged Business Enterprise Goal

The purpose of the Disadvantaged Business Enterprise (DBE) overall goal is to achieve a “level
playing field” for ready, willing and able DBEs seeking to participate in federally-assisted
contracts. Kitsap Transit's DBE goal for federal fiscal year 2023 is 2.93%, the full text of which
may be found at http://www.kitsaptransit.com/agency-information/procurement.
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2.7 Title VI

It is the policy of Kitsap Transit to assure that no person shall, on the grounds of race, color,
national origin and sex, as provided by Title VI of the Civil Rights Act of 1964, be excluded from
participation in, be denied the benefits of, or otherwise be discriminated against under any of its
federally funded programs and activities.

See http://www.Kitsaptransit.com/uploads/pdf/projects/executedtitlevijune2011.pdf for the full text
of the above Civil Rights statements.

2.8 Anticipated Calendar of Events

The activities and dates listed below represent the anticipated procurement schedule. Kitsap
Transit will provide changes to the Pre-Bid date and Bid Due date via Addenda. Dates proceeded
by an asterisk (*) are estimated.

Activity Date and Time
Request for Proposals Released May 23, 2023
Request for Clarification/Substitutions Due 5:00 PM June 14, 2023
Proposals Due Date 2:00 PM June 20, 2023
Board Award *July 11, 2023
Anticipated Notice to Proceed *July 17, 2022

2.9 General Information for Proposers

KT reserves the right, if necessary, to invite all firms in the competitive range to participate in an
interview with the Evaluation Committee. The interviews will be scored and the scores will be
added to the technical and cost proposal to determine the “best value” to Kitsap Transit.

KT reserves the right, if necessary, to request a Best and Final Offer (BAFO) from all firms in the
competitive range. Each BAFO will be evaluated by the Committee and scored in accordance
with the listed criteria. Firms are advised that Award of this solicitation may be made based solely
on the information provided in their Proposal.

KT reserves the right to accept or reject any and all submitted proposals, portions or parts thereof;
to waive informalities and minor irregularities in proposals; to decline award based on available
funding for the Contract; and to award in whole or in part to the most responsive and responsible
Proposer, whichever is in the best interest of KT.

In consideration for KT’s review and evaluation of its proposal, the Proposer waives and releases
any claims against KT arising from any rejection of any or all proposals, including any claim for
costs incurred by Proposers in the preparation of proposals submitted in response to this
solicitation.

If KT determines that collusion has occurred among Proposers, none of the proposals of the
participants in such collusion will be considered. KT’s determination shall be final.
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KT may obtain clarification of any point in submitted proposals or request additional information,
if necessary, to properly evaluate proposals. Proposers must be prepared to present necessary
evidence of experience, ability, service facilities and financial standing to satisfactorily meet the
requirements set forth or implied in the Proposal. Failure of a Proposer to respond to such a
request for additional information or clarification may result in rejection of that proposal.

2.10 Cancellation or Extension

KT reserves the right to cancel this solicitation or extend the Proposal Due Date and time, by
written Addendum, at any time prior to the set Proposal Due Date and time, or in the event only
a single proposal or no proposals are received. If a Proposer pursues a protest or a request for
reconsideration, its proposal is deemed extended until KT executes the Contract, or until the
protest or request for reconsideration is withdrawn by the Proposer.

2.11 Modifications

Proposers will not be allowed to alter proposals after the Proposal Due Date and time. Submitted
proposals may only be changed if a written request is received by KT before the set Proposal Due
Date and time. Such requests must be signed by an individual authorized to submit proposals on
behalf of the firm. All proposal modifications shall be made in writing, executed and submitted in
the same form and manner as the original proposal. Nothing in this section shall be construed to
permit the Proposer to alter its proposal after it has been submitted pursuant to the terms of this
solicitation.

2.12 Withdrawal

Proposers will not be allowed to withdraw proposals after the Proposal Due Date and time unless
the award is delayed for a period exceeding ninety (90) days. Any proposal not so timely
withdrawn shall constitute an irrevocable offer, for a period of ninety (90) days, to provide KT the
services described herein, or until one or more of the proposals have been approved by KT,
whichever occurs first.

2.13 Award

Kitsap Transit reserves the right to make award within ninety (90) calendar days from the Proposal
Due Date. Should award, in whole or part, be delayed beyond the period of ninety (90) days, such
award shall be conditioned upon Proposer’s acceptance.

Submitted Proposals shall be conclusive evidence to KT that the Proposer has thoroughly
examined and understands all requirements of the Proposal and the work to complete the
Contract. The failure or neglect of a Proposer to receive or examine any proposal document or
any part thereof, work site, statutes, regulations, ordinances or resolutions shall in no way relieve
the Proposer from the obligations with respect to its Proposal or to the Contract. No claim for
additional compensation shall be allowed which is based upon a lack of knowledge thereof. KT
will not be responsible for any costs incurred by Proposers in preparing, submitting, or presenting
their response to this RFP.

All proposals and submissions become the property of KT and are subject to public disclosure,
unless certain provisions as described in Section 4 pertain.
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2.14 Kitsap Transit Protest and Appeals Policy

A. Purpose
To establish policies for vendor or service provider complaints and protests to ensure fair
and open competition.

B. Protest and Appeal Policy

Who May Protest or Appeal
A potential bidder demonstrating a substantial economic interest in Kitsap Transit’s
competitive bid process.

Timing of Protest
A protest must be filed within five business days of the award of a contract or notice of
apparent successful proposer/bidder, whichever is sooner.

Basis of Protest

Protests must be based on the following criteria:
1. A matter of bias, discrimination, or conflict of interest
2. Non-compliance with procedures described in the procurement documents
3. Error in computing scores

Protest Form and Content
1. Protests must be in writing
2. Protests must be addressed to the Purchasing Coordinator
3. Protests must clearly articulate specific grounds for the protest and include
supporting documentation
4. Protests must include proposed remedy

Protest Procedure

A protest must be filed with Kitsap Transit’s Purchasing Coordinator within five business
days of the award of a contract or notice of apparent successful proposer/bidder,
whichever is sooner. Upon receipt of a timely written protest, the Purchasing Coordinator
will consider the protest in accordance with established procedures and issue a written
decision within five business days stating the reasons for the action taken and informing
the allegedly aggrieved vendor or service provider (Protesting Vendor) of his/her right to
appeal the decision.

Appeal Procedure

An appeal must be filed within five business days of the Purchasing Coordinator decision.
The Finance Director and the procurements originating Department Director will consider
the appeal and issue a written decision within five business days informing the Protesting
Vendor of his/her right to further appeal the decision.

In the event the Protesting Vendor elects to continue the appeal process, a request for a

second appeal must be filed within five business days of the decision of the first appeal.
The Executive Director and general counsel will consider the appeal and issue a written
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decision within ten business days. The decision of the second appeal will be final and
conclusive.

Failure to Comply with Requirements
Failure to comply with the protest and appeal requirements will render a protest or an
appeal untimely or inadequate and may result in rejection thereof.

Exhausted Administrative Remedies

A Protesting Vendor may not commence litigation prior to exhausting all administrative
remedies. Failure to exhaust all administrative remedies shall constitute an absolute
waiver of the Protesting Vendor rights, if any, to commence litigation.

END OF SECTION 2
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Section 3: Proposal Contents and Evaluation

Content and completeness are most important. Clear and effective presentations are preferred,
with elaborate, decorative or extraneous materials strongly discouraged. The proposal shall be
submitted via email either in a PDF or Microsoft Word format. KT will not open Zip files, links to
online storage sites, or other file sharing sources. Failure to submit a Proposal in the required
format may cause the Proposal to be rejected.

All proposals must be submitted as specified. To be considered, the proposal must respond to all
parts of the RFP. Any other information thought to be relevant, but not applicable to the
enumerated categories, should be provided as an appendix to the proposal.

This section describes mandatory descriptions and submittals that must be addressed in or
included with each proposal. Failure to address or include all items discussed in this section may
subject the proposal to immediate rejection. KT will be the final authority in determining the
responsiveness of a proposal. The RFP will be evaluated based on the criteria listed in the
evaluation criteria.

PROPOSAL CONTENT

All proposals and submissions will become the property of Kitsap Transit and will not be returned
to the Proposer. All elements that request a signhature may be signed electronically. By submitting
a Proposal with electronic or scanned ink signatures, the Proposer agrees to be legally bound by
all terms, conditions, clauses, regulations, and other requirements of this solicitation.

Each Proposal shall contain the following items:
1. Letter of Transmittal

The letter of transmittal should be written in the form of a standard business letter and must
be signed by an individual authorized to legally bind the Proposer’s firm to Kitsap Transit.
The letter should include:
e A statement introducing the Proposer
¢ Legal name, address, phone number and email of the Proposer’s firm
Name, phone number and email address of the Proposer’s Point of Contact for
guestions regarding the submitted Proposal
e A statement outlining any exceptions that the Proposer takes to the Contract
Documents including the attached Sample Agreement
e A statement outlining any assumption that were made while developing the Proposal
A statement acknowledging the receipt of any issued addenda

2. Firms Background
The Proposer shall provide a brief narrative description of their firm. The narrative should
outline how the firm’s capabilities, capacity, and how long the firm has been actively

engaged in providing the services outlined in the Scope of Services section of this
solicitation.
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3. Delivery and Installation Plan with Schedule (200)

The Proposer shall provide a plan for the installation of the new signs at Kitsap Transit's
Charleston Base located in Bremerton, WA. The plan should provide a schedule that
outlines the major milestones of this project including potential delivery date of equipment,
installation start date, installation completion date, possible training dates, and any other
milestone needed to complete the retro-fit. The schedule should be realistic and should
assume a Notice to Proceed date of July 17, 2023.

The Proposal shall outline any assumptions made by the Proposer and any resources that
Kitsap Transit will need to provide to ensure a successful installation.

4. Warranty (500)

Proposers should provide a copy of their warranty for the destination sign and components.
Proposers must provide a minimum five (5) year warranty. Proposers offering a five (5) year
warranty will receive two hundred and fifty points (250). Proposals offering a warranty period
longer than five (5) years will receive fifty (50) additional points per year to the maximum five
hundred for a ten (10) year or longer warranty period. For example, a Proposer offering a
seven (7) year warranty would receive two hundred and fifty points plus one hundred (100)
additional points (50+50).

5. Cost Proposal (500)

Proposer shall submit a Cost Proposal on company letterhead that outlines the total cost to
provide the entire scope of work. The Cost Proposal shall also outline any assumptions that
the Contractor has made in the development of their Cost Proposal.

The Cost Proposal shall provide a break down of all of the costs associated with providing
the entire scope of work with a breakdown of equipment costs, shipping costs, installation
costs, and any other costs associated with completing the retro-fit. Any extended warranties,
extended services plans, optional equipment, additional features, or other items that could
be purchased by Kitsap Transit in the future should be listed as Optional Costs.

All proposed prices shall remain firm for a minimum of ninety (90) days from the submittal
date of the proposal. Prices quoted by the successful Proposer shall remain valid for the
duration of the Contract term.

PROPOSAL EVALUATION

An evaluation committee of qualified Kitsap Transit staff and/or other persons selected by Kitsap
Transit will conduct evaluations of the proposals. The committee will evaluate all responsive
proposals based upon the information and references contained in the proposals as submitted.

Kitsap Transit reserves the right, before awarding the contract, to require a Proposer to submit
evidence of its qualifications, as Kitsap Transit deems necessary. In addition, Kitsap Transit
may consider any evidence available of financial, technical and other qualifications and
capabilities; including performance experience with past and present users.
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Kitsap Transit reserves the right to award the contract to that Proposer who will best serve the
interest of Kitsap Transit. Kitsap Transit reserves the right based upon its deliberations and in its
opinion, to accept or reject any or all proposals. Kitsap Transit also reserves the right to waive
minor irregularities or variations to the specifications and in the bidding process.

EVALUATION CRITERIA

The following criteria will be used to evaluate the Proposals. Each Proposal will be evaluated
based on the Proposals own merits not as a comparison to other proposals.

1. Delivery and Installation with Schedule 200 Points
2. Warranty 500 Points
3. Cost Proposal 500 Points

END OF SECTION 3
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Section 4: Proposal as Public Records

By submitting a proposal, the Proposer has thereby agreed to the provision of this Section. Except
to the extent permitted by Washington State public disclosure laws RCW Chapter 42.56, KT will
regard proposals as public records which will be available for public inspection and/or copying
following contract award, regardless of any markings or notices contained in the proposal
documents. Information will not be released by KT prior to contract award in order to protect the
integrity of the procurement process, unless otherwise required by law. All proposals will remain
confidential until a contract is awarded and fully executed by all parties involved.

If a Proposer considers portions of its proposal to be protected under Washington State law, the
Proposer shall clearly identify and mark such portions as “CONFIDENTIAL” or “PROPRIETARY”
and submit such portions in a sealed envelope separate from the rest of the proposal. It is not
usually reasonable or legally defensible to mark an entire proposal as “confidential” or
“proprietary”. Marking the entire proposal as such will not be honored and the proposal may be
rejected as non-responsive. KT shall not release or divulge such information to third parties
without the consent of the Proposer, unless required to do so by applicable law or order of a court
of competent jurisdiction. If a member of the public demands to review portions of a proposal
marked “Confidential”, KT will notify the affected Proposer of the request and the date that such
records will be released unless the Proposer obtains a court order enjoining that disclosure.

It will be the responsibility of the Proposer to protect the confidentiality of any information
submitted in the Proposal and the Proposer shall take such legal actions as it may determine to
be necessary to protect its interest. If the Proposer has not commenced such action within five
(5) calendar days after receipt of the notice, KT will make the requested portions available to the
Requestor. The Proposer, asserting that portions of its proposal are legally protected, will assume
all liability and responsibility for any information declared confidential and shall defend and hold
KT harmless for any cost, penalties, and/or fees (including reasonable attorney fees) incurred in
any action regarding the disclosure of said information. KT assumes no responsibility or liability
for any losses or damages which may result from the information contained in the proposal.

By submitting a proposal, the Proposer has thereby agreed to the provision of this Section.

END OF SECTION 4
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Section 5: General Provisions

These General Provisions are complementary to the Contract which is required to properly define
and delineate the responsibilities and rights of the parties to this Contract.

5.1 Conflicts of Interest

Current and Former Employees: KT seeks to eliminate and avoid actual or perceived conflicts of
interest and unethical conduct by current and former KT employees in transactions with KT.
Consistent with this policy, no current or former KT employee may contract with, influence,
advocate, advise, or consult with a third party about a KT transaction, or assist with preparation
of bids submitted to KT while employed by KT or after leaving KT's employment, if he/she was
substantially involved in determining the Work to be done or process to be followed while a KT
employee.

Organizational Conflicts of Interest

An organizational conflict of interest is a situation in which, because of other activities,
relationships, or contracts, a contractor or subcontractor is unable, or potentially unable,
to render impartial assistance or advice to KT; a contractor’s objectivity in performing the
contract work is or might be otherwise impaired; or a contractor has an unfair competitive
advantage. KT will evaluate future procurements related to this Contract to determine if
there is an organizational conflict of interest. If an organizational conflict of interest exists,
KT may prohibit the contractor and any of its subcontractors from participating in such
related procurements/projects.

5.2 Debarment and Suspension

Contractor must not be debarred or suspended in order to conduct business with KT. Upon the
Proposal Due Date and for the full duration of the Contract, the Contractor will not be debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered
transactions by any federal or State department or agency or from bidding on any public contract;
and shall not be presently indicted for, or otherwise criminally or civilly charged by, a governmental
entity (federal, State or local) with commission of any of the offenses enumerated in below.

Within a three (3) year period preceding this proposal, Contractor shall not have been convicted
of or had a civil judgment rendered against them for: Commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, State or local)
transaction or contract; Violation of federal or State anti-trust statutes; Commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements or receiving stolen property; or had one or more public transactions (federal, State or
local) terminated for cause or default. If it is later determined that the Contractor knowingly
rendered an erroneous certification under the Affidavit submitted with its proposal, or failed to
notify KT immediately of circumstances which made the original certification no longer valid, KT
may immediately terminate the Contract.

5.3 Defective Materials or Services

When and as often as KT determines that the products or services furnished under the Contract
are not fully and completely in accordance with any requirement of the Contract, KT may give
written notice and description of such non-compliance to the Contractor. Within seven (7) calendar
days of receiving such written notification, Contractor must supply KT with a written detailed plan
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of action that indicates the time and methods needed to bring the products or services within
acceptable limits under the Contract. KT may reject or accept this plan at its discretion.

In the event this plan is rejected or the defect has not been remedied within thirty (30) days of
Contractor’s receipt of notice, the products or services will be deemed not accepted and returned
to the Contractor at the Contractor's expense. KT, in its sole discretion, may purchase a
replacement from another source and charge-back the cost for such warranty replacement to the
Contractor. This procedure to remedy defects is not intended to limit or preclude any other
remedies available to KT by law, including those available under the Uniform Commercial Code,
Title 62A RCW.

5.4 Subcontracts

Any Subcontractors and outside associates or consulting firms or individuals, including any
substitutions thereof, required by the Contractor in connection with work to be provided under this
Contract will be subject to prior authorization by KT. Each subcontract and a cost summary,
therefore, shall be subject to review by KT prior to the Subcontractor proceeding with the work.
The Contractor shall be responsible for the professional standards, performance, and actions of
all persons and firms performing subcontract work. The Contract shall be responsible for the
completion and submission of any federally required forms that may be required of the
Subcontractor. The Contractor, at the request and direction of KT, will provide copies of any
written agreements showing their contractual relationship.

5.5 Insurance Requirements

The Contractor shall, at its sole cost and expense, obtain and maintain during the entire term of
this Contract the minimum insurance set forth below. In the event the Contractor is a Joint
Venture, these insurance requirements shall apply to each Joint Venture member separately. By
requiring such minimum insurance, KT shall not be deemed or construed to have assessed the
risks that may be applicable to the Contractor under this Contract. The Contractor shall assess
its own risks and, if it deems appropriate and/or prudent, maintain greater limits and/or broader
coverage. The fact that insurance is obtained by Contractor shall not be deemed to release or
diminish the liability of Contractor, including without limitation, liability under the indemnity
provisions of this Contract. Damages recoverable by KT shall not be limited to the amount of the
required insurance coverage.

o Worker’'s Compensation Insurance in compliance with the laws of the State of Washington
covering all CONSULTANT"s employees who perform under this Agreement.

o Comprehensive Auto Liability Insurance on all vehicles used in connection with this
Agreement whether owned, non-owned, or hired; with limits for bodily injury or death not
less than $100,000.00 per person and $300,000.00 per occurrence, and property damage
limits of not less than $50,000.00; or in the alternative, not less than $300,000.00
combined single limit coverage.

e Comprehensive General Liability Insurance with limits for bodily injury and property
damage of not less than $300,000.00 per incident and $600,000.00 aggregate. A
certificate of such insurance or a copy of such insurance policy or policies shall be
provided to TRANSIT within one week after the execution of this Agreement.
CONSULTANT' shall agree to give TRANSIT thirty (30) days written notice of cancellation
in coverage below the limits set forth herein.

KT 23-840 Destination Sign Retro-Fit Page 15



Coverage in the minimum amount set forth herein shall not be construed to relieve CONSULTANT
from liability in excess of such coverage. TRANSIT shall be specifically included as an additional
insured in the insurance coverage required by this section.

Notwithstanding, TRANSIT reserves all claims or rights of action against CONSULTANT as if
TRANSIT were not named in the subject policy or policies.

Taking into account the Scope of Work and Services to be performed by a Subcontractor, the
Contractor shall prudently determine whether, and in what amounts, each Subcontractor shall
obtain and maintain public liability, professional liability, and any other insurance coverage. Any
insurance required of Subcontractors shall, where appropriate and/or applicable, name KT as an
additional insured.

The Contractor and its insurers shall endorse the required insurance policy (ies) to waive their
right of subrogation against KT. The Contractor and its insurers also waive their right of
subrogation against KT for loss of its owned or leased property or property under its care, custody
and control.

No provision in this Section shall be construed to limit the liability of the Contractor for services
not done in accordance with the Contract, or express or implied warranties. The Contractor's
liability for the services shall extend as far as the appropriate periods of limitation provided by law
and up to any legal limits.

The Contractor may obtain any combination of coverage or limits that effectively provides the
same or better amounts and types of coverage as stipulated above, subject to review and
approval by KT.

The Contractor warrants that this Contract has been thoroughly reviewed by the Contractor's
insurance agent(s)/broker(s), who have been instructed by Contractor to procure the insurance
coverage required by this Contract.

5.6 Limitation of Liability

A. Non-conforming Services — For any services which fail to conform to the scope of the Contract
and such failure is caused solely by the negligence of the Contractor, no charge will be invoiced
to KT. If both parties are negligent, they agree to apportion between them the damage attributable
to the actions of each.

B. Damages — Neither party will seek damages, either direct, consequential, or otherwise against
the other in addition to the remedies stated herein.

3. Third Party Claims — In the event that either party is found liable for damages to third parties
as a result of the performance of services under this Contract, each party will be financially
responsible for the portion of damages attributable to its own acts and responsibilities under this
Contract.

5.7 Taxes

Any Contract wholly for professional or other applicable services is generally not subject to Retalil
Sales Tax and therefore, the Consultant shall not collect Retail Sales Tax from Kitsap Transit on
those Contracts. Any incidental taxes paid as part of providing the services shall be included in
the payments under the contract.
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No adjustments will be made in the amount to be paid by KT under the Contract because of any
misunderstanding or any lack of knowledge of the Proposer as to liability for, or the amount of,
any taxes or assessments which the Proposer may be liable or responsible for by law.

5.8 Confidentiality

After the Proposal due date and until a Contract is awarded, no information will be discussed with
the competitors or anyone outside the Evaluation Committee. No Proposer or other member of
the public will be told of the rankings among Proposers, nor the number of firms within the
competitive range. Proposers will only be told that their proposal was ranked within the
competitive range. Names of firms, cost data, or other information from Proposers submitted in
response to this RFQ shall remain strictly confidential until after contract award.

5.9 Contract Documents

The successful Proposer will receive an award package from KT that includes the Final Award
Notice, two original duplicates of the Contract for signature, and other documents as required.
Contractor must immediately sign and return all requested documents to KT within ten (10)
calendar days, unless indicated otherwise, or KT may utilize their right to cancel the award and
go to the next highest scoring Proposer. Proposers should already have preparations in place to
notify their insurance broker and/or bonding agent to immediately obtain the required documents.
A sample contract for services is provided to inform submitters of the expected terms and
conditions required by Kitsap Transit. The contract is provided for information only and does need
to be returned with the proposal submission. (See Attachment D)

5.10 Failure to Execute Contract

Should the awarded Contractor fail to execute the Contract within ten (10) days from the Final
Award Notice date, KT may withdraw the award and present the award to the next highest scoring
Proposer. Should events give rise to this instance, the Proposer failing to execute a contract may
be removed from KT’s bid list for any future contracting opportunities.

END OF SECTION 5
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KITSAP TRANSIT
REQUEST FOR PROPOSALS # KT 23-840

FOR

DESTINATION SIGN RETRO-FIT

EXHIBIT A

SCOPE OF WORK
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Scope of Work

Purpose:

Kitsap Transit is seeking responses to this Request for Proposals (RFP) for the
purchase, delivery and installation of Hanover destination sign equipment for forty (40)
of our transit coaches.

Scope of Work:

Hanover destination sign equipment being purchased will replace existing equipment on
seventeen (17) Gillig Phantom buses and twenty-three (23) 2003 & 2004 Gillig buses.

Sign system equipment must include:

e 2003 Gillig Phantom
o EG4 controller
=  Wireless ready touchscreen
o Front sign, including mounting bracket
= Case dimensions - 66 x 10 2 x 2”
* Viewing area dimensions — 64 % x 8 %4’
o Side sign, including mounting bracket
= Case dimensions -44 72x 8 Vax 2"
* Viewing area dimensions —42 2 x 6”
o Hardware, including but not limited to power cable, ethernet cable
e 2003 & 2004 Gillig — EG4 controller, front, side and rear sign system
o EG4 controller
=  Wireless ready touchscreen
o Front sign, including mounting bracket
= Case dimensions - 66 x 10 2 x 2”
» Viewing area dimensions — 64 % x 8 %"
o Side sign, including mounting bracket
= Case dimensions -44 /2x 8 Vax 2’
* Viewing area dimensions —42 2 x 6”
o Rear sign
= Case dimensions —22 %8 x 12 Y4 x 2”
* View area dimensions — 18 Y& x 6 V4”
o Hardware, including but not limited to power cable, ethernet cable

Installation Services:

e Cost for configuration, installation, testing and training of equipment
¢ Installation must be completed by a certified Hanover installer

e Installation will occur onsite at Kitsap Transit located in Bremerton, WA
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Warranty:

e All hardware items shall be new and guaranteed for materials and workmanship
for a minimum of five (5) year basic warranty, but a longer period is desired.

End of Scope of Work
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KITSAP TRANSIT
REQUEST FOR PROPOSALS # KT 23-840

FOR

DESTINATION SIGN RETRO-FIT

EXHIBIT B

BIDDER’S AFFIDAVIT
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EXHIBIT B

BIDDERS AFFIDAVIT
BIDDER’S AFFIDAVIT PROJECT KT #23-840

NON-COLLUSION

The Bidder affirms that, in connection with this Bid, the prices or cost data have been arrived at
independently, without consultation, communication, or agreement for the purpose of restricting competition
and that the proposal herewith submitted is a genuine and not a sham or collusive Bid, or made in the
interest or on behalf of any person not therein named; and further says that the said Bidder has not directly,
or indirectly, induced or solicited any Bidder on the above Work or supplies to put a sham Proposal, or any
other person or corporation to refrain from Bidding; and that said Bidder has not in any manner sought by
collusion to secure to himself/herself an advantage over any other Bidders.

CONFLICTS OF INTEREST & ANTI-KICKBACKS

In regards to any performance of the Work or the provision of services or materials under the Contract
resulting from this solicitation the Bidder affirms that:

1. Ithas nodirector indirect pecuniary or proprietary interest, and that it shall not acquire any such interest,
which conflicts in any manner or degree with the services required to be performed under this Contract
and that it shall not employ any person or agent having such interest. In the event that the Bidder, as
Contractor, or its agents, employees or representatives hereafter acquires such a conflict of interest, it
shall immediately disclose such interest to Kitsap Transit and take immediate action to eliminate the
conflict or to withdraw from said Contract as Kitsap Transit may require.

2. No officer, employee, Board member, agent of Kitsap Transit, or family member of same shall have or
acquire any personal interest in this submittal, or have solicited, accepted or granted a present or future
gift, favor, service, or other thing of value from or to any person involved in this submittal and that no
such gratuities were offered or given by the Bidder or any of its agents, employees or representatives,
to any official, member or employee of Kitsap Transit or other governmental agency with a view toward
securing a Contract or securing favorable treatment with respect to the awarding or amending, or the
making of any determination with respect to the Award or performance of this Contract.

CONTINGENT FEES AND GRATUITIES

The Bidder affirms that in connection with this Bid:

1. No person or selling agency, except bona fide employees or designated agents or representatives of
the Bidder, has been employed or retained to solicit or secure this Contract with an agreement or
understanding that a commission, percentage, brokerage, or contingent fee would be paid.

2. No gratuities, in the form of entertainment, gifts or otherwise, were offered or given by the Contractor
or any of its agents, employees or representatives, to any official, member or employee of Kitsap Transit
or other governmental agency with a view toward securing this Contract or securing favorable treatment
with respect to the awarding or amending, or the making of any determination with respect to the
performance of this Contract.

SEGREGATED FACILITIES

The Bidder certifies that their company does not and will not maintain or provide for their employees any
segregated facilities at any of their establishments, and that they do not and will not permit their employees
to perform their services at any location under its control where segregated facilities are maintained. The
Bidder agrees that a breach of this certification will be a violation of the Equal Opportunity or Civil Rights
clause in any Contract resulting from acceptance of this Bid. As used in this Certification, the term
“segregated facilities” means any waiting rooms, Work areas, restrooms and washrooms, restaurants and
other eating areas, parking lots, drinking fountains, recreation or entertainment areas, transportation, and
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housing facilities provided for employees which are segregated by explicit directive or are in fact segregated
on the basis of race, color, religion or national origin because of habit, local custom, or otherwise.

DEBARMENT AND SUSPENSION

The Proposer shall comply and facilitate compliance with U.S. DOT regulations, “Nonprocurement
Suspension and Debarment” 2 C.F.R part 1200, which adopts and supplements the U.S. Office of
Management and Budget (U.S. OMB) “Guidelines to Agencies on Government-wide Debarment and
Suspension (Nonprocurement)”, 2 C.F.R. part 180. These provisions apply to each contract at any tier of
$25,000 or more, and to each contract at any tier for a federally required audit (irrespective of the contract
amount), and to each contract at any tier that must be approved by an FTA official irrespective of the
contract amount. As such, the bidder shall verify that its principles, affiliates, and subcontractors are eligible
to participate in this federally funded contract and are not presently declared by any Federal department to
be:

a) Debarred from participation in any federally assisted Award,;

b) Suspended from participation in any federally assisted Award;

¢) Proposed for debarment from participation in any federally assisted Award;
d) Declared ineligible to participate in any federally assisted Award;

e) Voluntarily excluded from participating in any federally assisted Award,;

f) Disqualified from participating in any federally assisted Award.

By signing and submitting its bid, the bidder certifies as follows:

The certification in this clause is a material representation of fact relied upon by Kitsap Transit. If it is later
determined by Kitsap Transit that the bidder knowingly rendered an erroneous certification, in addition to
remedies available to Kitsap Transit, the Federal Government may pursue available remedies afforded by
31 U.S.C. § 3802, including but not limited to suspension and/or debarment. The bidder agrees to comply
with the requirements of 2 C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200, while this
offer is valid and throughout the period of any contract that may arise from the offer. The bidder further
agrees to include a provision requiring such compliance in its lower tier covered transactions.

If Bidder is unable to certify to any of the statements in this certification, the Bidder shall attach an
explanation to this Section.

Note: The penalty for making false statements in offers is described in 18 U.S.C. 1001.
THE BIDDER CERTIFIES OR AFFIRMS THE TRUTHFULNESS AND ACCURACY OF THE CONTENTS

OF THE STATEMENTS SUBMITTED ON OR WITH THIS CERTIFICATION AND UNDERSTANDS THAT
THE PROVISIONS OF 31 USC SECTIONS 3802, ET SEQ., ARE APPLICABLE THERETO.

Authorized Signature Date

Printed Name & Title

Company Name

*»*THIS FORM MUST BE SIGNED AND SUBMITTED WITH YOUR BID**
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KITSAP TRANSIT

INVITATION FOR BIDS # KT 23-840

FOR

DESTINATION SIGN RETRO-FIT

EXHIBIT C

SAMPLE AGREEMENT
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INDEPENDENT CONTRACTOR AGREEMENT
CONTRACT KT XX-XXX

TITLE: {Project Title}

TERM: 12:01 a.m. on Month Day, 20XX through 11:59 p.m. on Month Day, 20XX.

PARTIES: KITSAP TRANSIT
60 Washington Ave., Ste 200, Bremerton, WA 98337
Phone: 360-824-4941 / Fax: 360-377-7086

Contacts: ; Project Manager
; Kitsap Transit Payments & Invoicing

Awarded Vendor

Address:
Phone:

Contacts: Project Manager
Invoicing and Payment

THIS AGREEMENT is made and entered into this 21 day of August, 2017 by and between the
KITSAP TRANSIT SYSTEM, a Washington municipal corporation, hereinafter called “KITSAP
TRANSIT”, Awarded Vendor, hereinafter called the “CONTRACTOR”.

In consideration of the terms and conditions contained herein, and attached and made a part of
this Agreement, the parties hereto covenant and agree as follows:

1. Contract Documents: This Agreement; the Bid Documents for KT XX-XXX in their entirety,
including the Plans, Appendices and any Attachments; Contractor's submitted Bid and any
supplemental items, as accepted by Kitsap Transit; All Addenda issued prior to and all
modifications issued after execution of this Contract; shall constitute the Contract Documents
and are complementary. These form the Contract and all are as fully a part of the Contract
as if attached to this Contract or repeated herein.

2. Performance: The Contractor shall diligently perform all Work and furnish all tools, materials,
and equipment in accordance with and as described in the attached Bid Documents and
Contract Drawings; and as directed shall perform any changes in the Work in accordance with
the Contract Documents; and shall provide and bear the expense of all equipment, Work and
labor, of any sort whatsoever that may be required for the transfer of materials and for
constructing and completing the Work provided for in these Contract Documents, except any
items mentioned therein to be furnished by Kitsap Transit.

3. Time of Performance: The Contractor shall commence the Work under this Contract
effective upon receipt of a written Notice to Proceed and shall continue in good faith and effort
to Final Completion status within Number (XX) Working Days of said Notice.

4. Rate of Payment shall not exceed $ as set forth on the Contractor’s Bid Form, attached
herein by reference, unless a written Change Order is permitted pursuant to ARTICLE 6.00
hereunder and elsewhere in the Contract Documents. Kitsap Transit shall pay the Contractor
in current U.S. funds subject to the terms, conditions, additions and deductions as provided
in the Contract Documents.

5. The parties accept that this Agreement is the complete expression of the terms hereto and
any oral representation or understandings not incorporated herein are excluded. Further, any
modification of the Agreement shall be in writing and signed by both parties. Failure to comply
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with any of the provisions stated herein shall constitute material breach of Contract and cause
for termination. The parties also agree that the forgiveness of the non-performance of any
provision of this Agreement does not constitute a waiver of all other provisions of this
Agreement. It is further provided that no liability shall attach to by reason of entering into this
Contract, except as provided herein.

ARTICLE 1.00 ADDITIONS OR DELETIONS

Kitsap Transit reserves the right to add or delete items, agencies, or locations, as determined to
be in its best interest, provided such items, agencies or locations are related to those on Contract
and will not represent a significant increase or decrease in size or scope of the Contract. Such
additions or deletions will be by mutual agreement, will be at prices consistent with the original
Bid, and will be evidenced by issuance of a written Contract Amendment issued by Kitsap Transit
in accordance with ARTICLE 6.00 below.

ARTICLE 2.00 ASSIGNMENT

The Contractor shall not assign its obligations, transfer any interest, or sublet the service provided
under this Contract, or any part thereof, without prior written consent of Kitsap Transit nor shall it
assign, by Power of Attorney or otherwise, any of the monies payable under this Contract unless
by and with the like consent of Kitsap Transit. In the event consent is given by Kitsap Transit to
permit subletting, no such consent shall be construed as making Kitsap Transit a party to such
Subcontractor or assignee, or of subjecting Kitsap Transit to liability of any kind whatsoever, to
any Subcontractor. No Subcontractor shall, under any circumstances, relieve the Contractor of
its liability and obligation under this Contract and all transactions with Kitsap Transit shall be made
through the Contractor.

ARTICLE 3.00 COMPLIANCE WITH LAWS AND REGULATIONS

3.01 General Reqguirement: The Contractor will at all times, at its sole cost and expense,
comply with all applicable Federal, State and local laws, ordinances, regulations, orders,
and codes in regards to all matters of its business operation and to performance of the
Work and services under this Contract.

3.02 Registration: The laws of the State of Washington require that the Contractor must be
registered in the State of Washington. Out-of-state corporations must secure authority
from the Secretary of State to transact business in the State of Washington. Accordingly,
before Kitsap Transit can enter into a Contract with an out-of-state or foreign corporation,
such entity must comply with Washington's corporation laws. Information and application
forms relative thereto may be obtained from the Corporations Division, Office of the
Secretary of State, PO Box 40234, Olympia, Washington 98504. The Corporate
Information Line is (360) 725-0377 or e-mail at corps@so0s.wa.gov.

3.03 Licenses, Permits and Similar Authorizations: The Contractor, at no expense to Kitsap
Transit, shall secure and maintain in full force and effect during the term of this Contract
all required licenses, permits, fees, bonds, inspection fees, and similar legal authorizations
for performance and completion of the Contract Work. Itis Contractor's sole responsibility
to monitor and determine any changes or the enactment of any subsequent regulations
for said fees, assessments, or charges and to immediately comply with all related
requirements. If for any reason the Contractor's required licenses or certificates are
terminated, suspended, revoked or in any manner modified from their status at the time
this Contract becomes effective, the Contractor shall notify Kitsap Transit immediately of
such condition in writing.
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3.04

3.05

Taxes: If applicable, the Contractor will be responsible for adding sales tax to amounts
due under the Contract and making payment of sales tax to the State of Washington, as
determined by the Washington State Department of Revenue. All other taxes required by
statute or regulation are the sole responsibility of the Contractor. No adjustments will be
made in the Contract Amount because of any misunderstanding by, or lack of knowledge
of, the Contractor as to liability for, or the amount of, any taxes for which the Contractor is
solely liable or responsible for by law, or under this Contract, or because of any increase
in tax rates imposed by any federal, State or local government. No charge by Contractor
shall be made for Federal Excise Tax and Kitsap Transit agrees to furnish the Contractor
with an exemption certificate where appropriate.

Wage and Hours Laws: The Contractor shall comply with all applicable provisions of the
Fair Labor Standards Act (FLSA) and all other legislation affecting its employees and the
rules and regulations issued thereunder insofar as applicable to its employees and shall,
at all times, save Kitsap Transit free, clear and harmless from all actions, claims and
expenses arising out of said Act and rules and regulations that are or may be promulgated
in connection herewith.

ARTICLE 4.00 CONFLICTS OF INTEREST, GIFTS AND CONTEMPORANEOUS

EMPLOYMENT

4.01

4.02

4.03

Kitsap Transit employees, agents, officers and board members may not solicit or accept
gratuities, gifts, favors, other special consideration or anything of economic value from any
present or potential Contractor, Subcontractor, supplier, vendor, customer, client, or any
individual or organization doing or seeking business with Kitsap Transit. Use of one’s
position in a manner that constitutes a real or apparent personal or organizational conflict
of interest or personal gain is strictly prohibited (FTA Cir 9030.1D).

Current and Former Employees: No current or former employee of Kitsap Transit and
their immediate family members, or agents, officers, and board members of Kitsap Transit,
may Contract with, influence, advocate, advise, or consult with a third party about a Kitsap
Transit transaction, or assist with preparation of Bids submitted to Kitsap Transit while
employed by Kitsap Transit or after leaving Kitsap Transit’'s employment, if he/she was
substantially involved in determining the Work to be done or process to be followed while
a Kitsap Transit employee. It is unethical for any Kitsap Transit employee who is
participating directly or indirectly in the procurement process to become or to be, while
such a Kitsap Transit employee, the employee of any person contracting with Kitsap
Transit.

Organizational Conflicts of Interest: An organizational conflict of interest is a situation
in which, because of other activities, relationships, or Contracts, a Contractor or
Subcontractor is unable, or potentially unable, to render impartial assistance or advice to
Kitsap Transit; a Contractor’s objectivity in performing the Contract Work is or might be
otherwise impaired; or a Contractor has an unfair competitive advantage. Kitsap Transit
will evaluate future procurements related to this Contract to determine if there is an
organizational conflict of interest. If an organizational conflict of interest exists, Kitsap
Transit may prohibit the Contractor and any of its Subcontractors from participating in such
related procurements/projects.

ARTICLE 5.00 CONFLICT AND SEVERABILITY

5.01

In the event of conflict between the Bid Documents and the terms and conditions of the
Contract, Kitsap Transit, in its sole authority, shall determine which requirement shall apply
and be considered the legally binding requirement. In the event of conflict between the
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Contract Document in its entirety and applicable laws, codes, ordinances, or regulations,
the most stringent or legally binding requirement shall govern and be considered a part of
this Contract.

5.02 In the event that any provision, portion, or application of this Contract is held to be
unenforceable or invalid by any court of competent jurisdiction, Kitsap Transit and the
Contractor shall negotiate an equitable adjustment in the provision of this Contract with a
view toward effecting the purpose of this Contract and the validity and enforceability of the
remaining provisions, or portions of applications thereof, shall not be affected thereby. Any
provision of the Contract Documents found to be prohibited by law shall be ineffective to
the extent of such prohibition without invalidating the remainder of the Contract.

ARTICLE 6.00 CONTRACT MODIFICATIONS

6.01 No alterations or variances of any of the terms, conditions, delivery, price, quantities, or
Specifications of this Contract shall be effective without written consent of Kitsap Transit.
Oral changes, amendments or agreements are not permitted. When it is necessary to
modify the Contract Documents, either Kitsap Transit or the Contractor may initiate a
Change Request. If any change causes an increase or decrease in the cost of, or the time
required for, the performance of any part of the Work under this Contract, whether
changed or not changed by any such order, an Equitable Adjustment shall be made in the
Contract Price or Contract Time, or both, without invalidating any other portion of the
Contract. Prior to becoming a Contract modification, all changes to the Contract must be
prepared in writing and fully executed by both parties. Only Kitsap Transit's Contracts
Administrator shall have the express, implied, or apparent authority to alter, amend,
modify, add, or waive any section or condition of this Contract on behalf of Kitsap Transit.

6.02 The Contractor must assert its right to an adjustment under this clause by delivering a
written Change Request to Kitsap Transit which states the general nature and monetary
extent of the claim. Kitsap Transit may require additional supporting documents in order
to perform a cost analysis to determine the validity and reasonableness of the claim. If
Kitsap Transit requests a change, the Contractor shall submit to Kitsap Transit, within
seven (7) days after Contractor’s receipt of any change request, a detailed price schedule
proposal for the Work or service to be performed and note any modifications of other
Contract provisions that may be required as a result of the change. No claim by the
Contractor for an Equitable Adjustment hereunder will be allowed for any costs incurred
more than seven (7) days before the Contractor gives written naotice.

6.03 Any change exceeding twenty-five percent (25%) of the Contract Amount is considered a
“Cardinal Change” and will not be permitted. Failure to agree to any adjustment shall be
a dispute concerning a question of fact within the meaning of the clause of this Contract
titted “Disputes” (ARTICLE 10.00); however, nothing in this clause shall excuse the
Contractor form proceeding with the Contract as changed.

ARTICLE 7.00 DELIVERY

All Work or services must be made at the applicable project site location in accordance with the
Contract Documents and time frames outlined therein or otherwise agreed upon. The acceptance
by Kitsap Transit of late performance with or without objection or reservation shall not waive the
right to claim damage for such breach nor preclude Kitsap Transit 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 the Contractor.

ARTICLE 8.00 DETERMINATION OF RESPONSIBILITY
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Should the Contractor be determined to be in violation of Federal, State, or local laws or
regulations, Kitsap Transit reserves the right to modify its initial determination of responsibility at
the time of Award and take other action as determined appropriate, including but not limited to
termination of the Contract.

ARTICLE 9.00 DEVIATION FROM CONTRACT

The Contractor shall not make any alterations or variation in or addition to or deviation or omission
from the terms of this Contract without the prior written consent of Kitsap Transit.

ARTICLE 10.00 DISPUTES

10.01 Decision of the Executive Director: Except for Bid protest, any dispute concerning a
guestion of fact or arising in the performance under this Contract which is not resolved by
agreement of the parties shall be decided in writing by Kitsap Transit’s Executive Director.
Claims include, without limitation, controversies arising under the Contract and those
based upon breach of Contract, mistake, misrepresentation, or other cause for Contract
modification or revision. The decision of the Executive Director shall be promptly issued
in writing and shall be immediately mailed or otherwise furnished to the Contractor. The
decision shall state the reason(s) for the decision reached, and shall inform the Contractor
of its appeal rights stated below. The Executive Director’s decision shall be final and
conclusive unless, within seven (7) calendar days from the date of receipt of the decision,
the Contractor mails or otherwise delivers a written appeal to the Kitsap Transit Board of
Directors, or commences an action in a court of competent jurisdiction. If the Executive
Director does not issue a written decision regarding any Contract controversy within seven
(7) calendar days after the Contractor’s written request for a final decision, or within such
longer period as may be agreed upon between the parties, then the aggrieved party may
proceed as if any adverse decision had been received. The Contractor’s failure to timely
submit a dispute against the Executive Director’s decision shall waive any relief that might
otherwise be due with respect to such dispute.

10.02 Performance During Dispute: Pending final resolution of a dispute, the Contractor shall
proceed diligently with the performance of the Contract and in accordance with the
Executive Director’s decision.

10.03 Appeals: The Contractor may appeal the Executive Director’s decision to the Kitsap
Transit Board of Directors by submitting a written Notice of Appeal to the Board
Chairperson within seven (7) calendar days of receipt of the Executive Director’s decision
which shall be deemed received within three (3) days, exclusive of Sundays and holidays,
of the date of posting of the decision, or sooner in the event of actual receipt of personal
service or fax confirmation. The appeal shall be based solely upon the record before the
Executive Director. A three-member committee of the Kitsap Transit Board, as appointed
by the Board, shall decide the appeal. The Contractor must submit their written argument
to the Committee. The Committee may affirm or reverse the decision of the Executive
Director or reverse the decision in part. The decision of the Committee shall be final and
conclusive unless determined by a court of competent jurisdiction to have been fraudulent,
capricious, arbitrary, so grossly erroneous as to constitute bad faith, or not supported by
substantial evidence. No action challenging such decision shall be brought more than one
year from the date of the Contractor’s receipt of such decision.

10.04 Rights and Remedies: The duties and obligations imposed by the Contract Documents
and the rights and remedies herein shall be in addition to and not a limitation of any duties,
obligations, rights and remedies otherwise imposed or available by law. No action or
failure to act by Kitsap Transit or the Contractor shall constitute a waiver of any right or
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10.05

duty afforded any of them under the Contract, nor shall any such action or failure to act
constitute an approval of or acquiescence in any breach thereunder, except as may be
specifically agreed in writing. All claims, counterclaims, disputes and other matters in
question between Kitsap Transit and the Contractor arising out of or relating to this
Contract or its breach will be decided by mediation if the parties mutually agree, or in a
court of competent jurisdiction within Kitsap County, State of Washington. Either party
may request in writing that a dispute be submitted to mediation. Absent an agreement to
a mediator, the mediation shall be conducted by Judicial Dispute Resolution (JDR) located
in Kitsap County, Washington. The parties shall be equally responsible for the cost of any
mediation. Mediation is optional and neither party is compelled to participate.

This "dispute"” clause does not preclude consideration of law questions in connection with
decisions provided for in the paragraphs above; provided that nothing in this Contract shall
be construed as making final the decision of any administrative official, representative, or
board on a question of law.

ARTICLE 11.00 EMERGENCY, DISASTERS AND FORCE MAJEURE

11.01

11.02

11.03

Force Majeure Definition: The term “Force Majeure” means an occurrence that is
beyond the control of the party affected and could not have been avoided by exercising
reasonable diligence. Force Majeure shall include acts of nature, war, riots, strikes, fire,
floods, epidemics, or other similar occurrences. Except for payment of sums due, neither
party shall be liable to the other or deemed in default under this Contract if and to the
extent that such party’s performance of this Contract is prevented by reason of Force
Majeure.

The following shall be in effect during major emergencies or disasters:

- The Contractor acknowledges that government agencies are procuring
goods/services for benefit of the public and therefore agrees, in support of public
good purposes, to consider these government customers as first priority and shall
make a best effort to provide the requested goods/services in as timely a manner as
practicable.

- The Contractor and Kitsap Transit agree that a major emergency or disaster
includes, but is not limited to: storms, high winds, earthquakes, floods, hazardous
material releases, transportation mishaps, loss of utilities, fires, terrorist activities or
combinations of the above.

- In the event the Contractor is unable to meet the delivery requirements, or is
prevented from making delivery to the requested location, due to circumstances
beyond its reasonable control, the Contractor agrees to make such delivery as soon
as practicable or shall immediately assist Kitsap Transit in whatever reasonable
manner to gain access to such goods or services or offer limited substitutions for
consideration.

Notification: If either party is delayed by Force Majeure, said party shall provide written
notification to the other within forty-eight (48) hours. The notification shall provide
evidence of the Force Majeure to the satisfaction of the other party. Such delay shall
cease as soon as practicable and written notification of same shall be provided. The time
of completion shall be extended by Contract modification for a period of time equal to the
time that the results or effects of such delay prevented the delayed party from performing
in accordance with this Contract.
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11.04 Rights Reserved: Kitsap Transit reserves the right to cancel the Contract and/or
purchase materials, equipment or services from the best available source during the time
of Force Majeure and the Contractor shall have no recourse against Kitsap Transit.

ARTICLE 12.00 ENFORCEMENT COSTS

In the event of litigation between the Parties hereto, declaratory or otherwise, for the enforcement
of this Contract, or as a result of this Contract in any way, the prevailing party shall be entitled to
recover from the other party, its reasonable attorney’s fees and other costs incurred in such action
or proceeding. In the event that the Parties engage in arbitration, mediation or any other
alternative dispute resolution (ADR) forum to resolve a dispute in lieu of litigation, both parties
shall share equally in the cost of the ADR method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
ADR method.

ARTICLE 13.00 ENGLISH LANGUAGE

All documentation and any other written, oral, or other communications required in the
performance of the Contract shall be prepared using the English language as used throughout
the U.S. If English is not the prevalent language used at the job site, a person fluently proficient
in the other language(s) used and in English shall be available to the representative during all
working hours for interpretation.

ARTICLE 14.00 ERRORS AND OMISSIONS

If, at any time during the performance of this Contract, the Contractor becomes aware of any
errors, omissions, discrepancies and actual or potential problems between the Contract
Documents and any Federal, State or local law, rule, or regulation, the Contractor shall give
immediate written notice thereof to Kitsap Transit’'s Contracts Administrator. Until such written
notification has been given and one business day has elapsed, any services performed by the
Contractor after such discovery will be done at the Contractor’s risk.

ARTICLE 15.00 INDEMNIFICATION, HOLD HARMLESS AND STATUS

To the maximum extent permitted by law, the Contractor shall defend, protect, indemnify and hold
harmless Kitsap Transit, its officers, employees and agents from and against any and all claims,
demands, suits, penalties and liability of any kind, including injuries to persons or damages to
property, which arise out of or are due to any acts, errors, or omissions of the Contractor, or the
Contractor's employees, agents, and representatives in performing Work and services under this
Contract provided; however, that if such liability is caused by or results from the concurrent
negligence of Kitsap Transit, its officers, employees and agents, and the Contractor, or its
employees and agents, this provision shall be valid and enforceable only to the extent of the
Contractor’s negligence; and provided further, that nothing herein shall require the Contractor to
hold harmless or defend Kitsap Transit, its officers, employees and agents from any claims arising
from the sole negligence of Kitsap Transit, its officers, employees and agents. The sole obligation
to defend includes the payment of all reasonable attorney’s fees and costs of Kitsap Transit’s
defense of any claim, suit or action within the scope of this Section whether or not suit was
instituted. The Contractor specifically waives any immunity under the Industrial Insurance Act
and assumes all liability for actions brought by him/her or his/her employees against Kitsap Transit
for injuries in the performance of this Contract. The Contractor represents that this waiver has
been negotiated with Kitsap Transit. Kitsap Transit will give the Contractor prompt notice in writing
of the institution of any suit or proceeding and permit the Contractor, through its counsel, to defend
same and will give all needed information, assistance and authority to enable the Contractor to
do so. This Article does not modify any other articles regarding any other conditions as are
elsewhere agreed to herein between the parties.
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ARTICLE 16.00 INSPECTION AND REJECTION

16.01 Kitsap Transit's inspection of all materials, equipment or services upon delivery is for the
sole purpose of identification and shall not be construed as Final Acceptance or as
acceptance of the materials, equipment or services if such does not conform to contractual
requirements. If there are any apparent defects in the materials, equipment or services at
the time of delivery, Kitsap Transit will promptly notify the Contractor thereof. If there are
defects detected post-delivery, Kitsap Transit will notify the Contractor with a description
of such non-compliance. Within seven (7) days of receiving such written notification, the
Contractor shall provide Kitsap Transit with a detailed written plan which indicates the time
and methods needed to bring the Work in compliance with the Contract. Without limiting
any other rights, Kitsap Transit may require the Contractor to: 1) repair or replace any or
all of the damaged goods at Contractor's expense; 2) refund Kitsap Transit the full price
paid for any or all of the damaged goods and accept the return of such damaged goods.
If Kitsap Transit rejects the Contractor’s written plan, the Contractor may be determined
to be in material default of the Contract.

16.02 This procedure to remedy defects is not intended to limit or preclude any other remedies
available to Kitsap Transit by law, including those available under the Uniform Commercial
Code, Title 62A RCW. Acceptance by Kitsap Transit 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 the Contractor.

ARTICLE 17.00 INSURANCE REQUIREMENTS

The Contractor, at its sole expense and for the duration of the Contract, will purchase and maintain
all insurance described herein to protect Kitsap Transit against any and all claims for damages to
persons or property arising under Contract performance, whether by reason of acts or omissions
of the Contractor or anyone directly or indirectly employed by the Contractor, and shall hold Kitsap
Transit harmless for any claims presented to it as a result of the Contractor’s negligence. Policies
shall be endorsed and will not be canceled, materially changed or altered without thirty (30) days
prior written notice submitted to the Kitsap Transit Risk Manager. Any exclusion must be pre-
approved by the Risk Manager.

17.01 Additional Insured Endorsement: Language such as the following will be used in the
description area of the ACORD Certificate when referring to the “Contracting Agency”:
“KITSAP_TRANSIT, ITS OFFICERS, AGENTS, AND EMPLOYEES ARE NAMED
ADDITIONAL INSURED AS RESPECTS TO CONTRACT “{Project Title KT XX-XXX}".

Additional Insured Endorsement: General Liability Insurance must state that Kitsap Transit
will be specifically named additional insured(s) for all coverage provided by this policy of
insurance and shall be fully and completely protected by this policy from all claims. Taking
into account the Scope of Work and Services to be performed by a Subcontractor, the
Contractor shall prudently determine whether, and in what amounts, each Subcontractor
shall obtain and maintain public liability, professional liability, and any other insurance
coverage. Any insurance required of Subcontractors shall, where appropriate and/or
applicable, name Kitsap Transit as an additional insured. The Contractor and its insurers
shall endorse the required insurance policy (ies) to waive their right of subrogation against
Kitsap Transit. The Contractor and its insurers also waive their right of subrogation against
Kitsap Transit for loss of its owned or leased property or property under its care, custody
and control. No provision in this Section shall be construed to limit the liability of the
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17.02

17.03

17.04

17.05

17.06

Contractor for services not done in accordance with the Contract, or express or implied
warranties. The Contractor's liability for the services shall extend as far as the appropriate
periods of limitation provided by law and up to any legal limits. The Contractor may obtain
any combination of coverage or limits that effectively provides the same or better amounts
and types of coverage as stipulated above, subject to review and approval by Kitsap
Transit. The Contractor warrants that this Contract has been thoroughly reviewed by the
Contractor's insurance agent(s)/broker(s), who have been instructed by Contractor to
procure the insurance coverage required by this Contract.

Subcontractors: The Contractor shall include all Subcontractors, regardless of tier, as
insured under all insurance policies required herein, or shall furnish separate certificates
of insurance and endorsements for each Subcontractor. Subcontractor providing their
own coverage will also name Kitsap Transit as an Additional Insured on their General
Liability insurance policies and such a copy will be provided to Kitsap Transit. Failure of
Subcontractor(s) to comply with insurance requirements does not limit the Contractor’s
liability or responsibility.

Excess Liability: Coverage in the minimum amounts set forth herein shall not be
construed to relieve the Contractor from liability in excess of such limits. Nothing
contained within the insurance requirements shall be deemed to limit the scope,
application and/or limits of the coverage afforded, which coverage will apply to each
insured to the full extent provided by the terms and conditions of the policy(s). Nothing
contained with this provision shall affect and/or alter the application of any other provision
contained with this Contract.

Cancellation: In the event of cancellation, non-renewal, revocation, or other termination
of any insurance coverage required by this Contract, the Contractor shall provide written
notice of such to Kitsap Transit within one (1) business day of the Contractor’s receipt of
such notice.

Attorney Fees: If a lawsuit in respect to this insurance provision ensues and the amount
of the liability claimed exceeds the amount of insurance coverage, the Contractor shall
authorize representatives of Kitsap Transit to collaborate with counsel for the insurance
carrier, if any, in settling or defending such claim. The Contractor shall appear and defend
that lawsuit at its own cost and expense, and if judgment is rendered or settlement made
requiring payment of damages by Kitsap Transit, its officers, agents, and employees, the
Contractor shall pay the same.

Failure of Coverage: The Contractor’s failure to fully comply with these insurance
requirements during the term of the Contract shall be considered a material breach of
Contract upon which Kitsap Transit may, after giving five (5) business days written notice
to the Contractor to correct the breach, immediately terminate the Contract; or at its
discretion, alternatively procure and maintain in the name of the Contractor and at the
Contractor’s sole expense, such types of insurance to the extent deemed proper up to the
amount of the required coverage(s). Kitsap Transit may offset the cost of such insurance
against payment due to the Contractor under the Contract. If Kitsap Transit is damaged
by the failure of the Contractor to maintain any of these insurance requirements, or to so
notify Kitsap Transit, then the Contractor shall bear all costs attributable thereto.
Suspension or termination of this Contract shall not relieve the Contractor from its
insurance obligations hereunder. Furthermore, the Contractor’s failure to provide such
insurance in a time frame acceptable to Kitsap Transit shall enable Kitsap Transit to
suspend or terminate the Contractor's Work hereunder in accordance with Contract
provisions regarding “Termination For Convenience/Default”.
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17.07 Rights of Subrogation: Kitsap Transit reserves and retains its rights of subrogation and
shall further have the right, at its election and expense, to pursue collection and recovery
from any and all responsible third parties. The Contractor shall cooperate with Kitsap
Transit in such recovery and collection, and shall make its records and personnel
available. As to an accident or incident to which this paragraph is applicable, any and all
sums so recovered by Kitsap Transit as provided hereunder, after deduction only of court
costs, shall be reimbursed to the Contractor. The pendency of any collection efforts
against third parties, including litigation, shall in no way delay or diminish the obligation of
the Contractor to promptly remit the sums due to Kitsap Transit under the provisions of
this subpart.

ARTICLE 18.00 JOINT VENTURE CONTRACTOR

In the event the Contractor is a joint venture of two or more Contractors or is comprised of more
than one legal entity, each such entity shall be jointly and severally liable hereunder. All grants,
covenants, provisos, claims, rights, powers, privileges, and liabilities of the Contract shall be
construed and held to be severally and jointly. Any notice, order direction, request or other
communications required to be or that may be given by Kitsap Transit to the Contractor under this
Contract shall be well and sufficiently given to all persons being the Contractor if given to any one
or more of such persons.

ARTICLE 19.00 JURISDICTION LAWS AND VENUE

This Contract shall be governed in all respects by the laws of the State of Washington and
authorities having jurisdiction over the Contract Work will be deemed to be included in the
Contract the same as though herein written out in full. The jurisdiction for any action hereunder
shall be exclusively brought in the Superior Court for Kitsap County in the State of Washington.

ARTICLE 20.00 LIENS, CLAIMS AND ENCUMBRANCES

All materials, equipment, or services performed or delivered by the Contractor shall be free of all
liens, claims, or encumbrances of any kind.

ARTICLE 21.00 NON-DISCRIMINATION

21.01 Kitsap Transit is an Equal Opportunity Employer. With respect to performance under this
Contract, the Contractor shall take such action as may be required to ensure full
compliance with Chapter 49.60 RCW, Discrimination and Title VI of the Civil Rights Act of
1964. The Contractor shall not discriminate against any client, employee, or applicant for
employment or for services because of race, creed, color, national origin, marital status,
sex, age, Vietnam-era veteran status, disabled veteran status, income level, or disability;
or the presence of any sensory, mental or physical handicap except for a bona fide
occupational qualification with regard to, but not limited to the following: Employment
upgrading, demotion or transfer, recruitment or any recruitment advertising, layoffs or
terminations, rates of pay or other forms of compensation, selection for training, rendition
of services.

21.02 In all solicitations made by the Contractor for Work to be performed under subcontract,
including procurements of goods or leases of equipment, each potential Subcontractor or
supplier shall be notified by the Contractor of its obligations under this Contract and the
regulations relative to non-discrimination. Said assignment or subcontract shall include
appropriate safeguards against discrimination, unless exempt by the regulations or
directives issued pursuant thereto. In the event of breach of any of the above non-
discrimination covenants, Kitsap Transit shall have the right to terminate the Contract and
hold the same as if said Contract had never been made or issued. Furthermore, Kitsap
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Transit may bar the Contractor from performing any services for Kitsap Transit now, or in
the future, unless a showing is made satisfactorily to Kitsap Transit that discriminatory
practices have terminated and that recurrence of such action is unlikely.

ARTICLE 22.00 OWNERSHIP OF DOCUMENTS

All documents, data, drawings, Specifications, software applications and other products or
materials produced by the Contractor in connection with this Contract shall be the property of
Kitsap Transit. All such documents, products and materials shall be forwarded to Kitsap Transit
at its request and may be used by Kitsap Transit as it sees fit. The Contractor shall preserve the
confidentiality of all Kitsap Transit documents and data accessed for use in the Contractor’s Work
product.

ARTICLE 23.00 PAYMENT

23.01 All payments under this Contract are considered reimbursement for goods delivered and
services rendered. Pre-payments are not permitted. If applicable, the Contractor and its
Subcontractors shall have a business license with the City having jurisdiction over the
Contract Work prior to any Work beginning under the Contract. Failure to provide proof of
a business license may delay payment of invoices.

23.02 Payment: Except for retainage, payment will be made by Kitsap Transit to the Contractor
within thirty (30) days after acceptance and approval of invoices by the Kitsap Transit
Project Manager, providing a Labor and Industries approved “Statement of Intent to Pay
Prevailing Wages” is received by Kitsap Transit for the Contractor and every Subcontractor
who performed under the Contract and Certified Payrolls have been received within the
specified time. Acceptance of such payment by the Contractor shall constitute full
compensation for all supervision, labor, supplies, materials, Work, equipment and the use
thereof, and for all other necessary expenses, incurred by the Contractor for the time period
specified on the invoice.

23.03 Prompt Payment of Subcontractors: The Contractor, as the Prime Contractor, is
required to make payment to Subcontractors within thirty (30) days from the receipt of each
payment it receives from Kitsap Transit for satisfactorily completed Subcontractor Work,
whether such payment is a progress or final payment. The Contractor further agrees to
return any retainage payments to each Subcontractor within thirty (30) days after the
Subcontractor's Work is satisfactorily completed. If payment disputes arise between the
Contractor and Subcontractors, such disputes shall be resolved promptly through
mediation or arbitration in order to prevent injury to Small Business Subcontractors. The
Contractor shall specify in its subcontract agreements the dispute resolution method to be
used. In addition, the Contractor will not be paid for Subcontractors’ Work unless it can
show that a prompt payment method for Subcontractors is in place. The Contractor shall
be required to provide copies of the Subcontracts to Kitsap Transit showing inclusion of
these provisions, especially the Federal clauses. Kitsap Transit may withhold the
applicable sum due a Subcontractor for non-compliance with this Section.

23.04 Approval of Invoices: Prior to approval of payment, the Kitsap Transit Project Manager
shall make verification of Work performed. Payment shall be based upon the Contractor’s
prices submitted on the Bid Form, except as may be modified by written Change Order, or
on a separate written quotation for a specific aspect of individual jobs or items.

23.05 Pay Requests: A request for payment is to be submitted with detailed documentation of
the Work completed, labor performed, and materials furnished in accordance with the
Contract and shall represent the value of the Work completed less any lawful deductions
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such as retainage, tax or as otherwise authorized. Each pay request must contain the
following minimum information: 1) Contract Number; 2) Date of invoice; 3) Invoice number;
4) Quantity, unit measure, unit price and item description, as appropriate; 5) Total price for
invoice; and 6) sales tax as a separate line item, if applicable. The Contractor must ensure
that all paperwork associated with a particular invoice references the same identifying
number. For example, Work Orders, receiving documents, delivery tickets, etc. and the
final invoice must all bear a corresponding number that links the paperwork together.
Failure to comply with this requirement may delay payment.

23.06 Invoices shall be submitted to: Kitsap Transit, Accounts Payable, 60 Washington Ave.,

Suite 200, Bremerton, WA 98337 for all transactions made during a calendar month by the
5th day of the following month.

23.07 Final Payment: A final application for payment shall be prepared upon completion of the

23.08

Work, satisfaction of any test requirements, and fulfilment of the Contract. Retainage will
be administered in accordance with RCW 60.28 as outlined elsewhere in the Contract
provisions.

Payment does not imply acceptance of Work: The granting of any progress payment
or payments by Kitsap Transit, or the receipt thereof by the Contractor, shall not constitute
in any sense acceptance of the Work or a waiver of Kitsap Transit’s right to reject defective
or non-conforming Work, materials, or equipment, even though the same is covered by the
payment, nor is it a waiver of any other rights of Kitsap Transit and shall in no way lessen
the liability of the Contractor to remedy defective Work, materials, equipment or service
which does not conform to the Contract Documents, though the character of such Work
may not have been apparent or detected at the time such payment was made. Materials,
components, or service not conforming to the instructions or the Contract requirements will
be rejected and shall be replaced or remedied by the Contractor without delay. Payments
due and unpaid in accordance with the Contract Documents shall bear interest as specified
in RCW 39.76.

ARTICLE 24.00 PERFORMANCE STANDARDS

24.01

24.02

24.03

The word service(s), as used in this clause, includes services performed, craftsmanship,
and materials or products furnished or used in performing services. The Contractor shall
comply with recognized quality industry service standards as applicable. All references to
standards, whether for delivery of goods, processes, assemblies, craftsmanship,
performance, or similar purposes shall mean, unless otherwise noted, the most recent
available published version of such standard. When reference is made to standards, the
standards are to be made a part of this Contract and to have the same effect as if fully
reproduced herein.

If at any time during the performance of this Contract the Contractor becomes aware of
actual or potential problems, fault or defect in the project or any non-conformance with
any Contract Document, Federal, State, or local law, rule, or regulation, the Contractor
shall give immediate written notice thereof to Kitsap Transit's Contracts Administrator.

In the case of an emergency where Kitsap Transit believes delay could cause serious
injury, loss or damage, Kitsap Transit may waive the written notice and either direct the
Contractor correct the defect or correct the defect of its own accord. In either case, the
Contractor is responsible for all costs of remedying the defect and Kitsap Transit will
charge-back the cost for such repairs to the Contractor, including freight, regardless of
who actually corrects the defect.
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24.04 Non-Performance of Services: If any unsatisfactory condition or deficiency is detected,
or if any of the services performed do not conform to the Contract requirements, Kitsap
Transit shall give written notice to the Contractor and request that the Work be performed
again in conformity with the Contract. The Contractor shall, within twenty-four (24) hours
of receiving such notice, immediately facilitate the Work to repair the condition, correct the
defect, error, or non-conformity to the satisfaction of the Kitsap Transit Project Manager,
or designee, and at no additional cost to Kitsap Transit.

24.05 If the Contractor fails to initiate any corrective action procedure after receiving the first
notification of unsatisfactory performance, Kitsap Transit reserves the right to dispatch a
third party Contractor, or use Force Account through use of Kitsap Transit employees at
a rate equal to the employee’s hourly rate plus administrative costs, to perform or
otherwise resolve any unacceptable Work or scope of service. The Contractor is
responsible for all incurred costs, including freight, to resolve the documented issues
performed by a third party Contractor or Kitsap Transit personnel. Kitsap Transit will
deduct such costs from any balance due, or which may become due, to the Contractor or
charge-back the cost to the Contractor regardless of who actually corrects the defect.

24.06 After the first occurrence of any non-performance, Kitsap Transit may send a “Notice of
Non-Performance” to the Contractor detailing the exact nature of non-performance,
remaining Work to be performed, and the date of non-performance. The Contractor shall
acknowledge and respond to the Notice within three (3) business days of receipt and shall
promptly proceed to remedy the situation described therein to Kitsap Transit’s satisfaction.
Receipt of notice is evidenced upon signature of certified mail return receipt or three
business (3) days after mailing.

24.07 Continued non-performance may result in Contract termination. A further finding of non-
responsibility may be determined and any future bids by the Contractor for Kitsap Transit
Contracts may be rejected without consideration. Kitsap Transit may also recommend the
Contractor be removed from any Small Works Roster. Acceptance by Kitsap Transit 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
the Contractor.

ARTICLE 25.00 PROPERTY LIABILITY

Unless otherwise provided for, the Contractor assumes the risk of, and shall be responsible for,
any loss or damage to Kitsap Transit furnished property in its possession, or in the possession of
any agents or employees of the Contractor, resulting from the Contractor’s negligent or willful
misconduct, except for reasonable wear and tear in the normal performance of this Contract. The
Contractor shall bear no liability for any negligent acts or abuse of property by Kitsap Transit.

ARTICLE 26.00 RELATIONSHIP OF THE PARTIES — INDEPENDENT CONTRACTOR

26.01 The Contractor is, and shall be considered at all times during the term of this Contract, an
independent Contractor whereby the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint ventures, or
associates of one another. The Contractor shall not make any claim of right, privilege or
benefit which would accrue to an employee of Kitsap Transit under Chapter 41.06 Revised
Code of Washington (RCW) or Title 51 RCW.

26.02 The Contractor will be solely and entirely responsible for its acts and for the acts of its
agents, employees, servants, Subcontractors or representatives during the performance
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26.03

26.04

26.05

of this Contract. The implementation of all services and the authority to control and direct
the performance of the details of the Work lies solely with the discretion of the Contractor;
however, the results of the Work contemplated herein must meet Kitsap Transit’'s approval
and shall be subject to Kitsap Transit's general rights of inspection and review to secure
the satisfactory completion thereof.

Any and all claims that may or might arise under the Workers’ Compensation Act on behalf
of said employees or other persons while so engaged, and any and all claims made by a
third party as a consequence of any act or omission on the part of the Contractor’s
employees or other persons while so engaged on any of the Work or services provided to
be rendered herein, shall be the sole obligation and responsibility of the Contractor.

The Contractor shall indemnify and hold harmless Kitsap Transit from and against any
and all costs (including attorney fees incurred in defense) or liabilities (including payroll
taxes, penalties or interest) arising out of any breach of the above representations and
warranties or any assertions that the Contractor is not an independent Contractor.

Upon Contract execution (“Effective Date”), the Contractor agrees that it has a business
account established with the Washington State Department of Revenue, and other State
agencies as required by the particular case, for the payment of all State taxes normally
paid by employers and businesses, and has registered for and received a Unified
Business Identifier (UBI) number from the State of Washington.

ARTICLE 27.00 REPRESENTATIVES

27.01

27.02

27.03

Kitsap Transit Representatives. The Contracts Administrator is Kitsap Transit’s
designated representative for Contract compliance. Kitsap Transit's Project Manager is
the designated primary representative for performance compliance. Both are listed on the
front page of this Contract.

Contractor_Representative. The Contractor shall appoint a representative as the
Contract liaison agent through whom Kitsap Transit will communicate with the Contractor.
The Contractor shall respond to all written communications from Kitsap Transit
representatives within seven (7) calendar days from receipt.

Either party shall have the right to change any representative or address it may have given
to the other party by giving such other party due notice in writing of such change.

ARTICLE 28.00 RISK OF LOSS AND TITLE

Regardless of FOB point, the Contractor agrees to bear all risks of loss, injury, or destruction of
goods and materials ordered herein which occur before delivery and acceptance. Such loss,
injury, or destruction shall not release the Contractor from any obligation hereunder.

ARTICLE 29.00 SERVICE OF NOTICES

All notices, statements, demands, requests, consents, approvals, authorizations, offers,
agreements, appointments, or designations desired or required to be given under this Contract
by either party to the other shall be promptly made in writing and shall be sufficiently given if
served upon the party to receive the same or if sent by certified mail, return receipt requested,
postage prepaid, and addressed to the office of such representative as stated in this Contract,
or to such other address as either party may hereafter designate in writing. Notice sent by mail
shall be deemed to have been given three (3) calendar days after proper mailing. The
Contractor agrees to provide copies of any notices given Kitsap Transit to such other persons or
entities as Kitsap Transit may require from time to time.
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ARTICLE 30.00 STATE AND LOCAL LAW DISCLAIMER

In the event that any provision, portion, or application of this Contract is held to be unenforceable
or invalid by any court of competent jurisdiction, Kitsap Transit and the Contractor shall negotiate
an equitable adjustment in the provision of this Contract with a view toward effecting the purpose
of this Contract and the validity and enforceability of the remaining provisions, or portions of
applications thereof, shall not be affected thereby.

ARTICLE 31.00 SUGGESTIONS TO CONTRACTOR

Any plan or method of Work suggested to the Contractor by Kitsap Transit, but not specified or
required in writing under the Contract, if adopted or followed by the Contractor in whole or part,
shall be used at the risk and responsibility of the Contractor and Kitsap Transit shall assume no
responsibility therefore.

ARTICLE 32.00 SUPERVISION AND COORDINATION

The Contractor shall: 1) Competently and efficiently, supervise and direct the implementation and
completion of all Contract requirements specified herein; 2) Designate a representative for the
Work under this Contract to which all communications given by Kitsap Transit to the
representative or shall be binding on the Contractor.

ARTICLE 33.00 SUSPENSION OF CONTRACT

Kitsap Transit may at any time and without cause suspend the Contract or any portion thereof for
a period of not more than thirty (30) calendar days by written notice to the Contractor. Kitsap
Transit will not be liable for any additional travel costs incurred by the Contractor while the Work
is suspended. The Contractor shall resume performance within fifteen (15) calendar days of
written notice from Kitsap Transit.

ARTICLE 34.00 TERMINATION

34.01 Termination for Convenience. Kitsap Transit may terminate this Contract, in whole or in
part, at any time by written notice to the Contractor when it is in Kitsap Transit’s best interest.
After receipt of a written Notice of Termination, and except as directed by Kitsap Transit, the
Contractor shall immediately stop Work as directed in the Notice and comply with all other
requirements in the Notice. The Contractor shall be paid its costs on only that portion of the
Work satisfactorily performed up to the date of termination as specified in the Notice. The
Contractor shall promptly submit its termination claim to Kitsap Transit, together with
detailed supporting documentation, to be paid to the Contractor. If the Contractor has any
property in its possession belonging to Kitsap Transit, the Contractor will account for the
same, and dispose of it in the manner Kitsap Transit directs.

34.02 Termination for Default. If the Contractor does not deliver supplies in accordance with the
Contract delivery schedule, or fails to prosecute the Work or any separable part with the
diligence that will ensure completion within the time specified in this Contract or any
extension, or fails to complete the Work within this time, or if the Contractor fails to comply
with any other provision of this Contract, Kitsap Transit may terminate this Contract for
default. Termination shall be effected by Kitsap Transit serving a Notice of Termination on
the Contractor specifying the nature of the default and the effective date of termination. In
this event, Kitsap Transit may assume the Work and complete it by Contract or otherwise,
and may take possession of and use any materials, equipment, and facilities on the Work
site necessary for completing the Work. The Contractor and its Sureties shall be liable for
any damage to Kitsap Transit resulting from the Contractor’s refusal or failure to complete
the Work within the specified time, whether or not the Contractor’s right to proceed with
the Work is terminated. This liability includes any increased costs incurred by Kitsap
Transit in completing the Work. The Contractor will only be paid the Contract Price for
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34.03

34.04

supplies delivered and accepted, or on only that portion of the Work satisfactorily
performed in accordance with the manner of performance set forth in the Contract, less
any damages to Kitsap Transit caused by such default, up to the date of termination as
specified in the Notice. If the Contractor has any property in its possession belonging to
Kitsap Transit, the Contractor will account for the same and dispose of it in the manner
Kitsap Transit directs. The Contractor’s right to proceed shall not be terminated nor the
Contractor charged with damages under this clause if:

1) The delay in completing the Work arises from unforeseeable causes beyond the
control and without the fault or negligence of the Contractor. Examples of such
causes include: acts of God, acts of Kitsap Transit, acts of another Contractor in the
performance of a Contract with Kitsap Transit, epidemics, quarantine restrictions,
strikes, freight embargoes; and

2) The Contractor, within ten (10) calendar days from the beginning of any delay,
notifies Kitsap Transit in writing of the causes of delay. If in the judgment of Kitsap
Transit the delay is excusable, the time for completing the Work shall be extended.
The judgment of Kitsap Transit shall be final and conclusive on the parties, but
subject to appeal under the Disputes clause.

If, after termination of the Contractor's right to proceed, it is determined that the Contractor
was not in default, or that the delay was excusable, the rights and obligations of the parties
will be the same as if the termination had been issued for the convenience of Kitsap Transit.

Opportunity to Cure. Kitsap Transit in its sole discretion may, in the case of a termination
for breach or default, allow the Contractor ten (10) calendar days in which to cure the defect.
In such case, the Notice of Termination will state the time period in which cure is permitted
and other appropriate conditions. If the Contractor fails to remedy to Kitsap Transit's
satisfaction the breach or default or any of the terms, covenants, or conditions of this
Contract within ten (10) calendar days after receipt by the Contractor of written notice from
Kitsap Transit setting forth the nature of said breach or default, Kitsap Transit shall have the
right to terminate the Contract without any further obligation to the Contractor. Any such
termination for default shall not in any way operate to preclude Kitsap Transit from also
pursuing all available remedies against the Contractor and its Sureties for said breach or
default.

Waiver of Remedies for any Breach. In the event that Kitsap Transit elects to waive its
remedies for any breach by the Contractor of any covenant, term or condition of this
Contract, such waiver by Kitsap Transit shall not limit Kitsap Transit 's remedies for any
succeeding breach of that or of any other term, covenant, or condition of this Contract.

ARTICLE 35.00 WAIVER OF RIGHTS BY KITSAP TRANSIT

Kitsap Transit shall be deemed to have waived a right or remedy only if issued or confirmed in
writing as a waiver by Kitsap Transit. No waiver of one right or remedy shall act as a waiver of
any other right or remedy or as a subsequent waiver of the same right and remedy.

ARTICLE 36.00 WARRANTY OF TITLE

36.01

The Contractor shall have no property right in the materials and equipment used after they
have been attached or affixed to the Work or existing real property, or after any payment
has been made by Kitsap Transit towards the value of materials delivered to the site of
the Work, or stored subject to or under the control of Kitsap Transit. Title to all such
materials shall become the property of Kitsap Transit upon being so attached or affixed,
or after any payment towards the value of materials stored off site or delivered to the site
of the Work, or stored subject to or under the control of Kitsap Transit, whichever occurs
earlier.
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36.02 No material, supplies, equipment, or items for the Work shall be purchased subject to any
chattel mortgage or under a conditional sale or other agreement by which an interest
therein, or in any part thereof, is retained by the seller or supplier. The Contractor shall
warrant good title to all materials, supplies, equipment, and items installed or incorporated
in the Work and are free from any claims, liens, or charges. Neither the Contractor, nor
any person, firm, nor corporation furnishing any material or labor for any Work covered by
this Contract shall have any right to lien upon any improvement or appurtenance thereon.
This Article shall not defeat or impair the right of the persons furnishing materials or labor
to recover under any Payment Bond given by the Contractor for their protection, or any
rights under State law permitting such persons to look to retained funds due the Contractor
in the hands of Kitsap Transit.

36.03 The provisions of this Article shall be inserted or referenced in, or otherwise made a part
of all subcontracts and material Contracts, and notice of its provisions shall be given to all
persons furnishing materials for the Work whenever no formal Contract is entered into for
such materials. Additionally, as part of the subcontract, material Contract, or notice, the
Contractor shall provide to such Subcontractors and suppliers the name, address, and
phone number of the Contractor’s bonding company and the bond number applicable to
the Contract under which the Subcontractor or supplier would make its claim.

ARTICLE 37.00 ENTIRE CONTRACT

The parties agree that this Agreement is the complete expression of the terms hereto and any
oral representations or understandings not incorporated herein are excluded. Failure to comply
with any of the provisions stated herein shall constitute material breach of contract and cause
for termination. Both parties recognize time is of the essence in the performance of the
provisions of this Agreement. It is also agreed by the parties that the forgiveness of the
nonperformance of any provision of this Agreement does not constitute a waiver of the
provisions of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the
day and year first hereinabove written.

TRANSIT: CONTRACTOR:
KITSAP TRANSIT Contractor
60 Washington Ave. Address
Suite 200 Address
Bremerton, WA 98337 City, WA 98104
By:John W. Clauson By: Name
Its: Executive Director Its: Title
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