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CONTRACT 26-0009

FOR

[bookmark: _Hlk8738670]FUEL AND FACILITIES MANAGEMENT AND MAINTENANCE SERVICES

BY AND BETWEEN

THE MEMPHIS-SHELBY COUNTY AIRPORT AUTHORITY

AND

[bookmark: _Hlk8738623]VENDOR NAME


THIS CONTRACT, made and entered into this [day] day of [month], [year], (the “Contract” or “Agreement”), by and between [VENDOR NAME] (“Company” or “Contractor”) and Memphis-Shelby County Airport Authority, a body politic and corporate organized and existing under and by virtue of the laws of the State of Tennessee, (“Authority” or “Sponsor” or “Owner”).  The Authority and the Company may be referred to herein individually as a “Party” and collectively as the “Parties”.  
WITNESSETH THAT:
For and in consideration of the mutual promises, covenants, and stipulations of each Party to the other, the Company agrees to provide the Authority with services on the terms and conditions set forth herein as follows:
[bookmark: _Toc501360040][bookmark: _Toc4998879][bookmark: _Toc26772692]Performance
Company shall provide Fuel and Facilities Management and Maintenance Services (“Services”) to the Authority in accordance with the Scope of Services (“Scope of Services”), which is attached hereto as Exhibit A and incorporated herein by reference.  The Authority and the Company agree that from time to time it may be necessary to add to, delete from, or amend the Scope of Services in order to better meet the needs of the Authority, as determined by the Authority in its sole discretion.  In such event, the Parties shall, in writing, amend this Contract if the Parties reach an agreement on modifications of the Scope of Services and Compensation, which is defined in the “Compensation” section below.
[bookmark: _Toc350273529][bookmark: _Toc387667364][bookmark: _Toc501360041][bookmark: _Toc4998880][bookmark: _Toc26772693][bookmark: _Ref26772815]Compensation2
For satisfactory performance, the Authority agrees to pay the Company in accordance with the Schedule of Compensation (“Compensation”) which is attached hereto as Exhibit B and incorporated herein by reference.  The Authority agrees to remit payment to Company within thirty (30) days of receipt of a properly submitted and approved invoice with a complete itemization of the charges, including any and all supporting documentation.  However, if Company has an outstanding debt with the Authority for any fees or expenses related to this Contract, and the debt is over thirty (30) days past due, the Authority reserves the right to deduct the amount owed from the Company’s submitted invoice. The Contract number must be included on the invoice in order for the invoice to be considered properly submitted.
[bookmark: _Toc371510204][bookmark: _Toc371595224][bookmark: _Toc387667365][bookmark: _Toc501360042][bookmark: _Toc4998881][bookmark: _Toc26772694][bookmark: _Toc178056726][bookmark: _Toc350273531]Term and Renewal 
The initial term of this Contract shall be for a period of five (5) years commencing on the start date of the
Contract (Contract Term). The Authority, in its sole discretion, reserves the option to extend the Contract
Term for an additional two (2) year period by giving written notice to the Company at least ninety (90) days
before the expiration of the Contract Term or any Renewal Term. The Contract shall be amended to reflect
any negotiated and agreed upon Compensation for any such extension of this Contract.  
Any violation or breach of the terms of this Contract on the part of the Company or their subcontractors may result in the termination of this Contract or such other action that may be necessary to enforce the rights of the Parties to this Contract.  The duties and obligations imposed by the Contract Documents, as defined in the “Contract Documents” section below, 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.
[bookmark: _Toc356390439][bookmark: _Toc387667367][bookmark: _Toc501360044][bookmark: _Toc4998882][bookmark: _Toc26772695][bookmark: _Toc338917534]Termination of Contract
The Authority may, at any time upon thirty (30) days written notice, terminate this Contract in whole or in part at any time, either for the Authority's convenience or because of failure by Company to fulfill the Contract obligations.  Upon receipt of such notice, services shall be discontinued on the effective date of termination (unless the notice directs otherwise) and all materials as may have been accumulated in performing this Contract, whether completed or in progress, delivered to the Authority.  
If the Authority terminates this Contract, the Authority shall be liable under the payment provisions of this Contract only for payment for services rendered and expenses incurred before the effective date of termination.
Company may terminate this Contract upon thirty (30) days written notice to Authority if Authority is in material breach of this Contract and fails to cure the breach before the end of the thirty (30) day notice period.
If, after notice of termination for failure to fulfill contract obligations, it is determined that the Company had not so failed, the termination shall be deemed to have been affected for the convenience of the Authority.
The rights and remedies of the Authority provided in this clause are in addition to any other rights and remedies provided by law or under this Contract.
[bookmark: _Toc369268317][bookmark: _Toc387667368][bookmark: _Toc501360045][bookmark: _Toc4998883][bookmark: _Toc26772696][bookmark: _Toc338917542]Upon Termination
If this Contract is terminated prior to Company’s completion of the services to be performed hereunder, then all finished or unfinished documents or other materials prepared or obtained by Company pursuant to this Contract shall become the Authority’s property to the extent allowable by law and accounting standards.  If this Contract is terminated prior to Company’s completion of the services to be performed hereunder, Company shall return to Authority any sums paid in advance by Authority for services that would otherwise have had to be rendered between the effective date of termination and the original ending date of the Contract.  Company shall prepare an accounting of the services performed and money spent by Company up to the effective date of termination and shall return to Authority any remaining sums within thirty (30) days of such date.
[bookmark: _Toc387667369][bookmark: _Toc501360046][bookmark: _Toc4998884][bookmark: _Toc26772697]Defaults and Remedies
[bookmark: _Toc328144043][bookmark: _Toc338917543][bookmark: _Toc387667370][bookmark: _Toc501360047][bookmark: _Toc4998885][bookmark: _Toc26772175][bookmark: _Toc26772698]Defaults
Company shall be in default of this Contract upon the occurrence of any of the following events:
1. If Company fails to comply with any of the provisions required of Company under this Contract, and such failure continues for a period of twenty-four (24) hours after written notice thereof is given to Company by the Authority; or
1. If, by operation of law or otherwise, the right, title, or interest of Company in this Contract is transferred to, passes to, or devolves upon any other person, firm, or corporation without prior written consent of the Authority; or
1. Upon the levy of any attachment or execution of any process of a court of competent jurisdiction which does or will interfere with Company’s performance under this Contract, and which attachment, execution, or other process of such court is not enjoined, vacated, dismissed, or set aside within a period of thirty (30) days; or
1. Upon the suspension, revocation, or termination of any power, license, permit, or authority that has the effect of preventing Company from performing under this Contract. 
[bookmark: _Toc338917544][bookmark: _Toc387667371][bookmark: _Toc501360048][bookmark: _Toc4998886][bookmark: _Toc26772176][bookmark: _Toc26772699]Remedies
Upon the occurrence of any one or more of the events as set forth above, or upon any other default or breach of this Contract by Company, the Authority may, at the Authority’s sole option, exercise concurrently or successively, any one or more of the following rights and remedies without waiving such default or breach:
a. Interplead funds to a court or pay any sum required to be paid by Company to parties other than the Authority, and which Company has incurred in connection with this Contract and failed to pay.  Any amount so paid in good faith by the Authority, together with interest thereon at the maximum rate provided by law from the date of such payment, and all expenses connected therewith shall be repaid by Company to the Authority on demand; or
b. Enjoin any breach or threatened breach by Company of any covenants, sections, terms, provisions, or conditions hereof; or
c. Bring suit for the performance of any covenant devolving upon Company for performance or damage thereof, all without terminating this Contract; or
d. Terminate this Contract upon ten (10) days written notice to Company, specifying date of termination and upon payment of all fees and expenses incurred prior to termination.
[bookmark: _Toc164657198][bookmark: _Toc164668710][bookmark: _Toc164673381][bookmark: _Toc178056740][bookmark: _Toc350273542][bookmark: _Toc387667372][bookmark: _Toc501360049][bookmark: _Toc4998887][bookmark: _Toc26772700]Rights and Remedies Cumulative and Not Exclusive
All rights and remedies granted to Authority herein and any other rights and remedies which Authority may have at law and in equity are hereby declared to be cumulative and not exclusive, and the fact that Authority may have exercised any remedy without terminating this Contract shall not impair Authority’s rights thereafter to terminate or to exercise any other remedy herein granted or to which Authority may be otherwise entitled.
[bookmark: _Toc164657190][bookmark: _Toc164668702][bookmark: _Toc164673373][bookmark: _Toc178056732][bookmark: _Toc350273537][bookmark: _Toc387667373][bookmark: _Toc501360050][bookmark: _Toc4998888][bookmark: _Toc26772701]Recovery of Fees and Expenses
In the event of any claim or other matter in question between the Authority and Company arising out of, or relating to, this Contract or the breach thereof and in addition to any other remedies or recoveries provided herein, the Company shall be liable for and shall promptly reimburse the Authority for any cost or expense incurred by the Authority, including fees and expenses of its attorneys, consultants, and experts, as a result of (i) Company’s failure to perform in accordance with the terms of this Contract; (ii) breach of the warranties and guaranties set forth in this Contract; or (iii) any successful action taken by the Authority to enforce the terms of this Contract.
[bookmark: _Toc73960206][bookmark: _Toc94948956][bookmark: _Toc95296976][bookmark: _Toc164657201][bookmark: _Toc164668713][bookmark: _Toc164673384][bookmark: _Toc178056743][bookmark: _Toc350273544][bookmark: _Toc387667374][bookmark: _Toc501360051][bookmark: _Toc4998889][bookmark: _Toc26772702]Waiver 
Waiver by the Authority of any term, covenant, or condition hereof shall not operate as a waiver of any subsequent breach of the same or of any other term, covenant, or condition.  No term, covenant, or condition of this Contract can be waived except by written consent of Authority, and forbearance or indulgence by Authority in any regard whatsoever shall not constitute a waiver of same to be performed by Company to which the same may apply and, until complete performance by Company of the term, covenant, or condition, Authority shall be entitled to invoke any remedy available to it under this Contract or by law despite any such forbearance or indulgence.
[bookmark: _Toc73960215][bookmark: _Toc94948965][bookmark: _Toc95296981][bookmark: _Toc164657215][bookmark: _Toc164668729][bookmark: _Toc164673400][bookmark: _Toc178056757][bookmark: _Toc350273548][bookmark: _Toc387667375][bookmark: _Toc501360052][bookmark: _Toc4998890][bookmark: _Toc26772703][bookmark: _Toc65913693]Force Majeure
Neither Party shall be liable for any failure or delay in performance under this Contract (other than for delay in the payment of money due and payable hereunder) to the extent said failures or delays are proximately caused (i) by causes beyond that Party's reasonable control and (ii) occurring without its fault or negligence, including, without limitation, failure of suppliers, subcontractors, and carriers, or Party to substantially meet its performance obligations under this Contract, provided that, as a condition to the claim of non-liability, the Party experiencing the difficulty shall give the other prompt written notice, with full details following the occurrence of the cause relied upon.  Dates by which performance obligations are scheduled to be met will be extended for a period of time equal to the time lost due to any delay so caused; however, such delays shall not be grounds for an adjustment in Compensation. 
[bookmark: _Toc387667376][bookmark: _Toc501360053][bookmark: _Toc4998891][bookmark: _Toc26772704]Assignment
The Company shall not assign the Contract or any part hereof or any monies due or to become due hereunder without the prior written approval of the Authority.
[bookmark: _Toc73960195][bookmark: _Toc94948944][bookmark: _Toc95296966][bookmark: _Toc164657186][bookmark: _Toc164668698][bookmark: _Toc164673369][bookmark: _Toc178056728][bookmark: _Toc350273533][bookmark: _Toc387667377][bookmark: _Toc501360054][bookmark: _Toc4998892][bookmark: _Toc26772705][bookmark: _Toc164657185][bookmark: _Toc164668697][bookmark: _Toc164673368][bookmark: _Toc178056727][bookmark: _Toc350273532]Successors and Assigns 
The Authority and the Company each binds itself and its partners, successors, executors, administrators and assigns, to the other Party of this Contract and to the partners, successors, executors, administrators, and assigns of such other Party with respect to all covenants, terms, provisions, and conditions of this Contract.  Neither the Authority nor the Company shall assign, sublet, or transfer its interest in this Contract without the prior written consent of the other; provided, however, that claims for money due, or to become due the Company from the Authority under this Contract may be assigned to a bank, trust company, or other financial institution, or to a Trustee in Bankruptcy, without such approval.  Notice of such assignment or transfer shall be furnished promptly in writing to the Authority.  Except as provided for above, if Company should subcontract, assign, or transfer any part of Company’s interests or obligations under this Contract without the prior written approval of Authority, it shall constitute a material breach of this Contract.
[bookmark: _Toc73960196][bookmark: _Toc94948945][bookmark: _Toc95296967][bookmark: _Toc164657187][bookmark: _Toc164668699][bookmark: _Toc164673370][bookmark: _Toc178056729][bookmark: _Toc350273534][bookmark: _Toc387667378][bookmark: _Toc501360055][bookmark: _Toc4998893][bookmark: _Toc26772706]Independent Company 
Company is an independent contractor with respect to all services performed under this Contract.  Company accepts full and exclusive liability for the payment of any and all premiums, contributions, or taxes for workers’ compensation, Social Security, unemployment benefits, or other employee benefits now or hereinafter imposed under any state or federal law which are measured by the wages, salaries, or other remuneration paid to persons employed by Company on work performed under the terms of this Contract.  Company shall defend, indemnify, save, and hold harmless the Authority from any claims or liability for such contributions, benefits or taxes.  Nothing contained in this Contract, nor any act of the Authority or Company, shall be deemed or construed to create any third-party beneficiary or principal and agent association or relationship with the Authority.  The Company is not the Authority’s agent and the Company has no authority, express, apparent or otherwise, to take any action or execute any documents on behalf of the Authority.
[bookmark: _Toc73960197][bookmark: _Toc94948947][bookmark: _Toc95296968][bookmark: _Toc164657188][bookmark: _Toc164668700][bookmark: _Toc164673371][bookmark: _Toc178056730][bookmark: _Toc350273535][bookmark: _Toc387667379][bookmark: _Toc501360056][bookmark: _Toc4998894][bookmark: _Toc26772707]No Financial Interest
Company understands and agrees that no Authority employee or member of the Board of Commissioners of the Authority, Memphis City Council, or Shelby County Board of Commissioners shall receive any financial benefit arising out of this Contract, either directly or indirectly.  Further, any fees paid to any person or entity by the Company for assistance in obtaining this Contract with the Authority have been fully disclosed to the Authority in Company’s Response, as defined in the “Incorporation of Company’s Response” section below, and supplemented in writing as necessary throughout this process. 
[bookmark: _Toc73960198][bookmark: _Toc94948948][bookmark: _Toc95296969][bookmark: _Toc164657189][bookmark: _Toc164668701][bookmark: _Toc164673372][bookmark: _Toc178056731][bookmark: _Toc350273536][bookmark: _Toc387667380][bookmark: _Toc501360057][bookmark: _Toc4998895][bookmark: _Toc26772708]Indemnification15
a.  Company shall defend, indemnify, and hold harmless the Authority and its commissioners, officers, agents and employees, from and against all claims, damages, demands, liability, losses, acts of God, costs, fines, and expenses of any nature whatsoever, including reasonable attorneys’ fees, arising out of or resulting from any negligent acts or omissions in connection with Company’s performance of this Contract, to the extent  caused in whole or in part by Company or its employees, officers, agents, or subcontractors, or caused by others for whom Company is liable except to the extent of intentional misconduct of the Authority.  The indemnity set forth in this section shall survive the expiration or earlier termination of this Contract.
b.  When the Company is obligated to provide the Authority a defense hereunder, it shall do so with qualified counsel that is selected by the Company and approved by the Authority. Such approval shall not be unreasonably withheld.  In light of the Authority and the Company’s continuing relationship, however, the potential for conflicts of interests exists if the same counsel represents both the Authority and the Company when the Company accepts the Authority’s tender of defense under the indemnity provision of this Agreement.  Therefore, the Authority retains the right to select its own counsel from a list of qualified attorneys provided by the Company or the Company’s insurer. The selected counsel’s fees and expenses shall be paid for by the Company or its insurer, and the counsel shall be different from that selected by the Company to represent it in the same matter.
[bookmark: _Toc164657200][bookmark: _Toc164668712][bookmark: _Toc164673383][bookmark: _Toc178056742][bookmark: _Toc350273543][bookmark: _Toc387667381][bookmark: _Toc501360058][bookmark: _Toc4998896][bookmark: _Toc26772709]Laws, Permits and Licenses
Company shall abide by and observe all laws, ordinances, and regulations relating to the work to be done pursuant to this Contract.  Company shall secure all permits and pay all license fees required by law before beginning the services. 
[bookmark: _Toc26772710][bookmark: _Toc343790877][bookmark: _Toc371510228][bookmark: _Toc371595248][bookmark: _Toc387667387][bookmark: _Toc501360063][bookmark: _Toc4998903][bookmark: _Toc331484544][bookmark: _Toc343790896][bookmark: _Toc73960208][bookmark: _Toc94948958][bookmark: _Toc95296978][bookmark: _Toc164657202][bookmark: _Toc164668714][bookmark: _Toc164673385][bookmark: _Toc178056744][bookmark: _Toc350273545]Small Business Participation ProgramError! No text of specified style in document. (Sbpp) Requirements
[bookmark: _Toc343790898][bookmark: _Toc501360060][bookmark: _Toc11059763][bookmark: _Toc26772188][bookmark: _Toc26772711]Overview
[bookmark: _Toc343790902][bookmark: _Toc501360061][bookmark: _Toc11059764][bookmark: _Toc26772189][bookmark: _Toc26772712]The Authority operates a Small Business Participation Program (SBPP) to ensure full and fair opportunities in Authority contracting for small businesses. The Authority administers the SBPP program consistent with 49 CFR Part 26 as outlined below and otherwise indicated in the SBPP requirements. Only firms that are certified consistent with 13 CFR Part 121 or reevaluated or certified as a Disadvantaged Business Enterprise (DBE) as required by Interim Final Rule effective October 3, 2025 (“IFR”) for 49 CFR Part 26, may be considered as an eligible Small Business Enterprise (SBE) for the purpose of SBPP requirements. 
The information contained in this section is not intended to, nor does it, supplement or amend any federal regulation.  Company is responsible for compliance with all applicable federal and Authority rules and requirements. 
Identification Of Contract Goal  and Requirements 
For this Contract, the SBPP goal is established as 15%. The SBPP goal shall apply to Change Orders. 
[bookmark: _Toc519155325][bookmark: _Toc4998900][bookmark: _Toc11059765][bookmark: _Toc26772190][bookmark: _Toc26772713]Assurance Required by 49 CFR 26.13
The Contractor, any successful subrecipient or successful subcontractor shall not discriminate based on race, color, national origin, or sex in the performance of this prime contract. The Contractor shall carry out SBPP requirements in the award and administration of Authority contracts. 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 the recipient deems appropriate, which may include, but is not limited to: 
[bookmark: _Toc4998901][bookmark: _Toc11059766][bookmark: _Toc26772191][bookmark: _Toc26772714][bookmark: _Toc519155326]a.	Withholding monthly progress payments; 
b.	Assessing sanctions; 
c.	Liquidated damages; and/or 
d.	Disqualifying the Contractor from future bidding as non-responsible. 
Prompt Payment/Retainage
The Contractor agrees to pay each subcontractor under this prime contract for satisfactory performance of its contract no later than fifteen (15) days from the receipt of each payment the Contractor receives from MSCAA. A subcontractor’s work is satisfactorily completed when all the tasks called for in the subcontract have been accomplished and documented as required by the MSCAA. When MSCAA has made an incremental acceptance of a portion of a prime contract, the work of a subcontractor covered by that acceptance is deemed to be satisfactorily completed. Any delay or postponement of payment from the above referenced timeframe may occur only for good cause following written approval of the MSCAA. This clause applies to both SBE and non-SBE subcontractors.
Retainage will not be withheld on this project. No retainage will be withheld by MSCAA from progress payments due to the Contractor. Retainage by the Contractor or subcontractors is prohibited, and no retainage will be held by the Contractor from progress payments due to subcontractors.
[bookmark: _Toc4998902][bookmark: _Toc11059767][bookmark: _Toc26772192][bookmark: _Toc26772715]Termination of SBE Subcontracts
Contractor must not terminate a SBE subcontractor listed in response to this solicitation (or an approved substitute SBE firm) without prior written consent of Authority. This includes, but is not limited to, instances in which the successful Respondent seeks to perform work originally designated for a SBE subcontractor with its own forces or those of an affiliate, a non-SBE firm, or with another SBE firm. 
Contractor shall utilize the specific SBEs listed to perform the work and supply the materials for which each is listed unless the Contractor obtains prior written consent as provided in 49 CFR §26.53(f).  Unless prior written consent is provided pursuant to 49 CFR §26.53(f), the Contractor shall not be entitled to any payment for work or material unless it is performed or supplied by the listed SBE. 
The Authority may provide such written consent only if the Authority agrees, for reasons stated in the concurrence document, that the Contractor has good cause to terminate the SBE firm. For purposes of this paragraph, good cause includes the circumstances listed in 49 CFR §26.53. 
Before transmitting to the Authority its request to terminate and/or substitute a SBE subcontractor, the prime contractor must give notice in writing to the SBE subcontractor, with a copy to the Authority, of its intent to request to terminate and/or substitute, and the reason for the request. 
Contractor must give the SBE five days to respond to the Contractor’s notice.  In response, the SBE must advise the Authority and Contractor of the reasons, if any, why it objects to the proposed termination of its subcontract and why the Owner should not approve the prime contractor's action. If required in a particular case as a matter of public necessity (e.g., safety), Owner may provide a response period shorter than five days. 
In addition to post-award terminations, the provisions of this section apply to reward deletions of or substitutions for SBE firms put forward by offerors in negotiated procurements.
[bookmark: _Toc26772716]Insurance Requirements17
[bookmark: _Toc436921505][bookmark: _Toc501360082][bookmark: _Toc387667403]See Exhibit C for Insurance Requirements.
[bookmark: _Toc4998924][bookmark: _Toc26772717]Damage to Authority Property
Company agrees to promptly notify Authority of any damage caused to Airport property arising from Company’s activities at the Airport.  Company also agrees to comply with any request made by the Authority for reimbursement of costs associated with any damage to Airport property arising from the use of the Airport by Company or any of Company’s representatives, managers, employees, agents, contractors, subcontractors, licensees or invitees or from the conduct of same.  This provision shall survive the termination of this Contract.
[bookmark: _Toc501360083][bookmark: _Toc4998925][bookmark: _Ref26772650][bookmark: _Toc26772719][bookmark: _Ref26772742][bookmark: _Ref26772751]Audit19
The Authority shall have the right to audit this Contract along with any and all books, documents, and records relating thereto, as deemed necessary by the Authority, in its sole discretion.  The books, documents, and records of Company in connection with this Contract shall be made available to the Authority in the Authority’s offices or other locations in Memphis, Tennessee, acceptable to the Authority, within ten (10) days after a written request is made.  The Authority may audit the Company’s records at any time within three (3) years of each year ended June 30.  The provisions of this section shall survive the expiration or earlier termination of the Contract by a period of no less than three (3) years.
[bookmark: _Toc387667404][bookmark: _Toc501360084][bookmark: _Toc4998926][bookmark: _Toc26772720]Governing Law
This Contract shall be interpreted, construed and performance shall be governed by and in accordance with the laws of the State of Tennessee.  Authority and Company irrevocably agree that should any litigation arise out of this Contract, it shall be brought in the state or federal courts in Shelby County, Tennessee.
[bookmark: _Toc356390466][bookmark: _Toc387667407][bookmark: _Toc501360085][bookmark: _Toc4998927][bookmark: _Toc26772721][bookmark: _Toc338917551][bookmark: WarrantyObligationsSection]Survival of Obligations22
All obligations of the Parties that either expressly or by their nature survive the expiration or termination of this Contract shall continue in full force and effect subsequent to, and regardless of, this Contract’s expiration or termination and until they are fully satisfied or by their nature expire.
[bookmark: _Toc387667408][bookmark: _Toc501360086][bookmark: _Toc21335871][bookmark: _Toc26772722]Incorporation of Authority’s Request for Qualifications
[bookmark: _Hlk531241546]The Authority’s Request for Qualifications, 20-xxxxxx, shall be incorporated in its entirety herein by reference.  Accordingly, the Company shall be obligated to meet all requirements including, but not limited to, DBE requirements and Performance Bonds as described in the Request for Qualifications; provided, however, that where an express provision of this Contract conflicts with any provision of the Request for Qualifications, this Contract shall control.
[bookmark: _Toc387667409][bookmark: _Toc501360087][bookmark: _Toc21335872][bookmark: _Toc26772723]Incorporation of Company’s Response 24
Company’s timely response to the Authority’s Request for Qualifications (“Company’s Response”) shall be incorporated in its entirety herein by reference.  Company and Authority acknowledge that Company’s Response was a valuable consideration in the award of this Contract to the Company and is an authoritative reference for understanding the intention of the Parties to this Contract.  Accordingly, Company shall be obligated to meet all specifications described in Company’s Response; provided, however, that any conflict between an express provision of this Contract and any provision of Company’s Response shall be resolved in the following order: (1) the provisions of this Contract, (2) Scope of Services, and (3) Schedule of Compensation.
[bookmark: _Toc164657218][bookmark: _Toc164668753][bookmark: _Toc164673424][bookmark: _Toc178056759][bookmark: _Toc350273549][bookmark: _Toc387667410][bookmark: _Toc501360088][bookmark: _Toc4998930][bookmark: _Toc26772725]Unconditional Obligation to Proceed 
Notwithstanding anything herein to the contrary, when the Authority has requested work for which time is of the essence, the Company will proceed with the work even if it has a dispute with the Authority concerning the amount to be paid.
Contract Documents23
The documents which comprise the entire Contract between the Authority and the Company (“Contract Documents”) consist of the following:
a. This Contract
b. Exhibit A – Scope of Services
c. Exhibit B – Schedule of Compensation
d. Exhibit C – Insurance Requirements
e. Exhibit D – Required contract provisions for Airport Improvement Program and for Obligated Sponsors
f. [bookmark: _Hlk39830786]Exhibit E – Company’s SBPP Accomplishment Statement, Assurance Statement(s), and SBPP Requirements for Subcontracts
[bookmark: _Toc350273550][bookmark: _Toc387667411][bookmark: _Toc501360089][bookmark: _Toc4998931][bookmark: _Toc26772726]Severability
In the event any provisions of this Contract shall be held to be invalid and unenforceable, the remaining provisions shall be valid and binding upon the Parties.  One or more waivers by either Party of any provision, term, condition or covenant shall not be construed by the other Party as a waiver of a subsequent breach of the same by the other Party.
[bookmark: _Toc26772727][bookmark: _Toc73960220][bookmark: _Toc94948972][bookmark: _Toc95296988][bookmark: _Toc164657219][bookmark: _Toc164668754][bookmark: _Toc164673425][bookmark: _Toc178056760][bookmark: _Toc350273551][bookmark: _Toc387667412][bookmark: _Toc501360090][bookmark: _Toc4998932]Bonds 
The Company is required to furnish an original, certified copy of, or certified electronic copy of a Performance Bond and a Labor and Material Payment Bond at the time of Contract execution and prior to the start date of the Contract, in an amount equal to contract price, to guarantee the Company’s performance of the Contract.  The bonds shall be made payable to the Memphis-Shelby County Airport Authority and shall remain in force for the duration of the Contract. 
The bonds submitted by Company must include an original, certified copy, or certified electronic copy of the Power of Attorney authorizing the Attorney-in-Fact to execute the bonds on behalf of the Surety. The bonds provided to the Authority in connection with this Contract shall be executed by the Company and Surety, and duly issued by an insurer or corporate surety which:
a. Is authorized to conduct insurance business and provide surety bonds in the State of Tennessee; and
b. Is otherwise in compliance with the provisions of the Tennessee Insurance Code; and
c. Is authorized by the United States Department of Treasury pursuant to 31 U.S.C. § 9304-9308; and
d. Has an A- or better rating and a Financial Size Category of “Class VII” or higher according to the most current edition of Best’s Key Rating Guide; and
e. Notwithstanding the provisions of (d) above, an insurer or corporate surety that is not rated by Best’s Key Rating Guide may be accepted by the Authority following a review or investigation of the insurer's or corporate surety's financial and performance standing, including without limitation, its capital adequacy, assets, earnings, liquidity, and such other factors as the Authority may deem appropriate.
[bookmark: _Toc26772729]Notification
All written notices, demands or requests of any kind that either Party desires to serve on the other Party in connection with this Contract may be served by hand-delivery or by mail at the addresses below or such other addresses as may be provided in writing.  Any such notice or demand so served by mail shall be mailed or delivered by certified or registered mail with postage or fees thereon fully prepaid, and addressed to the Parties as follows:
If to Authority:			Memphis-Shelby County Airport Authority
Director of Procurement
2491 Winchester Road, Suite 113
Memphis, TN  38116-3856


Memphis-Shelby County Airport Authority
General Counsel
2491 Winchester Road, Suite 113
Memphis, TN 38116-3856

If to Company:			[VENDOR NAME]
[POINT OF CONTACT]
[ADDRESS]
[CITY, STATE ZIP]

Any notice to either Party relative to any part of the Contract shall be considered delivered and the service thereof completed when said notice is posted by certified or registered mail to the other Party at its last given address or delivered in person to the other Party or to its authorized representative.
[bookmark: _Toc387667413][bookmark: _Toc501360091][bookmark: _Toc4998933][bookmark: _Toc26772730]Entire Agreement
This Contract constitutes the complete agreement of the Parties with respect to the subject matter hereof and supersedes all prior negotiations, stipulations, representations, or agreements, whether written or oral.  The provisions of this Contract may only be modified, amended or waived by a written instrument executed by the Parties.  If any provision or term of this Contract shall be determined to be illegal, invalid or unenforceable, the remainder shall not be affected and shall remain valid and enforceable to the fullest extent permitted by law.
[bookmark: _Toc501360092][bookmark: _Toc4998934][bookmark: _Toc26772731]Execution of Contract 
The parties hereby agree and express their intent to execute this Contract electronically if Authority has a designated information processing system.   The parties also hereby agree that this Contract may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken together, shall constitute one and the same agreement.
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IN WITNESS WHEREOF, the signatures of the respective Parties by their duly authorized officers on the date first above written.

MEMPHIS-SHELBY COUNTY AIRPORT AUTHORITY	[VENDOR NAME]
AIRPORT AUTHORITY:	 
By: 							By: 						
	

Title:           President and CEO				Title: 						


Approved as to Content:

By: 											
 
Title:      Vice President of Operations/COO         
														
							
Reviewed and Approved:			 

							
By: 					
                 
Title:      Director of Terminal Operations  
       

Reviewed and Approved as to DBE Requirements:

By: __________________________________________

Title: Senior Manager of Business Opportunity Development


Approved as to Form and Legality			 
							
By: 					
                 
           Title:           General Counsel	

			


EXHIBIT A
SCOPE OF SERVICES

INSERT SCOPE OF SERVICES


EXHIBIT B

SCHEDULE OF COMPENSATION 

INSERT SCHEDULE OF COMPENSATION





EXHIBIT C
INSURANCE REQUIREMENTS 

Prior to commencing work, the Company and its Subcontractor, if any (hereinafter collectively called Company) shall procure and continuously maintain, at its sole cost and expense, with insurers’ financially acceptable and lawfully authorized to do business in Tennessee and any other states where work or operations are performed on behalf of the Authority, the insurance coverage required herein.  The minimum limits for the insurance coverage required herein are listed below unless higher limits are required by law.  
[bookmark: _Toc518395621][bookmark: _Toc21335847]C.1	Minimum Scope and Limits of Insurance
[bookmark: _Hlk30532727]All General Liability policies of insurance with respect to work to be performed under the Contract and submitted by the Company, whether it be separate policies or on a combined form, must be written on an occurrence basis.  Acceptance by Authority of insurance submitted by the Company does not relieve or decrease in any manner the liability of the Company for performance of the work required under the Contract, nor alter Company’s indemnification obligations under the Contract.  The Company shall increase such minimum limits upon written request from the Authority.  The Company is responsible for any losses, claims, and costs of any kind which the Company's insurance does not cover.
[bookmark: _Toc518395622][bookmark: _Toc21335848]C.1.1	Commercial General Liability
[bookmark: _Hlk30532901][bookmark: _Hlk30532942]Company’s insurance coverage shall be on an occurrence coverage form, with coverage at least as broad as that provided under the current edition of the Insurance Services Office Commercial General Liability Policy, CG 00 01 ©, and shall provide coverage for bodily injury, property damage, personal injury, advertising injury, premises and operations, products and completed operations.   There shall be no limitations or exclusions beyond those contained in CG 00 01 04 13 which apply to property damage, products and completed operations, or contractual liability.
Company shall maintain Commercial General Liability with limits not less than:
$1,000,000 bodily injury and property damage per occurrence
$1,000,000 personal and advertising injury per occurrence
$2,000,000 products and completed operations annual policy aggregate
$2,000,000 general aggregate
[bookmark: _Toc518395623][bookmark: _Toc21335849]C.1.2	Automobile Liability 
Company shall maintain coverage for liability with respect to the use or operation of any auto, including those owned, hired or otherwise operated or used by or on behalf of the Company.  The coverage shall be at least as broad as the current edition of the Insurance Services Office Business Automobile Policy, CA 00 01© and include Symbol 1 ‘any auto’. If Company’s scope of services includes the transportation of hazardous materials to or from Airport premises, as determined by the Authority, Company shall also include pollution coverage by procuring and continuously maintaining current editions of standard endorsements MCS-90 and CA 99 48, or their equivalents.   
$1,000,000 combined single limit each accident 
$5,000,000 if hazardous materials are to be transported

If Company’s scope of services is mandated by State and/or Federal DOT regulations, Company will be in compliance with all applicable mandates at all times.
[bookmark: _Toc518395624][bookmark: _Toc21335850]C.1.3	Workers' Compensation and Employer’s Liability
[bookmark: _Hlk30533129]Company shall maintain Workers’ Compensation coverage in accordance with the statutory requirements and regulations of the State of Tennessee, and shall voluntarily provide workers’ compensation coverage for proprietors, partners or others not statutorily required to maintain workers compensation insurance. Coverage shall endorse the Authority as an Alternate Employer and provide a copy of such endorsement to the Authority.  
Company shall maintain Employer’s Liability insurance of not less than:
$1,000,000 for bodily injury by accident
$1,000,000 for bodily injury by disease 
$1,000,000 policy aggregate 

[bookmark: _Toc518395625][bookmark: _Toc21335851]C.1.4	Umbrella  Liability / Excess Liability
[bookmark: _Hlk30533202]Company shall maintain  umbrella liability / excess liability coverage on an occurrence coverage form, with coverage following form to the coverages provided by  the current editions of the Insurance Services Office Commercial General Liability Policy, CG 00 01 ©,  the Insurance Services Office Business Automobile Policy, CA 00 01 and Insurance Service Office Workers’ Compensation and Employers Liability Policy WC 00 00  in accordance with the statutory regulations of the State of Tennessee with coverage not less than
$10,000,000 per occurrence 
$10,000,000 annual aggregate

[bookmark: _Toc317517105][bookmark: _Toc489858669][bookmark: _Toc21335854]C.1.7	Pollution (Environmental) Liability or Pollution Legal Liability Insurance 
Coverage will respond to bodily injury or property damage liability and clean up associated with spills, discharges, emissions, transportation, storage, treatment or disposal of any substance that is or becomes a hazard to the environment and contaminates the air, soil, or ground waters.
Company shall maintain Pollution (Environmental) Liability in an amount not less than:
$ 2,000,000 per incident
$ 2,000,000 policy aggregate
[bookmark: _Toc518395629][bookmark: _Toc21335855]C.2	Deductibles, Self-insured Retentions or Self-Insured Programs
Any deductibles, self-insured retentions or self-insured programs must be declared to and approved in advance by the Authority and shall be fully disclosed and identified within the Certificate of Insurance.  At the option of the Authority, Company shall reduce the deductible or self-insured retention to a maximum of $10,000 or eliminate such deductibles or self-insured retentions applicable to claims involving the Authority, its officials and employees, or the Company shall procure a bond guaranteeing payment of losses and related investigations, claim administration and defense expenses within the deductible or self-insured retention amount.
The self-insured retention or deductible amount on the policy shall not reduce the amount of collectible limits of liability.  Any policy of insurance that either specifies self-insurance or a self-insured retention or that is maintained by Company shall contain a provision to the effect that the insolvency or bankruptcy of the insured shall not relieve the insurance company of any obligation under the policy.
[bookmark: _Toc518395630][bookmark: _Toc21335856]C.3	Other Insurance Provisions
The required insurance shall contain the following additional provisions:
[bookmark: _Toc518395631][bookmark: _Toc21335857]C.3.1	Additional Insured
The Memphis-Shelby County Airport Authority, including the Authority’s commissioners, officers, employees and agents, shall each be included as additional insured on Company’s Commercial General Liability, Pollution Liability, Auto Liability, and Umbrella Liability policies with respect to claims or liabilities arising from, or connected with Company’s work or operations. The additional insured endorsements shall be at least as broad as the current edition of the Insurance Services Offices forms CG 20 10© and CG 20 37©.
[bookmark: _Toc518395632][bookmark: _Toc21335858]C.3.2	Primary Coverage
Company’s required insurance coverage, including umbrella liability, shall be primary insurance, and any insurance or self-insurance maintained by the Authority shall be in excess of and non-contributory with Company’s insurance.
[bookmark: _Toc518395633][bookmark: _Toc21335859]C.3.3	Severability of Interest
Except with respect to the limits of insurance, Company’s required insurance shall apply separately to each insured or additional insured. 
[bookmark: _Toc518395634][bookmark: _Toc21335860]C.3.4	Waiver of Subrogation
To the fullest extent permitted by law, Company agrees to waive all rights of subrogation against the Authority, including the Authority’s commissioners, officers, employees and agents and shall cause each of its contractors and subcontractors to waive their rights of subrogation against the Authority, including the Authority’s commissioners, officers, employees and agents for all costs or expenses, losses, damages, claims, suits or demands, howsoever caused:
1. To real or personal property, including but not limited to vehicles, equipment, and tools owned, leased or used by the Company or the Company’s employees, agents or subcontractors; and
1. To the extent such loss, damage, claims, suits or demands are covered, or would have been covered, by the required or any other insurance, except professional liability to which this requirement does not apply, maintained by the Company.  
This waiver shall apply to all first party property, equipment, vehicle and workers compensation claims, unless prohibited under applicable state statutes, and all third-party liability claims.  This waiver shall also apply to all deductibles, retentions or self-insured layers applicable to the required or any other insurance, except professional liability to which this requirement does not apply, maintained by the Company.  If necessary, the Company agrees to secure endorsements to the required insurance policies to permit waivers of subrogation in favor of the Authority as required hereunder. The Company further agrees to hold harmless and indemnify the Authority for any loss or expense incurred as a result of the Company’s failure to obtain such waivers of subrogation from the Company’s insurers.
[bookmark: _Toc518395635][bookmark: _Toc21335861]C.3.5	Notice of Cancellation
Should the Company cancel, fail to renew or make changes to any insurance policy required herein, and/or receive advance written notice from the insurer prior to the cancellation, termination, revocation of or any adverse material change to any insurance coverage required hereunder, the Company shall immediately notify the Authority in writing of same.  If any of the insurance is cancelled, the Company shall cease operations until such insurance can be provided.  
[bookmark: _Toc518395636][bookmark: _Toc21335862]C.3.6	Acceptability of Insurers
Insurance is to be placed with insurers authorized to do business in the State of Tennessee having an A- or better rating and a Financial Size Category of “Class VII” or higher according to the most current edition of Best’s Key Rating Guide.
[bookmark: _Toc518395637][bookmark: _Toc21335863]C.3.7	Verification of Coverage
[bookmark: _Hlk30533531]The Company shall furnish the Authority with a certificate of insurance evidencing the required coverage prior to the commencement of work or operations.  The Company agrees to submit an insurance certificate(s) such that the Authority has a certificate evidencing current required coverage at all times.  The certificates are to be signed by a person authorized by the insurer(s) to bind coverage on Company’s behalf.  Copies of endorsements providing coverage for additional insureds, primary, non-contributory coverage, permitting waiver of subrogation, and earlier notice of cancellation shall also be provided to the Authority.  Renewal certificates shall also be provided to the Authority prior to the expiration of the required insurance policies.
If required by the Authority’s legal counsel, the Company agrees to provide true and certified copies of the required insurance policies within fifteen (15) days of receipt of written request from the Authority.  In the event renewal policies have not been issued by insurer(s), the Company agrees to provide complete copies of insurance binders issued to evidence coverage required by this Contract until such time as the actual policies are received from insurer(s).
Failure of the Authority to request such certificates or other evidence of Company’s compliance with insurance requirements, or failure of the Authority to identify deficiencies from evidence that is provided, shall in no way limit or relieve Company of its obligations to maintain such insurance.
[bookmark: _Toc518395638][bookmark: _Toc21335864]C.3.8	Subcontractors
The Company shall require their contractors and subcontractors to maintain same insurance coverage and minimum limits as is herein required of the Company, as well as provide proof of subcontractors' insurance coverage to the Authority.
[bookmark: _Toc518395639][bookmark: _Toc21335865]C.3.9	Leased Employees
Use of leased employees by Company is expressly prohibited without the Authority’s prior written permission.  If permitted by the Authority, Company shall:
a. Provide the Lessor with a complete copy of agreement with employee leasing company;
b. Require leasing company to provide workers’ compensation and employers liability insurance with limits in amounts not less than required of Company;
c. Require leasing company to provide standard Alternate Employer Endorsement WC 00 03 naming the Authority as alternate employer on leasing company’s workers’ compensation and employers liability policy;
d. Require leasing company to provide waiver of subrogation in favor of Lessor on leasing company’s workers’ compensation insurance policy; and
e. Provide the Lessor with a copy of leasing company’s certificate of insurance, with endorsements, evidencing the required coverage.
[bookmark: _Toc518395640][bookmark: _Toc21335866]c.3.10	No Representation of Coverage Adequacy
In specifying minimum Company insurance requirements, the Authority does not represent that such insurance is adequate to protect Company for loss, damage or liability arising from its work. Company agrees that it is Company’s responsibility to identify its own risks and protect itself accordingly and understands that the Authority accepts no liability for any such uninsured risks howsoever arising. 
The insurance requirements set forth in minimum amounts shall not be construed to relieve Company for liability in excess of such coverage, nor shall it preclude the Authority from taking such other actions as is available to it under any other provision of the Contract. Any acceptance of certificates of insurance by the Authority shall in no way limit or relieve Company of its duties and responsibilities under the Contract, including the duty to indemnify and hold harmless the Authority. 
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EXHIBIT D
REQUIRED CONTRACT PROVISIONS FOR AIRPORT IMPROVEMENT
PROGRAM AND FOR OBLIGATED SPONSORS

Federal Laws and regulations require that recipients of federal assistance include contract provisions in certain contracts without modification.  The provisions in this section apply to this Agreement.  The Company shall incorporate the applicable provisions, as indicated in this section, in all of the subcontracts that it enters into for work to be performed related to this Agreement.
Certain provisions must be included in all sponsor contracts, regardless of whether or not the contracts are federally-funded.  This requirement was established when a sponsor accepted the Airport Improvement Program (AIP) grant assurances.
1. [bookmark: _Toc473016420][bookmark: _Toc500255348][bookmark: _Toc501360093][bookmark: _Toc4998935][bookmark: _Toc26772732]GENERAL CIVIL RIGHTS PROVISIONS
In all its activities within the scope of its airport program, the Contractor agrees to comply with pertinent statutes, Executive Orders and such rules as identified in Title VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race, color, national origin, creed, sex, age, or disability be excluded from participating in any activity conducted with or benefiting from Federal assistance. 
This provision is in addition to that required of Title VI of the Civil Rights Act of 1964.
This provision binds the Contractor and subcontractors from the bid solicitation period through the completion of the Contract.   
1 [bookmark: _Toc473016421][bookmark: _Toc500255349][bookmark: _Toc501360094][bookmark: _Toc4998936][bookmark: _Toc26772733]TITLE VI COMPLIANCE WITH NON-DISCRIMINATION REQUIREMENTS
During the performance of this Contract, the Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the “Contractor”) agrees as follows:
1. [bookmark: _Toc473016422][bookmark: _Toc500255350][bookmark: _Toc501360095][bookmark: _Toc4998937][bookmark: _Toc26772210][bookmark: _Toc26772734]COMPLIANCE WITH REGULATIONS
The Contractor (hereinafter includes consultants) will comply with the Title VI List of Pertinent Nondiscrimination Acts And Authorities, as they may be amended from time to time, which are herein incorporated by reference and made a part of this Contract.
2. [bookmark: _Toc473016423][bookmark: _Toc500255351][bookmark: _Toc501360096][bookmark: _Toc4998938][bookmark: _Toc26772211][bookmark: _Toc26772735]NON-DISCRIMINATION
The Contractor, with regard to the work performed by it during the contract, will not discriminate on the grounds of race, color, or national origin in the selection and retention of subcontractors, including procurements of materials and leases of equipment.  The Contractor will not participate directly or indirectly in the discrimination prohibited by the Nondiscrimination Acts and Authorities, including employment practices when the Contract covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.
3. [bookmark: _Toc473016424][bookmark: _Toc500255352][bookmark: _Toc501360097][bookmark: _Toc4998939][bookmark: _Toc26772212][bookmark: _Toc26772736]SOLICITATIONS FOR SUBCONTRACTS, INCLUDING PROCUREMENTS OF MATERIALS AND EQUIPMENT
In all solicitations, either by competitive bidding, or negotiation made by the Contractor for work to be performed under a subcontract, including procurements of materials, or leases of equipment, each potential subcontractor or supplier will be notified by the contractor of the Contractor’s obligations under this Contract and the Nondiscrimination Acts And Authorities on the grounds of race, color, or national origin.
4. [bookmark: _Toc473016425][bookmark: _Toc500255353][bookmark: _Toc501360098][bookmark: _Toc4998940][bookmark: _Toc26772213][bookmark: _Toc26772737]INFORMATION AND REPORTS
The Contractor will provide all information and reports required by the Acts, the Regulations, and directives issued pursuant thereto and will permit access to its books, records, accounts, other sources of information, and its facilities as may be determined by the Sponsor or the Federal Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination Acts And Authorities and instructions.  Where any information required of a Contractor is in the exclusive possession of another who fails or refuses to furnish the information, the Contractor will so certify to the Sponsor or the Federal Aviation Administration, as appropriate, and will set forth what efforts it has made to obtain the information.
5. [bookmark: _Toc473016426][bookmark: _Toc500255354][bookmark: _Toc501360099][bookmark: _Toc4998941][bookmark: _Toc26772214][bookmark: _Toc26772738]SANCTIONS FOR NONCOMPLIANCE
In the event of a Contractor’s noncompliance with the Non-discrimination provisions of this Contract, the Sponsor will impose such contract sanctions as it or the Federal Aviation Administration may determine to be appropriate, including, but not limited to:
a. Withholding payments to the Contractor under the Contract until the Contractor complies; and/or
b. Cancelling, terminating, or suspending a Contract, in whole or in part.
6. [bookmark: _Toc473016427][bookmark: _Toc500255355][bookmark: _Toc501360100][bookmark: _Toc4998942][bookmark: _Toc26772215][bookmark: _Toc26772739]INCORPORATION OF PROVISIONS
The Contractor will include the provisions of paragraphs 2.1 through 2.6 in every subcontract, including procurements of materials and leases of equipment, unless exempt by the Acts, the Regulations and directives issued pursuant thereto.  The Contractor will take action with respect to any subcontract or procurement as the sponsor or the Federal Aviation Administration may direct as a means of enforcing such provisions including sanctions for noncompliance. Provided, that if the Contractor becomes involved in, or is threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor may request the Sponsor to enter into any litigation to protect the interests of the Sponsor. In addition, the Contractor may request the United States to enter into the litigation to protect the interests of the United States.
2 [bookmark: _Toc473016428][bookmark: _Toc500255356][bookmark: _Toc501360101][bookmark: _Toc4998943][bookmark: _Toc26772740]TITLE VI LIST OF PERTINENT NON-DISCRIMINATION ACTS AND AUTHORITIES
During the performance of this contract, the contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the “contractor”) agrees to comply with the following non-discrimination statutes and authorities; including but not limited to:
(1)	Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national origin);
(2)	49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);
(3)	The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property has been acquired because of Federal or Federal-aid programs and projects);
(4)	Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits discrimination on the basis of disability); and 49 CFR part 27;
(5)	The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits discrimination on the basis of age);
(6)	Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended, (prohibits discrimination based on race, creed, color, national origin, or sex);
(7)	The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs or activities” to include all of the programs or activities of the Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are Federally funded or not);
(8)	Titles II and III of the Americans with Disabilities Act of 1990, which prohibit discrimination on the basis of disability in the operation of public entities, public and private transportation systems, places of public accommodation, and certain testing entities (42 U.S.C. §§ 12131 – 12189) as implemented by Department of Transportation regulations at 49 CFR parts 37 and 38; and
(9)	Title IX of the Education Amendments of 1972, as amended, which prohibits you from discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq.).
4 	FEDERAL FAIR LABOR STANDARDS ACT
All contracts and subcontracts that result from this solicitation incorporate by reference the provisions of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect as if given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards for full and part time workers. 
The contractor has full responsibility to monitor compliance to the referenced statute or regulation. The contractor must address any claims or disputes that arise from this requirement directly with the U.S. Department of Labor – Wage and Hour Division.
1. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970
All contracts and subcontracts that result from this solicitation incorporate by reference the requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. Contractor must provide a work environment that is free from recognized hazards that may cause death or serious physical harm to the employee. The Contractor retains full responsibility to monitor its compliance and their subcontractor’s compliance with the applicable requirements of the Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address any claims or disputes that pertain to a referenced requirement directly with the U.S. Department of Labor – Occupational Safety and Health Administration.



EXHIBIT E
COMPANY’S SBPP ACCOMPLISHMENT STATEMENT, ASSURANCE STATEMENT(S), AND SMALL BUSINESS PARTICIPATION PROGRAM (SBPP) REQUIREMENTS FOR SUBCONTRACTS 
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