INVITATION FOR BIDS
P19180

HYBRID DRIVE UNIT AND PARTS

Santa Clara Valley
Transportation
Authority

Procurement, Contracts and Materials Management Department
3331 North First Street, Building A
San Jose, CA 95134-1906

www.vta.org
Buyer | David Ossom
Key IFB Dates
Date Issued NOVEMBER 15, 2019
Submit Questions NOVEMBER 22, 2019 by 5:00 PM P.T.
Submit Bids: DECEMBER 9, 2019 DECEMBER 9, 2019
Page 1 of 56

I.F.B. No. IFB P19180

Commodities
Rev. 2019.06.19




INVITATION FOR BIDS
P19180
HYBRID DRIVE UNIT AND PARTS

TABLE OF CONTENTS
CONTENTS:
INVITATION FOR BIDS ..o s 3
INSTRUCTIONS TO BIDDERS.........ooiiiiii s 10
STANDARD TERMS AND CONDITIONS ..ot 14
SPECIAL CONDITIONS.......ooiii i b bbb 20
SCOPE OF WORK ..ot bbb 21
BID FORM 1-A: BIDDER ACKNOWLEDGEMENT OF ADDENDA.........ccccooiiiii s 26
BID FORM 1-B: SCHEDULE OF PRICES AND ESTIMATED QUANTITIES ( Attached)
SMALL BUSINESS ENTERPRISE (SBE) POLICY AND REQUIREMENTS ........cccoviiiiiiiccees 27
BID FORM Z2-A ..o e s 31
BID FORM 2-B ..o 33
QUALITY ASSURANCE PROVISION .....ooiiiiiiiiiii s 34
WARRANTY PROVISION . ...t s 38
EXHIBIT M-1 INSURANCE REQUIREMENTS ..ot 42
BIDDER SIGNATURE PAGE ... 46
EXHIBIT O BIDDER’S QUESTIONNAIRE ..ottt 47
EXHIBIT I “NO BID” RESPONSE FORM ......ooiiiiiiiiiiii e 51
SAMPLE CONTRACT ...t s 52
Page 2 of 56

I.F.B. No. IFB P19180

Commodities

Rev. 2019.06.19




- Santa Clara Valley
, Transportation
Authority

Procurement, Contracts and Materials Management Department
3331 North First Street. Building “4”
San Jose, CA 95134-1906

INVITATION FOR BIDS
P19180
HYBRID DRIVE UNIT AND PARTS

XlInvitation for Bid. [IRequest for quotation. [_IRequest for proposal.

INSTRUCTIONS:

The enclosed Santa Clara Valley Transportation Authority (herein referred to as “VTA”) “conditions”
form an integral part of each bid (“Bid”). Prices must be F.O.B destination, freight prepaid and allowed,
unloaded to the dock unless otherwise specified.

CLOSING
BUYER DATE ISSUED TIME/DATE BID NUMBER
David Ossom NOVEZI\(/)IEQER 15, DECEMBER 9, 2019 P19180
Phone (408) 321-5818 e Last Day to ask Questions: NOVEMBER 22, 2019, by 5:00
PMP.T.
FAX. (408)_ 995-9729 e Bids will be received until 2:00 PM P.T. on the above closing
email:David.Ossom@vta.org date.

1. CONTRACT TITLE: HYBRID DRIVE UNIT AND PARTS

2. PRE-BID CONFERENCE: [OMITTED].

3. BID OPENING TIME & LOCATION: Each bidder (“Bidder”) must submit its sealed Bid no later
than 2:00 PM P.T. on DECEMBER 9, 2019 at the Santa Clara Valley Transportation Authority’s
Procurement, Contracts and Materials Management Department at 3331 North First Street, Building
A, San Jose, CA 95134, and, at that time, publicly opened and read. No Bids will be received or
accepted after 2:00PM P.T. on DECEMBER 9, 2019.

4. BID DOCUMENTS: The following, in addition to this Invitation for Bid, constitute the Bid
documents (“Bid Documents™) in order of precedence, and are the instructions and conditions to this
Bid:
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Solicitation Amendments, if any

Invitation for Bid

Technical Specifications and/or Scope of Work

Contractor Acknowledgement of Addenda (Bid Form 1-A)
Schedule of Prices and Estimated Quantities (Bid Form 1-B)
Listing of SBE Contractor or subcontractors (Bid Form 2-A)
Supplemental Contractor and subcontractor Information (Bid Form 2-B)
Instructions to Bidders

Special Conditions

VTA Standard Terms and Conditions

Exhibit M-1 — Insurance Requirements

Exhibit O — Bidder’s Questionnaire

MY XXKXKKXKKKXKX

Exhibit I — “No Bid” Response Form

X

Sample Contract

5. TERM OF CONTRACT: The term of the contract (“Contract”) awarded to the successful Bidder
(herein also referred to as the “Contractor”) shall be five (5) years from date of award by VTA.

6. CONTRACT TYPE: VTA anticipates the award of a requirements contract as a result of this
solicitation.

This is an exclusive contract. Except as the Contract otherwise provides, VTA shall order from the
Contractor all the goods or services specified in the Scope of Work and/or Schedule of Prices and
Estimated Quantities that are required to be purchased by VTA. The quantities of the various unit
price items or services specified in the Scope of Work and/or Schedule of Prices and Estimated
Quantities are the estimated total quantities of such items or services required by VTA. The estimate
is not a representation to Contractor that the estimated quantities will be required or ordered, or that
conditions affecting requirements will be stable or normal. The estimates are not in any way
guaranteed and will not form any basis for any claims or damages including, but not limited to, lost
profits should the estimates change in any way.

7. OBLIGATION: This Invitation for Bids does not obligate VTA to award a Contract or to pay costs
incurred in the preparation or submittal of any Bid.

8. INSURANCE: Each prospective Bidder (herein referred to as the “Bidder” or “Contractor”) is
cautioned to review the Insurance requirements of this solicitation. See Exhibit M-1.
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10.

11.

12.

13.

14.

15.

16.

17.

PRICE: It is the desire of VTA to enter into a firm fixed price Contract with the successful Bidder
who agrees that the prices quoted are firm and fixed for the duration of the Contract. The unit price as
bid will apply regardless of the actual quantity purchased.

A. No additional charges will be allowed unless agreed to in writing by VTA prior to delivery
of goods and/or services. Bidder agrees that the prices quoted on the attached Bid Form 1-B
are maximum for the period of the proposed Contract, and in the event of a price decline,
the benefit of such lower price shall be extended to VTA.

PRICE INCREASE: [OMITTED].

Contractor must submit any requested price increase in writing 60 days in advance of the beginning
of the third year of the Contract, or any extension period, and shall provide documented proof
substantiating the requested price increase.

FREIGHT TERMS: All materials shall be (FOB) freight on board destination, prepaid and allowed,
at no additional cost to VTA. Destination is defined for purposes of this Contract as the VTA Yard
locations as specified under Delivery or on the individual purchase orders associated with this
Contract. Any exception to this policy may deem the Bid non-responsive.

INVOICE BILLING/PAYMENT TERMS: Invoices shall be prepared per descriptions and pricing
in this Bid.

Note: Invoices for goods or services not specifically covered in this Bid will not be approved for
payment.

SPECIFICATIONS: See Scope of Work.

QUANTITIES: See CONTRACT TYPE section (above), Scope of Work, and the Schedule of
Prices and Estimated Quantities.

BIDS: All Bids must be received in sealed envelopes with the Bidder’s company name, bid number,
closing date and time noted on the outside of the envelope. At this time, electronically submitted
Bids cannot be accepted.

AWARD CRITERIA: Contracts shall be awarded to the lowest responsive and responsible Bidder
found to have the fitness, quality, and capacity to satisfactorily deliver the goods and services as
detailed in the Bid Documents. Any potential Contract award will be subject to a VTA technical and
business evaluation of the Bidder prior to any Contract award. VTA reserves the right to reject any
and all Bids or to waive any informalities or technicalities in any Bid in the best interest of VTA.
Single conforming Bids are subject to price or cost analysis by VTA. Bids will be valid for review
and award up to ninety (90) days after Bid opening.

The specific basis of award is the Total Bid designated on Bid Form 1-B Schedule of Prices sheet that
is a part of these Bid Documents.

SOLICITATION SUBMITTALS: Your Bid submittal should include the following forms which
are included in this IFB:
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BID FORM 1-A: BIDDER ACKNOWLEDGEMENT OF ADDENDA ... 26

BID FORM 1-B: SCHEDULE OF PRICES AND ESTIMATED QUANTITIES ( Excel
Attachment)

BID FORIM 2-A .ot e bbb 31
BID FORM 2-B ...t b e e b b n e n e ar e nenn e nrennes 33

18. BRAND NAME OR EQUAL: [OMITTED].

19. Q/A AND WARRANTY PROGRAMS SUBMITTALS:
All QA and warranty submittals should be provided no later than Notice to Proceed (NTP) plus 15
working days.

A.  SUPPLIER QUALITY PROGRAM REQUIREMENTS:

(1) Quality Manager contact information.
(2) Quality program manual.
(3) 1SO quality program certificate (If available).

B. SUPPLIER WARRANTY PROGRAM REQUIREMENTS:

G. Written legal limited warranty (Claims) policy.
H. Return Materials Authorization (RMA) procedure.

20. DELIVERY ADDRESS: The delivery address (within Santa Clara County) is listed on the following
page.
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SHIPPING ADDRESSES & RECEIVING HOURS

Santa Clara Valley Transportation Authority
Distribution Center/ O & R

3990 Zanker Road

San Jose, CA 95134

Receiving Hours: 6:00AM-2:30PM

Santa Clara Valley Transportation Authority
Cerone Division

3990 Zanker Road

San Jose, CA 95134

Receiving Hours: 6:00AM-2:30PM

Santa Clara Valley Transportation Authority
Chaboya Division

2240 South 7th Street

San Jose, CA 95112

Receiving Hours: 6:30AM-2:30PM

Santa Clara Valley Transportation Authority
North Division

1235 L'Avenida

Mountain View, CA 94040

Receiving Hours: 7:30AM-4:00PM

Santa Clara Valley Transportation Authority
Guadalupe Division

101 West Younger Avenue

San Jose, CA 95110

Receiving Hours: 7:30AM-4:00PM

Santa Clara Valley Transportation Authority
Way Power & Signal Division

101 West Younger Avenue, Building B

San Jose, CA 95110

Receiving Hours: 7:30AM-4:00PM

Santa Clara Valley Transportation Authority
River Oaks

3331 North First Street

SanJose, CA 95134

Receiving Hours: 8:00AM-4:00PM

Santa Clara Valley Transportation Authority
Downtown Customer Service Center

2 North First Street

San Jose, CA 95035

Receiving Hours: 8:00AM-4:00PM

Santa Clara Valley Transportation Authority
SVRT Facility

1436 California Circle

Milpitas, CA. 95035

Receiving Hours: 8:00AM-4:00PM
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21. SMALL BUSINESS ENTERPRISE POLICY:

A. POLICY: Itis VTA policy to ensure that Small Business Enterprises (SBES), as defined in
Federal Regulations at 13 CFR Part 121, have the maximum opportunity to participate in the
performance of contracts and subcontracts.

B. SBE GOAL.: VTA has not established a specific Small Business Enterprise (SBE) goal for this
project. However, Bidder agrees to cooperate with VTA in meeting VT A’s overall goal of 19%
annual utilization of Small Business Enterprises. In this regard, Contractor will use its best efforts
to ensure that SBEs shall have an equitable opportunity to compete for subcontract work under
this Contract.

A. All SBE firms listed on Bid Form 2-A must be certified by VTA’s Office of Business
Diversity Program (OBDP) or the California Unified Certification Program (CUCP) at
the time of Bid to be counted toward the Contract SBE goal.

B. Bid Form 2-A and Bid Form 2-B are required to be submitted at the Bid opening.
C. Itisthe Bidder’s sole responsibility for verifying subcontractor certification as a SBE
to VTA. The list of VTA SBEs is available at

http://vtaproduction2.securesites.net/procurement/general/sbe_search.html.

D. The VTA SBE application is available at
http://www.vta.org/sfc/servlet.shepherd/document/download/069A0000001EJF6.

22. MINORITY AND WOMEN-OWNED BUSINESS ENTERPRISE (MWBE) POLICY AND
REQUIREMENTS:

A. POLICY: Itis the policy of the Santa Clara Valley Transportation Authority to ensure that
Minority and Women-Owned Business Enterprises (MWBES) as defined in the VTA MWBE
Program have an equal opportunity to participate in the performance of contracts and
subcontracts financed with local funds. VTA has an 18% MWABE aspirational goal.

VTA’s Office of Business Diversity Program encourages Contractors to call (408) 321-5962 for
assistance in identifying eligible MWBE firms. Listings of eligible firms are also available on the
World Wide Web at the following:

A. www.vta.org/obdp

B. POST AWARD ACTIVITIES:

(1) NONDISCRIMINATION: The Contractor shall make VTA’s contracting requirements
known to subcontractors, vendors and suppliers who are certified or accepted as
certifiable as MWBE, as well as to non-MWBE businesses, and shall provide a practical
opportunity for all firms to participate in the contract.

(2) PROMPT PAYMENT: The Contractor must adhere to all federal and California prompt
payment laws and regulations. If Contractor does not adhere to prompt payment
requirements, penalties may apply.
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23. WEBSITE REGISTRATION:
Bidders must register on VTA’s website as a condition of bidding to ensure receiving notification of
any potential addenda or other pertinent information, as well as notification of closing and award
even if this was a manually processed IFB. Go to http://www.vta.org, select “Doing Business with
VTA?” and then select “Get Registered”. The system will take you to the registration page where you
will enter all your registration information. In the “NAICS Email Subscription Settings” check the
box “New Solicitation and Updates, Including Plan Holder Updates”. Then check all the NAICS
code boxes for the categories of business that represent your company.

Once you are confirmed as a registered vendor, click the “View Solicitations” link on the page. This
will take you to the “Procurements” page where you will select this solicitation. Once you are on the
page for this solicitation, you will need to register and log in to download the solicitation documents.
You do this by entering in your email address and password in the boxes indicated. You will finalize
your registration by downloading all the solicitation documents. This will register you as a plan
holder for this solicitation.

It is vital to register as a plan holder, because if any addenda or notifications are posted for this
solicitation, you will get an email directing you to go to the site for viewing and possible download.

Note: To review Bids after award of Contract, contact the Buyer listed in the Instructions section.

24. EXERCISE OPTIONS: [OMITTED].
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INSTRUCTIONS TO BIDDERS
P19180
HYBRID DRIVE UNIT AND PARTS

(1) EXAMINATION OF DOCUMENTS:

1.

A complete set of Bid Documents shall be used in preparing a Bid; VTA assumes no
responsibility for errors or misinterpretations resulting from the use of incomplete sets of
documents.

Each Bidder should carefully examine these Bid Documents and take such other steps as
may be reasonably necessary to ascertain the Contract performance requirements. Failure
to do so will not relieve Bidders from responsibility for estimating properly the difficulty or
cost of successfully performing the Contract. Extra compensation will not be allowed for
conditions that are determinable by examining these documents.

(2) INTERPRETATION: Should any discrepancies or omissions be found in the Bid specifications, or

doubt as to their meaning, the Bidder shall notify the Buyer in writing at once. The Buyer will send
written instruction or addenda to all Bidders. Receipt of addenda by the Bidder must be
acknowledged in the space provided on Bid Form 1-A. VTA shall not be held responsible for oral
interpretations. Questions must be received at least ten (10) days before date set to receive Bids. All
addenda issued shall be incorporated into the Contract. VTA will assume no responsibility for any
understanding or representations concerning conditions made by any of its officers, agents or
employees prior to the execution of the Contract, unless included in these documents.

(3) BIDDER QUALIFICATIONS AND ELIGIBILITY FOR AWARD:

A.

Each Bidder shall complete, and submit with the Bid, the Bidder’s Questionnaire contained
in these documents. If the Bidder is a joint venture, each joint venturer shall prepare and
submit a separate form. Failure to complete and return the Bidder’s Questionnaire may be
grounds for rejection of the Bid.

When Federal, State or Local law or ordinance requires a special license or permit, a Bidder
must be properly licensed prior to submitting a Bid and furnish evidence of such with the
Bid.

In order for a Bidder to be eligible to be awarded the Contract, the Bid must be responsive
to the solicitation and VTA must be able to determine that the Bidder is responsible to
perform the Contract satisfactorily.

Bids deviating or taking exception to the solicitation requirements will not be considered.

Bidder shall have the equipment, organization, facilities and financial capability to perform
the services required by this solicitation.

(4) PROTESTS: The following procedures shall be used by Bidders seeking review of the Bid
Documents or the Contract process:

Commodities
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A. SOLICITATION PHASE: Prior to the closing date for submittal of Bids, Bidder may
submit to VTA protests regarding the procurement process, or alleged improprieties in
specifications or alleged restrictive specifications. Any such protests shall be filed no later
than ten (10) working days prior to the scheduled closing date. If necessary, the closing
date of the solicitation may be extended pending a resolution of the protest.

B. PRE-AWARD: Protests dealing with alleged improprieties in the procurement or the
procurement process, that can only be apparent after the closing date for receipt of Bids,
shall be filed within five (5) working days of issuance of the Notice of Recommended
Award. Protests shall contain a statement of the grounds for protests and supporting
documentation. Protestor will be notified of VTA’s final decision prior to issuance of
Award.

Protestors shall have an opportunity to appear and be heard before the agency prior to the opening of
proposals in the case of protests based on the content of the request for proposals or prior to final
award in the case of protests based on other grounds. Proposer’s requests and protests shall be in
writing only and be addressed to:

Santa Clara Valley Transportation Authority

Procurement, Contracts and Materials Management Department
Attention: Chief Procurement Officer

3331 North First Street, Building A

San Jose, California 95134

The full text of VTA’s Policy No. 36 may be obtained at http://www.vta.org/about-us/doing-business-
with-vta-policies. Failure to comply with the above protest procedures will render a protest untimely
and/or inadequate and shall result in its rejection.

For federally funded projects, a Bidder may appeal VTA’s determination of the protest to the Federal
Transit Administration. All appeals submitted to the FTA shall be filed and will be handled in
accordance with FTA Circular 4220.1F.

A. PREPARATION OF BIDS:

A.  All prices and notations must be printed in ink or typewritten. No erasures are permitted.
Errors may be crossed out and corrections printed in ink or typewritten nearby and must be
initialed in ink by person signing the Bid.

B.  Bidder shall bid on each item separately. Prices should be stated in the units specified.
Sales tax, if any, should be stated separately.

C.  Delivery date or time of performance is a part of the Bid and must be adhered to.

D.  All Bids must be signed by an authorized representative with the name, title, and firm name
clearly printed.

B. SUBMISSION OF BIDS:

A. Each Bid must be submitted on enclosed VTA forms, in sealed envelope, with company
name, Bid number, closing date and time noted on the outside of the envelope.
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Bid modifications or corrections thereof received after the closing time specified will be
rejected.

Notwithstanding the time for Opening Bids established in the Request for Bid, the Bid
opening might be postponed solely at VTA’s discretion.

C. ACCEPTANCE OF BIDS: Bids are subject to acceptance at any time within ninety (90) days after

Bid opening, unless otherwise stipulated in the Bid.

D. TIE BIDS: In the event that two or more low Bids equal in all respects are received by VTA, the
Contract shall be awarded to the Bidder by the flip of a coin in the presence of witnesses, or the entire
Bid may be rejected and re-bid.

E. AWARD:

A

Award of a firm fixed-price Contract, if awarded, will be made to the lowest responsive and
responsible Bidder.

The basis of award shall be the Total Bid as submitted on Bid Form 1-B.

Unless the Bidder specifies otherwise in the Bid, or the Bid gives notice of an all or none
award, VTA may accept any item or group of items of any Bid.

VTA reserves the right to reject any or all Bids and to waive informalities and minor
irregularities in Bids received.

In the event of a discrepancy between the unit price bid and the price extension, the unit
price bid will be deemed intended by the Bidder and the extension will be adjusted
accordingly. Failure to list a unit price will result in the Bid being rejected as non-
responsive.

The Bidder whose Bid is accepted shall, within the time established in section 7 above,
enter into a written Contract with VTA and furnish the required Certificate of Insurance
within five (5) working days of Notice of Award.

F. TAXES: Contractor will be responsible for assessing any and all applicable taxes related to the
purchase of, or installation of, materials used as part of this Contract. For material used ona VTA
project, the Contractor will assess any and all applicable taxes and will, for purposes of determining
transaction or use tax liability, use the VTA job site as the place where “engaged in business”.

G. SBE DOCUMENTATION: All Bidders are required to submit the following documents to the

Buyer at the Bid Opening:

5.

6.

Commodities
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H. DISCLOSURE OF BID INFORMATION: After award, all Bids shall be open to public inspection.
VTA assumes no responsibility for the confidentiality of information offered in a Bid.

I. DESIGNATED POINT OF CONTACT: All communications with VTA regarding this
[RFP/IFB/RFQ] shall be in writing (US mail/ email) to the Designated Point of Contact identified
below. All emails must indicate in the subject line “IFB P19180 for HYBRID DRICE UNIT AND
PARTS.” No telephone calls will be accepted. Except as otherwise provided herein, no contact will
be entertained by the Procurement, Contracts, and Materials Management staff outside of the formal
Q&A period, and/or by anyone other than the Designated Point of Contact regarding this IFB.

Any unauthorized contact related to this IFB is not permitted. Any breach of this provision may result
in the Bidder’s submittal being deemed non-responsive and may be cause for rejection.

VTA Designated Point of Contact:
David Ossom, Buyer Il
3331 N. First Street, Bldg. A
San Jose, CA 95134-1906
David.Ossom@vta.org
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STANDARD TERMS AND CONDITIONS
P19180
HYBRID DRIVE UNIT AND PARTS

A. ACCEPTANCE: VTA shall not be bound by the terms and conditions stated in these Bid
Documents until the Contractor executes and returns to VTA an appropriately signed Contract or
accepts deliveries against the purchase order. These Bid Documents shall be deemed incorporated
into the Contract, and the Contractor shall be bound by the terms and conditions set forth in these Bid
Documents, when it executes and returns said Contract. By entering into the Contract, Contractor
shall be deemed to have accepted the terms and conditions set forth herein; any additional or different
terms proposed by Contractor shall not be deemed a part the Contract unless expressly assented to in
writing by VTA.

(1) TERMINATION AND SUSPENSION:

¢ FOR NON-APPROPRIATION OF FUNDS: VTA may terminate the Contract without
liability, penalty, or further obligation to make payments if funds to make payments under
this Contract are not appropriated or allocated by VTA for such purpose.

e FOR CAUSE: VTA, by written notice given to Contractor, may declare default in
Contractor’s performance of any term of this Contract, specifying with particularity the
basis for such default. Contractor shall deliver a response thereto in writing to VTA within
five (5) business days of receipt of the notice, setting forth a reasonable proposal to cure the
default. If Contractor fails to deliver the foregoing response on time or fails to cure the
default within ten (10) working days after receipt of the notice (or within such additional
time the Parties may agree upon in writing), VTA may elect to terminate this Contract for
cause by serving written notice thereof to Contractor.

In the event of such termination for cause, VTA shall be relieved of any obligation of
further payment to Contractor and may complete the remainder of the Contractor’s
obligations by itself or using an alternative, third-party contractor. The reasonable
additional cost to VTA for completing the remaining Contractor obligations shall be
deducted from any sum due the Contractor and the balance, if any, shall be paid to the
Contractor upon demand. The foregoing will be in addition to any other legal or equitable
remedies available to VTA.

o RESTRICTION AGAINST MANUFACTURING IN ADVANCE OF REQUIREMENTS:
Unless otherwise authorized in writing by VTA, Contractor will not make commitments for
materials nor fabricate in advance of time necessary to permit shipment on delivery dates.
In the event of termination of this Contract, no claim will be allowed for goods or materials
manufactured or procured in advance of such schedule.

A. WARRANTY:

1. Contractor expressly warrants that all services covered by this Contract shall conform to the
specifications or other descriptions upon which this Contract is based and shall be fit and
sufficient for the purpose intended.
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2. Contractor agrees to re-perform any services not conforming to the foregoing warranty
promptly, without expense to VTA, when notified of such nonconformity by VTA. In the
event of failure by Contractor to correct defects in or re-perform non-conforming services
promptly, VTA, after reasonable notice to Contractor, may make such corrections or re-
perform such services and charge Contractor for the cost incurred by VTA thereby.

3. VTA may, at its option, require Contractor to grant full refund or credit to VTA, in lieu of
re-performance, with respect to any item VTA is entitled to reject hereunder. VTA shall
have the right to cancel this order or any partial order if service conforming to
specifications shall not be ready at the time and in the quantities herein set forth. The
foregoing shall be in addition to any legal remedies available to VTA.

B. FORCE MAJEURE: An event of force majeure refers to an event beyond the control and
without the fault or negligence of the Party affected which prevents a Party from complying with
any of its obligations under this Contract, including but not limited to:

(1) Acts of God (such as, but not limited to earthquakes, flood, fire or other physical natural
disaster)

(2) War, hostilities (whether declared or not), invasion, acts of terrorism, civil war, rebellion,
revolution, requisition

(3) Contamination by radio-activity from any nuclear fuel or from any nuclear waste from
the combustion of nuclear fuel

A. Neither Party is responsible for any failure to perform its obligations under this Contract if it is
prevented or delayed in performing its obligations by an event of force majeure.

B. Where there is an event of force majeure, the Party prevented from or delayed in performing its
obligations under this Contract (“Affected Party”’) must immediately notify the other Party giving
full particulars of the event of force majeure and the reasons for the event of force majeure
preventing that Party from, or delaying that Party in, performing its obligations under the
Contract, and the Affected Party must use its reasonable efforts to mitigate the effect of the event
of force majeure upon its performance of the Contract and must use reasonable efforts to fulfill its
obligations under the Contract.

C. Upon completion of the event of force majeure, the Affected Party must, as soon as reasonably
practicable, re-commence the performance of its obligations under this Contract

C. CHANGES: VTA shall have the right at any time prior to the delivery date of the services or
goods to make changes in drawings, designs, specifications, packaging, time and place of
delivery and method of transportation. If any such changes cause an increase or decrease in the
cost, or the time required for performance, or otherwise affect any other provision of this
Contract, a mutually agreed upon adjustment shall be made and this Contract shall be modified in
writing accordingly. Any claim by Contractor for adjustment under this clause shall be deemed
waived unless made in writing within ten (10) working days after receipt by Contractor of notice
of such change. Price increases or extensions of time for delivery shall not be binding on VTA
unless evidenced by a written change order executed by an authorized agent of VTA.

D. VTA’s PROPERTY: The Contractor agrees that any documentation and equipment or material,
including drawings, patterns and specifications, supplied or paid for by VTA shall be and remain
VTA’s properties and shall be held by the Contractor for VTA unless directed otherwise by VTA.
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The Contractor will account for such items and keep them in good/working condition and fully
covered by insurance at all times without expense to VTA.

E. ASSIGNMENTS AND SUBCONTRACTING: This Contract and any payments to be made
hereunder may not be assigned, subcontracted or transferred without the prior written approval of
VTA.

F. WAIVER: VTA’s failure to insist on performance of any of the terms or conditions herein or to
exercise any right or privilege or VTA’s waiver of any breach hereunder shall not thereafter
waive any other terms, conditions, rights or privileges.

G. BANKRUPTCY/INSOLVENCY: In the event of any proceeding by or against Contractor in
bankruptcy, reorganization or insolvency or any assignment for the benefit of creditors or of a
receiver, VTA shall have the right, upon written notice to Contractor and without liability, to
cancel this Contract with respect to any portion thereof not complete.

H. ADDITIONAL DOCUMENTS: All specifications and documents expressly referred to in this
Contract are incorporated herein by reference. If such reference is to a portion of such
specifications or documents, then only the portions referenced shall be incorporated herein.

I. COMPLIANCE WITH LAWS: Contractor warrants that all services performed have been
performed in compliance with, and Contractor agrees to be bound by, all applicable federal, state
and local laws, orders, rules and regulations.

J. THIRD PARTIES NOT TO BENEFIT: This Contract is binding upon and shall inure to the
benefit of the parties hereto and their successors and permitted assigns, but shall not inure to the
benefit of any third party or other person.

K. AUDIT AND RECORDS:

A. Contractor shall maintain, in accordance with generally accepted accounting principles and
practices, complete books, accounts, records and data with respect to actual time devoted
and costs incurred for services under this Contract. Such documentation shall be supported
by properly executed payrolls, invoices, contracts and vouchers evidencing in detail the
nature and propriety of any charges and sufficient to allow a proper audit of the services.
All checks, payrolls, invoices, contracts and other accounting documents pertaining in
whole or in part to the services shall be clearly identified and readily accessible.

B.  For the duration of the Contract, and for a period of three (3) years thereafter, VTA, its
representatives and the state auditor shall have the right to examine and audit during
successful Bidder normal business hours these books, accounts, records, data and other
relevant information to the extent required to verify the costs incurred hereunder where
such costs are the basis for billings under this Contract.

L. PROHIBITED INTERESTS:

A. SOLICITATION: Contractor warrants that it has not employed or retained any company
or person, other than a bona fide employee working solely for Contractor, to solicit or
secure this Contract and that it has not paid or agreed to pay any company or person, other
than a bona fide employee working solely for Contractor, any fee, commission, percentage,
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brokerage fee, gift or any other consideration, contingent upon or resulting from the award
or making of the Contract. For breach or violation of this warranty, VTA shall have the
right to rescind this Contract without liability.

B. INTEREST OF PUBLIC OFFICIALS: No Board Member, officer or employee of the
VTA during his or her tenure or for two years thereafter shall have any interest, direct or
indirect, in this Contract or the proceeds thereof.

C. INTEREST OF THE CONTRACTOR: The Contractor covenants that neither it nor its
officers, directors or agents, presently has any interest and shall not acquire any interest,
direct or indirect, which would conflict in any manner or degree with the performance of
services required to be performed under this Contract. The Contractor further covenants
that in the performance of this Contract no person having any such interest shall knowingly
be employed.

M. NONDISCRIMINATION: During performance of this Contract Contractor its employees and
sub-Bidders shall not unlawfully discriminate, harass or allow harassment against any person
because of race, religious creed, color, sex, gender, gender identity, gender expression, national
origin, ancestry, physical disability (including HIV and AIDS), mental disability, medical
condition (including cancer), genetic information, marital status, age (over 40), sexual orientation
or military and veteran status, and the denial of family care leave. Contractor shall ensure that the
evaluation and treatment of its employees and applicants for employment are free of such
discrimination and harassment.

N. CONFIDENTIALITY AND PUBLICITY: Without the written consent of VTA, Contractor
shall not disclose to third parties other than its employees or authorized sub-Bidders or disclose or
use for any purpose other than performance of the services any information provided to
Contractor by VTA in connection with performance of this Contract, or any information
developed or obtained by Contractor in the performance of this Contract, unless: (1) the
information is known to Contractor prior to obtaining same from VTA or performing services
under this Contract; (2) the information is, at the time of disclosure by Contractor , then in the
public domain; or (3) the information is obtained by or from a third party who did not receive it,
directly or indirectly, from VTA and who has no obligation of confidentiality with respect
thereto.

O. SEVERABILITY: If any of the provisions or portions or applications thereof of this Contract are
held to be unenforceable or invalid by any court of competent jurisdiction, VTA and Contractor
shall negotiate an equitable adjustment in the provisions of the Contract with a view toward
effecting the purpose of this Contract, and the validity and enforceability of the remaining
provisions or portions or applications thereof shall not be affected thereby.

P. NOTICES: Notices provided for under this Contract shall be provided in writing and addressed
to VTA’s authorized representative.

Q. INDEPENDENT CONTRACTOR: Contractor is an independent Contractor and not the agent
or employee of VTA in performing its services under this Contract.

R. ENTIRE CONTRACT: This Contract constitutes the entire contract between VTA and
Contractor relating to the subject matter hereof and supersedes any previous contracts or
understandings, oral or written.
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S. AMENDMENT: Except as expressly provided herein, the provisions of this Contract shall not be
altered, modified or amended except through the execution of a written amendment executed by
VTA and Contractor.

T. DAYS: For purposes of this Contract, all references herein to “day” shall mean calendar day,
unless specified otherwise. All references to “calendar day” shall mean any day, including
Saturday, Sunday and all legal holidays. All references to “working day” shall mean any business
day, excluding Saturdays, Sundays and legal holidays.

U. GOVERNING LAW: The laws of the State of California will govern these terms and
conditions, as well as any claim that might arise between Contractor and VTA, without regard to
conflict of law provisions.

V. FORUM SELECTION: Contractor will resolve any claim, cause of action or dispute
(collectively “claim™) that Contractor has with VTA arising out of or related to this Contract in a
state or federal court located in Santa Clara County, California. Contractor agrees to submit to
the personal jurisdiction of the courts located in Santa Clara County, California for the purpose of
litigating all such claims.

W. INDEMNIFICATION AND DEFENSE OF CLAIMS:

a. GENERAL INDEMNIFICATION AND DEFENSE OF CLAIMS:

I. Contractor shall indemnify and hold harmless VTA and its board members, officers,
agents, employees, and consultants (each an “Indemnitee”; collectively, the
“Indemnitees”) from and against any claims, liabilities, losses, injuries, damages,
expenses, fines, penalties, liens, or fees and costs (including reasonable attorneys’ and
experts’ fees and costs) (each, a “Claim” and collectively, the “Claims”) arising out of,
pertaining to, caused by, or in any way relating to the performance of this Contract,
including compliance or non-compliance with the terms of this Contract, by Contractor
and/or its agents, employees, suppliers, or subcontractors, whether such Claims are based
upon a contract, personal injury, death, property damage, or any other legal or equitable
theory whatsoever.

ii. Contractor shall, at its own expense, and upon written request by VTA or any individual
Indemnitee, to immediately defend any suit, action, proceeding, dispute, or demand
brought against any Indemnitee founded upon, alleging, or implicating any Claims
covered by Contractor’s indemnity obligation set forth above in subparagraph (i)
immediately above and regardless of whether Contractor and/or any of its agents,
employees, suppliers, or subcontractors, was, in fact, liable. In the event a court of
competent jurisdiction determines that any suit, action, claim, or demand brought against
any Indemnitee was caused by the sole or active negligence or willful misconduct by
VTA or its agents, servants, or independent contractors who are acting on behalf of VTA,
VTA shall promptly reimburse Contractor for costs of defending the Indemnitees in such
action incurred by Contractor, but only in proportion to the sole or active negligence or
willful misconduct of VTA or its agents, servants, or independent contractors who are
acting on behalf of VTA.

b. INFRINGEMENT INDEMNIFICATION AND DEFENSE OF CLAIMS:
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i. Contractor shall indemnify and hold harmless the Indemnitees from and against any and
all Claims which may be suffered by, incurred by, accrued against, charged to, or
recoverable from any Indemnitee, by reason of any Claim arising out of or relating to any
actual or alleged infringement of any intellectual property rights (including but not
limited to patents, copyrights, trade secrets, service marks, and trademarks) by the goods
and/or services provided by Contractor hereunder (referred to as “Goods” and “Services”
for purposes of this Infringement Indemnification and Defense of Claims provision), or
use of any of the aforementioned.

ii. Contractor shall, at its own expense, and upon written request by VTA or any individual
Indemnitee, immediately defend any suit, action, proceeding, dispute, or demand brought
against any Indemnitee founded upon, alleging, or implicating any claims, liabilities,
losses, injuries, damages, expenses, fines, penalties, or fees and costs covered by
Contractor’s indemnity obligation set forth in subparagraph (i) immediately above and
regardless of whether Contractor and/or any of its agents, employees, or subcontractors
did, in fact, infringe any intellectual property rights.

iii. If any part of the Goods and/or Services is, or in Contractor’s reasonable judgment is
likely to be, claimed to infringe, misappropriate, or otherwise violate any third-party
intellectual property right, Contractor will, at its expense and option, do one of the
following: (a) procure for VTA the necessary right to continue using the Goods and/or
Services; (b) replace or modify the infringing portion of the Goods and/or Services with a
functionally equivalent item or portion thereof, or (c) if none of the foregoing are
commercially reasonable, Contractor may terminate this Contract upon written notice to
VTA, take back any infringing portion of the Goods, and refund to VTA a pro-rated
amount of any fees paid for the infringing portion of the Goods and/or Services. The
remedies set forth in this subparagraph (iii) are in addition to, and not in lieu of, all other
remedies that may be available to VTA, including the indemnification rights under this
Indemnification and Defense of Claims provision.

iv. Contractor will hall have no liability or obligation hereunder with respect to any Claim to
the extent the Claim is based upon (i) modifications, alterations, combinations, or
enhancements by VTA of the Goods and/or Services that is not authorized by Contractor
or (ii) VTA’s continuation of allegedly infringing activity after being notified thereof.

\2 Infringement Indemnification Procedures: Contractor’s obligations under the
Infringement Indemnification and Defense of Claims section are expressly conditioned
on the following: VTA shall (a) promptly notify Contractor in writing of any such Claim
of which VTA has actual knowledge (provided that failure to do so will only release
Contractor from the foregoing indemnification and defense obligations to the extent that
such failure led to material prejudice), (b) in writing, grant Contractor sole control of the
defense of any such Claim and of all negotiations for its settlement or compromise
(provided that no such settlement or compromise may impose any liability or other
obligations on VTA), and (c) reasonably cooperate with Contractor to facilitate the
settlement or defense of the Claim. Notwithstanding the foregoing, VTA may participate,
at VTA’s own expense, in the defense of such Claim.

c. SURVIVAL: This Indemnification and Defense of Claims provision will survive the expiration
or termination of this Contract and remain in full force and effect.
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SPECIAL CONDITIONS
P19180
HYBRID DRIVE UNIT AND PARTS

COMPENSATION: As full consideration for the satisfactory performance of the Contract by the

Contractor, VTA shall pay to the Contractor amounts designated in Bid Form 1-B — Schedule of
Prices and Estimated Quantities.

B. QUANTITY: Contractor agrees Bid price(s) apply to any quantity purchased under this Contract and
such prices are guaranteed for the term of the Contract unless otherwise agreed by both parties in

writing.

C. TAXES: Sales tax (when applicable) shall be included in the bid as a separate line item.

D. INVOICING AND PAYMENTS:

1.

The successful Bidder shall submit its invoice for payment to the address listed below for
the services provided, which have been accepted by VTA.

VTA ACCOUNTS PAYABLE
3331 NORTH FIRST STREET, BUILDING A
SAN JOSE, CA 95134-1906
or
VTAAccountsPayable@VTA.org

Payments will be made to the successful Bidder within thirty (30) days following receipt of
a properly prepared invoice.

Payment will be considered to have been made on the date VTA mails payment.

Discounts offered by Contractor for early payment will be taken by VTA if payment is
made within the discount period specified.

VTA shall not be responsible for late payment charges unless they are an express part of
this Contract.

Upon completion of this Contract, the final payment shall be made on determination by
VTA that all requirements hereunder have been completed, and such determination shall
not be unreasonably delayed.

E. LIQUIDATED DAMAGES: [OMITTED].
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SCOPE OF WORK
P19180
HYBRID DRIVE UNIT AND PARTS

REQUIREMENTS CONTRACT:

(a) This is a requirements contract for the goods or services specified, and effective for the period
stated, in the Contract. The quantities of goods or services specified herein are estimates only and are not
purchased by this Contract. Except as this Contract may otherwise provide, if VTA’s requirements do not
result in orders in the quantities described as “estimated” herein, that fact shall not constitute the basis for
an equitable price adjustment.

(b) The Contractor shall furnish to VTA all goods or services specified herein and called for by
purchase orders issued in accordance with the Contract.

(c) VTA may issue purchase orders requiring delivery to multiple destinations or performance at
multiple locations.

(d) Except as this Contract otherwise provides, VTA shall exclusively order from the Contractor all the
goods or services specified herein that are required by VTA.

(e) If VTA urgently requires delivery of any quantity of an item before the earliest date that delivery
may be specified under this Contract, and if the Contractor will not accept an order providing for the
accelerated delivery, VTA may acquire the urgently required goods or services from another source,
which will not constitute a breach of this Contract.

(f) Any purchase order issued during the effective period of this Contract but not completed within
that period shall be completed by the Contractor within the time specified in the order. This Contract shall
govern the Contractor’s and VTA’s rights and obligations with respect to that order to the same extent as
if the order were completed during the Contract’s effective period.

TABLE OF DELIVERABLES:

1.1  Background

VTA operates a regional transit bus fleet. The parts listed in this Scope of Work cover Allison
Transmission Hybrid Propulsion Units and Rebuild Components that must be replaced
periodically to maintain VTA’s bus fleet.

1.2 Scope of Work

VTA will purchase and Contractor will sell the following Allison Transmission products.
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Current Current Est
VTA Manufacturer Manuf. Annual
Part # Description Name Part # UOM | Usage
70163 | Retainer Speed Sensor Allison Transmission 29503843 EA 12
101235 | O-ring 16.4ID Allison Transmission 295112128 EA 1
101245 | Seal, Fill Tube Allison Transmission 29546229 EA 10
105266 | O-Ring, 17 1D Allison Transmission 23016455 EA 5
105910 | Pressure Switch N/O Allison Transmission 29506484 EA 100
106681 | Bearing Assm, Thrust 74mm ID Allison Transmission 23047854 EA 75
106732 | O-RING UNIFORM NO. 011 Allison Transmission 29501439 EA 1
106744 | BOLT M6 X 1.0 X 60 (ALLISON) Allison Transmission 11515309 EA 1
106750 | O-RING UNIFORM NO.126 Allison Transmission 29503208 EA 1
106771 Ezlct) Heavy Hex Flange, M8X1.25 | . Transmission | 29537507 | EA 200
106824 | O-Ring 15.6 ID Allison Transmission 29503383 EA 1
106836 | O-ring 22 MM ID Allison Transmission 29510499 EA 10
106892 RING RETAINING EXTERN Allison Transmission 29545029 EA 1
(ALLISON)
106896 | SEAL RING C2 PISTON (ALLISON) Allison Transmission 23046274 EA 1
106899 | Bolt, HXHD, 30 Allison Transmission 23047489 EA 1
106905 | MM Turbine, 4.381mm (0172 1\ riansmission | 29505682 | EA 10
inch), #2
106906 Shlm,'Turblne, 4.203mm Allison Transmission 29505681 EA 1
0.165inch
Shim, Turbine, 4.0mm (0.157 _ .
106907 | . Allison Transmission 29505688 EA 1
inch), #0
Washer Thrust 4000 P2
126158 CRjSE_‘i/r_Dr:\‘:: oy Allison Transmission | 29506052 | EA 200
126164 | Bearing Sets roller Allison Transmission 29543990 EA 10
126238 | Shim, Turbine, 5.448mm 0.207 Allison Transmission 29507794 EA 1

Commodities
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Current Current Est
VTA Manufacturer Manuf. Annual
Part # Description Name Part # UOM | Usage
127360 | Bolt M8 x1.25 x 25 Allison Transmission 11505232 EA 150
404345 | Filter Control Main Allison Transmission 29539579 EA 350
404390 | Magnet, Control Main Filter Allison Transmission 29535617 EA 15
404404 | Drive UnitAllison Hybrid EV-40 |\ rransmission | 29549708 | EA 5
GH10
406351 | Filter Assm Qil Allison Transmission 29545777 EA 350
407544 | Sensor Assm, Motor Speed Allison Transmission 29540582 EA 45
407545 | Clip, Sensor, Motor Speed Allison Transmission 29540613 EA 1
407780 | Gasket, Cable Housing Cover Allison Transmission 29540707 EA 35
409125 | SPeed Sensor Assembly, Allison Transmission | 29543432 | EA 35
Rotational
409453 | BoltHeavy HxFlange Hd, M8x |\ nsmission | 11504822 | EA 5
1.25x 30
409454 Bolt Flange Large Hx Hd, M8 x Allison Transmission 11509516 EA 5
1.25x70
Bolt Heavy Hx Flange Hd, M8x _ .
409455 Allison Transmission 29541073 EA 1
1.25x75
409457 | Cover Filter Allison Transmission 29538849 EA 1
409458 | Gasket, Oil Pan Allison Transmission 29538847 EA 5
409459 | Pan, Oil Allison Transmission 29538848 EA 2
DPIM KIT EP40 DPIM2 SKiM GATE ) o
409460 Allison Transmission 29556119 EA 15
DRV CDS GH
409860 | Seal, Output Allison Transmission 29541736 EA 10
409861 | O-RING UNIFORM NO. 039 Allison Transmission 29538854 EA 10
409862 | Nut, Output Lock Allison Transmission 29541233 EA 10
409863 | Gasket, Rear Cover Assembly Allison Transmission 29538717 EA 10
Ring Retaining, External 37.50 _ o
410080 Allison Transmission 29538747 EA 1

Groove Dia

Commodities
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Current Current Est
VTA Manufacturer Manuf. Annual
Part # Description Name Part # UOM | Usage
410081 | Rear Cover and Plug Assm Allison Transmission 29541032 EA 15
410511 | O-RING UNIFORM NO. 123 Allison Transmission 6885122 EA 1
410513 | O-RING UNIFORM NO. 153 Allison Transmission 23018950 EA 1
410514 | O-RING UNIFORM NO. 130 Allison Transmission 29538722 EA 1
410515 | Screen Solenoid Allison Transmission 8661834 EA 5
410519 | O-RING SOLENOID Allison Transmission 29503381 EA 1
410520 | O-RING SOLENOID Allison Transmission 29503382 EA 1
410521 | O-RING SOLENOID Allison Transmission 29535517 EA 1
410522 | O-RING 13.0 MM ID Allison Transmission 29535518 EA 1
410525 | Gasket, input, Main Housing Allison Transmission 29538770 EA 10
410527 ;ssal, C1Piston external 260 MM | o on Transmission | 29538738 | EA 10
410529 | Gasket Clutch Allison Transmission 29538853 EA 1
410530 | Gasket, housing Allison Transmission 29541069 EA 1
410531 | SEALLIP INTERNAL 75 MM DIA Allison Transmission 29538724 EA 1
410532 f;al’ C2 Piston external 132mm |\ on Transmission | 29538725 | EA 10
410533 iizgn':gltjtmg’ Output Shaft Allison Transmission | 29538728 | EA 20
410534 Seal, C1 Piston Internal Lip 222 Allison Transmission 29538739 EA 10
mm |ID

410535 | Seal Assembly, Qil, Input Allison Transmission 29538845 EA 10
410536 | O-RING EXTERNAL 1.739 INCH ID | Allison Transmission 29546263 EA 10
410537 | FERRULE OLS ONE PIECE VITON Allison Transmission 29544782 EA 1
2. Requirements

All parts supplied by Contractor must comply with all applicable Gillig, LLC/Allison

Transmission/Cummins Pacific LLC performance specifications and technical bulletins. All
parts supplied by Contractor must be fully functional, clean, and free of any defects. All parts

Commodities
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supplied by Contractor must meet or exceed the service performance of currently used Original
Equipment Manufacturer (“OEM”) parts.

2.1  Tasks

The Contractor will provide the Allison Transmission parts listed in Section 1.2 of this Scope of
Work in a timely and responsive manner to VTA as ordered by VTA for the duration of the
Contract. Should Allison Transmission parts be obsoleted, VTA Requires Technical
documentation for the suggested replacement for VTA Approval prior to shipment.

VTA may reject any deliverable not meeting the standards set forth in the Contract. Goods that
have been delivered and rejected may be returned to Contractor for reimbursement, credit,
replacement, or correction (as VTA may direct). All goods rejected by VTA shall be at
Contractor’s risk and expense. The packaging, handling, and transportation expenses incidental
thereto will be at Contractor’s expense.

No replacement of defective goods will be made unless specified in writing by VTA. VTA may
reject and return any portion of any shipment of goods under this Contract which may be
defective or fail to comply with applicable specifications, drawings, samples, or descriptions
without invalidating the remainder of the order.

TIME FOR DELIVERY:

Contractor will deliver the ordered goods or services within 15 days upon VTA’s issuance of a
purchase order hereunder.
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BID FORM 1-A: BIDDER ACKNOWLEDGEMENT OF ADDENDA

P19180

HYBRID DRIVE UNIT AND PARTS

In compliance with your Invitation for Bid for this project, the undersigned Bidder, being thoroughly
familiar with the terms and conditions of the solicitation documents, hereby bids and agrees fully to
perform the work within the time stated and in strict accordance with the solicitation documents.

Note: It is the Bidder’s responsibility to obtain all addenda to this solicitation.

The Bidder hereby acknowledges receipt of the following Addenda to the solicitation documents:

Addendum No.

Addendum No.

Addendum No.

Addendum No.

Commodities
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Dated

Dated

Dated

Dated

Addendum No.

Addendum No.

Addendum No.

Addendum No.
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SMALL BUSINESS ENTERPRISE (SBE) POLICY AND REQUIREMENTS

P19180
HYBRID DRIVE UNIT AND PARTS

1. POLICY: Itisthe policy of the Santa Clara Valley Transportation Authority to ensure that Small
Business Enterprises (SBESs) as defined in federal regulations at 13 CFR Part 121 shall have the
opportunity to participate in the performance of contracts and subcontracts financed with local funds.

A

B.

Any certified DBE is eligible to participate as an SBE toward the SBE goal.

VTA’s Office of Business Diversity Program encourages Contractors to call (408) 321-
5962 for assistance in identifying eligible SBE firms. Listings of eligible firms are also
available on the internet at the following: vta.org/procurement/general/sbe_search.html.

2. GOAL.: There is no specific goal established for this Contract. However, Contractor is encouraged to
make every effort to meet VT A’s overall agency goal of 19% where possible.

3. COUNTING TOWARD THE SBE GOAL : SBEs may perform as Contractors, subcontractors (1st

tier), or subcontractor to subcontractor (2nd tier). Only the value of the work actually performed by
the SBE, including materials and supplies, will be counted toward the SBE goal.

A
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An SBE must perform a commercially useful function; i.e., must be responsible for the
execution of a distinct element of the work and must carry out its responsibility by actually
performing, managing and supervising the work.

If an SBE does not perform or exercise responsibility of at least thirty percent (30%) of the
total cost of its Contract with its own work force, or if the SBE subcontracts a greater
portion of work of a Contract than would be expected on the basis of normal industry
practice, then it will be presumed that the SBE is not performing a commercially useful
function.

Credit for an SBE vendor of materials or supplies is limited to sixty percent (60%) of the
amount to be paid to the vendor for the materials or supplies unless the vendor
manufactures or substantially alters the goods. Credit for SBE brokers is limited to only the
fees and commissions portion of the amount paid. All other firms receive one hundred
percent (100%) credit, less work subcontracted by the SBE to non-SBE firms, toward the
SBE goal.

Credit for SBE trucking firms is limited to the amount performed by the SBE’s own trucks
and drivers and by certified SBE trucking sub haulers. An SBE trucking firm must itself
own and operate at least one fully licensed, insured and operational truck used on the
Contract.

In a joint venture, only the portion of the total dollar value of the Contract equal to the
distinct, clearly-defined portion of the work of the Contract that the SBE performs with its
own forces will be counted toward the SBE goal.
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E. During the life of a Contract, work performed by SBE firms whose certification has expired
will not continue to be counted toward the SBE goal. Only work performed by a certified
SBE firm will be counted toward the SBE goal when the SBE firm has been paid.

F.  Bidders are encouraged to utilize services offered by financial institutions owned and
controlled by socially and economically disadvantaged individuals in VTA’s community
and marketplace.

4. AWARD OF THE CONTRACT: VTA will award this Contract to the lowest responsible and
responsive Bidder as required by federal and California laws.

5. SUBMITTALS: All Bidders shall submit the following:

(1) Bid Form 2-A: Listing of SBE Contractor, subcontractor(s) or supplier(s) Bidder intends to
use and count toward VTA’s overall agency SBE goal, with a complete description of
services or supplies to be provided by each, work which the SBE further subcontracts to
non-SBE firms, and the dollar value of each such subcontracting or supplies transaction.

(2) Bid Form 2-B: Supplemental Contractor and Subcontractor Information.

6. NONDISCRIMINATION: The Contractor shall make VTA’s contracting requirements known to
subcontractors, vendors and suppliers who are certified or accepted as certifiable as SBE, as well as to
non-SBE businesses, and shall provide a practical opportunity for all firms to participate in the
Contract.

7. SUBSTITUTION OF SBE SUBCONTRACTOR WITH NON-SBE SUBCONTRACTOR: An
SBE subcontractor or supplier shall not be replaced without the prior written consent of VTA.
Contractor shall make good faith efforts to find another SBE subcontractor or supplier to substitute
for the original SBE. The efforts employed by the Contractor shall be those that one could reasonably
expect a Contractor to take if the Contractor were actively and aggressively trying to engage a
certified SBE firm to substitute for an SBE firm that has to be replaced and shall include the
following:

A.  Contractor shall immediately notify VTA in writing of its intent to replace a SBE firm, and
of the reasons therefore, prior to any solicitation or advertisement for replacement firms. A
copy of the notice shall be provided to the VTA Office of Business Diversity Program
(OBDP).

B.  VTA will provide written notice to the SBE firm of Contractor’s request for substitution
and of the reasons therefor and they will be requested to provide any written objections
within five (5) working days.

C.  Contractor shall utilize the following sources for identifying certified SBE firms for
solicitation: California DBE Uniform Certification Program (UCP) database; California
Department of General Services Small Business database; VTA SBE database.

D.  Contractor shall provide written notice to at least five (5) firms in each work or
material/supply category to be substituted. If Contractor provides written notice to fewer
than (5) five firms Contractor shall explain to OBDP in writing why the number of firms
solicited was sufficient. Written notice shall be sent first to firms located in the County of
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Santa Clara and its contiguous counties (“local firms”) and then, where appropriate, to out-
of-area SBE firms.

Contractor shall contact the SBE firms solicited to determine with certainty whether the
firms are interested in bidding on the project. This follow-up shall be documented with
telephone logs, fax logs or other written documentation and submitted to OBDP.

Contractor shall provide OBDP with the following information:

1. Alistand copies of all SBE and non-SBE responses to the solicitation, including all
Bids received.

2. IfaBid is rejected by Contractor, the reasons for the rejection.

3. If Contractor rejected an SBE firm as unqualified, a description of the qualification
assessment conducted by Contractor and the factors considered.

A Contractor who fails to use good faith efforts to replace an SBE firm with another SBE
firm may be subject to the imposition of a penalty of up to fifteen percent (15%) of the
value of the work of the subcontractor or supplier replaced.

8. MONTHLY SBE UTILIZATION REPORT: Contractors are required to submit a monthly SBE

Utilization Report electronically to the SBE Administrator, VTA Office of Business Diversity
Program. These monthly reports shall be submitted electronically and the Contractor will document
the dollar value of payments to SBE firms, and the percentage of the Contract completed. VTA will
monitor the Contract for compliance with SBE requirements.

A
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This system is web-based, accessible from any computer via the internet at
https://vta.sbdbe.com. Each Contractor and subcontractor will receive an email providing
them with Log On identification, and a temporary password and instructions on how to use
the system. Classroom training will also be provided. Other assistance will be provided
upon request.

Contractor will include this requirement in all of its subcontracts and purchase orders when
required to provide or verify SBE utilization documentation.

If the SBE Utilization Reports indicate potential problems, the Contractor shall meet with
the appropriate VTA representative(s) to address any deficiencies and discuss appropriate
corrective actions.

Prior to final payment, Contractor will be required to submit a final SBE Utilization Report.
In addition to payments to the SBEs, the final report must include payments to and other
information about all other businesses, including non-SBE subcontractors, suppliers of
materials, trucking firms, consultants and others.

Failure by Contractor to submit required reports as described above may be considered
grounds for a determination by VTA of nonresponsibility in consideration of Contractor’s
eligibility to bid on or be awarded future work.
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9. PROMPT PAYMENT: The Contractor must adhere to all federal and California prompt payment
laws and regulations. If Contractor does not adhere to prompt payment requirements, penalties may

apply.
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LISTING OF SBE CONTRACTOR OR SUBCONTRACTORS
P19180
HYBRID DRIVE UNIT AND PARTS

Issued NOVEMBER 15, 2019NOVEMBER 15, 2019

BID FORM 2-A
Street
Firm: Address:
City, State: Zip Code:
Phone: Fax/E-mail:
Small
Business
Age of Firm: Enterprise: Yes No
Name and
Title: Signature: Date:
Contract dollar value must exclude work performed by non-SBEs except materials or equipment purchased and used in this Contract.
CREDIT FOR SBE VENDOR of materials or supplies is limited to 60% of its expenditures for materials and supplies required under this Contract and

obtained from a SBE regular dealer. Credit for SBE manufacturers is given at 100% toward the goal only where the SBE vendor manufactures or
substantially alters the material prior to resale.

CREDIT FOR SBE BROKERS (Distributor or Representative) is limited to the fees and commissions of the amount paid. All other firms receive 100%
credit, less work subcontracted by the SBE to non-SBE firms, towards the SBE goal.

CREDIT FOR SBE TRUCKING FIRMS is limited to amount performed by the SBE’s own trucks and drivers and by certified SBE trucking subhaulers. A
SBE trucking firm must itself own and operate at least one fully licensed, insured and operational truck used on the Contract. A SBE must be certified or
accepted as Certified by VTA. Refer to 49 CFR Part 26.
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LISTING OF SBE CONTRACTOR OR SUBCONTRACTORS
P19180
HYBRID DRIVE UNIT AND PARTS

Issued NOVEMBER 15, 2019NOVEMBER 15, 2019

BID FORM 2-A

SBE GOALS ARE DETERMINED ON BASE CONTRACT AMOUNT TOTAL..tttttteteereeeeeeeeeesesseecsssnsssseanes Total $
Base Contract Amount: $
SBE Contract Amount: $
Goal Achieved SBE Goal
SBE Amounts and Base Amounts Must Exclude Alternate Bids % %

*Minority Type: A = Asian, SA= Subcontinent Asian, B = Black, H = Hispanic, NA = Native American, O = Other, ** WWoman

SBE Contract Amount X 100 =
Base Contract Amount - % %

IMPORTANT! THIS FORM MUST BE SUBMITTED WITH THE BID

Page 32 of 56
I.F.B. No. IFB P19180

Commodities
Rev. 2019.06.19



SBE SUPPLEMENTAL CONTRACTOR AND SUBCONTRACTOR INFORMATION
P19180
HYBRID DRIVE UNIT AND PARTS

Issued NOVEMBER 15, 2019NOVEMBER 15, 2019

BID FORM 2-B
This form shall be copied by the Bidder and distributed to all sub-Bidders. The completed forms are to be submitted with the Bid.

Date:

Contract Name and Number:
Firm Name:

Firm Address:

Phone Number:

Fax Number:

Age of Firm:

(Check one)
Annual Gross Receipts Above
Indicate bracket of income| Relow $500K | $500K - $1M | $1M-$4M $AM-$6M $6-$13M $13M

Check One: DBE I;I SBE I;I Non-SBE/DBE I;I

Ethnicity*: Gender: Work/Trade Category:

A = Asian, SA = Subcontinent Asian, B = Black, C = Caucasian, H = Hispanic, NA = Native American, O = Other

Completed by Company
Email Address:

Valley Transportation Authority
Office of Business Diversity Program
3331 North First Street, Bldg. A San Jose, CA 95134-1906
If you require additional forms or information, call (408) 321-5719
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QUALITY ASSURANCE PROVISION
P19180
HYBRID DRIVE UNIT AND PARTS

1. QUALITY ASSURANCE SYSTEM POLICY': The Contractor and/or supplier shall have and maintain
an effectively defined and documented Quality Assurance System, which demonstrates the Contractor
and/or supplier’s policy, objective and commitment to quality at all levels of the organization. This
system shall be submitted in writing to VTA as part of the pre-award bid package for approval. The
Contractor and/or supplier shall also have the capability to ensure original design integrity, inspection,
testing, adhering to Scope of Work and/or technical specification by preventing nonconformity at all
stages from production through delivery.

2. MANAGEMENT ORGANIZATION: The Contractor and/or supplier shall have a designated quality
assurance representative with the defined responsibility and authority to verify Contract conformance
and initiate corrective and/or preventative actions on the occurrence of any nonconformance relating to
product (systems, parts, components, materials, and services), performance, customer service, process
and/or Quality Assurance System. VTA reserves the right to audit and assess the effectiveness of this
Quality Assurance System organization. The Contractor and/or supplier shall:

A. Identify, document and communicate changes to the Quality Assurance System, and any
problems relating to the system and its nonconformities.

B. Initiate, recommend or provide solutions through designated channels.
C.  Verify the implementation of corrections, preventative actions and/or solutions.

D. Ensure that the Quality Assurance System requirements of this Contract are established,
implemented and maintained.

E. Review, audit and report on the Quality Assurance System at defined intervals sufficient to
ensure its continuing suitability and effectiveness in satisfying the requirements of this
Contract.

3. PROCEDURES: The Contractor and/or supplier shall define and maintain documented procedures on
the management of the Quality Assurance System and how the quality requirements of this Contract will
be met. These procedures shall include work instruction defining the Contractor and/or supplier’s method
of operation in assuring specified requirements and activities that are consistently carried out.

4. QUALITY PLANNING: The Contractor and/or supplier shall prepare a quality plan which identifies
organization structure and any controls, processes, equipment, fixtures, resources, skills and/or special
training required to meet the quality requirements of this Contract.

5. DESIGN INFORMATION: The Contractor and/or supplier shall have and maintain a documented
procedure for design information for the product(s), (such as drawings, specifications, and standards) to
ensure that the product(s) are manufactured, inspected, and tested to the latest applicable requirements.
All changes to design information shall be processed in a manner that will ensure accomplishment as
specified, and a record of actual incorporation points (by date, batch, lot, unit, or other specific
identification) shall be maintained.
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10.

11.

DOCUMENT AND DATA CONTROL.: The Contractor and/or supplier shall have and maintain a
documented procedure to control documents and data that relate to the performance of this Contract. All
standards, specifications, drawings, bills of materials, invoices, bills of lading, shipping notices, packing
slips and customer service reports shall be reviewed and approved for adequacy by authorized personnel
prior to issuing.

PURCHASING: The Contractor and/or supplier shall have and maintain a documented procedure to
ensure that any service or bill of materials provided by a subcontractor meets the type, class, grade
and/or other precise identifications, such as specifications, drawings, process requirements, inspection
and test instructions and other relevant technical data as required or approved by the Original Equipment
Manufacturer (OEM).

PRODUCT IDENTIFICATION AND TRACEABILITY: The Contractor and/or supplier shall stamp
or engrave on the product(s), suppliers name, code, part number, month, day and year of manufacture,
and will be serialized if specifically required by VTA. The Contractor and/or supplier shall also identify
the product(s) by suitable means from receipt, storage and delivery. An explanation of any codes or
special markings established by the supplier must be provided in writing to VTA within thirty (30)
calendar days after Contract award.

INSPECTION AND TESTING: The Contractor and/or supplier shall have and maintain documented
procedures for inspection and testing activities in order to verify specified requirements for the
products(s) are met. The Contractor and/or supplier shall know the status of product(s), which conform
or non-conform to the inspections and tests performed.

A. SOURCE INSPECTIONS: VTA reserves the right to inspect, at the source any products(s)
furnished or services rendered under the Contract. Inspection at the source does not necessarily
constitute acceptance, nor shall it relieve the Contractor of its responsibility to furnish
acceptable product(s). When it is not practical, cost effective, or feasible to determine quality
conformance of the purchased items upon receipt, inspection at the source may be performed.

CONTROL OF INSPECTION, MEASURING, AND TEST EQUIPMENT: The Contractor and/or
supplier shall have and maintain documented procedures to control calibration, inspection, testing, and
measuring of facilities, equipment and tools, to demonstrate the conformance of product(s) to specified
requirements.

CONTROL OF NON-CONFORMING PRODUCT: The Contractor and/or supplier shall have and
maintain procedures to ensure that any materials or final assembled product(s) that do not conform to
specified requirements are prevented from usage or shipment. The Contractor and/or supplier shall:

A. Provide the identification, documentation, evaluation, segregation and the disposition of
nonconforming product(s).

B.  Ensure controls are in place to prevent further processing, delivery or servicing of
nonconforming product until the deficiency and/or unsatisfactory condition has been corrected.

C. Re-inspect all nonconforming product(s), which are rejected during receiving inspection.

D. Provide upon specific request a failure analysis report on the nonconformance which should
communicate the root cause of the non-conformities.
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12. CORRECTIVE AND PREVENTATIVE ACTION: The Contractor and/or supplier shall have and
maintain documented procedures for implementing corrective and preventive action to eliminate the
cause of actual or potential non-conformities. The Contractor and/or supplier shall:

A. Implement and record any changes to procedures, guidelines and plans resulting from
corrective and preventive actions.

B.  Have an effective process for handling and tracking customer complaints and reports. All
reports to the Contractor and/or supplier requesting correction to any nonconformity shall be in
the form of a “Supplier Corrective Action Request” (SCAR) from VTA’s Quality Assurance
and Warranty Office.

* The Contractor and/or supplier shall provide VTA in writing with the correction and
prevention of nonconformity by completing the correction and prevention section of the
VTA SCAR form within thirty (30) calendar days of receipt.

C. Utilize information sources such as audit results, quality records, service reports, and customer
complaints to detect, analyze, and eliminate potential causes of nonconformities.

D. Determine the steps needed to deal with any problem requiring corrective and preventive
action, and initiate controls to ensure that it is effective.

13. HANDLING, STORAGE, PACKAGING, AND DELIVERY: The Contractor and/or supplier shall
package the product(s) in such a manner as to prevent damage during shipment, receiving and storage.
The Contractor and/or supplier shall also ensure that shipped product(s) are not damaged. Any damaged
product(s) discovered at receiving will be returned to the Contractor and/or supplier at no cost to VTA.

14, CONTROL OF QUALITY RECORDS: The Contractor and/or supplier shall have and maintain
procedures for identification, collection, indexing access, filing storage, maintenance, and disposition of
quality records. Quality records shall be maintained to demonstrate conformance to specified
requirements and effective operation of the Quality Assurance System.

15. QUALITY AUDITS: The Contractor and/or supplier shall have and maintain procedures for planning
and implementing internal quality audits to verify whether quality activities and related results comply
with planned requirements and to determine the effectiveness of the Quality Assurance System. The
Contractor and/or supplier shall:

A. Document the results of audits and bring them to the attention of the personnel having
responsibility in the area audited. The management personnel responsible for the area shall
take timely corrective action on deficiencies found during the audit.

B.  Schedule follow-up audits to verify and record the implementation and effectiveness of the
corrective action taken.

16. TRAINING: The Contractor and/or supplier shall have and maintain procedures for identifying training
needs and provide for the training of all personnel performing activities affecting quality and related to
the performance requirements of this Contract. Personnel performing specific assigned tasks shall be
qualified/certified on the basis of appropriate education, training and/or experience, as required.
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17. SERVICING: The Contractor and/or supplier shall have and maintain procedures for coordinating,
performing, verifying, and reporting that customer field servicing meets the specified requirements.

18. STATISTICAL TECHNIQUES: The Contractor and/or supplier shall identify specific statistical
methods for establishing, controlling and verifying quality levels, performance assessing, and conducting
nonconformity analysis.
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WARRANTY PROVISION
P19180
HYBRID DRIVE UNIT AND PARTS

POLICY: Warranties in this document are in addition to any statutory remedies or warranties

imposed on the Contractor and/or supplier. Consistent with this requirement, the Contractor and/or
supplier shall guarantee and warrant all products (systems, components, parts, materials, and services)
to be free from defects or failures in materials and workmanship, and adhere to OEM’s performance
requirements and VTA’s specified requirements. The Contractor and/or supplier shall also have and
maintain an effectively defined and documented warranty administration system that demonstrates the
Contractor and/or supplier’s or OEM’s policy, procedure and commitment to respond to and resolve
warranty claims or service requests within a reasonable time. The Contractor and/or supplier is
required to submit warranty policy, procedure, and forms for VTA review.

2. COVERAGE: All products supplied are warranted to be free from defects for one (1) year beginning
on the date of installation or acceptance, except as specified below. The Contractor and/or supplier
must submit its written standard limited warranty guarantee(s) for VTA review upon request.

A

WARRANTY START DATE: The warranty shall start from the date the equipment is
returned to service after the product has been installed, inspected, tested and accepted. VTA
Quality Assurance and Warranty Office shall show date of installation/acceptance or proof
of purchase receipt to qualify for warranty coverage.

MANUFACTURERS STANDARD WARRANTY': Any supplier or manufacturer’s
standard limited warranty coverage greater than that specified above must also be extended
to VTA.

3. LIMITATIONS: Warranty coverage shall not apply to failures that have been caused or contributed

by the following:

A

B.
C
D.
E

F.

Improper: use, servicing, maintenance, inspection and testing.

Failure to comply with OEM’s operating, maintenance, servicing, inspection and testing
requirements.

Use of inadequate, improper or incompatible component(s).
Accident, negligence, abuse, not caused by Contractor and/or supplier or OEM.
Unauthorized modification of equipment affecting design or performance characteristics.

Use of non-approved products as specified by the OEM.

4. REPAIR PROCEDURES:

A
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The Contractor and/or supplier is responsible for all warranty-covered work. To the extent
practicable, VTA will allow the Contractor and/or supplier or its designated representative
to perform such work. At its discretion, VTA may perform such work if it determines it
needs to do so based on transit service or other requirements. The Contractor and/or
supplier shall reimburse such work.
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The Contractor and/or supplier or its designated representative shall begin work on
warranty-covered repairs, within five (5) days after receiving notification of a defect from
VTA. VTA shall, as much as possible, accommodate the Contractor and/or supplier ‘s
schedule to complete repairs.

The Contractor and/or supplier shall provide at its own expense all spare products and tools
required for repairs. At VTA’s option, the Contractor and/or supplier may be required to
remove the equipment from VTA’s property while repairs are being affected. If the
equipment is removed from VTA’s property, the Contractor and/or supplier’s
representative must diligently pursue repair procedures.

If VTA performs the warranty-covered repairs, it shall correct or repair the defect and any
related defects utilizing products supplied by the Contractor and/or supplier specifically for
this repair. At its discretion, VTA may use Contractor and/or supplier-specified products
available from its own stock if deemed in its best interest. Monthly, or at a period to be
mutually agreed upon, reports of all repairs covered by this warranty may be submitted by
VTA to the Contractor and/or supplier for reimbursement or replacement of products. The
Contractor and/or supplier shall provide forms for these reports when required.

VTA may require the Contractor and/or supplier to supply new products for warranty —
covered repairs being performed by VTA. These products shall be shipped prepaid to VTA
from any source selected by the Contractor and/or supplier within five (5) working days of
receipt of the request for said products. Products supplied by the Contractor and/or supplier
shall be Original Equipment Manufacturer (OEM) or its equivalent.

5. SERVICING: The Contractor and/or supplier may be requested to provide field service support for
the correction of warranty failures as required by VTA.

6. CLAIMS: All warranty defects and failures will be submitted to the Contractor and/or supplier as a
VTA warranty claim. The Contractor and/or supplier shall notify VTA of receipt and/or status of the

claim.

A

The Contractor and/or supplier must notify VTA in writing of the disposition of a warranty
claim within fifteen (15) working days of receipt.

The Contractor and/or supplier must resolve all open warranty claims within sixty (60)
calendar days after receipt.

If the warranty claim is not resolved within the stated time frame the Contractor and/or
supplier will be informed of VTA’s intent to automatically credit VT A’s accounts payable
for the Contractor and/or supplier with the amount of the open claim.

The Contractor and/or supplier is required to notify the VTA QA/Warranty Office on the
disposition of products within five (5) days after VTA’s request for a Return Material
Authorization (RMA).

7. REMEDIES: Contractor and/or supplier shall promptly repair, replace and/or pay for all warranty
defects including products, labor, and shipping and handling. The Contractor and/or supplier shall

Commodities
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10.

11.

12.

also reimburse for any progressive, compensatory, and consequential damages or fines due to product
failures.

REIMBURSEMENT: Contractor and/or supplier is required to reimburse VTA for all costs
associated with a warranty repair claim or service request.

A. The product costs shall be based on the most current supplier Contract price or the invoiced
price for replacement.

B.  The labor repair times shall be fair and reasonable and based on current OEM or industry
Standard Repair Time (SRT) guidelines or an agreed upon repair time standard.

C. The Contractor and/or supplier is required to reimburse at VTA hourly shop labor rate
based on VTA’s current labor cost accounting system.

D. The Contractor and/or supplier shall be assessed the cost of shipping or a fifteen percent
(15%) handling charge on products returned or scraped.

SYSTEMATIC/FLEET DEFECTS: During the warranty period, when repairs or modifications
necessitated by defective design, material, or workmanship occur to an extent in excess of ten percent
(10%) of the product (used for the same function in the same system or subsystem), the Contractor
and/or supplier shall promptly furnish all necessary labor and material to effect such repairs and
modifications for every product delivered under the Contract, according to the terms and conditions
outlined, including systems or subsystems in which the product has not yet failed.

FAILURE ANALYSIS: When requested by VTA, the Contractor and/or supplier will be required to
provide a written failure analysis report for defective products supplied under this Contract and which
occurred during the warranty period. The report shall be received by VTA within thirty (30) calendar
days from the date of request.

ADMINISTRATION: Warranty claims and other warranty issues shall be administered, coordinated
and resolved with the VTA’s QA/Warranty Office and a Contractor and/or supplier’s assigned
representative.

A.  For warranty repair claims or service requests which are determined by the Contractor
and/or supplier not to be under warranty, the Contractor and/or supplier must forward a
written failure analysis report and itemized quotes to VTA’s QA/Warranty Office, and
obtain an authorizing purchase order before proceeding with the repair.

B.  The Contractor and/or supplier shall be able to electronically communicate on warranty
coverage, registrations, claims, service requests and bulletins/alerts.

C. The Contractor and/or supplier is required to reference the VTA warranty purchase order
and warranty claim number when shipping warranty replacement products.

D. The Contractor and/or supplier is required to properly identify warranty returns or
replacement products with a bill of lading.

PERFORMANCE REVIEWS: The Contractor and/or supplier is required to periodically meet with
VTA’s QA and Warranty Office to ensure that the warranty administration requirements are clarified
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and properly being carried out according to the terms and conditions of this Contract. The Contractor
and/or supplier is also required to publish a VTA open warranty claims status report showing the
disposition of each claim.
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EXHIBIT M-1 INSURANCE REQUIREMENTS
for
PURCHASING MATERIALS CONTRACTS
P19180
HYBRID DRIVE UNIT AND PARTS

CONTRACTOR’S ATTENTION IS DIRECTED TO THE INSURANCE
REQUIREMENTS BELOW. IT ISHIGHLY RECOMMENDED THAT CONTRACTORS
CONFER WITH THEIR INSURANCE CARRIERS OR BROKERS IN ADVANCE OF
PROPOSAL SUBMISSION TO DETERMINE THE AVAILABILITY OF INSURANCE
CERTIFICATES AND ENDORSEMENTS REQUIRED BY THIS CONTRACT.

INSURANCE: Without limiting the Contractor’s indemnification of VTA, the Contractor must
procure and maintain for the duration of the Contract insurance against claims for injuries to
persons or damages to property which may arise from or in connection with the performance of
the work hereunder by the Contractor, its agents, representatives, employees or sub-contractors.
The cost of such insurance must be included in the Contractor’s Bid/Proposal. The Contractor must
furnish complete copies of all insurance policies, within three (3) business days of any such request
by VTA.

A. LIABILITY AND WORKERS’ COMPENSATION INSURANCE
1. Minimum Scope of Coverage: Coverage must be at least as broad as:

a. General Liability coverage; Insurance Services Office “occurrence”
form CG 0001. General Liability insurance written on a “claims made”
basis is not acceptable.

b. Business Auto Coverage, Insurance Services Office form number CA 0001,
covering Automobile Liability, code 1 “any auto.” Auto Liability written on a
“claims made” basis is not acceptable.

c. Workers’ Compensation insurance, as required by the Labor Code of the State of
California, and Employers Liability insurance.

d. Cargo insurance; coverage equivalent to AIMU “All Risk” form including War,
Strikes, Riots & Civil Commotion, and Domestic Transit if applicable. If cargo is
shipped on an “On Deck” bill of lading, insurance policy must provide coverage
for the full value of the shipment. Property insurance “In Transit” coverage is
sufficient if applicable to “customers goods” or “property of others” and there is no
exclusion for the means of conveyance.

2. Minimum Limits of Insurance: Contractor must maintain limits no less than:

a. General Liability (including umbrella/excess liability): $3,000,000 limit
per occurrence for bodily injury, personal injury, and property damage.
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If General Liability Insurance or other form with a general aggregate
limit is used, either the general aggregate limit must apply separately to
this project/location or the general aggregate limit must be twice the
required occurrence limit. This requirement may be satisfied by a
combination of General Liability with Excess or Umbrella, but in no
event may the General Liability primary policy limit per occurrence be
less than $2,000,000. Excess policies must feature inception and
expiration dates concurrent with the underlying general liability policy,
and a “Drop Down” provision.

b. Automobile Liability (including umbrella/excess liability): $1,000,000
limit per accident for bodily injury and property damage.

c. Workers’ Compensation and Employers Liability: Statutory Workers’
Compensation limits and Employers Liability limits of $1,000,000 per
accident.

d. Cargo insurance: The limit shown on the policy must be equivalent to
the largest individual shipment traveling on a single conveyance.

B. SELF-INSURED RETENTION: The certificate must disclose the actual amount of any
deductible or self-insured retention for all coverages. Any self-insured retention or
deductible in excess of $50,000 ($100,000 if Contractor is a publicly-traded company)
must be declared to and approved by VTA. If Contractor is a governmental authority such
as a state, municipality or special district, self-insurance is permitted. To apply for approval
for a level of retention in excess of the stipulated amounts stated herein, the Contractor
must provide a current financial statement documenting the ability to pay claims falling
within the self-insured retention. At the option of VTA, either: the insurer must reduce or
eliminate such self-insured retention as respects VTA, its officers, officials, employees and
volunteers; or the Contractor must procure a bond guaranteeing payment of losses and
related investigations, claim administration and defense expenses.

C. CLAIMS MADE PROVISIONS (NOT APPLICABLE TO GENERAL LIABILITY OR AUTO
LiaBILITY): Claims-made coverage is never acceptable for General Liability or Auto
Liability. Claims-made may be considered for Professional, Environmental/Pollution, or
Cyber Liability. If coverage is written on a claims-made basis, the Certificate of Insurance
must clearly state so. In addition to all other coverage requirements, such policy must
provide that:

1. The policy retroactive date must be no later than the date of this Contract.

2. Ifany policy is not renewed or the retroactive date of such policy is to be changed, the
Contractor must obtain or cause to be obtained the broadest extended reporting period
coverage available in the commercial insurance market. This extended reporting
provision must be of at least two (2) years.
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No prior acts exclusion to which coverage is subject that predates the date of this
Contract.

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

D. OTHER PROVISIONS: The policies are to contain, or be endorsed to contain, the following
provisions:

1. General Liability and Automobile Liability

2.

a.

VTA, its officers, officials, employees and volunteers are to be named as additional
insureds as respects: liability arising out of activities performed by or on behalf of
the Contractor, including VTA’s general supervision of the Contractor; products
and completed operations of the Contractor and its subcontractors; premises owned,
occupied or used by the Contractor; or automobiles owned, leased, hired or
borrowed by the Contractor. The coverage must contain no special limitations on
the scope of protection afforded to VTA, its officers, officials, employees, or
volunteers. Additional Insured endorsements must provide coverage at least as
broad as afforded by the combination of ISO CG 20 10 10 01 and CG 20 37 10 01.

The Contractor’s insurance coverage must be primary insurance as respects VTA,
its officers, officials, employees, and volunteers. Any insurance or self-insurance
maintained by VTA, its officers, officials, employees, or volunteers must be excess
of the Contractor’s insurance and may not contribute with it.

Any failure to comply with reporting provisions of the policies may not affect
coverage provided to VTA, its officers, officials, employees, or volunteers.

The Contractor’s insurance must apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer’s
liability.

The General Liability General Aggregate limit must apply per project, not per
policy.

All Coverages: The insurer must agree to waive all rights of subrogation against VTA,

its officers, officials, employees, and volunteers for losses arising from work performed
by the Contractor and its subcontractors for VTA.

3. Other Insurance Provisions
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a. The Certificate must disclose the actual amount of the Deductible or Self-Insured

Retention.
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b. If any coverage forms or endorsements required by this Contract are updated by
their publishers, whether they be the insurance carrier(s), the Insurance Services
office, or the American Association of Insurance Services, during the duration of
this Contract, VTA reserves the right to require the Contractor to procure said
coverage forms or endorsements using the updated versions upon the next renewal
cycle.

E. ACCEPTABILITY OF INSURERS: Insurance and bonds must be placed with insurers with an
A.M. Best’s rating of no less than A VII (financial strength rating of no less than A and
financial size category of no less than VI1), unless specific prior written approval has been
granted by VTA.

F. CERTIFICATES OF INSURANCE: Contractor must furnish VTA with a Certificate of
Insurance. The certificates for each insurance policy are to be signed by an authorized
representative of that insurer. The certificates will be issued on a standard ACORD Form.
The contractor must instruct their insurance broker/agent to submit all insurance
certificates and  required notices  electronically in PDF format to
Insurance.certificates@vta.org.

The certificates will (1) identify the underwriters, the types of insurance, the insurance
limits, the deductibles, and the policy term, (2) include copies of all the actual policy
endorsements required above, and (3) in the “Certificate Holder” box include:

Santa Clara Valley Transportation Authority (“VTA”)
3331 North First Street
San Jose, CA 95134-1927

In the Description of Operations/Locations/Vehicles/Special Items Box, the VTA Contract
number must appear, the list of policies scheduled as underlying on the Umbrella policy
must be listed, Certificate Holder should be named as additional insured, and Waiver of
Subrogation must be indicated as endorsed to all policies as stated in the Contract
Documents.

All certificates and endorsements are to be received and approved by VTA before work
commences. VTA reserves the rights to require complete, certified copies of all required
insurance policies, at any time.

G. MAINTENANCE OF INSURANCE: If the Contractor receives any notice that any of the
insurance policies required by this Exhibit may be cancelled or coverage reduced for any
reason whatsoever, Contractor or insurer must immediately provide written notice to VTA
that such insurance policy required by this Exhibit is canceled or coverage is reduced.

Ed. Rev. 7-1-17
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BIDDER SIGNATURE PAGE
P19180
HYBRID DRIVE UNIT AND PARTS

BY SIGNING, THE BIDDER CERTIFIES THAT HE/SHE HAS READ AND UNDERSTANDS
THE BID DOCUMENTS AND THAT HE/SHE OFFERS AND AGREES TO FURNISH THE
GOODS AND/OR SERVICES SPECIFIED UNDER THE INSTRUCTIONS AND CONDITIONS
STATED THEREIN.

SIGNATURE:

PRINT NAME:

FIRM:

ADDRESS:

TELEPHONE:

EMAIL

DATE:
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BIDDER’S QUESTIONNAIRE - EXHIBIT O
P19180
HYBRID DRIVE UNIT AND PARTS

This questionnaire is an integral part of a Bidder’s Bid and shall be completed. Failure to provide the
required information may cause rejection of your Bid. All references and information shall be current and
traceable. If the Bidder is a joint venture, each shall prepare a separate form.

NAME OF BIDDER:

PRINCIPAL OFFICE

STREET ADDRESS OR P.O. NUMBER

CITY STATE ZIP CODE +4

TELEPHONE FAX

E-MAIL ADDRESS

1. Areyou an individual , @ partnership , a corporation , Or a joint venture ?
(Check appropriate business structure).

If partnership, list names and addresses of partners; if corporation, list names of officers and directors and
State of incorporation; if joint venture, list names and addresses of venturers and, if any venture is a
corporation, partnership or joint venture, list the same information for each such corporation, partnership
and joint venture.

NAME ADDRESS
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2. How many years has your organization been in business as a Contractor under your present business
name? years.

3. How many people are currently employed by your firm? In Santa Clara County?

4. Of the people employed, what are the job classifications involved in the services required by this
solicitation, and how many people are assigned to each classification?

JOB CLASSIFICATION NO. OF EMPLOYEES

5. What is the location of your facility located in Santa Clara County? What is the square footage of this
facility? (If the facility is not in Santa Clara County, indicate the location and square footage of the
nearest facility to VTA’s Administrative Offices on First Street, San Jose).

6. What are the types and number of vehicles you will use in the performance of services required by
this solicitation?

TYPE NUMBER
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7. List the names of companies and public agencies that you have furnished service to within the last
twelve months.

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

8. List the names of companies and public agencies that you have current orders for the same or similar
service.

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

NAME AND ADDRESS:
TYPE OF BUSINESS:
CONTACT INFORMATION:

9. Have you or your organization, or any officer or partner thereof, failed to complete a contract? If so,
give details:
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10. Is any litigation pending against your organization? If so, give details:

11. Are you a certified SBE/DBE? If yes, with which agency do you hold your certification:

The undersigned certifies that (s)he is legally authorized by the Bidder to make the statements and
representations contained in this document, and represents and warrants that the foregoing information is
true and accurate to the best of his knowledge, and intends that the Santa Clara Valley Transportation
Authority, Santa Clara County, California, rely thereon in evaluating the Bidder.

NAME OF COMPANY

SIGNATURE

PRINTED NAME/ TITLE

DATE
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Santa Clara Valley
Transportation
Authority

PURCHASING OFFICE

3331 NORTH FIRST STREET, BUILDING A
SAN JOSE, CA 95134-1906

FAX NO. (408) 954-1360

“NO BID” RESPONSE FORM - EXHIBIT I
P19180
HYBRID DRIVE UNIT AND PARTS

If no Bid is to be submitted, detach this sheet from the Solicitation, complete the information below,
and fax the form to the attention of the Buyer listed on page 1 of this solicitation at the fax number
above.

Reason for not submitting a Bid:

Do not provide this service.

Unable to obtain required insurance.

Unable to obtain required bonding.

Not equipped to handle this project.

Do not carry this item.

Not within the scope of our capabilities.
Insufficient bidding time.

Unable to identify items.

Can supply item, however, cannot be competitive.
Cannot comply with delivery/performance period.
Project size is too large.

Project size is too small.

Not interested in this type of project.

OO0O000OoO0O0O0OoOooO0oOoo

Explain:

Cannot comply with Specification:

Explain:
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Other:

Explain:

SIGNATURE

/ /20

DATE

PRINT NAME

E-MAIL ADDRESS

FIRM

TELEPHONE FAX
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Santa Clara Valley
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Authority

SAMPLE CONTRACT
BETWEEN
SANTA CLARA VALLEY TRANSPORTATION AUTHORITY
AND
CONTRACTOR NAME
FOR
HYBRID DRIVE UNIT AND PARTS

CONTRACT NO. P19180
This contract (“Contract”) is made and entered into by and between Santa Clara Valley

Transportation Authority (“VTA”) and (“Contractor”). This Contract
expresses the terms and conditions for the purchase of HYBRID DRIVE UNIT AND PARTS.

CONTRACT COMPONENTS:
The Contract consists of:

A. Exhibit 1 — Invitation for Bid P19180 dated NOVEMBER 15,
2019NOVEMBER 15, 2019, and any addenda thereto (the “IFB”)

B. Exhibit 2 — Contractor Price Sheet dated MONTH XX, 20XX

C. Exhibit 3 — Any other relevant document(s)

All parts of the Contract are intended to be complementary and what is set forth in any one
document is as binding as if set forth in each document.

In case of any conflict among these documents where the parties’ intended resolution is not
clear, the order of precedence will be in the order listed above. In the event that any of the
language set forth in the Contract is inconsistent or contradictory, then the language that is
most favorable to VTA will control.

SCOPE OF WORK: Contractor must furnish and deliver HYBRID DRIVE UNIT AND
PARTS, as described in the Scope of Work of the IFB.

TERM OF CONTRACT: The term of this Contract will commence on the Effective Date (as
defined in the signature block below) and continue through completion for five (5) years unless
otherwise earlier terminated pursuant to the terms and conditions set forth herein).

COMPENSATION: VTA will pay Contractor in accordance with Exhibit 2 in exchange for
Contractor’s performance under this Contract.

Total compensation paid by VTA to Contractor hereunder will not exceed $xx, xxx.00.
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Santa Clara Valley
Transportation
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ENTIRE AGREEMENT: This Contract constitutes the entire agreement between VTA and
Contractor relating to the subject matter hereof and supersedes any previous contracts,
agreements, or understandings, whether oral or written.

GOVERNING LAW: The laws of the State of California will govern these terms and
conditions, as well as any claim that might arise between Contractor and VTA, without regard
to conflict of law provisions.

FORUM SELECTION: Any lawsuit or legal action arising from this Contract must be
commenced and prosecuted in the courts of Santa Clara County, California. Contractor agrees
to submit to the personal jurisdiction of the courts located in Santa Clara County, California
for the purpose of litigating all such claims.

AUTHORIZED REPRESENTATIVES, NOTICES, AND POINTS OF CONTACT: The
Authorized Representatives identified below, or assigned designees, have authority to
authorize changes to the scope, terms, and conditions of this Contract, as set forth herein.

A. AUTHORIZED REPRESENTATIVES:

VTA:

Thor Vue

Chief Procurement Officer

Procurement, Contracts and Materials Management
3331 N. First Street, Bldg. A

San Jose, CA 95134-1906

thor.vue@vta.org

Contractor:
Name/Title
Address
City/State/Zip
Telephone
Email

B. NOTICES: Notices must be in writing and addressed to the Authorized
Representatives at the address set forth above. Any notice required or permitted to
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be given under this Contract will be deemed given when personally delivered to
recipient thereof or mailed by registered or certified mail, return receipt requested,
postage prepaid, to the appropriate recipient thereof, as identified immediately
above in paragraph A (Authorized Representatives).

C. POINTS OF CONTACT: The Points of Contact listed below are authorized to
communicate regarding Contract matters, except in the case where correspondence
regarding legal notices must be addressed to the Authorized Representatives.

VTA:

David Ossom, Buyer |1
3331 N. First Street, Bldg. A
San Jose, CA 95134-1906
David.Ossom@vta.org

Contractor:
Name/Title
Address
City/State/Zip
Telephone
Email

D. Written notification to the other party must be provided, in advance, for changes in
the name or address of the designated Authorized Representatives or Points of
Contact stated above.

Signatures of the parties on the following page
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In witness whereof, VTA and Contractor have executed this Contract P19180 as of the last date
set forth below (“Effective Date™).

VTA Contractor
Name Date Name Date
Title Title

Approved as to Form

Shannon Smyth-Mendoza Date
Sr. Assistant Counsel for VTA
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