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CITY OF DETROIT 

AMENDMENT AGREEMENT NO. 1 

TO CONTRACT NO. 2890777 

 

THIS AMENDMENT AGREEMENT NO. 2890777-1 is entered into by and between the City of 

Detroit, a Michigan municipal corporation, acting by and through its Finance 

Department ("City"), Office of Grants Management, and eCivis, Inc., a Delaware Corporation, with its 

principal place of business located at 418 N. Fair Oaks Ave. #307, Pasadena, CA 91103 (“Contractor”). 

   

WITNESSETH: 

 

WHEREAS, the City has engaged the Contractor to provide certain services ("Services") to the City; and 

 

WHEREAS, the City and the Contractor have entered into a Contract reflecting the terms and conditions 

governing the subject engagement; and 

 

WHEREAS, Article 17 of the Contract permits the parties to amend the Contract by mutual agreement; 

and 

 

WHEREAS, it is the mutual desire of the parties to enter into this Amendment to amend the Contract as 

set out in detail in the following sections; 

 

NOW, THEREFORE, in consideration of the foregoing, and of the benefits to accrue to the parties from 

this Amendment, the parties agree that this Contract is amended as follows: 

 

1. AMENDMENT TO SECTION 7, COMPENSATION  

 

1.01 Section 7.01, which now reads: 

 

Compensation for Services provided shall not exceed the amount of two hundred seventy-nine 

thousand six hundred and forty dollars even [$279,640.00], inclusive of expenses, and will be 

paid in the manner set forth in Exhibit B.  Unless this contract is amended pursuant to Article 16, 

this amount shall be the entire compensation to which the Contractor is entitled for the 

performance of Services under this Contract during the Initial Term. 

 

Is amended to read: 

 

Compensation for Services provided shall not exceed the amount of three hundred and fourteen 

thousand three hundred and ninety dollars even ($314,390.00), inclusive of expenses, and will be 

paid in the manner set forth in Exhibit B.  Unless this contract is amended pursuant to Article 17, 

this amount shall be the entire compensation to which the Contractor is entitled for the 

performance of Services under this Contract during the Initial Term. 

 

 

2. AMENDMENT TO EXHIBIT A 
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2.01 In addition to the services currently listed in Exhibit A, Scope of Work, Section II, 

Services to be Performed, the following services will be added by Amendment No. 1: 

 

eCivis Data Integration 

 

Data Integration: Discovery, Data Mapping, and Implementation (4-5 Weeks) 

The complete mapping and regular export of grant application, award, and amendment data into a 

universal format compatible with a client financial system can be completed in 4-5 weeks. However, this 

timeline depends on certain assumptions of the client’s capabilities, which would include the following: 

 

(1) Availability of internal expert in current format of grant data. 

(2) Availability of internal expert on setting up data export/imports 

(3) Ability to import grant data from a standardized format 

(4) Financial system expert on data fields available and desired for inclusion 

 

Data integration begins with a review of the data points required to be exported. The eCivis team will use 

the general stages of Grant Application, Grant Award, and Grant Amendment to systematically evaluate 

all potential points of integration with the client’s financial system. 

 

After all data points have been identified and mapped to corresponding eCivis data points, an export will 

be created and evaluated for each grant stage. Each stage will be tested and evaluated for any errors or 

unexpected integration impacts. After finalizing the format, a regular export/import process will be setup 

and monitored to ensure a “zero error” ongoing import process. 

 

Project Timeline 

The following timeline is a high-level representation of a typical Project Migration based on the factors 

listed above. 

 

Start Date: TBD
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3. AMENDMENT TO EXHIBIT B, FEE SCHEDULE 

 

3.01 Section I (a), which now reads: 

 

The Contractor shall be paid for those Services performed pursuant to the Contract for a 

maximum amount of two hundred seventy nine thousand six hundred forty dollars even 

($279,640.00) for the term of this Contract as set forth in Exhibit A, Scope of Services  

 

Is amended to read: 

 

 The Contractor shall be paid for those Services performed pursuant to the Contract for a 

maximum amount of three hundred and fourteen thousand three hundred and ninety dollars even 

($314,390.00) for the term of this Contract as set forth in Exhibit A, Scope of Services  

 

3.02 Section II, Project Fees 

 

In addition to the services and itemized fees currently listed in the original Exhibit B, Fee 

Schedule, Section II, Project Fees, the following services and itemized fees will be added by 

Amendment No. 1: 

 

 
 

The City estimates that the City Council will approve the contract amendment so that the 

following time-line can be met. However, in the event that this time-line is not met, the 

Contractor will pro-rate and adjust the schedule accordingly.  

 

 Payment Terms: 

 

 Payment will be based on completed milestones: 

 

Milestone 1: Data Mapping Completed for: (1) Grant Application Stage; (2) Grant Award Stage; 

(3) Grant Amendment  

 

Milestone 2: (1) Data Import Testing and Development; (2) Ongoing Batch Delivery from eCivis 
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4. EFFECT OF AMENDED TERMS ON THE REMAINING  

PROVISIONS OF THE CONTRACT 

 

4.01 With the exception of the provisions of the Contract specifically contained in this 

Amendment, all other terms, conditions and covenants contained in the Contract shall remain in 

full force and effect and as set forth in the Contract.

 

5. AMENDMENT AUTHORIZATION 

 

5.01 This Amendment to the Contract shall not become effective until: 

 

a) The Amendment has been approved by the required City departments; 

 

b) The Amendment has been authorized by resolution of the City Council; and 

 

c) The Amendment has been signed by the City's Purchasing Director. 

 

Prior to the approvals set forth in this Section, the Finance Director shall not authorize any 

payments to the Contractor pursuant to this Amendment, nor shall the City incur any liability to 

pay for any services or to reimburse the Contractor for any expenditure authorized by this 

Amendment. 
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Signature Page 

 

 

The City and the Contractor, by and through their duly authorized officers and representatives, have 

executed this Contract as follows: 

 
City of Detroit:    

Finance Department: 

 

 

By:       

    Name         

 

    _______ 

                 Title       

    

 

 

eCivis, Inc.: 

 

 

By:       

James Ha 

 

      

CEO 

 THIS CONTRACT WAS APPROVED                 

BY THE CITY COUNCIL ON: 

 

 

 

____________________________________  

Date 

 

      

       

THIS CONTRACT WAS APPROVED                 

BY FRC ON: 

(if FRC approval is not required, leave blank) 

 

 

____________________________________  

Date 

   

_______________________________________ 

Chief Procurement Officer     Date 

  

 

APPROVED BY LAW DEPARTMENT 

BY THE CITY COUNCIL ON: PURSUANT TO § 7.5-206 OF THE CHARTER 

OF THE CITY OF DETROIT   

       

 

 

____________________________________ 

Corporation Counsel  Date 
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THIS CONTRACT IS NOT VALID OR AUTHORIZED UNTIL APPROVED BY 

RESOLUTION OF THE CITY COUNCIL AND SIGNED BY THE CHIEF PROCUREMENT 

OFFICER. 
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CORPORATION CERTIFICATE OF AUTHORITY 

 
I, _________James Ha______________________________________, Corporate Secretary of  

                                         (name of corporate secretary) 

 

_______________eCivis Inc.____ ____________________, a ____________California________ 

                        (complete name of corporation)                                           (state of incorporation) 

 

________for-profit________ corporation (the “Corporation”), DO HEREBY CERTIFY that the  

     (non-profit or for profit) 

following is a true and correct excerpt from the minutes of the meeting of the Board of Directors  

 

duly called and held on _____January 1
st
, 2011_, and that the same is now in full force and effect:   

                                            (date of meeting) 

 

“RESOLVED, that the Chairman, the President, each Vice President, the Treasurer,  

and the Secretary and each of them, is authorized to execute and deliver, in the name  

of and on behalf of the Corporation and under its corporate seal of otherwise, any 

agreement or other instrument or document (‘Contract’) in connection with any matter  

or transaction that shall have been duly approved; and the execution and delivery of  

any Contract by any of the aforementioned officers shall be conclusive evidence of such 

approval.”  

 

FURTHER, I CERTIFY that ______James Ha___________ is President, CEO, and 

Corporate Secretary.  

 

 FURTHER, I CERTIFY that any of the aforementioned officers or employees of the 

Corporation are authorized to execute and commit the Corporation to the conditions, obligations, 

stipulations and undertakings contained in the foregoing Contract between the City and the 

above-referenced Corporation and that all necessary corporate approvals have been obtained in 

relationship thereto.  

 

 IN WITNESS THEREOF, I have set my hand this __17 day of _February, 2016__. 

CORPORATE SEAL  

 (if any) 

 

      __________________________________ 

      Corporation Secretary  

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF 

OF YOUR CORPORATION MUST BE ONE OF THE INDIVIDUALS LISTED ABOVE 

AS PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE NAME OF AND ON 

BEHALF OF THE CORPORATION.  
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CITY OF DETROIT 

PROFESSIONAL SERVICES CONTRACT 

 

 This Professional Services Contract (“Contract”) is entered into by and between the 

City of Detroit, a Michigan municipal corporation, acting by and through its OCFO - Office of Grants 

Management 

     (name of department) 

Department ("City"), and eCivis, Inc., a ___________________ 

                    (name of contractor)   (state of the union) 

________________________________________, with its principal place of business located at 

        (form of business, e.g. corporation, LLC) 

eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495 ("Contractor"). 

                (complete address) 

 

Recitals: 

Whereas, the City desires to engage the Contractor to render certain technical or professional 

services ("Services") as set forth in this Contract; and 

 

 Whereas, the Contractor desires to perform the Services as set forth in this Contract; and 

Accordingly, the parties agree as follows: 

 

12.01 Article 1: Definitions 

 

1.01 The following words and expressions or pronouns used in their stead shall be construed as 

follows: 

"Additional Services" shall mean any services in addition to the services set forth in Exhibit A 

that are related to fulfilling the objectives of this Contract and are agreed upon by the parties by 

written Amendment. 

 

"Amendment" shall mean modifications or changes in this Contract that have been mutually 

agreed upon by the City and the Contractor in writing and approved by the City Council.   

 

“Associates" shall mean the personnel, employees, consultants, subcontractors, agents, and parent 

company of the Contractor or of any Subcontractor, now existing or subsequently created, and 

their agents and employees, and any entities associated, affiliated, or subsidiary to the Contractor 

or to any subcontractor, now existing or subsequently created, and their agents and employees. 

"City" shall mean the City of Detroit, a municipal corporation, acting through the office or 

department named in the Contract as contracting for the Services on behalf of the City. 

 

"City Council" shall mean the legislative body of the City of Detroit. 

 

"Contract" shall mean each of the various provisions and parts of this document, including all 

attached Exhibits and all Amendments, as executed and approved by the appropriate City 

departments or offices and by the City Council. 
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"Contractor" shall mean the party that contracts with the City by way of this Contract, whether an 

individual, sole proprietorship, partnership, corporation, or other form of business organization, 

and its heirs, successors, personnel, agents, employees, representatives, executors, administrators 

and assigns. 

 

"Exhibit A" is the Scope of Services for this Contract and sets forth all pertinent data relating to 

performance of the Services. 

 

"Exhibit B" is the Fee Schedule for this Contract and sets forth the amount of compensation to be 

paid to the Contractor, including any Reimbursable Expenses, and any applicable hourly rate 

information. 

 

"Exhibit C" is the Contractor’s Statement of Political Contributions and Expenditures. 

"Public Servant" means the Mayor, members of City Council, City Clerk, appointive 

officers, any member of a board, commission or other voting body established by either 

branch of City government or the City Charter, and any appointee, employee or 

individual who provides services to the City within or outside of its offices or facilities 

pursuant to a personal services contract.” 

"Records" shall mean all books, ledgers, journals, accounts, documents, and other collected data 

in which information is kept regarding the performance of this Contract. 

 

"Reimbursable Expenses" shall mean only those costs incurred by the Contractor in the 

performance of the Services, such as travel costs and document reproduction costs that are 

identified in Exhibit B as reimbursable. 

 

"Services" shall mean all work that is expressly set forth in Exhibit A, the Scope of Services, and 

all work expressly or impliedly required to be performed by the Contractor in order to achieve the 

objectives of this Contract. 

 

"Subcontractor" shall mean any person, firm or corporation, other than employees of the 

Contractor, that contracts with the Contractor, directly or indirectly, to perform in part or assist 

the Contractor in achieving the objectives of this Contract. 

 

"Technology" shall mean any and all computer-related components and systems, including but 

not limited to computer software, computer code, computer programs, computer hardware, 

embedded integrated circuits, computer memory and data storage systems, whether in the form of 

read-only memory chips, random access memory chips, CD-ROMs, floppy disks, magnetic tape, 

or some other form, and the data retained or stored in said computer memory and data storage 

systems. 

 

"Unauthorized Acts" shall mean any acts by a City employee, agent or representative that are not 

set forth in this Contract and have not been approved by City Council as part of this Contract. 

 

"Work Product" shall mean the originals, or copies when originals are unavailable, of all 

materials prepared by the Contractor under this Contract or in anticipation of this Contract, 

including but not limited to Technology, data, studies, briefs, drawings, maps, models, 

photographs, files, records, computer printouts, estimates, memoranda, computations, papers, 
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supplies, notes, recordings, and videotapes, whether such materials are reduced to writing, 

magnetically or optically stored, or kept in some other form. 

 

12.02 Article 2: Engagement of Contractor 

 

2.01 By this Contract, the City engages the Contractor and the Contractor hereby agrees to faithfully 

and diligently perform the Services set forth in Exhibit A, in accordance with the terms and 

conditions contained in this Contract. 

 

2.02 The Contractor shall perform in a satisfactory manner as shall be determined within the sole and 

reasonable discretion of the City.  In the event that there shall be any dispute between the parties 

with regard to the extent, character and progress of the Services to be performed or the quality of 

performance under this Contract, the interpretation and determination of the City shall govern. 

 

2.03 The Contractor shall confer as necessary and cooperate with the City in order that the Services 

may proceed in an efficient and satisfactory manner.  The Services are deemed to include all 

conferences, consultations and public hearings or appearances deemed necessary by the City to 

ensure that the Contractor will be able to properly and fully perform the objectives as set forth in 

this Contract. 

 

2.04 All Services are subject to review and approval of the City for completeness and fulfillment of the 

requirements of this Contract.  Neither the City's review, approval nor payment for any of the 

Services shall be construed to operate as a waiver of any rights under this Contract, and the 

Contractor shall be and will remain liable in accordance with applicable law for all damages to 

the City caused by the Contractor's negligent performance or nonperformance of any of the 

Services furnished under this Contract. 

 

2.05 The Services shall be performed as set forth in Exhibit A, or at such other locations as are deemed 

appropriate by the City and the Contractor for the proper performance of the Services. 

 

2.06 The City and the Contractor expressly acknowledge their mutual understanding and agreement 

that there are no third party beneficiaries to this Contract and that this Contract shall not be 

construed to benefit any persons other than the City and the Contractor.  

 

2.07 It is understood that this Contract is not an exclusive services contract, that during the term of this 

Contract the City may contract with other firms, and that the Contractor is free to render the same 

or similar services to other clients, provided the rendering of such services does not affect the 

Contractor’s obligations to the City in any way. 

 

12.03 Article 3: Contractor's Representations and Warranties 

 

3.01 To induce the City to enter into this Contract, the Contractor represents and warrants that the 

Contractor is authorized to do business under the laws of the State of Michigan and is duly 

qualified to perform the Services as set forth in this Contract, and that the execution of this 

Contract is within the Contractor's authorized powers and is not in contravention of federal, state 

or local law. 
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3.02 The Contractor makes the following representations and warranties as to any Technology it may 

provide under this Contract:   

 

a) That all Technology provided to the City under this Contact shall perform according to the 

specifications and representations set forth in Exhibit A and according to any other 

specifications and representations, including any manuals, provided by the Contractor to the 

City; 

 

b) That the Contractor shall correct all errors in the Technology provided under this Contract so 

that such technology will perform according to Contractor’s published specifications; 

 

c) That the Contractor has the full right and power to grant the City a license to use the 

Technology provided pursuant to this Contract; 

 

d) That any Technology provided by Contractor under this Contract is free of any software, 

programs or routines, commonly known as "disabling code," that are designed to cause such 

Technology to be destroyed, damaged, or otherwise made inoperable in the course of the use 

of the Technology; 

 

e) That any Technology containing computer code and provided under this Contract is free of 

any known or reasonably discoverable computer program, code or set of instructions, 

commonly known as a “computer virus,” that is not designed to be a part of the Work Product 

and that, when inserted into the computer’s memory:  (i) duplicates all or part of itself 

without specific user instructions to do so, or (ii) erases, alters or renders unusable any 

Technology with or without specific user instructions to do so, or (iii) that provide 

unauthorized access to the Technology and 

 

3.03 That all Technology shall be delivered new and in original manufacturer’s packaging and shall be 

fully warranted for repair or replacement during the term of this Contract as amended or 

extended. 

 

3.04 That any Technology that it is provided to the City shall: 

 

a) Accurately recognize and process all time and date data including, but not limited to, daylight 

savings time and leap year data, and 

 

b) Use accurate same-century, multi-century, and similar date value formulas in its calculations, 

and use date data interface values that accurately reflect the correct time, date and century. 

 

12.04 Article 4: Contract Effective Date and Time of Performance 

 

4.01 This Contract shall be approved by the required City departments, approved by the City Council, 

and signed by the City’s Chief Procurement Officer.  The effective date of this Contract shall be 

the date upon which the Contract has been authorized by resolution of the City Council.  The term 

of this Contract shall terminate on 03/26/2017. 

 

4.02 Prior to the approvals set forth in Section 4.01, the Contractor shall have no authority to begin 

work on this Contract.  The Finance Director shall not authorize any payments to the Contractor, 
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nor shall the City incur any liability to pay for any services rendered or to reimburse the 

Contractor for any expenditure, prior to such award and approvals. 

 

4.03 The City and the Contractor agree that the commencement and duration of the Contractor's 

performance under this Contract shall be determined as set forth in Exhibit A. 

 

12.05 Article 5: Data To Be Furnished Contractor 

 

5.01 Copies of all information, reports, records, and data as are existing, available, and deemed 

necessary by the City for the performance of the Services shall be furnished to the Contractor 

upon the Contractor's request.  With the prior approval of the City, the Contractor will be 

permitted access to City offices during regular business hours to obtain any necessary data.  In 

addition, the City will schedule appropriate conferences at convenient times with administrative 

personnel of the City for the purpose of gathering such data. 

 

12.06 Article 6: Contractor Personnel and Contract Administration 

 

6.01 The Contractor represents that, at its own expense, it has obtained or will obtain all personnel and 

equipment required to perform the Services.  It warrants that all such personnel are qualified and 

possess the requisite licenses or other such legal qualifications to perform the services assigned.  

If requested, the Contractor shall supply a résumé of the managerial staff or consultants it 

proposes to assign to this Contract, as well as a dossier on the Contractor's professional activities 

and major undertakings. 

 

6.02 The City may interview the Contractor's managerial staff and other employees assigned to this 

Contract.  The Contractor shall not use any managerial staff or other employees to whom the City 

objects and shall replace in an expedient manner those rejected by the City.  The Contractor shall 

not replace any of the personnel working on this Contract with new personnel without the prior 

written consent of the City. 

 

6.03 When the City deems it reasonable to do so, it may assign qualified City employees or others to 

work with the Contractor to complete the Services.  Nevertheless, it is expressly understood and 

agreed by the parties that the Contractor shall remain ultimately responsible for the proper 

completion of the Services.  

 

6.04 The relationship of the Contractor to the City is and shall continue to be that of an independent 

contractor and no liability or benefits, such as workers' compensation, pension rights or liabilities, 

insurance rights or liabilities, or other rights or liabilities arising out of or related to a contract for 

hire or employer/employee relationship shall arise or accrue to either party or either party's agent, 

Subcontractor or employee as a result of the performance of this Contract.  No relationship other 

than that of independent contractor shall be implied between the parties or between either party’s 

agents, employees or Subcontractors.  The Contractor agrees to indemnify, defend, and hold the 

City harmless against any claim based in whole or in part on an allegation that the Contractor or 

any of its Associates qualify as employees of the City, and any related costs or expenses, 

including but not limited to legal fees and defense costs. 
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6.05 The Contractor warrants and represents that all persons assigned to the performance of this 

Contract shall be regular employees or independent contractors of the Contractor, unless 

otherwise authorized by the City.  The Contractor’s employees’ daily working hours while 

working in or about a City of Detroit facility shall be the same as those worked by City 

employees working in the facility, unless otherwise directed by the City.  

 

6.06 The Contractor shall comply with and shall require its Associates to comply with all security 

regulations and procedures in effect on the City’s premises. 

 

12.07 Article 7: Compensation 

 

7.01 Compensation for Services provided shall not exceed the amount of _________________ and 

__/100 Dollars ($279,640.00), inclusive of expenses, and will be paid in the manner set forth in 

Exhibit B.  Unless this Contract is amended pursuant to Article 16, this amount shall be the entire 

compensation to which the Contractor is entitled for the performance of Services under this 

Contract. 

 

7.02 Payment for Services provided under this Contract is governed by the terms of Ordinance No. 42-

98, entitled "Prompt Payment of Vendors," being Sections 18-5-71 through 18-5-79 of the 1984 

Detroit City Code. 

 

The City employee responsible for accepting performance under this Contract is:  

 

(Name)      

(Title      

(Address)      

Detroit, Michigan _________ (ZIP Code) 

Telephone: (313) _________       

Facsimile: (313)    _________      

 

The City employee from whom payment should be requested is: 

 

(Name)      

(Title)      

(Address)      

Detroit, Michigan _________ (ZIP Code) 

Telephone: (313) _________     

Facsimile: (313) __________     

 

12.08 Article 8: Maintenance and Audit of Records 

 

8.01 The Contractor shall maintain full and complete Records reflecting all of its operations related to 

this Contract.  The Records shall be kept in accordance with generally accepted accounting 

principles and maintained for a minimum of three (3) years after the Contract completion date. 
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8.02 The City and any government-grantor agency providing funding under this Contract shall have 

the right at any time without notice to examine and audit all Records and other supporting data of 

the Contractor as the City or any agency deems necessary. 

 

a) The Contractor shall make all Records available for examination during normal business 

hours at its Detroit offices, if any, or alternatively at its facility nearest Detroit.  The City and 

any government-grantor agency providing funds for the Contract shall have this right of 

inspection.  The Contractor shall provide copies of all Records to the City or to any such 

government-grantor agency upon request. 

 

b) If in the course of such inspection the representative of the City or of another government-

grantor agency should note any deficiencies in the performance of the Contractor's agreed 

upon performance or record-keeping practices, such deficiencies will be reported to the 

Contractor in writing.  The Contractor agrees to promptly remedy and correct any such 

reported deficiencies within ten (10) days of notification. 

 

c) Any costs disallowed as a result of an audit of the Records shall be repaid to the City by the 

Contractor within thirty (30) days of notification or may be set off by the City against any 

funds due and owing the Contractor, provided, however, that the Contractor shall remain 

liable for any disallowed costs exceeding the amount of the setoff. 

 

d) Each party shall pay its own audit costs.  However, if the dollar amount of the total 

disallowed costs, if any, exceeds three percent (3%) of the dollar amount of this Contract, the 

Contractor shall pay the City's audit costs. 

 

e) Nothing contained in this Contract shall be construed or permitted to operate as any 

restriction upon the powers granted to the Auditor General by the City Charter, including but 

not limited to the powers to audit all accounts chargeable against the City and to settle 

disputed claims. 

 

8.03 The Contractor agrees to include the covenants contained in Sections 8.01 and 8.02 in any 

contract it has with any Subcontractor, consultant or agent whose services will be charged 

directly or indirectly to the City for Services performed pursuant to this Contract. 

 

12.09 Article 9: Indemnity 

 

9.01 The Contractor agrees to indemnify, defend, and hold the City harmless against and from any and 

all liabilities, obligations, damages, penalties, claims, costs, charges, losses and expenses 

(including, without limitation, fees and expenses for attorneys, expert witnesses and other 

consultants) that may be imposed upon, incurred by, or asserted against the City or its 

departments, officers, employees, or agents by reason of any of the following occurring during 

the term of this Contract: 

 

a) Any negligent or tortious act, error, or omission attributable in whole or in part to the 

Contractor or any of its Associates; and 
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b) Any failure by the Contractor or any of its Associates to perform their obligations, either 

express or implied, under this Contract; and 

 

c) Any and all injury to the person or property of an employee of the City where such injury 

arises out of the Contractor’s or any of its Associates performance of this Contract. 

 

9.02 The Contractor shall examine all places where it will perform the Services in order to determine 

whether such places are safe for the performance of the Services.  The Contractor undertakes and 

assumes all risk of dangerous conditions when not performing Services inside City offices.  The 

Contractor also agrees to waive and release any claim or liability against the City for personal 

injury or property damage sustained by it or its Associates while performing under this Contract 

on premises that are not owned by the City. 

 

9.03 In the event any action shall be brought against the City by reason of any claim covered under 

this Article 9, the Contractor, upon notice from the City, shall at its sole cost and expense defend 

the same. 

 

9.04 The Contractor agrees that it is the Contractor's responsibility and not the responsibility of the 

City to safeguard the property that the Contractor or its Associates use while performing this 

Contract.  Further, the Contractor agrees to hold the City harmless for any loss of such property 

used by any such person pursuant to the Contractor's performance under this Contract. 

 

9.05 The indemnification obligation under this Article 9 shall not be limited by any limitation on the 

amount or type of damages, compensation, or benefits payable under workers' compensation acts 

or other employee benefit acts. 

 

9.06 The Contractor agrees that this Article 9 shall apply to all claims, whether litigated or not, that 

may occur or arise between the Contractor or its Associates and the City and agrees to indemnify, 

defend and hold the City harmless against any such claims. 

 

12.010 Article 10: Insurance 

 

10.01 During the term of this Contract, the Contractor shall maintain the following insurance, at a 

minimum and at its expense: 

 

1. TYPE       AMOUNT NOT LESS THAN 

a. Workers' Compensation    Michigan Statutory minimum 

 

b. Employers' Liability    $500,000.00 minimum each disease 

                                                                                     $500,000.00 minimum each person 

                                                                                     $500,000.00 minimum each accident 

 

c. Commercial General Liability   $1,000,000.00 each occurrence 

Insurance (Broad Form    $2,000,000.00 aggregate 

Comprehensive) 
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d. Automobile Liability Insurance   $1,000,000.00 combined single limit 

(covering all owned, hired and    for bodily injury and property damage 

non-owned  vehicles with 

personal and property protection 

insurance, including residual 

liability insurance under Michigan 

no fault insurance law) 

 

10.02 The commercial general liability insurance policy shall include an endorsement naming the "City 

of Detroit" as an additional insured.  The additional insured endorsement shall provide coverage 

to the additional insured with respect to liability arising out of the named insured’s ongoing work 

or operations performed for the additional insured under the terms of this Contract.  The 

commercial general liability policy shall state that the Contractor's insurance is primary and not 

excess over any insurance already carried by the City of Detroit and shall provide blanket 

contractual liability insurance for all written contracts.  

 

10.03 Each such policy shall contain the following cross-liability wording: “In the event of a claim 

being made hereunder by one insured for which another insured is or may be liable, then this 

policy shall cover such insured against whom a claim is or may be made in the same manner as if 

separate policies had been issued to each insured hereunder.” 

 

10.04 All insurance required by this Contract shall be written on an occurrence-based policy form, if the 

same is commercially available.  

 

10.05 The Commercial General Liability policy shall be endorsed to have the general aggregate apply to 

the Services provided under this Contract only.  

 

10.06 If during the term of this Contract changed conditions or other pertinent factors should, in the 

reasonable judgment of the City, render inadequate the insurance limits, the Contractor shall 

furnish on demand such additional coverage or types of coverage as may reasonably be required 

under the circumstances.  All such insurance shall be effected at the Contractor's expense, under 

valid and enforceable policies, issued by insurers licensed to conduct business in Michigan and 

are otherwise acceptable to the City. 

 

10.07 All insurance policies shall name the Contractor as the insured. Certificates of insurance 

evidencing the coverage required by this Article 10 shall, in a form acceptable to the City, be 

submitted to the City prior to the commencement of the Services and at least fifteen (15) days 

prior to the expiration dates of expiring policies. In the event the Contractor receives notice of 

policy cancellation, the Contractor shall immediately notify the City in writing. 

 

10.08 If any work is subcontracted in connection with this Contract, the Contractor shall require each 

Subcontractor to effect and maintain the types and limits of insurance set forth in this Article 10 

and shall require documentation of same, copies of which documentation shall be promptly 

furnished the City. 

 

10.09 The Contractor shall be responsible for payment of all deductibles contained in any insurance 

required under this Contract.  The provisions requiring the Contractor to carry the insurance 
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required under this Article 10 shall not be construed in any manner as waiving or restricting the 

liability of the Contractor under this Contract. 

 

12.011 Article 11: Default and Termination 

 

11.01 This Contract shall remain in full force and effect until the end of its term unless otherwise 

terminated for cause or convenience according to the provisions of this Article 11.  

 

11.02 The City reserves the right to terminate this Contract for cause.  Cause is an event of default. 

 

a) An event of default shall occur if there is a material breach of this Contract, and shall include 

the following: 

 

1) The Contractor fails to begin work in accordance with the terms of this Contract; or 

 

2) The Contractor, in the judgment of the City, is unnecessarily, unreasonably, or willfully 

delaying the performance and completion of the Work Product or Services; or 

 

3) The Contractor ceases to perform under the Contract; or 

 

4) The City is of the opinion that the Services cannot be completed within the time provided 

and that the delay is attributable to conditions within the Contractor's control; or 

 

5) The Contractor, without just cause, reduces its work force on this Contract to a number 

that would be insufficient, in the judgment of the City, to complete the Services within a 

reasonable time, and the Contractor fails to sufficiently increase such work force when 

directed to do so by the City; or 

 

6) The Contractor assigns, transfers, conveys or otherwise disposes of this Contract in whole 

or in part without prior approval of the City; or 

 

7) Any City officer or employee acquires an interest in this Contract so as to create a 

conflict of interest; or 

 

8) The Contractor violates any of the provisions of this Contract, or disregards applicable 

laws, ordinances, permits, licenses, instructions or orders of the City; or 

 

9) The performance of the Contract, in the sole judgment of the City, is substandard, 

unprofessional, or faulty and not adequate to the demands of the task to be performed; or 

 

10) The Contractor fails in any of the agreements set forth in this Contract; or 

 

11) The Contractor ceases to conduct business in the normal course; or 

 

12) The Contractor admits its inability to pay its debts generally as they become due. 
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b) If the City finds an event of default has occurred, the City may issue a Notice of Termination 

for Cause setting forth the grounds for terminating the Contract.  Upon receiving a Notice of 

Termination for Cause, the Contractor shall have ten (10) calendar days within which to cure 

such default.  If the default is cured within said ten (10) day period, the right of termination 

for such default shall cease.  If the default is not cured to the satisfaction of the City, this 

Contract shall terminate on the tenth calendar day after the Contractor's receipt of the Notice 

of Termination for Cause, unless the City, in writing, gives the Contractor additional time to 

cure the default.  If the default is not cured to the satisfaction of the City within the additional 

time allowed for cure, this Contract shall terminate for cause at the end of the extended cure 

period. 

 

c) If, after issuing a Notice of Termination for Cause, the City determines that the Contractor 

was not in default, the rights and obligations of the parties shall be the same as if the Notice 

of Termination had been issued as a Notice of Termination for Convenience.  Alternatively, 

in the City’s discretion, the Notice of Termination for Cause may be withdrawn and the 

Contract, if terminated, may be reinstated. 

 

d) The Contractor shall be liable to the City for any damages it sustains by virtue of the 

Contractor's breach or any reasonable costs the City might incur in enforcing or attempting to 

enforce this Contract.  Such costs shall include reasonable fees and expenses for attorneys, 

expert witnesses and other consultants.  However, if the Contractor makes a written offer 

prior to the initiation of litigation or arbitration, then the City shall not be entitled to such 

attorney fees unless the City declines the offer and obtains a verdict or judgment for an 

amount more than ten percent (10%) above the amount of the Contractor's last written offer 

prior to the initiation of litigation or arbitration.  The City may withhold any payment(s) to 

the Contractor, in an amount not to exceed the amount claimed in good faith by the City to 

represent its damages, for the purpose of setoff until such time as the exact amount of 

damages due to the City from the Contractor is determined.  It is expressly understood that 

the Contractor shall remain liable for any damages the City sustains in excess of any setoff. 

 

e) The City's remedies outlined in this Article 11 shall be in addition to any and all other legal or 

equitable remedies permissible. 

 

11.03 The City shall have the right to terminate this Contract at any time at its convenience by giving 

the Contractor five (5) business days written Notice of Termination for Convenience.  As of the 

effective date of the termination, the City will be obligated to pay the Contractor the following: 

(a) the fees or commissions for Services completed and accepted in accordance with Exhibit A in 

the amounts provided for in Exhibit B; (b) the fees for Services performed but not completed 

prior to the date of termination in accordance with Exhibit A in the amounts set forth in the 

Contractor’s rate schedule as provided in Exhibit B; and (c) the Contractor's costs and expenses 

incurred prior to the date of the termination for items that are identified in Exhibit B.  The amount 

due to the Contractor shall be reduced by payments already paid to the Contractor by the City.  In 

no event shall the City pay the Contractor more than maximum price, if one is stated, of this 

Contract. 

 

11.04 After receiving a Notice of Termination for Cause or Convenience, and except as otherwise 

directed by the City, the Contractor shall: 
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a) Stop work under the Contract on the date and to the extent specified in the Notice of 

Termination; 

 

b) Obligate no additional Contract funds for payroll costs and other costs beyond such date as 

the City shall specify, and place no further orders on subcontracts for material, services, or 

facilities, except as may be necessary for completion of such portion of the Services under 

this Contract as is not terminated; 

 

c) Terminate all orders and subcontracts to the extent that they relate to the portion of the 

Services terminated pursuant to the Notice of Termination; 

 

d) Preserve all Records and submit to the City such Records and reports as the City shall 

specify, and furnish to the City an inventory of all furnishings, equipment, and other property 

purchased for the Contract, if any, and carry out such directives as the City may issue 

concerning the safeguarding or disposition of files and property; and 

 

e) Submit within thirty (30) days a final report of receipts and expenditures of funds relating to 

this Contract, and a list of all creditors, Subcontractors, lessors and other parties, if any, to 

whom the Contractor has become financially obligated pursuant to this Contract. 

 

11.05 After termination of the Contract, each party shall have the duty to assist the other party in the 

orderly termination of this Contract and the transfer of all rights and duties arising under the 

Contract, as may be necessary for the orderly, un-disrupted continuation of the business of each 

party. 

 

12.012 Article 12: Assignment 

 

12.01 The Contractor shall not assign, transfer, convey or otherwise dispose of any interest whatsoever 

in this Contract without the prior written consent of the City; however, claims for money due or 

to become due to the Contractor may be assigned to a financial institution without such approval.  

Notice of any assignment to a financial institution or transfer of such claims of money due or to 

become due shall be furnished promptly to the City.  If the Contractor assigns all or any part of 

any monies due or to become due under this Contract, the instrument of assignment shall contain 

a clause stating that the right of the assignee to any monies due or to become due shall be subject 

to prior liens of all persons, firms, and corporations for Services rendered or materials supplied 

for the performance of the Services called for in this Contract. 

 

12.013 Article 13: Subcontracting 

 

13.01 None of the Services covered by this Contract shall be subcontracted without the prior written 

approval of the City and, if required, any grantor agency.  The City reserves the right to withhold 

approval of subcontracting such portions of the Services where the City determines that such 

subcontracting is not in the City's best interests. 

 

13.02 Each subcontract entered into shall provide that the provisions of this Contract shall apply to the 

Subcontractor and its Associates in all respects.  The Contractor agrees to bind each 
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Subcontractor and each Subcontractor shall agree to be bound by the terms of the Contract insofar 

as applicable to the work or services performed by that Subcontractor. 

 

13.03 The Contractor and the Subcontractor jointly and severally agree that no approval by the City of 

any proposed Subcontractor, nor any subcontract, nor anything in the Contract, shall create or be 

deemed to create any rights in favor of a Subcontractor and against the City, nor shall it be 

deemed or construed to impose upon the City any obligation, liability or duty to a Subcontractor, 

or to create any contractual relation whatsoever between a Subcontractor and the City. 

 

13.04 The provisions contained in this Article 13 shall apply to subcontracting by a Subcontractor of 

any portion of the work or services included in an approved subcontract. 

 

13.05 The Contractor agrees to indemnify, defend, and hold the City harmless against any claims 

initiated against the City pursuant to any subcontracts the Contractor enters into in performance 

of this Contract.  The City's approval of any Subcontractor shall not relieve the Contractor of any 

of its responsibilities, duties and liabilities under this Contract.  The Contractor shall be solely 

responsible to the City for the acts or defaults of its Subcontractors and of each Subcontractor's 

Associates, each of whom shall for this purpose be deemed to be the agent or employee of the 

Contractor. 

 

12.014 Article 14: Conflict of Interest 

 

14.01 The Contractor covenants that it presently has no interest and shall not acquire any interest, direct 

or indirect, that would conflict in any manner or degree with the performance of the Services 

under this Contract.  The Contractor further covenants that in the performance of this Contract no 

person having any such interest shall be employed by it. 

 

14.02 The Contractor further covenants that no officer, agent, or employee of the City and no other 

public official who exercises any functions or responsibilities in the review or approval of the 

undertaking or performance of this Contract has any personal or financial interest, direct or 

indirect, in this Contract or in its proceeds, whether such interest arises by way of a corporate 

entity, partnership, or otherwise. 

 

14.03 The Contractor warrants (a) that it has not employed and will not employ any person to solicit or 

secure this Contract upon any agreement or arrangement for payment of a commission, 

percentage, brokerage fee, or contingent fee, other than bona fide employees working solely for 

the Contractor either directly or indirectly, and (b) that if this warranty is breached, the City may, 

at its option, terminate this Contract without penalty, liability or obligation, or may, at its option, 

deduct from any amounts owed to the Contractor under this Contract any portion of any such 

commission, percentage, brokerage, or contingent fee.  

 

14.04 The Contractor covenants not to employ an employee of the City for a period of one (1) year after 

the date of termination of this Contract without written City approval. 

 

14.05 The Contractor shall provide a statement listing all political contributions and 

expenditures (“Statement of Political Contributions and Expenditures”), as defined by the 

Michigan Campaign Finance Act, MCL 169.201, et seq., made by the Contractor, its 
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affiliates, subsidiaries, principals, officers, owners, directors, agents or assigns, to 

elective City officials within the previous four (4) years.  Individuals shall also list any 

contributions or expenditures from their spouses. 

 

14.06 The Contractor’s Statement of Political Contributions and Expenditures shall be attached 

to this Contract as “Exhibit C” and made a part hereof.  This Contract is not valid 

unless and until the Statement of Political Contributions and Expenditures is 

provided. 

 

14.07 The Statement of Political Contributions and Expenditures shall be filed by the 

Contractor on an annual basis for the duration of the Contract, shall be current up to and 

including the date of its filing, and shall also be filed with all contract renewals and 

change orders, if any. 

 

12.015 Article 15: Confidential Information 

 

15.01 In order that the Contractor may effectively fulfill its covenants and obligations under this 

Contract, it may be necessary or desirable for the City to disclose confidential and proprietary 

information to the Contractor or its Associates pertaining to the City's past, present and future 

activities.  Since it is difficult to separate confidential and proprietary information from that 

which is not, the Contractor shall regard, and shall instruct its Associates to regard, all 

information gained as confidential and such information shall not be disclosed to any 

organization or individual without the prior consent of the City.  The above obligation shall not 

apply to information already in the public domain or information required to be disclosed by a 

court order. 

 

15.02 The Contractor agrees to take appropriate action with respect to its Associates to ensure that the 

foregoing obligations of non-use and non-disclosure of confidential information shall be fully 

satisfied. 

 

12.016 Article 16: Compliance With Laws 

 

16.01 The Contractor shall comply with and shall require its Associates to comply with all applicable 

federal, state and local laws. 

 

16.02 The Contractor shall hold the City harmless with respect to any damages arising from any 

violation of law by it or its Associates.  The Contractor shall commit no trespass on any public or 

private property in performing any of the Services encompassed by this Contract.  The Contractor 

shall require as part of any subcontract that the Subcontractor comply with all applicable laws and 

regulations. 

 

Article 17: Office of Inspector General 

 

17.01. In accordance with Section 2-106.6 of the City Charter, this Contract shall be voidable or 

rescindable at the discretion of the Mayor or Inspector General at any time if a Public Servant 

who is a party to the Contract has an interest in the Contract and fails to disclose such interest. 
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17.02. This Contract shall also be voidable or rescindable if a lobbyist or employee of the contracting 

party offers a prohibited gift, gratuity, honoraria or payment to a Public Servant in relation to the 

Contract. 

 

17.03. A fine shall be assessed to the Contractor in the event of a violation of Section 2-106.6 of the City 

Charter.  If applicable, the actions of the Contractor, and its representative lobbyist or employee, 

shall be referred to the appropriate prosecuting authorities. 

 

17.04. Pursuant to Section 7.5-306 of the City Charter, the Inspector General shall investigate any Public 

Servant, City agency, program or official act, contractor and subcontractor providing goods and 

services to the City, business entity seeking contracts or certification of eligibility for City 

contracts and person seeking certification of eligibility for participation in any City program, 

either in response to a complaint or on the Inspector General’s own initiative in order to detect 

and prevent waste, abuse, fraud and corruption. 

 

17.05. In accordance with Section 7.5-310 of the City Charter, it shall be the duty of every Public 

Servant, contractor, subcontractor, and licensee of the City, and every applicant for certification 

of eligibility for a City contract or program, to cooperate with the Inspector General in any 

investigation pursuant to Article 7.5, Chapter 3 of the City Charter. 

 

17.06. Any Public Servant who willfully and without justification or excuse obstructs an investigation of 

the Inspector General by withholding documents or testimony, is subject to forfeiture of office, 

discipline, debarment or any other applicable penalty. 

 

17.07. As set forth in Section 7.5-308 of the City Charter, the Inspector General has a duty to report 

illegal acts.  If the Inspector General has probable cause to believe that any Public Servant or any 

person doing or seeking to do business with the City has committed or is committing an illegal 

act, then the Inspector General shall promptly refer the matter to the appropriate prosecuting 

authorities. 

 

Article 18: Amendments 

 

 

18.01 The City may consider it in its best interest to change, modify or extend a covenant, term or 

condition of this Contract or require the Contractor to perform Additional Services that are not 

contained within the Scope of Services as set forth in Exhibit A.  Any such change, addition, 

deletion, extension or modification of Services may require that the compensation paid to the 

Contractor by the City be proportionately adjusted, either increased or decreased, to reflect such 

modification.  If the City and the Contractor mutually agree to any changes or modification of 

this Contract, the modification shall be incorporated into this Contract by written Amendment. 

 

18.02 Compensation shall not be modified unless there is a corresponding modification in the Services 

sufficient to justify such an adjustment.  If there is any dispute as to compensation, the 
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Contractor shall continue to perform the Services under this Contract until the dispute is 

resolved. 

 

18.03 No Amendment to this Contract shall be effective and binding upon the parties unless it 

expressly makes reference to this Contract, is in writing, is signed and acknowledged by duly 

authorized representatives of both parties, is approved by the appropriate City departments and 

the City Council, and is signed by the Chief Procurement Officer. 

 

18.04 The City shall not be bound by Unauthorized Acts of its employees, agents, or representatives 

with regard to any dealings with the Contractor and any of its Associates. 

 

Article 19: Fair Employment Practices 

 

19.01 The Contractor shall comply with, and shall require any Subcontractor to comply with, all 

federal, state and local laws governing fair employment practices and equal employment 

opportunities. 

 

19.02 The Contractor agrees that it shall, at the point in time it solicits any subcontract, notify the 

potential Subcontractor of their joint obligations relative to non-discrimination under this 

Contract, and shall include the provisions of this Article 18 in any subcontract, as well as 

provide the City a copy of any subcontract upon request. 

 

19.03 Breach of the terms and conditions of this Article 18 shall constitute a material breach of this 

Contract and may be governed by the provisions of Article 11, "Default and Termination." 

 

Article 20: Notices 

 

20.01 All notices, consents, approvals, requests and other communications ("Notices") required or 

permitted under this Contract shall be given in writing, mailed by postage prepaid, certified or 

registered first-class mail, return receipt requested, and addressed as follows: 

 

 If to the OCFO - Office of Grants Management Department on behalf of the City: 

 

 City of Detroit 

 Department of  OCFO - Office of Grants Management       

 Detroit, MI 90084-3495   

 Attention: Mr. /Ms. ________________     

 

 If to the Contractor: 

 

 eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495 

 Attention: Mr. /Ms. _________________  

 

20.02 All Notices shall be deemed given on the day of mailing.  Either party to this Contract may 

change its address for the receipt of Notices at any time by giving notice of the address change 

to the other party.  Any Notice given by a party to this Contract must be signed by an 

authorized representative of such party. 
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20.03 The Contractor agrees that service of process at the address and in the manner specified in this 

Article 19 shall be sufficient to put the Contractor on notice of such action and waives any and all 

claims relative to such notice. 

 

17.01 Article 21: Proprietary Rights and Indemnity 

 

21.01 The Contractor shall not relinquish any proprietary rights in its intellectual property (copyright, 

patent, and trademark), trade secrets or confidential information as a result of the Services 

provided under this Contract.  Any Work Product provided to the City under this Contract shall 

not include the Contractor’s proprietary rights, except to the extent licensed to the City. 

 

21.02 The City shall not relinquish any of its proprietary rights, including, but not limited to, its data, 

privileged or confidential information, or methods and procedures, as a result of the Services 

provided under this Contract.  

 

21.03 The parties acknowledge that should the performance of this Contract result in the development 

of new proprietary and secret concepts, methods, techniques, processes, adaptations, discoveries, 

improvements and ideas ("Discoveries"), and to the extent said Discoveries do not include 

modifications, enhancements, configurations, translations, derivative works, and interfaces from 

the Contractor’s intellectual property, trade secrets or confidential information, said Discoveries 

shall be deemed “Work(s) for Hire” and shall be promptly reported to the City and shall belong 

solely and exclusively to the City without regard to their origin, and the Contractor shall not, 

other than in the performance of this Contract, make use of or disclose said Discoveries to 

anyone.  At the City's request, the Contractor shall execute all documents and papers and shall 

furnish all reasonable assistance requested in order to establish in the City all right, title and 

interest in said Discoveries or to enable the City to apply for United States patents or copyrights 

for said Discoveries, if the City elects to do so.  

 

21.04 Any Work Product provided by the Contractor to the City under this Contract shall not be 

disclosed, published, copyrighted or patented, in whole or in part, by the Contractor.  The right to 

the copyright or patent in such Work Product shall rest exclusively in the City.  Further, the City 

shall have unrestricted and exclusive authority to publish, disclose, distribute and otherwise use, 

in whole or in part, any of the Work Product.  If Work Product is prepared for publication, it shall 

carry the following notation on the front cover or title page: "This document was prepared for, 

and is the exclusive property of, the City of Detroit, Michigan, a municipal corporation." 

 

21.05 The Contractor warrants that the performance of this Contract shall not infringe upon or violate 

any patent, copyright, trademark, trade secret or proprietary right of any third party.  In the event 

of any legal action related to the above obligations of the Contractor filed by a third party against 

the City, the Contractor shall, at its sole expense, indemnify, defend and hold the City harmless 

against any loss, cost, expense or liability arising out of such claim, whether or not such claim is 

successful. 

 

21.06 The making of payments, including partial payments by the City to the Contractor, shall vest in 

the City title to, and the right to take possession of, all Work Product produced by the Contractor 
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up to the time of such payments, and the City shall have the right to use said Work Product for 

public purposes without further compensation to the Contractor or to any other person. 

 

21.07 Upon the completion or other termination of this Contract, all finished or unfinished Work 

Product prepared by the Contractor shall, at the option of the City, become the City's sole and 

exclusive property whether or not in the Contractor's possession.  Such Work Product shall be 

free from any claim or retention of rights on the part of the Contractor and shall promptly be 

delivered to the City upon the City's request.  The City shall return all of the Contractor's property 

to it.  The Contractor acknowledges that any intentional failure or unreasonable delay on its part 

to deliver the Work Product to the City will cause irreparable harm to the City not adequately 

compensable in damages and for which the City has no adequate remedy at law.  The Contractor 

accordingly agrees that the City may in such event seek and obtain injunctive relief in a court of 

competent jurisdiction to compel delivery of the Work Product, to which injunctive relief the 

Contractor consents, as well as seek and obtain all applicable damages and costs.  The City shall 

have full and unrestricted use of the Work Product for the purpose of completing the Services. 

 

17.02 Article 22: Force Majeure 

 

22.01 No failure or delay in performance of this Contract, by either party, shall be deemed to be a 

breach thereof when such failure or delay is caused by a force majeure event including, but not 

limited to, any Act of God, strikes, lockouts, wars, acts of terrorism, riots, epidemics, explosions, 

sabotage, breakage or accident to equipment, the binding order of any court or governmental 

authority, or any other cause, whether of the kind herein enumerated or otherwise, not within the 

control of a party.  In the event of a dispute between the parties with regard to what constitutes a 

force majeure event, the City’s reasonable determination shall be controlling.  

 

17.03 Article 23: Waiver 

 

23.01 The City shall not be deemed to have waived any of its rights under this Contract unless such 

waiver is in writing and signed by the City. 

 

23.02 No delay or omission on the part of the City in exercising any right shall operate as a waiver of 

such right or any other right.  A waiver on any one (1) occasion shall not be construed as a 

waiver of any right on any future occasion. 

 

23.03 No failure by the City to insist upon the strict performance of any covenant, agreement, term or 

condition of this Contract or to exercise any right, term or remedy consequent upon its breach 

shall constitute a waiver of such covenant, agreement, term, condition, or breach. 

 

17.04 Article 24: Miscellaneous 

 

24.01 If this contract is grant funded, this contract is governed by the terms and conditions of the grant 

agreement. See the full terms and conditions of the grant are included with this contract.  

 

24.02 If any provision of this Contract or its application to any person or circumstance shall to any 

extent be invalid or unenforceable, the remainder of this Contract shall not be affected and shall 

remain valid and enforceable to the fullest extent permitted by law.  
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24.03 This Contract contains the entire agreement between the parties and all prior negotiations and 

agreements are merged into this Contract.  Neither the City nor the City's agents have made any 

representations except those expressly set forth in this Contract, and no rights or remedies are, or 

shall be, acquired by the Contractor by implication or otherwise unless expressly set forth in this 

Contract.  The Contractor waives any defense it may have to the validity of the execution of this 

Contract. 

 

24.04 Unless the context otherwise expressly requires, the words "herein," "hereof," and "hereunder," 

and other words of similar import, refer to this Contract as a whole and not to any particular 

section or subdivision. 

 

24.05 The headings of the sections of this Contract are for convenience only and shall not be used to 

construe or interpret the scope or intent of this Contract or in any way affect the same.  

 

24.06 This Contract and all actions arising under it shall be governed by, subject to, and construed 

according to the law of the State of Michigan.  The Contractor agrees, consents and submits to the 

exclusive personal jurisdiction of any state or federal court of competent jurisdiction in Wayne 

County, Michigan, for any action arising out of this Contract.  The Contractor also agrees that it 

shall not commence any action against the City because of any matter whatsoever arising out of 

or relating to the validity, construction, interpretation and enforcement of this Contract in any 

state or federal court of competent jurisdiction other than one in Wayne County, Michigan.  

 

24.07 If any Associate of the Contractor shall take any action that, if done by a party, would constitute a 

breach of this Contract, the same shall be deemed a breach by the Contractor. 

 

24.08 The rights and remedies set forth in this Contract are not exclusive and are in addition to any of 

the rights or remedies provided by law or equity.   

 

24.09 For purpose of the hold harmless and indemnity provisions contained in this Contract, the term 

"City" shall be deemed to include the City of Detroit and all other associated, affiliated, allied or 

subsidiary entities or commissions, now existing or subsequently created, and their officers, 

agents, representatives, and employees. 

 

24.10 The Contractor covenants that it is not, and shall not become, in arrears to the City upon any 

contract, debt, or other obligation to the City including, without limitation, real property, personal 

property and income taxes, and water, sewage or other utility bills. 

 

24.11 This Contract may be executed in any number of originals, any one of which shall be deemed an 

accurate representation of this Contract.  Promptly after the execution of this Contract, the City 

shall provide a copy to the Contractor. 

 

24.12 As used in this Contract, the singular shall include the plural, the plural shall include the singular, 

and a reference to either gender shall be applicable to both.  

 

24.13 The rights and benefits under this Contract shall inure to the City of Detroit and its agents, 

successors, and assigns. 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 23 of 57 

 

24.14 The City shall have the right to recover by setoff from any payment owed to the Contractor all 

delinquent withholding, income, corporate and property taxes owed to the City by the Contractor, 

any amounts owed to the City by the Contractor under this Contract or other contracts, and any 

other debt owed to the City by the Contractor. 

 

(Signatures appear on next page) 
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Signature Page 

 

The City and the Contractor, by and through their duly authorized officers and representatives, have 

executed this Contract as follows: 

 
City of Detroit:    

OCFO - Office of Grants Management  

Department: 

 

 

By:       

    Name         

 

    _______ 

                 Title       

    

 

 

Contractor: 

 

 

By:        

Name 

 

    ______ 

Title 

 THIS CONTRACT WAS APPROVED                 

BY THE CITY COUNCIL ON: 

 

 

 

____________________________________  

Date 

 

      

       

THIS CONTRACT WAS APPROVED                 

BY FRC ON: 

(if FRC approval is not required, leave blank) 

 

 

____________________________________  

Date 

 

   

_______________________________________ 

Chief Procurement Officer     Date 

  

 

APPROVED BY LAW DEPARTMENT 

BY THE CITY COUNCIL ON: PURSUANT TO § 7.5-206 OF THE CHARTER 

OF THE CITY OF DETROIT   

       

 

 

____________________________________ 

Corporation Counsel  Date 

 

 
 

THIS CONTRACT IS NOT VALID OR AUTHORIZED UNTIL APPROVED BY 

RESOLUTION OF THE CITY COUNCIL AND SIGNED BY THE CHIEF PROCUREMENT 

OFFICER. 
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A. EXHIBIT A: SCOPE OF SERVICES 

 

I. Notice to Proceed 

The term of this Contract shall begin on 03/26/2014 and shall terminate on 03/26/2017 The 

Contractor shall commence performance of this Contract upon receipt of a written “Notice to 

Proceed” from the City and in the manner specified in the Notice to Proceed.   

 

II. Services to be Performed 

 

Project Description This amendment is for data integration to Oracle Fusion  

  

Project Objective 

 

Project Schedule 

 

Project Materials 

 

Project Coordination 

 

Project Location 

 

Project Deliverables 
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B. EXHIBIT B: FEE SCHEDULE 

 

I. General 

 

 (a) The Contractor shall be paid for those Services performed pursuant to this Contract a 

maximum amount of  XXX  Thousand and 00/100 Dollars ($ 279,640.00 ), for the term of this 

Contract as set forth in Exhibit A, Scope of Services. 

 

 (b) Payment for the proper performance of the Services shall be contingent upon receipt by the 

City of invoices for payment.  Each invoice shall certify the total cost, itemizing costs when applicable.  

Each invoice must be received by the City not more than thirty (30) days after the close of the calendar 

month in which the services were rendered and must be signed by an authorized officer or designee of the 

Contractor. 

 

II. Project Fees 

 

The following chart outlines the costs for this project:  

 

III. Project Billing 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 27 of 57 

 

C. EXHIBIT C: STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES 

 

“City Charter § 4-122, ¶ 2: For purposes of conflicts of interest, the City shall require in all of its 

contractual agreements, including, but not limited to, leases, service and equipment agreements and 

including contract renewals, that the contractor provide a statement listing all political contributions and 

expenditures (“Statement of Political Contributions and Expenditures”), as defined by the Michigan 

Campaign Finance Act, MCL 169.201, et seq., made by the contractor, its affiliates, subsidiaries, 

principals, officers, owners, directors, agents or assigns to elective city officials within the previous four 

(4) years. Individuals shall also list any contributions or expenditures from their spouses.” 

 

Instructions:  In accordance with Section 4-122 of the 2012 Detroit City Charter, you must 

provide the following information, sign this document, have it notarized, and submit it to the City. 

If additional space is needed, please enter “see additional sheet(s)” on the last row and attach 

additional sheets. 

 

In Column A, enter the name of the person or company that made the contribution or expenditure. If there 

were no political contributions or expenditures made, enter NONE. 

In Column B, enter the relationship of the donor to the contractor or vendor, that is, contractor, affiliate, 

subsidiary, principal, officer, owner, director, agent, assignee, or spouse of any of the foregoing 

who are individuals. 

In Column C, enter the name of the recipient, an elective city official which under Charter § 3-107, 

includes only the Mayor, the City Clerk, and members of the City Council and the Board of 

Police Commissioners. 

In Column D, enter the amount of the contribution or expenditure, as defined in the Michigan Campaign 

Finance Act, 1976 PA 388, MCL 169.204 and MCL 169.206. 

In Column E, enter the date of the contribution or expenditure. This statement must include all 

contributions and expenditures within the previous four years. 

 

A              B          C   D          E 

Donor Relationship to 

Contractor/Vendor 

Recipient Amount of 

Contribution or 

Expenditure 

Date 
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(EXHIBIT C - continued) 

STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES 

 

Except as set forth above, I certify that no contributions or expenditures were made to elective city 

officials within the previous four (4) years by the contractor, its affiliates, subsidiaries, principals, 

officers, owners, directors, agents, assigns, and, if any of the foregoing are individuals, their spouses. 

 

I understand that the information provided in this disclosure will be relied upon by the City of Detroit in 

evaluating the proposed bid, solicitation, contract, or lease.  I swear [or affirm] that the information 

provided is accurate.  If I am signing on behalf of an entity, I swear [or affirm] that I have the authority to 

provide this disclosure on behalf of the entity. 

 

Sign name: _________________________________________ 

 

Print name: _________________________________________ 

 

Sworn and subscribed to before me on_________________________, 20____ 

[by____________________, the ________________________________________of the above named 

contractor/vendor, an authorized representative or agent of the contractor/vendor] 

 

Sign: _____________________________  

Print: _____________________________ 

Notary Public, ______________ County, Michigan, 

Acting in ________________________ County 

My Commission Expires: ____________________ 
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CORPORATION CERTIFICATE OF AUTHORITY 

 
I, _________________________________________________________, Corporate Secretary of  

                                         (name of corporate secretary) 

 

_________________________________________________, a __________________________________ 

                        (complete name of corporation)                                           (state of incorporation) 

 

__________________________ corporation (the “Corporation”), DO HEREBY CERTIFY that the  

     (non-profit or for profit) 

following is a true and correct excerpt from the minutes of the meeting of the Board of Directors  

 

duly called and held on ___________________, and that the same is now in full force and effect:   

                                            (date of meeting) 

 

“RESOLVED, that the Chairman, the President, each Vice President, the Treasurer,  

and the Secretary and each of them, is authorized to execute and deliver, in the name  

of and on behalf of the Corporation and under its corporate seal of otherwise, any 

agreement or other instrument or document (‘Contract’) in connection with any matter  

or transaction that shall have been duly approved; and the execution and delivery of  

any Contract by any of the aforementioned officers shall be conclusive evidence of such 

approval.”  

 

FURTHER, I CERTIFY that _________________________ is Chairman 

________________________________________________________ is President,  

________________________________________________________ is/are Vice President(s), 

________________________________________________________ is Treasurer,  

________________________________________________________ is Secretary,  

________________________________________________________ is Executive Director, and  

________________________________________________________ is __________________. 

 

 FURTHER, I CERTIFY that any of the aforementioned officers or employees of the 

Corporation are authorized to execute and commit the Corporation to the conditions, obligations, 

stipulations and undertakings contained in the foregoing Contract between the City and the 

above-referenced Corporation and that all necessary corporate approvals have been obtained in 

relationship thereto.  

 

 IN WITNESS THEREOF, I have set my hand this _____ day of __________, 20____. 

CORPORATE SEAL  

 (if any) 

      __________________________________ 

      Corporation Secretary  

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF 

OF YOUR CORPORATION MUST BE ONE OF THE INDIVIDUALS LISTED ABOVE 

AS PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE NAME OF AND ON 

BEHALF OF THE CORPORATION.  
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LIMITED LIABILITY COMPANY 

 

CERTIFICATE OF AUTHORITY 

 

I, ______________________________________________________, a Manager or Member of  

                                         (name of manager) 

______________________, L.L.C, a limited liability company (the “Company”), DO HEREBY  

      (name of company) 

CERTIFY that I am a Manager or Member of the Company who has the authority to act as an 

agent of the Company in executing this Certificate of Authority. I further certify that the 

following individuals are Managers or Members of the Company who have the authority to 

execute and commit the Company to the conditions, obligations, stipulations and undertakings 

contained in the foregoing Contract between the City and the Company:  

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

 

 FURTHER, I CERTIFY that all necessary approvals by the Managers or Members of 

the Company have been obtained with respect to the execution of said Contract.  

 

 IN WITNESS THEREOF, I have set my hand this _____ day of ________, 20______. 

COMPANY SEAL  

        ( if any ) 

 

 

      ____________________________________ 

      Manager or Member 

 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF 

OF YOUR LIMITED LIABILITY COMPANY MUST BE ONE OF THE INDIVIDUALS 

LISTED ABOVE AS A PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE 

NAME OF AND ON BEHALF OF THE LIMITED LIABILITY COMPANY.  
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PARTNERSHIP  

CERTIFICATE OF AUTHORITY  

 

 I, __________________________, A General Partner in _________________________, 

                      (name of general partner) 

 

a __________________________ County, _________________ Partnership (“the Partnership”) 

        (county of registration)                      (state in which county lies) 

 

DO HEREBY CERTIFY that I am a General Partner in the Partnership formulated pursuant to  

a Partnership Agreement dated ______________________, and that the following is a true and  

                                                         (date of meeting) 

 
correct excerpt from the minutes of the meeting of the General Partnership held on ___________ 

and that the same is now in full force and effect:  

“RESOLVED, that each General Partner is authorized to execute and deliver, in the name 
and on behalf of the Partnership, any agreement or other instrument or document (‘Contract’) 

in connection with any matter or transaction that shall have been duly approved; and the 

execution and delivery of any Contract by a general partner shall be conclusive evidence of 
such approval.” 

 
FURTHER, I CERTIFY that the following persons are General Partners:  

 

____________________________________           ____________________________________ 

____________________________________           ____________________________________ 

____________________________________           ____________________________________ 

____________________________________           _____________________________________ 

 

 FURTHER, I CERTIFY that any of the aforementioned General Partners of the 

Partnership are authorized to execute and commit the Partnership to the conditions, obligations, 

stipulations and undertakings contained in the foregoing Contract between the City and the above-

referenced partnership that all necessary approvals have been obtained in relationship thereto.  

 

 IN WITNESS THEREOF, I have set my hand this ______ day of ________, 20_______. 

CORPPORATE SEAL  
            (if any) 

 

      ____________________________________ 

      General Partner 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF OF 

YOUR PARTNERSHIP MUST BE ONE OF THE INDIVIDUALS LISTED ABOVE AS A 
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PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE NAME OF AND ON 

BEHALF OF THE PARTNERSHIP.  

UNINCORPORATED ASSOCIATION  

CERTIFICATE OF AUTHORITY  

 

I, _____________________________, Secretary of ____________________________, 

       (name of association secretary) 

 

an unincorporated association (the “Association”), DO HEREBY CERTIFY that the  

 

following is a true and correct excerpt from the minutes of the meeting of the Board of  

 

Directors duly called and held on ______________, and that the same is now in full  

                                                      (date of meeting) 

Force and effect:  

 

“RESOLVED, that the Chairman, the President, each Vice President, the 

Treasurer, and the Secretary and each of them, is authorized to execute and 

deliver, in the name of an on behalf of the Association and under its Association 

seal or otherwise, any agreement or other instrument or document (‘Contract”) in 

connection with any matter or transaction that shall have been duly approved; and 

the execution and delivery of any Contract by any of the aforementioned officers 

shall be conclusive evidence of such approval.”  

 
FURTHER, I CERTIFY that _________________________ is Chairman 

________________________________________________________ is President,  

________________________________________________________ is/are Vice President(s), 

________________________________________________________ is Treasurer,  

________________________________________________________ is Secretary,  

________________________________________________________ is Executive Director, and  

________________________________________________________ is __________________. 

 

FURTHER, I CERTIFY that any of the aforementioned officers of the Association are 

authorized to execute or guarantee and commit the Association to the conditions, obligations, 

stipulations, and undertakings contained in the foregoing Contract between the City and the 

above-referenced Association and that all necessary Association approvals have been obtained in 

relationship thereto.  

 

IN WITNESS THEREOF, I have set my hand this _______ day of ________, 20_____.  

CORPORATE SEAL 

        (if any) 

      __________________________________ 

      Association Secretary  

 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON 

BEHALF OF YOUR ASSOCIATION MUST BE ONE OF THE INDIVIDUALS 
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LISTED ABOVE AS A PERSON AUTHORIZED TO EXECUTE CONTRACTS 

IN THE NAME OF AND ON BEHALF OF THE ASSSOCIATION. 
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SECTION 1 - CONTRACT PROVISIONS 

 

The funding agencies for the procurement addressed in this solicitation include the United States Department of 

Transportation, Federal Transit Administration (FTA); the State of Michigan, Department of Transportation 

(MDOT); and, the City of Detroit.  Therefore, in addition to the applicable General Conditions, the 

Bidder/Contractor shall comply with the following clauses required by FTA, etc. The words, “Purchaser” and 

“Recipient”, in these clauses shall, as applicable, mean the City. 

 

1. ELIGIBLE BIDDERS 
Competition for this contract is open to all qualified bidders/contractors. 

 

2. SINGLE BID RESPONSE 

If only one bid is received in response to the invitation for bids, a detailed cost proposal may be requested 

of the single bidder/contractor.  A cost or price analysis and evaluation and/or audit will be performed of 

the cost proposal in order to determine whether or not the price quoted is fair and reasonable. If the price 

quote submitted is not deemed to be fair and reasonable, the City of Detroit, at its discretion may reject and 

re-solicit. 

 

3. SUBCONTRACTOR UTILIZATION REQUIREMENTS 

A percentage (%) of the total contract amount, as indicated below, shall be subcontracted to DBE's who 

have been certified under the Michigan Unified Certification Program by either the DDOT Office of 

Contract Compliance, Wayne County or MDOT, or who are certified as small businesses (SBA-8a) by the 

U.S. Small Business Administration.  All Contractors are responsible for making a good faith effort in 

meeting these goals and must document efforts accordingly. 

 

Disadvantaged Business Enterprises   (includes Minority, Women-Owned and SBA-8a Businesses):      % 

 

4. CONTRACTOR CHANGES 

Any proposed change in this contract shall be submitted to the appropriate Public Body for its prior 

approval. 

 

5. NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES 

 

5.01 The City and Contractor acknowledge and agree that, notwithstanding any concurrence by the 

Federal Government in or approval of the solicitation or award of the underlying contract, absent 

the express written consent by the Federal Government, the Federal Government is not a party to 

this Contract and shall not be subject to any obligations or liabilities of the City, Contractor, or 

any other party (whether or not a party to that contract) pertaining to any matter resulting from the 

underlying Contract. 

 

5.02 The Contractor agrees to include the above clause in each subcontract financed in whole or in part 

with Federal assistance provided by FTA.  It is further agreed that the clause shall not be modified, 

except to identify the Subcontractor who will be subject to its provisions. 

 

6. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 

 

6.01 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. 
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6.02 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. 

 

6.03 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. 

 

7. ACCESS TO THIRD PARTY CONTRACT RECORDS 

The following access to records requirements apply to this Contract: 

 

7.01 The City is 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 City, the 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.  The 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 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. 

 

7.02 The Contractor agrees to permit the City to reproduce by any means whatsoever or to copy 

excerpts and transcriptions as reasonably needed. 

 

7.03 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 the Contractor agrees to maintain same until the City, 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). 

 

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

 

8. FEDERAL CHANGES 

The Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and 

directives, including without limitation those listed directly or by reference in the Master Agreement 

between the City and FTA, as they may be amended or promulgated from time to time during the term of 

this contract. The Contractor's failure to so comply shall constitute a material breach of this Contract. 

 

9. TERMINATION OF CONTRACT (CONTRACTS > $10,000) 

 

9.01 Termination for Default (Supplies and Service) 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, the (Recipient) may terminate this 

contract for default. The (Recipient) 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 
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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 the Recipient. 

 

9.02 Opportunity to Cure The City in its sole discretion may, in the case of a termination for breach 

or default, allow the Contractor up to ten (10) calendar days in which to cure the defect.  In such 

case, the notice of termination will state the time period in which cure is permitted and other 

appropriate conditions. 

 

If the Contractor fails to remedy to the City’s satisfaction the breach or default of any of the terms, 

covenants, or conditions of this Contract within the time for cure designated by the City after 

receipt by the Contractor of written notice from the City setting forth the nature of said breach or 

default, the City shall have the right to terminate the Contract without any further obligation to the 

Contractor.  Any such termination for default shall not in any way operate to preclude the City 

from also pursuing all available remedies against the Contractor and its sureties for said breach or 

default. 

 

9.03 Waiver of Remedies for any Breach In the event that the City elects to waive its remedies for 

any breach by the Contractor of any covenant, term or condition of this Contract, such waiver by 

the City shall not limit the City’s remedies for any succeeding breach of that or of any other term, 

covenant, or condition of this Contract. 

 

10. CIVIL RIGHTS EEO, ADA COMPLIANCE (Contracts >$10,000) 

The following requirements apply to the underlying Contract: 

 

10.01 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.  

 

10.02 Equal Employment Opportunity - The following equal employment opportunity requirements 

apply to the underlying Contract: 

 

10.03 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 action 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. 

 

10.04 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. 
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10.05 Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 

42 U.S.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. 

 

10.06 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. 

 

11. TITLE VI COMPLIANCE (Contracts >$10,000) 

During the performance of this contract, the bidder/contractor, for itself, its assignees and successors in 

interest (hereinafter referred to as the "bidder/contractor"), agree as follows: 

 

11.01 COMPLIANCE WITH REGULATIONS 

The bidder/contractor shall comply with the Regulations relative to nondiscrimination in 

Federally-assisted programs of the Department of Transportation (hereinafter, DOT) Title 49, 

Code of Federal Regulations, Part 21, as they may be amended from time to time (hereinafter 

referred to as the Regulations), which are herein incorporated by reference and made a part of this 

contract. 

 

11.02 NONDISCRIMINATION 

The bidder/contractor, with regard to the work performed by it during the contract, shall not 

discriminate on the grounds of race, religion, color, sex, age, or national origin in the selection and 

retention of subcontractors, including procurements of materials and leases of equipment.  The 

bidder/contractor shall not participate either directly or indirectly in the discrimination prohibited 

by section 21.5 of the Regulations, including employment practices when contract covers a 

program set forth in Appendix B of the Regulations. 

 

11.03 SOLICITATIONS FOR SUBCONTRACTS, INCLUDING PROCUREMENTS OF MATERIALS 

AND EQUIPMENT 

In all solicitations either by competitive bidding or negotiation made by the bidder/contractor for 

work to be performed under a subcontract, including procurements of materials or leases of 

equipment, each potential subcontractor or supplier shall be notified by the bidder/contractor of 

the bidder’s/contractor’s obligations under this contract and the Regulations relative to 

nondiscrimination on the grounds of race, religion, color, sex, age, or national origin. 

 

11.04 INFORMATION AND REPORTS 

The bidder/contractor shall provide all information and reports required by the Regulations or 

directives issued pursuant thereto, and shall permit access to its books, records, accounts, other 

sources of information, and its facilities as may be determined by the Recipient or the Federal 

Transit Administration (FTA) to be pertinent to ascertain compliance with such Regulations, 

orders and instructions. 

 

Where any information is required or a bidder/contractor is in the exclusive possession of another 

who fails or refuses to furnish this information, the bidder/contractor shall so certify to the 

Recipient, or the Federal Transit Administration, as appropriate, and shall set forth what efforts it 

has made to obtain the information. 

 

11.05 SANCTIONS FOR NONCOMPLIANCE  

In the event of the bidder’s/contractor’s noncompliance with the nondiscrimination provisions of 

this contract, the Recipient shall impose such contract sanctions as it or the Federal Transit 

Administration may determine to be appropriate, including, but not limited to withholding of 
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payments to the bidder/contractor under the contract until the bidder/contractor complies, and/or, 

cancellation, termination or suspension of the contract, in whole or in part. 

 

11.06 INCORPORATION OF PROVISIONS 

The bidder/contractor shall include the provisions of paragraphs 11.01 through 11.06 of this 

section in every subcontract, including procurements of materials and leases of equipment, unless 

exempt by the Regulations, or directives issued pursuant thereto.  The bidder/ contractor shall take 

such action with respect to any subcontract or procurement  as the Recipient or the Federal Transit 

Administration may direct as a mean of enforcing such provisions including sanctions for 

noncompliance: Provided, however, that, in the event a bidder/contractor becomes involved in, or 

is threatened with, litigation with a subcontractor or supplier as a result of such direction, the 

bidder/contractor may request the Recipient to enter such litigation, the bidder/contractor may 

request the United States to enter into such litigation to protect the interests of the United States. 

 

12. DISADVANTAGED BUSINESS ENTERPRISE 

 

12.01 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.  A Contract goal of  10   % has been established for this procurement. 

 

12.02 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  

 

12.03 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 DDOT deems appropriate.  Each 

subcontract the Contractor signs with a Subcontractor must include the assurance in this 

paragraph (see 49 CFR 26.13(b)).  

 

12.04 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 the City. 

 

12.05 The Contractor must promptly notify DDOT’s Office of Contract Compliance whenever a DBE 

Subcontractor performing work related to this Contract is terminated or fails to complete its work, 

and must make good faith efforts to engage another DBE subcontractor to perform at least the 

same amount of work.  The Contractor may not terminate any DBE Subcontractor and perform 

that work through its own forces or those of an affiliate without prior written consent of the 

DDOT’s Office of Contract Compliance.  

 

12.06 Thus, a supplier of materials which will become an integral part of the construction is a 

"subcontractor" if the supplier fabricates or assembles the goods or materials in question 

specifically for the construction project and the work involved may be said to be construction 

activity. If the goods or materials in question are ordinarily sold to other customers from regular 

inventory, the supplier is not a "subcontractor." The requirements of this section do not apply to 

contracts or subcontracts for the purchase of supplies or materials or articles normally available on 

the open market. 

 

12.07 That no contractor or subcontractor contracting for any part of the contract work which may 

require or involve the employment of laborers or mechanics shall require or permit any such 

laborer or mechanic in any workweek in which he or she is employed on such work to work in 

excess of forty hours in such workweek unless such laborer or mechanic receives compensation at 

a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of 

forty hours in such workweek. 

 

Comment [GR1]: What contract goal for 
Disadvantaged Business Enterprise has been 
set for this contract? Enter numerical value.   
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12.08 That in the event of any violation of the clause set forth in paragraph 12.01 of this section the 

contractor and any subcontractor responsible therefore shall be liable for the unpaid wages. In 

addition, such contractor and subcontractor shall be liable to the United States for liquidated 

damages. Such liquidated damages shall be computed with respect to each individual laborer or 

mechanic, including watchmen and guards, employed in violation of the clause set forth in 

paragraph 12.01 of this section, in the sum of $ 10 for each calendar day on which such individual 

was required or permitted to work in excess of the standard workweek of forty hours without 

payment of the overtime wages required by the clause set forth in paragraph 12.01 of this section. 

 

12.09 Withholding for unpaid wages and liquidated damages - DDOT shall upon its own action or 

upon written request of an authorized representative of the Department of Labor withhold or cause 

to be withheld, from any moneys payable on account of work performed by the contractor or 

subcontractor under any such contract or any other Federal contract with the same prime 

contractor, or any other federally-assisted contract subject to the Contract Work Hours and Safety 

Standards Act, which is held by the same prime contractor, such sums as may be determined to be 

necessary to satisfy any liabilities of such contractor or subcontractor for unpaid wages and 

liquidated damages as provided in the clause set forth in paragraph 12.02 of this section. 

 

12.10 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses set 

forth in this section and also a clause requiring the subcontractors to include these clauses in any 

lower tier subcontracts. The prime contractor shall be responsible for compliance by any  

subcontractor or lower tier subcontractor with the clauses set forth in this section.  

 

13. PROHIBITED INTEREST 

 

13.01 No member of, or delegate to, the Congress to the United States shall be admitted to any share or 

part of this contract or to any benefit arising therefrom. 

 

13.02 No member, officer, or employee of the Public Body or of a local public body during his tenure or 

one year thereafter shall have any interest, direct or indirect, in this contract or the proceeds 

thereof. 

 

14. 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 4220.1F, as amended, are hereby incorporated by reference.  

Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the 

event of a conflict with other provisions contained in this Contract.  The Contractor shall not perform any 

act, fail to perform any act, or refuse to comply with any City requests which would cause the City to be in 

violation of the FTA terms and conditions. 

 

15. SUSPENSION AND DEBARMENT (Contracts > $25,000) 

Neither Bidder/Contractor, nor any officer or controlling interest holder of bidder/ contractor, is currently 

or has been previously, on any debarred bidders/contractors list maintained by the United States 

Government 

 

This Contract is a covered transaction for purposes of 49 CFR Part 29.  As such, the Contractor is required 

to verify that the Contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR 

29.905, are not 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. 

 

16. BUY AMERICA (Rolling Stock, Construction, and Materials & Supplies Contracts >$100,000) 

Bidders/Contractors shall submit with the bid a completed Buy America Certificate indicating that the 

Bidder/Contractor will comply with the requirements of 49 U.S.C. 5323(j) and 49 CFR Part 661, which 
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provide that Federal funds may not be obligated unless steel, iron and manufactured products used in FTA-

funded projects are produced in the United States, unless a waiver has been granted by the FTA or the 

product is subject to a general waiver.  General waivers are listed in 49 CFR 661.7 and include final 

assembly in the United States for 15 passenger vans and 15 passenger wagons produced by Chrysler 

Corporation, microcomputer equipment, software and small purchases (currently less than $100,000.00) 

made with capital, operating or planning funds.  Separate requirements for rolling stock are set out at 

5323(j)(2)(C) and 49 CFR 661.11.  Rolling stock not subject to a general waiver must be manufactured in 

the United States and have a 60 per cent domestic content. 

 

The Bidder/Contractor shall submit the appropriate Buy America certification with all bids on FTA-funded 

contracts except those subject to a general waiver. When required, the certificates are attached as Form C-1 

and C-2 in the DDOT Contractual Provisions, Section 2 – Proposer’s Forms. 

 

Bids or offers that are not accompanied by a completed Buy America certification shall be rejected as non-

responsive.  This requirement does not apply to lower tier subcontractors.  

 

Upon written request to the Secretary, DDOT may request a waiver of the above provisions.  Such waiver 

may be granted if the Secretary determines; 

 

16.01 That their application would be inconsistent with the public interest; 

 

16.02 That such materials and products are not produced in the United States in sufficient and 

reasonably available quantities and of a satisfactory quality; 

 

16.03 In the case of the procurement of bus and other rolling stock (including train control, 

communication, and traction power equipment) under the Urban Mass Transportation Act of 1964, 

that (A) the cost of components which are produced in the United States is more than 60 per 

centum of the cost of all components of  the vehicle, and (B) final assembly of the vehicle or 

equipment described in this paragraph has taken place in the United States; 

 

16.04 That inclusion of domestic material will increase the cost of the overall project contract by more 

than 25 per centum.  Further purposes of this section, in Calculating component’s cost, labor costs 

involved in final assembly shall not be included in the calculation. 

 

17. BREACHES AND DISPUTE RESOLUTION (Contracts > $100,000) 

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 the City’s Director of the Detroit Department 

of Transportation (“DDOT”).  This decision shall be final and conclusive unless within ten  

 

(10) calendar days from the date of receipt of its copy, the Contractor mails or otherwise furnishes a 

written appeal to the Director of DDOT.  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 

Director of DDOT shall be binding upon the Contractor and the Contractor shall abide by the decision. 

 

Performance During Dispute - Unless otherwise directed by the City, the Contractor shall continue 

performance under this Contract while matters in dispute are being resolved. 

 

Remedies - Unless this Contract provides otherwise, all claims, counterclaims, disputes and other matters 

in question between the City and the Contractor arising out of or relating to this Contract will be decided 

by arbitration if the parties mutually agree to arbitration by entering into an arbitration agreement, or, if the 

parties do not so mutually agree to arbitration, in a court of competent jurisdiction within the State of 

Michigan. 

 

Rights and Remedies - The duties and obligations imposed by the Contract 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 the City or the Contractor 
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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. 

 

18. LOBBYING ( Contracts >$100,000) 

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 City. 

 

19. CLEAN AIR (Contracts >$100,000) 

 

19.01 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 City and understands and agrees that the City will, in turn, report each 

violation as required to assure notification to FTA and the appropriate EPA Regional Office. 

 

19.02 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. 

 

20. CLEAN WATER (Contracts >$100,000) 

 

20.01 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 City and understands and agrees that the City 

will, in turn, report each violation as required to assure notification to FTA and the appropriate 

EPA Regional Office. 

 

20.02 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. 

 

21. CARGO PREFERENCE (Rolling Stock, Construction, Materials & Supplies Contracts property 

transported by vessel only) 

The Bidder/Contractor agrees: 

 

 

21.01 To utilize privately owned United States-flag commercial vessels to ship at least 50 percent of the 

gross tonnage (computed separate for dry bulk carriers, dry cargo liners, and tankers) involved, 

whenever shipping any equipment, material, or  commodities pursuant to this contract, to the 

extent such vessels are available at fair and reasonable rates for United States-flag commercial 

vessels. 

 

21.02 To furnish, within 20 days following date of loading for shipments originating with the United 

States, or within 30 working days following the date or loading for shipments originating outside 

the United States, a legible copy of a rated, Aon-board@ commercial ocean bill-of-lading in 

English for each shipment of cargo described in the paragraph above to the UMTA Administrator 

and the Procuring Agency (through the prime bidder/contractor in the case of subcontractor bills-

of-lading) and to the Division of National Cargo, Office of Market Development, Maritime 

Administration, Washington, D.C. 20230. 
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21.03 To insert the substance of the provisions of this clause in all subcontracts issued pursuant  to this 

contract. 

 

22. FLY AMERICA (All Contracts Foreign Transport or Travel Only) 

The Bidder/Contractor agrees:  

 

22.01 To comply with 49 U.S.C. 40118 (the “Fly America” Act) in accordance with the General 

Services Administration’s regulations at 41 CFR Part 301-10, which provide that recipients and 

subrecipients of Federal funds and their contractors are required to use U.S. Flag air carriers for 

U.S Government-financed international air travel and transportation of their personal effects or 

property, to the extent such service is available, unless travel by foreign air carrier is a matter of 

necessity, as defined by the Fly America Act.  The Contractor shall submit, if a foreign air carrier 

was used, an appropriate certification or memorandum adequately explaining why service by a 

U.S. flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, 

in any event, provide a certificate of compliance with the Fly America requirements.  The 

Contractor agrees to include the requirements of this section in all subcontracts that may involve 

international air transportation. 

 

23. DAVIS BACON ACT (Construction Contracts >$2,000) 

 

Davis-Bacon and Copeland Anti-kickback Acts 

 

23.01 Background and Application: 

The Davis-Bacon and Copeland Acts are codified at 40 USC 3141, et seq. and 18 USC 874. The 

Acts apply to grantee construction contracts and subcontracts that “at least partly are financed by a 

loan or grant from the Federal Government.” 40 USC 3145(a), 29 CFR 5.2(h), 49 CFR 18.36(i)(5). 

The Acts apply to any construction contract over $2,000. 40 USC 3142(a), 29 CFR 5.5(a). 

‘Construction,’ for purposes of the Acts, includes “actual construction, alteration and/or repair, 

including painting and decorating.” 29 CFR 5.5(a). The requirements of both Acts are 

incorporated into a single clause (see 29 CFR 3.11) enumerated at 29 CFR 5.5(a) and reproduced 

below. 

 

23.02 Minimum wages 

 

23.02.1 All laborers and mechanics employed or working upon the site of the work (or under the 

United States Housing Act of 1937 or under the Housing Act of 1949 in the 

construction or development of the project), will be paid unconditionally and not less 

often than once a week, and without subsequent deduction or rebate on any account 

(except such payroll deductions as are permitted by regulations issued by the Secretary 

of Labor under the Copeland Act (29 CFR part 3)), the full amount of wages and bona 

fide fringe benefits (or cash equivalents thereof) due at time of payment computed at 

rates not less than those contained in the wage determination of the Secretary of Labor 

which is attached hereto and made a part hereof, regardless of any contractual 

relationship which may be alleged to exist between the contractor and such laborers 

and mechanics.  

 

Contributions made or costs reasonably anticipated for bona fide fringe benefits under 

section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are 

considered wages paid to such laborers or mechanics, subject to the provisions of 

paragraph 23.01.07 of this section; also, regular contributions made or costs incurred 

for more than a weekly period (but not less often than quarterly) under plans, funds, or 

programs which cover the particular weekly period, are deemed to be constructively 

made or incurred during such weekly period. Such laborers and mechanics shall be 

paid the appropriate wage rate and fringe benefits on the wage determination for the 

classification of work actually performed, without regard to skill, except as provided in 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 43 of 57 

29 CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one 

classification may be compensated at the rate specified for each classification for the 

time actually worked therein: Provided, That the employer's payroll records accurately 

set forth the time spent in each classification in which work is performed. The wage 

determination (including any additional classifications and wage rates conformed under 

paragraph 23.01 of this section) and the Davis-Bacon poster (WH-1321) shall be 

posted at all times by the contractor and its subcontractors at the site of the work in a 

prominent and accessible place where it can be easily seen by the workers.  

 

23.02.2 The contracting officer shall require that any class of laborers or mechanics, including 

helpers, which is not listed in the wage determination and which is to be employed 

under the contract shall be classified in conformance with the wage determination. The 

contracting officershall approve an additional classification and wage rate and fringe 

benefits therefore only when the following criteria have been met:  

 

a) Except with respect to helpers as defined as 29 CFR 5.2(n)(4), the work to be 

performed by the classification requested is not performed by a classification in 

the wage determination; and  

b) The classification is utilized in the area by the construction industry; and  

c) The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination; 

and  

d) With respect to helpers as defined in 29 CFR 5.2(n)(4), such a classification 

prevails in the area in which the work is performed.  

 

23.02.3 If the contractor and the laborers and mechanics to be employed in the classification (if 

known), or their representatives, and the contracting officer agree on the classification 

and wage rate (including the amount designated for fringe benefits where appropriate), 

a report of the action taken shall be sent by the contracting officer to the Administrator 

of the Wage and Hour Division, Employment Standards Administration, U.S. 

Department of Labor, Washington, DC 20210. The Administrator, or an authorized 

representative, will approve, modify, or disapprove every additional classification 

action within 30 days of receipt and so advise the contracting officer or will notify the 

contracting officer within the 30-day period that additional time is necessary.  

 

23.02.4 In the event the contractor, the laborers or mechanics to be employed in the classification 

or their representatives, and the contracting officer do not agree on the proposed 

classification and wage rate (including the amount designated for fringe benefits, where 

appropriate), the contracting officer shall refer the questions, including the views of all 

interested parties and the recommendation of the contracting officer, to the 

Administrator for determination. The Administrator, or an authorized representative, 

will issue a determination within 30 days of receipt and so advise the contracting 

officer or will notify the contracting officer within the 30-day period that additional 

time is necessary.  

 

23.02.5 The wage rate (including fringe benefits where appropriate) determined pursuant to 

paragraphs 23.01.03 or 23.01.04 of this section, shall be paid to all workers performing 

work in the classification under this contract from the first day on which work is 

performed in the classification.  

 

23.02.6 Whenever the minimum wage rate prescribed in the contract for a class of laborers or 

mechanics includes a fringe benefit which is not expressed as an hourly rate, the 

contractor shall either pay the benefit as stated in the wage determination or shall pay 

another bona fide fringe benefit or an hourly cash equivalent thereof.  
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23.02.7 If the contractor does not make payments to a trustee or other third person, the contractor 

may consider as part of the wages of any laborer or mechanic the amount of any costs 

reasonably anticipated in providing bona fide fringe benefits under a plan or program, 

Provided, That the Secretary of Labor has found, upon the written request of the 

contractor, that the applicable standards of the Davis-Bacon Act have been met. The 

Secretary of Labor may require the contractor to set aside in a separate account assets 

for the meeting of obligations under the plan or program.  

 

23.02.8 The contracting officer shall require that any class of laborers or mechanics which is not 

listed in the wage determination and which is to be employed under the contract shall 

be classified in conformance with the wage determination. The contracting officer shall 

approve an additional classification and wage rate and fringe benefits therefor only 

when the following criteria have been met:  

 

a) The work to be performed by the classification requested is not performed by a 

classification in the wage determination; and  

b) The classification is utilized in the area by the construction industry; and  

c) The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination.   

 

23.02.9 If the contractor and the laborers and mechanics to be employed in the classification (if 

known), or their representatives, and the contracting officer agree on the classification 

and wage rate (including the amount designated for fringe benefits where appropriate), 

a report of the action taken shall be sent by the contracting officer to the Administrator 

of the Wage and Hour Division, Employment Standards Administration, Washington, 

DC 20210. The Administrator, or an authorized representative, will approve, modify, 

or disapprove every additional classification action within 30 days of receipt and so 

advise the contracting officer or will notify the contracting officer within the 30-day 

period that additional time is necessary.  

 

23.02.10 In the event the contractor, the laborers or mechanics to be employed in the classification 

or their representatives, and the contracting officer do not agree on the proposed 

classification and wage rate (including the amount designated for fringe benefits, where 

appropriate), the contracting officer shall refer the questions, including the views of all 

interested parties and the recommendation of the contracting officer, to the 

Administrator for determination. The Administrator, or an authorized representative, 

will issue a determination with 30 days of receipt and so advise the contracting officer 

or will notify the contracting officer within the 30-day period that additional time is 

necessary.  

 

23.02.11 The wage rate (including fringe benefits where appropriate) determined pursuant to 

paragraphs 23.01.09 or 23.01.10 of this section, shall be paid to all workers performing 

work in the classification under this contract from the first day on which work is 

performed in the classification. 

 

23.03 Withholding 

 

 

23.03.1 The Detroit Department of Transportation shall upon its own action or upon written 

request of an authorized representative of the Department of Labor withhold or cause 

to be withheld from the contractor under this contract or any other Federal contract 

with the same prime contractor, or any other federally-assisted contract subject to 

Davis-Bacon prevailing wage requirements, which is held by the same prime 

contractor, so much of the accrued payments or advances as may be considered 

necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, 
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employed by the contractor or any subcontractor the full amount of wages required by 

the contract. 

23.03.2 In the event of failure to pay any laborer or mechanic, including any apprentice, trainee, 

or helper, employed or working on the site of the work (or under the United States 

Housing Act of 1937 or under the Housing Act of 1949 in the construction or 

development of the project), all or part of the wages required by the contract, the 

Detroit Department of Transportation may, after written notice to the contractor, 

sponsor, applicant, or owner, take such action as may be necessary to cause the 

suspension of any further payment, advance, or guarantee of funds until such violations 

have ceased.  

 

23.04 Payrolls and basic records 

 

23.04.1 Payrolls and basic records relating thereto shall be maintained by the contractor during 

the course of the work and preserved for a period of three years thereafter for all 

laborers and mechanics working at the site of the work (or under the United States 

Housing Act of 1937, or under the Housing Act of 1949, in the construction or 

development of the project). Such records shall contain the name, address, and social 

security number of each such worker, his or her correct classification, hourly rates of 

wages paid (including rates of contributions or costs anticipated for bona fide fringe 

benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) of the 

Davis-Bacon Act), daily and weekly number of hours worked, deductions made and 

actual wages paid. Whenever the Secretary of Labor has found under 29 CFR 

5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs 

reasonably anticipated in providing benefits under a plan or program described in 

section 1(b)(2)(B) of the Davis-Bacon Act, the contractor shall maintain records which 

show that the commitment to provide such benefits is enforceable, that the plan or 

program is financially responsible, and that the plan or program has been 

communicated in writing to the laborers or mechanics affected, and records which 

show the costs anticipated or the actual cost incurred in providing such benefits. 

Contractors employing apprentices or trainees under approved programs shall maintain 

written evidence of the registration of apprenticeship programs and certification of 

trainee programs, the registration of the apprentices and trainees, and the ratios and 

wage rates prescribed in the applicable programs.  

 

23.04.2 The contractor shall submit weekly for each week in which any contract work is 

performed a copy of all payrolls to the Detroit Department of Transportation for 

transmission to the Federal Transit Administration. The payrolls submitted shall set out 

accurately and completely all of the information required to be maintained under 

section 5.5(a)(3)(i) of Regulations, 29 CFR part 5. This information may be submitted 

in any form desired. Optional Form WH-347 is available for this purpose and may be 

purchased from the Superintendent of Documents (Federal Stock Number 029-005-

00014-1), U.S. Government Printing Office, Washington, DC 20402. The prime 

contractor is responsible for the submission of copies of payrolls by all subcontractors. 

 

23.04.3 Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by 

the contractor or subcontractor or his or her agent who pays or supervises the payment 

of the persons employed under the contract and shall certify the following:  

 

a) That the payroll for the payroll period contains the information required to be 

maintained under section 5.5(a)(3)(i) of Regulations, 29 CFR part 5 and that 

such information is correct and complete;  

b) That each laborer or mechanic (including each helper, apprentice, and trainee) 

employed on the contract during the payroll period has been paid the full weekly 

wages earned, without rebate, either directly or indirectly, and that no 
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deductions have been made either directly or indirectly from the full wages 

earned, other than permissible deductions as set forth in Regulations, 29 CFR 

part 3;  

c) That each laborer or mechanic has been paid not less than the applicable wage 

rates and fringe benefits or cash equivalents for the classification of work 

performed, as specified in the applicable wage determination incorporated into 

the contract.  

 

23.04.4 The weekly submission of a properly executed certification set forth on the reverse side 

of Optional Form WH-347 shall satisfy the requirement for submission of the 

"Statement of Compliance" required by paragraph 23.03.03 of this section. 

 

23.04.5 The falsification of any of the above certifications may subject the contractor or 

subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 

231 of title 31 of the United States Code.  

 

23.04.6 The contractor or subcontractor shall make the records required under paragraph 23.03.01 

of this section available for inspection, copying, or transcription by authorized 

representatives of the Federal Transit Administration or the Department of Labor, and 

shall permit such representatives to interview employees during working hours on the 

job. If the contractor or subcontractor fails to submit the required records or to make 

them available, the Federal agency may, after written notice to the contractor, sponsor, 

applicant, or owner, take such action as may be necessary to cause the suspension of 

any further payment, advance, or guarantee of funds. Furthermore, failure to submit the 

required records upon request or to make such records available may be grounds for 

debarment action pursuant to 29 CFR 5.12.  

 

23.05 Apprentices and Trainees 

 

23.05.1 Apprentices - Apprentices will be permitted to work at less than the predetermined rate 

for the work they performed when they are employed pursuant to and individually 

registered in a bona fide apprenticeship program registered with the U.S. Department 

of Labor, Employment and Training Administration, Bureau of Apprenticeship and 

Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a 

person is employed in his or her first 90 days of probationary employment as an 

apprentice in such an apprenticeship program, who is not individually registered in the 

program, but who has been certified by the Bureau of Apprenticeship and Training or a 

State Apprenticeship Agency (where appropriate) to be eligible for probationary 

employment as an apprentice. The allowable ratio of apprentices to journeymen on the 

job site in any craft classification shall not be greater than the ratio permitted to the 

contractor as to the entire work force under the registered program. Any worker listed 

on a payroll at an apprentice wage rate, who is not registered or otherwise employed as 

stated above, shall be paid not less than the applicable wage rate on the wage 

determination for the classification of work actually performed. In addition, any 

apprentice performing work on the job site in excess of the ratio permitted under the 

registered program shall be paid not less than the applicable wage rate on the wage 

determination for the work actually performed.  

 

Where a contractor is performing construction on a project in a locality other than that 

in which its program is registered, the ratios and wage rates (expressed in percentages 

of the journeyman's hourly rate) specified in the contractor's or sub-contractor's 

registered program shall be observed. Every apprentice must be paid at not less than 

the rate specified in the registered program for the apprentice's level of progress, 

expressed as a percentage of the journeymen hourly rate specified in the applicable 

wage determination. Apprentices shall be paid fringe benefits in accordance with the 

provisions of the apprenticeship program. If the apprenticeship program does not 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 47 of 57 

specify fringe benefits, apprentices must be paid the full amount of fringe benefits 

listed on the wage determination for the applicable classification.  

 

If the Administrator of the Wage and Hour Division of the U.S. Department of Labor 

determines that a different practice prevails for the applicable apprentice classification, 

fringes shall be paid in accordance with that determination. In the event the Bureau of 

Apprenticeship and Training, or a State Apprenticeship Agency recognized by the 

Bureau, withdraws approval of an apprenticeship program, the contractor will no 

longer be permitted to utilize apprentices at less than the applicable predetermined rate 

for the work performed until an acceptable program is approved.  

 

23.05.2 Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at 

less than the predetermined rate for the work performed unless they are employed 

pursuant to and individually registered in a program which has received prior approval, 

evidenced by formal certification by the U.S. Department of Labor, Employment and 

Training Administration. The ratio of trainees to journeymen on the job site shall not 

be greater than permitted under the plan approved by the Employment and Training 

Administration. Every trainee must be paid at not less than the rate specified in the 

approved program for the trainee's level of progress, expressed as a percentage of the 

journeyman hourly rate specified in the applicable wage determination. Trainees shall 

be paid fringe benefits in accordance with the provisions of the trainee program. If the 

trainee program does not mention fringe benefits, trainees shall be paid the full amount 

of fringe benefits listed on the wage determination unless the Administrator of the 

Wage and Hour Division determines that there is an apprenticeship program associated 

with the corresponding journeyman wage rate on the wage determination which 

provides for less than full fringe benefits for apprentices. Any employee listed on the 

payroll at a trainee rate who is not registered and participating in a training plan 

approved by the Employment and Training Administration shall be paid not less than 

the applicable wage rate on the wage determination for the classification of work 

actually performed. In addition, any trainee performing work on the job site in excess 

of the ratio permitted under the registered program shall be paid not less than the 

applicable wage rate on the wage determination for the work actually performed. In the 

event the Employment and Training Administration withdraws approval of a training 

program, the contractor will no longer be permitted to utilize trainees at less than the 

applicable predetermined rate for the work performed until an acceptable program is 

approved. 

 

23.05.3 Equal employment opportunity - The utilization of apprentices, trainees and 

journeymen under this part shall be in conformity with the equal employment 

opportunity requirements of Executive Order 11246, as amended, and 29 CFR part 30.  

 

23.06 Compliance with Copeland Act requirements - The contractor shall comply with the 

requirements of 29 CFR part 3, which are incorporated by reference in this contract.  

 

23.07 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses 

contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit 

Administration may by appropriate instructions require, and also a clause requiring the 

subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall 

be responsible for the compliance by any subcontractor or lower tier subcontractor with all the 

contract clauses in 29 CFR 5.5.  

 

23.08 Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be 

grounds for termination of the contract, and for debarment as a contractor and a subcontractor as 

provided in 29 CFR 5.12.  
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23.09 Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations 

of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated 

by reference in this contract.  

 

23.10 Disputes concerning labor standards - Disputes arising out of the labor standards provisions of 

this contract shall not be subject to the general disputes clause of this contract. Such disputes shall 

be resolved in accordance with the procedures of the Department of Labor set forth in 29 CFR 

parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between the 

contractor (or any of its subcontractors) and the contracting agency, the U.S. Department of Labor, 

or the employees or their representatives.  

 

23.11 Certification of eligibility 

 

23.11.1 By entering into this contract, the contractor certifies that neither it (nor he or she) nor 

any person or firm who has an interest in the contractor's firm is a person or firm 

ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-

Bacon Act or 29 CFR 5.12(a)(1).  

 

23.11.2 No part of this contract shall be subcontracted to any person or firm ineligible for award 

of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 

5.12(a)(1).  

 

23.11.3 The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 

U.S.C. 1001.  

  

24. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (Operation/Management, Rolling 

Stock, and Construction Contracts >$100,000) 

The Bidder/Contractor agrees: 

 

24.01 Overtime requirements - No contractor or subcontractor contracting for any part of the contract 

work which may require or involve the employment of laborers or mechanics shall require or 

permit any such laborer or mechanic in any workweek in which he or she is employed on such 

work to work in excess of forty hours in such workweek unless such laborer or mechanic receives 

compensation at a rate not less than one and one-half times the basic rate of pay for all hours 

worked in excess of forty hours in such workweek.  

 

24.02 Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the 

clause set forth in paragraph 24.01 of this section the contractor and any subcontractor responsible 

therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall 

be liable to the United States for liquidated damages. Such liquidated damages shall be computed 

with respect to each individual laborer or mechanic, including watchmen and guards, employed in 

violation of the clause set forth in paragraph 24.01 of this section, in the sum of $10 for each 

calendar day on which such individual was required or permitted to work in excess of the standard 

workweek of forty hours without payment of the overtime wages required by the clause set forth 

in paragraph 24.01 of this section.  

 

24.03 Withholding for unpaid wages and liquidated damages - The (_________________) shall upon 

its own action or upon written request of an authorized representative of the Department of Labor 

withhold or cause to be withheld, from any moneys payable on account of work performed by the 

contractor or subcontractor under any such contract or any other Federal contract with the same 

prime contractor, or any other federally-assisted contract subject to the Contract Work Hours and 

Safety Standards Act, which is held by the same prime contractor, such sums as may be 

determined to be necessary to satisfy any liabilities of such contractor or subcontractor for unpaid 

wages and liquidated damages as provided in the clause set forth in paragraph 24.02 of this 

section.  

 

Comment [GR2]: Insert name of the 
grantee 
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24.04 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses set 

forth in paragraphs 24.01 through 24.04 of this section and also a clause requiring the 

subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall 

be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set 

forth in paragraphs 24.01 through 24.04 of this section.  

  

25. BONDING REQUIREMENTS (Construction Contracts >$100,000) 

For ALL construction or facility improvement contracts or subcontracts exceeding $100,000: 

25.01 If a Bid Guarantee is requested from each bidder, it MUST be equivalent to five (5) percent of 

the bid price. The "bid guarantee" shall consist of a firm commitment such as a bid bond or 

certified check accompanying a bid as assurance that the bidder will, upon acceptance of his bid, 

execute such contractual documents as may be required within the time specified;  

 

25.02 If a Performance Bond is requested from the successful bidder, it MUST be equivalent to 100 

% -  percent of the contract price.  A "performance bond" is one executed in connection with a 

contract to secure fulfillment of all the contractor's obligations under such contract; and  

 

25.03 A Payment Bond is one executed in connection with a contract to assure payment, as required 

by law, of all persons supplying labor and material in the execution of the work provided for in 

the contract.  Payment bond amounts determined to adequately protect the federal interest are as 

follows: 

 

25.03.01 Fifty percent  (50%) of the contract price if the contract price is not more than $1 

million; 

 

25.03.02 Forty percent (40%) of the contract price if the contract price is more than $1 

million but not more than $5 million; or  

 

25.03.03 Two and a half million dollars if the contract price is more than $5 million. 

 

ADVANCE PAYMENTS UTILITIZING FTA FUNDS ARE PROHIBITED UNLESS PRIOR 

WRITTEN CONCURRENCE IS OBTAINED FROM THE FTA. 

 

26. SEISMIC SAFETY (Professional A&E and New Construction Contracts) 

The Contractor agrees that any new building or addition to an existing building will be designed and 

constructed in accordance with the standards for Seismic Safety required in Department of Transportation 

Seismic Safety Regulations 49 CFR Part 41 and will certify to compliance to the extent required by the 

regulation.  The Contractor also agrees to ensure that all work performed under this Contract including 

work performed by a Subcontractor is in compliance with the standards required by the Seismic Safety 

Regulations and the certification of compliance issued on the project 

 

27. Transit Employee Protective Provisions (Operations/Management Contracts 

Contractor shall comply with applicable transit employee protective requirements as follows: 

 

27.01 General Transit Employee Protective Requirements - To the extent that FTA determines that 

transit operations are involved, contractor shall carry out transit operations work on the underlying 

contract in compliance with terms and conditions determined by USDOL to be fair and equitable 

to protect the interests of employees employed under this contract and to meet the employee 

protective requirements of 49 USC A 5333(b), and USDOL guidelines at 29 CFR 215, and any 

amendments thereto. These terms and conditions are identified in USDOL’s letter of certification 

to FTA applicable to the municipal corporation's project from which FTA assistance is provided to 

support work on the underlying contract. Contractor shall carry out that work in compliance with 

the conditions stated in that USDOL letter. The requirements of this subsection (1), however, do 

not apply to any contract financed with FTA assistance either for projects for elderly individuals 
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and individuals with disabilities authorized by 49 USC 5310(a)(2), or for projects for non-

urbanized areas authorized by 49 USC 5311. Alternate provisions for those projects are set forth in 

subsections (b) and (c) of this clause. 

 

27.01.01 Transit Employee Protective Requirements for Projects Authorized by 49 USC 

5310(a)(2) for Elderly Individuals & Individuals with Disabilities - If the contract 

involves transit operations financed in whole or in part with FTA assistance authorized 

by 49 USC 5310(a)(2), and if USDOT has determined or determines in the future that 

the employee protective requirements of 49 USC 5333(b) are necessary or appropriate 

for the state and the public body subrecipient for which work is performed on the 

underlying contract, contractor shall carry out the Project in compliance with the terms 

and conditions determined by USDOL to meet the requirements of 49 USC 5333(b), 

USDOL guidelines at 29 CFR 215, and any amendments thereto. These terms and 

conditions are identified in USDOL's letter of certification to FTA, the date of which is 

set forth in the Grant Agreement or Cooperative Agreement with the state. Contractor 

shall perform transit operations in connection with the underlying contract in 

compliance with the conditions stated in that USDOL letter. 

 

27.01.02 Transit Employee Protective Requirements for Projects Authorized by 49 USC 5311 in 

Non-urbanized Areas - If the contract involves transit operations financed in whole or 

in part with FTA assistance authorized by 49 USC 5311, the contractor shall comply 

with the terms and conditions of the Special Warranty for the Non-urbanized Area 

Program agreed to by USDOT and USDOL, dated May 31, 1979, and the procedures 

implemented by USDOL or any revision thereto. 

 

27.02 Contractor shall also include any applicable requirements in each subcontract involving transit 

operations financed in whole or in part with FTA assistance  

 

28. CHARTER SERVICE OPERATIONS (All Operations/Management Contracts) 

Contractor shall comply with 49 USC 5323(d) and 49 CFR 604, which state that recipients and sub-

recipients of FTA assistance are prohibited from providing charter service using federally funded 

equipment or facilities if there is at least one private charter operator willing and able to provide the 

service, except under one of the exceptions at 49 CFR 604.9. Any charter service provided under these 

exceptions must be "incidental," i.e., it must not interfere with or detract from the provision of mass 

transportation. 

 

29. SCHOOL BUS OPERATIONS (All Operations/Management Contracts)  

Pursuant to 69 USC 5323(f) and 49 CFR 605, recipients and sub-recipients of FTA assistance shall not 

engage in school bus operations exclusively for transportation of students and school personnel in 

competition with private school bus operators unless qualified under specified exemptions. When operating 

exclusive school bus service under an allowable exemption, recipients and sub-recipients shall not use 

federally funded equipment, vehicles, or facilities. 

 

30. DRUG & ALCOHOL TESTING (All Transit Operations Contracts) 

The Contractor agrees to comply with the following Federal substance abuse regulations: a. Drug-Free 

Workplace. U.S. DOT regulations, "Drug-Free Workplace Requirements (Grants), " 49 C.F.R. Part 29, 

Subpart F, as modified by 41 U.S.C. §§§§ 702 et seq. b. Alcohol Misuse and Drug Use. FTA regulations, 

"Prevention of Alcohol Misuse and Prohibited Drug Use in Transit Operations," 49 CFR Part 655, to the 

extent applicable. 

 

31.  RIGHTS IN DATA AND COPYRIGHT REQUIREMENTS (All Professional Service, Research and 

Development Contracts) 

Rights in Data - This following requirements apply to each contract involving experimental, developmental 

or research work: 

 

The term "subject data" used in this clause means recorded information, whether or not copyrighted, that is 
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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. 

 

The following restrictions apply to all subject data first produced in the performance of the contract to 

which this Attachment has been added: 

 

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.  

 

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. 

 

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 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. 

 

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.  

 

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. 

 

Data developed by the Purchaser or Contractor and financed entirely without using Federal assistance 
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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.  

 

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.  

 

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.  

 

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. 

 

32. PATENT RIGHTS (All Professional Research and Development Contracts) 

The following requirements apply to each contract involving experimental, developmental, or research 

work: 

 

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. 

 

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.  

 

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. 

 

33. ENERGY CONSERVATION 

The Contractor agrees to comply with mandatory standards and policies relating to energy efficiency 

which are contained in the State of Michigan energy conservation plan issued in compliance with the 

Energy Policy and Conservation Act.  

  

34. CONFORMANCE WITH ITS NATIONAL ARCHITECTURE (All ITS Projects)  

Contractor shall conform, to the extent applicable, to the National Intelligent Transportation Standards 

architecture in compliance with Sec. 5206(e) of TEA-21, 23 USC 502, and FHWA/FTA’s “Transportation 

Equity Act for the 21st Century; Interim Guidance on Conformity with the National Intelligent 

Transportation Systems (ITS) Architecture and Standards” 63 Federal Register 70443 et seq. Dec. 21, 

1998, and other subsequent Federal directives that may be issued. 

   

35. ACCESS REQUIREMENTS FOR PERSONS WITH DISABILITIES  

Contractor shall comply with 49 USC 5301(d), stating Federal policy that the elderly and persons with 

disabilities have the same rights as other persons to use mass transportation services and facilities and that 
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special efforts shall be made in planning and designing those services and facilities to implement that 

policy. Contractor shall also comply with all applicable requirements of Sec. 504 of the Rehabilitation Act 

(1973), as amended, 29 USC 794, which prohibits discrimination on the basis of handicaps, and the 

Americans with Disabilities Act of 1990 (ADA), as amended, 42 USC 12101 et seq., which requires that 

accessible facilities and services be made available to persons with disabilities, including any subsequent 

amendments thereto. 

 

36.  TOXIC MATERIAL REMOVAL (Construction Contracts) 

The Contractor will be responsible for the proper identification, packaging, testing, removal, transfer and 

disposal of all potentially toxic materials including asbestos materials and oil-filled transformers in 

compliance with all local, State, and Federal Laws and Regulations. 

 

37. ASSIGNMENT 

A Bidder/Contractor shall not assign any Purchase Order or Contract or any monies due there from without 

prior approval of the Purchasing Director, the Finance Director, and in some cases, the City Council.  

Contact the Purchases Agent for proper procedure. 

 

38. LAWS AND REGULATIONS 

In accordance with Federal legislation and regulations governing the use of the United States Department 

of Transportation, Federal Transit Administration (FTA) funds, the bidder/contractor agrees to comply with 

all applicable statutory and regulatory requirements for third party procurements as set forth in FTA 

Circulars 4220.1F, dated November 1, 2008, as amended, and 2015.1 incorporated herein by reference.  

The bidder/contractor agrees to obtain compliance from its subcontractors and to incorporate the statutes 

and regulations in any subcontract agreement resulting from this procurement. 

 

Low bidders must supply certifications for restrictions on lobbying and debarment and suspensions as 

called for in FTA and OMB regulations and circulars. 

 

39. GEOGRAPHIC RESTRICTIONS 

The Bidder/Contractor agrees to refrain from using state or local geographic preferences, except those 

expressly mandated or encouraged by Federal statute, and as permitted by FTA [Acquisition of 

Management, Architectural and Engineering Services 49 U.S.C. Section 5325 (d)]. 

 

40. PROTECTION OF SENSITIVE SECURITY INFORMATION 

Contractor must protect and take measures to ensure that its subcontractors protect sensitive security 

information made available to contractor during the course of the contract. 

 

41. FEDERAL COST PRINCIPLES 
All costs must be necessary, reasonable, and allocable to the project, authorized by DDOT, and not 

prohibited by Federal law or regulation. 

 

42. TEXTING WHILE DRIVING DISTRACTED DRIVING 

Texting while Driving Distracted Driving- To encourage safety among contractors while conducting 

business in behalf of DDOT, DDOT encourages contractors to adopt and promote  Texting while Driving 

and distracted driving policies and programs for its employees and other personnel that operate company 

owned, rented, or personally operated vehicles. 

 

43. SEATBELT USAGE 

To encourage compliance with Federal Executive Order 13043 DDOT encourages contractors to adopt and 

promote an on-the-job seat belt use policies and programs for its employees and other personnel that 

operate company owned, rented, or personally operated vehicles. 
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44. Any contract/purchase order resulting from this solicitation shall include the forms indicated below [X].  

Proposers/Bidders shall complete the required forms and return them, along with the checklist, with the 

signed bid/proposal document.  Failure to submit the required forms shall be a basis for rejection of your 

bid/proposal. 

 

 FORM A -    Bidder’s Certification Statement  

 

 FORM B -    Amendments/Riders 

 

 FORM C-1    Buy America Certificate of Compliance or Non-Compliance with 49 USC  

                                           5323(j)(1)- (Steel, Iron, Manufactured Products) 

 

 FORM C-2    Buy America Certificate of Compliance or Non-Compliance with 49 USC  

                                           5323(j)(2)(C) – (Rolling Stock) 

 

 FORM D -      Conflict of Interest Certification 

 

 FORM E -       Disadvantage Business Enterprise Program Requirements 

                                           (total packet- 31 pages) 

 

 FORM F - Suspensions and Debarmen 

 

 FORM G -      Disclosure of Lobbying Activitie 

 

 FORM P-1 Bid Bond 

 

 FORM P-2 Performance Bond 

 

 FORM P-3    Payment Bond 

 

 FORM Q Responsibility of Bidder/Proposer Determination 

 

 FORM Q-3 Technical Disclosure 

 

 FORM Q-4 Financial Disclosure 

 

 FORM S Verification and Acknowledgment 
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City of Detroit Data Security Requirements for Cloud Service Providers 

 

Security 

 

Security is an enterprise-wide function that involves security ranging from physical security, data security and 

application security.  It is a responsibility that is shared by the cloud provider and City of Detroit (The City). The 

City requires physical security that denies unauthorized access to the building, facility, resource, or stored 

information. Cloud Providers should ensure that the facility hosting cloud services is secure and that the staff has 

proper background checks. When data or applications are moved to a cloud, the Contractor guarantees that the cloud 

offering satisfies these security requirements and enforces the compliance rules. Several comprehensive Best 

Practices exist and provide computer security guidance. The contractor shall comply with these practices which are 

set forth below. It is also important to note that security, compliance, and policy requirements are also a function of 

the legal jurisdiction of the region in which the cloud services are provided and can vary from country to country. 

The City may conduct independent audits of Contractors to verify the compliance with regulations or security 

policies. 

 

Privacy 

 

If applicable, Cloud providers shall protect and ensure the proper and consistent collection, processing, 

communication, use, security and disposition of personally identifiable information (PII) in the cloud system. PII is 

the information that can be used to distinguish or trace an individual’s identity, such as name, social security 

number, biometric records, etc., alone, or when combined with other personal or identifying information that is 

linked or linkable to a specific individual, such as date and place of birth, mother’s maiden name, etc. The contractor 

shall use industry-standard best efforts to protect privacy and collected PII. Prior to the storage of PII with a Cloud 

Service Provider the City will conduct a Risk Assessment addressing Privacy Issues along with a possible Privacy 

Impact Assessment or the City may request the Contractor to provide audit reports verifying that privacy and 

security standards have been met The review of the reports resulting from the use of the above referenced audits or 

reports tools will be conducted during the life of the Contract.  Additional changes in scope may result in the request 

to conduct Risk Assessments or Privacy Impact Assessments. 

 

Auditing 

 

A cloud auditor is a party that can conduct independent assessment of cloud services, information system operations, 

performance, and the security and privacy of a cloud computing implementation. A cloud auditor can evaluate the 

services provided by a cloud provider in terms of security controls, privacy impact, performance, and adherence to 

service level agreement parameters.  Security and Privacy controls are the management, operational, and technical 

safeguards or countermeasures employed within an organizational information system to protect the confidentiality, 

integrity, and availability of the system and its information. For security auditing, a cloud auditor assesses the 

security controls in the information system to determine the extent to which the controls are implemented correctly, 

operating as intended, and producing the desired outcome with respect to the security requirements for the system. 

The security audit will include the verification of compliance with regulation and security policy.
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Cloud Security & Privacy Requirement Areas  Requirements 

To ensure effective governance, risk and 

compliance processes exist, please provide policies 

and products used for the following:   

 Provide diagram (and possible past examples) of Vendor’s 

governance and notification processes for services, as 

required by The City  

 Describe how Vendor will guarantee legal and regulatory 

compliance with government and industry specific laws and 

regulations 

 Explain established Patch Deployment 

 Provide chart of Segregation of Duties 

 Adhere to The City Data Security and Data Privacy 

Policies, to be provided.  Acknowledgement of receipt and 

compliance will be part of Service Level Agreement (SLA). 

To audit and ensure proper reporting of operational 

and business processes, please provide policies and 

products used for the following:  

 Describe the mechanism in place to provide reports to The 

City for both normal and exceptional behavior relating to 

security and privacy operations.  (These reports can be 

either status or monitoring) 

 Document that the provider is willing to adhere to The City 

Policy and Procedures for Incident Handling.  This is 

especially important in the area of Federal Tax Information.  

Provider can work with City of Detroit Security Manager to 

select the City’s process, provider process, or build a 

hybrid. 

 Cloud providers security and privacy controls must follow 

one of the following sets of best practices: 

o NIST Series 

o ISO/IEC Series 

o COBIT 

o ITIL 

 Provide SSAE 16 (or comparable)  Compliance 

Documentation upon request 

To manage people, roles and identities, please 

provide policies and products used for the 

following: 

 Two factor authentication 

 Fine grained access control 

 Process for account management 

 Detailed monitoring 

 Secure Remote Access 

 Encrypted Login Credentials 

 Adhere to The City Identity Management Policy. (To be 

provided, acknowledgement to be included in SLA) 

To ensure proper protection of data and 

information, please provide policies and products 

used for the following: 

 Frequency of a Data Inventory 

 Description of all responsible parties and their roles 

 Update procedure for above requirement 

 Encryption of all PII and other data deemed confidential 

(per inventory) 

 Key Management Program 

 Proven Malware Program 

 Adhere to The City Encryption Policy.  Will be provided.  

Acknowledgement of receipt and compliance can be in 

contract 

 Separation of data belonging to different consumers in a 

multi‐tenant environment?  

To enforce privacy policies, please provide 

information or policies and products used for the 

following:   

 Identification of physical location where The City PII will 

be stored 

 Adherence to all laws governing the areas of data storage 

 Risk Assessment and Privacy Impact Assessment covering 
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Cloud Security & Privacy Requirement Areas  Requirements 

the storage of PII  

 Document people and process that can handle PII 

Please provide policies and products used for the 

following: Security provisions for City applications 

operating within the cloud  

 Within the contract, delineate responsibility for applications 

running on cloud infrastructure between the City or the 

provider  

 Where the responsibility lies with the provider,  provide 

clear and specific security provisions to be applied to each 

application 

Please provide policies and products used which 

ensure cloud networks and connections are secure 

per the following: 

 Network traffic screened and firewall protected Network 

intrusion detection & prevention in place 

 Network must have detailed logging and documented 

notification  

 Separation of network traffic in a shared multi‐tenant 

provider environment  

 Dedicate VLANs with dedicated virtual firewall 

 The City network access separated from provider network 

access 

 The City VMs are on a dedicated hypervisor  

Please provide policies and products used which 

ensure security controls on physical infrastructure 

and facilities  

 Cloud service provider appropriate security controls to their 

physical infrastructure and facilities   

 Adhere to The City Physical Security Policy. To Be 

Provided, acknowledgement to be part of SLA. 

 Have facilities in place to ensure continuity of service in the 

face of environmental threats or equipment failures 

Please provide policies and products used for 

Storage and Backup 
 Insure that City supplied Recovery Point Objectives and 

Recovery Time Objectives to be met 

 Adhere to City Backup Policy and City Business Continuity 

Policy.  To Be Provided, acknowledgement to be part of 

SLA. 

 Online storage and backup media scrubbed when retired or 

replaced 

 Provide copy of Workforce Recovery Plan 

Please provide policies and products used for 

Managing Security 
 Service Provider must provide for review contract clauses 

that require that all security terms must also pass down to 

any peer cloud service providers  

Please provide policies and products used for 

Security requirements of the exit process  
 Documented exit process and approved by The City  

 Provide detail of processes used for data sanitation 

 Adhere to The City FTI Deletion Policy; To Be Provided, 

acknowledgement to be part of SLA. 
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CITY OF DETROIT 

PROFESSIONAL SERVICES CONTRACT 

 

 This Professional Services Contract (“Contract”) is entered into by and between the 

City of Detroit, a Michigan municipal corporation, acting by and through its OCFO - Office of Grants 

Management 

     (name of department) 

Department ("City"), and eCivis, Inc., a ___________________ 

                    (name of contractor)   (state of the union) 

________________________________________, with its principal place of business located at 

        (form of business, e.g. corporation, LLC) 

eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495 ("Contractor"). 

                (complete address) 

 

Recitals: 

Whereas, the City desires to engage the Contractor to render certain technical or professional 

services ("Services") as set forth in this Contract; and 

 

 Whereas, the Contractor desires to perform the Services as set forth in this Contract; and 

Accordingly, the parties agree as follows: 

 

12.01 Article 1: Definitions 

 

1.01 The following words and expressions or pronouns used in their stead shall be construed as 

follows: 

"Additional Services" shall mean any services in addition to the services set forth in Exhibit A 

that are related to fulfilling the objectives of this Contract and are agreed upon by the parties by 

written Amendment. 

 

"Amendment" shall mean modifications or changes in this Contract that have been mutually 

agreed upon by the City and the Contractor in writing and approved by the City Council.   

 

“Associates" shall mean the personnel, employees, consultants, subcontractors, agents, and parent 

company of the Contractor or of any Subcontractor, now existing or subsequently created, and 

their agents and employees, and any entities associated, affiliated, or subsidiary to the Contractor 

or to any subcontractor, now existing or subsequently created, and their agents and employees. 

"City" shall mean the City of Detroit, a municipal corporation, acting through the office or 

department named in the Contract as contracting for the Services on behalf of the City. 

 

"City Council" shall mean the legislative body of the City of Detroit. 

 

"Contract" shall mean each of the various provisions and parts of this document, including all 

attached Exhibits and all Amendments, as executed and approved by the appropriate City 

departments or offices and by the City Council. 
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"Contractor" shall mean the party that contracts with the City by way of this Contract, whether an 

individual, sole proprietorship, partnership, corporation, or other form of business organization, 

and its heirs, successors, personnel, agents, employees, representatives, executors, administrators 

and assigns. 

 

"Exhibit A" is the Scope of Services for this Contract and sets forth all pertinent data relating to 

performance of the Services. 

 

"Exhibit B" is the Fee Schedule for this Contract and sets forth the amount of compensation to be 

paid to the Contractor, including any Reimbursable Expenses, and any applicable hourly rate 

information. 

 

"Exhibit C" is the Contractor’s Statement of Political Contributions and Expenditures. 

"Public Servant" means the Mayor, members of City Council, City Clerk, appointive 

officers, any member of a board, commission or other voting body established by either 

branch of City government or the City Charter, and any appointee, employee or 

individual who provides services to the City within or outside of its offices or facilities 

pursuant to a personal services contract.” 

"Records" shall mean all books, ledgers, journals, accounts, documents, and other collected data 

in which information is kept regarding the performance of this Contract. 

 

"Reimbursable Expenses" shall mean only those costs incurred by the Contractor in the 

performance of the Services, such as travel costs and document reproduction costs that are 

identified in Exhibit B as reimbursable. 

 

"Services" shall mean all work that is expressly set forth in Exhibit A, the Scope of Services, and 

all work expressly or impliedly required to be performed by the Contractor in order to achieve the 

objectives of this Contract. 

 

"Subcontractor" shall mean any person, firm or corporation, other than employees of the 

Contractor, that contracts with the Contractor, directly or indirectly, to perform in part or assist 

the Contractor in achieving the objectives of this Contract. 

 

"Technology" shall mean any and all computer-related components and systems, including but 

not limited to computer software, computer code, computer programs, computer hardware, 

embedded integrated circuits, computer memory and data storage systems, whether in the form of 

read-only memory chips, random access memory chips, CD-ROMs, floppy disks, magnetic tape, 

or some other form, and the data retained or stored in said computer memory and data storage 

systems. 

 

"Unauthorized Acts" shall mean any acts by a City employee, agent or representative that are not 

set forth in this Contract and have not been approved by City Council as part of this Contract. 

 

"Work Product" shall mean the originals, or copies when originals are unavailable, of all 

materials prepared by the Contractor under this Contract or in anticipation of this Contract, 

including but not limited to Technology, data, studies, briefs, drawings, maps, models, 

photographs, files, records, computer printouts, estimates, memoranda, computations, papers, 
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supplies, notes, recordings, and videotapes, whether such materials are reduced to writing, 

magnetically or optically stored, or kept in some other form. 

 

12.02 Article 2: Engagement of Contractor 

 

2.01 By this Contract, the City engages the Contractor and the Contractor hereby agrees to faithfully 

and diligently perform the Services set forth in Exhibit A, in accordance with the terms and 

conditions contained in this Contract. 

 

2.02 The Contractor shall perform in a satisfactory manner as shall be determined within the sole and 

reasonable discretion of the City.  In the event that there shall be any dispute between the parties 

with regard to the extent, character and progress of the Services to be performed or the quality of 

performance under this Contract, the interpretation and determination of the City shall govern. 

 

2.03 The Contractor shall confer as necessary and cooperate with the City in order that the Services 

may proceed in an efficient and satisfactory manner.  The Services are deemed to include all 

conferences, consultations and public hearings or appearances deemed necessary by the City to 

ensure that the Contractor will be able to properly and fully perform the objectives as set forth in 

this Contract. 

 

2.04 All Services are subject to review and approval of the City for completeness and fulfillment of the 

requirements of this Contract.  Neither the City's review, approval nor payment for any of the 

Services shall be construed to operate as a waiver of any rights under this Contract, and the 

Contractor shall be and will remain liable in accordance with applicable law for all damages to 

the City caused by the Contractor's negligent performance or nonperformance of any of the 

Services furnished under this Contract. 

 

2.05 The Services shall be performed as set forth in Exhibit A, or at such other locations as are deemed 

appropriate by the City and the Contractor for the proper performance of the Services. 

 

2.06 The City and the Contractor expressly acknowledge their mutual understanding and agreement 

that there are no third party beneficiaries to this Contract and that this Contract shall not be 

construed to benefit any persons other than the City and the Contractor.  

 

2.07 It is understood that this Contract is not an exclusive services contract, that during the term of this 

Contract the City may contract with other firms, and that the Contractor is free to render the same 

or similar services to other clients, provided the rendering of such services does not affect the 

Contractor’s obligations to the City in any way. 

 

12.03 Article 3: Contractor's Representations and Warranties 

 

3.01 To induce the City to enter into this Contract, the Contractor represents and warrants that the 

Contractor is authorized to do business under the laws of the State of Michigan and is duly 

qualified to perform the Services as set forth in this Contract, and that the execution of this 

Contract is within the Contractor's authorized powers and is not in contravention of federal, state 

or local law. 
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3.02 The Contractor makes the following representations and warranties as to any Technology it may 

provide under this Contract:   

 

a) That all Technology provided to the City under this Contact shall perform according to the 

specifications and representations set forth in Exhibit A and according to any other 

specifications and representations, including any manuals, provided by the Contractor to the 

City; 

 

b) That the Contractor shall correct all errors in the Technology provided under this Contract so 

that such technology will perform according to Contractor’s published specifications; 

 

c) That the Contractor has the full right and power to grant the City a license to use the 

Technology provided pursuant to this Contract; 

 

d) That any Technology provided by Contractor under this Contract is free of any software, 

programs or routines, commonly known as "disabling code," that are designed to cause such 

Technology to be destroyed, damaged, or otherwise made inoperable in the course of the use 

of the Technology; 

 

e) That any Technology containing computer code and provided under this Contract is free of 

any known or reasonably discoverable computer program, code or set of instructions, 

commonly known as a “computer virus,” that is not designed to be a part of the Work Product 

and that, when inserted into the computer’s memory:  (i) duplicates all or part of itself 

without specific user instructions to do so, or (ii) erases, alters or renders unusable any 

Technology with or without specific user instructions to do so, or (iii) that provide 

unauthorized access to the Technology and 

 

3.03 That all Technology shall be delivered new and in original manufacturer’s packaging and shall be 

fully warranted for repair or replacement during the term of this Contract as amended or 

extended. 

 

3.04 That any Technology that it is provided to the City shall: 

 

a) Accurately recognize and process all time and date data including, but not limited to, daylight 

savings time and leap year data, and 

 

b) Use accurate same-century, multi-century, and similar date value formulas in its calculations, 

and use date data interface values that accurately reflect the correct time, date and century. 

 

12.04 Article 4: Contract Effective Date and Time of Performance 

 

4.01 This Contract shall be approved by the required City departments, approved by the City Council, 

and signed by the City’s Chief Procurement Officer.  The effective date of this Contract shall be 

the date upon which the Contract has been authorized by resolution of the City Council.  The term 

of this Contract shall terminate on 03/26/2017. 

 

4.02 Prior to the approvals set forth in Section 4.01, the Contractor shall have no authority to begin 

work on this Contract.  The Finance Director shall not authorize any payments to the Contractor, 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 8 of 57 

nor shall the City incur any liability to pay for any services rendered or to reimburse the 

Contractor for any expenditure, prior to such award and approvals. 

 

4.03 The City and the Contractor agree that the commencement and duration of the Contractor's 

performance under this Contract shall be determined as set forth in Exhibit A. 

 

12.05 Article 5: Data To Be Furnished Contractor 

 

5.01 Copies of all information, reports, records, and data as are existing, available, and deemed 

necessary by the City for the performance of the Services shall be furnished to the Contractor 

upon the Contractor's request.  With the prior approval of the City, the Contractor will be 

permitted access to City offices during regular business hours to obtain any necessary data.  In 

addition, the City will schedule appropriate conferences at convenient times with administrative 

personnel of the City for the purpose of gathering such data. 

 

12.06 Article 6: Contractor Personnel and Contract Administration 

 

6.01 The Contractor represents that, at its own expense, it has obtained or will obtain all personnel and 

equipment required to perform the Services.  It warrants that all such personnel are qualified and 

possess the requisite licenses or other such legal qualifications to perform the services assigned.  

If requested, the Contractor shall supply a résumé of the managerial staff or consultants it 

proposes to assign to this Contract, as well as a dossier on the Contractor's professional activities 

and major undertakings. 

 

6.02 The City may interview the Contractor's managerial staff and other employees assigned to this 

Contract.  The Contractor shall not use any managerial staff or other employees to whom the City 

objects and shall replace in an expedient manner those rejected by the City.  The Contractor shall 

not replace any of the personnel working on this Contract with new personnel without the prior 

written consent of the City. 

 

6.03 When the City deems it reasonable to do so, it may assign qualified City employees or others to 

work with the Contractor to complete the Services.  Nevertheless, it is expressly understood and 

agreed by the parties that the Contractor shall remain ultimately responsible for the proper 

completion of the Services.  

 

6.04 The relationship of the Contractor to the City is and shall continue to be that of an independent 

contractor and no liability or benefits, such as workers' compensation, pension rights or liabilities, 

insurance rights or liabilities, or other rights or liabilities arising out of or related to a contract for 

hire or employer/employee relationship shall arise or accrue to either party or either party's agent, 

Subcontractor or employee as a result of the performance of this Contract.  No relationship other 

than that of independent contractor shall be implied between the parties or between either party’s 

agents, employees or Subcontractors.  The Contractor agrees to indemnify, defend, and hold the 

City harmless against any claim based in whole or in part on an allegation that the Contractor or 

any of its Associates qualify as employees of the City, and any related costs or expenses, 

including but not limited to legal fees and defense costs. 
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6.05 The Contractor warrants and represents that all persons assigned to the performance of this 

Contract shall be regular employees or independent contractors of the Contractor, unless 

otherwise authorized by the City.  The Contractor’s employees’ daily working hours while 

working in or about a City of Detroit facility shall be the same as those worked by City 

employees working in the facility, unless otherwise directed by the City.  

 

6.06 The Contractor shall comply with and shall require its Associates to comply with all security 

regulations and procedures in effect on the City’s premises. 

 

12.07 Article 7: Compensation 

 

7.01 Compensation for Services provided shall not exceed the amount of _________________ and 

__/100 Dollars ($279,640.00), inclusive of expenses, and will be paid in the manner set forth in 

Exhibit B.  Unless this Contract is amended pursuant to Article 16, this amount shall be the entire 

compensation to which the Contractor is entitled for the performance of Services under this 

Contract. 

 

7.02 Payment for Services provided under this Contract is governed by the terms of Ordinance No. 42-

98, entitled "Prompt Payment of Vendors," being Sections 18-5-71 through 18-5-79 of the 1984 

Detroit City Code. 

 

The City employee responsible for accepting performance under this Contract is:  

 

(Name)      

(Title      

(Address)      

Detroit, Michigan _________ (ZIP Code) 

Telephone: (313) _________       

Facsimile: (313)    _________      

 

The City employee from whom payment should be requested is: 

 

(Name)      

(Title)      

(Address)      

Detroit, Michigan _________ (ZIP Code) 

Telephone: (313) _________     

Facsimile: (313) __________     

 

12.08 Article 8: Maintenance and Audit of Records 

 

8.01 The Contractor shall maintain full and complete Records reflecting all of its operations related to 

this Contract.  The Records shall be kept in accordance with generally accepted accounting 

principles and maintained for a minimum of three (3) years after the Contract completion date. 
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8.02 The City and any government-grantor agency providing funding under this Contract shall have 

the right at any time without notice to examine and audit all Records and other supporting data of 

the Contractor as the City or any agency deems necessary. 

 

a) The Contractor shall make all Records available for examination during normal business 

hours at its Detroit offices, if any, or alternatively at its facility nearest Detroit.  The City and 

any government-grantor agency providing funds for the Contract shall have this right of 

inspection.  The Contractor shall provide copies of all Records to the City or to any such 

government-grantor agency upon request. 

 

b) If in the course of such inspection the representative of the City or of another government-

grantor agency should note any deficiencies in the performance of the Contractor's agreed 

upon performance or record-keeping practices, such deficiencies will be reported to the 

Contractor in writing.  The Contractor agrees to promptly remedy and correct any such 

reported deficiencies within ten (10) days of notification. 

 

c) Any costs disallowed as a result of an audit of the Records shall be repaid to the City by the 

Contractor within thirty (30) days of notification or may be set off by the City against any 

funds due and owing the Contractor, provided, however, that the Contractor shall remain 

liable for any disallowed costs exceeding the amount of the setoff. 

 

d) Each party shall pay its own audit costs.  However, if the dollar amount of the total 

disallowed costs, if any, exceeds three percent (3%) of the dollar amount of this Contract, the 

Contractor shall pay the City's audit costs. 

 

e) Nothing contained in this Contract shall be construed or permitted to operate as any 

restriction upon the powers granted to the Auditor General by the City Charter, including but 

not limited to the powers to audit all accounts chargeable against the City and to settle 

disputed claims. 

 

8.03 The Contractor agrees to include the covenants contained in Sections 8.01 and 8.02 in any 

contract it has with any Subcontractor, consultant or agent whose services will be charged 

directly or indirectly to the City for Services performed pursuant to this Contract. 

 

12.09 Article 9: Indemnity 

 

9.01 The Contractor agrees to indemnify, defend, and hold the City harmless against and from any and 

all liabilities, obligations, damages, penalties, claims, costs, charges, losses and expenses 

(including, without limitation, fees and expenses for attorneys, expert witnesses and other 

consultants) that may be imposed upon, incurred by, or asserted against the City or its 

departments, officers, employees, or agents by reason of any of the following occurring during 

the term of this Contract: 

 

a) Any negligent or tortious act, error, or omission attributable in whole or in part to the 

Contractor or any of its Associates; and 
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b) Any failure by the Contractor or any of its Associates to perform their obligations, either 

express or implied, under this Contract; and 

 

c) Any and all injury to the person or property of an employee of the City where such injury 

arises out of the Contractor’s or any of its Associates performance of this Contract. 

 

9.02 The Contractor shall examine all places where it will perform the Services in order to determine 

whether such places are safe for the performance of the Services.  The Contractor undertakes and 

assumes all risk of dangerous conditions when not performing Services inside City offices.  The 

Contractor also agrees to waive and release any claim or liability against the City for personal 

injury or property damage sustained by it or its Associates while performing under this Contract 

on premises that are not owned by the City. 

 

9.03 In the event any action shall be brought against the City by reason of any claim covered under 

this Article 9, the Contractor, upon notice from the City, shall at its sole cost and expense defend 

the same. 

 

9.04 The Contractor agrees that it is the Contractor's responsibility and not the responsibility of the 

City to safeguard the property that the Contractor or its Associates use while performing this 

Contract.  Further, the Contractor agrees to hold the City harmless for any loss of such property 

used by any such person pursuant to the Contractor's performance under this Contract. 

 

9.05 The indemnification obligation under this Article 9 shall not be limited by any limitation on the 

amount or type of damages, compensation, or benefits payable under workers' compensation acts 

or other employee benefit acts. 

 

9.06 The Contractor agrees that this Article 9 shall apply to all claims, whether litigated or not, that 

may occur or arise between the Contractor or its Associates and the City and agrees to indemnify, 

defend and hold the City harmless against any such claims. 

 

12.010 Article 10: Insurance 

 

10.01 During the term of this Contract, the Contractor shall maintain the following insurance, at a 

minimum and at its expense: 

 

1. TYPE       AMOUNT NOT LESS THAN 

a. Workers' Compensation    Michigan Statutory minimum 

 

b. Employers' Liability    $500,000.00 minimum each disease 

                                                                                     $500,000.00 minimum each person 

                                                                                     $500,000.00 minimum each accident 

 

c. Commercial General Liability   $1,000,000.00 each occurrence 

Insurance (Broad Form    $2,000,000.00 aggregate 

Comprehensive) 

 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 12 of 57 

d. Automobile Liability Insurance   $1,000,000.00 combined single limit 

(covering all owned, hired and    for bodily injury and property damage 

non-owned  vehicles with 

personal and property protection 

insurance, including residual 

liability insurance under Michigan 

no fault insurance law) 

 

10.02 The commercial general liability insurance policy shall include an endorsement naming the "City 

of Detroit" as an additional insured.  The additional insured endorsement shall provide coverage 

to the additional insured with respect to liability arising out of the named insured’s ongoing work 

or operations performed for the additional insured under the terms of this Contract.  The 

commercial general liability policy shall state that the Contractor's insurance is primary and not 

excess over any insurance already carried by the City of Detroit and shall provide blanket 

contractual liability insurance for all written contracts.  

 

10.03 Each such policy shall contain the following cross-liability wording: “In the event of a claim 

being made hereunder by one insured for which another insured is or may be liable, then this 

policy shall cover such insured against whom a claim is or may be made in the same manner as if 

separate policies had been issued to each insured hereunder.” 

 

10.04 All insurance required by this Contract shall be written on an occurrence-based policy form, if the 

same is commercially available.  

 

10.05 The Commercial General Liability policy shall be endorsed to have the general aggregate apply to 

the Services provided under this Contract only.  

 

10.06 If during the term of this Contract changed conditions or other pertinent factors should, in the 

reasonable judgment of the City, render inadequate the insurance limits, the Contractor shall 

furnish on demand such additional coverage or types of coverage as may reasonably be required 

under the circumstances.  All such insurance shall be effected at the Contractor's expense, under 

valid and enforceable policies, issued by insurers licensed to conduct business in Michigan and 

are otherwise acceptable to the City. 

 

10.07 All insurance policies shall name the Contractor as the insured. Certificates of insurance 

evidencing the coverage required by this Article 10 shall, in a form acceptable to the City, be 

submitted to the City prior to the commencement of the Services and at least fifteen (15) days 

prior to the expiration dates of expiring policies. In the event the Contractor receives notice of 

policy cancellation, the Contractor shall immediately notify the City in writing. 

 

10.08 If any work is subcontracted in connection with this Contract, the Contractor shall require each 

Subcontractor to effect and maintain the types and limits of insurance set forth in this Article 10 

and shall require documentation of same, copies of which documentation shall be promptly 

furnished the City. 

 

10.09 The Contractor shall be responsible for payment of all deductibles contained in any insurance 

required under this Contract.  The provisions requiring the Contractor to carry the insurance 
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required under this Article 10 shall not be construed in any manner as waiving or restricting the 

liability of the Contractor under this Contract. 

 

12.011 Article 11: Default and Termination 

 

11.01 This Contract shall remain in full force and effect until the end of its term unless otherwise 

terminated for cause or convenience according to the provisions of this Article 11.  

 

11.02 The City reserves the right to terminate this Contract for cause.  Cause is an event of default. 

 

a) An event of default shall occur if there is a material breach of this Contract, and shall include 

the following: 

 

1) The Contractor fails to begin work in accordance with the terms of this Contract; or 

 

2) The Contractor, in the judgment of the City, is unnecessarily, unreasonably, or willfully 

delaying the performance and completion of the Work Product or Services; or 

 

3) The Contractor ceases to perform under the Contract; or 

 

4) The City is of the opinion that the Services cannot be completed within the time provided 

and that the delay is attributable to conditions within the Contractor's control; or 

 

5) The Contractor, without just cause, reduces its work force on this Contract to a number 

that would be insufficient, in the judgment of the City, to complete the Services within a 

reasonable time, and the Contractor fails to sufficiently increase such work force when 

directed to do so by the City; or 

 

6) The Contractor assigns, transfers, conveys or otherwise disposes of this Contract in whole 

or in part without prior approval of the City; or 

 

7) Any City officer or employee acquires an interest in this Contract so as to create a 

conflict of interest; or 

 

8) The Contractor violates any of the provisions of this Contract, or disregards applicable 

laws, ordinances, permits, licenses, instructions or orders of the City; or 

 

9) The performance of the Contract, in the sole judgment of the City, is substandard, 

unprofessional, or faulty and not adequate to the demands of the task to be performed; or 

 

10) The Contractor fails in any of the agreements set forth in this Contract; or 

 

11) The Contractor ceases to conduct business in the normal course; or 

 

12) The Contractor admits its inability to pay its debts generally as they become due. 
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b) If the City finds an event of default has occurred, the City may issue a Notice of Termination 

for Cause setting forth the grounds for terminating the Contract.  Upon receiving a Notice of 

Termination for Cause, the Contractor shall have ten (10) calendar days within which to cure 

such default.  If the default is cured within said ten (10) day period, the right of termination 

for such default shall cease.  If the default is not cured to the satisfaction of the City, this 

Contract shall terminate on the tenth calendar day after the Contractor's receipt of the Notice 

of Termination for Cause, unless the City, in writing, gives the Contractor additional time to 

cure the default.  If the default is not cured to the satisfaction of the City within the additional 

time allowed for cure, this Contract shall terminate for cause at the end of the extended cure 

period. 

 

c) If, after issuing a Notice of Termination for Cause, the City determines that the Contractor 

was not in default, the rights and obligations of the parties shall be the same as if the Notice 

of Termination had been issued as a Notice of Termination for Convenience.  Alternatively, 

in the City’s discretion, the Notice of Termination for Cause may be withdrawn and the 

Contract, if terminated, may be reinstated. 

 

d) The Contractor shall be liable to the City for any damages it sustains by virtue of the 

Contractor's breach or any reasonable costs the City might incur in enforcing or attempting to 

enforce this Contract.  Such costs shall include reasonable fees and expenses for attorneys, 

expert witnesses and other consultants.  However, if the Contractor makes a written offer 

prior to the initiation of litigation or arbitration, then the City shall not be entitled to such 

attorney fees unless the City declines the offer and obtains a verdict or judgment for an 

amount more than ten percent (10%) above the amount of the Contractor's last written offer 

prior to the initiation of litigation or arbitration.  The City may withhold any payment(s) to 

the Contractor, in an amount not to exceed the amount claimed in good faith by the City to 

represent its damages, for the purpose of setoff until such time as the exact amount of 

damages due to the City from the Contractor is determined.  It is expressly understood that 

the Contractor shall remain liable for any damages the City sustains in excess of any setoff. 

 

e) The City's remedies outlined in this Article 11 shall be in addition to any and all other legal or 

equitable remedies permissible. 

 

11.03 The City shall have the right to terminate this Contract at any time at its convenience by giving 

the Contractor five (5) business days written Notice of Termination for Convenience.  As of the 

effective date of the termination, the City will be obligated to pay the Contractor the following: 

(a) the fees or commissions for Services completed and accepted in accordance with Exhibit A in 

the amounts provided for in Exhibit B; (b) the fees for Services performed but not completed 

prior to the date of termination in accordance with Exhibit A in the amounts set forth in the 

Contractor’s rate schedule as provided in Exhibit B; and (c) the Contractor's costs and expenses 

incurred prior to the date of the termination for items that are identified in Exhibit B.  The amount 

due to the Contractor shall be reduced by payments already paid to the Contractor by the City.  In 

no event shall the City pay the Contractor more than maximum price, if one is stated, of this 

Contract. 

 

11.04 After receiving a Notice of Termination for Cause or Convenience, and except as otherwise 

directed by the City, the Contractor shall: 
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a) Stop work under the Contract on the date and to the extent specified in the Notice of 

Termination; 

 

b) Obligate no additional Contract funds for payroll costs and other costs beyond such date as 

the City shall specify, and place no further orders on subcontracts for material, services, or 

facilities, except as may be necessary for completion of such portion of the Services under 

this Contract as is not terminated; 

 

c) Terminate all orders and subcontracts to the extent that they relate to the portion of the 

Services terminated pursuant to the Notice of Termination; 

 

d) Preserve all Records and submit to the City such Records and reports as the City shall 

specify, and furnish to the City an inventory of all furnishings, equipment, and other property 

purchased for the Contract, if any, and carry out such directives as the City may issue 

concerning the safeguarding or disposition of files and property; and 

 

e) Submit within thirty (30) days a final report of receipts and expenditures of funds relating to 

this Contract, and a list of all creditors, Subcontractors, lessors and other parties, if any, to 

whom the Contractor has become financially obligated pursuant to this Contract. 

 

11.05 After termination of the Contract, each party shall have the duty to assist the other party in the 

orderly termination of this Contract and the transfer of all rights and duties arising under the 

Contract, as may be necessary for the orderly, un-disrupted continuation of the business of each 

party. 

 

12.012 Article 12: Assignment 

 

12.01 The Contractor shall not assign, transfer, convey or otherwise dispose of any interest whatsoever 

in this Contract without the prior written consent of the City; however, claims for money due or 

to become due to the Contractor may be assigned to a financial institution without such approval.  

Notice of any assignment to a financial institution or transfer of such claims of money due or to 

become due shall be furnished promptly to the City.  If the Contractor assigns all or any part of 

any monies due or to become due under this Contract, the instrument of assignment shall contain 

a clause stating that the right of the assignee to any monies due or to become due shall be subject 

to prior liens of all persons, firms, and corporations for Services rendered or materials supplied 

for the performance of the Services called for in this Contract. 

 

12.013 Article 13: Subcontracting 

 

13.01 None of the Services covered by this Contract shall be subcontracted without the prior written 

approval of the City and, if required, any grantor agency.  The City reserves the right to withhold 

approval of subcontracting such portions of the Services where the City determines that such 

subcontracting is not in the City's best interests. 

 

13.02 Each subcontract entered into shall provide that the provisions of this Contract shall apply to the 

Subcontractor and its Associates in all respects.  The Contractor agrees to bind each 
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Subcontractor and each Subcontractor shall agree to be bound by the terms of the Contract insofar 

as applicable to the work or services performed by that Subcontractor. 

 

13.03 The Contractor and the Subcontractor jointly and severally agree that no approval by the City of 

any proposed Subcontractor, nor any subcontract, nor anything in the Contract, shall create or be 

deemed to create any rights in favor of a Subcontractor and against the City, nor shall it be 

deemed or construed to impose upon the City any obligation, liability or duty to a Subcontractor, 

or to create any contractual relation whatsoever between a Subcontractor and the City. 

 

13.04 The provisions contained in this Article 13 shall apply to subcontracting by a Subcontractor of 

any portion of the work or services included in an approved subcontract. 

 

13.05 The Contractor agrees to indemnify, defend, and hold the City harmless against any claims 

initiated against the City pursuant to any subcontracts the Contractor enters into in performance 

of this Contract.  The City's approval of any Subcontractor shall not relieve the Contractor of any 

of its responsibilities, duties and liabilities under this Contract.  The Contractor shall be solely 

responsible to the City for the acts or defaults of its Subcontractors and of each Subcontractor's 

Associates, each of whom shall for this purpose be deemed to be the agent or employee of the 

Contractor. 

 

12.014 Article 14: Conflict of Interest 

 

14.01 The Contractor covenants that it presently has no interest and shall not acquire any interest, direct 

or indirect, that would conflict in any manner or degree with the performance of the Services 

under this Contract.  The Contractor further covenants that in the performance of this Contract no 

person having any such interest shall be employed by it. 

 

14.02 The Contractor further covenants that no officer, agent, or employee of the City and no other 

public official who exercises any functions or responsibilities in the review or approval of the 

undertaking or performance of this Contract has any personal or financial interest, direct or 

indirect, in this Contract or in its proceeds, whether such interest arises by way of a corporate 

entity, partnership, or otherwise. 

 

14.03 The Contractor warrants (a) that it has not employed and will not employ any person to solicit or 

secure this Contract upon any agreement or arrangement for payment of a commission, 

percentage, brokerage fee, or contingent fee, other than bona fide employees working solely for 

the Contractor either directly or indirectly, and (b) that if this warranty is breached, the City may, 

at its option, terminate this Contract without penalty, liability or obligation, or may, at its option, 

deduct from any amounts owed to the Contractor under this Contract any portion of any such 

commission, percentage, brokerage, or contingent fee.  

 

14.04 The Contractor covenants not to employ an employee of the City for a period of one (1) year after 

the date of termination of this Contract without written City approval. 

 

14.05 The Contractor shall provide a statement listing all political contributions and 

expenditures (“Statement of Political Contributions and Expenditures”), as defined by the 

Michigan Campaign Finance Act, MCL 169.201, et seq., made by the Contractor, its 
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affiliates, subsidiaries, principals, officers, owners, directors, agents or assigns, to 

elective City officials within the previous four (4) years.  Individuals shall also list any 

contributions or expenditures from their spouses. 

 

14.06 The Contractor’s Statement of Political Contributions and Expenditures shall be attached 

to this Contract as “Exhibit C” and made a part hereof.  This Contract is not valid 

unless and until the Statement of Political Contributions and Expenditures is 

provided. 

 

14.07 The Statement of Political Contributions and Expenditures shall be filed by the 

Contractor on an annual basis for the duration of the Contract, shall be current up to and 

including the date of its filing, and shall also be filed with all contract renewals and 

change orders, if any. 

 

12.015 Article 15: Confidential Information 

 

15.01 In order that the Contractor may effectively fulfill its covenants and obligations under this 

Contract, it may be necessary or desirable for the City to disclose confidential and proprietary 

information to the Contractor or its Associates pertaining to the City's past, present and future 

activities.  Since it is difficult to separate confidential and proprietary information from that 

which is not, the Contractor shall regard, and shall instruct its Associates to regard, all 

information gained as confidential and such information shall not be disclosed to any 

organization or individual without the prior consent of the City.  The above obligation shall not 

apply to information already in the public domain or information required to be disclosed by a 

court order. 

 

15.02 The Contractor agrees to take appropriate action with respect to its Associates to ensure that the 

foregoing obligations of non-use and non-disclosure of confidential information shall be fully 

satisfied. 

 

12.016 Article 16: Compliance With Laws 

 

16.01 The Contractor shall comply with and shall require its Associates to comply with all applicable 

federal, state and local laws. 

 

16.02 The Contractor shall hold the City harmless with respect to any damages arising from any 

violation of law by it or its Associates.  The Contractor shall commit no trespass on any public or 

private property in performing any of the Services encompassed by this Contract.  The Contractor 

shall require as part of any subcontract that the Subcontractor comply with all applicable laws and 

regulations. 

 

Article 17: Office of Inspector General 

 

17.01. In accordance with Section 2-106.6 of the City Charter, this Contract shall be voidable or 

rescindable at the discretion of the Mayor or Inspector General at any time if a Public Servant 

who is a party to the Contract has an interest in the Contract and fails to disclose such interest. 
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17.02. This Contract shall also be voidable or rescindable if a lobbyist or employee of the contracting 

party offers a prohibited gift, gratuity, honoraria or payment to a Public Servant in relation to the 

Contract. 

 

17.03. A fine shall be assessed to the Contractor in the event of a violation of Section 2-106.6 of the City 

Charter.  If applicable, the actions of the Contractor, and its representative lobbyist or employee, 

shall be referred to the appropriate prosecuting authorities. 

 

17.04. Pursuant to Section 7.5-306 of the City Charter, the Inspector General shall investigate any Public 

Servant, City agency, program or official act, contractor and subcontractor providing goods and 

services to the City, business entity seeking contracts or certification of eligibility for City 

contracts and person seeking certification of eligibility for participation in any City program, 

either in response to a complaint or on the Inspector General’s own initiative in order to detect 

and prevent waste, abuse, fraud and corruption. 

 

17.05. In accordance with Section 7.5-310 of the City Charter, it shall be the duty of every Public 

Servant, contractor, subcontractor, and licensee of the City, and every applicant for certification 

of eligibility for a City contract or program, to cooperate with the Inspector General in any 

investigation pursuant to Article 7.5, Chapter 3 of the City Charter. 

 

17.06. Any Public Servant who willfully and without justification or excuse obstructs an investigation of 

the Inspector General by withholding documents or testimony, is subject to forfeiture of office, 

discipline, debarment or any other applicable penalty. 

 

17.07. As set forth in Section 7.5-308 of the City Charter, the Inspector General has a duty to report 

illegal acts.  If the Inspector General has probable cause to believe that any Public Servant or any 

person doing or seeking to do business with the City has committed or is committing an illegal 

act, then the Inspector General shall promptly refer the matter to the appropriate prosecuting 

authorities. 

 

Article 18: Amendments 

 

 

18.01 The City may consider it in its best interest to change, modify or extend a covenant, term or 

condition of this Contract or require the Contractor to perform Additional Services that are not 

contained within the Scope of Services as set forth in Exhibit A.  Any such change, addition, 

deletion, extension or modification of Services may require that the compensation paid to the 

Contractor by the City be proportionately adjusted, either increased or decreased, to reflect such 

modification.  If the City and the Contractor mutually agree to any changes or modification of 

this Contract, the modification shall be incorporated into this Contract by written Amendment. 

 

18.02 Compensation shall not be modified unless there is a corresponding modification in the Services 

sufficient to justify such an adjustment.  If there is any dispute as to compensation, the 
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Contractor shall continue to perform the Services under this Contract until the dispute is 

resolved. 

 

18.03 No Amendment to this Contract shall be effective and binding upon the parties unless it 

expressly makes reference to this Contract, is in writing, is signed and acknowledged by duly 

authorized representatives of both parties, is approved by the appropriate City departments and 

the City Council, and is signed by the Chief Procurement Officer. 

 

18.04 The City shall not be bound by Unauthorized Acts of its employees, agents, or representatives 

with regard to any dealings with the Contractor and any of its Associates. 

 

Article 19: Fair Employment Practices 

 

19.01 The Contractor shall comply with, and shall require any Subcontractor to comply with, all 

federal, state and local laws governing fair employment practices and equal employment 

opportunities. 

 

19.02 The Contractor agrees that it shall, at the point in time it solicits any subcontract, notify the 

potential Subcontractor of their joint obligations relative to non-discrimination under this 

Contract, and shall include the provisions of this Article 18 in any subcontract, as well as 

provide the City a copy of any subcontract upon request. 

 

19.03 Breach of the terms and conditions of this Article 18 shall constitute a material breach of this 

Contract and may be governed by the provisions of Article 11, "Default and Termination." 

 

Article 20: Notices 

 

20.01 All notices, consents, approvals, requests and other communications ("Notices") required or 

permitted under this Contract shall be given in writing, mailed by postage prepaid, certified or 

registered first-class mail, return receipt requested, and addressed as follows: 

 

 If to the OCFO - Office of Grants Management Department on behalf of the City: 

 

 City of Detroit 

 Department of  OCFO - Office of Grants Management       

 Detroit, MI 90084-3495   

 Attention: Mr. /Ms. ________________     

 

 If to the Contractor: 

 

 eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495 

 Attention: Mr. /Ms. _________________  

 

20.02 All Notices shall be deemed given on the day of mailing.  Either party to this Contract may 

change its address for the receipt of Notices at any time by giving notice of the address change 

to the other party.  Any Notice given by a party to this Contract must be signed by an 

authorized representative of such party. 
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20.03 The Contractor agrees that service of process at the address and in the manner specified in this 

Article 19 shall be sufficient to put the Contractor on notice of such action and waives any and all 

claims relative to such notice. 

 

17.01 Article 21: Proprietary Rights and Indemnity 

 

21.01 The Contractor shall not relinquish any proprietary rights in its intellectual property (copyright, 

patent, and trademark), trade secrets or confidential information as a result of the Services 

provided under this Contract.  Any Work Product provided to the City under this Contract shall 

not include the Contractor’s proprietary rights, except to the extent licensed to the City. 

 

21.02 The City shall not relinquish any of its proprietary rights, including, but not limited to, its data, 

privileged or confidential information, or methods and procedures, as a result of the Services 

provided under this Contract.  

 

21.03 The parties acknowledge that should the performance of this Contract result in the development 

of new proprietary and secret concepts, methods, techniques, processes, adaptations, discoveries, 

improvements and ideas ("Discoveries"), and to the extent said Discoveries do not include 

modifications, enhancements, configurations, translations, derivative works, and interfaces from 

the Contractor’s intellectual property, trade secrets or confidential information, said Discoveries 

shall be deemed “Work(s) for Hire” and shall be promptly reported to the City and shall belong 

solely and exclusively to the City without regard to their origin, and the Contractor shall not, 

other than in the performance of this Contract, make use of or disclose said Discoveries to 

anyone.  At the City's request, the Contractor shall execute all documents and papers and shall 

furnish all reasonable assistance requested in order to establish in the City all right, title and 

interest in said Discoveries or to enable the City to apply for United States patents or copyrights 

for said Discoveries, if the City elects to do so.  

 

21.04 Any Work Product provided by the Contractor to the City under this Contract shall not be 

disclosed, published, copyrighted or patented, in whole or in part, by the Contractor.  The right to 

the copyright or patent in such Work Product shall rest exclusively in the City.  Further, the City 

shall have unrestricted and exclusive authority to publish, disclose, distribute and otherwise use, 

in whole or in part, any of the Work Product.  If Work Product is prepared for publication, it shall 

carry the following notation on the front cover or title page: "This document was prepared for, 

and is the exclusive property of, the City of Detroit, Michigan, a municipal corporation." 

 

21.05 The Contractor warrants that the performance of this Contract shall not infringe upon or violate 

any patent, copyright, trademark, trade secret or proprietary right of any third party.  In the event 

of any legal action related to the above obligations of the Contractor filed by a third party against 

the City, the Contractor shall, at its sole expense, indemnify, defend and hold the City harmless 

against any loss, cost, expense or liability arising out of such claim, whether or not such claim is 

successful. 

 

21.06 The making of payments, including partial payments by the City to the Contractor, shall vest in 

the City title to, and the right to take possession of, all Work Product produced by the Contractor 
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up to the time of such payments, and the City shall have the right to use said Work Product for 

public purposes without further compensation to the Contractor or to any other person. 

 

21.07 Upon the completion or other termination of this Contract, all finished or unfinished Work 

Product prepared by the Contractor shall, at the option of the City, become the City's sole and 

exclusive property whether or not in the Contractor's possession.  Such Work Product shall be 

free from any claim or retention of rights on the part of the Contractor and shall promptly be 

delivered to the City upon the City's request.  The City shall return all of the Contractor's property 

to it.  The Contractor acknowledges that any intentional failure or unreasonable delay on its part 

to deliver the Work Product to the City will cause irreparable harm to the City not adequately 

compensable in damages and for which the City has no adequate remedy at law.  The Contractor 

accordingly agrees that the City may in such event seek and obtain injunctive relief in a court of 

competent jurisdiction to compel delivery of the Work Product, to which injunctive relief the 

Contractor consents, as well as seek and obtain all applicable damages and costs.  The City shall 

have full and unrestricted use of the Work Product for the purpose of completing the Services. 

 

17.02 Article 22: Force Majeure 

 

22.01 No failure or delay in performance of this Contract, by either party, shall be deemed to be a 

breach thereof when such failure or delay is caused by a force majeure event including, but not 

limited to, any Act of God, strikes, lockouts, wars, acts of terrorism, riots, epidemics, explosions, 

sabotage, breakage or accident to equipment, the binding order of any court or governmental 

authority, or any other cause, whether of the kind herein enumerated or otherwise, not within the 

control of a party.  In the event of a dispute between the parties with regard to what constitutes a 

force majeure event, the City’s reasonable determination shall be controlling.  

 

17.03 Article 23: Waiver 

 

23.01 The City shall not be deemed to have waived any of its rights under this Contract unless such 

waiver is in writing and signed by the City. 

 

23.02 No delay or omission on the part of the City in exercising any right shall operate as a waiver of 

such right or any other right.  A waiver on any one (1) occasion shall not be construed as a 

waiver of any right on any future occasion. 

 

23.03 No failure by the City to insist upon the strict performance of any covenant, agreement, term or 

condition of this Contract or to exercise any right, term or remedy consequent upon its breach 

shall constitute a waiver of such covenant, agreement, term, condition, or breach. 

 

17.04 Article 24: Miscellaneous 

 

24.01 If this contract is grant funded, this contract is governed by the terms and conditions of the grant 

agreement. See the full terms and conditions of the grant are included with this contract.  

 

24.02 If any provision of this Contract or its application to any person or circumstance shall to any 

extent be invalid or unenforceable, the remainder of this Contract shall not be affected and shall 

remain valid and enforceable to the fullest extent permitted by law.  
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24.03 This Contract contains the entire agreement between the parties and all prior negotiations and 

agreements are merged into this Contract.  Neither the City nor the City's agents have made any 

representations except those expressly set forth in this Contract, and no rights or remedies are, or 

shall be, acquired by the Contractor by implication or otherwise unless expressly set forth in this 

Contract.  The Contractor waives any defense it may have to the validity of the execution of this 

Contract. 

 

24.04 Unless the context otherwise expressly requires, the words "herein," "hereof," and "hereunder," 

and other words of similar import, refer to this Contract as a whole and not to any particular 

section or subdivision. 

 

24.05 The headings of the sections of this Contract are for convenience only and shall not be used to 

construe or interpret the scope or intent of this Contract or in any way affect the same.  

 

24.06 This Contract and all actions arising under it shall be governed by, subject to, and construed 

according to the law of the State of Michigan.  The Contractor agrees, consents and submits to the 

exclusive personal jurisdiction of any state or federal court of competent jurisdiction in Wayne 

County, Michigan, for any action arising out of this Contract.  The Contractor also agrees that it 

shall not commence any action against the City because of any matter whatsoever arising out of 

or relating to the validity, construction, interpretation and enforcement of this Contract in any 

state or federal court of competent jurisdiction other than one in Wayne County, Michigan.  

 

24.07 If any Associate of the Contractor shall take any action that, if done by a party, would constitute a 

breach of this Contract, the same shall be deemed a breach by the Contractor. 

 

24.08 The rights and remedies set forth in this Contract are not exclusive and are in addition to any of 

the rights or remedies provided by law or equity.   

 

24.09 For purpose of the hold harmless and indemnity provisions contained in this Contract, the term 

"City" shall be deemed to include the City of Detroit and all other associated, affiliated, allied or 

subsidiary entities or commissions, now existing or subsequently created, and their officers, 

agents, representatives, and employees. 

 

24.10 The Contractor covenants that it is not, and shall not become, in arrears to the City upon any 

contract, debt, or other obligation to the City including, without limitation, real property, personal 

property and income taxes, and water, sewage or other utility bills. 

 

24.11 This Contract may be executed in any number of originals, any one of which shall be deemed an 

accurate representation of this Contract.  Promptly after the execution of this Contract, the City 

shall provide a copy to the Contractor. 

 

24.12 As used in this Contract, the singular shall include the plural, the plural shall include the singular, 

and a reference to either gender shall be applicable to both.  

 

24.13 The rights and benefits under this Contract shall inure to the City of Detroit and its agents, 

successors, and assigns. 
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24.14 The City shall have the right to recover by setoff from any payment owed to the Contractor all 

delinquent withholding, income, corporate and property taxes owed to the City by the Contractor, 

any amounts owed to the City by the Contractor under this Contract or other contracts, and any 

other debt owed to the City by the Contractor. 

 

(Signatures appear on next page) 
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Signature Page 

 

The City and the Contractor, by and through their duly authorized officers and representatives, have 

executed this Contract as follows: 

 
City of Detroit:    

OCFO - Office of Grants Management  

Department: 

 

 

By:       

    Name         

 

    _______ 

                 Title       

    

 

 

Contractor: 

 

 

By:        

Name 

 

    ______ 

Title 

 THIS CONTRACT WAS APPROVED                 

BY THE CITY COUNCIL ON: 

 

 

 

____________________________________  

Date 

 

      

       

THIS CONTRACT WAS APPROVED                 

BY FRC ON: 

(if FRC approval is not required, leave blank) 

 

 

____________________________________  

Date 

 

   

_______________________________________ 

Chief Procurement Officer     Date 

  

 

APPROVED BY LAW DEPARTMENT 

BY THE CITY COUNCIL ON: PURSUANT TO § 7.5-206 OF THE CHARTER 

OF THE CITY OF DETROIT   

       

 

 

____________________________________ 

Corporation Counsel  Date 

 

 
 

THIS CONTRACT IS NOT VALID OR AUTHORIZED UNTIL APPROVED BY 

RESOLUTION OF THE CITY COUNCIL AND SIGNED BY THE CHIEF PROCUREMENT 

OFFICER. 
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A. EXHIBIT A: SCOPE OF SERVICES 

 

I. Notice to Proceed 

The term of this Contract shall begin on 03/26/2014 and shall terminate on 03/26/2017 The 

Contractor shall commence performance of this Contract upon receipt of a written “Notice to 

Proceed” from the City and in the manner specified in the Notice to Proceed.   

 

II. Services to be Performed 

 

Project Description This amendment is for data integration to Oracle Fusion  

  

Project Objective 

 

Project Schedule 

 

Project Materials 

 

Project Coordination 

 

Project Location 

 

Project Deliverables 
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B. EXHIBIT B: FEE SCHEDULE 

 

I. General 

 

 (a) The Contractor shall be paid for those Services performed pursuant to this Contract a 

maximum amount of  XXX  Thousand and 00/100 Dollars ($ 279,640.00 ), for the term of this 

Contract as set forth in Exhibit A, Scope of Services. 

 

 (b) Payment for the proper performance of the Services shall be contingent upon receipt by the 

City of invoices for payment.  Each invoice shall certify the total cost, itemizing costs when applicable.  

Each invoice must be received by the City not more than thirty (30) days after the close of the calendar 

month in which the services were rendered and must be signed by an authorized officer or designee of the 

Contractor. 

 

II. Project Fees 

 

The following chart outlines the costs for this project:  

 

III. Project Billing 
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C. EXHIBIT C: STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES 

 

“City Charter § 4-122, ¶ 2: For purposes of conflicts of interest, the City shall require in all of its 

contractual agreements, including, but not limited to, leases, service and equipment agreements and 

including contract renewals, that the contractor provide a statement listing all political contributions and 

expenditures (“Statement of Political Contributions and Expenditures”), as defined by the Michigan 

Campaign Finance Act, MCL 169.201, et seq., made by the contractor, its affiliates, subsidiaries, 

principals, officers, owners, directors, agents or assigns to elective city officials within the previous four 

(4) years. Individuals shall also list any contributions or expenditures from their spouses.” 

 

Instructions:  In accordance with Section 4-122 of the 2012 Detroit City Charter, you must 

provide the following information, sign this document, have it notarized, and submit it to the City. 

If additional space is needed, please enter “see additional sheet(s)” on the last row and attach 

additional sheets. 

 

In Column A, enter the name of the person or company that made the contribution or expenditure. If there 

were no political contributions or expenditures made, enter NONE. 

In Column B, enter the relationship of the donor to the contractor or vendor, that is, contractor, affiliate, 

subsidiary, principal, officer, owner, director, agent, assignee, or spouse of any of the foregoing 

who are individuals. 

In Column C, enter the name of the recipient, an elective city official which under Charter § 3-107, 

includes only the Mayor, the City Clerk, and members of the City Council and the Board of 

Police Commissioners. 

In Column D, enter the amount of the contribution or expenditure, as defined in the Michigan Campaign 

Finance Act, 1976 PA 388, MCL 169.204 and MCL 169.206. 

In Column E, enter the date of the contribution or expenditure. This statement must include all 

contributions and expenditures within the previous four years. 

 

A              B          C   D          E 

Donor Relationship to 

Contractor/Vendor 

Recipient Amount of 

Contribution or 

Expenditure 

Date 
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(EXHIBIT C - continued) 

STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES 

 

Except as set forth above, I certify that no contributions or expenditures were made to elective city 

officials within the previous four (4) years by the contractor, its affiliates, subsidiaries, principals, 

officers, owners, directors, agents, assigns, and, if any of the foregoing are individuals, their spouses. 

 

I understand that the information provided in this disclosure will be relied upon by the City of Detroit in 

evaluating the proposed bid, solicitation, contract, or lease.  I swear [or affirm] that the information 

provided is accurate.  If I am signing on behalf of an entity, I swear [or affirm] that I have the authority to 

provide this disclosure on behalf of the entity. 

 

Sign name: _________________________________________ 

 

Print name: _________________________________________ 

 

Sworn and subscribed to before me on_________________________, 20____ 

[by____________________, the ________________________________________of the above named 

contractor/vendor, an authorized representative or agent of the contractor/vendor] 

 

Sign: _____________________________  

Print: _____________________________ 

Notary Public, ______________ County, Michigan, 

Acting in ________________________ County 

My Commission Expires: ____________________ 
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CORPORATION CERTIFICATE OF AUTHORITY 

 
I, _________________________________________________________, Corporate Secretary of  

                                         (name of corporate secretary) 

 

_________________________________________________, a __________________________________ 

                        (complete name of corporation)                                           (state of incorporation) 

 

__________________________ corporation (the “Corporation”), DO HEREBY CERTIFY that the  

     (non-profit or for profit) 

following is a true and correct excerpt from the minutes of the meeting of the Board of Directors  

 

duly called and held on ___________________, and that the same is now in full force and effect:   

                                            (date of meeting) 

 

“RESOLVED, that the Chairman, the President, each Vice President, the Treasurer,  

and the Secretary and each of them, is authorized to execute and deliver, in the name  

of and on behalf of the Corporation and under its corporate seal of otherwise, any 

agreement or other instrument or document (‘Contract’) in connection with any matter  

or transaction that shall have been duly approved; and the execution and delivery of  

any Contract by any of the aforementioned officers shall be conclusive evidence of such 

approval.”  

 

FURTHER, I CERTIFY that _________________________ is Chairman 

________________________________________________________ is President,  

________________________________________________________ is/are Vice President(s), 

________________________________________________________ is Treasurer,  

________________________________________________________ is Secretary,  

________________________________________________________ is Executive Director, and  

________________________________________________________ is __________________. 

 

 FURTHER, I CERTIFY that any of the aforementioned officers or employees of the 

Corporation are authorized to execute and commit the Corporation to the conditions, obligations, 

stipulations and undertakings contained in the foregoing Contract between the City and the 

above-referenced Corporation and that all necessary corporate approvals have been obtained in 

relationship thereto.  

 

 IN WITNESS THEREOF, I have set my hand this _____ day of __________, 20____. 

CORPORATE SEAL  

 (if any) 

      __________________________________ 

      Corporation Secretary  

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF 

OF YOUR CORPORATION MUST BE ONE OF THE INDIVIDUALS LISTED ABOVE 

AS PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE NAME OF AND ON 

BEHALF OF THE CORPORATION.  
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LIMITED LIABILITY COMPANY 

 

CERTIFICATE OF AUTHORITY 

 

I, ______________________________________________________, a Manager or Member of  

                                         (name of manager) 

______________________, L.L.C, a limited liability company (the “Company”), DO HEREBY  

      (name of company) 

CERTIFY that I am a Manager or Member of the Company who has the authority to act as an 

agent of the Company in executing this Certificate of Authority. I further certify that the 

following individuals are Managers or Members of the Company who have the authority to 

execute and commit the Company to the conditions, obligations, stipulations and undertakings 

contained in the foregoing Contract between the City and the Company:  

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

___________________________________             ____________________________________ 

 

 FURTHER, I CERTIFY that all necessary approvals by the Managers or Members of 

the Company have been obtained with respect to the execution of said Contract.  

 

 IN WITNESS THEREOF, I have set my hand this _____ day of ________, 20______. 

COMPANY SEAL  

        ( if any ) 

 

 

      ____________________________________ 

      Manager or Member 

 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF 

OF YOUR LIMITED LIABILITY COMPANY MUST BE ONE OF THE INDIVIDUALS 

LISTED ABOVE AS A PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE 

NAME OF AND ON BEHALF OF THE LIMITED LIABILITY COMPANY.  

 

 

DocuSign Envelope ID: D5BC1763-741B-496A-912B-85826FDDEAF7



Contract Template Effective 12/9/15  Page 31 of 57 

 

PARTNERSHIP  

CERTIFICATE OF AUTHORITY  

 

 I, __________________________, A General Partner in _________________________, 

                      (name of general partner) 

 

a __________________________ County, _________________ Partnership (“the Partnership”) 

        (county of registration)                      (state in which county lies) 

 

DO HEREBY CERTIFY that I am a General Partner in the Partnership formulated pursuant to  

a Partnership Agreement dated ______________________, and that the following is a true and  

                                                         (date of meeting) 

 
correct excerpt from the minutes of the meeting of the General Partnership held on ___________ 

and that the same is now in full force and effect:  

“RESOLVED, that each General Partner is authorized to execute and deliver, in the name 
and on behalf of the Partnership, any agreement or other instrument or document (‘Contract’) 

in connection with any matter or transaction that shall have been duly approved; and the 

execution and delivery of any Contract by a general partner shall be conclusive evidence of 
such approval.” 

 
FURTHER, I CERTIFY that the following persons are General Partners:  

 

____________________________________           ____________________________________ 

____________________________________           ____________________________________ 

____________________________________           ____________________________________ 

____________________________________           _____________________________________ 

 

 FURTHER, I CERTIFY that any of the aforementioned General Partners of the 

Partnership are authorized to execute and commit the Partnership to the conditions, obligations, 

stipulations and undertakings contained in the foregoing Contract between the City and the above-

referenced partnership that all necessary approvals have been obtained in relationship thereto.  

 

 IN WITNESS THEREOF, I have set my hand this ______ day of ________, 20_______. 

CORPPORATE SEAL  
            (if any) 

 

      ____________________________________ 

      General Partner 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON BEHALF OF 

YOUR PARTNERSHIP MUST BE ONE OF THE INDIVIDUALS LISTED ABOVE AS A 
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PERSON AUTHORIZED TO EXECUTE CONTRACTS IN THE NAME OF AND ON 

BEHALF OF THE PARTNERSHIP.  

UNINCORPORATED ASSOCIATION  

CERTIFICATE OF AUTHORITY  

 

I, _____________________________, Secretary of ____________________________, 

       (name of association secretary) 

 

an unincorporated association (the “Association”), DO HEREBY CERTIFY that the  

 

following is a true and correct excerpt from the minutes of the meeting of the Board of  

 

Directors duly called and held on ______________, and that the same is now in full  

                                                      (date of meeting) 

Force and effect:  

 

“RESOLVED, that the Chairman, the President, each Vice President, the 

Treasurer, and the Secretary and each of them, is authorized to execute and 

deliver, in the name of an on behalf of the Association and under its Association 

seal or otherwise, any agreement or other instrument or document (‘Contract”) in 

connection with any matter or transaction that shall have been duly approved; and 

the execution and delivery of any Contract by any of the aforementioned officers 

shall be conclusive evidence of such approval.”  

 
FURTHER, I CERTIFY that _________________________ is Chairman 

________________________________________________________ is President,  

________________________________________________________ is/are Vice President(s), 

________________________________________________________ is Treasurer,  

________________________________________________________ is Secretary,  

________________________________________________________ is Executive Director, and  

________________________________________________________ is __________________. 

 

FURTHER, I CERTIFY that any of the aforementioned officers of the Association are 

authorized to execute or guarantee and commit the Association to the conditions, obligations, 

stipulations, and undertakings contained in the foregoing Contract between the City and the 

above-referenced Association and that all necessary Association approvals have been obtained in 

relationship thereto.  

 

IN WITNESS THEREOF, I have set my hand this _______ day of ________, 20_____.  

CORPORATE SEAL 

        (if any) 

      __________________________________ 

      Association Secretary  

 

PLEASE NOTE THAT THE PERSON WHO SIGNS THE CONTRACT ON 

BEHALF OF YOUR ASSOCIATION MUST BE ONE OF THE INDIVIDUALS 
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LISTED ABOVE AS A PERSON AUTHORIZED TO EXECUTE CONTRACTS 

IN THE NAME OF AND ON BEHALF OF THE ASSSOCIATION. 
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SECTION 1 - CONTRACT PROVISIONS 

 

The funding agencies for the procurement addressed in this solicitation include the United States Department of 

Transportation, Federal Transit Administration (FTA); the State of Michigan, Department of Transportation 

(MDOT); and, the City of Detroit.  Therefore, in addition to the applicable General Conditions, the 

Bidder/Contractor shall comply with the following clauses required by FTA, etc. The words, “Purchaser” and 

“Recipient”, in these clauses shall, as applicable, mean the City. 

 

1. ELIGIBLE BIDDERS 
Competition for this contract is open to all qualified bidders/contractors. 

 

2. SINGLE BID RESPONSE 

If only one bid is received in response to the invitation for bids, a detailed cost proposal may be requested 

of the single bidder/contractor.  A cost or price analysis and evaluation and/or audit will be performed of 

the cost proposal in order to determine whether or not the price quoted is fair and reasonable. If the price 

quote submitted is not deemed to be fair and reasonable, the City of Detroit, at its discretion may reject and 

re-solicit. 

 

3. SUBCONTRACTOR UTILIZATION REQUIREMENTS 

A percentage (%) of the total contract amount, as indicated below, shall be subcontracted to DBE's who 

have been certified under the Michigan Unified Certification Program by either the DDOT Office of 

Contract Compliance, Wayne County or MDOT, or who are certified as small businesses (SBA-8a) by the 

U.S. Small Business Administration.  All Contractors are responsible for making a good faith effort in 

meeting these goals and must document efforts accordingly. 

 

Disadvantaged Business Enterprises   (includes Minority, Women-Owned and SBA-8a Businesses):      % 

 

4. CONTRACTOR CHANGES 

Any proposed change in this contract shall be submitted to the appropriate Public Body for its prior 

approval. 

 

5. NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES 

 

5.01 The City and Contractor acknowledge and agree that, notwithstanding any concurrence by the 

Federal Government in or approval of the solicitation or award of the underlying contract, absent 

the express written consent by the Federal Government, the Federal Government is not a party to 

this Contract and shall not be subject to any obligations or liabilities of the City, Contractor, or 

any other party (whether or not a party to that contract) pertaining to any matter resulting from the 

underlying Contract. 

 

5.02 The Contractor agrees to include the above clause in each subcontract financed in whole or in part 

with Federal assistance provided by FTA.  It is further agreed that the clause shall not be modified, 

except to identify the Subcontractor who will be subject to its provisions. 

 

6. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 

 

6.01 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. 
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6.02 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. 

 

6.03 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. 

 

7. ACCESS TO THIRD PARTY CONTRACT RECORDS 

The following access to records requirements apply to this Contract: 

 

7.01 The City is 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 City, the 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.  The 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 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. 

 

7.02 The Contractor agrees to permit the City to reproduce by any means whatsoever or to copy 

excerpts and transcriptions as reasonably needed. 

 

7.03 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 the Contractor agrees to maintain same until the City, 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). 

 

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

 

8. FEDERAL CHANGES 

The Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and 

directives, including without limitation those listed directly or by reference in the Master Agreement 

between the City and FTA, as they may be amended or promulgated from time to time during the term of 

this contract. The Contractor's failure to so comply shall constitute a material breach of this Contract. 

 

9. TERMINATION OF CONTRACT (CONTRACTS > $10,000) 

 

9.01 Termination for Default (Supplies and Service) 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, the (Recipient) may terminate this 

contract for default. The (Recipient) 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 
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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 the Recipient. 

 

9.02 Opportunity to Cure The City in its sole discretion may, in the case of a termination for breach 

or default, allow the Contractor up to ten (10) calendar days in which to cure the defect.  In such 

case, the notice of termination will state the time period in which cure is permitted and other 

appropriate conditions. 

 

If the Contractor fails to remedy to the City’s satisfaction the breach or default of any of the terms, 

covenants, or conditions of this Contract within the time for cure designated by the City after 

receipt by the Contractor of written notice from the City setting forth the nature of said breach or 

default, the City shall have the right to terminate the Contract without any further obligation to the 

Contractor.  Any such termination for default shall not in any way operate to preclude the City 

from also pursuing all available remedies against the Contractor and its sureties for said breach or 

default. 

 

9.03 Waiver of Remedies for any Breach In the event that the City elects to waive its remedies for 

any breach by the Contractor of any covenant, term or condition of this Contract, such waiver by 

the City shall not limit the City’s remedies for any succeeding breach of that or of any other term, 

covenant, or condition of this Contract. 

 

10. CIVIL RIGHTS EEO, ADA COMPLIANCE (Contracts >$10,000) 

The following requirements apply to the underlying Contract: 

 

10.01 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.  

 

10.02 Equal Employment Opportunity - The following equal employment opportunity requirements 

apply to the underlying Contract: 

 

10.03 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 action 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. 

 

10.04 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. 
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10.05 Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 

42 U.S.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. 

 

10.06 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. 

 

11. TITLE VI COMPLIANCE (Contracts >$10,000) 

During the performance of this contract, the bidder/contractor, for itself, its assignees and successors in 

interest (hereinafter referred to as the "bidder/contractor"), agree as follows: 

 

11.01 COMPLIANCE WITH REGULATIONS 

The bidder/contractor shall comply with the Regulations relative to nondiscrimination in 

Federally-assisted programs of the Department of Transportation (hereinafter, DOT) Title 49, 

Code of Federal Regulations, Part 21, as they may be amended from time to time (hereinafter 

referred to as the Regulations), which are herein incorporated by reference and made a part of this 

contract. 

 

11.02 NONDISCRIMINATION 

The bidder/contractor, with regard to the work performed by it during the contract, shall not 

discriminate on the grounds of race, religion, color, sex, age, or national origin in the selection and 

retention of subcontractors, including procurements of materials and leases of equipment.  The 

bidder/contractor shall not participate either directly or indirectly in the discrimination prohibited 

by section 21.5 of the Regulations, including employment practices when contract covers a 

program set forth in Appendix B of the Regulations. 

 

11.03 SOLICITATIONS FOR SUBCONTRACTS, INCLUDING PROCUREMENTS OF MATERIALS 

AND EQUIPMENT 

In all solicitations either by competitive bidding or negotiation made by the bidder/contractor for 

work to be performed under a subcontract, including procurements of materials or leases of 

equipment, each potential subcontractor or supplier shall be notified by the bidder/contractor of 

the bidder’s/contractor’s obligations under this contract and the Regulations relative to 

nondiscrimination on the grounds of race, religion, color, sex, age, or national origin. 

 

11.04 INFORMATION AND REPORTS 

The bidder/contractor shall provide all information and reports required by the Regulations or 

directives issued pursuant thereto, and shall permit access to its books, records, accounts, other 

sources of information, and its facilities as may be determined by the Recipient or the Federal 

Transit Administration (FTA) to be pertinent to ascertain compliance with such Regulations, 

orders and instructions. 

 

Where any information is required or a bidder/contractor is in the exclusive possession of another 

who fails or refuses to furnish this information, the bidder/contractor shall so certify to the 

Recipient, or the Federal Transit Administration, as appropriate, and shall set forth what efforts it 

has made to obtain the information. 

 

11.05 SANCTIONS FOR NONCOMPLIANCE  

In the event of the bidder’s/contractor’s noncompliance with the nondiscrimination provisions of 

this contract, the Recipient shall impose such contract sanctions as it or the Federal Transit 

Administration may determine to be appropriate, including, but not limited to withholding of 
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payments to the bidder/contractor under the contract until the bidder/contractor complies, and/or, 

cancellation, termination or suspension of the contract, in whole or in part. 

 

11.06 INCORPORATION OF PROVISIONS 

The bidder/contractor shall include the provisions of paragraphs 11.01 through 11.06 of this 

section in every subcontract, including procurements of materials and leases of equipment, unless 

exempt by the Regulations, or directives issued pursuant thereto.  The bidder/ contractor shall take 

such action with respect to any subcontract or procurement  as the Recipient or the Federal Transit 

Administration may direct as a mean of enforcing such provisions including sanctions for 

noncompliance: Provided, however, that, in the event a bidder/contractor becomes involved in, or 

is threatened with, litigation with a subcontractor or supplier as a result of such direction, the 

bidder/contractor may request the Recipient to enter such litigation, the bidder/contractor may 

request the United States to enter into such litigation to protect the interests of the United States. 

 

12. DISADVANTAGED BUSINESS ENTERPRISE 

 

12.01 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.  A Contract goal of  10   % has been established for this procurement. 

 

12.02 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  

 

12.03 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 DDOT deems appropriate.  Each 

subcontract the Contractor signs with a Subcontractor must include the assurance in this 

paragraph (see 49 CFR 26.13(b)).  

 

12.04 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 the City. 

 

12.05 The Contractor must promptly notify DDOT’s Office of Contract Compliance whenever a DBE 

Subcontractor performing work related to this Contract is terminated or fails to complete its work, 

and must make good faith efforts to engage another DBE subcontractor to perform at least the 

same amount of work.  The Contractor may not terminate any DBE Subcontractor and perform 

that work through its own forces or those of an affiliate without prior written consent of the 

DDOT’s Office of Contract Compliance.  

 

12.06 Thus, a supplier of materials which will become an integral part of the construction is a 

"subcontractor" if the supplier fabricates or assembles the goods or materials in question 

specifically for the construction project and the work involved may be said to be construction 

activity. If the goods or materials in question are ordinarily sold to other customers from regular 

inventory, the supplier is not a "subcontractor." The requirements of this section do not apply to 

contracts or subcontracts for the purchase of supplies or materials or articles normally available on 

the open market. 

 

12.07 That no contractor or subcontractor contracting for any part of the contract work which may 

require or involve the employment of laborers or mechanics shall require or permit any such 

laborer or mechanic in any workweek in which he or she is employed on such work to work in 

excess of forty hours in such workweek unless such laborer or mechanic receives compensation at 

a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of 

forty hours in such workweek. 

 

Comment [GR1]: What contract goal for 
Disadvantaged Business Enterprise has been 
set for this contract? Enter numerical value.   
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12.08 That in the event of any violation of the clause set forth in paragraph 12.01 of this section the 

contractor and any subcontractor responsible therefore shall be liable for the unpaid wages. In 

addition, such contractor and subcontractor shall be liable to the United States for liquidated 

damages. Such liquidated damages shall be computed with respect to each individual laborer or 

mechanic, including watchmen and guards, employed in violation of the clause set forth in 

paragraph 12.01 of this section, in the sum of $ 10 for each calendar day on which such individual 

was required or permitted to work in excess of the standard workweek of forty hours without 

payment of the overtime wages required by the clause set forth in paragraph 12.01 of this section. 

 

12.09 Withholding for unpaid wages and liquidated damages - DDOT shall upon its own action or 

upon written request of an authorized representative of the Department of Labor withhold or cause 

to be withheld, from any moneys payable on account of work performed by the contractor or 

subcontractor under any such contract or any other Federal contract with the same prime 

contractor, or any other federally-assisted contract subject to the Contract Work Hours and Safety 

Standards Act, which is held by the same prime contractor, such sums as may be determined to be 

necessary to satisfy any liabilities of such contractor or subcontractor for unpaid wages and 

liquidated damages as provided in the clause set forth in paragraph 12.02 of this section. 

 

12.10 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses set 

forth in this section and also a clause requiring the subcontractors to include these clauses in any 

lower tier subcontracts. The prime contractor shall be responsible for compliance by any  

subcontractor or lower tier subcontractor with the clauses set forth in this section.  

 

13. PROHIBITED INTEREST 

 

13.01 No member of, or delegate to, the Congress to the United States shall be admitted to any share or 

part of this contract or to any benefit arising therefrom. 

 

13.02 No member, officer, or employee of the Public Body or of a local public body during his tenure or 

one year thereafter shall have any interest, direct or indirect, in this contract or the proceeds 

thereof. 

 

14. 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 4220.1F, as amended, are hereby incorporated by reference.  

Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the 

event of a conflict with other provisions contained in this Contract.  The Contractor shall not perform any 

act, fail to perform any act, or refuse to comply with any City requests which would cause the City to be in 

violation of the FTA terms and conditions. 

 

15. SUSPENSION AND DEBARMENT (Contracts > $25,000) 

Neither Bidder/Contractor, nor any officer or controlling interest holder of bidder/ contractor, is currently 

or has been previously, on any debarred bidders/contractors list maintained by the United States 

Government 

 

This Contract is a covered transaction for purposes of 49 CFR Part 29.  As such, the Contractor is required 

to verify that the Contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR 

29.905, are not 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. 

 

16. BUY AMERICA (Rolling Stock, Construction, and Materials & Supplies Contracts >$100,000) 

Bidders/Contractors shall submit with the bid a completed Buy America Certificate indicating that the 

Bidder/Contractor will comply with the requirements of 49 U.S.C. 5323(j) and 49 CFR Part 661, which 
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provide that Federal funds may not be obligated unless steel, iron and manufactured products used in FTA-

funded projects are produced in the United States, unless a waiver has been granted by the FTA or the 

product is subject to a general waiver.  General waivers are listed in 49 CFR 661.7 and include final 

assembly in the United States for 15 passenger vans and 15 passenger wagons produced by Chrysler 

Corporation, microcomputer equipment, software and small purchases (currently less than $100,000.00) 

made with capital, operating or planning funds.  Separate requirements for rolling stock are set out at 

5323(j)(2)(C) and 49 CFR 661.11.  Rolling stock not subject to a general waiver must be manufactured in 

the United States and have a 60 per cent domestic content. 

 

The Bidder/Contractor shall submit the appropriate Buy America certification with all bids on FTA-funded 

contracts except those subject to a general waiver. When required, the certificates are attached as Form C-1 

and C-2 in the DDOT Contractual Provisions, Section 2 – Proposer’s Forms. 

 

Bids or offers that are not accompanied by a completed Buy America certification shall be rejected as non-

responsive.  This requirement does not apply to lower tier subcontractors.  

 

Upon written request to the Secretary, DDOT may request a waiver of the above provisions.  Such waiver 

may be granted if the Secretary determines; 

 

16.01 That their application would be inconsistent with the public interest; 

 

16.02 That such materials and products are not produced in the United States in sufficient and 

reasonably available quantities and of a satisfactory quality; 

 

16.03 In the case of the procurement of bus and other rolling stock (including train control, 

communication, and traction power equipment) under the Urban Mass Transportation Act of 1964, 

that (A) the cost of components which are produced in the United States is more than 60 per 

centum of the cost of all components of  the vehicle, and (B) final assembly of the vehicle or 

equipment described in this paragraph has taken place in the United States; 

 

16.04 That inclusion of domestic material will increase the cost of the overall project contract by more 

than 25 per centum.  Further purposes of this section, in Calculating component’s cost, labor costs 

involved in final assembly shall not be included in the calculation. 

 

17. BREACHES AND DISPUTE RESOLUTION (Contracts > $100,000) 

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 the City’s Director of the Detroit Department 

of Transportation (“DDOT”).  This decision shall be final and conclusive unless within ten  

 

(10) calendar days from the date of receipt of its copy, the Contractor mails or otherwise furnishes a 

written appeal to the Director of DDOT.  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 

Director of DDOT shall be binding upon the Contractor and the Contractor shall abide by the decision. 

 

Performance During Dispute - Unless otherwise directed by the City, the Contractor shall continue 

performance under this Contract while matters in dispute are being resolved. 

 

Remedies - Unless this Contract provides otherwise, all claims, counterclaims, disputes and other matters 

in question between the City and the Contractor arising out of or relating to this Contract will be decided 

by arbitration if the parties mutually agree to arbitration by entering into an arbitration agreement, or, if the 

parties do not so mutually agree to arbitration, in a court of competent jurisdiction within the State of 

Michigan. 

 

Rights and Remedies - The duties and obligations imposed by the Contract 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 the City or the Contractor 
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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. 

 

18. LOBBYING ( Contracts >$100,000) 

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 City. 

 

19. CLEAN AIR (Contracts >$100,000) 

 

19.01 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 City and understands and agrees that the City will, in turn, report each 

violation as required to assure notification to FTA and the appropriate EPA Regional Office. 

 

19.02 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. 

 

20. CLEAN WATER (Contracts >$100,000) 

 

20.01 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 City and understands and agrees that the City 

will, in turn, report each violation as required to assure notification to FTA and the appropriate 

EPA Regional Office. 

 

20.02 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. 

 

21. CARGO PREFERENCE (Rolling Stock, Construction, Materials & Supplies Contracts property 

transported by vessel only) 

The Bidder/Contractor agrees: 

 

 

21.01 To utilize privately owned United States-flag commercial vessels to ship at least 50 percent of the 

gross tonnage (computed separate for dry bulk carriers, dry cargo liners, and tankers) involved, 

whenever shipping any equipment, material, or  commodities pursuant to this contract, to the 

extent such vessels are available at fair and reasonable rates for United States-flag commercial 

vessels. 

 

21.02 To furnish, within 20 days following date of loading for shipments originating with the United 

States, or within 30 working days following the date or loading for shipments originating outside 

the United States, a legible copy of a rated, Aon-board@ commercial ocean bill-of-lading in 

English for each shipment of cargo described in the paragraph above to the UMTA Administrator 

and the Procuring Agency (through the prime bidder/contractor in the case of subcontractor bills-

of-lading) and to the Division of National Cargo, Office of Market Development, Maritime 

Administration, Washington, D.C. 20230. 
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21.03 To insert the substance of the provisions of this clause in all subcontracts issued pursuant  to this 

contract. 

 

22. FLY AMERICA (All Contracts Foreign Transport or Travel Only) 

The Bidder/Contractor agrees:  

 

22.01 To comply with 49 U.S.C. 40118 (the “Fly America” Act) in accordance with the General 

Services Administration’s regulations at 41 CFR Part 301-10, which provide that recipients and 

subrecipients of Federal funds and their contractors are required to use U.S. Flag air carriers for 

U.S Government-financed international air travel and transportation of their personal effects or 

property, to the extent such service is available, unless travel by foreign air carrier is a matter of 

necessity, as defined by the Fly America Act.  The Contractor shall submit, if a foreign air carrier 

was used, an appropriate certification or memorandum adequately explaining why service by a 

U.S. flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, 

in any event, provide a certificate of compliance with the Fly America requirements.  The 

Contractor agrees to include the requirements of this section in all subcontracts that may involve 

international air transportation. 

 

23. DAVIS BACON ACT (Construction Contracts >$2,000) 

 

Davis-Bacon and Copeland Anti-kickback Acts 

 

23.01 Background and Application: 

The Davis-Bacon and Copeland Acts are codified at 40 USC 3141, et seq. and 18 USC 874. The 

Acts apply to grantee construction contracts and subcontracts that “at least partly are financed by a 

loan or grant from the Federal Government.” 40 USC 3145(a), 29 CFR 5.2(h), 49 CFR 18.36(i)(5). 

The Acts apply to any construction contract over $2,000. 40 USC 3142(a), 29 CFR 5.5(a). 

‘Construction,’ for purposes of the Acts, includes “actual construction, alteration and/or repair, 

including painting and decorating.” 29 CFR 5.5(a). The requirements of both Acts are 

incorporated into a single clause (see 29 CFR 3.11) enumerated at 29 CFR 5.5(a) and reproduced 

below. 

 

23.02 Minimum wages 

 

23.02.1 All laborers and mechanics employed or working upon the site of the work (or under the 

United States Housing Act of 1937 or under the Housing Act of 1949 in the 

construction or development of the project), will be paid unconditionally and not less 

often than once a week, and without subsequent deduction or rebate on any account 

(except such payroll deductions as are permitted by regulations issued by the Secretary 

of Labor under the Copeland Act (29 CFR part 3)), the full amount of wages and bona 

fide fringe benefits (or cash equivalents thereof) due at time of payment computed at 

rates not less than those contained in the wage determination of the Secretary of Labor 

which is attached hereto and made a part hereof, regardless of any contractual 

relationship which may be alleged to exist between the contractor and such laborers 

and mechanics.  

 

Contributions made or costs reasonably anticipated for bona fide fringe benefits under 

section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are 

considered wages paid to such laborers or mechanics, subject to the provisions of 

paragraph 23.01.07 of this section; also, regular contributions made or costs incurred 

for more than a weekly period (but not less often than quarterly) under plans, funds, or 

programs which cover the particular weekly period, are deemed to be constructively 

made or incurred during such weekly period. Such laborers and mechanics shall be 

paid the appropriate wage rate and fringe benefits on the wage determination for the 

classification of work actually performed, without regard to skill, except as provided in 
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29 CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one 

classification may be compensated at the rate specified for each classification for the 

time actually worked therein: Provided, That the employer's payroll records accurately 

set forth the time spent in each classification in which work is performed. The wage 

determination (including any additional classifications and wage rates conformed under 

paragraph 23.01 of this section) and the Davis-Bacon poster (WH-1321) shall be 

posted at all times by the contractor and its subcontractors at the site of the work in a 

prominent and accessible place where it can be easily seen by the workers.  

 

23.02.2 The contracting officer shall require that any class of laborers or mechanics, including 

helpers, which is not listed in the wage determination and which is to be employed 

under the contract shall be classified in conformance with the wage determination. The 

contracting officershall approve an additional classification and wage rate and fringe 

benefits therefore only when the following criteria have been met:  

 

a) Except with respect to helpers as defined as 29 CFR 5.2(n)(4), the work to be 

performed by the classification requested is not performed by a classification in 

the wage determination; and  

b) The classification is utilized in the area by the construction industry; and  

c) The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination; 

and  

d) With respect to helpers as defined in 29 CFR 5.2(n)(4), such a classification 

prevails in the area in which the work is performed.  

 

23.02.3 If the contractor and the laborers and mechanics to be employed in the classification (if 

known), or their representatives, and the contracting officer agree on the classification 

and wage rate (including the amount designated for fringe benefits where appropriate), 

a report of the action taken shall be sent by the contracting officer to the Administrator 

of the Wage and Hour Division, Employment Standards Administration, U.S. 

Department of Labor, Washington, DC 20210. The Administrator, or an authorized 

representative, will approve, modify, or disapprove every additional classification 

action within 30 days of receipt and so advise the contracting officer or will notify the 

contracting officer within the 30-day period that additional time is necessary.  

 

23.02.4 In the event the contractor, the laborers or mechanics to be employed in the classification 

or their representatives, and the contracting officer do not agree on the proposed 

classification and wage rate (including the amount designated for fringe benefits, where 

appropriate), the contracting officer shall refer the questions, including the views of all 

interested parties and the recommendation of the contracting officer, to the 

Administrator for determination. The Administrator, or an authorized representative, 

will issue a determination within 30 days of receipt and so advise the contracting 

officer or will notify the contracting officer within the 30-day period that additional 

time is necessary.  

 

23.02.5 The wage rate (including fringe benefits where appropriate) determined pursuant to 

paragraphs 23.01.03 or 23.01.04 of this section, shall be paid to all workers performing 

work in the classification under this contract from the first day on which work is 

performed in the classification.  

 

23.02.6 Whenever the minimum wage rate prescribed in the contract for a class of laborers or 

mechanics includes a fringe benefit which is not expressed as an hourly rate, the 

contractor shall either pay the benefit as stated in the wage determination or shall pay 

another bona fide fringe benefit or an hourly cash equivalent thereof.  
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23.02.7 If the contractor does not make payments to a trustee or other third person, the contractor 

may consider as part of the wages of any laborer or mechanic the amount of any costs 

reasonably anticipated in providing bona fide fringe benefits under a plan or program, 

Provided, That the Secretary of Labor has found, upon the written request of the 

contractor, that the applicable standards of the Davis-Bacon Act have been met. The 

Secretary of Labor may require the contractor to set aside in a separate account assets 

for the meeting of obligations under the plan or program.  

 

23.02.8 The contracting officer shall require that any class of laborers or mechanics which is not 

listed in the wage determination and which is to be employed under the contract shall 

be classified in conformance with the wage determination. The contracting officer shall 

approve an additional classification and wage rate and fringe benefits therefor only 

when the following criteria have been met:  

 

a) The work to be performed by the classification requested is not performed by a 

classification in the wage determination; and  

b) The classification is utilized in the area by the construction industry; and  

c) The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination.   

 

23.02.9 If the contractor and the laborers and mechanics to be employed in the classification (if 

known), or their representatives, and the contracting officer agree on the classification 

and wage rate (including the amount designated for fringe benefits where appropriate), 

a report of the action taken shall be sent by the contracting officer to the Administrator 

of the Wage and Hour Division, Employment Standards Administration, Washington, 

DC 20210. The Administrator, or an authorized representative, will approve, modify, 

or disapprove every additional classification action within 30 days of receipt and so 

advise the contracting officer or will notify the contracting officer within the 30-day 

period that additional time is necessary.  

 

23.02.10 In the event the contractor, the laborers or mechanics to be employed in the classification 

or their representatives, and the contracting officer do not agree on the proposed 

classification and wage rate (including the amount designated for fringe benefits, where 

appropriate), the contracting officer shall refer the questions, including the views of all 

interested parties and the recommendation of the contracting officer, to the 

Administrator for determination. The Administrator, or an authorized representative, 

will issue a determination with 30 days of receipt and so advise the contracting officer 

or will notify the contracting officer within the 30-day period that additional time is 

necessary.  

 

23.02.11 The wage rate (including fringe benefits where appropriate) determined pursuant to 

paragraphs 23.01.09 or 23.01.10 of this section, shall be paid to all workers performing 

work in the classification under this contract from the first day on which work is 

performed in the classification. 

 

23.03 Withholding 

 

 

23.03.1 The Detroit Department of Transportation shall upon its own action or upon written 

request of an authorized representative of the Department of Labor withhold or cause 

to be withheld from the contractor under this contract or any other Federal contract 

with the same prime contractor, or any other federally-assisted contract subject to 

Davis-Bacon prevailing wage requirements, which is held by the same prime 

contractor, so much of the accrued payments or advances as may be considered 

necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, 
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employed by the contractor or any subcontractor the full amount of wages required by 

the contract. 

23.03.2 In the event of failure to pay any laborer or mechanic, including any apprentice, trainee, 

or helper, employed or working on the site of the work (or under the United States 

Housing Act of 1937 or under the Housing Act of 1949 in the construction or 

development of the project), all or part of the wages required by the contract, the 

Detroit Department of Transportation may, after written notice to the contractor, 

sponsor, applicant, or owner, take such action as may be necessary to cause the 

suspension of any further payment, advance, or guarantee of funds until such violations 

have ceased.  

 

23.04 Payrolls and basic records 

 

23.04.1 Payrolls and basic records relating thereto shall be maintained by the contractor during 

the course of the work and preserved for a period of three years thereafter for all 

laborers and mechanics working at the site of the work (or under the United States 

Housing Act of 1937, or under the Housing Act of 1949, in the construction or 

development of the project). Such records shall contain the name, address, and social 

security number of each such worker, his or her correct classification, hourly rates of 

wages paid (including rates of contributions or costs anticipated for bona fide fringe 

benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) of the 

Davis-Bacon Act), daily and weekly number of hours worked, deductions made and 

actual wages paid. Whenever the Secretary of Labor has found under 29 CFR 

5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs 

reasonably anticipated in providing benefits under a plan or program described in 

section 1(b)(2)(B) of the Davis-Bacon Act, the contractor shall maintain records which 

show that the commitment to provide such benefits is enforceable, that the plan or 

program is financially responsible, and that the plan or program has been 

communicated in writing to the laborers or mechanics affected, and records which 

show the costs anticipated or the actual cost incurred in providing such benefits. 

Contractors employing apprentices or trainees under approved programs shall maintain 

written evidence of the registration of apprenticeship programs and certification of 

trainee programs, the registration of the apprentices and trainees, and the ratios and 

wage rates prescribed in the applicable programs.  

 

23.04.2 The contractor shall submit weekly for each week in which any contract work is 

performed a copy of all payrolls to the Detroit Department of Transportation for 

transmission to the Federal Transit Administration. The payrolls submitted shall set out 

accurately and completely all of the information required to be maintained under 

section 5.5(a)(3)(i) of Regulations, 29 CFR part 5. This information may be submitted 

in any form desired. Optional Form WH-347 is available for this purpose and may be 

purchased from the Superintendent of Documents (Federal Stock Number 029-005-

00014-1), U.S. Government Printing Office, Washington, DC 20402. The prime 

contractor is responsible for the submission of copies of payrolls by all subcontractors. 

 

23.04.3 Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by 

the contractor or subcontractor or his or her agent who pays or supervises the payment 

of the persons employed under the contract and shall certify the following:  

 

a) That the payroll for the payroll period contains the information required to be 

maintained under section 5.5(a)(3)(i) of Regulations, 29 CFR part 5 and that 

such information is correct and complete;  

b) That each laborer or mechanic (including each helper, apprentice, and trainee) 

employed on the contract during the payroll period has been paid the full weekly 

wages earned, without rebate, either directly or indirectly, and that no 
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deductions have been made either directly or indirectly from the full wages 

earned, other than permissible deductions as set forth in Regulations, 29 CFR 

part 3;  

c) That each laborer or mechanic has been paid not less than the applicable wage 

rates and fringe benefits or cash equivalents for the classification of work 

performed, as specified in the applicable wage determination incorporated into 

the contract.  

 

23.04.4 The weekly submission of a properly executed certification set forth on the reverse side 

of Optional Form WH-347 shall satisfy the requirement for submission of the 

"Statement of Compliance" required by paragraph 23.03.03 of this section. 

 

23.04.5 The falsification of any of the above certifications may subject the contractor or 

subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 

231 of title 31 of the United States Code.  

 

23.04.6 The contractor or subcontractor shall make the records required under paragraph 23.03.01 

of this section available for inspection, copying, or transcription by authorized 

representatives of the Federal Transit Administration or the Department of Labor, and 

shall permit such representatives to interview employees during working hours on the 

job. If the contractor or subcontractor fails to submit the required records or to make 

them available, the Federal agency may, after written notice to the contractor, sponsor, 

applicant, or owner, take such action as may be necessary to cause the suspension of 

any further payment, advance, or guarantee of funds. Furthermore, failure to submit the 

required records upon request or to make such records available may be grounds for 

debarment action pursuant to 29 CFR 5.12.  

 

23.05 Apprentices and Trainees 

 

23.05.1 Apprentices - Apprentices will be permitted to work at less than the predetermined rate 

for the work they performed when they are employed pursuant to and individually 

registered in a bona fide apprenticeship program registered with the U.S. Department 

of Labor, Employment and Training Administration, Bureau of Apprenticeship and 

Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a 

person is employed in his or her first 90 days of probationary employment as an 

apprentice in such an apprenticeship program, who is not individually registered in the 

program, but who has been certified by the Bureau of Apprenticeship and Training or a 

State Apprenticeship Agency (where appropriate) to be eligible for probationary 

employment as an apprentice. The allowable ratio of apprentices to journeymen on the 

job site in any craft classification shall not be greater than the ratio permitted to the 

contractor as to the entire work force under the registered program. Any worker listed 

on a payroll at an apprentice wage rate, who is not registered or otherwise employed as 

stated above, shall be paid not less than the applicable wage rate on the wage 

determination for the classification of work actually performed. In addition, any 

apprentice performing work on the job site in excess of the ratio permitted under the 

registered program shall be paid not less than the applicable wage rate on the wage 

determination for the work actually performed.  

 

Where a contractor is performing construction on a project in a locality other than that 

in which its program is registered, the ratios and wage rates (expressed in percentages 

of the journeyman's hourly rate) specified in the contractor's or sub-contractor's 

registered program shall be observed. Every apprentice must be paid at not less than 

the rate specified in the registered program for the apprentice's level of progress, 

expressed as a percentage of the journeymen hourly rate specified in the applicable 

wage determination. Apprentices shall be paid fringe benefits in accordance with the 

provisions of the apprenticeship program. If the apprenticeship program does not 
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specify fringe benefits, apprentices must be paid the full amount of fringe benefits 

listed on the wage determination for the applicable classification.  

 

If the Administrator of the Wage and Hour Division of the U.S. Department of Labor 

determines that a different practice prevails for the applicable apprentice classification, 

fringes shall be paid in accordance with that determination. In the event the Bureau of 

Apprenticeship and Training, or a State Apprenticeship Agency recognized by the 

Bureau, withdraws approval of an apprenticeship program, the contractor will no 

longer be permitted to utilize apprentices at less than the applicable predetermined rate 

for the work performed until an acceptable program is approved.  

 

23.05.2 Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at 

less than the predetermined rate for the work performed unless they are employed 

pursuant to and individually registered in a program which has received prior approval, 

evidenced by formal certification by the U.S. Department of Labor, Employment and 

Training Administration. The ratio of trainees to journeymen on the job site shall not 

be greater than permitted under the plan approved by the Employment and Training 

Administration. Every trainee must be paid at not less than the rate specified in the 

approved program for the trainee's level of progress, expressed as a percentage of the 

journeyman hourly rate specified in the applicable wage determination. Trainees shall 

be paid fringe benefits in accordance with the provisions of the trainee program. If the 

trainee program does not mention fringe benefits, trainees shall be paid the full amount 

of fringe benefits listed on the wage determination unless the Administrator of the 

Wage and Hour Division determines that there is an apprenticeship program associated 

with the corresponding journeyman wage rate on the wage determination which 

provides for less than full fringe benefits for apprentices. Any employee listed on the 

payroll at a trainee rate who is not registered and participating in a training plan 

approved by the Employment and Training Administration shall be paid not less than 

the applicable wage rate on the wage determination for the classification of work 

actually performed. In addition, any trainee performing work on the job site in excess 

of the ratio permitted under the registered program shall be paid not less than the 

applicable wage rate on the wage determination for the work actually performed. In the 

event the Employment and Training Administration withdraws approval of a training 

program, the contractor will no longer be permitted to utilize trainees at less than the 

applicable predetermined rate for the work performed until an acceptable program is 

approved. 

 

23.05.3 Equal employment opportunity - The utilization of apprentices, trainees and 

journeymen under this part shall be in conformity with the equal employment 

opportunity requirements of Executive Order 11246, as amended, and 29 CFR part 30.  

 

23.06 Compliance with Copeland Act requirements - The contractor shall comply with the 

requirements of 29 CFR part 3, which are incorporated by reference in this contract.  

 

23.07 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses 

contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit 

Administration may by appropriate instructions require, and also a clause requiring the 

subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall 

be responsible for the compliance by any subcontractor or lower tier subcontractor with all the 

contract clauses in 29 CFR 5.5.  

 

23.08 Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be 

grounds for termination of the contract, and for debarment as a contractor and a subcontractor as 

provided in 29 CFR 5.12.  
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23.09 Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations 

of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated 

by reference in this contract.  

 

23.10 Disputes concerning labor standards - Disputes arising out of the labor standards provisions of 

this contract shall not be subject to the general disputes clause of this contract. Such disputes shall 

be resolved in accordance with the procedures of the Department of Labor set forth in 29 CFR 

parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between the 

contractor (or any of its subcontractors) and the contracting agency, the U.S. Department of Labor, 

or the employees or their representatives.  

 

23.11 Certification of eligibility 

 

23.11.1 By entering into this contract, the contractor certifies that neither it (nor he or she) nor 

any person or firm who has an interest in the contractor's firm is a person or firm 

ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-

Bacon Act or 29 CFR 5.12(a)(1).  

 

23.11.2 No part of this contract shall be subcontracted to any person or firm ineligible for award 

of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 

5.12(a)(1).  

 

23.11.3 The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 

U.S.C. 1001.  

  

24. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (Operation/Management, Rolling 

Stock, and Construction Contracts >$100,000) 

The Bidder/Contractor agrees: 

 

24.01 Overtime requirements - No contractor or subcontractor contracting for any part of the contract 

work which may require or involve the employment of laborers or mechanics shall require or 

permit any such laborer or mechanic in any workweek in which he or she is employed on such 

work to work in excess of forty hours in such workweek unless such laborer or mechanic receives 

compensation at a rate not less than one and one-half times the basic rate of pay for all hours 

worked in excess of forty hours in such workweek.  

 

24.02 Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the 

clause set forth in paragraph 24.01 of this section the contractor and any subcontractor responsible 

therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall 

be liable to the United States for liquidated damages. Such liquidated damages shall be computed 

with respect to each individual laborer or mechanic, including watchmen and guards, employed in 

violation of the clause set forth in paragraph 24.01 of this section, in the sum of $10 for each 

calendar day on which such individual was required or permitted to work in excess of the standard 

workweek of forty hours without payment of the overtime wages required by the clause set forth 

in paragraph 24.01 of this section.  

 

24.03 Withholding for unpaid wages and liquidated damages - The (_________________) shall upon 

its own action or upon written request of an authorized representative of the Department of Labor 

withhold or cause to be withheld, from any moneys payable on account of work performed by the 

contractor or subcontractor under any such contract or any other Federal contract with the same 

prime contractor, or any other federally-assisted contract subject to the Contract Work Hours and 

Safety Standards Act, which is held by the same prime contractor, such sums as may be 

determined to be necessary to satisfy any liabilities of such contractor or subcontractor for unpaid 

wages and liquidated damages as provided in the clause set forth in paragraph 24.02 of this 

section.  

 

Comment [GR2]: Insert name of the 
grantee 
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24.04 Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses set 

forth in paragraphs 24.01 through 24.04 of this section and also a clause requiring the 

subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall 

be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set 

forth in paragraphs 24.01 through 24.04 of this section.  

  

25. BONDING REQUIREMENTS (Construction Contracts >$100,000) 

For ALL construction or facility improvement contracts or subcontracts exceeding $100,000: 

25.01 If a Bid Guarantee is requested from each bidder, it MUST be equivalent to five (5) percent of 

the bid price. The "bid guarantee" shall consist of a firm commitment such as a bid bond or 

certified check accompanying a bid as assurance that the bidder will, upon acceptance of his bid, 

execute such contractual documents as may be required within the time specified;  

 

25.02 If a Performance Bond is requested from the successful bidder, it MUST be equivalent to 100 

% -  percent of the contract price.  A "performance bond" is one executed in connection with a 

contract to secure fulfillment of all the contractor's obligations under such contract; and  

 

25.03 A Payment Bond is one executed in connection with a contract to assure payment, as required 

by law, of all persons supplying labor and material in the execution of the work provided for in 

the contract.  Payment bond amounts determined to adequately protect the federal interest are as 

follows: 

 

25.03.01 Fifty percent  (50%) of the contract price if the contract price is not more than $1 

million; 

 

25.03.02 Forty percent (40%) of the contract price if the contract price is more than $1 

million but not more than $5 million; or  

 

25.03.03 Two and a half million dollars if the contract price is more than $5 million. 

 

ADVANCE PAYMENTS UTILITIZING FTA FUNDS ARE PROHIBITED UNLESS PRIOR 

WRITTEN CONCURRENCE IS OBTAINED FROM THE FTA. 

 

26. SEISMIC SAFETY (Professional A&E and New Construction Contracts) 

The Contractor agrees that any new building or addition to an existing building will be designed and 

constructed in accordance with the standards for Seismic Safety required in Department of Transportation 

Seismic Safety Regulations 49 CFR Part 41 and will certify to compliance to the extent required by the 

regulation.  The Contractor also agrees to ensure that all work performed under this Contract including 

work performed by a Subcontractor is in compliance with the standards required by the Seismic Safety 

Regulations and the certification of compliance issued on the project 

 

27. Transit Employee Protective Provisions (Operations/Management Contracts 

Contractor shall comply with applicable transit employee protective requirements as follows: 

 

27.01 General Transit Employee Protective Requirements - To the extent that FTA determines that 

transit operations are involved, contractor shall carry out transit operations work on the underlying 

contract in compliance with terms and conditions determined by USDOL to be fair and equitable 

to protect the interests of employees employed under this contract and to meet the employee 

protective requirements of 49 USC A 5333(b), and USDOL guidelines at 29 CFR 215, and any 

amendments thereto. These terms and conditions are identified in USDOL’s letter of certification 

to FTA applicable to the municipal corporation's project from which FTA assistance is provided to 

support work on the underlying contract. Contractor shall carry out that work in compliance with 

the conditions stated in that USDOL letter. The requirements of this subsection (1), however, do 

not apply to any contract financed with FTA assistance either for projects for elderly individuals 
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and individuals with disabilities authorized by 49 USC 5310(a)(2), or for projects for non-

urbanized areas authorized by 49 USC 5311. Alternate provisions for those projects are set forth in 

subsections (b) and (c) of this clause. 

 

27.01.01 Transit Employee Protective Requirements for Projects Authorized by 49 USC 

5310(a)(2) for Elderly Individuals & Individuals with Disabilities - If the contract 

involves transit operations financed in whole or in part with FTA assistance authorized 

by 49 USC 5310(a)(2), and if USDOT has determined or determines in the future that 

the employee protective requirements of 49 USC 5333(b) are necessary or appropriate 

for the state and the public body subrecipient for which work is performed on the 

underlying contract, contractor shall carry out the Project in compliance with the terms 

and conditions determined by USDOL to meet the requirements of 49 USC 5333(b), 

USDOL guidelines at 29 CFR 215, and any amendments thereto. These terms and 

conditions are identified in USDOL's letter of certification to FTA, the date of which is 

set forth in the Grant Agreement or Cooperative Agreement with the state. Contractor 

shall perform transit operations in connection with the underlying contract in 

compliance with the conditions stated in that USDOL letter. 

 

27.01.02 Transit Employee Protective Requirements for Projects Authorized by 49 USC 5311 in 

Non-urbanized Areas - If the contract involves transit operations financed in whole or 

in part with FTA assistance authorized by 49 USC 5311, the contractor shall comply 

with the terms and conditions of the Special Warranty for the Non-urbanized Area 

Program agreed to by USDOT and USDOL, dated May 31, 1979, and the procedures 

implemented by USDOL or any revision thereto. 

 

27.02 Contractor shall also include any applicable requirements in each subcontract involving transit 

operations financed in whole or in part with FTA assistance  

 

28. CHARTER SERVICE OPERATIONS (All Operations/Management Contracts) 

Contractor shall comply with 49 USC 5323(d) and 49 CFR 604, which state that recipients and sub-

recipients of FTA assistance are prohibited from providing charter service using federally funded 

equipment or facilities if there is at least one private charter operator willing and able to provide the 

service, except under one of the exceptions at 49 CFR 604.9. Any charter service provided under these 

exceptions must be "incidental," i.e., it must not interfere with or detract from the provision of mass 

transportation. 

 

29. SCHOOL BUS OPERATIONS (All Operations/Management Contracts)  

Pursuant to 69 USC 5323(f) and 49 CFR 605, recipients and sub-recipients of FTA assistance shall not 

engage in school bus operations exclusively for transportation of students and school personnel in 

competition with private school bus operators unless qualified under specified exemptions. When operating 

exclusive school bus service under an allowable exemption, recipients and sub-recipients shall not use 

federally funded equipment, vehicles, or facilities. 

 

30. DRUG & ALCOHOL TESTING (All Transit Operations Contracts) 

The Contractor agrees to comply with the following Federal substance abuse regulations: a. Drug-Free 

Workplace. U.S. DOT regulations, "Drug-Free Workplace Requirements (Grants), " 49 C.F.R. Part 29, 

Subpart F, as modified by 41 U.S.C. §§§§ 702 et seq. b. Alcohol Misuse and Drug Use. FTA regulations, 

"Prevention of Alcohol Misuse and Prohibited Drug Use in Transit Operations," 49 CFR Part 655, to the 

extent applicable. 

 

31.  RIGHTS IN DATA AND COPYRIGHT REQUIREMENTS (All Professional Service, Research and 

Development Contracts) 

Rights in Data - This following requirements apply to each contract involving experimental, developmental 

or research work: 

 

The term "subject data" used in this clause means recorded information, whether or not copyrighted, that is 
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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. 

 

The following restrictions apply to all subject data first produced in the performance of the contract to 

which this Attachment has been added: 

 

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.  

 

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. 

 

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 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. 

 

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.  

 

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. 

 

Data developed by the Purchaser or Contractor and financed entirely without using Federal assistance 
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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.  

 

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.  

 

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.  

 

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. 

 

32. PATENT RIGHTS (All Professional Research and Development Contracts) 

The following requirements apply to each contract involving experimental, developmental, or research 

work: 

 

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. 

 

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.  

 

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. 

 

33. ENERGY CONSERVATION 

The Contractor agrees to comply with mandatory standards and policies relating to energy efficiency 

which are contained in the State of Michigan energy conservation plan issued in compliance with the 

Energy Policy and Conservation Act.  

  

34. CONFORMANCE WITH ITS NATIONAL ARCHITECTURE (All ITS Projects)  

Contractor shall conform, to the extent applicable, to the National Intelligent Transportation Standards 

architecture in compliance with Sec. 5206(e) of TEA-21, 23 USC 502, and FHWA/FTA’s “Transportation 

Equity Act for the 21st Century; Interim Guidance on Conformity with the National Intelligent 

Transportation Systems (ITS) Architecture and Standards” 63 Federal Register 70443 et seq. Dec. 21, 

1998, and other subsequent Federal directives that may be issued. 

   

35. ACCESS REQUIREMENTS FOR PERSONS WITH DISABILITIES  

Contractor shall comply with 49 USC 5301(d), stating Federal policy that the elderly and persons with 

disabilities have the same rights as other persons to use mass transportation services and facilities and that 
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special efforts shall be made in planning and designing those services and facilities to implement that 

policy. Contractor shall also comply with all applicable requirements of Sec. 504 of the Rehabilitation Act 

(1973), as amended, 29 USC 794, which prohibits discrimination on the basis of handicaps, and the 

Americans with Disabilities Act of 1990 (ADA), as amended, 42 USC 12101 et seq., which requires that 

accessible facilities and services be made available to persons with disabilities, including any subsequent 

amendments thereto. 

 

36.  TOXIC MATERIAL REMOVAL (Construction Contracts) 

The Contractor will be responsible for the proper identification, packaging, testing, removal, transfer and 

disposal of all potentially toxic materials including asbestos materials and oil-filled transformers in 

compliance with all local, State, and Federal Laws and Regulations. 

 

37. ASSIGNMENT 

A Bidder/Contractor shall not assign any Purchase Order or Contract or any monies due there from without 

prior approval of the Purchasing Director, the Finance Director, and in some cases, the City Council.  

Contact the Purchases Agent for proper procedure. 

 

38. LAWS AND REGULATIONS 

In accordance with Federal legislation and regulations governing the use of the United States Department 

of Transportation, Federal Transit Administration (FTA) funds, the bidder/contractor agrees to comply with 

all applicable statutory and regulatory requirements for third party procurements as set forth in FTA 

Circulars 4220.1F, dated November 1, 2008, as amended, and 2015.1 incorporated herein by reference.  

The bidder/contractor agrees to obtain compliance from its subcontractors and to incorporate the statutes 

and regulations in any subcontract agreement resulting from this procurement. 

 

Low bidders must supply certifications for restrictions on lobbying and debarment and suspensions as 

called for in FTA and OMB regulations and circulars. 

 

39. GEOGRAPHIC RESTRICTIONS 

The Bidder/Contractor agrees to refrain from using state or local geographic preferences, except those 

expressly mandated or encouraged by Federal statute, and as permitted by FTA [Acquisition of 

Management, Architectural and Engineering Services 49 U.S.C. Section 5325 (d)]. 

 

40. PROTECTION OF SENSITIVE SECURITY INFORMATION 

Contractor must protect and take measures to ensure that its subcontractors protect sensitive security 

information made available to contractor during the course of the contract. 

 

41. FEDERAL COST PRINCIPLES 
All costs must be necessary, reasonable, and allocable to the project, authorized by DDOT, and not 

prohibited by Federal law or regulation. 

 

42. TEXTING WHILE DRIVING DISTRACTED DRIVING 

Texting while Driving Distracted Driving- To encourage safety among contractors while conducting 

business in behalf of DDOT, DDOT encourages contractors to adopt and promote  Texting while Driving 

and distracted driving policies and programs for its employees and other personnel that operate company 

owned, rented, or personally operated vehicles. 

 

43. SEATBELT USAGE 

To encourage compliance with Federal Executive Order 13043 DDOT encourages contractors to adopt and 

promote an on-the-job seat belt use policies and programs for its employees and other personnel that 

operate company owned, rented, or personally operated vehicles. 
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44. Any contract/purchase order resulting from this solicitation shall include the forms indicated below [X].  

Proposers/Bidders shall complete the required forms and return them, along with the checklist, with the 

signed bid/proposal document.  Failure to submit the required forms shall be a basis for rejection of your 

bid/proposal. 

 

 FORM A -    Bidder’s Certification Statement  

 

 FORM B -    Amendments/Riders 

 

 FORM C-1    Buy America Certificate of Compliance or Non-Compliance with 49 USC  

                                           5323(j)(1)- (Steel, Iron, Manufactured Products) 

 

 FORM C-2    Buy America Certificate of Compliance or Non-Compliance with 49 USC  

                                           5323(j)(2)(C) – (Rolling Stock) 

 

 FORM D -      Conflict of Interest Certification 

 

 FORM E -       Disadvantage Business Enterprise Program Requirements 

                                           (total packet- 31 pages) 

 

 FORM F - Suspensions and Debarmen 

 

 FORM G -      Disclosure of Lobbying Activitie 

 

 FORM P-1 Bid Bond 

 

 FORM P-2 Performance Bond 

 

 FORM P-3    Payment Bond 

 

 FORM Q Responsibility of Bidder/Proposer Determination 

 

 FORM Q-3 Technical Disclosure 

 

 FORM Q-4 Financial Disclosure 

 

 FORM S Verification and Acknowledgment 
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City of Detroit Data Security Requirements for Cloud Service Providers 

 

Security 

 

Security is an enterprise-wide function that involves security ranging from physical security, data security and 

application security.  It is a responsibility that is shared by the cloud provider and City of Detroit (The City). The 

City requires physical security that denies unauthorized access to the building, facility, resource, or stored 

information. Cloud Providers should ensure that the facility hosting cloud services is secure and that the staff has 

proper background checks. When data or applications are moved to a cloud, the Contractor guarantees that the cloud 

offering satisfies these security requirements and enforces the compliance rules. Several comprehensive Best 

Practices exist and provide computer security guidance. The contractor shall comply with these practices which are 

set forth below. It is also important to note that security, compliance, and policy requirements are also a function of 

the legal jurisdiction of the region in which the cloud services are provided and can vary from country to country. 

The City may conduct independent audits of Contractors to verify the compliance with regulations or security 

policies. 

 

Privacy 

 

If applicable, Cloud providers shall protect and ensure the proper and consistent collection, processing, 

communication, use, security and disposition of personally identifiable information (PII) in the cloud system. PII is 

the information that can be used to distinguish or trace an individual’s identity, such as name, social security 

number, biometric records, etc., alone, or when combined with other personal or identifying information that is 

linked or linkable to a specific individual, such as date and place of birth, mother’s maiden name, etc. The contractor 

shall use industry-standard best efforts to protect privacy and collected PII. Prior to the storage of PII with a Cloud 

Service Provider the City will conduct a Risk Assessment addressing Privacy Issues along with a possible Privacy 

Impact Assessment or the City may request the Contractor to provide audit reports verifying that privacy and 

security standards have been met The review of the reports resulting from the use of the above referenced audits or 

reports tools will be conducted during the life of the Contract.  Additional changes in scope may result in the request 

to conduct Risk Assessments or Privacy Impact Assessments. 

 

Auditing 

 

A cloud auditor is a party that can conduct independent assessment of cloud services, information system operations, 

performance, and the security and privacy of a cloud computing implementation. A cloud auditor can evaluate the 

services provided by a cloud provider in terms of security controls, privacy impact, performance, and adherence to 

service level agreement parameters.  Security and Privacy controls are the management, operational, and technical 

safeguards or countermeasures employed within an organizational information system to protect the confidentiality, 

integrity, and availability of the system and its information. For security auditing, a cloud auditor assesses the 

security controls in the information system to determine the extent to which the controls are implemented correctly, 

operating as intended, and producing the desired outcome with respect to the security requirements for the system. 

The security audit will include the verification of compliance with regulation and security policy.
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Cloud Security & Privacy Requirement Areas  Requirements 

To ensure effective governance, risk and 

compliance processes exist, please provide policies 

and products used for the following:   

 Provide diagram (and possible past examples) of Vendor’s 

governance and notification processes for services, as 

required by The City  

 Describe how Vendor will guarantee legal and regulatory 

compliance with government and industry specific laws and 

regulations 

 Explain established Patch Deployment 

 Provide chart of Segregation of Duties 

 Adhere to The City Data Security and Data Privacy 

Policies, to be provided.  Acknowledgement of receipt and 

compliance will be part of Service Level Agreement (SLA). 

To audit and ensure proper reporting of operational 

and business processes, please provide policies and 

products used for the following:  

 Describe the mechanism in place to provide reports to The 

City for both normal and exceptional behavior relating to 

security and privacy operations.  (These reports can be 

either status or monitoring) 

 Document that the provider is willing to adhere to The City 

Policy and Procedures for Incident Handling.  This is 

especially important in the area of Federal Tax Information.  

Provider can work with City of Detroit Security Manager to 

select the City’s process, provider process, or build a 

hybrid. 

 Cloud providers security and privacy controls must follow 

one of the following sets of best practices: 

o NIST Series 

o ISO/IEC Series 

o COBIT 

o ITIL 

 Provide SSAE 16 (or comparable)  Compliance 

Documentation upon request 

To manage people, roles and identities, please 

provide policies and products used for the 

following: 

 Two factor authentication 

 Fine grained access control 

 Process for account management 

 Detailed monitoring 

 Secure Remote Access 

 Encrypted Login Credentials 

 Adhere to The City Identity Management Policy. (To be 

provided, acknowledgement to be included in SLA) 

To ensure proper protection of data and 

information, please provide policies and products 

used for the following: 

 Frequency of a Data Inventory 

 Description of all responsible parties and their roles 

 Update procedure for above requirement 

 Encryption of all PII and other data deemed confidential 

(per inventory) 

 Key Management Program 

 Proven Malware Program 

 Adhere to The City Encryption Policy.  Will be provided.  

Acknowledgement of receipt and compliance can be in 

contract 

 Separation of data belonging to different consumers in a 

multi‐tenant environment?  

To enforce privacy policies, please provide 

information or policies and products used for the 

following:   

 Identification of physical location where The City PII will 

be stored 

 Adherence to all laws governing the areas of data storage 

 Risk Assessment and Privacy Impact Assessment covering 
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Cloud Security & Privacy Requirement Areas  Requirements 

the storage of PII  

 Document people and process that can handle PII 

Please provide policies and products used for the 

following: Security provisions for City applications 

operating within the cloud  

 Within the contract, delineate responsibility for applications 

running on cloud infrastructure between the City or the 

provider  

 Where the responsibility lies with the provider,  provide 

clear and specific security provisions to be applied to each 

application 

Please provide policies and products used which 

ensure cloud networks and connections are secure 

per the following: 

 Network traffic screened and firewall protected Network 

intrusion detection & prevention in place 

 Network must have detailed logging and documented 

notification  

 Separation of network traffic in a shared multi‐tenant 

provider environment  

 Dedicate VLANs with dedicated virtual firewall 

 The City network access separated from provider network 

access 

 The City VMs are on a dedicated hypervisor  

Please provide policies and products used which 

ensure security controls on physical infrastructure 

and facilities  

 Cloud service provider appropriate security controls to their 

physical infrastructure and facilities   

 Adhere to The City Physical Security Policy. To Be 

Provided, acknowledgement to be part of SLA. 

 Have facilities in place to ensure continuity of service in the 

face of environmental threats or equipment failures 

Please provide policies and products used for 

Storage and Backup 
 Insure that City supplied Recovery Point Objectives and 

Recovery Time Objectives to be met 

 Adhere to City Backup Policy and City Business Continuity 

Policy.  To Be Provided, acknowledgement to be part of 

SLA. 

 Online storage and backup media scrubbed when retired or 

replaced 

 Provide copy of Workforce Recovery Plan 

Please provide policies and products used for 

Managing Security 
 Service Provider must provide for review contract clauses 

that require that all security terms must also pass down to 

any peer cloud service providers  

Please provide policies and products used for 

Security requirements of the exit process  
 Documented exit process and approved by The City  

 Provide detail of processes used for data sanitation 

 Adhere to The City FTI Deletion Policy; To Be Provided, 

acknowledgement to be part of SLA. 
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