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PART A - BACKGROUND & GENERAL INFORMATION

Background

Valley Transit is seeking competitive proposals from qualified and experienced vendors for the
provision of a comprehensive fleet maintenance software (FMS) solution.

Valley Transit, owned and operated by the City of Appleton, provides fixed route bus and
complimentary ADA demand responsive paratransit service along with other ancillary paratransit
services to customers in the Fox Cities. Valley Transit's service area generally consists of the Cities
of Appleton, Neenah, Menasha and Kaukauna; Towns of Buchanan and Grand Chute; and Villages
of Fox Crossing, Kimberly and Little Chute. The City of Appleton/Valley Transit is hereinafter
referred to as "Valley Transit.”

Further info about Valley Transit can be found at: https://myvalleytransit.com/.

Disadvantaged Business Enterprise

Valley Transit has established a Disadvantaged Business Enterprise (DBE) program in accordance
with regulations of the U.S. Department of Transportation (DOT), 49 CFR Part 26. It is the policy of
Valley Transit to ensure that DBEs, as defined in 49 CFR Part 26, have an equal opportunity to
receive and participate in DOT-assisted contracts.

There is no contract goal established for this agreement. If a proposer is certified as a DBE in the
State of Wisconsin and listed in the Unified Certification Program Directory, please indicate DBE
certification within the submitted proposal and note this status within your Written Proposal
Response under question #1.

Funding

Funding for this procurement is provided by City, County, State, and Federal taxpayer dollars. As
such, the agreement with the successful proposer shall at all times be subject to the rules and
regulations of Wisconsin Department of Transportation and the Federal Transit Administration,
under the provisions of the Urban Mass Transportation Act of 1964, as amended. The successful
Contractor shall be responsible for complying with all applicable laws and regulations governing
the services described in this RFP as a Contractor of Valley Transit. Specific Federal requirements
are outlined in Appendix 1.

Contract & Tax Exemption

Valley Transit will enter into a fixed price contract with the selected vendor. The resulting contract
will also include this RFP document and the contractor’s proposal response as component parts.
The service agreement term will be for five (5) years with options to extend for three one-year
periods. This contract shall automatically extend into each one-year option period unless either
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party notifies the other, in writing, 90 calendar days prior to expiration of the initial and/or
succeeding contract option period(s). A sample contract is provided in Appendix 2.

Communications in connection with this contract shall be in writing and shall be delivered
personally or by email; or by regular, registered, or certified mail addressed to the officer(s) or
employee(s) of Valley Transit and of the Contractor designated to receive such communications.
Telephone calls may be used to expedite communications but shall not be official communication
unless confirmed in writing.

Valley Transit is exempt from the payment of Federal, State, and local taxes. Taxes must not be
included in proposal prices. Valley Transit will furnish necessary exemption certificates upon
request.

Insurance

The Contractor shall not commence work until it has obtained all insurance required. See
Appendix 3.

Public Records

Proposers are hereby notified that all information submitted in response to this RFP may be
made available for public inspection according to the Public Records Law of the State of
Wisconsin or other applicable public record laws. Information qualifying as a “trade
secret"—defined in State of Wisconsin Statutes—may be held confidential.

Proposers shall seal separately or provide separate files for electronic submittal and clearly
identify all information they deem to be “trade secrets,” as defined in the State of Wisconsin
Statutes. Do not duplicate or co-mingle information, deemed confidential and sealed, elsewhere
in your response.

S. 19.36(5)

(5) TRADE SECRETS. An authority may withhold access to any record or portion of a
record containing information qualifying as a trade secret as defined in s. 134.90(1)(c).

s. 134.90(1)(c)

(c) "Trade secret” means information, including a formula, pattern, compilation, program,
device, method, technique or process to which all of the following apply:

1. The information derives independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper means by, other
persons who can obtain economic value from its disclosure or use.

2. The information is the subject of efforts to maintain its secrecy that are reasonable
under the circumstances.

The City cannot ensure that information will not be subject to release if a request is made under
applicable public records laws. The City cannot consider the following confidential: a proposal in
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its entirety, price proposal information, or the entire contents of any resulting contract. The City
will not provide advance notice to Proposers prior to release of any requested record.

To the extent permitted by such laws, it is the intention of the City to withhold the contents of
Proposals from public view—until such times as competitive or bargaining reasons no longer
require non-disclosure, in the City’s opinion. At that time, all Proposals will be available for
review in accordance with such laws.
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PART B - SCOPE OF WORK

Summary

Fleet maintenance software (FMS) is required to help Valley Transit manage its equipment, non-
revenue vehicles and revenue service fleet. Valley Transit's current vehicle fleet and equipment is
summarized below.

e 28 heavy-duty buses
e 8 non-revenue service vehicles
e Various equipment (lifts, forklift, floor scrubber, tractor, etc.)

Valley Transit's facility maintenance is currently managed by a separate city department and not
included in this scope of work. However, there are a few facility-related items that Valley Transit
would need to oversee within the FMS. This would include our bus wash and above-ground fuel
tank inspection.

The vendor's solution must provide Valley Transit with a turn-key product that will, at a minimum,
provide the required features and functions described in this RFP. A compliance matrix form with
minimum requirements is provided later in this RFP document. The matrix will list the main
requirements, in addition to the sections below, and allow each proposer to provide a compliance
status.

Future Fleet

Valley Transit currently contracts with a third-party to supply demand response services using
primarily vans. The awarded vendor’s product must be able to accommodate additional vehicles
should Valley Transit expand its fleet.

Valley Transit is considering the future purchase of zero-emission vehicles. The next FMS product
must be able to account for alternative fuels and corresponding data & analytics required to
manage hydrogen or battery electric vehicles.

Historical Data

Valley Transit's current fleet maintenance software is TransTrack EAM (a.k.a. TransitFleet). The
product is hosted on a local server. Valley Transit will require the awarded vendor to import data
from this system into their product to maintain all relevant maintenance records, parts inventory
and other needed data.

Integrations

The awarded vendor’'s FMS solution will need to integrate with existing and future software used
by Valley Transit. The system must have an open API for integration with Valley Transit's third-
party software systems as needed.
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FleetWatch is Valley Transit's current fuel & fluid management system. The awarded vendor will
need a daily import of data maintained by FleetWatch. At a minimum, this includes vehicle ID,
odometer (meter & LTD), fuel/fluid, fuel/fluid quantity, date and time.

TransTrack is Valley Transit's enterprise-wide database. TransTrack compiles data from multiple
data sources and provides comprehensive reporting, including data required for the National
Transit Database monthly and annual reports. Valley Transit requires the awarded vendor’s open
API to import maintenance data into TransTrack for inclusion in NTD reporting.

Data Security

The proposer’'s cloud service and login must run over a secured connection. Data must be
encrypted to the latest standards.

Valley Transit is a department of the City of Appleton. The City of Appleton has implemented
multi-factor authentication (MFA) to grant access to cloud-based IT services. Valley Transit's
preference is to sign on to the supplier's system using its Azure Active Directory tenant as an
identity provider by way of open-standard (e.g., SAML, OAuth) single-sign-on (SSO).

System backups must be encrypted, stored offsite, and air-gapped from the production
environment.

Cloud service and login must be over a secure connection. Data must be encrypted to the latest
standards. All data stored in the Cloud must be free from any Personally Identifiable Information
(PIl). Any PII data requires appropriate protection and shall not be publicly available. Vendors will
confirm these items and explain full security measures in their Written Proposal Response.

Valley Transit prefers SaaS suppliers who have obtained SOC 2 Certification from an outside,
certified CPA (Type 1 if your solution is new, Type 2 if your solution is established). If applicable,
please attach proof of Certification to your proposal submission.

Data Ownership & Protection

All Valley Transit data in the vendor’'s Cloud environment is understood to be the property of
Valley Transit. If the agreement between Valley Transit and awarded vendor is cancelled, it is
understood that all data can be exported to Valley Transit or Valley Transit's designee. In the event
of a contract termination, the contractor agrees to make all necessary good-faith efforts to
cooperate in the transition of Valley Transit information back to Valley Transit or to another
vendor.

The Contractor shall not use, disclose, or distribute any data provided by Valley Transit except as
may be requested to Valley Transit and for Valley Transit purposes. In the event the Contractor is
contacted by any law enforcement or regulatory agency with any lawful order regarding Valley
Transit data, the Contractor shall promptly notify Valley Transit of such contact to the extent
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allowed by law. The Contractor shall provide copies of Valley Transit data to Valley Transit upon
request.

Training

Before go-live deployment of the software, the selected vendor will provide a training program
to Valley Transit employees (supervisors, maintenance technicians and administrators). The
training will cover operation of the entire system supplied in conjunction with this solicitation,
including any optional items purchased. Using Valley Transit data, this training will prepare Valley
Transit attendees for operation, administration, maintenance and implementation of the system.
Training can be provided onsite at Valley Transit's office or via video conferencing at agreed upon
times that are convenient to Valley Transit staff.

Vendor will supply a complete copy of all system training documentation in PDF format with
unlimited distribution within Valley Transit or provide training documentation built within the
client software.

Initial training cost must be included in the base system cost. Ongoing training shall also be
provided to Valley Transit staff, as needed, for any new product features and updates released by
vendor after product implementation at no extra cost.

Support & Maintenance

Ongoing product support shall be included in annual product fee. Vendor's support will be
accessible via phone, web and email. Base support shall be available during normal business hours.

Software patches and minor enhancements (e.g., version x.##) shall be included for the duration
of the contract. Valley Transit prefers all major revisions (e.g., version #.xx) be included as well.
Security patches must always be free and implemented with high priority. A notification from the
awarded vendor summarizing changes will provided to Valley Transit prior to implementing
enhancements or upgrades.

Any proposed ongoing system fees must include a commitment to maintaining high reliability or
uptime. A fully functioning fleet maintenance software system is essential to maintaining transit
operations. Valley Transit's expectation is that the selected product will function as described in
this scope and be consistently available.

Project Implementation & Acceptance

Upon successful completion of all systems testing, Valley Transit and the Contractor shall confirm
acceptance of the software and written final acceptance shall be executed. If, during any test or
otherwise, it is discovered that the system does not conform to the requirements of the signed
contract, Valley Transit will not accept the system and hold future payment until the issues have
been corrected.

Valley Transit Page 7



Valley Transit Request for Proposals

Fleet Maintenance Software
PART C - PROPOSAL REQUIREMENTS AND SUBMITTAL INSTRUCTION
General Information

All proposals must be submitted via email or mail. All proposals must be received at Valley Transit
by 10:00 AM (cst) on Wednesday December 3, 2025.

Submittal by Email Instructions:

An emailed proposal shall be received by Valley Transit prior to the due date and time shown
above. The email subject line shall state: "PROPOSAL FOR FLEET MAINTENANCE SOFTWARE, RFP
VT25-005." The email file size maximum is 15MB. Proposal file format shall be Portable Document
Format (PDF). The Cost Proposal Form (file name = “"Cost Proposal”) shall be a separate file from
the remaining proposal package.

Proposals shall be emailed to valley.transit@appletonwi.gov. Submitting a proposal to any email
address other than valley.transit@appletonwi.gov does not constitute receipt of a proposal by
Valley Transit.

It is the Proposer's responsibility to verify that the emailed proposal has been timely received and
delivered to Valley Transit before the due date and time above. Valley Transit is not responsible
for late receipt of a proposal, regardless of the reason for the delay. Proof of transmission does
not constitute proof of receipt. The Proposer is responsible for confirming that their emailed
proposal response has been successfully received by Valley Transit. To confirm receipt, email
Kristin Stohl at Kristin.Stohl@appletonwi.gov prior to the due date.

Submittal by Mail Instructions:

If mailed, the proposal package should be addressed to the General Manager, c/o Valley
Transit, 801 S. Whitman Ave., Appleton, WI 54914. On the outside of the envelope, the
proposer should distinctly indicate the name and address of the firm and in the lower left corner
should clearly indicate that the envelope contains a proposal for: "PROPOSAL FOR FLEET
MAINTENANCE SOFTWARE, RFP VT25-005." The sealed package shall contain a USB flash drive
storing the proposal files in PDF format. The cost proposal must be included as a separate PDF
file (file name = "Cost Proposal”) on the USB flash drive. When mailed, a hard copy of proposal
materials may be included, but it is not required. If mailed, receipt of a proposal by the mail system
or other City departments does not constitute receipt of a proposal by Valley Transit.

Any proposal or proposal documents received after the deadline set forth in this RFP will not be
considered. Submission of proposal documents by facsimile equipment will not be accepted. It is
the proposer's sole responsibility to ensure that their entire proposal is timely and physically
received by Valley Transit prior to the deadline set forth in this RFP. Any proposals not complying
with these instructions will not be considered submitted to Valley Transit and shall be returned to
the proposer unopened and unread.
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Proposals may be withdrawn prior to the date/time set for proposal opening. Proposals may be
modified or withdrawn by the proposer’s authorized representative in person, or by written notice.
If proposals are modified or withdrawn in person, the authorized representative shall make his or
her identity known and shall sign a receipt for the proposal. Written notices shall be received in
the office where proposal was submitted no later than the exact date/time for proposal due date.

All formal proposals submitted shall be binding for sixty (60) calendar days following the
submission date.

Valley Transit reserves the right to reject any or all proposals, to waive any informalities in the
process, or to accept any proposal deemed in the best interests of the City of Appleton/Valley
Transit.

Proposed Schedule

The following schedule provides information on events and deadlines for this proposal:

RFP Issued October 30, 2025

Last day for submitting written questions November 12, 2025

Email addenda to proposers, which includes answers to all | November 18, 2025
questions submitted, supplements and/or revisions to RFP

Proposal submittal deadline (10:00 AM) December 3, 2025
Proposer Interview/Product Demo Week of December 15, 2025
Estimated contract award date February 2026

Written Questions & Addenda

All written questions to this RFP must be emailed to Kristin Stohl at Kristin.Stohl@Appletonwi.gov
according to the schedule above. Only interpretations or corrections of the RFP made in writing
by Valley Transit are binding. If referencing specific RFP language, please include page number
and section heading.

If it becomes necessary to provide responses to questions received, clarifying data or other
information, or to revise any part of this RFP, addenda will be provided to all known recipients of
this initial RFP. To ensure all supplemental information (if available) regarding the initial RFP is
shared, interested parties should email their contact info to Kristin Stohl at
Kristin.Stohl@Appletonwi.gov before September 19, 2025.
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Proposal Selection

Proposals will not be publicly opened. All proposals and evaluations will be kept strictly
confidential, as allowed by law, throughout the evaluation, negotiations and selection process.
Proposals will be initially reviewed to determine if mandatory requirements are met. Failure to
meet mandatory requirements may result in the proposal being rejected. Valley Transit reserves
the right to reject in whole or in part, any and all proposals, to waive any informalities, and to
accept the proposal determined to be in the best interest of Valley Transit.

Accepted Proposals will be reviewed by an Evaluation Committee. The written response is
evaluated first and then cost proposals. Those Proposals which are judged by the Evaluation
Committee to be the strongest will be short-listed (also known as the competitive range). The
short-listed proposals will be advanced in the process, which could include an interview.

Additional information may be required to clarify or confirm proposal information. Additional
information obtained may be of any or all of the following: reference reviews, proposer interview
and product demonstration. If additional information is needed, Valley Transit will make every
reasonable attempt for scheduling at a time and location that is agreeable to the proposer. Failure
of a proposer to fulfill or accommodate additional information requests may result in rejection of
that proposer’'s proposal.

Valley Transit may request a best and final offer from proposals in the competitive range. The
competitive range is determined by the evaluation committee.

If only one proposal is received and accepted in response to this solicitation, additional
information may be requested from the single proposer to determine if the proposal is fair and
reasonable or if a negotiation is required.

Evaluation Criteria

The following four criteria are listed in priority order and will be used to evaluate the information
submitted in each proposal.

System Capabilities & Compliance with Scope of Work
Experience, Qualifications & Past Performance of Proposer
Implementation, Training, Support & Value-Added Capabilities
Cost

N

After proposal evaluation, only vendor(s) with highest evaluations (competitive range) will
be invited for interview & demonstration.

Interview/Product Demonstration

The Proposal Evaluation Committee reserves the right to interview and request a presentation of
proposal/service and to request the proposer to demonstrate the capabilities of its service.
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Proposers should reserve date(s) noted in the Proposed Schedule for such interviews. Proposers
will have the option for onsite or video conference interview.

If the Evaluation Committee determines the need for interviews, only vendors with highest
evaluations (competitive range) will be invited for interview & presentation.

Award of the contract shall be made to the most responsive and responsible proposer whose
proposal meets the specifications and provides the greatest overall benefit (best value) to Valley
Transit.

Protest Procedure

Applicability. These protest procedures apply to all Valley Transit formal competitive procurements
(RFPs, RFQs and IFBs), unless different procedures are included in the procurement documents.
Procurements that intend to utilize the protest procedures set forth herein should include a reference to
these procedures. As used in this section, an "interested party” is any person or entity that has timely
submitted a bid or proposal in response to a formal procurement. Protests may only be filed by an
interested party.

Guidelines for Protests.

Strict compliance. Strict compliance with the protest procedures is required. No statement by Valley Transit
employees, officers, or agents will modify or otherwise alter the protest procedures. Only Valley Transit's
governing boards are authorized to modify these procedures, or the protest procedures set forth in the
applicable procurement documents.

Exhaustion of Remedies Required Prior to Pursuing Protest with Federal Funding Agency or any legal action
in any court or tribunal. The protest procedures are intended to constitute administrative remedies that
must be exhausted prior to an interested party commencing any legal action or requesting review by any
applicable federal funding agency.

Deadline. Protests must be filed promptly after the basis for the protest is known, but no later than:

e Protests relating to the procurement solicitation must be submitted in writing no later than five (5)
working days from the date of the first published advertisement.

e Protests relating to the evaluation process must be submitted in writing no later than five (5)
working days from the postmarked date of written evaluation correspondence sent by the General
Manager to the Contractor.

e Protest relating to the award must be submitted in writing no later than five (5) working days from
the date of the award.

e Protests relating to post-award issues must be submitted in writing no later than five (5) working
days from the date that the protestor verbalizes the concern to the General Manager.

e Requests for reconsideration (if data becomes available that was not previously known, or there has
been an error of law or regulation) or appeal to a higher level must be submitted in writing no later
than seven (7) working days from the date of the initial determination.

Contents Of Protest. Protests must clearly identify the interested party and the procurement involved in
the protest. Protests must completely and succinctly state each and every ground for protest in detail, its
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legal authority for each protest allegation, and the factual basis for such protest. The protest must include
all factual and legal documentation in sufficient detail to establish the merits of the protest. Items that are
not included in a protest shall be deemed waived and uncontested.

Filing Of Protest. Protests must be delivered to the Valley Transit offices during normal business hours (but
in no event later than 5:00 p.m.) on or before the applicable deadline. Protests must be directed to the
attention of the General Manager of Valley Transit.

Resolution. Protests will be decided based on written submissions and any other fact finding determined
necessary or appropriate by Valley Transit. Valley Transit may establish a protest evaluation team and may
consult with its legal counsel.

General Manager Response. Upon receipt of a written protest, the General Manager will meet with the
protestor within five (5) working days and attempt to resolve the matter informally. If information provided
at the conference is to be considered in the protest decision it must be submitted in writing within three (3)
days of the conference. The General Manager will respond in writing within five (5) working days of the
meeting to each substantive issue raised in the written protest.

If the protestor is not satisfied and indicates an intention to appeal to the next step, the General Manager
will temporarily suspend the procurement process, provided that the protest has been timely filed before
award, unless it is determined that:

e The items to be procured are urgently required.
e Delivery or performance will be unduly delayed by failure to make the award promptly; or
e Failure to make prompt award will otherwise cause harm to Valley Transit.

Each prospective Contractor will be advised of the pending protest if the protest is filed before award.

Decision On Protest. The General Manager will issue a written decision regarding the protest within thirty
(30) days after the filing of the detailed statement of protest.

Local Appeal Procedure. If the protestor makes a timely appeal of the General Manager's decision the
matter will be forwarded to the Fox Cities Transit Commission (FCTC) for their review. The protestor will be
notified in writing of the date that the appeal will be heard. The recommendation of the FCTC will then be
forwarded to the Appleton Common Council for ultimate local disposition of the protest.

FTA Funded Procurements. When the protest involves an FTA funded procurement, the contract
administrator will disclose information regarding the protest to FTA and will keep the FTA informed about
the status of the protest. If the protest alleges that Valley Transit has failed to follow its written bid protest
procedures, the protestor may ask that FTA review the protest in accordance with FTA C4220.1F. The
protester must deliver its appeal to the FTA Regional Administrator for the region administering its project
or the FTA Associate Administrator for the program office administering its project within five (5) working
days of the date when the protester has received actual or constructive notice of Valley Transit's final
decision. The FTA will generally limit its review of protests to those situations where a grantee, (i) does not
have protest procedures, (ii) has not complied with its protest procedures, or (iii) has not reviewed a protest
when given the opportunity to do so, or in cases of violations or federal law or regulation.
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Proposal Content Requirements
Each proposal shall include the specified elements below:

a. Transmittal/Cover Letter containing the statements listed below and signed by an
authorized officer of the responding organization.
1) The information contained in this submission is accurate and complete as of the date
of submission.
2) The responding organization understands and is willing to comply with all
contractual requirements.
b. Written Proposal Response
c. Cost Proposal Form: The completed form should be in a separate file named “Cost
Proposal” or contained in a separate envelope, if mailed.
d. Compliance Matrix Form
. Lobbying Certification
f. Acknowledgement of Amendments/Addendums (if any)
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Written Proposal Response

Proposers shall answer the following items within their proposal. Each proposal shall limit their
proposal to these elements and maintain the same order in their response. Valley Transit desires
concise responses. However, the proposer should not withhold key information from the written
response in anticipation of a future presentation or interview, since this offering may not be
solicited.

1. Provide name of organization/company. Include CEO (or administrator), business address,
telephone number and email address.

2. Provide anticipated project manager's name, experience and list of recent project
deployments overseen by project manager. Briefly identify other staff members that would
be assigned to the project. Include role, experience, responsibilities, etc.

3. Briefly describe your firm’s history/experience implementing fleet maintenance software
projects for transit systems. How many clients in the United States currently utilize the
proposed product? Have any of your contracts been canceled, suspended or in current
litigation due to inability to comply with the terms of the agreements? If yes, describe why
each agreement was canceled, suspended or in current litigation.

4. Provide five (5) public transit system client references located in the United States that
most relate to the services requested in this RFP. For each transit system reference, include
contact info (name, phone and email) and years of experience with your firm’s product.
Valley Transit may check references outside of the submitted list.

5. Atyour firm’s other transit system clients, what other third-party products integrate with
your product? For each data integration listed in this RFP (FleetWatch & TransTrack),
provide a list or table of existing client(s) where the integration is successfully completed.
Please note any issues or known challenges concerning integrations described in this RFP.

6. Where are servers located and are redundant servers used? Describe how 24/7 access to
data is ensured. Describe proposed data retention policy and how long Valley Transit's
historical data will be accessible/retrievable by Valley Transit in the “live” database. At a
minimum, Valley Transit is required to retain data at least one year after a
vehicle/equipment is disposed.

7. Describe the reporting features that will be available to Valley Transit for canned and
custom/ad hoc reports. Describe how your company will provide real-time data feeds via
a virtual dashboard. Is the dashboard customizable for each user?

8. Describe the training and technical support provided for this product. Include a description
of the software/user support process with hours of operation. What is the expected
support response time for critical components?

9. Briefly describe the proposed implementation plan detailing major milestones. Describe
the implementation process and give a projected timeline for when the system will be up
and running. How will our data be imported from our current FMS system?
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10. Briefly describe any additional information or value-added capabilities that you believe
may be relevant to the evaluation of your organization’s proposal. Identify any capabilities
included in the base price that go beyond the required elements.
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Cost Proposal Form

The proposer may recreate this form but must maintain the same content in the same order. As
directed in the submittal instructions above, the cost proposal form and applicable attachments
must be included in a separate file (identified as “Cost Proposal”). Valley Transit reserves the
right to select or decline any of the optional items or modules included in the proposal.

Please include a payment schedule that aligns with your project implementation schedule. Valley
Transit may withhold 10% of total year 1 cost contingent on full acceptance by Valley Transit.

Vendor Name:

Name & Title of Vendor’'s Authorized Official:

Signature:

Date:

All costs below, should be calculated on an annual basis.

TOTAL FIRST YEAR COST.
Includes all expenses necessary to fulfill specifications & | $ / YEAR
requirements of this RFP. Please attach itemized breakdown for all 1
elements of the year-one cost (annual software fee, training, | —
configuration, etc.).
ONGOING ANNUAL COST. § / YEAR
Indicate your proposed annual costs for project years 2-5 & option 5
years 6-8. =
$ / YEAR
3
$ / YEAR
4
$ / YEAR
5
$ / YEAR
6
$ / YEAR
A
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$ / YEAR

[oe}

OPTIONAL SERVICES & FEATURES.

added to all annual ongoing fees.

List any costs to implement optional modules, services or features. List each additional
service/feature and cost on a separate line item. Describe if cost is only in year one or to be

Notes: Please add additional information on an attached page if needed.

Compliance Matrix Form

The proposer must acknowledge compliance status for each of the requirements listed in the table below
in the COMPLY column. This matrix includes requirements stated Scope of Work section of this RFP. The
proposer may recreate this form but must maintain the same tabular form in the same order as presented

below.
REQUIREMENT COMPLY? | COMMENT
Proposals may not be eliminated due to non-compliance status. Y=VYes;
However, compliance will result in a higher evaluation. N=No;

* Some items below state preferred or desired capabilities or
features.

General Requirements: The software shall provide the
followina minimum capabilities for Vallev Transit:

Valley Transit will require the awarded vendor to import data from
TransTrack EAM into their FMS product to maintain all relevant
maintenance records, vendor list, parts inventory and other needed
data.

Ability to account for alternative fuels and corresponding data &
analytics required to manage hydrogen or battery electric vehicles.

* Valley Transit's preference is to sign on to the supplier’s system
using its Azure Active Directory tenant as an identity provider by way
of open-standard (e.g., SAML, OAuth) single-sign-on (SSO).

If the agreement between Valley Transit and awarded vendor is
cancelled, it is understood that all data can be exported to Valley
Transit or Valley Transit's designee. In the event of a contract
termination, the contractor agrees to make all necessary good-faith
efforts to cooperate in the transition of Valley Transit information
back to Valley Transit or to another vendor.

The selected vendor will provide an intensive training program to
Valley Transit employees (supervisors, maintenance technicians and
administrators). The training will cover operation of the entire system
supplied in conjunction with this solicitation, including any optional
items purchased. Using Valley Transit data, this training will prepare
Valley Transit attendees for operation, administration, maintenance

Valley Transit

Page 17




Valley Transit Request for Proposals

Fleet Maintenance Software

and implementation of the system. Training cost must be included in
the Cost Proposal Form.

The software solution shall require no installation of any kind on
Valley Transit's computers or servers with everything stored on
vendor’s servers/cloud. Cloud hosting must have 99% uptime on
leading public cloud provider. Vendor must always ensure that Valley
Transit is utilizing the latest approved and beta-tested software
version available.

The system will be hosted by the supplier (or an agent of the supplier),
accessible by way of the Internet (i.e., “cloud” or SaaS), and will run in
a standard web browser currently under support by its manufacturer
(e.g., Google Chrome, Microsoft Edge, Apple Safari).

System should be able to run on a standard PC with an operating
system currently supported by its manufacturer, without the need to
install any software or plug-ins.

Valley Transit requires software solution with web-portal access
provided anytime of the day (24 hours a day, 7 days a week, 365 days
a year).

System will support concurrent logins with no degradation of
performance.

The system must allow for a system administrator role to manage user
permissions based on user roles (Admin, Fleet Manager, Technician,
Parts Specialist, Driver, etc.).

The system must allow for images and files to be associated with
specific assets.

The system must provide comprehensive warranty tracking.

The system must track asset maintenance and history, including parts
and equipment. The system must provide the ability to view asset
status in real-time. The system includes comprehensive tracking of all
vehicles, including detailed information such as VIN, year, make,
model, acquisition date, mileage, fuel type, and assigned location.
Ability to track other assets related to maintenance operations (e.g.,
tools, equipment). Lifecycle management capabilities for assets.
Tracking Registration, Insurance and Emissions status.

*The system includes integrated repository for storing and accessing
maintenance manuals, repair procedures, technical bulletins,
diagrams, and other relevant documentation for all tracked assets.

Work Order The software shall provide the following minimum
capabilities for Valley Transit:

The system will have the ability for authorized personnel to easily
create, assign, track, and manage work orders.

Customizable work order templates with fields for vehicle
information, problem description, technician assignment, priority,
status, and resolution details.

Ability to attach documents, images, and notes to work orders.
Workflow management for work order approval processes.

The system will allow technicians to accurately record time spent on
specific work orders and tasks. Integration with work order
assignments. Reporting capabilities on labor hours by technician,
work order, and vehicle.

The system must allow for the use of Vehicle Maintenance Reporting
Standards (VMRS) codes for work orders and maintenance tracking.

The system must provide the ability to create and use inspection
checklists.

Valley Transit
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Preventative Maintenance (PM) Scheduling & Tracking: The
software shall provide the following minimum capabilities for Valley
Transit:

The system will provide automated scheduling of PM tasks based on
mileage, time intervals, or other customizable triggers.

Configurable PM checklists and procedures for various vehicle types
and maintenance schedules.

Generation of proactive notifications for upcoming PM tasks.
Tracking of completed PM activities and history.

PM schedules must be able to be applied for an entire asset class or
group of assets, rather than having to be set individually for each asset.

Road Call Management The software shall provide the following
minimum capabilities for Valley Transit:

The system will have the ability to log and manage road call incidents,
including classify road calls according to National Transit Database
data requirements.

Ability to track road call costs.

Ability to record location, nature of the issue, responding technician(s)
and resolution.

Tire Tracking The software shall provide the following minimum
capabilities for Valley Transit:

The system will have the ability to record individual tire ID number, tire
manufacturer, tire size, install & removal dates, install & removal
mileage, vehicle number, position on vehicle (e.g., RF, LF, RRO, RR],
LRO, LRI), tire movement reason, leased or owned, and disposal date.

Valley Transit currently leases ties. The tire lease company requires
monthly reports of each tire's location and mileage run for the month.
The system will have the ability to provide this reporting. Valley Transit
would also require the ability to add the tire lease vendor and contract
rates.

Mobile App Functionality: The mobile app shall provide the
following minimum capabilities:

The mobile app will be designed for mechanics to complete work
orders, add parts, add work tasks, etc.

The system must provide validation for relevant data fields (date, drop-
down lists, etc.).

The mobile component must be able to run on both Apple and
Android mobile devices. Mobile App must be compatible with GETAC
ZX70 tablets (Android).

Mobile App functionality for technicians shall include:

View assigned work orders; Record labor time direct and indirect;
Multiple users on a word order; Update work order status; Access
asset information; Document findings (text, images); Scan part bar
code for work order inclusion; and Access parts inventory levels.

* Valley Transit desires a feature to display a real-time overview of
shop activity on large monitors. The display would show work order
status, technician assignments, vehicle status, and priorities.

Valley Transit may also require the mobile app functionalities above
to be completed by mechanics on a PC using Windows 11. The
vendor's product shall allow for this option.

Accident Estimates The software shall provide the following minimum
capabilities for Valley Transit:

The system must have the ability to create accident damage repair
estimated by entering tasks, parts and labor required to repair damage

Valley Transit
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with reporting of line-item damage estimate to share with 3™ parties,
insurance company, etc. Include accident damage photos in record
and reporting.

Parts Inventory Management & Purchasing The software shall
provide the following minimum capabilities for Valley Transit:

The system must allow Valley Transit to set automatic min/max
quantities and reorder points that trigger suggested PO creation for
parts ordering and inventory.

The system must support bar code functionality for parts and supplies
inventory. Including parts received and inclusion on work orders when
consumed.

Complete administrative control over parts inventory. Ability to
link/supersede/replace part numbers. Real-time tracking of parts
inventory levels, locations and costs.

Seamless process for generating and managing purchase orders for
parts and supplies directly within the software.

Maintain part supplier contact information (address, phone and email)
and integration with purchase order process.

Integrations The software shall provide the following minimum
capabilities for Valley Transit:

The system will include an open Application Programming Interface
(API) for use by other Valley Transit approved products, like TransTrack.

Ability to use other software’'s open API to automatically import daily
data related to the FMS software, like fuel/fluid data from FleetWatch.

Ability to integrate with future fueling systems to automatically record
fuel consumption data for each vehicle.

The system must allow for manual entry of odometer readings, fuel
transactions, and fluid top-offs outside of integration. Ability to make
fuel corrections and review exceptions.

Reporting, Analytics & Notifications The software shall provide the
following minimum capabilities for Valley Transit:

The reporting data must include all data necessary to complete annual
and monthly National Transit Database reporting requirements related
to fleet maintenance, including system failures (mechanical system
failures/other system failure/non-reportable), vehicle energy/fuel
consumption, revenue vehicle inventory, annual mileage per vehicle,
etc.

The product shall provide a dashboard with key indicators related to
vehicle maintenance that allows shop foreman and supervisor a quick
assessment of fleet health. Valley Transit requires a dashboard that is
configurable where the user can select which indicators to view.

Reporting capabilities with customizable dashboards and reports on
key maintenance metrics, including:

Detailed vehicle listing; PMs due; Vehicle MPG; Work order
completion rates; Vehicle uptime and availability; Preventative
maintenance compliance; Mean time between failures (MTBF); Labor
costs per repair/vehicle; Parts costs per repair/vehicle; Fuel
consumption and costs; and Road call statistics.

Tire movement tracking, tire cost, and tire inventory reports. Reports
shall be available by vehicle, tire or date.

Capabilities to analyze data (e.g., mileage, sensor readings, repair
history) to predict potential failures and schedule proactive
maintenance interventions.

Customizable algorithms and thresholds for predicting failures.
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Page 20



Valley Transit Request for Proposals

Fleet Maintenance Software

Inventory reporting will show annual or monthly inventory counts,
transactions, physical inventory counts, physical inventory
reconciliation, cycle counts and valuation.

The system must allow for the creation of custom and ad-hoc
reports. Ability to export data in various formats (e.g., CSV, Excel,
PDF).

The system must allow for automated generation and delivery of
service notifications (e.g., email, SMS) to relevant personnel regarding
work order status updates, PM reminders, vehicle availability, and
other critical information.

Customizable notification rules and recipient lists. Daily inventory
usage report to requested email accounts.

Valley Transit
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Lobbying Certification

The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract,
grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form--LLL,
"Disclosure Form to Report Lobbying,” in accordance with its instructions [as amended by “Government
wide Guidance for New Restrictions on Lobbying,” 61 Fed. Reg. 1413 (1/19/96). Note: Language in
paragraph (2) herein has been modified in accordance with Section 10 of the Lobbying Disclosure Act of
1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq .)]

(3) The undersigned shall require that the language of this certification be included in the award documents
for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person
who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited expenditure or fails to
file or amend a required certification or disclosure form shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such expenditure or failure.]

The Contractor, , certifies or affirms the truthfulness and accuracy of each statement of its
certification and disclosure, if any. In addition, the Contractor understands and agrees that the provisions
of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if any.

If the undersigned is required to complete and submit Standard Form--LLL, “Disclosure Form to Report
Lobbying” (see #2 above), please include Standard Form—LL with this proposal submittal.

Contractor Name:

Name & Title of Contractor’s Authorized Official:

Signature:

Date:
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APPENDIX 1 - FEDERAL CONTRACT CLAUSES
The following clauses will be attached to the awarded proposer’s contract.

No Obligation by the Federal Government

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

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

Program fraud and false or fraudulent statements and related acts
31 U.S.C. 3801 et seq.

49 CFR Part 31 18 U.S.C. 1001

49 U.S.C. 5307

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

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

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

Access to Records
49 U.S.C. 5325

18 CFR 18.36 (i)

49 CFR 633.17

1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a subgrantee of
the FTA Recipient in accordance with 49 C. F. R. 18.36(i), the Contractor agrees to provide the Purchaser, the
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FTA Administrator, the Comptroller General of the United States or any of their authorized representatives
access to any books, documents, papers and records of the Contractor which are directly pertinent to this
contract for the purposes of making audits, examinations, excerpts and transcriptions. Contractor also
agrees, pursuant to 49 C. F. R. 633.17 to provide the FTA Administrator or his authorized representatives
including any PMO Contractor access to Contractor’s records and construction sites pertaining to a major
capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the
programs described at 49 U.S.C. 5307, 5309 or 5311.

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient in accordance
with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA Administrator or his authorized
representatives, including any PMO Contractor, access to the Contractor's records and construction sites
pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311. By definition, a major capital
project excludes contracts of less than the simplified acquisition threshold currently set at $100,000.

3. Where the Purchaser enters into a negotiated contract for other than a small purchase or under the
simplified acquisition threshold and is an institution of higher education, a hospital or other non-profit
organization and is the FTA Recipient or a subgrantee of the FTA Recipient in accordance with 49 C.F.R.
19.48, Contractor agrees to provide the Purchaser, FTA Administrator, the Comptroller General of the United
States or any of their duly authorized representatives with access to any books, documents, papers and
record of the Contractor which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions.

4. Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in accordance with
49 U.S.C. 5325(a) enters into a contract for a capital project or improvement (defined at 49 U.S.C. 5302(a)1)
through other than competitive bidding, the Contractor shall make available records related to the contract
to the Purchaser, the Secretary of Transportation and the Comptroller General or any authorized officer or
employee of any of them for the purposes of conducting an audit and inspection.

5. The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever or
to copy excerpts and transcriptions as reasonably needed.

6. The Contractor agrees to maintain all books, records, accounts and reports required under this contract
for a period of not less than three years after the date of termination or expiration of this contract, except
in the event of litigation or settlement of claims arising from the performance of this contract, in which case
Contractor agrees to maintain same until the Purchaser, the FTA Administrator, the Comptroller General, or
any of their duly authorized representatives, have disposed of all such litigation, appeals, claims or
exceptions related thereto. Reference 49 CFR 18.39(i)(11).

7. FTA does not require the inclusion of these requirements in subcontracts.

Federal Changes
49 CFR Part 18

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and directives,
including without limitation those listed directly or by reference in the Master Agreement (see
https://www.transit.dot.gov/sites/fta.dot.gov/files/2025-04/FTA-Master-Agreement-v33-changes.pdf)
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between Purchaser and FTA, as they may be amended or promulgated from time to time during the term
of this contract. Contractor’s failure to comply with this shall constitute a material breach of this contract.

Civil Rights

29 U.S.C. § 623,42 U.S.C. § 2000

42 US.C.§6102,42 US.C.§ 12112

42 US.C. § 12132,49 US.C. § 5332

29 CFR Part 1630, 41 CFR Parts 60 et seq.

The following requirements apply to the underlying contract:

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

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

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

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

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

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

Disadvantaged Business Enterprises
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49 CFR Part 26

a. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation
by Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. The
national goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. The agency’s overall
goal for DBE participation is 1.18 %. A separate contract goal has not been established for this procurement.

b. The contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance
of this contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by the contractor to carry out these requirements is a
material breach of this contract, which may result in the termination of this contract or such other remedy
as Valley Transit deems appropriate. Each subcontract the contractor signs with a subcontractor must
include the assurance in this paragraph (see 49 CFR 26.13(b)).

c. The successful bidder will be required to report its DBE participation obtained through race-neutral means
throughout the period of performance.

d. The contractor is required to pay its subcontractors performing work related to this contract for
satisfactory performance of that work no later than 30 days after the contractor’s receipt of payment for
that work from Valley Transit. In addition, [the contractor may not hold retainage from its subcontractors.]
lis required to return any retainage payments to those subcontractors within 30 days after the
subcontractor’'s work related to this contract is satisfactorily completed.] [is required to return any retainage
payments to those subcontractors within 30 days after incremental acceptance of the subcontractor’s work
by Valley Transit and contractor’s receipt of the partial retainage payment related to the subcontractor’s
work.]

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

Incorporation of FTA Terms
FTA Circular 4220.1F

Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions include, in part,
certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the preceding
contract provisions. All contractual provisions required by DOT, as set forth in FTA Circular 4220.1E are
hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms
shall be deemed to control in the event of a conflict with other provisions contained in this Agreement. The
Contractor shall not perform any act, fail to perform any act, or refuse to comply with any Valley Transit
requests which would cause Valley Transit to be in violation of the FTA terms and conditions.

Termination Provisions
49 US.C. Part 18
FTA Circular 4220.1F
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(1) Termination for Convenience - The performance of work under the Contract may be terminated by Valley
Transit in accordance with this Section in whole, or from time to time in part, whenever Valley Transit
determines that such termination is in its best interest. Any such termination shall be effected by delivery
to the Contractor of a notice of termination specifying the extent to which performance of work under the
Contract is terminated and the date upon which such termination becomes effective.

(2) Termination for Default - If the Contractor fails to deliver supplies or to perform the services within the
time specified in this contract or any extension or if the Contractor fails to comply with any other provisions
of this contract, Valley Transit may terminate this contract for default. Valley Transit shall terminate by
delivering to the Contractor a Notice of Termination specifying the nature of the default. The Contractor
will only be paid the contract price for supplies delivered and accepted, or services performed in accordance
with the manner or performance set forth in this contract.

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in
default, the rights and obligations of the parties shall be the same as if the termination had been issued for
the convenience of Valley Transit.

(3) Termination by Mutual Agreement - The Contract may be terminated by mutual agreement of the
parties. Such termination shall be effective in accordance with a written agreement by the parties. Any
other act of termination shall be in accordance with the termination by convenience or default provisions
contained in these sections.

Suspension and Debarment

This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the contractor is required to
verify that none of the contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49
CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to comply
with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into.

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

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

Resolution of Disputes, Breaches, or Other Litigation
49 CFR Part 18
FTA Circular 4220.1E

Disputes arising in the performance of this Contract which are not resolved by agreement of the parties
shall be decided in writing by the authorized representative of Valley Transit's Transportation Director. This
decision shall be final and conclusive unless within [ten (10)] days from the date of receipt of its copy, the
Contractor mails or otherwise furnishes a written appeal to the Transportation Director. In connection with
any such appeal, the Contractor shall be afforded an opportunity to be heard and to offer evidence in
support of its position. The decision of the Transportation Director shall be binding upon the Contractor,
and the Contractor shall abide be the decision.
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Performance During Dispute - Unless otherwise directed by Valley Transit, Contractor shall continue
performance under this Contract while matters in dispute are being resolved.

Claims for Damages - Should either party to the Contract suffer injury or damage to person or property
because of any act or omission of the party or of any of his employees, agents or others for whose acts he
is legally liable, a claim for damages therefore shall be made in writing to such other party within a
reasonable time after the first observance of such injury of damage.

Remedies - Unless this contract provides otherwise, all claims, counterclaims, disputes and other matters in
question between the Valley Transit and the Contractor arising out of or relating to this agreement or its
breach will be decided by arbitration if the parties mutually agree, or in a court of competent jurisdiction
within the State in which Valley Transit is located.

Rights and Remedies - The duties and obligations imposed by the Contract Documents and the rights and
remedies available thereunder shall be in addition to and not a limitation of any duties, obligations, rights
and remedies otherwise imposed or available by law. No action or failure to act by Valley Transit or
Contractor shall constitute a waiver of any right or duty afforded any of them under the Contract, nor shall
any such action or failure to act constitute an approval of or acquiescence in any breach thereunder, except
as may be specifically agreed in writing.

Lobbying

Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying Disclosure Act of 1995, P.L.
104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Contractors who apply or bid for an award of $100,000
or more shall file the certification required by 49 CFR part 20, "New Restrictions on Lobbying." Each tier
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also
disclose the name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying
contacts on its behalf with non-Federal funds with respect to that Federal contract, grant or award covered
by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.

Clean Air

42 US.C. 7401 et seq
40 CFR 15.61

49 CFR Part 18

(1) The Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Contractor agrees to report each violation to
the Purchaser and understands and agrees that the Purchaser will, in turn, report each violation as required
to assure notification to FTA and the appropriate EPA Regional Office.

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

Clean Water
33 US.C. 1251
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(1) The Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to
the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report
each violation to the Purchaser and understands and agrees that the Purchaser will, in turn, report each
violation as required to assure notification to FTA and the appropriate EPA Regional Office.

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

Patent and Rights Data

Research projects in which FTA finances the purpose of the grant is to finance the development of a product
or information. These patent and data rights requirements do not apply to capital projects or operating
projects, even though a small portion of the sales price may cover the cost of product development or
writing the user's manual, or to micro-purchases ($3,000 or less, except for construction contracts over
$2,000).

Contracts Involving Experimental, Developmental or Research Work.

A. Rights in Data - The following requirements apply to each contract involving experimental,
developmental or research work: (1) The term "subject data" used in this clause means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under the contract. The term
includes graphic or pictorial delineation in media such as drawings or photographs; text in specifications or
related performance or design-type documents; machine forms such as punched cards, magnetic tape or
computer memory printouts; and information retained in computer memory. Examples include, but are not
limited to: computer software, engineering drawings and associated lists, specifications, standards, process
sheets, manuals, technical reports, catalog item identifications and related information. The term "subject
data" does not include financial reports, cost analyses and similar information incidental to contract
administration. (2) The following restrictions apply to all subject data first produced in the performance of
the contract to which this Attachment has been added: (a) Except for its own internal use, the Purchaser or
Contractor may not publish or reproduce subject data in whole or in part, or in any manner or form, nor
may the Purchaser or Contractor authorize others to do so, without the written consent of the Federal
Government, until such time as the Federal Government may have either released or approved the release
of such data to the public; this restriction on publication, however, does not apply to any contract with an
academic institution. (b) In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the Federal Government
reserves a royalty-free, non-exclusive and irrevocable license to reproduce, publish or otherwise use, and to
authorize others to use, for "Federal Government purposes,” any subject data or copyright described in
subsections (2)(b)1 and (2)(b)2 of this clause below. As used in the previous sentence, "for Federal
Government purposes,” means use only for the direct purposes of the Federal Government. Without the
copyright owner's consent, the Federal Government may not extend its Federal license to any other party.
1. Any subject data developed under that contract, whether or not a copyright has been obtained; and 2.
Any rights of copyright purchased by the Purchaser or Contractor using Federal assistance in whole or in
part provided by FTA. (c) When FTA awards Federal assistance for experimental, developmental or research
work, it is FTA's general intention to increase transportation knowledge available to the public, rather than
to restrict the benefits resulting from the work to participants in that work. Therefore, unless FTA determines
otherwise, the Purchaser and the Contractor performing experimental, developmental or research work
required by the underlying contract to which this Attachment is added agrees to permit FTA to make
available to the public, either FTA's license in the copyright to any subject data developed in the course of
that contract, or a copy of the subject data first produced under the contract for which a copyright has not
been obtained. If the experimental, developmental or research work, which is the subject of the underlying
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contract, is not completed for any reason whatsoever, all data developed under that contract shall become
subject data as defined in subsection (a) of this clause and shall be delivered as the Federal Government
may direct. This subsection (c) , however, does not apply to adaptations of automatic data processing
equipment or programs for the Purchaser or Contractor's use whose costs are financed in whole or in part
with Federal assistance provided by FTA for transportation capital projects. (d) Unless prohibited by state
law, upon request by the Federal Government, the Purchaser and the Contractor agree to indemnify, save
and hold harmless the Federal Government, its officers, agents and employees acting within the scope of
their official duties against any liability, including costs and expenses, resulting from any willful or intentional
violation by the Purchaser or Contractor of proprietary rights, copyrights or right of privacy, arising out of
the publication, translation, reproduction, delivery, use or disposition of any data furnished under that
contract. Neither the Purchaser nor the Contractor shall be required to indemnify the Federal Government
for any such liability arising out of the wrongful act of any employee, official, or agents of the Federal
Government. (e) Nothing contained in this clause on rights in data shall imply a license to the Federal
Government under any patent or be construed as affecting the scope of any license or other right otherwise
granted to the Federal Government under any patent. (f) Data developed by the Purchaser or Contractor
and financed entirely without using Federal assistance provided by the Federal Government that has been
incorporated into work required by the underlying contract to which this Attachment has been added is
exempt from the requirements of subsections (b), (c) and (d) of this clause, provided that the Purchaser or
Contractor identifies that data in writing at the time of delivery of the contract work. (g) Unless FTA
determines otherwise, the Contractor agrees to include these requirements in each subcontract for
experimental, developmental or research work financed in whole or in part with Federal assistance provided
by FTA. (3) Unless the Federal Government later makes a contrary determination in writing, irrespective of
the Contractor's status (i.e., a large business, small business, state government or state instrumentality, local
government, nonprofit organization, institution of higher education, individual, etc.), the Purchaser and the
Contractor agree to take the necessary actions to provide, through FTA, those rights in that invention due
the Federal Government as described in U.S. Department of Commerce regulations, "Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements," 37 C.F.R. Part 401. (4) The Contractor also agrees to include these requirements
in each subcontract for experimental, developmental or research work financed in whole or in part with
Federal assistance provided by FTA.

B. Patent Rights - The following requirements apply to each contract involving experimental, developmental
or research work:

(1) General - If any invention, improvement, or discovery is conceived or first actually reduced to practice in
the course of or under the contract to which this Attachment has been added, and that invention,
improvement or discovery is patentable under the laws of the United States of America or any foreign
country, the Purchaser and Contractor agree to take actions necessary to provide immediate notice and a
detailed report to the party at a higher tier until FTA is ultimately notified. (2) Unless the Federal Government
later makes a contrary determination in writing, irrespective of the Contractor's status (a large business,
small business, state government or state instrumentality, local government, nonprofit organization,
institution of higher education, individual), the Purchaser and the Contractor agree to take the necessary
actions to provide, through FTA, those rights in that invention due the Federal Government as described in
U.S. Department of Commerce regulations, "Rights to Inventions Made by Nonprofit Organizations and
Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” 37 C.F.R. Part 401.
(3) The Contractor also agrees to include the requirements of this clause in each subcontract for
experimental, developmental or research work financed in whole or in part with Federal assistance provided
by FTA.
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Energy Conservation
42 US.C. 6321 et seq.
49 CFR Part 18

The contractor agrees to comply with mandatory standards and policies relating to energy efficiency which
are contained in the state energy conservation plan issued in compliance with the Energy Policy and
Conservation Act.

Conformance with ITS National Architecture

Contractor shall conform, to the extent applicable, to the National Intelligent Transportation Standards
architecture as required by SAFETEA-LU Section 5307(c), 23 U.S.C. Section 512 note and follow the
provisions of FTA Notice, “FTA National Architecture Policy on Transit Projects,” 66 Fed. Reg.1455 etseq,,
January 8, 2001, and any other implementing directives FTA may issue at a later date, except to the extent
FTA determines otherwise in writing.

Prohibition on Certain Telecommunications and Video Surveillance Services or Equipment.

(a) Valley Transit's Contractors and subrecipients are prohibited from obligating or expending loan or grant
funds to:
(1) Procure or obtain;
(2) Extend or renew a contract to procure or obtain; or
(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment, services,
or systems that uses covered telecommunications equipment or services as a substantial or
essential component of any system, or as critical technology as part of any system. As described in
Public Law 115-232, section 889, covered telecommunications equipment is telecommunications
equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or
affiliate of such entities).
(i) For the purpose of public safety, security of government facilities, physical security
surveillance of critical infrastructure, and other national security purposes, video
surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology
Company (or any subsidiary or affiliate of such entities).
(i) Telecommunications or video surveillance services provided by such entities or using
such equipment.
(iii) Telecommunications or video surveillance equipment or services produced or provided
by an entity that the Secretary of Defense, in consultation with the Director of the National
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to
be an entity owned or controlled by, or otherwise connected to, the government of a
covered foreign country.

(b) In implementing the prohibition under Public Law 115-232, section 889, subsection (f), paragraph (1),
heads of executive agencies administering loan, grant, or subsidy programs shall prioritize available funding
and technical support to assist affected businesses, institutions and organizations as is reasonably necessary
for those affected entities to transition from covered communications equipment and services, to procure
replacement equipment and services, and to ensure that communications service to users and customers is
sustained.

Safe Operation of Motor Vehicles. (a) Seat Belt Use.
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23 U.S.C. § 402 note, (62 Fed. Reg. 19217)

The Contractor agrees to implement Executive Order No. 13043, “Increasing Seat Belt Use in the United
States,” by adopting and promoting on-the-job seat belt use policies and programs for its employees and
other personnel that operate company-owned vehicles, company-rented vehicles, or personally operated
vehicles.

Safe Operation of Motor Vehicles. (b) Distracted Driving, Including Text Messaging While Driving.
23 U.S.C. § 402 note, (74 Fed. Reg. 51225)

The Contractor agrees to comply with: (1) Executive Order No. 13513, "Federal Leadership on Reducing Text
Messaging While Driving,” (2) U.S. DOT Order 3902.10, "Text Messaging While Driving,” and (3) The
following U.S. DOT Special Provision pertaining to Distracted Driving:

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused by
distracted drivers, including policies to ban text messaging while using an electronic device supplied by an
employer, and driving a vehicle the driver owns or rents, a vehicle Recipient owns, leases, or rents, or a
privately-owned vehicle when on official business in connection with the Award, or when performing any
work for or on behalf of the Award;

The Contractor agrees to conduct workplace safety initiatives in a manner commensurate with its size, such
as establishing new rules and programs to prohibit text messaging while driving, re-evaluating the existing
programs to prohibit text messaging while driving, and providing education, awareness, and other outreach
to employees about the safety risks associated with texting while driving.

FTA Master Agreement (28) Section 39(b).

Notification to FTA; Flow Down Requirement. If a current or prospective legal matter that may affect the
Federal Government emerges, the Valley Transit must promptly notify the FTA Chief Counsel and FTA
Regional Counsel for the Region in which the Valley Transit is located. Valley Transit must include a similar
notification requirement in its Third-Party Agreements (Contractors) and must require each Contractor to
include an equivalent provision in its sub agreements at every tier, for any agreement that is a “covered
transaction” according to 2 C.F.R. §§ 180.220 and 1200.220.

(1) The types of legal matters that require notification include, but are not limited to, a major dispute, breach,
default, litigation, or naming the Federal Government as a party to litigation or a legal disagreement in any
forum for any reason.

(2) Matters that may affect the Federal Government include, but are not limited to, the Federal Government's
interests in the Award, the accompanying Underlying Agreement, and any Amendments thereto, or the
Federal Government's administration or enforcement of federal laws, regulations, and

(3) Additional Notice to U.S. DOT Inspector General. Valley Transit must promptly notify the U.S. DOT
Inspector General in addition to the FTA Chief Counsel or Regional Counsel for the Region in which it is
located, if Valley Transit has knowledge of potential fraud, waste, or abuse occurring on a Project receiving
assistance from FTA. The notification provision applies if a person has or may have submitted a false claim
under the False Claims Act, 31 U.S.C. § 3729, et seq. or has or may have committed a criminal or civil
violation of law pertaining to such matters as fraud, conflict of interest, bid rigging, misappropriation or
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embezzlement, bribery, gratuity, or similar misconduct involving federal assistance. This responsibility
occurs whether the Project is subject to this Agreement or another agreement between Valley Transit and
FTA, or an agreement involving a principal, officer, employee, agent, or Third-Party Participant (Contractor)
of Valley Transit. It also applies to subcontractors at any tier. Knowledge, as used in this paragraph, includes,
but is not limited to, knowledge of a criminal or civil investigation by a Federal, state, or local law
enforcement or other investigative agency, a criminal indictment or civil complaint, or probable cause that
could support a criminal indictment, or any other credible information in the possession of Valley Transit.
In this paragraph, “promptly” means to refer information without delay and without change. This notification
provision applies to all divisions of Valley Transit, including divisions tasked with law enforcement or
investigatory functions.
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APPENDIX 2 - SAMPLE CONTRACT

THIS CONTRACT IS PROVIDED AS A SAMPLE OF THE GENERAL FORM

1.

AND PROVISIONS THAT CAN BE EXPECTED IN THE ACTUAL
AGREEMENT

Contract for Purchase of Services

202  Contract VT ___

PARTIES.

This Contract is entered into by and between the City of Appleton, a Wisconsin municipal
corporation, on behalf of Valley Transit, 801 S. Whitman Avenue, Appleton, Wisconsin
(hereinafter referred to as “VALLEY TRANSIT"), and (hereinafter
referred to as "CONTRACTOR"). VALLEY TRANSIT and CONTRACTOR shall be referred to
herein as “the Parties.”

SCOPE OF SERVICES

CONTRACTOR shall, in a workmanlike manner, perform as required under this Contract;
and unless otherwise expressly stated, shall provide the labor, materials, tools, expendable
equipment (the “Products”), services (“Services”), utility and transportation services
necessary to provide the services/products outlined in Attachment A — Valley Transit
Request for Proposal and Attachment B- Original Proposal from which
is incorporated herein in its entirety.

PAYMENT

CONTRACTOR will be paid in accordance with Attachment C-Original Cost Proposal from
which is incorporated herein in its entirety.

Valley Transit is exempt from the payment of Federal, State and local taxes. Valley Transit
will furnish necessary exemption certificates upon request.

TERMS

This Contract shall be effective for a year period, from , through

, with the option to extend this Contract for up to additional one (1)
year periods (hereafter known as “option period(s)”). The Contract will automatically
extend into its option periods unless either party notifies the other, in writing,
prior to (90) calendar days from expiration of the initial and/or succeeding contract option
period(s). The funding of each of the services provided by CONTRACTOR is contingent
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upon federal, state, and local funding sources. There are termination clauses that can be
implemented by either Party pursuant to Federal Regulation (49 U.S.C. Part 18, FTA Circular
4220.1E) and in accordance with Attachment B — CONTRACTOR's Original Proposal, which
is incorporated herein in its entirety.

5. ENTIRE AGREEMENT

The entire agreement of the Parties is contained herein, and this Contract supersedes any
and all oral contracts and/or negotiations between the Parties.

6. ASSIGNABILITY/SUBCONTRACTING

CONTRACTOR shall not assign or subcontract any interest or obligation under this
Contract without VALLEY TRANSIT'S prior written approval. All the services required
hereunder will be performed by CONTRACTOR and employees of CONTRACTOR.

7. AMENDMENT

This Contract shall be binding on all Parties hereto, their respective heirs, devisees, and
successors, and cannot be varied or waived by any oral representations or promise of any
agent or other person of the parties hereto. Any change in the provisions of this Contract
may only be made by a written amendment, signed by the duly authorized agent, or
agents who executed this Contract.

8. NO WAIVER

No failure to exercise and no delay in exercising any right, power, or remedy hereunder on
the part of the Parties shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power, or remedy preclude any other or further exercise thereof or
the exercise of any right power, or remedy. No express waiver shall affect any event or
default other than the event or default specified in such waiver, and any such waiver, to
be effective, must be in writing and shall be operative only for the time and to the extent
expressly provided by the Parties therein. A waiver of any covenant, term or condition
contained herein shall not be construed as a waiver of any subsequent breach of the same
covenant, term or condition.

9. NON-DISCRIMINATION

In the performance of work under this Contract, CONTRACTOR agrees not to discriminate
against any employee or applicant for employment because of race, religion, marital
status, age, color, sex, handicap, national origin or ancestry, income level or source of
income, arrest record, or conviction record, less than honorable discharge, physical
appearance, sexual orientation, political beliefs or student status. CONTRACTOR further
agrees not to discriminate against any subcontractor or person who offers to subcontract
on this Contract because of race, religion, color, age, disability, sex, or national origin.
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10. COMPLETE AGREEMENT; SEVERABILITY

This Contract, including referenced attachments, exhibits, schedules, addendums, and
other documents, constitutes the complete and exclusive understanding and agreement
of the Parties and supersedes all prior understandings and agreements, whether written
or oral, with respect to the subject matter hereof. It is agreed by the Parties that should
any provision of this Contract be determined by any court of law to be unconstitutional,
illegal, or unenforceable, it is the intention of the Parties that all other provisions of this
Contract remain in full force and effect.

11. NOTICES

All notices to be given under the terms of this Contract shall be in writing and signed by
the person serving the notice and shall be sent by registered or certified mail, return
receipt requested, postage prepaid, or hand delivered to the addresses of the Parties listed
below:

Valley Transit Contractor
Ronald McDonald
General Manager
801 S. Whitman Ave.
Appleton, WI 54914

12. AUDIT AND RETENTION OF DOCUMENTS

CONTRACTOR agrees to provide all reports requested by VALLEY TRANSIT including, but
not limited to, financial statements and reports, reports and accounting of services
rendered, and any other reports or documents requested. Reports and documents shall
be available for inspection during normal business hours with 24-hour notice. Documents
and records relating to the performance of service under the terms of this Contract shall
be retained for a period of seven (7) years after the completion of all work, or for such a
time as provided in Section 8, Audit and Inspection of Records, Appendix C, USDOT/FTA
terms and conditions, incorporated herein by reference.

13. LAW APPLIED

This Contract shall be construed in accordance with and governed by the laws of the State
of Wisconsin, without giving effect to any choice of law doctrine that would cause the law
of any other jurisdiction to apply. Venue shall be in Outagamie County, Wisconsin.

14. COMPLIANCE WITH APPLICABLE LAWS
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CONTRACTOR shall become familiar with, and at all times comply with and observe all
federal, state, and local laws, ordinances, and regulations which in any manner affect the
services or conduct of CONTRACTOR and its agents and employees.

15. COMPONENT PARTS OF CONTRACT

This Contract consists of the following component parts all of which are as fully a part of
this Contract as if herein set out verbatim or, if not attached, as if hereto attached.

15.01 Attachment A — Valley Transit Request for Proposal for RFP VTOO-
000 dated and consisting of ___ pages.
15.02 Attachment B - Proposal, dated , and consisting of

____pages (the "Proposal”).

15.03 Attachment C- Cost Proposal, dated , and consisting of ___
pages.

In the event that (i) any provision in any of the above component parts of this Contract
conflicts with any provision in any other of the component parts, the provision in the
component part first enumerated above shall govern over any other component part
which follows it numerically, or (ii) any provision in the main body of this Contract conflicts
with any provision in any of the component parts, the provision in the main body of this
Contract shall govern over any component part, except as may be otherwise specifically
stated in the event (i) or (ii) should occur.

This Contract may be executed in several counterparts, either by original signature or
verified electronic signature, each of which shall be deemed an original, but such
counterparts shall together constitute but one and the same agreement. The headings in
this Contract are inserted for convenience of reference only and shall not constitute a part
hereof.

16. CONFLICT OF INTEREST

CONTRACTOR warrants that it and its agents and employees have no public or private
interest and will not acquire directly or indirectly any such interest, which currently or at
any time in the future conflict in any manner with the performance of the services under
this Contract.

CONTRACTOR shall not employ or contract with any person currently employed by the
City of Appleton, or VALLEY TRANSIT, for any services included under the provisions of
this Contract.
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17. TERMS FOR PAYMENT

171

17.2

17.3

174

17.5

17.6

17.7

17.8

VALLEY TRANSIT shall pay CONTRACTOR for the completed and accepted services
rendered at the price(s) set forth in Section 17 of this Contract. Such payment shall
be full compensation for services rendered and for all labor, material, supplies,
equipment, and incidentals necessary to complete the services.

Prior to the 10th day of the following month, CONTRACTOR shall submit monthly
itemized invoices that shall, at a minimum, include invoice date and number, billing
period, detailed description of billing, and invoice total.

VALLEY TRANSIT shall pay CONTRACTOR by check within 30 calendar days of
VALLEY TRANSIT'S receipt of invoice.

The final invoice shall be submitted by CONTRACTOR by regular mail, email or
hand delivery, pursuant to Section 11 of the Contract, to VALLEY TRANSIT within
three (3) months of the completion of services under this Contract.

Final payment of any balance due CONTRACTOR upon the competition of services
under this Contract shall be made upon the acceptance by VALLEY TRANSIT of the
services rendered under the Agreement and upon receipt by VALLEY TRANSIT of
the Documents required to be returned or furnished to VALLEY TRANSIT by
CONTRACTOR pursuant to Section 12, Section 17.2 and Section 20 of this Contract.

Payment by VALLEY TRANSIT to CONTRACTOR shall not be construed as
acceptance of unsatisfactory services, defective services, or improper material.

VALLEY TRANSIT has the equitable right to set off against any sum due and payable
to CONTRACTOR under this Contract any amount VALLEY TRANSIT determines
CONTRACTOR owes VALLEY TRANSIT, whether arising under the terms of this
Contract or under any other agreement or otherwise.

VALLEY TRANSIT will not compensate CONTRACTOR for unsatisfactory
performance by CONTRACTOR.

18. FORCE MAJEURE

If either Party’s performance of obligations under this Contract is delayed, interrupted, or
interfered with due to any event or circumstance beyond the reasonable control of such
Party, including, but not limited to: fire, explosion, casualty, lockout, strike, labor
conditions, embargo, unavoidable accident, riot, war or other hostilities, civil disturbance,
earthquake, flood, landslides or any other natural disaster, pandemic, epidemic, or other
acts of God, failure of third parties (including suppliers or subcontractors) to perform their
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obligations to CONTRACTOR, or by the enactment, issuance, or operation of any
municipal, county, State, or federal law, ordinance or executive, administrative, or judicial
regulation, order or decree, or by any local or national emergency (collectively, the “Force
Majeure”), such Party shall be excused from performance of this Contract for a period
equal to any such delay, interruption, or interference and therefore, if this Contract
specifies a time period for performance of an obligation of either Party, that time period
shall be extended by the period of any delay in such Party’s performance caused by the
Force Majeure.

19. INDEMNIFICATION

For good and valuable consideration, CONTRACTOR agrees to indemnify, defend and hold
harmless the City of Appleton and VALLEY TRANSIT and its officers, officials, employees
and agents (the “Valley Transit Parties”) from and against any and all third party claims,
liability, loss, damage, expenses, costs, including reasonable attorney’s fees (collectively,
"Claims"), arising out of the activities performed as described herein, to the extent caused
in whole or in part by any negligent act or omission of CONTRACTOR, anyone directly or
indirectly employed by CONTRACTOR, or anyone whose acts for which CONTRACTOR s
liable, except to the extent caused by the sole negligence or willful misconduct of the City
of Appleton or VALLEY TRANSIT or any Valley Transit Party.

20. OWNERSHIP OF CONTRACT PRODUCT

All of the work product, including, but not limited to, documents, materials, files, reports,
data, including magnetic tapes, discs or any other electronically stored data or information,
hereinafter collectively referred to as “Documents,” as well as all personal information
related to the clients of VALLEY TRANSIT, which CONTRACTOR prepares pursuant to the
terms and conditions of this Contract, are the sole property of VALLEY TRANSIT.
CONTRACTOR shall not publish any such materials or use them for any research or
publication, other than as expressly required or permitted by this Contract, without the
prior written consent of VALLEY TRANSIT. The granting or denial of such consent shall be
at VALLEY TRANSIT'S sole discretion.

CONTRACTOR accepts that the copyright to the Documents shall be owned by VALLEY
TRANSIT whether as author (as “Work Made For Hire” pursuant to Title 17, United States
Code, Section 101(2)) or by assignment from CONTRACTOR to VALLEY TRANSIT. The
Parties expressly agree that any and all Documents made by CONTRACTOR shall constitute
as "Work Made For Hire" as defined by 17 US.C. § 101(2) , incorporated herein by
reference.

As further consideration for VALLEY TRANSIT entering into this Contract, CONTRACTOR
hereby assigns to VALLEY TRANSIT all of CONTRACTOR's rights, title, interest and
ownership in the Documents, including the right to procure the copyright therein and the
right to secure any renewals, reissues and extensions of any such copyright in any foreign
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country. VALLEY TRANSIT shall be entitled to the sole and exclusive benefit of the
Documents, including the copyright thereto, and whenever required by VALLEY TRANSIT,
CONTRACTOR shall, at no additional compensation, execute all Documents of assignment
of the full and exclusive benefit and copyright thereof to VALLEY TRANSIT. Any
subcontractors and other independent contractors who prepare portions of the
Documents shall be required by CONTRACTOR to execute an assignment of ownership in
favor of VALLEY TRANSIT before commencing work.

21. TERMINATION

The termination provisions contained in the RFP in Attachment A shall govern this
Contract. Upon termination, VALLEY TRANSIT shall promptly pay CONTRACTOR for (i) all
Products and Services for which a Milestone Acceptance notice has been issued, (ii) the
reasonable and necessary non-cancelable costs incurred by CONTRACTOR in promptly
winding-down contract performance (including with respect to any subcontractor
agreements), and (iii) all materials delivered and/or installed, Products purchased and
Services rendered, and all other work performed in furtherance of this Contract by
CONTRACTOR or any of its subcontractors prior to the effective date of termination (other
than that included in subsection (i) above) based on a pro rata share of the total
compensation provided for in this Contract. Thereafter, VALLEY TRANSIT shall have no
further claims against CONTRACTOR under this Contract. The following sections shall
survive any termination or expiration of this Contract: Sections 3, 4, 5, 6, 13, 14 (to the
extent stated), and 15 through 21.

Signature Page Follows
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CITY OF APPLETON

A Wisconsin Municipal Corporation

20 Contract

In witness whereof, the parties have executed this agreement on the day and year oéges’r

signature below.
,(\
\\\

CITY OF APP '@r

APPROVED AS TO FORM: e

\(\ By:

City Attorney T
City Clerk

Provision has been to pay the

liability which WI||“ ue under the By:

contract.

C “ Valley Transit General Manager

Date:

Director of Finance
CONTRACTOR:
President
Date:
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APPENDIX 3 - CITY OF APPLETON INSURANCE REQUIREMENTS

See next page.
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IR 2.1 SMALL EXPOSURE JOBS
City of Appleton
Insurance Requirements

Fleet Maintenance Software
Project:

The contract or purchase order is not considered approved and the Contractor shall not commence
work until proof of the required insurance has been provided to the applicable department for the
City of Appleton.

It is hereby agreed and understood that the insurance required by the City of Appleton is primary
coverage and that any insurance or self-insurance maintained by the City of Appleton, its officers,
council members, agents, employees or authorized volunteers will not contribute to a loss. All
insurance shall be in full force prior to commencing work and remain in force until the entire job
is completed and the length of time that is specified, if any, in the contract or listed below
whichever is longer.

1.

INSURANCE REQUIREMENTS FOR CONTRACTOR

Commercial General Liability coverage at least as broad as Insurance Services Office
Commercial General Liability Form, including coverage for Products Liability, Completed
Operations, Contractual Liability, and Explosion, Collapse, Underground coverage with the
following minimum limits and coverage:

e Each Occurrence lIMit ....oooceeeeieiiiiieeceeee e $1,000,000
e Personal and Advertising INjury iMit ........cccovveiiiieieiinieeeee e $1,000,000
e General aggregate limit (other than products/completed operations)

PEI PIOJECT uveuviiteeereeeecteeiteeteeteeteeiteeteesseeseseseesseessesseessesseessesesssessesseens $2,000,000
e products/completed operations aggregate.........cccoceeeveeieeeeeeieeecreenreenen. $2,000,000
e Fire Damage limit — any one fir€ ....ccccciei e $50,000
e Medical Expense limit — any one Person .......cccccceeeeciieeeecceeee e eeiee e $5,000

e Products/Completed Operations coverage must be carried for two years after
acceptance of completed work.

Automobile Liability coverage at least as broad as Insurance Services Office Business
Automobile Form, with minimum limits of $1,000,000 combined single limit per accident
for bodily injury and property damage, provided on a Symbol #1 — “Any Auto” basis.

Workers’ Compensation as required by the State of Wisconsin, and employers liability
insurance with sufficient limits to meet underlying umbrella liability insurance
requirements. If applicable for the work coverage must include Maritime (Jones Act) or
Longshoremen’s and Harbor Workers Act coverage.
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Builder’s Risk/Installation Floater/Contractor’s Equipment or Property (If applicable):
The Contractor is responsible for loss and coverage for these exposures. City of Appleton
will not assume responsibility for loss, including loss of use, for damage to property,
materials, tools, equipment, and items of a similar nature which are being either used in
the work being performed by the contractor or its subcontractors or are to be built,
installed, or erected by the contractor or its subcontractors.

APPLICABLE TO CONTRACTORS/SUBCONTRACTORS

e Builder's Risk/Installation Floater/Contractor’s Equipment or Property: The
Contractor is responsible for loss and coverage for these exposures. The City of
Appleton will not assume responsibility for loss, including loss of use, or damage to
property, materials, tools, equipment and items of a similar nature which are being
used in the work being performed by the Contractor or its subcontractors or are to be
built, installed or erected by the Contractor or subcontractors.

e Primary and Non-Contributory requirement: All insurance must be primary and non-
contributory to any insurance or self-insurance carried by City of Appleton.

e Acceptability of Insurers: Insurance is to be placed with insurers who have an A.M. Best
rating of no less than A- and a Financial Size Category of no less than Class VI, and who
are authorized as an admitted insurance company in the State of Wisconsin.

e Additional Insured Requirements: The following must be named as additional
insureds on all liability policies for liability arising out of project work: City of Appleton,
and its officers, council members, agents, employees and authorized volunteers. On
the Commercial General Liability Policy, the additional insured coverage must be ISO
form CG 20 10 07 04 and also include Products — Completed Operations equivalent to
ISO form CG 20 37 07 04 or their equivalents for a minimum of 2 years after
acceptance of work. This does not apply to Workers Compensation policies.

e Certificates of Insurance acceptable to the City of Appleton shall be submitted prior to
commencement of the work to the applicable department. In addition form CG 20 10
07 04 for ongoing work exposure and form CG 20 37 07 04 for products-completed
operations exposure must also be provided or its equivalent. These certificates shall
contain a provision that coverage afforded under the policies will not be canceled or
non-renewed until at least 30 days’ prior written notice has been given to the City of
Appleton.

INSURANCE REQUIREMENTS FOR SUBCONTRACTOR

All sub-contractors shall be required to obtain Commercial General Liability, Automobile
Liability, Worker’s Compensation, Employer’s Liability and if applicable, Watercraft Liability,
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Aircraft Liability and Unmanned Aircraft Liability insurance. This insurance shall be as broad
as and with the same coverage limit as those required of the Contractor.

The following additional coverages are required where the corresponding box is checked. In
addition, Contractor shall be responsible for consulting with its insurance carrier to determine
whether any of the other following coverages should be carried based upon the specific project:

Bond Requirements

Bid Bond: The Contractor’s Bid Bond equal to 5% of the contract shall
accompany the bid for the project.

Payment and Performance Bond: If awarded the contract, the Contractor will
provide to the Owner a Payment and Performance Bond in the amount of the
contract price, covering faithful performance of the contract and payment of
obligations arising thereunder, as stipulated in bidding requirements, or
specifically required in the contract documents on the date of the contract’s
execution.

Acceptability of Bonding Company: The Bid, Payment and Performance Bonds
shall be placed with a bonding company with an A.M. Best rating of no less than
A- and a Financial Size Category of no less than Class VI.

License and Permit Bond: The Contractor will provide to the City a License and
Permit Bond in the amount stipulated in Appleton’s Municipal Code.

Property Insurance Coverage (Builder’s Risk) to be provided by the Contractor

The property insurance must include engineering or architect fees and must
equal the bid amount, plus any change orders.

Coverage includes property on the work site/s, property in transit and property
stored off the work site/s.

Coverage will be on a Replacement Cost basis.

The City of Appleton, consultants, architects, architect consultants, engineers,
engineer consultants, contractors and subcontractors will be added as named
insureds to the policy.

Coverage must include collapse and be written on a “special perils” or “all risk”
perils basis.

Coverage must include water damage (including, but not limited to, flood,
surface water, hydrostatic pressure) and earth movement.

Coverage must include testing and start up.

Coverage must include boiler and machinery if the exposure exists.

Coverage must include engineers’ and architects’ fees.

Coverage must include building ordinance or law coverage with a limit of 5% of
the contract amount.

The policy must cover/allow partial utilization by owner.

Coverage must include a “waiver of subrogation” against any named insureds
or additional insureds.

Contractor is responsible for all deductibles and coinsurance penalties.
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Last Review: 12/2021

Pollution Liability — Contractors; Motor Vehicle/Automobile; Professional;
Environmental Consultants/Engineers

Definition of “Covered Operations” in the policy must include the type of
work being done for the City of Appleton
Limits of Liability:
o $500,000 each loss for bodily injury, property damage, environmental
damage
o $1,000,000 Aggregate for bodily injury, property damage,
environmental damage (environmental damage includes pollution
and clean-up costs)
Deductible must be paid by the Contractor, consultants/engineers
The City of Appleton, its Council members and employees must be Additional
Insureds
The policy must also cover subcontractors
Specify if “Wrongful Delivery” is covered
Must cover motor vehicle loading and unloading and show on Certificate of
Insurance
Certificate of Insurance must state:
o If the policy is an Occurrence or a Claims Made Form
o If the defense costs reduce the limit of liability
o If the policy covers motor vehicle loading and unloading claims
o If there is an underground storage tank or a super fund exclusion
o |If there is a Contractual Liability Exclusion
o If Bodily Injury includes mental anguish and emotional distress

Aircraft Liability insurance with a limit of $3,000,000 per occurrence for bodily
injury and property damage including passenger liability and slung cargo if the
project includes the use or operation of any aircraft or helicopter.

Unmanned Aircraft Liability insurance with a limit of $1,000,000 per occurrence for
bodily injury, property damage liability, and invasion of privacy liability if the project
includes the use of or operation of any unmanned aircraft (drones).

Watercraft Liability insurance with a limit of $1,000,000 per occurrence for bodily
injury and property damage if the project includes the use of and/or operation of
any watercraft.

Cyber Liability and Technology Errors and Omissions Insurance per occurrence
limit of $500,000.

Commercial Crime Policy per occurrence limit of $100,000.
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