CONTRACT RESULTING FROM INVITATION TO BID NUMBER 10089705-21-F, Lubricants,
Oils, Transmission, and Grease Products Required for the Fleet Operations Department

This Contract (Contract) is entered into by and between the City of San Diego, a municipal
corporation (City), and the successful bidder to Invitation to Bid (ITB) # 10089705-21-F,
Lubricants, Oils, Transmission, and Grease Products Required for the Fleet Operations
Department (Contractor).

RECITALS

On or about 10/20/2020, City issued an ITB to prospective bidders on goods to be provided to
the City. The ITB and any addenda and exhibits thereto are collectively referred to as the
“ITB.” The ITB is attached hereto as Exhibit A.

City has determined that Contractor has the expertise, experience, and personnel necessary
to provide the goods.

City wishes to retain Contractor to provide lubricants, oils, transmission, and grease

products as further described in the Scope of Work, attached hereto as Exhibit B. (Goods and
Services).

For good and valuable consideration, the sufficiency of which is acknowledged, City and
Contractor agree as follows:

ARTICLE I
CONTRACTOR SERVICES

1.1 Scope of Work. Contractor shall provide the Goods to City as described in Exhibit B
which is incorporated herein by reference. Contractor will submit all required forms and
information described in Exhibit A to the Purchasing Agent before providing Goods and
Service.

1.2 General Contract Terms and Provisions. This Contract incorporates by reference the
General Contract Terms and Provisions, attached hereto as Exhibit C.

ARTICLE 11
DURATION OF CONTRACT

2.1 Term. This Contract shall be for a period of five (5) years from the Effective Date until
the completion of the Scope of Services. The term of this Contract shall not exceed five years
unless approved by the City Council by ordinance.

2.2  Effective Date. This Contract shall be effective on the date it is executed by the last
Party to sign the Contract and approved by the City Attorney in accordance with San Diego
Charter Section 40.
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ARTICLE III
COMPENSATION

3.1 Amount of Compensation. City shall pay Contractor for performance of all Services
rendered in accordance with this Contract in an amount not to exceed $3,000,000.00.

ARTICLE IV
WAGE REQUIREMENTS

4.1 Reserved.

ARTICLE V
CONTRACT DOCUMENTS

5.1 Contract Documents. The following documents comprise the Contract between the
City and Contractor: this Contract and all exhibits thereto; the Notice to Proceed; and the
City’s written acceptance of exceptions or clarifications to the ITB, if any.

5.2  Contract Interpretation. The Contract Documents completely describe the goods and
services to be provided. Contractor will provide any goods and services that may reasonably
be inferred from the Contract Documents or from prevailing custom or trade usage as being
required to produce the intended result whether or not specifically called for or identified in
the Contract Documents. Words or phrases which have a well-known technical or
construction industry or trade meaning and are used to describe goods and services will be
interpreted in accordance with that meaning unless a definition has been provided in the
Contract Documents.

5.3  Precedence. In resolving conflicts resulting from errors or discrepancies in any of the
Contract Documents, the Parties will use the order of precedence as set forth below. The
document highest in the order of precedence controls. Inconsistent provisions in the
Contract Documents that address the same subject, are consistent, and have different
degrees of specificity, are not in conflict and the more specific language will control. The
order of precedence from highest to lowest is as follows:

15t The Contract

2nd The ITB and the City’s written acceptance of any exceptions or clarifications to
the ITB, if any

3 Contractor’s Pricing

5.4  Counterparts. This Contract may be executed in counterparts which, when taken
together, shall constitute a single signed original as though all Parties had executed the same

page.

5.5 Public Agencies. Other public agencies, as defined by California Government Code
section 6500, may choose to use the terms of this Contract, subject to Contractor’s
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acceptance. The City is not liable or responsible for any obligations related to a subsequent
Contract between Contractor and another public agency.

IN WITNESS WHEREOF, this Contract is executed by City and Contractor acting by and
through their authorized officers.

CONTRACTOR | CITY OF SAN DIEGO
A Municipal Corporation

SOM‘W {9’? (‘mm KJLuH {Q{‘\}j) ‘wBY
QMpsr—

1825 W . Collins Buenye { .
Street Address Print Name: Clﬂtuphﬁ <. *P\“%mg
] ) _ Director Purchasing & Contracting Department
Oxavoe CARY9257 tfzs)
City % |2[23]2020
Date Signed

U-431-6759

Telephone No.

CACSon Mm@ scol.com
E-Mail

ATR
Approved as to form this Lz day of

L

, Dany anV 2021
3 ; ]
FrsRuthorized  MARAW, BLLIOTT, Gity Attorney

Signatlite o
Kepresentative

Melissa Cavrson MM/Z,/,, ‘
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Deputy City Attorney ~
Conteack Specilist
Title
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Date '
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EXHIBIT A
INSTRUCTIONS AND BID REQUIREMENTS

A. BID SUBMISSION

1. Timely Bid Submittal. Bids must be submitted as described herein to the
Purchasing & Contracting Department (P&C).

1.1 Reserved.

1.2 Paper Bids. The City will accept paper bids in lieu of eBids. Paper bids
must be submitted in a sealed envelope to the Purchasing & Contracting Department (P&C)
located at 1200 Third Avenue, Suite 200, San Diego, CA 92101. The Solicitation Number and
Closing Date must be referenced in the lower left-hand corner of the outside of the envelope.
Faxed bids will not be accepted.

1.2.1  Due to COVID-19, electronic copies submitted through
PlanetBids will be accepted. Instructions for electronic
submissions are provided as an attachment in PlanetBids.

1.3 Bid Due Date. Bids must be submitted prior to the Closing Date
indicated in the eBidding System. E-mailed and/or faxed bids will not be accepted.

1.4 Pre-Bid Conference. No pre-bid conference will be held for ITB.
1.4.1 Reserved.

1.5 Questions and Comments. Written questions and comments must be
submitted electronically via the eBidding System no later than the date specified on the
eBidding System. Only written communications relative to the procurement shall be
considered. The City’s eBidding System is the only acceptable method for submission of
questions. All questions will be answered in writing. The City will distribute questions and
answers without identification of the inquirer(s) to all bidders who are on record as having
received this ITB via its eBidding System. No oral communications can be relied upon for this
ITB. Addenda will be issued addressing questions or comments that are determined by the
City to cause a change to any part of this ITB.

1.6 Contact with City Staff. Unless otherwise authorized herein, bidders
who are considering submitting a bid in response to this ITB, or who submit a bid in
response to this ITB, are prohibited from communicating with City staff about this ITB from
the date this ITB is issued until a contract is awarded.

2. Submission of Information and Forms.

2.1 Completed and signed Contract Signature Page. If any addenda are
issued, the latest Addendum Contract Signature Page is required.

2.2 Exceptions requested by bidder, if any. The bidder must present written
factual or legal justification for any exception requested to the Scope of Work, Contract, or
Goods and Services ITB
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the Exhibits. Any exceptions to the Contract that have not been accepted by the City in
writing are deemed rejected. The City, in its sole discretion, may accept some or all of
bidder’s exceptions, reject bidder’s exceptions and deem the bid non-responsive, or award
the Contract without bidder’s proposed exceptions.

2.3 The Contractor Standards Pledge of Compliance Form.

2.4  Equal Opportunity Contracting forms including the Work Force Report
and Contractors Certification of Pending Actions.

2.5 Reserved

2.6  Reserved.

2.7  Manufacturer’s Price List.

2.8  Additional Information as required in Exhibit B.
2.9 Reserved

2.10 Reserved

2.11  One copy of the safety data sheet (SDS) for each product bid. Only
those products whose label and MSDS clearly state the contents, hazard potential, and
protective measures required shall be considered for purchase.

3. Bid Review. Bidders are responsible for carefully examining the ITB, the Scope
of Work, this Contract, and all documents incorporated into the Contract by reference before
submitting a bid. If selected for award of contract, bidder shall be bound by same unless the
City has accepted bidder’s exceptions, if any, in writing.

4. Addenda. The City may issue addenda to this ITB as necessary. All addenda are
incorporated into the Contract. The bidder is responsible for determining whether addenda
were issued prior to a bid submission. Failure to respond to or properly address addenda may
result in rejection of a bid.

5. Quantities. The estimated quantities provided by the City are not guaranteed.
These quantities are listed for informational purposes only. Quantities vary depending on the
demands of the City. Any variations from the estimated quantities shall not entitle the bidder
to an adjustment in the unit price or any additional compensation.

6. Quality. Unless otherwise required, all goods furnished shall be new and the
best of their kind.

6.1 Items Offered. Bidder shall state the applicable trade name, brand, catalog,
manufacturer, and/or product number of the required good, if any, in the bid.

6.2  Brand Names. Any reference to a specific brand name in a solicitation is
illustrative only and describes a component best meeting the specific operational, design,
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performance, maintenance, quality, or reliability standards and requirements of the City.
Bidder may offer an equivalent or equal in response to a brand name referenced (Proposed
Equivalent). The City may consider the Proposed Equivalent after it is subjected to testing
and evaluation which must be completed prior to the award of contract. If the bidder offers
an item of a manufacturer or vendor other than that specified, the bidder must identify the
maker, brand, quality, manufacturer number, product number, catalog number, or other
trade designation. The City has complete discretion in determining if a Proposed Equivalent
will satisfy its requirements. It is the bidder’s responsibility to provide, at their expense, any
product information, test data, or other information or documents the City requests to
properly evaluate or demonstrate the acceptability of the Proposed Equivalent, including
independent testing, evaluation at qualified test facilities, or destructive testing.

7. Modifications, Withdrawals, or Mistakes. Bidder is responsible for verifying
all prices and extensions before submitting a bid.

71 Modification or Withdrawal of Bid before Bid Opening. Prior to the
Closing Date, the bidder or bidder’s authorized representative may modify or withdraw the
bid by providing written notice of the bid modification or withdrawal to the City Contact via
the eBidding System. E-mail or telephonic withdrawals or modifications are not permissible.

7.2  Bid Modification or Withdrawal of Bid After Bid Opening. Any bidder
who seeks to modify or withdraw a bid because of the bidder’s inadvertent computational
error affecting the bid price shall notify the City Contact identified on the eBidding System
no later than three working days following the Closing Date. The bidder shall provide
worksheets and such other information as may be required by the City to substantiate the
claim of inadvertent error. Failure to do so may bar relief and allow the City recourse from
the bid surety. The burden is upon the bidder to prove the inadvertent error. If, as a result of
a bid modification, the bidder is no longer the apparent successful bidder, the City will award
to the newly established apparent successful bidder. The City’s decision is final.

8. Incurred Expenses. The City is not responsible for any expenses incurred by
bidders in participating in this solicitation process.

9. Public Records. By submitting a bid, the bidder acknowledges that any
information submitted in response to this ITB is a public record subject to disclosure unless
the City determines that a specific exemption in the California Public Records Act (CPRA)
applies. If the bidder submits information clearly marked confidential or proprietary, the
City may protect such information and treat it with confidentiality to the extent permitted by
law. However, it will be the responsibility of the bidder to provide to the City the specific
legal grounds on which the City can rely in withholding information requested under the
CPRA should the City choose to withhold such information. General references to sections of
the CPRA will not suffice. Rather, the bidder must provide a specific and detailed legal basis,
including applicable case law, that clearly establishes the requested information is exempt
from the disclosure under the CPRA. If the bidder does not provide a specific and detailed
legal basis for requesting the City to withhold bidder’s confidential or proprietary
information at the time of bid submittal, City will release the information as required by the
CPRA and bidder will hold the City, its elected officials, officers, and employees harmless for
release of this information. It will be the bidder’s obligation to defend, at bidder’s expense,
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any legal actions or challenges seeking to obtain from the City any information requested
under the CPRA withheld by the City at the bidder’s request. Furthermore, the bidder shall
indemnify and hold harmless the City, its elected officials, officers, and employees from and
against any claim or liability, and defend any action brought against the City, resulting from
the City’s refusal to release information requested under the CPRA which was withheld at
bidder’s request. Nothing in the Contract resulting from this bid creates any obligation on
the part of the City to notify the bidder or obtain the bidder’s approval or consent before
releasing information subject to disclosure under the CPRA.

10. Right to Audit. The City Auditor may access bidder’s records as described in
San Diego Charter section 39.2 to confirm contract compliance.

B. PRICING

1. Fixed Price. All prices shall be firm, fixed, fully burdened, FOB destination,
and include any applicable delivery or freight charges, and any other costs required to
provide the requirements as specified in this ITB.

2. Taxes and Fees. Taxes and applicable local, state, and federal regulatory fees
should not be included in the price proposal. Applicable taxes and regulatory fees will be
added to the net amount invoiced. The City is liable for state, city, and county sales taxes but
is exempt from Federal Excise Tax and will furnish exemption certificates upon request. All
or any portion of the City sales tax returned to the City will be considered in the evaluation of
bids.

3. Escalation. An escalation factor is not allowed unless called for in this ITB. If
escalation is allowed, bidder must notify the City in writing in the event of a decline in
market price(s) below the bid price. At that time, the City will make an adjustment in the
Contract or may elect to re-solicit.

4. Unit Price. Unless the bidder clearly indicates that the price is based on
consideration of being awarded the entire lot and that an adjustment to the price was made
based on receiving the entire bid, any difference between the unit price correctly extended
and the total price shown for all items shall be offered shall be resolved in favor of the unit
price.

C. BID OPENING. All bids will be opened at, or immediately after, the time noticed for
the bid opening in a location that is open to the public. No bidder or interested person will be
excluded from the bid opening. Where no member of the public is in attendance, at least one
City officer or employee, in addition to the City employee opening the bids, will be present.
Bid results will be announced in the presence of those attending. The name of the project
will be audibly announced to those present followed by the name of the bidder, the name of
the surety, the amount of the bond, if required, and the total amounts or unit amounts bid.
Any person present shall have the right to ask the announcements be repeated or to ask that
omitted data be supplied. Such requests will be honored to the extent they do not
unreasonably delay or interfere with the bid opening procedure, as determined at the sole
discretion of the City employee opening the bids.
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D. EVALUATION OF BIDS

1. Low Bid Award. A contract will be awarded to the lowest responsible and
responsive bidder.

2. Additional Information. The City may require bidder to provide additional
written or oral information to clarify responses.

3. Sustainable Materials. Consistent with Council Policy 100-14, the City
encourages use of readily recyclable submittal materials that contain post-consumer
recycled content.

4. Waiver of Defects and Technicalities. The City may waive defects and
technicalities in bids when to do so is in the City’s best interests.

5. Rejection of All Bids. The City may reject any and all bids when to do so is in
the City’s best interests.

E. ANNOUNCEMENT OF AWARD

1. Award of Contract. The City will inform all bidders of its intent to award a
Contract in writing.

2. Obtaining Bid Results. Bid results may be obtained by: (1) attending the bid
opening; (2) e-mailing a request to the City Contact identified on the eBidding System; or (3)
visiting the P&C eBidding System to review the bid results. To ensure an accurate response,
requests should reference the Solicitation Number. Bid results will not be released over the
phone.

3. Multiple Awards. City may award more than one contract by awarding
separate items or groups of items to various bidders. The additional administrative costs
associated with awarding more than one Contract will be considered in the determination.

F. PROTESTS. The City’s protest procedures are codified in Chapter 2, Article 2, Division
30 of the San Diego Municipal Code (SDMC). These procedures provide unsuccessful bidders
with the opportunity to challenge the City’s determination on legal and factual grounds. The
City will not consider or otherwise act upon an untimely protest.

G. SUBMITTALS REQUIRED UPON NOTICE OF INTENT TO AWARD. The successful
bidder is required to submit the following documents to P&C within ten (10) business days
from the date on the Notice of Intent to Award letter:

1. Insurance Documents. Evidence of all required insurance, including all
required endorsements, as specified in Article VII of the General Contract Terms and
Provisions.

2. Taxpayer Identification Number. Internal Revenue Service (IRS) regulations
require the City to have the correct name, address, and Taxpayer Identification Number
(TIN) or Social Security Number (SSN) on file for businesses or persons who provide goods or
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services to the City. This information is necessary to complete Form 1099 at the end of each
tax year. To comply with IRS regulations, the City requires each Contractor to provide a Form
W-9 prior to the award of a Contract.

3. Business Tax Certificate. All businesses that contract with the City must have
a current business tax certificate unless the City Treasurer determines the business is
exempt.

4. Reserved.

5. Reserved.

The City may find the bidder to be non-responsive and award the Contract to the next
responsible and responsive low bidder if the apparent successful bidder fails to timely
provide the required information or documents.
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EXHIBIT B
SCOPE OF WORK

A. BACKGROUND

The City of San Diego owns and operates a fleet of approximately 4,400 vehicles consisting
of motorcycles, scooters, all-terrain vehicles, sedans, law enforcement patrol vehicles, light
trucks/vans, medium/heavy trucks, fire apparatus, refuse collection vehicles, street
sweepers, trailers, tractors and industrial equipment. These vehicles are maintained by the
City's Fleet Operations Department and are assigned to several departments to support all
City services which operate primarily within the City and County of San Diego.

Qualified Contractor awarded this contract shall deliver various lubricants, oils, transmission
and grease products that represent the best overall value to the City of San Diego, while
meeting or exceeding the specifications and requirements of this ITB.

B. PRODUCT REQUIREMENTS

All products offered shall be of the highest quality or grades available, to meet all the
requirements of these specifications. Contractors shall furnish with their bid a copy of
complete manufacturer’s specifications for all products bid.

Contractor shall be held directly responsible for substituting any products than
originally bid in accordance with Section C. Substitutions below. Verifiable
substitution of lesser grade parts may constitute grounds for contract termination, or
other action at the sole discretion of the City of San Diego.

C. SUBSTITUTIONS

Substitutions shall not be permitted without a review and written authorization from the
City. Contractor shall provide the City a thirty (30) day, calendar day, notice of any proposed
substitution by clearly identifying any alternative items in the Pricing Section that may be
obsolete and list the replacement in the notes section of the proposed item.

D. DELIVERY REQUIREMENTS

1. Turnaround/Locations

Delivery of all products shall be within two (2) business days after receipt of order. The
City requires all products be furnished as requested in the applicable units of measure
order per delivery, and shall be delivered to the following locations:

Fleet Operations Department

Chollas Rose Canyon

2740 Caminito Chollas 3775 Morena Blvd.
San Diego, CA 92105 San Diego, CA 92117
6:00 a.m. — 11:30 p.m. 6:00 a.m. — 11:30 p.m.
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Miramar Fire & Refuse

8323 Miramar Place

San Diego, CA 92121

2/ - Hours

Safety Light Fleet Department

Central/VMF Police

Southern PD

3940 Federal Blvd.

1120 27 street

San Diego, CA 92102

San Diego, CA 92154

6:00 a.m. — 11:30 p.m.

6:00 a.m. — 2:30 p.m.

Western PD

Northwestern PD

5215 Gaines Street

12610 El Camino Real

San Diego, CA 92110

San Diego, CA 92130

6:00 a.m. — 2:30 p.m.

6:00 a.m. — 2:30 p.m.

Mid-City PD

Southeastern PD

4310 Landis Street

7222 Skyline Drive

San Diego, CA 92105

San Diego, CA 92114

6:00 a.m. — 2:30 p.m.

6:00 a.m. — 2:30 p.m.

Eastern PD (also Motorcycle
Shop)

Northeastern

9225 Aero Drive

13396 Salmon River Road

San Diego, CA 92123

San Diego, CA 92129

6:00 a.m. — 2:30 p.m.

6:00 a.m. — 2:30 p.m.

Northern PD

Fire Dept

4275 East Gate Mall

3870 Kearny Villa Rd

San Diego, CA 92037

San Diego, Ca 92123

6:00 a.m. — 2:30 p.m.

2/ - Hours

City Departments and/or locations may be added and/or removed at any time during
this contract at no additional cost to the City.

2. Drum Deliveries

a. A drum deposit for each 55-gallon returnable drum will be paid when invoiced.
Such deposit shall be refunded or credited to the City without interest for each
drums returned to Contractor in good condition. When deliveries of oil in drums
are made to any City facility, any empty drums, whether returnable drums or
nonreturnable, shall be picked up by the Contractor before invoices for that
delivery will be paid.
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b. All containers must be properly sealed and clearly marked and otherwise
identified as to contents upon delivery.

3. Bulk Deliveries
Bulk product shall be delivered periodically, as required by the City.
E. MATERIAL SAFETY DATA SHEETS

In addition to the requirements stated in Exhibit A, 2.11, all Contractors must also send with
each shipment one (1) copy of the MSDS for each item shipped. Failure to comply with this
procedure will be cause for immediate termination of the contract for violation of safety
procedures.

F. ON-LINE SERVICES (FOR INFORMATION PURPOSES ONLY)

1. Does the Contractor have a web site with on-line ordering capability?

. @ WL are working on tWS ) and will ﬁv@‘f{”‘f}‘(‘)
Wae i caBa \?u%
O

If yes, provide the web site address: www._<¢ \ubyricants. ¢

2.  Are there additional incentives for on-line ordering?

If yes, please furnish details as supporting documentation.

3. Will the Contractor customize an on-line catalog for use by the City? ;
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G. PLACEMENT OF ORDERS and/or WAL ovdav Sinasks pedlecatio

All orders will be placed by City designated personnel on an as-needed basis. The
Contractor must have the ability of electronic access to product information and
ordering. Orders may be placed via purchase orders, on-line using Ariba or via the
telephone or fax or other approved authorization method.

H. BACKORDERS

Contractor shall ship items in the quantities shown on the Purchase Order, backorders are
unacceptable without prior City approval. Unauthorized backorders may be cause for
contract termination. The City reserves the right to evaluate the number of backorders to
determine if backorders are negatively impacting the City’s daily operations, which may be
cause for termination of the contract.

I NON-EXCLUSIVITY

At the City’s sole discretion, the City reserves the right to purchase product from another
vendor if the Contractor is unable to fulfill the City’s needs due to an emergency or when the
Contractor does not furnish product within the delivery time-period specified.
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J. USAGE REPORTS

Contractor may be required to furnish at no cost to the City, quarterly and annual itemized
usage reports to multiple Department end users. Reports must be in Microsoft Excel 98 or
newer format. If required, Contractor will be notified in writing, to provide either a thumb
drive or e-mail the reports electronically to the requesting Department(s).

K. REFERENCES/QUALIFICATIONS

Contractors are required to demonstrate successful performance for work of similar size and
scope as specified in this contract during the past three (3) years. Contractors must be able
to demonstrate that they are properly equipped to perform the work as specified in this
contract.

To enable the City to evaluate the responsibility, experience, skill, and business standing of
the Contractor, the following documents must be included with the bid submittal:

1. Contractor’s References shall be completed with form in Contractors Standard
Pledge of Compliance.

2. Contractor shall not use City of San Diego as a Reference for this proposal.

L. WARRANTY

Contractor shall provide the City with one (1) copy of the manufacturer’s written
warranty for each item of equipment. It shall be the responsibility of the
manufacturer to pay for all shipping and crating costs associated with warranty parts.
Contractor shall provide warranty, core reporting and methodology used for all
manufacturers’ parts warranties and parts core returns where applicable.

Contractor shall be responsible to the City for all warranty parts. Reimbursements of
labor costs related to a failed part are at the discretion of the manufacturer.
Contractor is responsible for ensuring that warranty work is performed at a facility
acceptable to City and that services, parts and labor are available and provided to meet
City's schedules and deadlines. Contractor may establish a warranty service contract
with an agency satisfactory to City instead of performing the warranty service itself.

M. INVOICING AND PAYMENT

Invoices must be submitted in duplicate (one copy to be marked “original”) to the below
address unless otherwise specified on a Purchase Order and shall conform to policies or
regulations adopted from time to time by the City of San Diego.

Fleet Operations Department
2740 Caminito Chollas
San Diego, CA 92105

Email: PWAcctsPayable@sandiego.gov

1. Invoices shall be legible and shall contain, as a minimum, the following
information:
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a) The contract number and purchase order number;

b) A complete itemization of all costs including quantities ordered and delivery
order numbers (if any);

c) All submitted invoices must match exactly to all lines associated with the
Purchase Order.

d) Any discounts offered to the City under the terms of the contract;

e) Evidence of the acceptance of the supplies or services by the City of San Diego;

f) Unique traceable invoice number(s);

2.  Upon review and approval from the Fleet Operations Department invoices shall be
forwarded to Comptroller’s Department for payment. The approval shall be
electronic.

3.  Subject to the withholding provisions of the contract, if any, payment shall be
made within thirty (30) calendar days after the City of San Diego’s receipt of a
properly prepared/approved invoice.

N. PRICE ADJUSTMENTS

Price increases shall be submitted in accordance with the City’s General Contract
Terms and Provisions, Section 3.4 Price Adjustments and will only be considered for
those items with a published manufacturer’s price increase.

In addition, the Contractor shall provide a comparison of previous year prices and
proposed new prices, showing the percent (%) difference, and provide detailed
supporting documentation from the manufacturer to support price. Price increases will
not be considered more than once annually.

In the event the Contractor does not request a price increase at the time of the Contract
renewal, and the manufacturer(s) subsequently announces a general increase in the price of
their products, the Contractor may request an increase at that time. The Contractor must
provide detailed supporting documentation from the manufacturer to support the requested
increase. The requested increase will be evaluated by the City, and the City reserves the right
to accept or reject such request.

0. TECHNICAL REPRESENTATIVE AND PURCHASING AGENT

The Technical Representative for the Contract is the City’s Fleet Operations Department’s
designee and is identified in the Notice of Award. The Technical Representative is
responsible for overseeing and monitoring this Contract. The Technical Representative will
be specified on individual purchase orders issued under the Contract and will provide daily
oversight of the Contract to ensure compliance with the Scope of Work and/or performance
to Contract specifications. The Technical Representative, or designee, is also responsible for
oversight of all invoice payments and billing questions for purchase orders issued under the
Contract.

The Purchasing Agent shall be responsible for all contractual matters and is the only
individual authorized to make changes of any kind to the Contract. The Contractor shall not
rely upon any oral change from anyone, nor a written request, for changes to the Contract
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from someone other than the Purchasing Agent. All changes must be in writing, signed by
the Purchasing Agent.

P. PRICING SCHEDULE

The City expects to spend approximately $3,000,000.00 over a five (5) year period for
services herein; however, this is not a guarantee and in no case shall it exceed $3 million
unless approved by City Council. The estimated annual quantities provided by the City
are not guaranteed. The quantities may vary depending on the demands of the City.
Any variations for these estimated quantities shall not entitle the Contractor to an
adjustment in the unit prices or additional compensation. The City will award one
contract to the lowest responsible and responsive Contractor meeting all the requirements of
this bid.

Contractors must bid on each section herein to include all product listed in Section A
Attachment 1 - Lubricants, Oil, and Grease Products Price List and Sections B and C to be
considered responsive to this bid. The City may request documentation from
manufacturer verifying list prices at any time.

Pricing shall include all delivery charges, and shall be FOB Destination to various locations,
as specified in Section D.

1. All prices shall be exclusive of the most current California Oil Recycle Fee, Oil Tax,
Federal Excise Tax, and Sales Tax. The City is exempt from Federal Excise Tax and will
furnish Exemption Certificate where applicable.

2.  Unit price shall be based on the Unit of Measure (U/M) as specified on the Pricing
Page(s). Any changes to the Unit of Measure made by the Contractor may be cause for
the item to be rejected as non-responsive.

3. If a percentage (%) discount is offered on the Pricing Page(s), the successful Contractor
upon provisional award shall furnish each City delivery location, with a copy of the
most current published manufacturer catalog as may be required, including a copy of
the most current Manufacturer’s published price list, at no cost to the City. The latest
inserts and revisions as issued shall be provided within two (2) weeks of publication to
the City throughout the contract period at no additional cost to the City.

SECTION A: LUBRICANTS, OIL, AND GREASE PRODUCTS PRICE LIST

Contractor must complete Attachment 1 - Lubricants, Oil, and Grease Products Price List.

Goods and Services ITB
Revised: April 29, 2016
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SECTION B: MISCELLANEOUS PRICING CHARGES

Est.
Line Product Annual Extended
Item | Description/Specifications | UOM | Usage Unit Price Unit Cost
DRUM/CONTAINER ¥ o0 , 006
1 | DEPOSIT (Non-taxable) e 1| $A0. $ 200
DRUM/CONTAINER CREDIT
(Non-taxable) clean/empty O-00 O-00
2 | drums returned in good B . S 2 § 2
condition
3 | FREIGHT CHARGES EA 1 $ .00 |$90-00

SECTION C: DISCOUNT OFF ALL CATALOGS PREVAILING PUBLISHED PRICE LIST

The City desires to purchase the products listed on the above pricing pages, as well as other
products not specifically listed throughout the term of this contract. As new items become
available in the designated product lines, they too will become part of the contract and will
be subject to the same discount offered. Contractors most current catalog(s) price list will be
used to determine pricing during the contract period. Contractor shall provide price updates
and catalogs as new items become available, or at any time they are updated. Contractor
shall indicate below the percentage discount off their catalog prevailing published price list
at time of order that will apply for items not specifically listed. This information will not be
considered in the award evaluation. (If product categories are not listed the City will
interpret as the entire catalog is at any discount offered.)

Product category P ct Discount of; ufacturer
List price

15121501 Engine oil 5 %

25173710 Diesel exhaust fluid O %

15121900 Greases 4 %

15121508 Transmission oil 5 %

15120000 Lubricants and oils and greases 5 %
and anti-corrosives

15121807 Antifreeze o %
15101700 Fuel Oils - %
15111700 Fuel additives i %
12191500 Hydrocarbonated solvents &) %

Goods and Services ITB
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Product category Product Discount off Manufacturer

List price
12191601 Alcohol solvents O %
47131800 Cleaning and disinfecting solutions @) %

AH’V)GU%h disconts imay e prov rdadk fo +wae QH,
m@,% wara o ctomevs do wot ot a pu ol shak

P it A\t CfC& chamicals [solvents, C\eaniv‘%@wa&&d"%
alesel exhaust flutd, ankLreeze), This 15, i ot e
o Lluctuations tndhe wavieh Llrar ave wet pavt
oL e yraunshecany  lubvidants wavkek fdvude ol
Howewer, Sor Hose tdems Lged with a wo%”

a A scaint mest tevtatnly wov ld he offered to
Iwe ety L addifion, fovthose poducts listed
wtHn @ ‘Qe\rc@\[\\—ca%ﬁ Arsteont | dwe discand 1w wiosk
cases otlewed to o (‘,H%a will be rwgre +han

Hag (l@\rceu\.wﬂ%& Show .
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29 |P66 MULTIPLEX GREASE 220, EP 2 120 LBKEG| Pound 120 |UNPLEXRED2| NO $0.00 $0.00 |s 187 $1.87 $224.40 1082338
30 :lzids)*gﬁﬁ CHOICE S, Ir-2/on- fapiihwio Gal 4547 | UNSUP520 NO 50.24 $005 |§ 585 $6.14 $27,018.58 | 1058860
P66 SHIELD GHOICE 5W20, GF-5/8N+ (synihstic
31 | isond) 55 Gal DAL Gal 1,265 | UNSUP520 NO $0.24 $005 |5 625 56.54 $6,273.10 1081445
32 Egids)"gﬂf CHOIGE SWa0, GR-SNe (omihele. | o 55 UNSUPS30 | NO 50.24 $0.05 |$ 545 $5.74 $315.70 1058508
P66 SHIELD CHOICE 5W30, GF-5/SN+ (synthetic
ol P iy Gal 1265 | UNSUPS30 NO 50.24 $005 |5 6.25 $6.54 $8,273.10 1081452
P66 VERSATRANS LV, ATF (Full Synthetic Multi-
34 |Vehicle ATF; Dexron VI, Mercon LV & SP) Gal 55 VERSALY NO $0.24 $000 |§ 9.5 $10.09 $554.95 1075035
55 Gal DRUM
P66 VERSATRANS LV, ATF (Full Synthetic Mult-
35 |Vehicke ATF; Dexron VI, Mercon LV & SP) Gal 55 VERSALV NO $0.24 $000 |§& 11.10 $11.34 $623.70 1075031
CASE, 12X 1 qt
a3 [Ohmpis Cioe Dinaal Exhovint Flild - Caes, 3326 | op 3 OLYDEF NO $0.00 $0.00 |8 1575 $15.75 $47.25 9511C
Gal Containers
37 |Olympus Diesel Exhaust Fluid - TOTE (276 gallons) | 1T 3 OLYDEF NO $0.00 $0.00 |§ 462.00| $482,00 $1,386.00 95117
a8 ?‘g:{“;i t’:';':’feze Gl Fraibad R0 Gal 55 VC-7DIL-B NO $0.00 3000 |§ &2 $6.21 $341.55 5066325 |Shellzons MV ELG 50/50
39 ;”;g;‘i“;gj;;“’eeze fathe Pesbaet S0/50 Gal 55 VC7DIL-D NO $0.00 $0.00 |§ 405 $4.06 §222.75 9152 | Olympus Titan ELC 50150
i
40 1; ?“;“; L Aniiifeze Drange Frediubed Bo/s0 cal 55 VC-3DIL-B NO $0.00 $000 |$ 629 $6.29 $345.95 9407006021 |Shelizone Dexcool 50/50
M ?:g;f’gﬁﬂ:;mm Crérggs Prédiuted S50 Gal 55 | vcapileo | wNO $0.00 5000 |§  4.05 $4.05 $222.75 9150 |Olympus Pantheon ELC 50/50
Motoreraft Premium Prediluted Antifreeze/Coalant
42 . Gal Container Gal 55 VC-5DIL NO $0.00 $0.00 |s 540 $5.40 $297.00 | gyoer06021 [STeNEONe 50150
43 :":2::’323;:"“”’" PO A e gl Gal 55 VC-5DIL-B NO $0.00 $000 |S 405 $4.05 $222.75 9151 |Olympus Alpha 50/50
Valvoline Premium Blue One Solution Gen 2 Must
meet Cummins CES 20092. Must be backwards
B rasiie 6 vy s st ron? bl e Gal 55 891011 NO $0.24 5005 |§ 1223 $12.52 $668.60 881011
engines 15w-40 55 Gal DRUM
Valvoline Premium Blue One Solution Gen 2 Must
meet Cummins CES 20092. Must be backwards
o inmpigs- st Gal 55 891001 NO $0.24 $0.05 |S 1223 §12.52 $688.60 391001
englnqs 15w-40 BULK
46 g’;' 'S:"ER’:}:@”“ Ot Compios kg SoMA, Gal 55 CC36078 NO $0.00 $000 |5 660 $6.60 $363.00 550041811 |Shell Rotella ELC Nilrite Free pre-diluted
Antifreeze - Heavy Duty - 50/60 Red 56 Gal NAF
47 DRUM Gal 55 HDRTUS55GAL NO $0.00 $0.00 S 4.05 $4.05 $222.75 9153 Olympus Omega ELC 50/50
. NAF
48 |Antifreeze - H/D - 50/50 1 Gal Container Gal B | ey || N0 $0.00 s0.00 | 540 $5.40 $37260 | quos706021 |SNelzone 50150
Antifreeze / Cooling System - Bulk Conventional NAF
B e o Bt Gal 55 ATUBSEAL NO $0.00 snoc |5 408 $4.05 $222.75 9151 |Olympus Alpha 50/50
Antifreeze - Regular Green - 50/50
U e Gal s  |NaFRTUIGAL] NO $0.00 5000 |5 540 $5.40 $27.00 s406708021 |Shelizone 50750
g1 [Curexdnian Vehick Reacly To Use Aniimeed Gal 29 675130 NO $0.00 5000 |3 821 $6.21 $180.00 5066325 |Shellzone MV ELC 50/50
1 Gal Container
52 f‘gi’l‘ gz:;:l‘:’;rom“ge Paady: T Uss Ardiresie Gal 29 ZXELRUA NO $0.00 5000 |5 621 $6.21 $180.08 | 8407006021 |Shellzone MV ELC 50150
Detroit Power Cool Pius Red Concentrate Shell Rotella ELC Nitrite Free
] o s Gal 807 |owizasiessr| NO $0.00 §000 |§ 1427 $14.27 $11516.88 | (o000 [o oo
Detroit Power Cool Plus Red Concentrate Shell Rotella ELC Nitrite Free
L e Gal 55 |owizas193sa| NO $0.00 5000 |§ 1387 $13.87 $762.85 ss0041813 |Shel Rotel
56 |Detroit Power Cool Plus 50/50 1 Gal Container| Gal 800 |OWI23519396| NO $0.00 $0.00 |$ 7.02 §7.02 §5516.00 | 550041810 |Shell Rotella ELC Nitite Free 50/50
56 |Detroit Power Cool Plus 50/50 56 Gal Drum | Gal 55 |Owizasigass| NO $0.00 $0.00 |§ 660 $6.60 $363.00 550041811 |Shell Rotella ELC Nitrite Free 50/50
Estimated Annual Cost Section A $316,917.62
Estimated Total Contract Value

(Est. Annual Bid Total x 5-Year Contract Term)

$1,584,588.10




NOTES:

CA State Bidder to
Lube F Add
CA State | -UP° 7o Alternative
Estimated Recycling zr Proposed
Line Unit0f | Annual Re-refined| Feeper | S“™2MeT § ynit Price | Extended Unit| Total Extended|Part Number
item Praduct Description/Specifications Measure | Usage | ProductCode| Product | container wiout taxes Price Cost if Applicable| Alternative Equivalent Product
CHEVRON DELO 400 10W30, CK-4 (synthetic N
1 |olend); Heavy Duty 65 Gal DRUM Gal 55 DEL4X1030 NO $0.24 $005 |$ 815 $8.44 $464.20 01077827  |Phillips 66 Guardol ECT SB 10w30 CK-4
CHEVRON DELO 400 10VW30, CK—4 (synthetic .
2 blend): H Duty BULK Gal &5 DEL4X1030 NO $0.24 $0.05 $ T7.75 $8.04 §442.20 1077861 Phillips 66 Guardol ECT SB 10w30 CK-4
CHEVRON DELO NG 15W40; Natural Gas Engine
3 |Oil (Cummins 20085; CNG, LNG, LPG) HEAVY Gal 55 DELNG1540 NO $0.24 5005 |§ 7.5 $7.44 $408.20 1045181  |Phillips 66 Guardol NG 15w40
DUTY BULK
CHEVRON DELO NG 15W40; Natural Gas Engine
4 |Oil (Cummins 20085; CNG, LNG, LPG) HEAVY Gal 1,870 | DELNG1540 NO $0.24 $005 |§ 7.80 $8,09 §15,128.30 1076659  |Phillips 65 Guardol NG 15w40
DUTY &6 Gal DRUM
CHEVRON DELO SYN-GEAR XDM 80W140 (Full Phillips 66 Triton Synthetic Gear Lube
8 | retic Howvy Duty Giar Libo) BULK Pound 400 | DELSB0140 NO $0.03 3000 |$ 375 $3.78 $1,512.00 1074580 | FY
CHEVRON DELO SYN-GEAR XDM 80W140 (Full Phillips 66 Triton Synthetic Gear Lube
®  |o nihetic Hoavy Duty Gesr Lubs) 40018 DruM | Pound 800 DELS80140 NO $0.03 $000 |§ 375 $3.78 $3,024.00 1072589 |EHIAS
CHEVRON DELO SYN-GEAR XDM 75W80 (Full : ; )
2l et Mearey Euty e Liton). WELK Pound | 3,092 |DELSYN7500| NO $0.03 $000 |S 398 $3.99 $12,337.08 1074584 |Phillips 65 Triton Syngear FE 75w80
8 ﬁoﬁgﬁﬁﬁﬁj LTy SREREE, B 2 Pound 800 | DURALITH2 NO $0.00 $000 |$ 211 $2.11 $1,688.00 1082316  |Phillips 65 Dynalife L-EP Grease 2
) g:l'l":_v RONMULTIFAK GREASE,EP2 38518 Pound 35 | DuRALITHz | NO $0.00 $000 |§ 231 $2.91 $80.85 1082320  |Philips 55 Dynallfe L-EP Grease 2
PB6 FLEET SUPREME EC 15WA40, CK-4 (synthetic
19 | bisnc): Heavy Dty BULK Gal 7,148 | FLTSUP1540 | NO $0.24 $005 |[$ 650 $6.79 $48,534.92 1078334
P66 FLEET SUPREME EC 15WA4D, CK-4 (synthetic
1| iandy: Heavy Doty 85 Gal DRUM Gal 55 | FLTSUP1540 | NO $0.24 $005 |$ 650 $6.79 $373.45 1078338
12 |OLYMPUS DIESEL EXHAUST FLUID BULK Gal 11,000 OLYDEF NO $0.00 $000 |§ 153 §1.53 $16,830.00 9511
13 |OLYMPUS DIESEL EXHAUST FLUID 55 Gal DRUM|  Gal 55 OLYDEF NO $0.00 000 |8 185 $1.85 $101.75 95110
14 g'é';';"s;f‘ 1OWA0, G-HISN (synthetic bisnd) Gal 15 | oLYPURioZ0| NO $0.24 $005 |$ 645 $6.74 $101.10 9041
16 gst.;ﬂpg:‘}n:wao. GF-5ISH (synthetic biehd) Gal 55 |OLYPURf030| NO $0.24 $005 |$  5.50 $5.70 £318.45 o041
SHELL SPIRAX S6 ATF A295 (Full Synthetic Heavy-
16 |Duty ATF; Allison TES-295) Must be Allison Gal 50 SHATF295 NO $0.24 $0.00 |[$ 2410 $24.34 $1,217.00 550032968
Approved for Warranty, BULK
95 ynthetic Heavy-
17  |Duty ATF; Allison TES-295) Must be Allison Gal 1,485 | SHATF205 NO 50.24 3000 |$ 2475 $24.99 $37,110.156 | 550032968
Approved for Warrantv, 66 Gal DRUM
18 ;ﬁi?”"‘y NECHLON AR LN | oy 383 | UNAXAWME | NO $0.00 $000 |8 610 $6.10 $2,336.30 1055929
gy [Foo MG MEGATLOVW HYDRADLIG O ANAS | oy 55 UNAXAWAE |  NO $0.00 $000 |$ 510 $5.10 $280.50 01074218
55 GAL DRUM
PBG FIREBIRD 16W40, CK-4 (synthetic blend, Re-
B |y Hasnyy fie AR Gal 3,064 | UNFIRE1540 | YES $0.24 5005 |8 635 $6.64 $20,344.96 1078303
P66 FIREBIRD 15W40, CK-4 (synthetic blend, Re-
¥ e Heaivy By L5 fou DELM Gal 55 UNFIRE1640 | YES $0.24 $005 [$ 635 $6.64 $365.20 1078304
P66 FIREBIRD HYDRAULIC OIL, AW 46
2 | e Refinedy Btk Gal 14,149 | UNFIRE46 YES $0.00 $0.00 |$ 505 $5,05 $71,452.45 1055884
P66 FIREBIRD HYDRAULIC OIL, AV 45
B [ on Refned) 85 Gal DRUN Gal 55 UNFIRE46 YES $0.00 $000 |§ 505 $5.05 $277.75 1055884
P66 FIREBIRD 5W30, GF-5/SN+ (synthetic biend,
3 | Refined) BULK Gal 273 UNFIRES30 YES $0.24 5005 | % 565 $5.94 $1,621.62 1058439
P66 FIREBIRD 5W30, GF-5/S5N+ (synthetic blend,
26 | Refined) 85 Gal Drum Gal 55 UNFIRE530 YES $0.24 $005 |$ 540 $5.69 $312.95 1081475
26 ;i?d';gl“;\:imm“ FLUITracior Hyanuic Gal 1281 | UNHYTRAC | NO $0.24 $000 |§5 680 $6.84 $8.762.04 1042361
P66 POWERTRAN FLUID (Tractor Hydraulic
il P il plieas Gal 55 UNHYTRAC NO $0.24 $000 |$ 635 36.50 $362.45 1074856
g RO NULTIELECGREASE 220, ER2: MOLE Pound | 400 |UNPLEXRED2| NO $0.00 $000 |$ 164 $1.64 $656.00 1082340

DRUM
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ARTICLE I
SCOPE AND TERM OF CONTRACT

1.1 Scope of Contract. The scope of contract between the City and a provider of goods
and/or services (Contractor) is described in the Contract Documents. The Contract Documents
are comprised of the Request for Proposal, Invitation to Bid, or other solicitation document
(Solicitation); the successful bid or proposal; the letter awarding the contract to Contractor; the
City’s written acceptance of exceptions or clarifications to the Solicitation, if any; and these
General Contract Terms and Provisions.

1.2 Effective Date. A contract between the City and Contractor (Contract) is effective on the
last date that the contract is signed by the parties and approved by the City Attorney in
accordance with Charter section 40. Unless otherwise terminated, this Contract is effective until
it is completed or as otherwise agreed upon in writing by the parties, whichever is the earliest. A
Contract term cannot exceed five (5) years unless approved by the City Council by ordinance.

1.3 Contract Extension. The City may, in its sole discretion, unilaterally exercise an option
to extend the Contract as described in the Contract Documents. In addition, the City may, in its
sole discretion, unilaterally extend the Contract on a month-to-month basis following contract
expiration if authorized under Charter section 99 and the Contract Documents. Contractor shall
not increase its pricing in excess of the percentage increase described in the Contract.

ARTICLE II
CONTRACT ADMINISTRATOR

2.1 Contract Administrator. The Purchasing Agent or designee is the Contract
Administrator for purposes of this Contract, and has the responsibilities described in this
Contract, in the San Diego Charter, and in Chapter 2, Article 2, Divisions 5, 30, and 32.

2.1.1 Contractor Performance Evaluations. The Contract Administrator will evaluate
Contractor’s performance as often as the Contract Administrator deems necessary throughout the
term of the contract. This evaluation will be based on criteria including the quality of goods or
services, the timeliness of performance, and adherence to applicable laws, including prevailing
wage and living wage. City will provide Contractors who receive an unsatisfactory rating with a
copy of the evaluation and an opportunity to respond. City may consider final evaluations,
including Contractor’s response, in evaluating future proposals and bids for contract award.

2.2 Notices. Unless otherwise specified, in all cases where written notice is required under
this Contract, service shall be deemed sufficient if the notice is personally delivered or deposited
in the United States mail, with first class postage paid, attention to the Purchasing Agent. Proper
notice is effective on the date of personal delivery or five (5) days after deposit in a United States
postal mailbox unless provided otherwise in the Contract. Notices to the City shall be sent to:

General Contract Terms and Provisions
Revised: January 16, 2020
OCA Document No. 1685454 2
Page 2 of 21



Purchasing Agent

City of San Diego, Purchasing and Contracting Division
1200 3:d Avenue, Suite 200

San Diego, CA 92101-4195

ARTICLE III
COMPENSATION

3.1  Manner of Payment. Contractor will be paid monthly, in arrears, for goods and/or
services provided in accordance with the terms and provisions specified in the Contract.

3.2 Invoices.

3.2.1 Invoice Detail. Contractor’s invoice must be on Contractor’s stationary with
Contractor’s name, address, and remittance address if different. Contractor’s invoice must have a
date, an invoice number, a purchase order number, a description of the goods or services
provided, and an amount due.

3.2.2 Service Contracts. Contractor must submit invoices for services to City by the
10™ of the month following the month in which Contractor provided services. Invoices must
include the address of the location where services were performed and the dates in which
services were provided.

3.2.3 Goods Contracts. Contractor must submit invoices for goods to City within
seven days of the shipment. Invoices must describe the goods provided.

3.2.4 Parts Contracts. Contractor must submit invoices for parts to City within seven
calendar (7) days of the date the parts are shipped. Invoices must include the manufacturer of the
part, manufacturer’s published list price, percentage discount applied in accordance with Pricing
Page(s), the net price to City, and an item description, quantity, and extension.

3.2.5 Extraordinary Work. City will not pay Contractor for extraordinary work unless
Contractor receives prior written authorization from the Contract Administrator. Failure to do so
will result in payment being withheld for services. If approved, Contractor will include an
invoice that describes the work performed and the location where the work was performed, and a
copy of the Contract Administrator’s written authorization.

3.2.6 Reporting Requirements. Contractor must submit the following reports using
the City’s web-based contract compliance portal. Incomplete and/or delinquent reports may
cause payment delays, non-payment of invoice, or both. For questions, please view the City’s
online tutorials on how to utilize the City’s web-based contract compliance portal.

3.2.6.1 Monthly Employment Utilization Reports. Contractor and Contractor’s
subcontractors and suppliers must submit Monthly Employment Utilization Reports by the fifth
(5™) day of the subsequent month.

General Contract Terms and Provisions
Revised: January 16, 2020
OCA Document No. 1685454 2
Page 3 of 21



3.2.6.2 Monthly Invoicing and Payments. Contractor and Contractor’s
subcontractors and suppliers must submit Monthly Invoicing and Payment Reports by the fifth
(5™) day of the subsequent month.

33 Annual Appropriation of Funds. Contractor acknowledges that the Contract term may
extend over multiple City fiscal years, and that work and compensation under this Contract is
contingent on the City Council appropriating funding for and authorizing such work and
compensation for those fiscal years. This Contract may be terminated at the end of the fiscal year
for which sufficient funding is not appropriated and authorized. City is not obligated to pay
Contractor for any amounts not duly appropriated and authorized by City Council.

3.4  Price Adjustments. Based on Contractor’s written request and justification, the City may
approve an increase in unit prices on Contractor’s pricing pages consistent with the amount
requested in the justification in an amount not to exceed the increase in the Consumer Price
Index, San Diego Area, for All Urban Customers (CPI-U) as published by the Bureau of Labor
Statistics, or 5.0%, whichever is less, during the preceding one year term. If the CPI-U is a
negative number, then the unit prices shall not be adjusted for that option year (the unit prices
will not be decreased). A negative CPI-U shall be counted against any subsequent increases in
the CPI-U when calculating the unit prices for later option years. Contractor must provide such
written request and justification no less than sixty days before the date in which City may
exercise the option to renew the contract, or sixty days before the anniversary date of the
Contract. Justification in support of the written request must include a description of the basis for
the adjustment, the proposed effective date and reasons for said date, and the amount of the
adjustment requested with documentation to support the requested change (e.g. CPI-U or 5.0%,
whichever is less). City’s approval of this request must be in writing.

ARTICLE 1V
SUSPENSION AND TERMINATION

4.1 City’s Right to Suspend for Convenience. City may suspend all or any portion of
Contractor’s performance under this Contract at its sole option and for its convenience for a
reasonable period of time not to exceed six (6) months. City must first give ten (10) days’ written
notice to Contractor of such suspension. City will pay to Contractor a sum equivalent to the
reasonable value of the goods and/or services satisfactorily provided up to the date of
suspension. City may rescind the suspension prior to or at six (6) months by providing
Contractor with written notice of the rescission, at which time Contractor would be required to
resume performance in compliance with the terms and provisions of this Contract. Contractor
will be entitled to an extension of time to complete performance under the Contract equal to the
length of the suspension unless otherwise agreed to in writing by the Parties.

4.2  City’s Right to Terminate for Convenience. City may, at its sole option and for its
convenience, terminate all or any portion of this Contract by giving thirty (30) days’ written
notice of such termination to Contractor. The termination of the Contract shall be effective upon
receipt of the notice by Contractor. After termination of all or any portion of the Contract,
Contractor shall: (1) immediately discontinue all affected performance (unless the notice directs
otherwise); and (2) complete any and all additional work necessary for the orderly filing of
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documents and closing of Contractor's affected performance under the Contract. After filing of
documents and completion of performance, Contractor shall deliver to City all data, drawings,
specifications, reports, estimates, summaries, and such other information and materials created or
received by Contractor in performing this Contract, whether completed or in process. By
accepting payment for completion, filing, and delivering documents as called for in this section,
Contractor discharges City of all of City’s payment obligations and liabilities under this Contract
with regard to the affected performance.

4.3 City’s Right to Terminate for Default. Contractor’s failure to satisfactorily perform any
obligation required by this Contract constitutes a default. Examples of default include a
determination by City that Contractor has: (1) failed to deliver goods and/or perform the services
of the required quality or within the time specified; (2) failed to perform any of the obligations of
this Contract; and (3) failed to make sufficient progress in performance which may jeopardize
full performance.

4.3.1 If Contractor fails to satisfactorily cure a default within ten (10) calendar days of
receiving written notice from City specifying the nature of the default, City may immediately
cancel and/or terminate this Contract, and terminate each and every right of Contractor, and any
person claiming any rights by or through Contractor under this Contract.

4.3.2 If City terminates this Contract, in whole or in part, City may procure, upon such
terms and in such manner as the Purchasing Agent may deem appropriate, equivalent goods or
services and Contractor shall be liable to City for any excess costs. Contractor shall also continue
performance to the extent not terminated.

4.4 Termination for Bankruptcy or Assignment for the Benefit of Creditors. If
Contractor files a voluntary petition in bankruptcy, is adjudicated bankrupt, or makes a general
assignment for the benefit of creditors, the City may at its option and without further notice to, or
demand upon Contractor, terminate this Contract, and terminate each and every right of
Contractor, and any person claiming rights by and through Contractor under this Contract.

4.5 Contractor’s Right to Payment Following Contract Termination.

4.5.1 Termination for Convenience. If the termination is for the convenience of City
an equitable adjustment in the Contract price shall be made. No amount shall be allowed for
anticipated profit on unperformed services, and no amount shall be paid for an as needed contract
beyond the Contract termination date.

4.5.2 Termination for Default. If, after City gives notice of termination for failure to
fulfill Contract obligations to Contractor, it is determined that Contractor had not so failed, the
termination shall be deemed to have been effected for the convenience of City. In such event,
adjustment in the Contract price shall be made as provided in Section 4.3.2. City’s rights and
remedies are in addition to any other rights and remedies provided by law or under this Contract.
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4.6 Remedies Cumulative. City’s remedies are cumulative and are not intended to be
exclusive of any other remedies or means of redress to which City may be lawfully entitled in
case of any breach or threatened breach of any provision of this Contract.

ARTICLE V
ADDITIONAL CONTRACTOR OBLIGATIONS

5.1 Inspection and Acceptance. The City will inspect and accept goods provided under this
Contract at the shipment destination unless specified otherwise. Inspection will be made and
acceptance will be determined by the City department shown in the shipping address of the
Purchase Order or other duly authorized representative of City.

5.2 Responsibility for Lost or Damaged Shipments. Contractor bears the risk of loss or
damage to goods prior to the time of their receipt and acceptance by City. City has no obligation
to accept damaged shipments and reserves the right to return damaged goods, at Contractor’s
sole expense, even if the damage was not apparent or discovered until after receipt.

5.3 Responsibility for Damages. Contractor is responsible for all damage that occurs as a
result of Contractor’s fault or negligence or that of its’ employees, agents, or representatives in
connection with the performance of this Contract. Contractor shall immediately report any such
damage to people and/or property to the Contract Administrator.

5.4  Delivery. Delivery shall be made on the delivery day specified in the Contract
Documents. The City, in its sole discretion, may extend the time for delivery. The City may
order, in writing, the suspension, delay or interruption of delivery of goods and/or services.

5.5  Delay. Unless otherwise specified herein, time is of the essence for each and every
provision of the Contract. Contractor must immediately notify City in writing if there is, or it is
anticipated that there will be, a delay in performance. The written notice must explain the cause
for the delay and provide a reasonable estimate of the length of the delay. City may terminate
this Contract as provided herein if City, in its sole discretion, determines the delay is material.

5.5.1 Ifadelay in performance is caused by any unforeseen event(s) beyond the control
of the parties, City may allow Contractor to a reasonable extension of time to complete
performance, but Contractor will not be entitled to damages or additional compensation. Any
such extension of time must be approved in writing by City. The following conditions may
constitute such a delay: war; changes in law or government regulation; labor disputes; strikes;
fires, floods, adverse weather or other similar condition of the elements necessitating cessation of
the performance; inability to obtain materials, equipment or labor; or other specific reasons
agreed to between City and Contractor. This provision does not apply to a delay caused by
Contractor’s acts or omissions. Contractor is not entitled to an extension of time to perform if a
delay is caused by Contractor’s inability to obtain materials, equipment, or labor unless City has
received, in a timely manner, documentary proof satisfactory to City of Contractor’s inability to
obtain materials, equipment, or labor, in which case City’s approval must be in writing.
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5.6  Restrictions and Regulations Requiring Contract Modification. Contractor shall
immediately notify City in writing of any regulations or restrictions that may or will require
Contractor to alter the material, quality, workmanship, or performance of the goods and/or
services to be provided. City reserves the right to accept any such alteration, including any
resulting reasonable price adjustments, or to cancel the Contract at no expense to the City.

5.7  Warranties. All goods and/or services provided under the Contract must be warranted by
Contractor or manufacturer for at least twelve (12) months after acceptance by City, except
automotive equipment. Automotive equipment must be warranted for a minimum of 12,000
miles or 12 months, whichever occurs first, unless otherwise stated in the Contract. Contractor is
responsible to City for all warranty service, parts, and labor. Contractor is required to ensure that
warranty work is performed at a facility acceptable to City and that services, parts, and labor are
available and provided to meet City’s schedules and deadlines. Contractor may establish a
warranty service contract with an agency satisfactory to City instead of performing the warranty
service itself. If Contractor is not an authorized service center and causes any damage to
equipment being serviced, which results in the existing warranty being voided, Contractor will
be liable for all costs of repairs to the equipment, or the costs of replacing the equipment with
new equipment that meets City’s operational needs.

5.8  Industry Standards. Contractor shall provide goods and/or services acceptable to City in
strict conformance with the Contract. Contractor shall also provide goods and/or services in
accordance with the standards customarily adhered to by an experienced and competent provider
of the goods and/or services called for under this Contract using the degree of care and skill
ordinarily exercised by reputable providers of such goods and/or services. Where approval by
City, the Mayor, or other representative of City is required, it is understood to be general
approval only and does not relieve Contractor of responsibility for complying with all applicable
laws, codes, policies, regulations, and good business practices.

5.9 Records Retention and Examination. Contractor shall retain, protect, and maintain in
an accessible location all records and documents, including paper, electronic, and computer
records, relating to this Contract for five (5) years after receipt of final payment by City under
this Contract. Contractor shall make all such records and documents available for inspection,
copying, or other reproduction, and auditing by authorized representatives of City, including the
Purchasing Agent or designee. Contractor shall make available all requested data and records at
reasonable locations within City or County of San Diego at any time during normal business
hours, and as often as City deems necessary. If records are not made available within the City or
County of San Diego, Contractor shall pay City’s travel costs to the location where the records
are maintained and shall pay for all related travel expenses. Failure to make requested records
available for inspection, copying, or other reproduction, or auditing by the date requested may
result in termination of the Contract. Contractor must include this provision in all subcontracts
made in connection with this Contract.
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5.9.1 Contractor shall maintain records of all subcontracts entered into with all firms, all
project invoices received from Subcontractors and Suppliers, all purchases of materials and
services from Suppliers, and all joint venture participation. Records shall show name, telephone
number including area code, and business address of each Subcontractor and Supplier, and joint
venture partner, and the total amount actually paid to each firm. Project relevant records,
regardless of tier, may be periodically reviewed by the City.

5.10 Quality Assurance Meetings. Upon City’s request, Contractor shall schedule one or
more quality assurance meetings with City’s Contract Administrator to discuss Contractor’s
performance. If requested, Contractor shall schedule the first quality assurance meeting no later
than eight (8) weeks from the date of commencement of work under the Contract. At the quality
assurance meeting(s), City’s Contract Administrator will provide Contractor with feedback, will
note any deficiencies in Contract performance, and provide Contractor with an opportunity to
address and correct such deficiencies. The total number of quality assurance meetings that may
be required by City will depend upon Contractor’s performance.

5.11 Duty to Cooperate with Auditor. The City Auditor may, in his sole discretion, at no
cost to the City, and for purposes of performing his responsibilities under Charter section 39.2,
review Contractor’s records to confirm contract compliance. Contractor shall make reasonable
efforts to cooperate with Auditor’s requests.

5.12 Safety Data Sheets. If specified by City in the solicitation or otherwise required by this
Contract, Contractor must send with each shipment one (1) copy of the Safety Data Sheet (SDS)
for each item shipped. Failure to comply with this procedure will be cause for immediate
termination of the Contract for violation of safety procedures.

5.13 Project Personnel. Except as formally approved by the City, the key personnel identified
in Contractor’s bid or proposal shall be the individuals who will actually complete the work.
Changes in staffing must be reported in writing and approved by the City.

5.13.1 Criminal Background Certification. Contractor certifies that all employees
working on this Contract have had a criminal background check and that said employees are
clear of any sexual and drug related convictions. Contractor further certifies that all employees
hired by Contractor or a subcontractor shall be free from any felony convictions.

5.13.2 Photo Identification Badge. Contractor shall provide a company photo
identification badge to any individual assigned by Contractor or subcontractor to perform
services or deliver goods on City premises. Such badge must be worn at all times while on City
premises. City reserves the right to require Contractor to pay fingerprinting fees for personnel
assigned to work in sensitive areas. All employees shall turn in their photo identification badges
to Contractor upon completion of services and prior to final payment of invoice.

5.14 Standards of Conduct. Contractor is responsible for maintaining standards of employee
competence, conduct, courtesy, appearance, honesty, and integrity satisfactory to the City.
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5.14.1 Supervision. Contractor shall provide adequate and competent supervision at all
times during the Contract term. Contractor shall be readily available to meet with the City.
Contractor shall provide the telephone numbers where its representative(s) can be reached.

5.14.2 City Premises. Contractor’s employees and agents shall comply with all City
rules and regulations while on City premises.

5.14.3 Removal of Employees. City may request Contractor immediately remove from
assignment to the City any employee found unfit to perform duties at the City. Contractor shall
comply with all such requests.

5.15 Licenses and Permits. Contractor shall, without additional expense to the City, be
responsible for obtaining any necessary licenses, permits, certifications, accreditations, fees and
approvals for complying with any federal, state, county, municipal, and other laws, codes, and
regulations applicable to Contract performance. This includes, but is not limited to, any laws or
regulations requiring the use of licensed contractors to perform parts of the work.

5.16 Contractor and Subcontractor Registration Requirements. Prior to the award of the
Contract or Task Order, Contractor and Contractor’s subcontractors and suppliers must register
with the City’s web-based vendor registration and bid management system. The City may not
award the Contract until registration of all subcontractors and suppliers is complete. In the event
this requirement is not met within the time frame specified by the City, the City reserves the right
to rescind the Contract award and to make the award to the next responsive and responsible
proposer of bidder.

ARTICLE VI
INTELLECTUAL PROPERTY RIGHTS

6.1 Rights in Data. If, in connection with the services performed under this Contract,
Contractor or its employees, agents, or subcontractors, create artwork, audio recordings,
blueprints, designs, diagrams, documentation, photographs, plans, reports, software, source code,
specifications, surveys, system designs, video recordings, or any other original works of
authorship, whether written or readable by machine (Deliverable Materials), all rights of
Contractor or its subcontractors in the Deliverable Materials, including, but not limited to
publication, and registration of copyrights, and trademarks in the Deliverable Materials, are the
sole property of City. Contractor, including its employees, agents, and subcontractors, may not
use any Deliverable Material for purposes unrelated to Contractor’s work on behalf of the City
without prior written consent of City. Contractor may not publish or reproduce any Deliverable
Materials, for purposes unrelated to Contractor’s work on behalf of the City, without the prior
written consent of the City.

6.2 Intellectual Property Rights Assignment. For no additional compensation, Contractor
hereby assigns to City all of Contractor’s rights, title, and interest in and to the content of the
Deliverable Materials created by Contractor or its employees, agents, or subcontractors,
including copyrights, in connection with the services performed under this Contract. Contractor
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shall promptly execute and deliver, and shall cause its employees, agents, and subcontractors to
promptly execute and deliver, upon request by the City or any of its successors or assigns at any
time and without further compensation of any kind, any power of attorney, assignment,
application for copyright, patent, trademark or other intellectual property right protection, or
other papers or instruments which may be necessary or desirable to fully secure, perfect or
otherwise protect to or for the City, its successors and assigns, all right, title and interest in and to
the content of the Deliverable Materials. Contractor also shall cooperate and assist in the
prosecution of any action or opposition proceeding involving such intellectual property rights
and any adjudication of those rights.

6.3  Contractor Works. Contractor Works means tangible and intangible information and
material that: (a) had already been conceived, invented, created, developed or acquired by
Contractor prior to the effective date of this Contract; or (b) were conceived, invented, created,
or developed by Contractor after the effective date of this Contract, but only to the extent such
information and material do not constitute part or all of the Deliverable Materials called for in
this Contract. All Contractor Works, and all modifications or derivatives of such Contractor
Works, including all intellectual property rights in or pertaining to the same, shall be owned
solely and exclusively by Contractor.

6.4  Subcontracting. In the event that Contractor utilizes a subcontractor(s) for any portion
of the work that comprises the whole or part of the specified 