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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 Inaddition to the services currently listed in Exhibit A, Scope of Work, Section I,
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.
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3. AMENDMENT TO EXHIBIT B, FEE SCHEDULE

3.01 Section | (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 11, Project Fees

In addition to the services and itemized fees currently listed in the original Exhibit B, Fee
Schedule, Section I, Project Fees, the following services and itemized fees will be added by
Amendment No. 1:

GN: Recurring Annual Subscription Fee Description Total Price
GN: Data Integration Access Access to Additional Features for Data Integration 1 $3,000.00 $3,000.00
GN: Recurring Annual Subscription Fee Sub-Total $3,000.00

GN: Non-Recurring Annual Subscription Fee Description Total Price
GN: Data Integration Setup GN: Data Integration Setup Fee (CSV format) 1 $30,000.00 $30,000.00
GN: Non-Recurring Annual Subscription Fee Sub-Total $30,000.00
TOTAL PRICE $33,000.00

Subscription Period(s) and Payment Terms
The Subscription Period of this Agreement will conclude 10/08/2017. Payment is due pet 30 days from Invoice date.

Cycle 1: 03/09/2016 through 10/08/2016 for a price of $31,750 (pro-rated for 7 months)
Cycle 2: 10/09/2016 through 10/08/2017 for a price of $3,000

Cycle 3: 10/09/2017 through 10/08/2018 for a price of $3,000 (optional)

Cycle 4: 10/09/2018 through 10/08/2019 for a price of $3,000 (optional)

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

{G:\DOCS\CONTRACT\turnj\99\contract\JT2150.DOC} 3



DocuSign Envelope |ID: 38D628B3-F762-4603-8E71-26A976F2D197

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:

DocuSigned by:
Nickelle %g hley
[ 2/18/2016

3581C3B3D5F343C...

Name

By:

Deputy CFO - Office of Grants Management

Title

THIS CONTRACT WAS APPROVED
BY THE CITY COUNCIL ON:

3/29/16

eCivis, Inc.:
DocuSigned by:
Jomes fa 2/18/2016
By: AFC2909399524D5...
James Ha
CEO

THIS CONTRACT WAS APPROVED
BY FRC ON:
(if FRC approval is not required, leave blank)

Date

DocuSigned by:

bo%s(u Jackson

4/15/2016

uuuuuuuuuuuuuu =

Chief Procurement Officer Date
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Date

APPROVED BY LAW DEPARTMENT
PURSUANT TO § 7.5-206 OF THE CHARTER
OF THE CITY OF DETROIT

DocuSigned by:

James Edwards

23C12D9E4CO0A41D....

Corporation Counsel Date

4/11/2016
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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%, 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, | CERTIFY that James Ha is President, CEOQ, and
Corporate Secretary.

FURTHER, | 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, | have set my hand this 17 day of _February, 2016 .
CORPORATE SEAL

(if any)

DocuSigned by:

James Ha

AFC2909399524D5...

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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PROFESSIONAL SERVICES CONTRACT
BETWEEN
CITY OF DETROIT, MICHIGAN
AND

eCivis, Inc.

CONTRACT NO.

2890777-1
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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:

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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2.01

2.02

2.03

2.04

2.05

2.06

2.07

3.01

supplies, notes, recordings, and videotapes, whether such materials are reduced to writing,
magnetically or optically stored, or kept in some other form.

Article 2: Engagement of Contractor

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.

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.

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.

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.

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.

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.

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.

Article 3: Contractor's Representations and Warranties

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

3.03

3.04

401

4.02

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

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.

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.

Article 4: Contract Effective Date and Time of Performance

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.

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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4.03

5.01

6.01

6.02

6.03

6.04

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.

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.

Article 5: Data To Be Furnished Contractor

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.

Article 6: Contractor Personnel and Contract Administration

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.

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.

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.

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

6.06

7.01

7.02

8.01

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.

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.

Article 7: Compensation

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.

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)

Article 8: Maintenance and Audit of Records
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

8.03

9.01

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.

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.

Avrticle 9: Indemnity

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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9.02

9.03

9.04

9.05

9.06

10.01

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.

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.

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.

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.

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.

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.

Article 10: Insurance

During the term of this Contract, the Contractor shall maintain the following insurance, at a
minimum and at its expense:

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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10.02

10.03

10.04

10.05

10.06

10.07

10.08

10.09

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)

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.

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.”

All insurance required by this Contract shall be written on an occurrence-based policy form, if the
same is commercially available.

The Commercial General Liability policy shall be endorsed to have the general aggregate apply to
the Services provided under this Contract only.

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.

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.

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.

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.

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

2)

3)

4)

5)

6)

7)

8)

9)

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

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

The Contractor ceases to perform under the Contract; or

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

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

The Contractor assigns, transfers, conveys or otherwise disposes of this Contract in whole
or in part without prior approval of the City; or

Any City officer or employee acquires an interest in this Contract so as to create a
conflict of interest; or

The Contractor violates any of the provisions of this Contract, or disregards applicable
laws, ordinances, permits, licenses, instructions or orders of the City; or

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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11.03

11.04

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.

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.

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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11.05

12.01

13.01

13.02

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.

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.
Avrticle 12: Assignment

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.

Article 13: Subcontracting

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.

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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13.03

13.04

13.05

14.01

14.02

14.03

14.04

14.05

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.

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.

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.

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.

Article 14: Conflict of Interest

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.

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.

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.

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.

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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14.06

14.07

15.01

15.02

16.01

16.02

17.01.

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.

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.

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.

Article 15: Confidential Information

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.

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.

Article 16: Compliance With Laws

The Contractor shall comply with and shall require its Associates to comply with all applicable
federal, state and local laws.

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
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.

17.03.

17.04.

17.05.

17.06.

17.07.

18.01

18.02

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.

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.

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.

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.

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.

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

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.

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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18.03

18.04

19.01

19.02

19.03

20.01

20.02

Contractor shall continue to perform the Services under this Contract until the dispute is
resolved.

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.

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.

Avrticle 19: Fair Employment Practices

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.

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.

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

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, M1 90084-3495

Attention: Mr. /Ms.

If to the Contractor:

eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495
Attention: Mr. /Ms.

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

21.01

21.02

21.03

21.04

21.05

21.06

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.

Avrticle 21: Proprietary Rights and Indemnity

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.

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.

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.

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."”

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.

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.

Avrticle 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.

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.

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

24.04

24.05

24.06

24.07

24.08

24.09

24.10

24.11

24.12

24.13

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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 Contractor:
Department:
By:
By: Name
Name
Title
Title
THIS CONTRACT WAS APPROVED THIS CONTRACT WAS APPROVED
BY THE CITY COUNCIL ON: BY FRC ON:

(if FRC approval is not required, leave blank)

Date Date

APPROVED BY LAW DEPARTMENT
PURSUANT TO § 7.5-206 OF THE CHARTER
OF THE CITY OF DETROIT

Chief Procurement Officer Date 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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EXHIBIT A: SCOPE OF SERVICES
. 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.
I. 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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EXHIBIT B: FEE SCHEDULE
. 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.
Il. Project Fees

The following chart outlines the costs for this project:

I11. Project Billing
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EXHIBIT C: STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES

“City Charter § 4-122, 1 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 Recipient Amount of Date
Contractor/Vendor Contribution or

Expenditure
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(EXHIBIT C - continued)
STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES

Except as set forth above, | 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. | swear [or affirm] that the information
provided is accurate. If I am signing on behalf of an entity, | swear [or affirm] that | 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

l, , Corporate Secretary of
(name of corporate secretary)

(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, | CERTIFY that is Chairman

is President,

is/are Vice President(s),
is Treasurer,

is Secretary,

is Executive Director, and
is

FURTHER, | 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, | 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

l, , @ Manager or Member of
(name of manager)
, L.L.C, a limited liability company (the “Company”’), DO HEREBY

(name of company)
CERTIFY that | 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. | 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, | 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, | have set my hand this day of , 20
COMPANY SEAL
(ifany)

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 | 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, | CERTIFY that the following persons are General Partners:

FURTHER, | 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, | 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, | CERTIFY that is Chairman

is President,

is/are Vice President(s),
is Treasurer,

is Secretary,

is Executive Director, and
is

FURTHER, | 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, | 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.

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.

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): __ %

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

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.

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. 83801 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

6.03

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.

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

7.02

7.03

7.04

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.

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

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).

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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10.

9.02

9.03

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.

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.

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 Cizy’s remedies for any succeeding breach of that or of any other term,
covenant, or condition of this Contract.

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

The following requirements apply to the underlying Contract:

10.01

10.02

10.03

10.04

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.

Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying Contract:

Race, Color, Creed, National Origin, Sex - In accordance with Title VI 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.

Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as
amended, 29 U.S.C. 8§ 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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11.

10.05

10.06

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.

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.

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

11.02

11.03

11.04

11.05

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.

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.

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.

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.

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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11.06

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.

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

12.02

12.03

12.04

12.05

12.06

12.07

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. % Contract goal of 10 % has been established for this procurement.] Comment [GR1]: What contract goal for
. . . . . Disadvantaged Business Enterprise has been
The Contractor shall not discriminate on the basis of race, color, national origin, or sex in the T ———

performance of this Contract. The Contractor shall carry out applicable requirements of

49 CFR Part 26 in the award and administration of this DOT -assisted Contract. Failure by the
Contractor to carry out these requirements is a material breach of this Contract, which may result
in the termination of this Contract or such other remedy as DDOT deems appropriate. Each
subcontract the Contractor signs with a Subcontractor must include the assurance in this
paragraph (see 49 CFR 26.13(b)).

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.

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.

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.

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.
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13.

14.

15.

16.

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.

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.

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.

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.

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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17.

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.

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 Cizy’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

Contract Template Effective 12/9/15 Page 40 of 57



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

18.

19.

20.

21.

shall constitute a waiver of any right or duty afforded any of them under the Contract, nor shall any such
action or failure to act constitute an approval of or acquiescence in any breach thereunder, except as may be
specifically agreed in writing.

LOBBYING ( 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.

CLEAN AIR (Contracts >$100,000)

19.01

19.02

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. 88 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.

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

CLEAN WATER (Contracts >$100,000)

20.01

20.02

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.

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.

CARGO PREFERENCE (Rolling Stock, Construction, Materials & Supplies Contracts property

transported by vessel only)

The Bidder/Contractor agrees:

21.01

21.02

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 commaodities pursuant to this contract, to the
extent such vessels are available at fair and reasonable rates for United States-flag commercial
vessels.

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. ELY 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

23.02

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(1)(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.

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.

23.02.101n 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.

23.02.11The 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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23.06

23.07

23.08

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.

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.

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.

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

23.10

23.11

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.

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.

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

24.02

24.03

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.

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.

Withholding for unpaid wages and liquidated damages - The [( ) bhall 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.
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25.

26.

27.

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.

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  Ifa 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%b) 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.

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

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

28.

29.

30.

3L

operations financed in whole or in part with FTA assistance

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.

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.

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. 888§ 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.

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

Contract Template Effective 12/9/15 Page 51 of 57



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

32.

33.

34.

35.

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.

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.

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.

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.

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

Contract Template Effective 12/9/15 Page 52 of 57



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

36.

37.

38.

39.

40.

41.

42.

43.

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.

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.

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.

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.

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)].

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.

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.

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.

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.

Buy America Certificate of Compliance or Non-Compliance with 49 USC

Buy America Certificate of Compliance or Non-Compliance with 49 USC

Disadvantage Business Enterprise Program Requirements

O FORM A - Bidder’s Certification Statement
FORM B - Amendments/Riders
O FORM C-1
5323(j)(1)- (Steel, Iron, Manufactured Products)
O FORM C-2
5323(j)(2)(C) - (Rolling Stock)
| FORM D - Conflict of Interest Certification
O FORM E -
(total packet- 31 pages)
O FORM F - Suspensions and Debarmen
O FORM G - Disclosure of Lobbying Activitie
O FORM P-1 Bid Bond
O FORM P-2 Performance Bond
O FORM P-3 Payment Bond
O FORM Q Responsibility of Bidder/Proposer Determination
O FORM Q-3 Technical Disclosure
O FORM Q-4 Financial Disclosure
O 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. PIl 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 Pll 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 e  Two factor authentication
provide policies and products used for the e Fine grained access control
following: e Process for account management
e Detailed monitoring
e  Secure Remote Access
e Encrypted Login Credentials
e Adhere to The City Identity Management Policy. (To be
provided, acknowledgement to be included in SLA)
To ensure proper protection of data and e Frequency of a Data Inventory
information, please provide policies and products e Description of all responsible parties and their roles
used for the following: e Update procedure for above requirement
e Encryption of all P1l 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 PlI
Document people and process that can handle P11

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 VLANSs 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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PROFESSIONAL SERVICES CONTRACT
BETWEEN
CITY OF DETROIT, MICHIGAN
AND

eCivis, Inc.

CONTRACT NO.

2890777-1
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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:

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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2.01

2.02

2.03

2.04

2.05

2.06

2.07

3.01

supplies, notes, recordings, and videotapes, whether such materials are reduced to writing,
magnetically or optically stored, or kept in some other form.

Article 2: Engagement of Contractor

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.

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.

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.

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.

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.

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.

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.

Article 3: Contractor's Representations and Warranties

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

3.03

3.04

401

4.02

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

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.

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.

Article 4: Contract Effective Date and Time of Performance

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.

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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4.03

5.01

6.01

6.02

6.03

6.04

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.

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.

Article 5: Data To Be Furnished Contractor

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.

Article 6: Contractor Personnel and Contract Administration

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.

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.

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.

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

6.06

7.01

7.02

8.01

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.

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.

Article 7: Compensation

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.

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)

Article 8: Maintenance and Audit of Records
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

8.03

9.01

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.

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.

Avrticle 9: Indemnity

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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9.02

9.03

9.04

9.05

9.06

10.01

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.

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.

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.

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.

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.

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.

Article 10: Insurance

During the term of this Contract, the Contractor shall maintain the following insurance, at a
minimum and at its expense:

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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10.02

10.03

10.04

10.05

10.06

10.07

10.08

10.09

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)

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.

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.”

All insurance required by this Contract shall be written on an occurrence-based policy form, if the
same is commercially available.

The Commercial General Liability policy shall be endorsed to have the general aggregate apply to
the Services provided under this Contract only.

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.

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.

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.

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.

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

2)

3)

4)

5)

6)

7)

8)

9)

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

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

The Contractor ceases to perform under the Contract; or

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

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

The Contractor assigns, transfers, conveys or otherwise disposes of this Contract in whole
or in part without prior approval of the City; or

Any City officer or employee acquires an interest in this Contract so as to create a
conflict of interest; or

The Contractor violates any of the provisions of this Contract, or disregards applicable
laws, ordinances, permits, licenses, instructions or orders of the City; or

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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11.03

11.04

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.

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.

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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11.05

12.01

13.01

13.02

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.

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.
Avrticle 12: Assignment

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.

Article 13: Subcontracting

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.

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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13.03

13.04

13.05

14.01

14.02

14.03

14.04

14.05

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.

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.

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.

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.

Article 14: Conflict of Interest

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.

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.

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.

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.

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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14.06

14.07

15.01

15.02

16.01

16.02

17.01.

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.

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.

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.

Article 15: Confidential Information

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.

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.

Article 16: Compliance With Laws

The Contractor shall comply with and shall require its Associates to comply with all applicable
federal, state and local laws.

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
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.

17.03.

17.04.

17.05.

17.06.

17.07.

18.01

18.02

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.

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.

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.

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.

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.

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

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.

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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18.03

18.04

19.01

19.02

19.03

20.01

20.02

Contractor shall continue to perform the Services under this Contract until the dispute is
resolved.

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.

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.

Avrticle 19: Fair Employment Practices

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.

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.

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

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, M1 90084-3495

Attention: Mr. /Ms.

If to the Contractor:

eCivis, Inc. (Lockbox), Dept 3495 Los Angeles CA, 90084-3495
Attention: Mr. /Ms.

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

21.01

21.02

21.03

21.04

21.05

21.06

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.

Avrticle 21: Proprietary Rights and Indemnity

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.

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.

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.

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."”

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.

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.

Avrticle 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.

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.

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

24.04

24.05

24.06

24.07

24.08

24.09

24.10

24.11

24.12

24.13

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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 Contractor:
Department:
By:
By: Name
Name
Title
Title
THIS CONTRACT WAS APPROVED THIS CONTRACT WAS APPROVED
BY THE CITY COUNCIL ON: BY FRC ON:

(if FRC approval is not required, leave blank)

3/29/16
Date Date
APPROVED BY LAW DEPARTMENT
PURSUANT TO § 7.5-206 OF THE CHARTER
OF THE CITY OF DETROIT
DocuSigned by: DocuSigned by:
bosz(L Jﬂl{}dbw 4/8/2016 jWM{/S {EJWWA»S 4/5/2016
- E7ZBDOF26E53A4D0— . 7’%(‘17I’)QI:A(‘_(‘IA41D
Chief Procurement Officer Date 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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EXHIBIT A: SCOPE OF SERVICES
. 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.
I. 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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EXHIBIT B: FEE SCHEDULE
. 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.
Il. Project Fees

The following chart outlines the costs for this project:

I11. Project Billing
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EXHIBIT C: STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES

“City Charter § 4-122, 1 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 Recipient Amount of Date
Contractor/Vendor Contribution or

Expenditure

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



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

(EXHIBIT C - continued)
STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES

Except as set forth above, | 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. | swear [or affirm] that the information
provided is accurate. If I am signing on behalf of an entity, | swear [or affirm] that | 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

l, , Corporate Secretary of
(name of corporate secretary)

(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, | CERTIFY that is Chairman

is President,

is/are Vice President(s),
is Treasurer,

is Secretary,

is Executive Director, and
is

FURTHER, | 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, | 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

l, , @ Manager or Member of
(name of manager)
, L.L.C, a limited liability company (the “Company”’), DO HEREBY

(name of company)
CERTIFY that | 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. | 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, | 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, | have set my hand this day of , 20
COMPANY SEAL
(ifany)

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 | 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, | CERTIFY that the following persons are General Partners:

FURTHER, | 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, | 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, | CERTIFY that is Chairman

is President,

is/are Vice President(s),
is Treasurer,

is Secretary,

is Executive Director, and
is

FURTHER, | 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, | 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.

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.

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): __ %

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

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.

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. 83801 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

6.03

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.

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

7.02

7.03

7.04

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.

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

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).

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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10.

9.02

9.03

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.

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.

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 Cizy’s remedies for any succeeding breach of that or of any other term,
covenant, or condition of this Contract.

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

The following requirements apply to the underlying Contract:

10.01

10.02

10.03

10.04

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.

Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying Contract:

Race, Color, Creed, National Origin, Sex - In accordance with Title VI 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.

Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as
amended, 29 U.S.C. 8§ 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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11.

10.05

10.06

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.

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.

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

11.02

11.03

11.04

11.05

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.

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.

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.

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.

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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11.06

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.

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

12.02

12.03

12.04

12.05

12.06

12.07

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. LA\ Contract goal of 10 % has been established for this prOCUfement-l ,,,,,,,,,,,,,, Comment [GR1]: What contract goal for
. . . . . Disadvantaged Business Enterprise has been
The Contractor shall not discriminate on the basis of race, color, national origin, or sex in the set for this contract? Enter numerical value.

performance of this Contract. The Contractor shall carry out applicable requirements of

49 CFR Part 26 in the award and administration of this DOT -assisted Contract. Failure by the
Contractor to carry out these requirements is a material breach of this Contract, which may result
in the termination of this Contract or such other remedy as DDOT deems appropriate. Each
subcontract the Contractor signs with a Subcontractor must include the assurance in this
paragraph (see 49 CFR 26.13(b)).

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.

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.

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.

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.
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13.

14.

15.

16.

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.

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.

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.

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.

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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17.

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.

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 Cizy’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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18.

19.

20.

21.

shall constitute a waiver of any right or duty afforded any of them under the Contract, nor shall any such
action or failure to act constitute an approval of or acquiescence in any breach thereunder, except as may be
specifically agreed in writing.

LOBBYING ( 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.

CLEAN AIR (Contracts >$100,000)

19.01

19.02

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. 88 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.

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

CLEAN WATER (Contracts >$100,000)

20.01

20.02

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.

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.

CARGO PREFERENCE (Rolling Stock, Construction, Materials & Supplies Contracts property

transported by vessel only)

The Bidder/Contractor agrees:

21.01

21.02

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 commaodities pursuant to this contract, to the
extent such vessels are available at fair and reasonable rates for United States-flag commercial
vessels.

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. ELY 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

23.02

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(1)(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.

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

Contract Template Effective 12/9/15 Page 42 of 57



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

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.

23.02.101n 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.

23.02.11The 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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23.06

23.07

23.08

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.

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.

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.

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

23.10

23.11

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.

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.

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

24.02

24.03

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.

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.

Withholding for unpaid wages and liquidated damages - The [( ) bhall 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.
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25.

26.

27.

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.

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  Ifa 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%b) 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.

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

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

28.

29.

30.

3L

operations financed in whole or in part with FTA assistance

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.

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.

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. 888§ 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.

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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32.

33.

34.

35.

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.

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.

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.

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.

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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36.

37.

38.

39.

40.

41.

42.

43.

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.

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.

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.

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.

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)].

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.

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.

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.

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.

Buy America Certificate of Compliance or Non-Compliance with 49 USC

Buy America Certificate of Compliance or Non-Compliance with 49 USC

Disadvantage Business Enterprise Program Requirements

O FORM A - Bidder’s Certification Statement
FORM B - Amendments/Riders
O FORM C-1
5323(j)(1)- (Steel, Iron, Manufactured Products)
O FORM C-2
5323(j)(2)(C) - (Rolling Stock)
| FORM D - Conflict of Interest Certification
O FORM E -
(total packet- 31 pages)
O FORM F - Suspensions and Debarmen
O FORM G - Disclosure of Lobbying Activitie
O FORM P-1 Bid Bond
O FORM P-2 Performance Bond
O FORM P-3 Payment Bond
O FORM Q Responsibility of Bidder/Proposer Determination
O FORM Q-3 Technical Disclosure
O FORM Q-4 Financial Disclosure
O 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. PIl 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 Pll 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 e  Two factor authentication
provide policies and products used for the e Fine grained access control
following: e Process for account management
e Detailed monitoring
e  Secure Remote Access
e Encrypted Login Credentials
e Adhere to The City Identity Management Policy. (To be
provided, acknowledgement to be included in SLA)
To ensure proper protection of data and e Frequency of a Data Inventory
information, please provide policies and products e Description of all responsible parties and their roles
used for the following: e Update procedure for above requirement
e Encryption of all P1l 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 PlI
Document people and process that can handle P11

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 VLANSs 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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CONTRACT PROVISIONS

Article 1. DefINIIONS. ...ttt e 3
Article 2. Engagement of CONIACION ...........vuvieiieieiceeceeeeeceee oo 6
Article 3. Contractor's Representations and Warranties ...............oooveevorervvoeeosoerreoo. 9
Article 4. Contract Effective Date and Time of Performance.......... et ettt 10
Article 5. Data to Be Furnished t0 CONrACIOr ..........ovueueeeeeeeeeoeeeeeeeeeeeeeeoeooeeeoeoeoo 11
Atrticle 6 Contractor Personnel and Contract AdminiStration ..............o.ocovvvevooooeoooo 11
Article 7. COMPENSALION ...ttt eten e e e e, 12
Article 8. Maintenance and Audit of Records.............ooouveniiiiee 13
Article 9. INdemnity c..oooveeeeiiiceeeeeeeeee e et ba et et i taeenearanaerearan 15
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Article 13, SUBCONIIACHNG .....uovvieieeece oo 20
Article 14, Conflict Of INEEIESt .......oiivuieveeieeeeieee e eee oo 20
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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 Information Technology

Services Department ("City"), and eCivis, Inc., a Delaware corporation, with its principal place
of business located at 418 N. Fair Oaks Ave., Suite 301, Pasadena, CA 91103 ("Contractor").

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:

Article 1.
Definitions

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.

"Affiliate" means any entity which directly or indirectly controls, is controlled by, or is
under common control with the subject entity. "Control," for purposes of this definition,
means direct or indirect ownership or control of more than 50% of the voting interests of

the subject entity.
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"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, agents, and parent
company and their agents and employees, and any entities associated, affiliated, or
subsidiary to the Contractor, 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 and by the Contractor.

"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.

“Data” shall mean any confidential, proprietary or nonpublic information concerning the
City which is furnished to the Contractor by or on behalf of the City, whether furnished
before or after the date of this Agreement and regardless of the manner in which it is
furnished. including but not limited to, information regarding the City’s developments,
concepts, improvements, designs, discoveries, ideas, processes, techniques, formulas, data
and other intellectual property, plans and strategies, existing or proposed bids, financial or
budgetary projections or information, investments, negotiations strategies, training
information and materials, employee compensation, other employee information and/or

information of any vendor, potential vendor or citizen of the City.

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

relating to performance of the Services.
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"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.

"Malicious Code" means viruses, worms, time bombs, Trojan horses and other harmful or

malicious code, files, scripts, agents or programs.

“Professional Services” means work performed by Contractor for the City by the
professional services division of the Contractor under this Agreement or any relevant
purchase order. Such work may include, but not limited to, Grant Writing, Peer Review,
Implementation Assistance, Data Migration Assistance, Technical Assistance and/or

Training services.

"Purchased Services" means Services that the City or City Affiliates purchase under this
Agreement for Grants NetworkTM, Professional Services or Nonprofit One-StopTM.

"Records" shall mean all books, ledgers, journals, accounts, documents, and other
collected data in which information is kept regarding the performance of this Contract.

2
"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 this Contract 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, including but not limited to the
Purchased Services, the Professional Services, and the products and services that are
ordered by the City and made available by the Contractor online via the customer login

link at http://www.ecivis.com and/or other web pages designated by the Contractor.

"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.



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

[S9]
b

I.

b
<O
[\

"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.

"Users" means individuals who are authorized by the City to use the Services, and who
have been supplied user identifications and passwords by the City (or by Contractor at the
City’s request). Users are limited to City employees. Non-employees such as Consultants,
contractors and agents, and third parties with which the City transacts business may not

be granted access.

Article 2.
Engagement of Contractor

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.

The Contractor shall perform its responsibilities in a satisfactory manner as shall be
determined within the sole and reasonable discretion of the City. The Contractor further
warrants that its work shall be performed in a professional and workmanlike manner, in

strict compliance with all requirements, standards, and specifications of this Contract.

The Contractor shall confer as necessary and cooperate with the C ity in order that the
Services may proceed in an efficient and satisfactory manner. The Services are deemed
to include all web-based trainings and conference calls, in addition to on-site trainings

listed in the Scope of Services, and any other travel necessary to perform the services
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listed in the Scope of Services. On-site meetings, presentations and conferences
requested by the City and not listed in the Scope of Services will be charged at a rate of
$250 per hour, plus the reimbursement of travel expenses. The total daily cost of such
additional in-person services is not to exceed $3,000 per person on site.

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.

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.

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.

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.

Contractor shall make the Purchased Services available to the City pursuant to this

Contract and any relevant Purchase Order during the Term.

User Subscriptions. Unless otherwise specified in writing, (i) Purchased Services are
purchased as User subscriptions and may be accessed by no more than the specified
number of Users, (ii) additional User subscriptions may be added during the Term at the
same pricing as that for the pre-existing subscriptions thereunder, prorated for the
remainder of the Term in effect at the time the additional User subscriptions are added,

and (iii) the added User subscriptions shall terminate on the same date as the pre-existing
7
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subscriptions. User subscriptions are for designated Users only and cannot be shared or
used by more than one User but may be reassigned to new Users replacing former Users

who no longer require ongoing use of the Services.
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Contractor shall, in addition to the complying with the requirements set forth in the Scope

of Services: (i) provide its basic support for the Purchased Services to the City at no
additional charge, and/or upgraded support if purchased separately, (ii) use commercially
reasonable efforts to make the Purchased Services available 24 hours a day, 7 days a
week. except for: (a) planned downtime (of which Contractor shall give at least 8 hours’
notice via the Purchased Services and which Contractor shall schedule to the extent
practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday Pacific
Time), or (b) any unavailability caused by circumstances beyond Contractor’s reasonable
control, including without limitation, acts of God, acts of government, floods, fires,
earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those
involving Contractor’s employees), Internet service provider failures or delays, or denial
of service attacks, and (iii) provide the Purchased Services only in accordance with

applicable laws and government regulations.

[
St
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Contractor shall maintain appropriate administrative, physical, and technical safeguards

‘.

for protection of the security, confidentiality and integrity of City’s Data. Contractor shall
not (a) modify City’s Data, (b) disclose City’s Data except as compelled by law in
accordance with this Contract or as expressly permitted in writing by the City, or (c)
access City’s Data except to provide the Services and prevent or address service or

technical problems, or at the City’s request in connection with customer support matters.

2]
o
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The City shall (i) be responsible for Users’ compliance with this Agreement. (ii) be

‘.

responsible for the accuracy, quality and legality of City’s Data and of the means by
which the City acquires City’s Data, (iii) use commercially reasonable efforts to prevent
unauthorized access to or use of the Services, and notify the Contractor promptly of any
such unauthorized access or use, and (iv) use the Services only in accordance with the
user guide and applicable laws and government regulations. The City shall not (a) make
the Services available to anyone other than Users, (b) sell, resell, rent or lease the
Services, (¢) use the Services to store or transmit infringing, libelous, or otherwise

unlawful or tortious material, or to store or transmit material in violation of third-party
8
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privacy rights, (d) use the Services to store or transmit Malicious Code, (e) interfere with
or disrupt the integrity or performance of the Services or third-party data contained
therein, or (f) attempt to gain unauthorized access to the Services or their related systems

or networks.
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Contractor does not own data or files submitted to Grants Network by third parties. The

City assumes all risks that may occur from downloading third-party data or files.

2]
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Restrictions. The City shall not permit any third party to access the Services unless they
are contributing to the City’s grants management, (ii) create derivative works based on
the Services except as authorized herein, (iii) copy, frame or mirror any part or content of
the Services, other than copying or framing on the City’s own intranets or otherwise for
the City’s own internal business purposes, (iv) reverse engineer the Services, or (v)
access the Services in order to (a) build a competitive product or service, or (b) copy any

features, functions or graphics of the Services.

Article 3.

Contractor's Representations and Warranties

(ol
[t

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.

(o)
o
[ 8]

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 Appendix 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;
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(¢) 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 will not transmit
Malicious Code to the City, provided that the Malicious Code is not uploaded by the
City into the Services and later downloaded by the City; and

(e) That any Technology that is provided to the City shall:

(H Accurately recognize and process all date data including, but not limited
to, daylight savings time and leap year data; and

2) 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 date and century.

Article 4.
Contract Effective Date and Time of Performance

:[h
<
it

This Contract shall be approved by the required City departments, approved by the
Emergency Manager, and signed by the City’s Purchasing Director. The effective date of
this Contract shall be the date upon which the Contract has been authorized by resolution
of the City Council and/or the Emergency Manager (“Effective Date™). The term of this
Contract (the “Term™) shall terminate on the date three years from the Effective Date (the
“Initial Term™), unless the City exercises two (2) one year renewal options, or unless

earlier terminated in accordance with this Contract.

Prior to the Effective Date, the Contractor shall have no authority to begin work on this

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

Contractor for any expenditure, prior to the Effective Date.

Article 5.
Data To Be Furnished to Contractor

10
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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.

Article 6.

Contractor Personnel and Contract Administration

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.

The City may meet with 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.

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.

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, or employee as a result of the
11
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6.06

7.02

performance of this Contract. No relationship other than that of independent contractor
shall be implied between the parties or between either party’s agents, or employees. 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.

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.

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.

Article 7.
Compensation

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.
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.

12
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The City employee responsible for accepting performance under this Contract is:

John Hill

Chief Financial Officer

2 Woodward Ave.

Detroit, Michigan 48226 (ZIP Code)
Telephone: (313) 224-3382

The City employee from whom payment should be requested is:

John Naglick

Financial Director

2 Woodward Ave.

Detroit, Michigan 48226 (ZIP Code)
Telephone: (313) 224-3382

Article 8.
Maintenance and Audit of Records

o]
et

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.

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, or via electronic review if the Contractor can provide all required
materials in a manner satisfactory to the City. The City and any government-

grantor agency providing funds for the Contract shall have this right of inspection.
13
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(b)

(c)

(d)

(e)

The Contractor shall provide copies of all Records to the City or to any such
government-grantor agency upon request. The format and structure of how such
data should be transmitted will be established by the City, but at a minimum it
should be transmitted electronically in a common and easily readable structured

format, such as delimited text.

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 thirty (30)

days of notification.

Any costs disallowed under this Contract that are found as a result of an audit of
the Records shall be reported to the Contractor in writing. The Contractor shall
review the disallowed costs and provide justification in writing to the City for the
costs within thirty (30) days of notification. If the costs are verified by the City as
disallowable, the City’s account with the Contractor shall be credited for the
disallowed costs within thirty (30) days of that verification by the City.

Each party shall pay its own audit costs.

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.

Article 9.
Indemnity

The Contractor shall defend the City against any claim, demand, suit, or proceeding made

or brought against the City by a third party alleging that the use of the Services as

permitted hereunder infringes or misappropriates the intellectual property rights of a third
party (a "Claim Against You"), and shall indemnify the City for any damages, attorney

14
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fees and costs finally awarded against the City as a result of, and for amounts paid by the
City under a court-approved settlement of, a Claim Against You; provided that the City:

(a) promptly give the Contractor written notice of the Claim Against You;

(b) give the Contractor sole control of the defense and settlement of the Claim
Against You (provided that the Contractor may not settle any Claim Against You
unless the settlement unconditionally releases the City of all liability); and

(¢) provide to the Contractor all reasonable assistance, at Contractor’s expense.

In the event of a Claim Against You, or if the Contractor reasonably believes the Services
may infringe or misappropriate, the Contractor may at its discretion and at no cost to the
City: (i) modify the Services so that they no longer infringe or misappropriate, without
breaching the Contractor’s warranties, (ii) obtain a license for the City to continue the use
of the Services in accordance with this Contract, or (iii) terminate the City’s user
subscriptions for such Services upon 30 days” written notice and refund to the City any
prepaid fees covering the remainder of the term of such user subscriptions after the

effective date of termination.

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

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

either express or implied, under this Contract; and

(¢) 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.
15
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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.

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.

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.

Article 10.
Insurance
During the Term of this Contract, the Contractor shall maintain the following

insurance, at a minimum and at its expense:

TYPE AMOUNT NOT LESS THAN
(a) Workers' Compensation California Statutory minimum
(b) Employers' Liability $500,000.00 minimum each disease

$500,000.00 minimum each person
$500,000.00 minimum each accident

() Commercial General Liability $1,000,000.00 each occurrence
Insurance (Broad Form $2,000,000.00 aggregate
Comprehensive)

(d) Professional Liability Insurance $1,000,000.00 each occurrence

16
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10.04

10.06

(e) 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)

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.

Each such policy shall contain cross-liability wording substantially similar to the
following: “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.”

All insurance required by this Contract shall be written on an occurrence-based policy

form, if the same is commercially available.

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

apply to the Services provided under this Contract only.

All insurance policies shall name the Contractor as the insured and shall provide a
commitment from the insurer that such policies shall not be canceled or reduced without
at least thirty (30) days prior written notice to the City. 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.

17
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10.07 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 required under this Article 10 shall not be construed in any manner as

waiving or restricting the liability of the Contractor under this Contract.

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. An event of default shall

constitute “Cause.”

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

shall include the following:

(H The Contractor fails to begin work on Professional Services or provide
access to Purchased Services in accordance with the terms of this

Contract; or

(2)  The Contractor is unnecessarily, unreasonably, or willfully delaying the
performance and completion of the Purchased Services or Professional

Services; or

3) The Contractor ceases to perform Professional Services or provide access

to Purchased Services described in the terms of this Contract; or

4) The Contractor assigns, transfers, conveys or otherwise disposes of this

Contract in whole or in part without prior approval of the City; or

(5 Without prior written notice to the City, any City officer or employee

acquires an interest in this Contract so as to create a conflict of interest; or
18
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(b)

(c)

(d)

(6) The Contractor does not cure Contract violations within the notice period
or disregards applicable laws, ordinances, permits, licenses or orders of
the City.

(7) The Contractor admits its inability to pay its debts generally as they

become due.

(8) The Contractor becomes the subject of a petition in bankruptcy or any
other proceeding relating to insolvency, receivership, liquidation or

assignment for the benefit of creditors.

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
thirty (30) calendar days within which to cure such default. If the default is cured
within said thirty (30) 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 thirtieth 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.

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.

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.
19



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

11.03

11.04

11.05

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

other legal or equitable remedies permissible.

The City shall have the right to terminate this Contract with a Notice of Termination for
Convenience given thirty (30) days prior to the end of any cycle period under this
Contract. 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.

Contractor reserves the right to terminate this Contract for cause upon thirty (30) days
written notice to the City if the City is in breach of this Contract, and the breach shall

remain uncured at the expiration of such thirty (30) day period.
After receiving a Notice of Termination for Cause or Convenience, the Contractor shall:

(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, except as may be necessary for completion of

such portion of the Services under this Contract as is not terminated;

(c) Terminate all orders to the extent that they relate to the portion of the Services

terminated pursuant to the Notice of Termination;
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(d) Preserve all Records and submit to the City such Records and reports as the City

shall specify; 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, lessors and other parties, if any,
to whom the Contractor has become financially obligated pursuant to this

Contract.

After expiration or earlier termination of the Contract, each party shall use its
commercially reasonable efforts to assist the other party in the orderly termination of this
Contract, as may be necessary for the orderly, un-disrupted continuation of the business
of each party. Within 30 days after the effective date of termination of a Purchased
Services subscription, the Contractor will make available to the City for download a file
of the City’s Data in comma separated value (.csv) format along with attachments in their
native format. The Contractor will maintain such Data for a period of 90 days following
the end of the effective date of such termination. The Contractor shall provide a
quotation for the cost of the Contractor to maintain the City’s Data in the Contractor’s

systems after such 90 day period.

Article 12,
Assignment

Neither the Contractor nor the City shall assign, transfer, convey or otherwise dispose of
any interest whatsoever in this Contract without the prior written consent of the other
party; 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.

Article 13,
21



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

14.02

14.04

Subcontracting
Both parties agree that Subcontractors will not be used by the Contractor.

Article 14.
Conflict of Interest

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.

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.

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.

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.

Article 15,

Confidential Information
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15.01

As used herein, "Confidential Information" means all confidential information disclosed
by a party ("Disclosing Party") to the other party ("Receiving Party"), whether orally or
in writing, that is designated as confidential or that reasonably should be understood to be
confidential given the nature of the information and the circumstances of disclosure.
Confidential Information is subject to open records requirements defined by state statute,
unless explicitly exempt under state statute. The City’s Confidential Information shall
include the City’s Data; the Contractor’s Confidential Information shall include the
Services; and Confidential Information of each party shall include the terms and
conditions of this Contract, as well as business and marketing plans, technology and
technical information, product plans and designs, and business processes disclosed by
such party. However, Confidential Information (other than the City’s Data) shall not
include any information that (i) is or becomes generally known to the public without
breach of any obligation owed to the Disclosing Party, (ii) was known to the Receiving
Party prior to its disclosure by the Disclosing Party without breach of any obligation
owed to the Disclosing Party, (iii) is received from a third party without breach of any
obligation owed to the Disclosing Party, or (iv) was independently developed by the

Receiving Party.

The Receiving Party shall use the same degree of care that it uses to protect the
confidentiality of its own confidential information of like kind (but in no event less than
reasonable care) (i) not to use any Confidential Information of the Disclosing Party for
any purpose outside the scope of this Contract, and (ii) except as otherwise authorized by
the Disclosing Party in writing, to limit access to Confidential Information of the
Disclosing Party to those of its and its Affiliates” employees, contractors and agents who
need such access for purposes consistent with this Contract and who have signed
confidentiality agreements with the Receiving Party containing protections no less
stringent than those herein. Neither party shall disclose the terms of this Contract other
than its Affiliates and their legal counsel and accountants without the other party’s prior

written consent.

The Receiving Party may disclose Confidential Information of the Disclosing Party if it is
compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior
notice of such compelled disclosure (to the extent legally permitted) and reasonable

assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to contest the
23
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16.02

disclosure. If the Receiving Party is compelled by law to disclose the Disclosing Party’s
Confidential Information as part of a civil proceeding to which the Disclosing Party is a
party, and the Disclosing Party is not contesting the disclosure, the Disclosing Party will
reimburse the Receiving Party for its reasonable cost of compiling and providing secure

access to such Confidential Information.

Article 16.
Compliance With Laws

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

applicable federal, state and local laws.

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.

Article 17.

Amendments

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.

No Amendment to this Contract, including a compensation modification, 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
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18.02

both parties, is approved by the appropriate City departments and the City Council, and is
signed by the Purchasing Director. If there is any dispute as to compensation, the
Contractor shall continue to perform the Services under this Contract until the dispute is

resolved.

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

representatives.

Article 18.

Fair Employment Practices

The Contractor shall comply with, all federal, state and local laws governing fair
employment practices and equal employment opportunities.

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 19.

Notices

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 Finance Department on behalf of the City:

City of Detroit

Finance Department

Coleman A. Young Municipal Center
2 Woodward Avenue

Detroit, MI 48226

Attention: Mr. John Naglick
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20.02

If to the Information Technology Department on behalf of the City:

City of Detroit

I'T Department

Coleman A. Young Municipal Center
2 Woodward Avenue

Detroit, MI 48226

Attention: Ms. Beth Niblock

If to the Contractor:

eCivis, Inc

418 N. Fair Oaks Ave., Suite 301
Pasadena, CA 91103 _

Attention: Mr. James Ha

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.

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.

Article 20.
Proprietary Rights and Indemnity

Subject to the limited rights expressly granted hereunder, the Contractor reserves all
rights, title and interest in and to the Services, including all related intellectual property

rights. No rights are granted to the City hereunder other than as expressly set forth herein.

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
26
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Services provided under this Contract. If they City, a third party acting on the City’s
behalf, or a User creates applications or program code using the Services, the City
authorizes the Contractor to host, copy, transmit, display and adapt such applications and
program code, solely as necessary for the Contractor to provide the Services in
accordance with this Contract. Subject to the above, The Contractor acquires no right,
title or interest from the City or the City’s licensors under this Contract in or to such
applications or program code, including any intellectual property rights therein.

The Contractor shall have a royalty-free, worldwide, irrevocable, perpetual license to use
and incorporate into the Services any suggestions, enhancement requests,
recommendations or other feedback provided by the City, including Users, relating to the

operation of the Services.

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.

Article 21.

Force Majeure

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. If Contractor is unable to
perform its responsibilities in excess of ninety days (90) with regard to force majeure, the

City may terminate this agreement for Cause.
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Article 22.
Waiver

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

S

o]

23.02

(2]

such waiver is in writing and signed by the City. A waiver on any one (1) occasion shall

not be construed as a waiver of any right on any future occasion.

No failure by either party 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.

Article 23.

Miscellaneous

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.

This Contract, including all exhibits and addenda hereto constitutes the entire Contract
between the parties and supersedes all prior and contemporaneous agreements, proposals
or representations, written or oral, concerning its subject matter. No modification,
amendment, or waiver of any provision of this Contract shall be effective unless in
writing and either signed or accepted electronically by the party against whom the
modification, amendment or waiver is to be asserted. 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. Both parties waive any defense they

may have to the validity of the execution of this Contract.

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.
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23.04 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.
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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. Both parties agree, consent, and
submit 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. Both
parties also agree that they shall not commence any action against the other in any state
or federal court of competent jurisdiction other than one in Wayne County, Michigan.

23.06 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.

23.07 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.

23.08 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.

o
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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.
23.10 This Contract may be executed in multiple counterparts, each of which shall constitute an
original and all of which, taken together, shall constitute but one and the same

instrument.

23.11 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.

29
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The City shall have the right to recover by setoff from any payment owed to 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.

The City agrees that Purchases hereunder are neither contingent on the delivery of any
future functionality or features nor dependent on any oral or written public comments

made by the Contract regarding future functionality or features.

Neither party’s aggregate liability arising out of or related to this Contract (whether in
contract or tort or under any other theory of liability) shall exceed the total amount paid
hereunder by the City. The foregoing shall not limit the City’s payment obligations
under this Contract.

The City has not received or been offered any illegal or improper bribe, kickback,
payment, gift, or thing of value from any of the Contractor’s employees or agents in
connection with this Contract. If the City learns of any violation of the above restriction,
the City will use reasonable efforts to promptly notify the Contractors Legal Department

(legal@ecivis.com).

The following Sections of this Contract shall survive the expiration or earlier termination
of this Contract: Contractor’s Representations and Warranties (Article 3), Maintenance
and Audit of Records (Article 8), Indemnity (Article 9), Section 11.05, Confidential
Information (Article 15), Proprietary Rights and Indemnity (Article 20), and
Miscellaneous (Article 23).

(Signatures appear on next page)
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The City and the Contractor, by and through their duly authorized officers and

representatives, have executed this Contract as follows:

Witnesses: Contractor:
e |
X ;g’ i
\ /
A
i\lame Dames (,;*%; a ?Cix@ ' yd

Name “+/L i"‘%fQEtiil %’6@(‘% {@/ Title
Witnesses: City of Detroit P P
Vo TEe
‘ Department:
A

Its: I *~
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THIS CONTRACT WAS APPROVED APPROVED BY LAW DEPARTMENT
BY THE CITY COUNCIL ON: PURSUANT TO § 6-406 OF THE
CHARTER OF THE CITY OF DETROIT

Date
ga ™ : ]
[Ty N nhavT B2 1y
Purchasing Director Date Corporation Counsel Date

THIS CONTRACT IS NOT VALID OR AUTHORIZED UNTIL APPROVED BY
RESOLUTION OF THE CITY COUNCIL AND/OR THE EMERGENCY MANAGER
AND SIGNED BY THE PURCHASING DIRECTOR.

s
[
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EXHIBIT A

SCOPE OF SERVICES

L Notice to Proceed

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.

1L Services to be Performed

The following is the scope of services to be performed through this contract. Included within this
scope of services is Appendix A, the Contractor's proposal dated January 10, 2014 submitted to
Public Consulting Group, Inc. on behalf of the City, titled “Grants Network Proposal: Research,
Management, and Financial Data Integration.” In any instances where the Contractor’s proposal

conflicts with requirements of this Contract, the Contract shall take precedence.

Project Description

The City is purchasing a turnkey web-based enterprise grants management solution (GMS)
which will be administered by a new city-wide grants management unit. The GMS will enable
the management of grants across the City, including federal, state, local and private organization
grants for all City departments. The GMS will support improved, compliant accounting practices
and enable accurate, timely reporting. The GMS will have an intuitive user interface, support
grants management best practices, utilize modern technology. enable expedited implementation,

and integrate with the city’s current and future financial systems.

The GMS will provide Detroit with a centralized place to store and manage all grants-related
information in a consistent format. The system should serve as a repository for all supporting
documentation, resulting in smoother audit preparation and participation. The City may require
the GMS to interface with the City’s General Ledger and other accounts-related modules, both in
the current Oracle 11.5.10 system, and the upgraded ERP system currently in review for
procurement. The GMS should allow real-time comprehensive reporting on the City’s grants to

allow for oversight of grant awards, performance and expenditures.

Lo
LS}
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Project Objective

Improving the City’s ability to manage its grants will help restore its financial stability and
enable the City to raise and expend grant revenue in support of its strategic vision to propel
Detroit forward. In addition to markedly improving compliance, accounting, and reporting,
services to the citizens of Detroit should improve, which will help restore confidence in local

government.

Detroit needs a user-friendly, user-ready, Web-based grants management platform that can hold
Citywide grants-related information, including basic award identifiers, budgets, projects,
procurements, sub-recipient and vendor contracts, payroll-related expenses, encumbrances,
expenditures, close-outs, extensions, and award modifications, as well as electronic documents
supporting each of those areas. Detroit would also benefit from a GMS that could be populated
with information drawn from the City’s strategic priorities, aligning opportunity identification

and application development with Detroit’s stated priorities for growth.
Further objectives of this project include the ability to:

e Establish a centralized grants management platform that all City departments use for all
grants management activities; eliminate the use of patchwork and shadow systems.

¢ Bring the City of Detroit’s grants management into compliance with the recently released
final guidance from OMB on Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

¢ Enable electronic documents management and audit preparation for the City’s grant
awards.

» Facilitate proper, timely management of awards with task management support.

* Enable accurate, timely reporting—by department and by City and federal fiscal year—
on grants awarded, funds encumbered and expended, and progress toward grant-funded
project goals.

¢ Promote identification of additional revenue for the City and related revenue forecasting.

¢ Reduce manual data tracking demands with a platform that can interface with the City’s
General Ledger, Purchasing, Payroll, and Accounts Payable through automatic data

transfer or file import.
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Project Schedule
Below are the principal project milestones:

e Current project setup and migration (all City projects actively being worked at the time of
contract initiation) and file loading tentatively scheduled to be completed 3 months after

contract execution.
e Full account setup to be completed within 6-months of contract initiation including all

archived grants dating back to 2009.
e Two days of onsite training for the Grants Management Office time to be determined, but

tentatively scheduled prior to GMS Go-Live.

GMS Go-Live: “Go-Live” is defined as ‘Approval and Acceptance’ of data migration. Data
migration shall not exceed five years’ of historical information. ‘Approval and Acceptance’ will
be determined by the implementation team (PCG).

Additional services and to be scheduled at the City’s discretion:
e Migration of grants projects from eCivis to General Ledger/ERP to be completed within
3-months of notification to eCivis that the central accounting system is ready for

migration.
e Data Integration to the General Ledger/ERP to be completed within 3-months of

notification to eCivis that the central accounting system is ready for integration.

Project Coordination

The Contractor must identify a single point of contact for routine project management issues.
eCivis will coordinate meetings with the City’s project team as needed while working on

migration and Data Integration.
Project Location

Unless otherwise noted, Contractor activities can be performed at City offices or their own

offices within the United States.
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Project Deliverables

Required project deliverables are identified in the below functional and non-functional
requirements and in the Contractor’s proposal (Appendix A).
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System Requirements

eCivis Requirements

w

Installation of a light-weight server behind Detroit’s firewall. The sole purpose of this
server is to grab the required data and send it to our servers. The server can be installed
on an existing server that may be used for other purposes and does not require a dedicated
box.

200 MB of free space.

Windows or Linux operating system.

Recommended: 2 GB RAM and a multi-core processor.

City Requirements

As part of Detroit’s engagement with the Michigan Municipal Services Authority (MMSA)
enterprise resource planning (ERP) software procurement process, it has reviewed established
and emerging best practices for grants management (among other ERP functions).! Several of
these practices capture the intended basic functional requirements for the City of Detroit’s GMS
platform. The general functional requirements, drawn directly from those recommended
practices, are:

(]

>

L RN

Ability to track project and grant budgets, revenues, expenditures, and balances over
multiple years and also within a single City or federal fiscal year.

Ability to assign overhead and labor costs to projects and grants based on time tracking
systems.

Allocating expenditures over multiple funds.

Workflows that route project and grant approvals, expenditures, and receipts to the
appropriate personnel based on the type of grant and internal procedures.

Centralized document management.

Ability to close a grant/project or phase of a grant/project.

Tracking project progress, status, and deadlines.

Standard report templates should be clear.

Reports should be customizable, and the process of customizing reports should be user-
friendly.

Additional overarching functional requirements specific to Detroit include:

' Michigan Municipal Services Authority and Plante Moran, Best Practices for Michigan Local Government
Business Processes. June 10, 2013,
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GMS

. Web-based hosting.

. Ongoing support post-implementation.

. Once Detroit updates its ERP software, the GMS should either minimize the activity
in/“strain on” the general ledger or support a streamlined migration of data into the new
system.

. Data security (at log-in, within each account’s records, and of the host).

User-Based Functional Requirements

Core Capabilities

.

Online, 24/7 accessibility from inside and outside the organization's network
environment

Configurable role-based permissions, preferences and alerts, including read-only
access

Data and file redundancy, including off-site backups of incremental data

SAS 70 compliant

Supports unlimited user accounts within an organization

Supports multi-layered organization/account structure, allowing for aggregation and
reporting of data at multiple levels

Guaranteed uptime of at least 99.5% (excluding scheduled maintenance)

User administration functions including ability to create, delete, and edit user
accounts controlled by role-based permissions

All reports exportable to Excel or CSV format

Infrastructure and application supports server-level performance for average transaction
time of less than 2 seconds

Tracking & Reporting
Project Management

Accessible via the web

Build custom reports

Create an unlimited number of projects

Set up project teams with specific permissions for each team member

Select project teams across multiple departments

Align projects to organizational & departmental strategic objectives

Associate projects with departments

Track both original funding and allocation of a funding pool to multiple projects
Supports usage by both internal organization staff, as well as limited access to users
outside the organization

Supports ability to import funding opportunities unique to the organization and not
found within the Research database
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Grants workflow

.

Supports a traditional grants workflow including application, award, implementation,
reporting, close-out and archival.

Integration of grants information from GN: Research database such as due date and
matching information

Automated alerts to project team upon material change in grant application or
compliance requirements

Automated alerts sent to central management or finance when key milestones are
achieved

Collection of key financial, performance period, and compliance information
Assign tasks to project team members

Create customized tasks and set reminders

Schedule and assign all post-award financial and progress reports

Alerts to indicate when tasks are not completed

Configurable calendar functionality

Validation of critical data entered to ensure they are completed correctly

Detect and notify if multiple departments are evaluating or applying for same grant
program

Configurable to conform to the required grant process flows of the organization

File management

*

Upload an unlimited number of documents at each stage of the grants workflow
Automatically associate documents with grants workflow steps

Support retrieval of documents at project, departmental and organizational levels by
document category

Research Tools

Features

Content

Grant listings are searchable by keyword, eligibility, matching funds required, and
funding agency

Save search criteria and automatically generate email alerts when new data meets
search criteria

Route grant information to users both within and outside the system

Save individual grants with application intention and personalized notes
Role-based reporting on usage and grant research activity for any time period
Role-based review of all user-saved grants

Largest single database of Federal & State grants intended for local governments for
the last 5 years, including private foundations with a history of giving to local
governments

Original analysis on grant information as opposed to a direct copy of or simple link to
publicly available information — eCivis IS NOT a grants information clearinghouse

All application materials including notices of funding, application files, guide files,
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federal and state forms

e Information culled from Agency program officers that is not publicly available (e.g.
information increasing the chance of winning)

e Monthly Federal Legislation updates on key legislation affecting local
governments

e Specific scoring criteria for grant proposals
Financial and matching information available including allowable types of in-kind
support
Application procedures are clearly delineated

e Lists of previously awarded grantee applications — examples of funded applications
Grant-specific keywords for each grant to enhance 'search ability' and identify the most
relevant grant opportunities

e Grant information updated on a daily basis with update activity notated clearly in
each grant summary

e Proprietary articles on grant-related topics

Products and Services

Tracking & Reporting

eCivis’ Grants Network: Tracking & Reporting is a cloud-based system designed to maximize the City’s
grants management process by providing intelligence at every stage of the grants lifecycle. Tracking &
Reporting is fully integrated with Grants Network: Research, so once a grant is being considered or won,
information is easily transferred within the software. Tracking & Reporting centralizes many of the
administrative functions done by hand and through multiple systems, reducing the amount of time
department heads and managers spend complying with the reporting requirements of grants won. In
addition to the capabilities outlined here, Tracking & Reporting will also:

e Create and run ad hoc queries options for end users
e Create an audit trail of every action taken on a grant
s Track grant application success rates

« Export files and reports to Microsoft Excel

Ease of Use

Grants Network: Tracking & Reporting was designed with the end user in mind and follows a standard
grants lifecycle, allowing the end user to track grants/projects from inception through grant closure,
with minimum data entry at each stage. This allows grant-active organizations the ability to track
activities required to manage grants and to provide regular status reports throughout the grants
lifecycle with ease. Tracking & Reporting will help centralize many of the administrative functions
currently done in hard copy files or through multiple systems. The Data Integration option will
seamlessly automate the transfer of grants accounting data from the City’s financial system into
Tracking & Reporting, driving down costs and increasing organizational capacity to seek new funding and
focus on other critical grant activities. The City will experience significant improvements in the efficiency
and effectiveness of its report building and compliance reporting
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Tracking & Reporting is fully integrated with Grants Network: Research so you can easily transfer grant
information between systems, maximizing staff efficiencies and limiting data entry. You can track all
funding sources such as regional, City, and foundation grants, as well as earmarks and contracts.

Collaboration Amongst Users

Tracking & Reporting allows end users to easily collaborate across departments by building project
teams and to set permissions and alert preferences for individual team members no matter which
department they are in. Your grants team can save time with system-generated tasks and by assigning
tasks to team members, scheduling reminders, attaching related documents and setting approvals. If a
team member leaves, all tasks assigned to that team member will roll up to the team lead, ensuring that
nothing slips through cracks.

The following screenshots illustrate how Tracking & Reporting would support the City’s efforts to
centralize its grant management infrastructure and move away from storing hard files in separate
locations. With Data Integration access to files needed for approvals and reporting will be readily
available to the City’s managers. Grants personnel will spend less time asking for support files to
manage their grant spending reports and spend more time managing the effective use of grant funds.

Task Management
eCivis provides easy to use task management screens to manage the activities associated with each
project and grant.
e (Create and assign permissions to your grants team
See pending and completed tasks
View spending reports
View metrics
Establish your approval process and routing

* o o

Customized Report Building

At each stage of the grants lifecycle, critical data points and documents are gathered. This process not
only allows your grants team to create an electronic audit trail but also allows users to easily export
information into customized reports, helping to provide analytics across the City’s grants portfolio and
keep key stakeholders informed every step of the way, as provided in the illustration below.

Simple Dashboards
View activity from a City-wide perspective or by department, as provided in the illustration below.

Activity Reports

Manage your organization’s activity through standard reports. These reports provide managers and
staff the ability to assess progress, determine next steps and drive visibility across the City, as provided
in the illustration below.

Project Calendar
Manage your organization’s activity using project calendars. These simple calendar views allow your
team to stay on top of upcoming tasks and visually see when task are due.
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Centralized Document Storage

Manage all of your documents and files in one centralized file system. Our cloud based file storage
system provides unlimited storage for invoices and any other document related to your grants. Each file
is uploaded in the appropriate phase of the grants lifecycle for easy access.

Research

eCivis Grants Network: Research provides exactly the information you need to find and win grants that
help the City meet its project needs and overall goals. eCivis invests tens of thousands of hours of
research each year on federal, state, local and foundation grants to ensure that users will find the best
grants for their projects. With our proprietary research and grant analysis, users enjoy longer lead times
to produce better applications. Our customized search tools allow users to enjoy rapid results across any
and all parameters. Rollover summaries reveal the details of a grant without opening it, so users can
quickly assess the relevance of grants to their projects. With our automated search agents, updates, and
daily/weekly emails, Grants Network: Research does all the heavy lifting for you and enables your
organization to become more proactive in grantsmanship. Grants Network: Research provides the
following features:

* High-speed search engine with customizable search filters for finding federal, state, and
foundation grants

« Samples of previously funded applications (PFAs) to guide grant writers

* Notice as to whether anyone else in the City is applying or interested in the grant

¢ Executive summaries of grants, including eligibility, matching fund requirements,
maximum/minimum funding available, program officer notes, contact information, associated
grants, and all relevant files (e.g., NOFA, FAQ, award information), as provided in the illustration
below.

Executive Summary
We review tens of thousands of local government grants funds each year. We read and analyze these
grants so you don’t need to spend hours deciding whether to pursue funding.

Keyword Search
Research by grant keyword, including suggested search keywords that provide popular options, as
provided in the illustration below.

Refining Results

Filter your search by funding agency, grant type, due date, and match requirement. Set automatic alerts
for grants available in interest areas and save and import/export research, as provided in the illustration
below

Dedicated Support
Included with your subscription is a dedicated Client Services Associate (CSA) who serves as
your organization’s main point of contact, a Tracking & Reporting (T&R) Specialist that serves
as your escalation point of contact for any questions that your CSA is not able to answer
regarding the T&R application, and an Executive Sponsor that ensures you are provided with the
service you expect. Also included with your subscription are unlimited, toll-free telephone
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support and unlimited email support. The City’s dedicated Director of Client Services is Ryan
Baird and you will be assigned a dedicated CSA. Mr. Baird can be contacted Monday through
Friday from 7:30 am until 5:30 pm PST toll-free at (877) 232-4847 ext 5363. He can also be
reached via email at rbaird@ecivis.com. Additional Texas-based CSAs are available as early as
9:00 a.m. EST Monday through Friday.
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EXHIBIT B

FEE SCHEDULE

I General

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

(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.

1. Project Fees

Below is the project fee schedule for each year:

Up-Front Implementation and Set-Up Fees (Expected Time to Go-Live: 3 Months)

eCivis Products Description Units Avg Unit Price Total Price
Account Setup and Data Migration Loading of Historical and Current Projects 1 $15,000.00 $15,000.00
Two Day Onsite Training System Training for Users 1 $6,000.00 $6,000.00
Two Day Pre- and Post-Award Training Additional Training for Grants Staff 1 $14,500.00 $14.500.00
Product Sub-Total $35,500.00
TOTAL PRICE $35,500.00
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Annual Cost for Years 1, Years 2 and Years 3 (To Start at Go-Live)

eCivis Products

Description

Avg Unit Price

Grants Network: Research, Tracking and
?;iirzgg. Knowledgebase — Up to 100 3; f“gz:w?:if;ﬁg ’é:g;f:ggeeasef $113,000.00 $113,000.00
Product Sub-Total $113,500.00
Multi-year Discount {$15,000.00}
incentive Discount ($16,620.00)
TOTAL PRICE $81,380.00

Optional Annual Extensions for Year 4 & Year 5 (Not included in the maximum obligation of

this contract)

eCivis Products

Description

Avg Unit Price

Total Price

Grants Network: Research, Tracking and
Reporting, Knowledgebase — Up to 100 S‘;i’;t; Research. ggg;a’:?ggeBase, $113,000.00 $113,000.00
licenses
Product Sub-Total $113,000.00
Multi-year Discount ($15,000.00)
Incentive Discount {$16,620.00)
TOTAL PRICE $81,380.00

Additional Available Services and Fees (Not included in the maximum obligation of this

contract)

eCivis Products

Description

Avg Unit Price

Total Price

Data integration Set Up and .

Implementation integration to General Ledger $15,500.00 $15,500.00
Data Integration Set Up and Additional Integration to additional systems as

implementation needed $15,500.00 $15.500.00
Annual Data Infegration Maintenance ‘;‘g;‘g:;ggft to Maintain Data Integration Bridge $8,500.00 $8,500.00
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Payment Terms:

All services will be billed on a net30 from completion date of deliverables. Upon completion of

data migration and account set up the city will be considered at the “go live” date and will be

invoiced quarterly for subscription services.

As stated above, GMS “Go-Live™ is defined as ‘Approval and Acceptance’ of data migration.

Data migration shall not exceed five years’ of historical information. *Approval and
Acceptance’ will be determined by the implementation team (PCG).

Data Integration. if implemented, will be broken into three deliverable stages for invoicing.

1. After ‘Pre-Development Requirements’ are completed.
2. After ‘Development’ phase is completed.
3. After ‘Approval and Acceptance’

Each completed deliverable will be invoiced for 1/3 of total cost of Data Integration. After
completion of Data Integration the quarterly cost for maintenance will be added to the city’s
subscription costs going forward.
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Training & Data Migration Costs

Fee Est. Completion Date
Two Day Onsite eCivis Product Training: $6,000.00 6/30/2014
Complete Historical Data Loading w/ Filing
{Up to 5 years of historical grant data with associated
files): $15,000.00 6/30/2014
Two Day Grant Training for Up to 40 people $14,500.00 6/30/2014
SUBTOTAL $35,500.00
Quarterly Reoccurring Costs
Quarterly License & Maintenance Fee (starting after
system go-live)* $19,750.00
Post-Go-Live Contract Quarters 12
SUBTOTAL $262,500.00

*“Go-Live™ is defined as ‘Approval and Acceptance’ of data migration. Data migration shall not
exceed five years’ of historical information. ‘Approval and Acceptance” will be determined by
the implementation team (PCG).

Integration Cost

General Ledger System Data Integration: $15,500.00 Due date TBD
Data Integration Bridge Maintenance: $8,500.00 Due date TBD
CONTRACT MAXIMUM OBLIGATION $279,640.00

(Maximum obligation does not include the contract’s two optional one-year extensions or Data
Integration incurred costs.)
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1I1.  Project Billing

Training, data migration, and Data Integration costs shall be paid on a deliverable basis upon
acceptance by the City. The Contractor will invoice quarterly for reoccurring subscription

services

48



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

CITY ACKNOWLEDGMENT
STATE OF )
)SS.
COUNTY OF )

The foregoing contract was acknowledged before me the £/ day of // giff{//i»/
N

£
20§L/gby John ALl :
(name of person who signed the contract)
the e Finemcal ofEcgr
(title of person who signed the contract as it appears on the contract)
f,»-’: b
of fmi e g \i\} is{f & ?ib?:b?“{f AT R

(complete name of the City department)

on behalf of the City.

%/Z{%/ 7
S
Notary P/uféh , County of _ (L*7] N A

State of __/ j /’ chs jA—
§ 37007 7

=
&

My commission expires:

YOLANDA GAINES
Notary Public, State of Michigan
County of Wayne
My Commission Expires f§8~3§,;)%219
Acting inthe County Of T e
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CORPORATE ACKNOWLEDGMENT

STATE OF )

)SS.
COUNTY OF )

The foregoing contract was acknowledged before me the day of
20 by
(name of person who signed the contract)
the
(title of person who signed the contract as it appears on the contract)

of

(complete name of the corporation)

on behalf of the Corporation.

Sed @ffﬁ(/{m@!

Notary Public, County of

State of

My commission expires:
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CORPORATION CERTIFICATE OF AUTHORITY

I, Grace Chang, Corporate Secretary of eCivis, Inc., a Delaware for profit corporation
(the "Corporation"), DO HEREBY CERTIFY that the following is a true and correct:

The Chairman of the Board, the Chief Executive Officer, and the Secretary are authorized to execute and
deliver, in the name of and on behalf of the Corporation and under its corporate seal or otherwise, any
agreement or other instrument or document ('Contract’).

FURTHER, I CERTIFY that:
Kirk Fernandez is Chairman of the Board,
James Ha is Chief Executive Officer, and
Grace Chang is 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.

Y Q‘Vﬁ < A4 C,}?’\ s
-~ IN WITNESS THEREOF, | have set my hand this =<~ ~ day of Mar ,20 L
CORPORATE SEAL
(if any)

Grace Chang, Corporate 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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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

! 71
Los e odo s

County of

On {if;"sz; ~[Y4 before me. [

o la ot Aoty Foklic
{1k

{Here inzerl name and title of the (‘si?sce:)’

personally appeared ,\(’i e < (‘JCR

who proved to me on the basis of satisfactory evidence to be the persongsTwhose name(sy is/are subscribed to
the within instrument and acknowledged to me that he/shetthey executed the same in his/herftiedr authorized
capacity(ies), and that by his/her/their signature(syon the instrument the person(sy; or the entity upon behalf of
which the person(syacted, exccuted the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

PAMELA BUTLER |
\ COMM. # 19578358 <
INOTARY PUBLIC» CALIFORNIAD)
LOS ANGELES COUNTY

My Commission Expires
October 23, 2015

WITNESS my hand and official seal.

¢ i e
i H P
S Y R
- - - (Notary Seal}
Signature of Notary Publie

¢ sy

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknewledgment completed in California must comtain verbiage exactly as
S50 . COF T AT “HEDT MENT : ; T

DESCRIPTION OF THE ATTAC kHL{) DOCUMENT appears above in the notary section or a separate acknonwledgment form must be
. f P Y . properly completed and attached to that document. The only exception is i @
(ﬁf 2 h V éﬁé/gﬁiﬂﬁ’% j{, égi{f ey document is 16 be recorded outside of California. In such instances. any aliernaiive
o “tle or de ﬁi Eattached d A acknowledgment verbiage as may be printed on such a document so long as the

or descripion of attached ogument B erbiave do cauire the o Y , . .
7% f verbiage does not require the notary to do something that is illegal jor a notary in

Yy
(an

(Tl
P S fi . ¢
Cﬁﬂ%\féi% fﬁmﬁﬁ% i/f f"% {:{/@W California fi.e. certifving the anthorized capacity of the signer). Please check the

- - S - . dacument carefully for proper notarial wording and attacly this forn if req wired
(Title or description of attached ddeument continued) v fully Jor proy 8« ¢ E if requires

——

. T et T State and County information must be the State and County where the decument
Number of Pages e Document Date, signer(s} personally appeared before the notary public for acknowledgment,
b o Date of notarization must be the date that the signer(s) versonally appeared which
?‘!’f% gg,ii{ {?é é;f\? gi g“{)k '{: {fif!i {&5 E}X LA ) must also be the same date the uckm’)wle:dgmenié;s comgiicwaé, v
1 A ‘{T}f w«t&{;&dim%{m;ﬁ informatién The notary public must print his or her name as it appears within s or her
{ (AN G commission followed by a comma and then your title (notary public}
Print the name(s) of document signer(s) who personally appear af the ume of

potarization

CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect fonms (i.¢

. . le/she/thew— is fese ) or circling the correct forms, Failure to correetly indicate this
{1 Individual (s} : ) : f fure tly indicate this

1 Corporate Officer The notary seal impression must be clear and pho

information may lead 1o rejection of document recording

{Title)
Partner(s) N
é’&ts{}m%}ﬁm-raﬁi A smal information 18 not reg
Trustee(s) ac sdgment is not prisused or &
Other : ‘ i

corporate officer, indi
Securely attach this document to the signed document

200% sion CAPA v12 10,07 800-873-9865  www NotaryClasses.com
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Forrm W"‘g

Hev. August 2013}

Department of the Treasury
Intorrul Fevenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IR5.

Name (35 shown on your income tax return}
¥ {

eCivis, Inc

Business name/disregarded entily name, I diffarent from above

Chack ap iste box for fe tax classih

E:} C Corporati

Q incivichaal/eoks propriainr on 53 S Comporation

Exampiions Bes Inshruntions)
- . -
L Partnership § § frust/estate

Exempt payes code 8 any}

] timited sianility company. Enter the tax ciassification {C=C corporati

Print or type

B Other (see instructions) »

, 8=8 corporation, Pzpartnership) »

Exgraption from FATCA reporting
code (f any)

Address (number, street, and apl. or sulle no.)

418 N Fair Oaks Ave, Suite 301

Requester’s name and address {optional)

City, state, and ZIP code
Pasadena, CA 91103

See Specific Instructions on pags 2.

List account number(s) here (optionall

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must maich the name given on the “Name” line
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a

resident atien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it s your employsr identification number (EIN). if you do not have a number, ses How to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

{ Social security number ;

| Employer identification number |

8171 -1061713,215/3]5

Partli Certification

Under penatties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number {or | am walting for a number to be issued to me), and

2. 1am not subject to backup withholding because: (z) | am exempt from backup withholding, or (b} | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a faflure to report all interest or dividends, or (¢} the IRS has notified me that | am

no longer subject to backup withholding, and

3. tama U.8. citizen or other U.S. person (definad below}, and

4. The FATCA codels] entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 doas not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign Signatureof e I A »
Here U.S. person » e Date » VAL e g

General Instructions

Section references are to the Internal Revenue Code uniess otherwise noted.

Future developments. The IRS nas created a page on IRS.gov for information
about Form W-9, at www.irs.gov/iwd. Intormation about any fdure developments
affecting Form W-9 (such as legisiation snacted after we release ity will be posted
on that pags.

Purpose of Form

A poraorn who is recuaved o file an information return with the 138 must oblain Your
correct taxpayer identification number (TIN to report, for exampie, income paid to
you. payments made to you In settlement of payment card and third party natwork
transactions, real estate ransactions, mortgage interest you paid, acquisition or
abandonment of secured property, canceliation of debt, or contributions you made
o oan RA,

Use Form W8 only i you are a U.S. person (including a resident alien), o
provide your correct TIN 1o the person requesting it (the requesten) and, when
poiicable, to:
1. Cartify that the TIN you are giving is correct (or you are waiting for a number
o be issusdl,
2. Certify that you are not subject 1o backup withholding, or

3. Claim exemption from backup withholding # you are 2 .S, axempt payes. i
applicable, you are also certifying that as a U.S. person, your aliocable share of
any partrership incoms from a US. rade or business is not subiisct 1o the

withholding tax on foreign partners’ share of effectively connected income, and

4. Cerlify that FATCA code(s} entered on this form {if any} indicating that you are
exempt from the FATCA reporting, is correct.
Note. If you are a U.S, person and a requester gives you a form other than Form
W-8 to request your TIN, you must use the requester’s form # it is substantially
simifar to this Form W-8.
Definition of & U.8. person. For federal tax purposes, you are considered a U.S.
person ¥ you are:

* An individual who is a U.S. citizen or U.S. resident allen,

* A pannership, corpration, company, or association o
United States or under the laws of the United States,

* An ontate [oiher than a forsign estate), or
+ A domestic rust (8s defined in Fegulations ssction 301.7701-7).

Special rules for partnerships. Partnerships that conduct a rade or business in
the United States are generally required o pay a withholding tax under section
1448 on any foreign partners’ share of effectivaly cornectad taxatde incoms from
such business. Further, in certain cases where a Form W-8 has not baen received,
the rules under section 1448 require a partnership to presurme that a partner iz a
foraign person, and pay the section 1448 withholding tax, Therefore, #you wre a
U8, parson thist is a partrer In g partnership oo i a trade or business in the
United States, provide Form W-3 to the partnership to estabiish your US. status
and avold section 1448 withholding on your share of partnershls incoma,

ted o organt inthe

Cat. Mo, 10231X

Form W-9 ey, 82013
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

. NS
County of i&fﬁ:ﬁ

g ?’“/jfggg before me, ¥ A VAS_ {1 ks SOASS AL TR .

personally appeared

who proved to me on the basis of satisfactory evidence to be the person{s} whose name(sy is/are subscribed to

the within instrument and acknowledged to me that he/shefhey executed the same in his/heritheir aal%imzized

*”%p‘ cityfresy, and that by his/heritheir s signature(syon the instrument the person{s¥” or the entity upon behali
frich the person{s¥acted, exceuted the instrument.

of

Feertify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

PAMELA BUTLER i
COMM. # 1857835 S
NOTARY FUBLIC - CALIFORRIA
TTL08 ANGELES COUNTY
My Commi segion Sxples
Cieiober 23, 3018

WITNESS my hand and official seal.

{Motary Sealy

Segnstare of Nawmry Public

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FOR

Asy acknowledgment completed e Califrnia mu
: the PG SECHOR 08 g SepRIHe acknow e a;;ii;u’f fore
9 f f§££;! el

2

DESTRIPTION OF THE ATTACH!

iéia, [Sec) 7-12-

Vet or desoription of aache

Neyyunt ot €

{Title oy deseription of attached ¢ mt;rw;:f contiumd}

?m ondy

£ f? i
iy thai i
zed vapacity of te e
sl wording aid otk dus for

Numberof Pages  DocumentDate
20 DA Tl —
g&/ iy f ésff ) : ipleted
; { Additioral s“éf(/?”'s*ﬂ ¥ ¢ The notary SF rLHTC 85 It
COMMmBEIL ;

+ Pring

CAPACITY CLAIMED BY THE SIGNER
U1 Individual {s)

1 Corporate Officer ¢ reprodus

L1 Partmer(s)

S Attomey-in-Fact
EF Trustee(s)
L Other

Jersion CAP
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

P v g - N
who proved to me on the basis of satisfactory evidence to be the person(s7whose E%éﬁ%é‘i;j»‘%"f“;f&?’f’ subscribed 1o
the within instrument and acknowledged to me that !:a%iwm executed the same in zz herftheir authorize

ug acityties), and that by hisshesftheir signature(s¥on the instrument the personi{sko entity upon behall of
which the person(s¥acted, executed the nstrument.

ALTY OF PERJURY under the laws of the State of California that the foregoing paragraph

P certify under PE?
is true azéé correct,

FAMELA BUTLER
Comu. # 1657835

i
-.i
oBial)
i

WITNESS my hand and official scal.

ctober 3, 2015

iHE

AT

FACHED DOCUME

Document Date_
;,"é fs% ]

gl

FINY

infbrae

CAPACITY CLAIMED BY THE SIGNER
i §§Ea}§s idual (53
Corporate Office
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGME

State of California

County of [ £

O

e of mf offwer}

personally appeared

who proved to me on the basis of satisfactory evidence to bf, the personfe} whose name(syis/
E%}g: within instrument and acknowledged to me that he/shefthey executed the same in ?zssfi%ei”%h?ﬁ gmii; or m.é
capacity(tes), and that by histhesfheir signature(s) on the instrument the person{s¥, or the entity upo
which the person(s¥acted. exccuted the instrument,

[ eertify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph

is true and correct.

PAMELA BUTLER |
. COMM. # 1857835 g
IHOTARY PUBLIC - CALIFGRHNI

Wi I‘%LSb my hand and official seal. P ity
My Commission Explres
Gctoper 23, 2015 i

Motary

INSTRUCTIONS FOR COMPLETH

prpted

f;s; ekt

s ey 108 !.r stch st

s sheh o ddoe

Numiber of Pages
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Delaware .

s

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ECIVIS, INC.” IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS5 IN GOOD STANDING
AND HAS A LEGAL CORPORATE EXISTENCE 50 FAR AS THE RECORDS OF

THIS OFFICE SHOW, AS OF THE SIXTH DAY OF DECEMBER, A.D. 2013.

s Bfirey W Bullonk, Secretany of 5

3847648 B300 §§T§§X§%£%TEG£: 0657174

131389231 DATE: 12-06-13

You may vepify this certificate online
#t corp. delawere gov/suthver. ghtel
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2241741

i

815257 pm 03-11-2014

[

‘}@: REQUEST FOR INCOME TAX CLEARANCE

s doffi
REQUESTING i)ssw;rmsmawism&aﬁmgw‘j MW ] e
E-MAIL ADDRESS: ﬁgr&w CeliVIS.Corn

ccmacrrmwe%@%\i‘t Redeiqoed pHoNe: Mo ' 204 -S355  rax- 36 "FID L3

New Qa Etamm (Please submit 30 duys prinr to submilting bid or explrotion dale)

Type of Clesrunce:
To: For:
. ﬁ::i;i?re;:ﬁmzm gﬁéﬁﬁfﬁim @CMS Jn.
St catr o 4O N oy Oaks Ave Stecp]

Detrolt, MI 48226

Phone: (313) 234-3328 or224.3129 awhﬂdﬁnﬂ-/

Fus: (313) 2244588 State C/R 2p Code q ”03
Teicphuacm? 232 hton il Fax ¢ kgb 5—78 M;—
E-mol Address_DECOAONS € €CiVIS.Com

B. Name of Chief Flnoncln! OMcer/Authorized Conloct Person é Telephione # X ‘77 b 3_2. ‘1‘847 )‘5‘35"5
{Include nddress If difTerent from ohove) Precter
(h . . ccomnt | poa (o 578 063>
mne Viave bpemﬁ&s.r
&g}ggjf Identificatio u?omlgsctumy Kumber Bpousc Social Sceurlty Number

e 1 1D CONTRACT AMOUNT (if known): “TBHD
Nuture of Contruct w&ﬂw Lubor:$ . Maoleriah
ugh bued gorts vouegead softiive .y irinnm TED

€. ALL QUESTIONS MUST BE ANSYWERLD TO EXPEDITE APPROVAL PROCESS. ANY QUESTION NOT
ANSWERED MAY RESULT IN A DENIAL O_ILLNCOME TAX CLEARANCE. . —
Clicck One: Tudividuol J&!CE:’S&‘B?G:I (_Dé) mh'nrmarsmp u&inte & Trust

INDIVIDUALS ANSWER QUESTIONS 1234,

Heve you filed jolnt returns with spouse during the Jast seven (1) yearsT {If yos, incude spouse SSN abave) ﬂ Yes ﬁ No

I,

2. Areyou o siudent, ond/or clainied s o dependent o n someonc else’s ox retum? Yes No
3. Were you employed dumig the fost seven (7] years? Yes CJ No
4. Were you o resident of Detroit during the Jast seven (7) years? 0 Yes No
5 Is the company o new business in Derroit? If yes, sttach Employer Regisuation (Form DS5-4). G Yes No
6. Will the company have employees working in Detroit? Yes No
7. Will the compeny usc sub-coniroctors or Indepensdent contractars in Detroir? Yes No
D. FOR INCOME TAX USE ONLY

Has the controcior complied with the prqéxfpns of the Cliy(Yucome Tax Ordinance?
%’m O Signature bs &W Espws

O yes O ws Signature Date Expires
O ves O e Slgnnture Date Expires

VISIT OUR \WEUSITE FOR INFORMATION AND TAX FORMS AT: wwse deirolimlgoy

NOTE: A epproved Income Tax Cenificate may be used In

Bt tpreferably In pulf formaty o lug G

115y

multiple city wide deparimenis 1hat require o bid. Pluse o mull yuur compleled request
141
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PURCHASING DIVISION
VENDOR CLEARANCE REQUEST

Subrit o Revenue Collections
Purchasing Vendor
1012 Coleman A. Young Municipal Center
Delroit, MI 48226
(313) 224 ~ 4087 (Telephone)
(313) 224 — 42386 (Fax)

Nature of Cwaariwmm uﬁ?biied C}fw ﬂwmﬁ’%wd W’)éﬁ/

Contract Amount T RD

Business Tyg)e:w Comp { }Partrership { ) Sole Proprietorship () Personal Services

Business Name ﬁC VS Ll

Business Adaress._ D N Fouy CakS A\’ﬁ %E’ 201 bg.fw?‘i CA o3

Ward/ltem # Af/léﬁ
F.LD.NO. (8’] ~ 0123535

City Personal Property LD # NI ﬁ

Tha Cm?;c(ahw» as wﬁktpl-u Shuowreb e ders ,

Owner{s} 55#%

Contact Person | . { oY

Phone Number 2o S

Fax Number .

Owner(s) Home Address { )lease { )} Own

Please do not write below this line for department use only,

Special Assessment  Personal Property ivab! %
ial As I 4 k2 " ;2%&%
Poroy pproved praved W% LYY 9
4, (‘%‘%&!{’ i %'{« i E,%
Comments: % ?\@YD &":\3?1\'{3\3 g QQ\E&&
Lo
/ Aty
COW

DEC 30 201

Expiration Date

]#e and submitting 2 photocepy to Purchasing
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REVISED 7-12-2012
COVENANT OF EQUAL CPPORTUNITY
{Application for Clearance ~ Terms Enforced After Contract Is Awarded)

T . .

|, being a duly aulhorized representative of __EGuIVIS, I C . {hereinafter “Conltractor’), am hereby
authorized lo enler inlo & Covenant of Equal Cﬁggé%ffiy; {hereinafter “Covenanty with the City of Oslroll,
(hereinafter” City): obligating the Contractor and sl sub-contractors, not lo discriminate against any employee o
applicant for empicyment, training, education, or apprenticeship connected directly or zrﬁffeciiy with the performance
of the contract, with respect to hisher hire, promotion, job assignment, tenure, terms, canditions or priviieges of
employment because of race, color, religious beliefs, public benefi status, nationa! origin, age, marilal stalus,
disability, sex, sexual orientation, or gender identity or expression; except as otherwise exempted under City Code,
Ordinance Ng. 27-2-12.

Contractor will ensure that the Clty of Detroit Human Rights Depariment shall recelve notification of all potential sub-
conlbractors and a copy of their Covenant prior to the commencement of work on any City of Detrolt contract
Contractor further agrees that the City of Detroit reserves the right to require additiona! information prior o, dsmg
and at any Ume aller the Covenant s fully executed,

Furthermore, Conlraclor agrees that (his Covenant is valid for the life of the convract and/or for a specified period of
time as Indicated below and that a breach of this Covenant shall be deemed & material breach of contract and be
subject to damages pursuant to City Code, Ordinance No. 27-3-2, Section (e}

£
RFQ/PO No. (i applicatie) IR
Duration of Covenant m fo

Printed Namas of Contractor/Organization (£ ff Vi 5\ ﬂé
LB b, Ty Qmagépem?fmﬂ.s ibly) ’
Contractor Address R&CL&%:M O 5 f/i O3

{City} {State} {Zip)

Conbactor Phone/E-mail géfjw?‘x} 2324 [ x535 ‘Sg e amGNS & eeivis-Co Y,
{Phone) /“\ (E-mail)

Printed Name & Tille of Authorized Representative M'I ”%OL» Choef ﬁ@w O{{I{é?

Signature of Authorized Representative e T et

7
“/ Date: 2 / £ /{f / ‘f

‘s‘L‘ be m{sf‘z o
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Hiring Policy Compliance Affidavit

t § - L e
[ JAmel fﬁ%éfi , being duly swormn, state that [ am the Chge{ &%mﬂ%ﬁ

oA Pier of LS, Ing.

Title Name of Bidder Corporation or Other Business Entity

and that [ have reviewed the hiring policies of this employer. 1 affirm that these policies are in compliance
with the requirements of Article V, Division 6 of the Dewoit City Code of 1984, being Sections 18-3-81
through 18-5-86 thereof 1 further affirm that this employer will not inguire or consider the eriminal
convictions of applicants for employment needed to fulfill the terms of any City contract that may result from
the competitive procedure in connection with which this affidavit is submitted, until such times as the

employer interviews the applicant or determines that the applicant is qualified.

In support of this affidavit, | attach a copy of the application form that will be used to hire employees needed
to fulfil] the terms of any City contract that may result from the competitive procedure in connection with

which this affidavit is submitted.

T
e ¢

)
SIGNED, |
\/ e

‘. _ —
e il
e

’ri{éf’ff / vesidead (CEL pue 2 /2 /'{Lff

gf‘rm%)f«‘ )

v ) $§
COUNTY OF )

The foregoing Affidavit was acknowledged before me the dey of , 20 ,
by

Q J
Naotary Public, County of _ g,w! o0 W}Ji} /T
Vi ot

tocumad

State of

My commission expires:
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CITY OF DETROIT
SLAVERY ERA RECORDS AND INSURANCE DISCLOSURE AFFIDAVIT

A~ A .
1. Name of Contractor: ﬁi{ v fii {if‘ii.i :

Address of Contractor: “if’f? ﬁ‘f F{i}{\ {{Q}w; g‘*‘%i f)%@ Sﬂf
Padenn  CA AU03

[ 2%

3. Name of Predecessor Entities (if any):

N

Brior Affidavit submission? é No Yes, on:
{Date of prior submission)

1" No”, complete ltems 5 and 6.
H*Yes™, list date of prior submission above, go to ltem 6 and execute this Affidavit.

5. J\A_L Contractor was established in ;&{Zﬁ {(vear) and did not exist during the slavery era in the United
States, is not & successor in interest to any entity that existed during such time, and therefore has no
relevant records to search, or any pertinent information to disclose.

. Contractor has searched their records and those of any predecessor entity, and has found no records
that they or any predecessor(s) made any investments in, or derived profits from the slave industry or
from slave holder insurance policies.

Contractor has found records that they or their predecessor{s) made investments in, or derived profits
from, the slave industry or slave holder insurance policies. The nature of the investment, profits, or
insurance policies, including the names of any slaves or slave holders, is disclosed in the attached

document(s).

t declare that the representations made in this Affidavit are accurate to the best of my knowledge and
are based upon a diligent search of records in the Contructor’s possession or knowledge. Al
documentation attached to this Affidavit reflects full disclosure of all records that are required to be
disciosed to the City of Detroit. | also acknowledge that any failure to conduct a diligent search, or
to make a full and compiete disclosure, shal render this contract voidable by the City of Detroit.

m__;ém;s Ha (Printed Name) (hagf- Exepechive CFFCEY (Title)
/

/—i';?&ww " {Signature) fw{/ 2/ / / Af {Date)

(=4}

Pt
//»" :,
7 Subsgfibed and swom to before me
/ this / day of

b - I
N Nuotary Public, _ County, Michigan
My Commission expires
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of L&g ?‘if%ﬁ{?{ Q/&i S

P

s

On ‘5””2’ )~ !f q hefore me,“!/’}’; 5ﬁf%§ y %%ég‘ﬁffggf f Kjg@

(Here insert name and title of the officer)

personally appeared J LNES H )

who proved to me on the basis of satisfactory evidence to be the persongs) whose name(sy is/are subscribed to
the within instrument and acknowledged to me that he/shefthey executed the same in his/hesftheir authorized
capacityéies). and that by his/het/their signaturefsy on the instrument the person(sy, or the entity upon behalf of
which the person(syacted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

st

PAMELA BUTLER |
COMM. # 1857835

TEINOTARY PUBLIC CALIFORNIAQ)
/ LOS ANGELES COUNTY
My Commission Expires

October 23, 2015 T

WITNESS my hand and official seal.
T T e

e ———————

(Notary Seal)

Matum of Netary Public

& ¢
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
Any acknowledgment completed in ( wlifornia must contain verbiage exacily as

DESCRIPTION OF THE ATTACHED DOCUMENT appears abeve in the notary section er a separate acknoseledgment form st be

properly completed and attached to that document The only excepiion is if a

. ,
e o / . E o P i . ot b5 1o wrerirete siele o« — 3 ces. iy sy i
@g} Lk §{§§{V?§ O o enes ; AU dociment is 10 be recorded ontside of California. In sucl instances, ay alternaiive
]

e - ; aclinvledament verbiage as may be printed on such a document so long as the
(Title or desenpiondf attached document) 4 b v oe N - 8

verbiage does not requive the notary o do something that is illegal Jor a notary in

E{}{\,{”{f” (e 'j"” MM ¢} {\% Eﬁg} "{W California {i.e. ceriifving the authorized capacity of the signer) Please check the

gt i ; : document carefidly for proper notavial wording and atiaeh this form if req wirgd
(Title or description of attached document ugmnuccf) fuilly Jor prop e & ‘ / i requires

Numb f Pages Document Dat State and County information must be the State and County where the document
NumberofPages  Documentiale signer(s) p sally appeared before the notary public for acknowd nen
Date of notarization must be the date that the signer(s) personally appeared which

A £ “ % . i
i . ‘f Vol A - éf’ﬂ ; )1
i*{ g 'kfi/ ‘ i.&- § ] ? f {; 4 ?5%52 ¢ an {: must also be the same date the ¢ swiedgment is completed
AN J(Addigonal 1 fopmation) § The notary public must print his or her name a3 it appears within his or her
ECivis  Bac " tEARGCE
7

commission followed by a comma and then your title (notary public)

Print the namels) of document signer(s) who personally appear at the time of

notarization

CAPACITY CLAIMED BY THE SIGNER et e o
1 Individual (s) ; ation 1

Corporate Officer

¢ or plural forms by crossing off incorrect forms {ic
{lure to correctly indicate this

inpression must be cle
%t or hines. 1 ;

er

{Tiife)
Partner{s)
Attorney-in-Fact o
Trustee(s)
Other

.

o

(re CEG, CFO, Seoretary )
signed document

3608 Version CAPA v12.10.07 800-873-9865  www NotaryClasses.com
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CALIFORNIA ALL-PURPOSE }
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of Z,i}(; e 4 S

on O3~ 20-20 §‘~f— before me, ‘T&éw O %i{;\i‘\{ ﬁv%’f@x%

s 2
{(Here insert name and title of the of! fices

personally appeared ‘J A imes 5/}6}'*“ .

who proved to me on the basis of satisfactory evidence to be the person(sY whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/het/their authorized
capacity(ies), and that by his/herftheir signature(syon the instrument the person(sy, or the entity upon behalf of
which the person(sy acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph

is true and correct.

PAMELA BUTLER

%3*\ COMM. # 1957835

FiNOTARY PUBLIC «CALIFORNIA

0" LOS ANGELES COUNTY

My Commission Expires
Oetober 23, 2015

D04

6 .
O

WITNESS my hand and official seal.

=

Signature of Notary Public

-

(Notary Seal)

S
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgment completed in California st contain verbiage exactly as

DESCRIPTION OF THE ATTACHED DOCUMENT

Brraect Wavadena.dt Sorvice

(Title or descriptidh of attached document)
)

Cdvie £ behyseys (1t of Lebei,

(Title or description of attached dacum@wt continued)

- Document Date_

Michigan and Eeivis, e (gnbed

(Additional informatitn)

Number of Pages

i

CAPACITY CLAIMED BY THE SIGNER
1 individual (s)
1 Corporate Officer

(Tiley
1 Partner(s)
{1 Attorney-in-Fact

1 Trustee(s)
3 Other

e

2008 Version CAPA v12.10.07 800-873-9865  www.NotaryClasses.com

i
i
!
E
i
|
|
|
i
{;
|
[
i
i
5
4 !
§
i
!t
i
i
i
; i
appears above in the notary section or a separate acknowledgment Jorm must be |
properly completed and attached to that document. The enly excepiion is if 4 ;
doctment is to be recorded outside of Californid. In such instances, any alternative. 1
acknowledgment verbiage as may be printed on such a document so long as the ii
verbiage does not require the notary fo do someihing that is Hegal for a notary in %
California (ie. certifping the awthorized capacity of the signer). Please check the |
document carefully for proper notarial wording and attach this forn if required. !
|
|
i
i
4
i
; §
i
i
i
|
il
4
i
]
i
0
i
|
|
[
i
]
b
|
i
i
0
4
; :
i
i
i

« State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.

« Date of notarization must be the date that the signer(s) personally appeared which
st also be the same date the acknowledgment is completed.

« The notary public must print bis or her name as it appears within his ar her
commission followed by a comma and then your title (notary public).

o Print the namels) of document signer{s) whe personally appear at the time of
notarization

« Indicate the correct singular or plural forms by crossing off incorrect forms {i.c.
he/shefthey is /are ) or circling the correct forms. Failure to correctly indicate this
information may lead to rejection of document recording.

« The notary seal impression must be clear and photographically reproducible.
fmpression must not cover text or lines. If seal impression smudges, re-seal if a
sufficient area permits, otherwise complete a different acknowledgment form.

*+ Signature of the notary public must match the signature on file with the office of
the county clerk.

% Additional information is not required but could help to ensure Uns
acknowledgment is not misused or attached to a different document.

% Indicate title or type of attached document, number of pages and date.

% Indicate the capacity claimed by the signer. If the claimed capacity 15 &
corporate officer, indicate the title (i.e. CEO, CFO, Secretary)

o Securely attach this document to the signed document
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Delaware ... .

Es

The First State

I, JEFFREY W. BULLCCEK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ECIVIS, INC." I8 DULY INCORFPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS5 IN GOOD STANDING
AND HAS A LEGAL CORPORATE EXISTENCE S0 FAR AS THE RECORDS OF

THIS OFFICE S5HOW, AS OF THE SIXTH DAY OF DECEMBER, A.D. 2013.

W b, Secretary of Siats ey

3847648 B30¢ ON: 0957174

LN
ész*gggfggﬁ

131388233 DATE: 12-06-13

You may werily this certificats opline
2t corp delawars gov/suthver shtml
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City Council Contract Agenda Items Review Checklist

Reviewer: Michael Sullivan Date Received: 02/19/2016
Date: 02/19/2016 Department Office of Grants Mgmt Division:

Dept Head/Contact Person: Nichelle Hughley Phone No.: 313-628-2156

Description: Contract Amendment for Integration to Oracle Fusion

Contract No.: 2890777-1 PO Type: CPO  Est. Value: $34,750.00

Contract Term (if applicable): 03/26/14 -03/26/17

Funding: City _100% State % Federal % Other: %
{Documentation must be furnished by the Dept. if anything other than City funding)

Recommended Supplier: eCivis Required Date: ASAP

1. The business being awarded is AMENDMENT If a renewal, provide justification for renewal
2. Was the product or service competitively bid? Yes X No
Attach Copy of Bid Tabulation/Evaluation score sheets as needed

If the answer to #2 is “NO” explain why there was no competition: Original contract approved by
the Emergency Manager

3. Was a Co-Operative Agreement Considered? Yes X No Co-Operative Name:
If answer to #3 is “No” explain why a Co-Op was not considered:

4. Were savings achieved?
Yes Amount X No

5. Does this agreement represent an increase? NO
|:| Variance in unit price only (Current unit price $0.00 Proposed Unit Price $0.00)
]:I Change in amount/volume of the good or service to be used.

6. Does the supplier currently provide other goods and services to the City? X Yes No
If yes please list:

Form Rev 2 November 17, 2014
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7. Is this good/service used by other departments? [_]Yes X No
If “yes” can this Req/PAR be combined other department requirements? [_|Yes [ |No

8. Is this a service that can be performed by City employees? [ |JYes X No
Is this a service that City employees can be trained to do? |:|Yes X No

NOTES: Buyer:
a. Excluded Parties List / Supplier Award Management Website Reviewed? Yes X_ No

PLACE ON FINANCIAL REVIEW COMMISSION AGENDA

PLACE ON CITY COUNCIL AGENDA

REJECT AND NOTIFY DEPARTMENT DIRECTOR:

/f 4
SIGNED:;/ /ﬂ /é / { /—_\ DATE: _{ ) \Co
i S
INFORMATI ROVIDED BY: Michael Sullivan

TITLE: Contracting and Procurement Specialist

PHONE: 313-224-0959

Form Rev 2 November 17, 2014
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To: Boysie Jackson
From: Michael Sullivan, Contracting and Procurement Specialist

RE: eCivis Contract Increase

The eCivic contract is being amended to provide necessary data integration services for the eCivis grants
management software into Oracle Fusion (Cloud). Below is a brief summary of the services that will be
provided. These services will increase the contract by $34,750.00

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.
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ACORD
e

CERTIFICATE OF LIABILITY INSURANCE

DATE {(MM/DD/YYYY}
02/11/2016

THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPCN THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATECOF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONALINSURED, the policyl(ies} must be endorsed. If SUBROGATIONIS WAIVED, subject to
the terms and ceonditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER

ROGERS & COMPANY

2100 SAWTELLE BLVD STE 203

LOS ANGELES, CA 90025

P: (310)473-1171 F: (310)479-4917

CONTACT
NAME:

| PHONE FAX
AJC, No, Ext): (AJC, Noj:

-MA
ADDRESS!:

INSURER(S} AFFORDING COVERAGE NAIC #

INSURER A : SENTINEL INSURANCE COMPANY LTD

INSURED

INSURER B : CONTINENTAL CASUALTY COMPANY

ECIVIS, INC. INSURER € : HUDSON SPECIALTY INSURANCE COMPANY
418 N. FAIR OAKS AVENUE, SUITE 301 INSURER D :
PASADENA, CA 91103 INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY RECQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED CR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TOLSUER EFF | POLICY EXP
e TYPE OF INSURANGE Favor | veve POLICY NUMBER MMBOYYYY) | MMBD VYY) LS
GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
 DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | $ 1, 000, 000
CLAIMS-MADE OCCUR MED EXP {Any one person) $ 10, 000
A 72 SBA B0O9190 09/14/2015| 09/14/2016 | PERSONAL & ADV INJURY | $ 2, 000, 000
GENERAL AGGREGATE $ 4,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 4,000, 000
X | poLicy i Loc $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
{Ea accident} § 2 r 000 r 000
ANY AUTO BODILY INJURY (Per person} | &
A [ | ALLOWNED SCHEDULED 72 SBA BO9190 09/14/2015| 09/14 /2016 | BODILY INJURY [Per acaidenn) ¢
[~ PROPERTY DAMAGE
HIRED AUTOS NON-OWNED : $
X X AUTOS {Per accident)
$
UMBRELLA LiAB OCCUR EAGH GCCURRENCE &
EXCESS LiAR CLAIMS-MADE |:| D AGGREGATE $
nsd ! RETENTION % %
WORKERS COMPENSATION x [wesTATL |OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
B | GFFICERMEMBEREXCLUDED? NiA WCE12267457 07/10/2015| 07/10/2018 : .
{Mandatary in NH) E.L. DISEASE - EA EMPiOYER $ 1, 000, 000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
C | PROFESIONAL LIABILITY nsa|NsA| ENT412091 03/30/2015| 03/30/2016 | SIR $25,000 51,000,000
B | DIRECTORS & OFFICERS LIAB  [N/A|M/A| 425394745 06/14/2015| 06/14/2016 | SIR $25, 000 51,000,000

THOSE USUAL TO THE INSURED'S OPERATIONS.

PRIMARY & NON-CONTRIBUTORY.

IN REGARDS TO THE GENERAL & AUTO LIABILITY POLICY #72 SBA B09150:
ADDITIONAL INSURED & A WAIVER OF SUBROGATION APPLIES PER THE BUSINESS LIABILITY COVERAGE FORM: SS500080405
ATTACEED. A WORKERS COMPENSATION WAIVER OF SUBROGATION APPLIES PER FORM WC000313 ATTACHED. THIS POLICY IS

DESCRIPTION OF OPERATIONS / LOCATIONS / VERICLES [Attach ACORD 101, Additions! Remarks Scheduls, if more space it required)

THE CERTIFICATE HOLDER IS INCLUDED AS

30 DAYS NOTICE OF CANCELLATION. 10 DAYS FOR NON-PAYMENT.

CERTIFICATE HOLDER

CANCELLATION

CITY QF DETROIT

COLEMAN A YOUNG CENTER

2 WOODWARD AVE, SUITE 1340
DETROIT, MI 48226-3441

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

A o A e b2

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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REVISED 7-12-2012
COVENANT OF EQUAL OPPORTUNITY

{Appiicstion for Clearance - Terms Enforced ARter Contraclis Awarded)

! being 2 Suly avtherized representative of gbvis lne . , Ihereinaller "Conracior”), am herphy
authorizad to eoler Inlo & Covananl of Equel Oppértunlly, theeeinalier Covenant) with the Oty of Delrolt
{heceisalter” Cily), obligaling the Contractor and slf sub-contractors, ot to disedminate sgalnst 2uy erployes o
applicant for employment, raining, educalion, or apprenticeship cannecisd direclly or indirecfiy with the perdoimance
of the conlract, vith respect lo bisher hirg, promotion, job assigninent, leaure, lerms, condifions or privileges of
empioyment because of race; voler, religous bebiefs, public benefl siatus, national wrigh, age. mariat status,
disabilly, sex, sexual orentation, or gender enlity or expression; except as otenvise exempled under Clty Code,
Ordinance No. 27.2-12.

Conteactor will ensure that the Clty of Derolt Human Rights Uepanmens shall recelVe nolifcation of &l potential subi
conbantons and @ copy of thelr Covenanl prior do e pommencement of work on any Clty of Deliot contast,
Conwactor furher agrees thal the City of Delroit resarves the right to require aduitonal informalion. prict fo, dusirg,
and &l eny tims afler the Covenant s fully execuied,

Furhemnore, Contractor agrees that this Covenant is valid for the 5 of he contract andiot far a specified perind of
time as Indicated beloye and that 8 breach of this Covanant shall be deemud g material breach of contract and be
subject to darnages pursiant lo City Code, Qndinange No, 27-3-2, Secton fi.

RFQ/PO Yo, (i spplicstie) JOTA

Digzation of Covenant_ ] PR B

Printed Name of ContraclonOrgarization f‘}C Wi Ing _
. v edee g {1408 O Print Legitt
LLB R, ?:Q.{r O ks AQ’&Q‘ Ste %g‘g iz C‘i EC;3
Gonvector Addess_ LOSOAENAL . Qox ) L0

{City) {Stute} {Zin}

: .\ i S o e ‘ g
Lontractor PhoneE-mat é‘\’? 3 25 2B 1x535 ‘55 £IpeC anond © geivis.Co i
{Phang), N {B-mall)

Printed Name & Tile of Authorized Representative \Jﬁ{i‘ﬁ.&j ”a, ; Chat Pﬁ}fﬁ&:&\f G)C}Y 1cev’

Signatyes ol Aulhorized Kepresuntative; P A s y,

Dzle: 7/2///?{

grent PUST be netarized
MO dren L f‘

2

Slguatare ol otoey ;g.g ? o Y

Brinted Namg of Soed of Nty

My Comindgsion Expless ¢ i
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CALIFORNIA ALL-PURPOSE

CERTIFICATE OF ACKNOWLEDGMENT |
State of California
County of LQ“; %"{’E{E i bffix
. - / U s F
On 122 ?@ %{! before mcﬁ% é?‘i&f/ &}?f&&“fééi f/\‘/éﬁafd Vi C
N— ; ) e ey it i Bike of dw ofhed: (g
persomilly appeared A lan S H # ‘ ﬁs

whu proved to me on the basis of satisfactory evidence 10 be the person{s whose namelsl isfare subscribed 18
e sithin instrument and acknowledged o me that hefsheabey excouied (e same in histhesitheir authorized
capacity(fes), and thut by hisfhesitheir signature(syBn the Tistrument the persoiled.or the enlity upos bebalf of
which the personésacted, exccuted the instrument.

1§ true and correct.

WITNESS my hand and official seal.

¥}

Foentify under PENALTY OF PERIURY under 1he lanas of the State of California that

lsref

PAMELA BUTLER
% COMM. # 1937638
S OTERY FUBLIC-CALIFORRIY
5 L% ANGELES OUNTY
Yy Cosenieyion Expies
Cighebar 23, 2015

L v

k1

Hspradone i Kargare Publia

&

Uotary Seali

DESCRIFIION OF THE ATTACHED DODUMENT

Covernat of Equsl

180 or deienmiion of witsedhed éﬁcm‘;éﬁ;ﬁ LoRitd}

Numberof Pages ___ Docunent Date

O (T

(A éaﬁ;;vi?ea&xm}

SR

ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING THIZ FORM

Auy pchiowlelgmn, conpisted f § st mus L verblage eyendle o
HERArE dlote 0 e oy Seesin e o wparaty aolsefedeniar Sarw sk by
pwperly vompliied sod wisetadd o duy docsmont The usly secepier o of #
whienest 15 4 he rererdid musids of Crligorata B bek dantares i glneessiie
ackitledgnmnint verblight v ey by prindd on sl w e o g g e
st B ok BOF segidte. Hhe Rekaey b dhe sesnpedbisegy Hiet a5 Ponadd fot s iminrs e
{hsarg e sivilving e auhurized sty of the siesgrd Pleose ook Hir
shcveat sy for s e meatrind wardiag wind pluh g firss P ewguirel

* Bige o] Cwwaty sfbrmation most bethe Sente el Lumty whvie i Hrseien
sigokdl persisndly mpypeared befbrs e ot pubbe S aspkaniiedinhons,

Dratie aof nowbsasan o8 by the date tho the igaerss) porsmath Agprard wineh
tirart rbact B ther e it skeededprid iy completed

e oty pobls o peint BiS o7 Sor nomie oy 4 oppeas withie s or Sy

»

*

CAPACTTY CLAIMED BY THE SIGNELR
[F lodividual {3}
3 Corporate Oficer

£ ¥l
L Pasineris)

A UL 1R0T BRI ETLORET s Notwel fowits o

S S R e
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Hiring Policy Compliance Affidavit

{, }&.Mﬁ{ i’ "3{'5&,: , being duly swom, stale tha §am the (\h(‘é’{ | E‘)@Cmﬁhw

i

f‘:@‘lﬁﬁ( of Ffi\”zss !ﬁﬁ

Title Name of Bidder Carporafion of Other Business EAtty

and thint | have resiewed the hiring policies of this employer. 1 affiems that these palicies ars in compiianeg
with the requitements of Aniele ¥, Division § of the Dewoit City Code of 1984, being Settions 18-3-8)
through 18-5-86 thersoll | fuether offivny that this emplover will not inguire or congider the crimingt
convictions of applicants for employment needed to fulfill the terms of any City contraét that may result from
the sompétitive procedure in cobmention with which (s affidevit & submitted, until such times as (he

employer interviews the applicant of determines that the applicant is qualified.

Ist sispport of this effidavis, | uttach o copy of the gpplication form that will be used to lilre employees neaded
1o fulfill the terms of any Chy contract that.may result from the compatitive procedire in connection with

which this affidavit s submined.

,/:
SIGNED; /7 /
\ i’! & ,w-"(.m_“

i

e 7 e JAED vum 2 o] f

- "I‘M‘../OF- )
| )58
CEUNTY OF 3

The Torugoing Afidavit was acknowledped before me the . day of _ .M,

by
Miutary Public, Coungy of Sy !@ WJ\L/ ,;t
‘\\_);'

croCiaimne

Steie of

My cumnission explires;
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

§ Stute of California

County of f' £35S ﬁfﬁ{*; 4 ﬁ?ﬁ}
on [ }2“2 ; Mﬁ%}{ (iz bedore me. éf’f .5@&!&*\ %ﬁ%{ﬁ? ﬁfémigfﬁ é{!é }i { i{i
e wgct) sgme ped W of U efter)

personally appeared “'“‘:"{";ﬁ_ a8 5 %‘%‘?‘? .

who proved to me on the basis of satisfaetory evidence w be the pefson{a] whose aaine(gyisiare subseribed 10
the within ipstrument and acknowledged (0 me that he/sheithey cxecuted the sanve in histherthee awhorized |
capacityCes), and that by histherthely signaameley on the Insfrument the personis¥, or the entity upon beludlof
which the personfs¥acted, executed dse instrument.

R

I eertily under PENALTY QF PERJURY under the Taws of the State of California that the foregoing preagraph
is e and corrodt

FAMELA BUTLER
COME. # 1857835
{OTARY PUBLICCALIPGRNIA

WIETHRESS my hand and official seal, T
By Comrbission Grgiess

owsA
e .
wfékwm = — oy Getotas 23, 2018
ey Beal} T

Kigsstoge of Nigarw Public

& L4
ADRDITIONAL OPTIONAL INFORMATION
INETRUCTIONS FOR COMPLETING THIS FORM
oy swknonfesfongns oaivgdinied o Calforsd v gowtant verbiage vyucd
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eCIVIS

An Equal Opportunity Employer

Employment Application

Name (Last, First, M[) Social Security Number

Street Address Apt or Unit Number
City, State, Zip
Home Phone Number Work Phone Number Cell Phone Number

Email Address

‘Employment Desiréd

Position applied for? Date available for work?

How did you hear about this position? Expected earnings?
Today's Date

eCivis, Inc. carefully selects each of its employees. The information provided within this
application is read in its entirety by the hiring manager, and it is used to better prepare questions
for the interview. eCivis appreciates your accurate completion of this application.
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eCivis Employment Application — Page 2

1. Current Employer {or most recent) May we contact current employer? [] Yes [ No Start Date End Date

Address, City, State and Zip Code

Job Title Starting Salary Ending Salary

Manager's Name Manager's Title Manager's Phone Number

Reason for leaving

Work performed

2. Former Employer Start Date End Date

Address, City, State and Zip Code
Job Title Starting Salary Ending Salary
Manager's Name Manager’s Title Manager's Phone Number

Reason for leaving

Work performed

3. Former Employer Start Date

End Date

Address, City, State and Zip Code
Job Title Starting Salary Ending Salary
Manager's Name Manager's Title Manager’s Phone Number

Reason for leaving

Work performed

g

s if neéeséatj} or attach Irés't'lurﬁé after pfbﬁding detail on last threeemp oyers.

Revised 12/2013 www.eClivis.com
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eCivis Employment Application — Page 3

Name of institution (include city and state) Major Degree Graduate Year

Qualifications nformation. I i
List any professional, trade, business civic activities, and/or offices held. You may exclude any membership that reveals gender, raca,
religion, national origin, ancestry, age, disabllity or any other protected status.

Describe any job related training you have received in the U.S. Armed Forces:

Identify what skills you possess that make you most suited for the position applied for on this application:

Additional Infc : ,

Are you currently employed? O Yes O No
Are you currently on “lay off” status and subject to recall? O Yes O No
If hired, can you provide proof of U.S. Citizenship or proof af your legal rights to live and work in this country? [1Yes O No
If hired, would you have a reliable means of transportation to and from work? ] Yes O No
If hired, would you be able to fravel and work overtime as needed? O Yes I No
f hired, are you willing to submit to and pass a controlled substance test? O Yes [ No
Do you have any friends or refatives working for eCivis? Name/relationship [ Yes OO No
Are you able to perform the essential functions of the job for which you are applying, O Yes [ No

either with / without reasonable accommodation? eCivis complies with the ADA and consider
reasonable accommodation measures that may be necessary for eligible applicants/employees to
perform essential functions. It is possible that a hire may be tested on skill/agility and may be subject
to a medical examination conducted by a medical professional.

List below three persons not related to you who have knowledge of your work performance within the last 5 years.

Name Contact Number Email Address Years Acquainted

Revised 12/2013 www.eCivis.com



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

eCivis Employment Application — Page 4

‘Applicants Statemer

Please read each paragraph closely, initial each item, and sign below.

Initial

| hereby certify that | have not knowingly withheld any information that might adversely affect my chances
for employment and that the answers given by me are true and correct to the best of my knowledge. |
further certify that |, the undersigned applicant, have personally completed this application. | understand
that any omission or misstatement of material fact on this application or any other document used to
secure employment shall be grounds for rejection of this application or for immediate discharge if | am
employed, regardless of the time slapsed before discovery.

| understand that nothing contained in the application, or conveyed during any interview which may be
granted, or during my employment, if hired, is intended to create an employment contract between me
and eCivis, other than one that is “at will.” { understand and agree that if | am employed, my employment
will be of an "at will” nature, whereby either the employse or the employer may terminate the employment
relationship at any time, with or without cause or notice. | further understand that my employment, if hired,
is for no definite or determinable period of time and may be terminated at any time, at the option of either
myself or the Company, and that no promise or representation contrary to the foregoing is binding on the
company unless made in writing and signed by me and the company's designated representative.

| understand that work schedules are subject to change and that overtime may be required.

I understand and agree that eCivis' acceptance of this job application does not mean that a position for
which | am qualified is open (unless specifically posted) or that the company has agreed to hire me. The
Campany is under no obligation to hire me as the result of accepting this completed application.

Signature: Date:

Revised 12/2013 www.eCivis.com
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eCIVIS

An Equal Opportunity Emplover

EQUAL EMPLOYMENT OPPORTUNITY INFORMATION — SELF IDENTIFICATION

eCivis is considered a federal contractor or subcontractor in terms of doing business with the U.S. government and
other prime contractors. We are required to gather and maintain certain information on individuals wha reside in the
U.S. and who apply for employment with us. (Those who do not reside in the United States may disregard this
document.) To assist eCivis in maintaining accurate employment records and complying with federal government
reporting requirements, your assistance is requested. The information you provide below is considered entirely
voluntary and confidential, and will be used for data reporting requirements. If you choose not to self-identify, your
employment status will not be affected in any way with eCivis. We request that you complete this voluntary form and
fax it to 626-628-3486. You may also return this voluntary form to: eCivis, 418 N Fair Oaks Ave, Suite 301, Pasadena,
CA 91103, Attn: Human Resources.

eCivis Is an Equal Employment Opportunity employer. We conduct all employment-related activities without regard to
race, color, sex, religion, age, national origin, disability, veteran status, sexual orientation, or any other classification
protected by applicable siate or federal employment discrimination laws. eCivis welcomes diversity in the workplace.

Flease check the categories which apply to you:

(GENDER INFORMATION: [Male [JFemale

RACE/ETHNIC GROUP INFORMATION:

(1  Black/ African American not of Hispanic Origin. All persons having origins in any of the Black racial groups of
Africa,

[J  Asian or Pacific Islander. All persons having origins in any of the original peoples of the Far East, Southeast
Asia, the Indian Subcontinent, ar the Pacific Islands. This area includes, for example, China, Japan, Korea, the
Philippine Islands, Samoa and India.

[J  American Indian or Alaskan Native. All persons having origins in any of the criginal peoples of North America
and who maintain cultural identification through tribal affiliation or community recognition.

[0  Hispanic or Latino. All persons of Mexican, Puerto Rican, Cuban, Central or South American, or other Spanish
culture or origin, regardless of race.

[0  White, not of Hispanic or Latino Origin. All persons having origins in any of the original peoples of Europe, North
Africa, or the Middle East.

VIETNAM VETERAN INFORMATION

Vietnam Era Veteran: (a) Persons serving more than 180 days of active military, navy, or air service, regardless of
where the person was posted geographically, any part of which was during the period of August 5, 1964 through May
7, 1975, and who (1) was discharged or released with other than a dishonorable discharge, or (2) was discharged or
released from active duty because of a service-connected disability, if any part was between August 5, 1964, and
May 7, 1975; (b) A person who served more than 180 days of active military, navy, or air service, with the Republic
of Vietnam, any part of which was during the period of February 28, 1961 through May 7, 1975, and who (1) was
discharged or released with other than a dishonorable discharge, or {2) was discharged or released from duty
because of a service-connected disability, if any part was between February 28, 1961 and May 7, 1975.

If you so choose submit the following information, otherwise please leave blank.

Printed Name: Date:

Signature:
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CITY OF DETROIT
SLAVERY ERA RECORDS AND INSURANCE DISCLOSURE AFFIDAYIT

Mame of Contructor: é‘{\ i\‘/ igg h"i{i . .
3 Address of Contracion LE f@ I‘\? F&Af &'{M ﬁ'b‘gg 5}@/ ,E)é% f
_Pacdens. CA Au03

KN Name of Predesessor Entities {if sy}t

3. Prigr Afidavit submission? g No _ Yes,om .
{Date of prior submission)

1™, eomplete flems 5 and 6.
H*Yes”, Hst date of prior submissian zbove, ga to tem 6 and execute Uis Affidavir,

3 jg‘ Contractar was established fo _‘;Q@__ (vear} and did nof exist during the slavery eea in the United
States, is not & successor in fnterest to any entity that existed during such time, and therefore has no
relevant rezords 1o search, or any pertinent information o'disclose,

oo COIACIOL Bas Searched their records ond those of any predecessor entity, and has found no recerds
that they or any predecessor(s) muade any investments in, or derived profils from the slave industey or
fres sisve kolder instrnce policies.

Contractor bes found records tha! they or thelr predecssend(s) made investments in, or derived profits
from, the slave indusiry or slave holder insurance polinies, The nature of the invesiment, profits, o
ingurance policies, including the names of ény siaves or shave holders, is disclosed in the ettached
donument{s}

&. I deciare that the representations made in this Affidavit are svcarate fo 1he best of my knowledge and
are bosed upon a Jiligent séarch of records in the Contracior’s posssssion or knowledpe. Al
documentation atteched 1o this Affidavit peflocts full diselosure of all records that are required 1o be
disciosed (o the City of Detrolt. | also ecknowledge that any feilure 1o conduct a difigent search, or
t0 make 3 full end coniplete disclosure, shall render Bis contraet voidable by ke City of Detroit.

__5@5 R 4, o 2 {Printed ch}ﬂg%&mw Cﬁ:‘ Cer’ {Fitie)
{ ;

- . .
g T Slanngee) & / 2/ / / 171 {Dag)
Mﬂ‘" P & 7 7
o .
A Bubsgiibed wul swor (o belore me
S s day oF
?_f
‘\_ Moty Publie,  County, Mighigan

My Commisslon expires
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CALIFORNIA ALL-PURPOSE ;7
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of {{ P éq‘f/@@»m
O f)ﬁ“‘? ijfﬁ ;vg hefare me. ﬁ«imwi ; ??Q{n?(éé/ \/ém&fﬁ‘f\f{é/) fg C

¢ Phere eyt e 9k TH oof Sa viiieard i

personaily appesred Tﬁ. Pk 5, 3 ”{ i) | . _ B

wha proved (o me on the basis of satisfuciory evidence o be the pe:a*smg{;,%*hfm ranelsy fare subseribed o
the wwithin instrument and acknowledged to me tht hefshedibey exevuted the same in hisfhesithedr suthorbaed
capuoityGess, snd that by histhesdhelr signatirefson the instrument the persen{skor the eatity upon behallof
whieh the parson{sracted, executed the instroment,

Feontify under PENALTY OF PERJURY urder the tavws of the State of California that the foregoiig paragraph
is frug and oorrect.

: -, < FAMELA BU LER
{Jﬁ‘%_ . %&% COMM, » 1a87838
SNOTRRY weuc«muaam;.\a

WITNESS my hond and offtclal sepl
LOS ANGE RS COUNTY
By Daomiaeion Sapiras

S
\/@ s ihosany S :EJ  Qatohar 22, 2515

}S;q;sm!;lri.’ st Mutpy P et

MLQ
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:N%lras;( T”xt;\& FOR COMPLETING JHIS FORM
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iy o oo e auboreed sopeeine of Bie sgired Pides
rf o ursgheY Gearofi i fart pveer ol il weseiisi vl avidieste thix fivi if raged

E)?"'sﬁ"iiil*ﬂ(}\ (f!* THE AVTACHED DOUUMENT
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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 informatien, sign this document, have it notarized, and submit it to the City.
H additional space is needed, please enter “see additional sheet(s)” on the last row and attach
additional sheefs.

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 Conunissioners.

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 Recipient Amount of Date
Contractor/Vendor Contribution or
. Expenditure
N A A N A P

3

VA A




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

(EXHIBIT C - continued)
STATEMENT OF POLITICAL CONTRIBUTIONS AND EXPENDITURES

Except as set forth above, [ 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. | swear [or affirm] that the information
provided is accurate. If' ] am signing on behalf of an entity, I swear [or affirmn] that T have the authority to
provide this disc;/lﬂé}re on behalf of the entity.

- % sl«/fé/ff

Print namé:  / \{ WS H’ﬁ

H
Sign name: __\

e

1bscribed to before me

20 [by , the
N of the above named contractor/vendor, an authorized
representative or agsnt of the contractor/vendor)

Sign:

Print: N

Notary Public, Cougty, Michigan,
Acting in

My Commission Expires:
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CALIFORNIA JURAT

A notary public or other officer completing
this certificate verifies only the identity of the
individual who signed the document to which
this certificate iy afiached, and not the
truthfulness, accuracy, or validity of that
document,

State of California
County of Los Angeles

Subscribed and sworn to (or affirmed) before me on this 16 day of December, 2015, by JAMES
HA, proved to me on the basis of satisfactory evidence to be the person who appeared before me.

NINA Kim
Commission # 2086045

‘ ' é\) Fw R  Notary Public - Calfornis 2
S,tgna ture : (Sea]) W-g!/ Los Angeles Gounty 2
k ; - ; Comm. Exeires Opt 19, 2018 ‘
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Search Results

Current Search Terms: ecivis*

Notice: This printed decument represants only the first page of your SAM search results. More results may be available, To Glossary
. print your complete search results, you can download the PDF and print it. i
No records found for current search,

Search
Results

Entity
Exclusion

Search
Filters

By Record
Status

By
Functional
Area - Entity
Management

By
Functional
Area ~
Performance
Information

SAM | System for Award Management 1.0 IBM v1.P.42.20160129-1215
WWW3

Note to all Users: This is a Federal Government computer
system. Use of this system constitutes consent to monltaring at all
times.

“UsAgoy,,

hitps:/fwww.sam.gov/portal[SAMAHF11
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