

5.5.	CONTRACT TERMS AND CONDITIONS (PROPOSED)
NOTE: This is a Proposed Contract. The Agency reserves the right to make changes to this Proposed Contract prior to execution.
CONTRACT NO. 2025224
BETWEEN 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 
AND 
[VENDOR NAME]
FOR Plaza Activation - Elizabeth Duff Transit Center at WeGo Central
 
This Contract No. 2025224 (hereinafter referred to as “Contract”) is entered into as of the ___ day of _______________, 2025, by and between Nashville Metropolitan Transit Authority (Nashville MTA) and Regional Transit Authority (RTA) (hereinafter referred to as (“WeGo”, “Nashville MTA”, “RTA” or the “Agency”), having its principal office located at 430 Myatt Drive, Nashville, TN 37115, and [VENDOR NAME]  (hereinafter referred to as “Contractor”), having its principal office located at [VENDOR ADDRESS].
The following documents constitute this Contract, and the order of precedence in resolving any dispute that may arise or conflicting provisions:
1. Any properly executed amendment to this Contract (most recent with first priority),
2. Contract No.2025224
3. Request for Proposal No. 2025224 (the “Proposal”)
4. Contractor’s Proposal dated __________ (collectively, the “Contract”)
1.            Duties and Responsibilities of Contractor
1.1 Contractor shall provide Services as detailed in the incorporated Exhibits (“Services”) at the Agency’s multi-locations and its principal address at 430 Myatt Drive, Nashville, TN 37115, (collectively “Facilities”). The Services shall be provided as set forth in this Contract, and to the extent not inconsistent with the terms herein, according to the methods set forth in the exhibits.
1.2.        In the event of a declared emergency or natural disaster, Contractor shall provide Services priority to Nashville MTA.
1.3.        The Agency may purchase additional Services offered by the Contractor under this Contract (“Additional Services”). The Additional Services shall be agreed upon in writing with a properly executed amendment between the parties.  Additional Services shall be invoiced at the rates as stated in the written amendment as agreed to by both parties.  The rights and obligations of the parties in this Contract shall pertain and apply to “Additional Services”, unless stated otherwise in writing.

2.            Term
2.1.        This Contract shall commence on the ____ day of _________, 2026. The initial term of this Contract shall continue for a six (6) month period, with an optional six (6) month period as needed and as determined by the Agency.
2.2         This Contract may be extended by all required parties with a properly executed amendment to this Contract.
2.3         This Contract may be subject to a periodic performance review between the contracting officer, project managers and the Contractor ensuring the Services provided meet or exceed quality, performance and delivery and ensuring the overall performance of this Contract terms and conditions.
3.            Compensation/Invoices
3.1.        For the Services, Contractor is entitled to receive $_________________ as set forth in the incorporated Exhibits.
3.2.        There shall be no other charges or fees for the performance of this Contract unless otherwise agreed to by both parties in writing.  The Agency shall make reasonable efforts to make payments within thirty (30) days of receipt of approved invoice. 
3.3.        Contractor shall submit invoices via email to: MTA.AccountsPayable@nashville.gov              
4.            Acceptance
4.1.        If the Services are not acceptable to Nashville MTA according to the Contract, then Nashville MTA shall submit a letter of non-acceptance to Contractor detailing the deficiencies within sixty (60) days of delivery to Nashville MTA of the deficient Services. Acceptance of delivery of the Services shall not release Contractor from liability for Contractor’s other obligations and duties as provided herein.
4.2.        Approval or acceptance by the Agency of any of Contractor’s Services under this Contract shall not constitute, or be deemed, a release of the responsibility and liability of Contractor, its employees, associates, agents or subcontractors for the exercise of skill and diligence necessary to fulfill Contractor’s responsibilities under this Contract. Nor shall the Agency’s approval or acceptance be deemed to be the assumption of responsibility by the Agency for any defect or error in the Services provided by the Contractor, its employees, associates, agents, or subcontractors.
5.            Taxes & Freight
5.1.        The Agency shall not be responsible for any sales or other taxes that are imposed on Contractor. Contractor understands that it cannot claim exemption from taxes by virtue of any exemption that is provided to the Agency.
5.2.        Freight Handling and Transportation
             5.2.1      All Services must be shipped F.O.B. Destination, Freight Prepaid by Contractor, and Inside Delivery.
            5.2.2      The Contractor or supplier assumes all risks and responsibility for freight charges, bears the freight expense, owns the Services in transit, and files transportation claims if warranted.
6.0 Notice of Interim Final Rule and Temporary Suspension of Contract Goal
Pursuant to the U.S. Department of Transportation (DOT) Interim Final Rule (IFR), effective October 2025, amending 49 C.F.R. Part 26, the Tennessee Unified Certification Program (TNUCP) is undergoing a federally required recertification and eligibility transition. During this period, DOT has directed recipients to pause the establishment of new contract-specific DBE goals until the TNUCP completes the recertification of currently certified firms in accordance with the revised standards.
Accordingly, no numeric DBE contract goal is established for this procurement. The absence of a contract goal does not waive or diminish the Contractor’s obligation to comply with the non-discrimination, prompt-payment, recordkeeping, and good-faith outreach provisions of 49 C.F.R. Part 26.Upon conclusion of the pause period and receipt of official federal and TNUCP notice that recertification is complete, the Agency reserves the right to re-evaluate this Contract to determine whether a DBE goal or participation objective shall be established prospectively by amendment or modification.
6.1 Good-Faith Outreach and Voluntary DBE Engagement
Although no contract goal is in effect, the Contractor is strongly encouraged to make and document good-faith efforts to engage certified or conditionally eligible DBE firms in subcontracting, supply, and professional-services opportunities consistent with Appendix A of 49 C.F.R. Part 26 (as amended October 2025). Such documentation shall be retained and made available to the Agency upon request and will be considered evidence of the Contractor’s support for the federal DBE objectives of 49 C.F.R. § 26.1.
6.2 Conditional DBE Eligibility During the Pause Period
Firms currently certified by the TNUCP as of the date of contract execution shall be deemed conditionally eligible for participation and credit under this Contract until the TNUCP completes its recertification determinations. If a firm’s certification status changes as a result of the recertification process, the Agency will provide written notice to the Contractor identifying any required contractual adjustments or modifications.
6.3 Prompt Payment and Retainage (49 C.F.R. § 26.29, as amended)
The Contractor shall pay each subcontractor—DBE and non-DBE—within fifteen (15) days of receipt of payment from the Agency for corresponding work performed. Any delay or postponement of payment may occur only for good cause and must be approved in writing by the Agency. No retainage or holdbacks shall be applied to DBE subcontractors without prior written approval of the Agency specifying justification and release procedures.
Failure to comply with these requirements constitutes a material breach of this Contract and may result in remedies including withholding of payments or termination for default.
6.4 Non-Discrimination and Compliance
Contractor, its subcontractors, and suppliers shall not discriminate on the basis of race, color, national origin, or sex in the performance of this Contract and shall carry out all applicable provisions of 49 C.F.R. Part 26 (as amended by the October 2025 IFR). Failure to comply constitutes a material breach subject to remedies including:
1. Withholding of progress payments;
2. Assessment of sanctions or liquidated damages;
3. Termination of contract; and/or
4. Disqualification from future awards as non-responsible.
6.5 Recordkeeping and Monitoring (49 C.F.R. § 26.11)
Contractor shall maintain complete and accurate records of all subcontracting and supplier activity, including solicitations, proposals, executed subcontracts, payments, and outreach efforts to DBE and non-DBE firms. The Agency retains the right to review, audit, and monitor Contractor compliance through documentation requests, system entries (e.g., B2GNow or equivalent), or on-site reviews.
6.6 Post-Pause Reassessment and Contract Amendment
Upon formal conclusion of the federal pause period and confirmation that the TNUCP recertification process is complete, the Agency will assess whether a DBE contract goal should be established retroactively or prospectively. If required, the Agency will issue a written amendment or modification incorporating the applicable goal and revised utilization requirements consistent with 49 C.F.R. § 26.45 and subsequent DOT guidance. The Contractor shall cooperate in good faith with any such adjustment and provide updated utilization data as requested.
6.7 Automatic Conformity Clause
This Contract shall be interpreted consistent with 49 C.F.R. Part 26 (as amended October 2025) and any subsequent final rule or guidance issued by the U.S. Department of Transportation. All obligations herein shall automatically conform to any future modifications of federal DBE program requirements without the need for formal amendment unless otherwise directed by the Agency.
7.            Warranty and Warranty Period
7.1.   Contractor warrants that the Services delivered hereunder will be free from material defect in materials and workmanship. Contractor warrants that the Services provided by Contractor reflect industry standards, procedures and performances. Contractor warrants the preparation of materials, the selection of personnel, the fitness and operation of its recommendations, and the Services provided shall conform to a high standard of performance in the profession.  Contractor warrants that it will exercise diligence and due care and perform in a good and workmanlike manner all of the Services pursuant to this Contract.
7.2.        Contractor shall be responsible for using due diligence to correct errors, deficiencies or unacceptable Services.  Contractor shall, at no cost to Nashville MTA remedy any errors, deficiencies or any service, work or other work products found unacceptable, in Nashville MTA’s sole discretion, as soon as possible, but in all cases within fifteen (15) days of Contractor’s receipt of written notice of said errors, deficiencies or unacceptable Services.  For the Warranty Period, as defined below, Contractor’s obligation shall be to replace, resolve or correct, at Contractor’s own expense, any defects in the Services.
7.3.        Warranty Period is defined as a period of ___________ year(s) beginning on the date Nashville MTA accepts the Services until Contractor has remedied all problems of which Contractor was notified prior to expiration of the warranty period (“Warranty Period”).
7.4.        In the event that during the Term and applicable Warranty Period any Services do not operate in all material respects as specified in the Contract, Nashville MTA shall be entitled to terminate this Contract for Default in accordance with the terms and conditions of this Contract and shall be entitled to a full refund for any such defective Services.
8.            Title Warranty
8.1.        Contractor warrants that it has good title to and/or the right to sell the Services and represents that the Services delivered to the Agency are free and clear of all liens, Claims or encumbrances of any kind.
8.2.        Contractor shall, at its own expense, be entitled to and shall have the duty to defend any suit which may be brought against the Covered Entities, as defined in Section 15, below, to the extent that it is based on a Claim that the Services or other work products furnished contain liens, Claims, or encumbrances of any kind.  The Contractor shall further indemnify and hold harmless, to the fullest extent permitted by law, and as set forth in Section 15, the Covered Entities against any award of damages and costs made against the Covered Entities or in any settlement agreement of a Claim authorized in writing by both parties.
8.3.        In the event use of the Services are restricted or interfered with as a result of any such encumbrance, Contractor shall, at its cost, procure non-encumbered Services for the Agency which are equal substitutes, in the Agency’s discretion, for the Services in all material respects, or obtain for the Agency the right to use the Services without encumbrances, or require the return of the affected Services and refund to the Agency all monies paid by the Agency for such Services. Nothing in this Section 8 shall preclude the Agency from exercising any rights or remedies as provided elsewhere in this Contract.
9.            Copyright, Trademark, Service Mark, or Patent Infringement
9.1.        Contractor shall, at its own expense, be entitled to and shall have the duty to defend any suit which may be brought against the Covered Entities to the extent that it is based on a Claim that the Services or other work products furnished infringe a copyright, trademark, service mark, or patent. The Contractor shall further indemnify and hold harmless to the fullest extent permitted by law, and as set forth in Section 15, the Covered Entities against any award of damages and costs made against the Covered Entities or in any settlement agreement of a Claim authorized in writing by both parties.
9.2.        If the Services or other work products furnished under this Contract are likely to, or do become, the subject of such a Claim of infringement, then without diminishing Contractor’s obligation to satisfy the award, Contractor may at its option and expense:
9.2.1.     Procure for the Agency the right to continue using the products or Services .
9.2.2.     Replace or modify the alleged infringing products or Services with other equally suitable products or Services that are satisfactory to the Agency, so that they become non-infringing.
9.2.3.     Remove the products or discontinue the Services and cancel any future charges pertaining thereto.
10.2.4.     Provided, however, that Contractor will not exercise option 8.2.3 until Contractor and the Agency have agreed and determined that options 8.2.1 and 8.2.2 are impractical.
9.3.        Contractor shall have no liability to the Agency, however, if any such infringement or Claim thereof is based upon or arises out of:
9.3.1.     The use of the Services or other work products in combination with apparatus or devices not supplied or else approved by Contractor;
9.3.2.     The use of the Services or other work products in a manner for which the Services or other work products were neither designated nor contemplated;
9.3.3      The claimed infringement in which the Agency has any direct or indirect interest by license or otherwise, is separate from that granted herein; or
9.3.4      Any alteration or modification made to the Services by any party other than Contractor or its agent;
Nothing in this Section 8 shall preclude Nashville MTA from exercising any rights or remedies as provided elsewhere in this Contract.
10.            Works for Hire and Software License
10.1.      If Contractor provides any services in connection with providing the Services, Contractor acknowledges that all such services under this Contract are “work(s) for hire” within the meaning of the United States Copyright Act (Title 17 United States Code) and hereby assigns to Nashville MTA all rights and interests Contractor may have in the services it prepares under this Contract, including any right to derivative use of the services and agrees to the provisions below regarding works for hire and software licensing.
10.2.        The term “Software” as used herein shall be the set of copyrighted, object code computer programs and databases licensed under this Contract and provided by Contractor at any time, and from time to time under this Contract.  Further, the term Software shall include any upgrades, updates, patches, hotfixes, modules, routines, feature enhancements and supplemental or replacement Software and their associated media, printed materials, online or electronic documentation, or other features or components, distributed by or on behalf of the Contractor.
10.3.        The term “Documentation” as used herein shall mean all user manuals, operating manuals, technical manuals and any other instructions, specifications, documents or materials, in any form or media, that describe the functionality, installation, testing, operation, use, maintenance, support, or technical or other components, features or requirements, of the Software.  Contractor shall provide Nashville MTA with complete and accurate Documentation for all Software prior to or concurrently with its delivery, and as necessary from time to time.
10.4.        Contractor warrants that the Software and Documentation, and Nashville MTA’s use thereof, are and will remain free and clear of all encumbrances, liens and security interests of any kind.
10.5.    All Software and related materials developed by Contractor in performance of this Contract for Nashville MTA shall be the sole property of Nashville MTA.  Further, Nashville MTA shall own all any and all rights to any information Nashville MTA generates, inputs, prints, copies, or downloads from the Software.  Notwithstanding the foregoing, Nashville MTA agrees not to reverse engineer, disassemble, decompile, decode or adapt the Software, or otherwise attempt to derive or gain access to the source code of the Software, in whole or in part, except as and only to the extent: (i) this restriction is prohibited by applicable law; (ii) such action is taken for purposes of ensuring or assessing interoperability or otherwise qualifies as a “fair use” under US Copyright Act or other applicable law or; or (iii) these acts are permitted under the applicable Software license.
10.6.        Nashville MTA agrees that the Software will be displayed or read into or used or distributed on computers required to render services under this Contract. Nashville MTA agrees to make no more than two (2) copies of the Software for archival or backup purposes only, all of which copies (together with the original) shall be kept in the possession or direct control of Nashville MTA.   
10.7.        Contractor hereby grants to Nashville MTA a nonexclusive, perpetual, irrevocable license to the Software for the purposes set out in this Contract.
10.8.        Contractor, if requested by Nashville MTA, shall execute all necessary documents to enable Nashville MTA to protect Nashville MTA’s rights under this Section 9.
11.         Termination
11.1.      Should Contractor fail to fulfill in a timely and proper manner its obligations under this Contract or if it should violate any of the terms of this Contract (“Default”), the Agency shall have the right to terminate this Contract provided Contractor fails to cure such Default within thirty (30) days of the Agency’s written notice of Default to Contractor.  Such termination shall not relieve Contractor of any liability for damages sustained by virtue of any Default by Contractor.
11.2.      Should funding for this Contract be discontinued, the Agency shall have the right to terminate this Contract effective immediately, without penalty, upon written notice to Contractor.
11.3.      The Agency may terminate this Contract at any time, without penalty, for its convenience or its best interest upon fifteen (15) days’ written notice to Contractor.
11.4.      In the event of a termination under Section 11.2. or 11.3., Contractor will be compensated in accordance with the Services that have been delivered up to the date of termination as well as reasonable closeout costs including but not limited to payment for Services previously ordered and completed but not delivered and any restocking charges for articles returned by Contractor to its vendors as a result of such early termination.
11.5       The provisions of Sections 6, 7, 8, 9, 10, 11, 14, 15, 20 and 25 shall survive the termination of this Contract.
12.         Maintenance of Records and the Agency Property
12.1.      The Contractor, its subcontractors, and suppliers, shall maintain, accurate and complete financial and employment records of its activities, sufficient to properly reflect all costs claimed to have been incurred or anticipated to be incurred in performing the contract, or relating to negotiating, pricing, or performing a contract change.  Such records shall be subject no more than once in any twelve-month period to audits by the Nashville MTA and any auditor appointed by the Nashville MTA or other authorized agencies acting as agents of the Nashville MTA to verify compliance with all contract requirements.  Contractor shall maintain documentation for all charges against Nashville MTA. The complete financial and employment records and other documents of Contractor, insofar as they relate to the Services, the Additional Services, or the services performed or money received under the Contract, shall be maintained for a minimum period of three (3) full years from the date of final payment or the date which all pending matters are closed, whichever is later. The records shall be maintained in accordance with generally accepted accounting principles.
12.2.      Contractor’s activities conducted and records maintained pursuant to this Contract shall be subject to monitoring and evaluation by the Agency or their duly appointed representatives. Accordingly, notwithstanding anything in Section 12.2 to the contrary, Agency maintains the right at any time to request copies of records as may be required by law, regulation or MTA’s reasonable business needs.
12.3.      Any Agency property, including but not limited to, books, records and equipment that is in Contractor’s possession shall be maintained by Contractor in good condition and repair, and shall be returned to the Agency by Contractor upon termination of the Contract. All services, documents, records, work and other work product and property produced by Contractor during the performance of this Contract are deemed to be Nashville MTA property. Upon completion or termination of this Contract, Contractor shall promptly deliver to the Agency all records, notes, data, memorandum, models, and any other material of any nature that are within Contractor’s possession or control and that are the Agency property or relate to the Agency or its business.
12.4.      The Agency shall retain existing ownership and all proprietary rights to its information and data. Confidential information and data may need to be disclosed to Contractor for purposes necessary to Contractor providing the Services. Contractor shall treat any such data and information as strictly confidential.
12.5.      Contractor represents and warrants that (1) it is knowledgeable with respect to any legal and regulatory requirements regarding any confidential information, personal information, or other data it may encounter or have access to as a result of this Contract (such laws referred to generally as “Data Security Laws”) and (2) it will operate with industry best practices with respect to accessing, handling, processing, or in any manner dealing with similar confidential information or other information protected by Data Security Laws.
12.5.1. Data Security Laws may include, but are not limited to, laws known as HIPAA, PCI DSS, the GLB Act, FACTA, the GDPR, the California Privacy Act, and the Tennessee Identity Theft Deterrence Act of 1999 to the extent applicable to the Services and its performance under this Contractor.  Contractor assumes full responsibility for adhering to the applicable Data Security Laws.
12.5.2.  In the event that Contractor becomes aware of any known or suspected breach of any applicable Data Security Laws, Contractor will promptly inform Nashville MTA and promptly work to remedy such breach, including, without limitation, undertaking in cooperation with Nashville MTA to provide any notices required by any Data Security Law.  To the extent that any known or suspected breach of Data Security Laws is a result of the provision of the Services by Contractor, its subcontractors, or any representative or agent of Contractor, Contractor will assume all costs arising from or relating to such known or suspected breach.
13.         Independent Contractor/Subcontractors
13.1.      Contractor is an independent contractor.  Nothing herein shall in any way be construed or intended to create a partnership or joint venture between the parties or to create the relationship of principal and agent between or among any of the parties.  It is expressly agreed and understood between the parties that Contractor and any of its subcontractors and suppliers are independent contractors to the Agency and as such shall be viewed in law and equity.  No vicarious liability shall be imposed upon the Covered Entities by any action of Contractor, subcontractor or supplier in the performance of this Contract.  Neither the Agency nor Contractor shall hold itself out in a manner contrary to the terms of this Section 13 nor shall the Agency or Contractor become liable for any representation, act, or omission of the other party contrary to the terms of this Section 13.
13.2.      Neither Contractor nor Contractor’s employees, subcontractors or agents are the Agency employees.  Contractor shall bear sole responsibility for payment of compensation to its employees and subcontractors.  Contractor shall procure and maintain Worker’s Compensation Insurance as stated in Section 17.
13.3.      In addition to the other requirements of Contractor set forth herein regarding subcontractors, Contractor shall not subcontract any of its rights or responsibilities in this Contract without the prior written approval of the Agency.  Contractor shall remain fully responsible for the Services of the subcontractor and for supervising the performance of the Services by the subcontractor.  The Agency is not subject to any liability of any kind with respect to any subcontractor nor do subcontractors obtain any rights against the Agency under this Contract.
13.4.      Contractor and its subcontractors shall be appropriately licensed in the State of Tennessee to provide the Services required by this Contract.  Contractor and subcontractors must maintain current Contractor and subcontractors must maintain current Central Contractor Registration (“CCR”), Data Universal Numbering Systems (“DUNS”) number, System for Award Management (“SAM”), or registration in other substantially similar registration databases. Contractor must submit to Nashville MTA all Tennessee certification of any Disadvantaged Business Enterprises (“DBEs”) participating in the Project. Contractor shall hire reliable and dependable subcontractors. Contractor and its subcontractors found guilty of unethical, irresponsible business practices according to governmental authority will be suspended and debarred from conducting future business with Nashville MTA. 
13.5.     Subcontractors, if approved in writing, shall be made and are subject to the applicable terms of this Contract in their contractual agreements with the Contractor. Contractor shall include in its subcontracts a similar indemnification provision as set forth in Section 15 running from each subcontractor directly to the Covered Entities.
14.         Waiver
14.1.      No failure to exercise, and no delay in exercising, on the part of either party, any privilege, any power or any right hereunder will operate as a waiver thereof, nor will any single or partial exercise of any privilege, right or power hereunder preclude further exercise of any other privilege, right or power hereunder.
15.         Indemnity and Contractor Responsibility
15.1.      Contractor shall indemnify, defend and hold harmless, to the fullest extent permitted by law, the Agency, Davidson Transit Organization, the Metro Government of Nashville and Davidson County, and their officers, agents, employees and volunteers (“Covered Entities”) from:
15.1.1.  Any third party claims, losses, damages, causes of action, suits and liability of every kind, including all expenses of litigation, court costs, and reasonable attorneys’ fees, for injury to or death of any person or damage to property (“Claims”), arising from the Services under this Contract, and/or from the alleged negligent and/or intentional acts or omissions of Contractor, its officers, employees and/or agents, including its sub or independent contractors (including third parties, in connection with the performance of this Contract, and,
15.1.2.  Any Claims arising from any alleged failure of Contractor, its officers, employees and/or agents, including its sub or independent contractors, to observe applicable laws, including, but not limited to, labor laws and minimum wage laws.
15.2.      The indemnity in this Section 15 applies regardless of whether said Claims are covered, in whole or in part, by insurance and regardless of the negligence, if any, of the Covered Entities. 
15.3.      Contractor assumes full responsibility for the Services provided hereunder and hereby releases, relinquishes, and discharges the Covered Entities from all Claims of every kind and character, including the cost of defense thereof, for any alleged injury to or death of any person (including third parties) and damage to property that are caused by or alleged to be caused by, arising out of, or in connection with Contractor’s Services and Additional Services to be provided hereunder. This release shall apply regardless of whether said Claims are covered, in whole or in part, by insurance and regardless of the negligence, if any, of the Covered Entities.
15.4.      In the event of any Claim against the Covered Entities, the Covered Entities may choose counsel, in the Covered Entities’ sole and absolute discretion, to represent the Covered Entities, and Contractor shall promptly reimburse the Covered Entities for all costs actually incurred, including, but not limited to, all expenses of litigation, court costs, and reasonable attorneys’ fees. The Covered Entities shall be consulted prior to any settlement and approve such settlement in writing.
15.5.      The Covered Entities shall not, under any circumstances, indemnify, defend, or hold harmless Contractor from any Claim.
16.         The Agency Owned Data
16.1.      The Agency will own and retain rights to all of its data. If data needs to be disclosed to Contractor for purposes necessary for design and implementation. Contractor will treat the Agency information as strictly confidential.
17.         Insurance
17.1.      During the term of this Contract, Contractor shall, at its sole expense, obtain and maintain in full force and effect for the duration of this Contract and any extension hereof the types and amounts of insurance identified below by a X mark.
a) X Products Liability Insurance in the amount of one million ($1,000,000) dollars (If the Contractor will be shipping to a receiving department at the Agency)
b) X  General Liability Insurance in the amount not less than one million dollars ($1,000,000) combined single limit each occurrence for bodily injury and property damage.
c) X Automobile Liability Insurance in the amount not less than a combined single limit of one million dollars ($1,000,000) covering Contractor’s owned, non-owned, leased or rented vehicles.
e) X Worker's Compensation Insurance with statutory limits required by the State of Tennessee or other applicable laws and employer’s liability insurance with limits of no less than one hundred thousand ($100,000) dollars, as required by the laws of Tennessee. (Not required for companies with fewer than five (5) employees).
f) X Umbrella/Excess Liability shall be provided by contractor based on contract value amount.  The Umbrella/Excess Liability insurance limits are as follows:
· For contract amount under $5,000,000: At least $1,000,000 limit
· For contract amount from $5,000,000 to $25,000,000: At least $5,000,000 limit
· For contract amount from over $25,000,000 to $50,000,000: At least $10,000,000 limit
· For contract amount over $50,000,000: At least $10,000,000 limit
17.2.  Such insurance shall contain or be endorsed to contain a provision that includes Covered Entities as additional insureds and loss payees with respect to liability arising out of work or operations performed by or on behalf of Contractor including materials, parts, or equipment furnished in connection with such work or operations. The coverage shall contain no special limitations on the scope of its protection afforded to the Covered Entities.
17.3. For any Claims related to this Contract, Contractor’s insurance coverage shall be primary insurance as respect to the Covered Entities. Any insurance or self-insurance programs covering the Covered Entities shall be excess of Contractor’s insurance and shall not contribute with it.
17.4. Prior to commencement of providing Services, Contractor shall furnish Nashville MTA with original certificates and amendatory endorsements effecting coverage required by this Section 16 and provide that such insurance shall not be cancelled, allowed to expire, or be materially reduced in coverage except on thirty (30) days’ prior written notice to Nashville MTA.  Contractor may provide certified copies of endorsements and policies if requested by Nashville MTA in lieu of or in addition to certificates of insurance.
17.5. Contractor shall place such insurance with an insurer licensed to do business in Tennessee and having A.M. Best Company ratings of no less than A-.  Modification of this standard may be considered upon written appeal to the Kim.Hereford@nashville.gov.  All subcontractors are required to maintain during the Term of this Contract Commercial General Liability insurance, Business Automobile Liability insurance, and Worker’s Compensation/Employers Liability insurance (unless subcontractor’s employees are covered by Contractor’s insurance) in the same manner as specified for Contractor. Contractor shall file subcontractor’s certificates of insurance as required by Nashville MTA.
17.6.  Contractor shall disclose any deductibles and/or self-insured retentions greater than ten thousand dollars ($10,000) and obtain Nashville MTA’s written approval of such deductibles and/or self-insured retentions prior to the commencement of the Services. Additionally, if Contractor has or obtains primary and excess policies, Contractor shall not have any gap between the limits of the primary policy and the deductible features of the excess policies.
17.7. Regarding Automotive Liability Insurance including vehicles owned, hired, and non-owned, said Contractor’s insurance shall include coverage for loading and unloading hazards.  Insurance shall contain or be endorsed to contain a provision that includes the Covered Entities as additional insureds with respect to Claims and liability arising out of automobiles owned, leased, hired or borrowed by or on behalf of Contractor.
17.8. Contractor shall maintain workers’ compensation insurance, if applicable, with statutory limits as required by the State of Tennessee or other applicable laws and liability insurance.  Contractor shall require each of its subcontractors to provide workers’ compensation insurance for all of the latter’s employees to be engaged in such work unless employees are covered by Contractor’s workers’ compensation insurance coverage.
17.9. Contractor shall maintain such insurance from the time the Services commence until completed. Failure to maintain, renew coverage or provide evidence of renewal as required by Nashville MTA may be treated by Nashville MTA as a material breach and Default under this Contract. Contractor must replace certificates, policies, and/or endorsements for any such insurance expiring prior to completion of providing Services.
18.         Employment and Nondiscrimination
18.1.      Contractor shall not discriminate on the basis of age, race, sex, color, national origin, disability or any other classification protected by federal or Tennessee State Constitutional or statutory law in its hiring and employment practices, or in admission to, access to, or operation of its programs, services, and activities.
18.2.      Contractor shall not knowingly employ, permit, dispatch, subcontract, or instruct any person who is an undocumented and/or unlawful worker to perform work in whole or part under the terms of this Contract.
18.3.      Violation of these Contract provisions may result in suspension or debarment if not    resolved in a timely manner, not to exceed ninety (90) days, to the satisfaction of the Agency.
19.         Ethical Standards
19.1.      It shall be a breach of ethical standards for any person to offer, give or agree to give any employee or former employee, or for any employee or former employee to solicit, demand accept or agree to accept from any other person, a gratuity or an offer of employment in connection with any decision, approval, disapproval, recommendation, preparation of any part of a program requirement or a purchase request, influencing the content of any specification or procurement standard, rendering of advice, investigation, auditing or in any other advisory capacity in any proceeding or application, request for ruling, determination, claim or controversy or other particular matter, pertaining to any program requirement of a contract, subcontract, solicitation or Bid therefore.
19.2.      It shall be a breach of ethical standards for any payment, gratuity or offer of employment to be made by or on behalf of a subcontractor under a contract to the prime contractor or higher tier subcontractor or a person associated therewith, as an inducement for the award of a subcontract or order.
19.3.      Breach of the provisions of this Section 19 is, in addition to a Default of this Contract, a breach of ethical standards which may result in civil or criminal sanction and/or debarment or suspension from being a contractor or subcontractor under the Agency contracts.
20.         Assignment-Consent Required
20.1.      The provisions of this Contract shall inure to the benefit of and shall be binding upon the respective successors and assignees of the parties hereto. Except for the compensation due to Contractor under this Contract, neither this Contract nor any of the rights and obligations of Contractor hereunder shall be assigned or transferred in whole or in part without the prior written consent of the Agency. Any such assignment of transfer shall not release Contractor from its obligations hereunder.
21.2.      Any public agency (i.e., city, district, public agency, municipality, and other political subdivision or any FTA-funded entity) shall have the option of participating in this Contract at the same prices, terms and conditions. The Agency reserves the right to assign any or all portions of the services awarded under this Contract. This assignment, should it occur, shall be set forth in writing by the Agency and Contractor. Once assigned, each agency will enter into its own agreement and be solely responsible to Contractor for obligations for the Services assigned. The Agency’s right of assignment will remain in force over the Term. The Agency shall incur no financial responsibility in connection with agreements issued by another public agency. The public agency shall accept sole responsibility for placing service and payments to the Contractor.
21.         Remedies
21.1.      In no event shall either party hereto be liable for special, incidental, indirect, or consequential damages, including, but not limited to, lost profits arising from the performance of this Contract, whether such damages are based in contract, tort, or any other legal theory.
21.2.      In the event of breach or Default of the Contract by either party, in addition to any other remedies set forth herein, the breaching party shall be liable to the other party for direct damages arising from the breach or Default thereof, including the costs and reasonable attorneys’ fees for the enforcement thereof.  Except where otherwise expressly stated, the remedies set forth in this Contract shall be cumulative, and no one remedy shall be deemed to be exclusive of any other or of any other remedy in law or equity, and the failure or delay of the non-breaching party to exercise a remedy at any time shall not operate as a waiver of the right to exercise a remedy for the same or subsequent breach or Default at any time thereafter.
22.         Governing Law and Venue
22.1.      The validity, construction and effect of this Contract and any and all extensions and/or modifications thereof shall be governed by the laws of the State of Tennessee.  Tennessee law shall govern regardless of any language in any attachment or other document that Contractor may provide.
22.2.      The parties consent that any action between the parties arising from this Contract shall be maintained in the state trial courts of Davidson County in the State of Tennessee.
23.         Entire Agreement
23.1.      This Contract states the entire contract between the parties.  No alteration, modification, release, or waiver of this Contract or any of the provisions hereof shall be effective unless in writing, executed by the parties hereto.
23.2.      Notwithstanding the foregoing, Contractor agrees that this Contract is subject to modification by the Agency to the extent necessary to comply with federal, state or local regulations, which may govern this Contract.  The Agency shall provide written notice to Contractor of any such modification. In the event that such modification causes Contractor additional expense or requires additional time for completion Contractor may request a Change Order.
24.         Compliance with Federal Regulations
24.1.      All USDOT-required contractual provisions, as set forth in FTA Circular 4220.1F and the FTA contract clauses in the solicitation are incorporated by reference. Unless otherwise modified in this Contract, FTA mandated terms shall control in the event of a conflict with other provisions contained in this Contract. Contractor shall not perform any act, fail to perform any act, or refuse to comply with any the Agency request that would cause the parties to be in violation of FTA terms and conditions. Contractor shall comply with all applicable FTA regulations, policies, procedures and directives, including, without limitation, those listed directly or incorporated by reference in the Master Agreement between the Agency and FTA, as may be amended or promulgated from time to time during the term of this Contract. Contractor’s failure to so comply shall constitute a Default of this Contract.
25.         Export
25.1.      Contractor represents and warrants that the Services and documentation related thereto shall not be disclosed to any foreign national, firm, or country, nor shall be exported from Canada or the United States without first complying with all the requirements of the International Traffic in Arms Regulations and the Export Administration Act, including the requirement for obtaining an export license, if applicable.  Contractor shall fully indemnify the Agency for any breach of this representation.
26.         Force Majeure
26.1.      No party shall have any liability to the other hereunder by reason of any delay of failure to perform any obligation of this Contract if the delay or failure to perform is occasioned by force majeure, meaning any act of God, storm, fire, casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency, act of Government, act of public enemy, or other cause of similar or dissimilar nature beyond its control.
27.         Severability
27.1.      If any provision of this Contract is held invalid under any applicable statute or rule of law, it is to that extent to be deemed omitted and the remainder of this Contract shall remain in full force and effect.
28.         Notices
28.1.      Any notice or other communication to be made pursuant to this Contract shall be made in writing by United States certified or registered mail, by messenger service or by a nationally recognized overnight courier, and shall be effective (i) upon receipt, if delivered in person, (ii) five (5) business days after deposit into the United States mail, if sent by certified or registered mail, and (iii) at 1:00pm on the following business day, if sent by overnight courier.  Notice hereunder shall likewise be effective when actually received by either party.  In each case, such notice or other communication shall be made to the address shown below. Either party shall have the right, by written notice to the other party, to change its address for such notice.
The Agency:      		WeGo Public Transit
                                       	430 Myatt Drive
                                       	Nashville, TN 37115
                                     	Attn:  Procurement Department

Contractor:                      [CONTRACTOR NAME]
                                           [CONTRACTOR ADDRESS]
                                           [CONTRACTOR ATTENTION TO]

29.         Counterparts
29.1.      This Contract may be executed in one or more identical counterparts, each of which shall be deemed to be an original for all purposes, and all of which taken together shall constitute a single instrument.
IN WITNESS WHEREOF, NASHVILLE MTA AND CONTRACTOR HAVE EXECUTED THIS CONTRACT AS OF THE DATE FIRST ABOVE WRITTEN
NASHVILLE MTA                                                                                         [CONTRACTOR]
	 
	 
	 

	Stephen G. Bland, Chief Executive Officer
	 
	Authorized Signatory

	 
	 
	Printed Name and Title

	Date
	
	Date:
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