PROFESSIONAL SERVICES AGREEMENT
FOR
ON-CALL ADVERTISING AND MARKETING SERVICES
FOR
THE SAN ANTONIO AIRPORT SYSTEM

This Professional Services Agreement for On-Call Advertising and Marketing Services for the San Antonio
Airport System (hereinafter referred to as “Agreement”) is made and entered into by and between the City
of San Antonio (hereinafter referred to as “City”), a Texas Municipal Corporation acting by and through
its City Manager, and KGBTexas Marketing/Public Relations, Inc. d/b/a KGBTexas Communications
(hereinafter referred to as “Consultant”) by and through its designated officer(s) pursuant to its by-laws or
a resolution of its Board of Directors, both of which may be referred to herein collectively as the “Parties”.

IN CONSIDERATION of the mutual covenants, terms, conditions, privileges and obligations
herein contained, City and Consultant do hereby agree as follows:

I. DEFINITIONS

As used in this Agreement, the following terms shall have meanings as set out below:

1.1 “Director” means the director of the City’s Aviation Department

1.2 “Project” means the provision of advertising and marketing services on an on-call basis as more
fully set out in Article V. Scope of Services and set out in individual Finalized task orders.

1.3 “SAT” means San Antonio International Airport
II. PERIOD OF SERVICE

2.1 This Agreement shall commence upon execution by both parties, and continue in full force and
effect for a period of three (3) years, unless earlier termination shall occur pursuant to any of the provisions
hereof. At City’s option, this Agreement may be extended under the same terms and conditions for two (2)
one-year periods. Renewals shall be in writing and signed by Director, without further action by the San
Antonio City Council, subject to and contingent upon appropriation of funding therefore.

2.2 In the event that a finalized task order is executed by both parties prior to the expiration of the
Agreement and performance of the services extends past the expiration date of Agreement, City has the
option to terminate the finalized task order or allow continued performance past the expiration date. If the
City delivers to Consultant a notice to stop work, Consultant shall stop any work immediately upon
receiving notice to stop work and shall invoice City for all services performed up to the date of said notice
to stop work. Any and all work product produced prior to the date of the stop work notice, whether partially
or fully complete, shall be delivered to City within thirty (30) days of such date. If the City does not
terminate a finalized task order which performance would extend past the expiration date of the Agreement,
Consultant shall perform all services set out in the applicable finalized task order and all terms of the
Agreement shall continue to apply to such services until all services have been completed and accepted by
City.



III. COMPENSATION

3.1 The total compensation for all work to be performed by Consultant as fully defined in the Scope of
Services, to include all travel and other expenses, shall not exceed ten million and 00/100 U.S. dollars
($10,000,000.00). Nothing contained in this Agreement shall require City to pay for any unsatisfactory
work, as determined solely by Director, or for work that is not in compliance with the terms of this
Agreement. City shall not be required to make any payments to Consultant at any time Consultant is in
default under this Agreement.

3.2 Consultant shall submit a proposal in accordance with hourly rates, credits, commissions and/or
markups, as applicable, set out in Exhibit 2, Fee Schedule for each Project that City requests to be
performed under this Agreement. If Consultant proposes to use a subcontractor not listed on Exhibit 2,
Consultant must disclose, in the Proposal, the name of the proposed subcontractor and all associated hourly
rates as well as all credits, commissions, and/or markups. City either will approve or disapprove each
Proposal. City’s approval shall be evidenced by the finalized task order executed by both parties. Finalized
task orders shall be numbered sequentially starting with number one (1) and must reference this Agreement.
Each finalized task order will become a part of this Agreement.

33 Consultant understands, accepts and agrees that City makes no minimum guarantees with regard to
the amount of services, if any, Consultant may be extended under this Agreement.

34 Consultant shall adhere to the Aviation Department Consultant and Contractor Reimbursable
Expense Policy, attached hereto as Exhibit 3, governing expenditures.

3.5 All expenses must be included in a finalized task order to be compensable. City will not reimburse
Consultant for any fees and/or expenses not included in a finalized task order.

3.6 Consultant shall bill all services in accordance with the hourly rates, credits, commissions and/or
markups, set out in Exhibit 2, Fee Schedule and the appropriate finalized task order. Such invoices must
be for services actually performed and actual travel and other expenses incurred and not previously invoiced
and must show: a) the hours being billed delineated by task performed, employee name and labor category,
b) a summary of the services performed and media purchased during the period covered by the invoice
including disclosure of the credits, commissions and mark-ups taken and/or given between Consultant and
any subcontractors, markups on media buys and other sourced or purchased media related items, to include
commissions and credits received by Consultant from subcontractors and/or vendors, shall be limited to
fifteen percent, c) travel and other expenses with supporting documentation attached; and d) the total
amount due for services, travel and expenses. Allowable travel and other expenses shall not exceed the
amount provided for in the appropriate finalized task order and shall be invoiced at the actual cost incurred
without markup and must be in compliance with the Aviation Department Consultant and Contractor
Reimbursable Expense Policy to be eligible for reimbursement. City reserves the right to request such
additional information as the City deems necessary to support the invoiced charges. City shall pay all
undisputed amounts due under this Agreement within 30 days of receipt of a properly addressed invoice.
Payment is deemed to be made on the date of mailing of the check or electronic fund transfer.

Any work performed by Consultant prior to the issuance of a finalized task order is performed at
Consultant’s sole risk and may not be compensable pursuant to this Agreement. Any work performed that
is not included in a finalized task order shall not be compensable pursuant to this Agreement.

3.7 Consultant shall, within ten (10) days following receipt of compensation from City, pay all bills for
services performed and furnished by others, in connection with the Project and the performance of the work,
and shall, if requested, provide City with evidence of such payment. Consultant’s failure to make payments



within such time shall constitute a material breach of this Agreement, unless Consultant is able to
demonstrate to City bona fide disputes associated with the unpaid sub-consultant and its services.
Consultant shall include a provision in each of its sub-agreements imposing the same payment obligations
on the sub-consultants as are applicable to Consultant hereunder, and if City so requests, shall provide
copies of such payments by Consultant to City. If Consultant has failed to make payment promptly to the
sub-consultant for the Services for which City has made payment to Consultant, City shall be entitled to
withhold payment to Consultant to the extent necessary to protect City.

3.8 City may withhold compensation to such extent as may be necessary, in City's opinion, to protect
City from damage or loss for which Consultant is responsible, because of:

3.8.1 delays in the performance of Consultant's work;

3.8.2  third-party claims filed or reasonable evidence indicating probable filing of such claims
unless security acceptable to City is provided by Consultant;

3.8.3 failure of Consultant to make payments properly to sub-consultants or vendors for services
performed, materials or equipment;

3.8.5 damage to City;

3.8.6  persistent failure by Consultant to carry out the performance of its services in accordance
with this Agreement; or

3.9 When the above reasons for withholding are removed or remedied by Consultant, compensation of
the amount withheld will be made within a reasonable time. City shall not be deemed in default by reason
of withholding compensation as provided for in this article.

3.9.1 Acceptance of final compensation by Consultant shall constitute a waiver of claims except
those previously made in writing and identified by Consultant as unsettled at the time of final
application for compensation.

3.9.2 Consultant agrees to maintain adequate books, payrolls and records satisfactory to City in
connection with any and all Services performed hereunder. Consultant agrees to retain all such
books, payrolls and records (including data stored in computer) for a period of not less than four
(4) years after completion of Services. At all reasonable times, City and its duly authorized
representatives shall have access to all personnel of Consultant and all such books, payrolls and
records, and shall have the right to audit same.

3.10  Right to Audit. The Consultant will provide supporting evidence necessary to substantiate charges
related to the Agreement and allow the City to access Consultant’s Records (as defined below) associated
with this Agreement. Consultant’s Records shall be made available within two weeks of the written request
for open inspection, audit, and/or reproduction during normal business working hours. Such audits may be
performed by a City's representative or an outside representative engaged by City. The City or its designee
may conduct such audits or inspections throughout the term of this Agreement and for a period of three
years after final payment or longer if required by law. The City’s representatives may (without limitation)
conduct verifications such as verifying information and amounts through interviews and written
confirmations with Consultant’s employees, field and agency labor, subcontractors, and vendors.

3.10.1 Consultant's Records as referred to in this Agreement shall include any and all information,
materials and data of every kind and character, including without limitation, records, books, papers,



documents, subscriptions, recordings, agreements, purchase orders, leases, contracts,
commitments, arrangements, notes, daily diaries, reports, drawings, receipts, vouchers and
memoranda, and any and all other agreements, sources of information and matters that may in the
City's judgment have any bearing on or pertain to any matters, rights, duties or obligations under
or covered by this Agreement. Such records shall include (hard copy, as well as computer readable
data if it can be made available), written policies and procedures; time sheets; payroll registers;
payroll records; cancelled payroll checks; subcontract files (including proposals of successful and
unsuccessful bidders, bid recaps, negotiation notes, etc.); original bid estimates; estimating work
sheets; correspondence; change order files (including documentation covering negotiated
settlements); back charge logs and supporting documentation; invoices and related payment
documentation; general ledger, and any other Consultant records which may have a bearing on
matters of interest to the City in connection with the Consultant's dealings with the City.

3.10.2 Consultant shall require all payees (examples of payees include subcontractors, material
suppliers, insurance carriers, etc.) to comply with the provisions of this article by ensuring that the
City’s right to audit requirements set forth herein are contained in a written contract between
Consultant and payee. Consultant will ensure that the City has the same right to audit all payees
that it has to audit Consultant under the terms of this Agreement.

3.10.3 City's authorized representative or designee shall have reasonable access to the
Consultant's facilities, shall be allowed to interview all current or former employees to discuss
matters pertinent to the performance of this Agreement, in order to conduct audits in compliance
with this article.

3.10.4 The requirements of Subchapter J, Chapter 552, Government Code, may apply to this
Agreement and Consultant agrees that the contract can be terminated if the contractor or vendor
knowingly or intentionally fails to comply with a requirement of that subchapter.

Iv. METHOD OF PAYMENT

4.1 Consultant shall submit invoices upon final completion of all services to be provided under a
particular finalized task order, or monthly, if project is ongoing. Projects that may be invoiced prior to
completion of the finalized task order shall be specified by City in the project proposal. Payments to
Consultant shall be in the amount shown on the invoices consistent with the hourly rates set out in Exhibit
2, Fee Schedule, and the finalized task order and its supporting documentation and shall be subject to City’s
approval. All services shall be performed to City’s satisfaction, which satisfaction shall be judged by the
Director in his/her sole discretion, and City shall not be liable for any payment under this Agreement for
services which are unsatisfactory and/or which have not been previously approved by the Director or are
not in accordance with the pricing contained in Exhibit 2 or the appropriate finalized task order.

4.2 City shall pay all undisputed amounts due under this Agreement within 30 days of receipt of a
properly addressed invoice. Payment is deemed to be made on the date of mailing of the check or electronic
fund transfer.

V. SCOPE OF SERVICES

5.1 Consultant shall provide advertising and marketing services as more fully set out in Exhibit 1,
Scope of Services, on an on-call basis in accordance with individual finalized task orders.


https://statutes.capitol.texas.gov/GetStatute.aspx?Code=GV&Value=552.371
https://statutes.capitol.texas.gov/GetStatute.aspx?Code=GV&Value=552

5.2 This Agreement is an On-Call Agreement, Task Order, or indefinite delivery agreement for on-call
advertising and marketing services and other such services, as set out in Exhibit 1, that are required for
Consultant to provide or are associated with such on-call consulting. Specific requirements as to location,
conditions, procedures and associated services pertaining to a Project, shall be negotiated and set out in
individual finalized task orders for each request, which finalized task orders shall be incorporated into and
shall become a part of this Agreement.

53 Consultant shall provide all labor, equipment and transportation necessary to complete all services,
agreed to in a finalized task order by Consultant pursuant to this Agreement, in a timely manner throughout
the term of this Agreement. Consultant shall bill all services in accordance with the finalized task order
and the hourly rates set out in Exhibit 2, Fee Schedule. Additionally, Consultant shall provide staff for
regular, overtime, night, weekend and holiday service, as requested or required by City. Persons retained
by Consultant to perform work pursuant to this Agreement shall be employees or subcontractors of
Consultant.

54 Consultant shall not commence service on any finalized task order authorized under this Agreement
until being thoroughly briefed on the scope of a project and being notified in writing by City to proceed.
Any work performed prior to the issuance of a finalized task order shall be performed solely at the risk of
Consultant and may not be compensable under this Agreement. Should the scope of a finalized task order
subsequently change, either Consultant or City may request a review of the anticipated services with an
appropriate adjustment in compensation.

5.5 Consultant, in consideration for the compensation herein provided, shall render the professional
services necessary for the advancement of the Project to completion. All services and work performed
under this Agreement must be conducted in full conformance with the Texas Occupations Code. Persons
retained by Consultant to perform work pursuant to this Agreement shall be employees or subcontractors
of Consultant.

5.6 Consultant shall complete all services provided hereunder in compliance with this Agreement, and
agrees to staff the Project with sufficient necessary, qualified personnel to the Project, in order not to delay
or disrupt the progress of the Project. Time is of the essence.

5.7 Consultant shall perform its obligations under this Agreement in accordance with the Scope of
Services set out in each finalized task order. Any work performed that is not explicitly included in a
finalized task order shall not be compensable pursuant to this Agreement. Consultant shall be
responsible for and ensure all services and work performed and reports and deliverables required pursuant
to this Agreement shall be in compliance with all federal, state and local laws, rules, and regulations, to
include any Aviation Department rules and regulations, Federal Aviation Administration Advisory
Circulars and Orders, and other airport and regulatory guidance documents.

VI. PROJECT SERVICES REQUEST PROCESS

6.1 Necessary advertising and marketing services shall be established with each Project-specific
finalized task order.

6.2 When City has a Project for which it desires to procure advertising and marketing services, City
shall notify Consultant by issuing a task order request, which may be in email format. Each task order
request shall include, at a minimum: name of Project, consulting services desired, Project schedule and any
specific deadlines for performance services, and a deadline for providing City with a proposal based on the
above.



6.3 Consultant shall prepare and submit to City, within the timeline stated in a task order request, a
proposal for the requested services which will include, at minimum: Scope of Services; specific staffing;
an estimate of task cost. Consultant shall submit the proposal in editable electronic format to the City. By
submitting a proposal, Consultant agrees to perform the requested service(s) within the time stated in the
task order request unless otherwise specifically states in the proposal.

6.4 Consultant and City shall negotiate the proposal. Once Consultant and City reach mutual
agreement as to scope, staffing, scheduling and cost, City shall issue a finalized task order to be executed
by both parties evidencing the agreed to scope, staffing, schedule and costs.

6.5 The Director or his/her designee has the authority to execute a finalized task order on behalf of
City, so long as such finalized task order does not exceed the total Agreement value and funds are provided
for in the Project budget as allocated by City Council.

6.6 Consultant shall not proceed with services until a finalized task order has been executed, Consultant
receives a written notice to proceed by City and all documents required by City in advance of
commencement of work, to include proof of insurance, have been provided by Consultant to City. Any
services provided or expenses incurred, prior to receiving a written notice to proceed from City or provided
or incurred after the expiration of this Agreement on a particular finalized task order will be at Consultant’s
sole risk and expense and may not be reimbursable by City.

6.7 Actual amounts billed for individual tasks shall not exceed neither the pricing established in Exhibit
2 hereto nor the total amount set out in the finalized task order for that task.

6.8 Each finalized task order shall be incorporated herein for all purposes. Each finalized task order
shall be numbered sequentially, starting with number one (1) and must reference this Agreement.

6.9 Consultant shall not invoice for any work associated with the Project task order request process,
including development of proposal and the associated task order negotiation.

VIIL COORDINATION WITH THE CITY

7.1 Consultant shall hold periodic conferences with Director or his designee, so that each Project, as
developed, shall have the full benefit of City’s experience, and knowledge of existing needs and facilities,
and be consistent with the City’s current policies and standards.

7.2 The Director or his designee shall act on behalf of City with respect to the work performed under
this Agreement, and shall have complete authority to transmit instructions, receive information, and
interpret and define City’s policies and decisions with respect to materials, equipment elements and systems
pertinent to Consultant’s services.

7.3 Consultant shall interact and coordinate with the City, airport tenants, other stakeholders, external
agencies, and local and regional Federal Aviation Administration (“FAA”) offices as required.

7.4 City shall provide written notice to the Consultant of any errors or omissions discovered in the
Consultant’s services, or performance, or of any development that affects the scope or timing of
Consultant’s services.

7.5 City promptly will give written notice to Consultant whenever City observes, discovers or
otherwise becomes aware of any defect in Consultant's services, or any development that affects the scope



or timing of Consultant’s services.

VIII. OWNERSHIP AND RETENTION OF DOCUMENTS

8.1 Any and all documents, papers, records, maps, photographs, sounds, video recordings,
electric or digital medium, writings, data, webpage content, computer programs or executables,
media or information in whatever form and character created by Consultant pursuant to the
provisions of this Agreement and pertinent to the services rendered hereunder, (hereinafter
"Documents") shall be the exclusive property of City without reservation; and such Documents shall
not be the subject of any copyright or proprietary claim by Consultant. Consultant understands and
acknowledges that as the exclusive owner of any and all Documents, City has the right to use all
Documents as City desires, without restriction. Notwithstanding the foregoing and for purposes of
clarification, Consultant may from time to time incorporate third party materials, including, without
limitation, stock photographs, illustrations, music, fonts, artistic licenses, image licenses, voice
licenses, and other such licenses, software and source code ("Third-Party Materials") into work
created pursuant to this Agreement. Consultant shall ensure that Consultant has obtained and shall
transfer to City free and clear ownership, without limitation, to all such Third-Party Materials.
Consultant shall not lease Third-Party Materials to be used in City Documents but ensure that all
materials used in such Documents are owned free and clear by City. Notwithstanding the foregoing,
City understands and agrees that Consultant may be able to obtain licenses to certain software
programs. Consultant shall notify City in writing of such and obtain written approval from City to
utilize such software in any Document provided hereunder.

8.2 Consultant agrees and covenants to protect any and all proprietary rights of City in any
materials provided to Consultant by City, to include Third-Party Materials. Such protection of
proprietary rights by Consultant shall include, but not be limited to, the inclusion in any copy
intended for publication of copyright mark reserving all rights to City but shall not include pursuing
infringement claims on behalf of City. Additionally, any materials provided to Consultant by City
shall not be released to any third party without the consent of City and shall be returned intact to
City upon termination or completion of this Agreement or if instructed to do so by the Director.

8.3  Consultant hereby assigns to City Consultant's right in and to all statutory and common law
copyrights to any copyrightable work, if any, that, in part or in whole, was produced from this
Agreement and owned by Consultant or any subconsultant, including all equitable rights.
Notwithstanding the foregoing, in the event Third-Party Materials are incorporated into work
produced from this Agreement to the extent permissible. No reports, maps, documents or other
copyrightable works, produced in whole or in part by this Agreement, shall be subject of an
application for copyright by Consultant. All reports, maps, project logos, computer programs or
executables, drawings or other copyrightable work produced under this Agreement shall become
the property of City, including any Third-Party Materials. Consultant shall, at its own expense,
defend all suits or proceedings instituted against City and pay any award of damages or loss resulting
from an injunction against City, insofar as the same are based on any claim that materials or work
provided under this Agreement and developed exclusively for City by Consultant constitute an
infringement of any patent, trade secret, trademark, copyright or other intellectual property rights to
the extent such infringement arises with respect to the City using such materials or work provided
under this Agreement as intended (and, for purposes of clarification, excluding any claims related
to Third Party Materials or Requested Materials (defined below)).



8.4  All of the Consultant's documentary work product reports and correspondence to City under
this Agreement shall be the property of the City and, upon completion of this Agreement; such
documentary work product shall be promptly delivered to City in a reasonably organized form,
without restriction on its future use by City. For purposes of clarification, Third Party Materials are
not Consultant's documentary work product reports and correspondence to City. The above
notwithstanding, the Consultant shall retain all rights previously held in any standard drawing
details, designs, specifications, databases, computer software and any other proprietary information
it may provide pursuant to this Agreement, whether or not such proprietary information was
modified during the course of providing the services hereunder. The Consultant may retain for its
files any copies of documents it chooses to retain and may use Consultant's work product as it deems
fit. Any materially significant work product lost or destroyed by the Consultant shall be replaced or
reproduced at the Consultant's non-reimbursable, sole cost.

8.5  Upon completion or termination of the Project, or upon request by the City, all documents and
information, to include Third-Party Materials, in whatever form, given to, prepared or assembled by the
Consultant in connection with its performance of its duties under this Agreement shall become the sole
property of the City and shall be delivered at no cost to the City without restriction on future use. The
City shall have free and immediate access to all such information at all times during the term of this
Agreement with the right to make and retain copies documents, notes and data, whether or not the Project
has been completed. Prior to surrender of the documents and information, Consultant may make copies
of any and all documents for its files, at its sole cost and expense.

8.6  The Consultant agrees to maintain all books, records and reports required under this Agreement
for a period of not less than four (4) years after final payment is made and all pending matters are closed.
In addition, the Consultant shall maintain an acceptable cost accounting system during the term of this
Agreement. The Consultant agrees to provide the City, or any of their duly authorized representatives,
access to any books, documents, papers and records of the Consultant which are directly pertinent to this
Agreement for the purpose of making audit, examination, excerpts and transcriptions.

8.7  Consultant shall notify City, immediately, in the event Consultant receives any requests for

information from a third party, which pertain to the documentation and records referenced herein.
Consultant understands and agrees that City will process and handle all such requests.

IX. TERMINATION OF AGREEMENT

9.1 Termination Without Cause.

9.1.1 This Agreement may be terminated by the City at any time, upon 30 calendar days’ written
notice, either for the City’s convenience or because of Consultant’s failure to fulfill the contract
obligations. Upon receipt of such notice services shall be immediately discontinued (unless the
notice directs otherwise) and all materials as may have been accumulated in performing this
Agreement, whether completed or in progress, delivered to the City.

9.1.2 If the termination is for the convenience of the City, and following inspection and
acceptance of Consultant’s services properly performed prior to the effective date of termination
an equitable adjustment in the contract price shall be made. Consultant shall not, however, be
entitled to lost or anticipated profit on unperformed services, should City choose to exercise its
option to terminate, nor shall Consultant be entitled to compensation for any unnecessary or



unapproved work, performed during time between the issuance of the City’s notice of termination
and the actual termination date.

9.1.3 If the termination is due to Consultant’s failure to fulfill its obligations, the City may take
over the work and prosecute the same to completion by contract or otherwise. In such case, the
Consultant shall be liable to the City for any additional cost occasioned to the City thereby.

9.1.4 If, after notice of termination for failure to fulfill contract obligations, it is determined that
the Consultant had not so failed, the termination shall be deemed to have been effected for the
convenience of the City. In such event, an equitable adjustment in the contract price shall be made
as provided in paragraph 9.1.2 of this clause.

9.1.5 The rights and remedies of the City provided in this clause are in addition to any other
rights and remedies provided by law or under this Agreement.

9.1.6  This Agreement may be terminated by the Consultant, at any time after issuance of the
Director’s Notice to Proceed, upon ninety (90) calendar days written notice provided in accordance
with the Notice provisions contained in this Agreement.

9.2 Defaults With Opportunity for Cure. Should Consultant fail, as determined by the Director, to
satisfactorily perform the duties set out in Article V. Scope of Services; or comply with any covenant herein
required, such failure shall be considered an Event of Default. In such event, the City shall deliver written
notice of said default, in accordance with the notice provisions contained in this Agreement, specifying the
specific Events of Default and the action necessary to cure such defaults. Consultant shall have ten (10)
calendar days after receipt of the written notice to cure such default. If Consultant fails to cure the default
within such cure period, or take steps reasonably calculated to cure such default, City shall have the right,
without further notice, to terminate this Agreement in whole or in part as City deems appropriate, and to
contract with another Consultant to complete the work required by this Agreement. City shall also have
the right to offset the cost of said new agreement with a new Consultant against Consultant’s future or
unpaid invoice(s), subject to any statutory or legal duty, if any, on the part of City to mitigate its losses.

9.3 Termination For Cause. Upon the occurrence of one (1) or more of the following events, and
following written notice to Consultant given in accordance with the notice provisions contained in this
Agreement, City may immediately terminate this Agreement, in whole or in part, “for cause”:

9.3.1 Consultant makes, directly or indirectly through its employees or representatives, any
material misrepresentation or provides any materially misleading information to City in connection
with this Agreement or its performance hereunder; or

9.3.2 Consultant violates or materially fails to perform any covenant, provision, obligation, term
or condition of a material nature contained in this Agreement, including, but not limited to, billing
in accordance with the contract provisions contained herein, except those events of default for
which an opportunity to cure is provided herein; or

9.3.3  Consultant fails to cure, or initiate steps reasonably calculated to cure, a default listed in
Section 9.3 below, within the time period required for cure; or

9.3.4 Consultant or its subcontractors, if any, violates any rule, regulation or law to which
Consultant is bound or shall be bound under the terms of this Agreement; or



9.3.5 Consultant attempts the sale, transfer, pledge, conveyance or assignment of this Agreement
contrary to the terms of the Agreement; or

9.3.6  Consultant ceases to do business as a going concern; makes an assignment for the benefit
of creditors; admits in writing its inability to pay debts as they become due; files a petition in
bankruptcy or has an involuntary bankruptcy petition filed against it (except in connection with a
reorganization under which the business of such party is continued and performance of all its
obligations under this Agreement shall continue) and such petition is not dismissed within forty-
five (45) days of filing; or if a receiver, trustee or liquidator is appointed for it, or its joint venture
entity, or any substantial part of Consultant’s assets or properties.

9.4 Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such prohibition.

9.5 Orderly Transfer Following Termination. Regardless of how this Agreement is terminated,
Consultant shall effect an orderly transfer to City or to such person(s) or firm(s) as the City may designate,
at no additional cost to City. Upon the effective date of expiration or termination of this Agreement,
Consultant shall cease all operations of work being performed by Consultant, or any of its subcontractors,
pursuant to this Agreement. All completed or partially completed documents, papers, records, charts,
reports, and any other materials or information produced, or provided to Consultant, in connection with the
services rendered by Consultant under this Agreement, regardless of storage medium, shall be transferred
to City. Such record transfer shall be completed within thirty (30) calendar days of the termination date
and shall be completed at Consultant’s sole cost and expense. Payment of compensation due or to become
due to Consultant is conditioned upon delivery of all such documents.

9.6 Any documents prepared in association with this Agreement shall be delivered to City as a pre-
condition to final payment.

9.7 City, as a public entity, has a duty to document the expenditure of public funds. Consultant
acknowledges this duty imposed upon the City. Consultant further acknowledges that the failure of
Consultant substantially to comply with the submittal of the statements and documents, as required herein,
shall constitute a waiver by Consultant of any portion of the fee for which Consultant did not supply such
necessary statements and/or documents

9.8 Claims for Outstanding Fees. Within forty-five (45) calendar days of the effective date of
completion, or termination or expiration of this Agreement, Consultant shall submit to City its claims, in
detail, for the monies owed by City for services performed under this Agreement through the effective date
of termination. Failure by Consultant to submit its claims within said forty-five (45) calendar days
shall negate any liability on the part of City and constitute a Waiver by Consultant of any and all
right or claims to collect moneys that Consultant may rightfully be otherwise entitled to for services
performed pursuant to this Agreement.

9.9 Termination not sole remedy. In no event shall City’s action of terminating this Agreement,
whether for cause or otherwise, be deemed an election of City’s remedies, nor shall such termination limit,
in any way, at law or at equity, City’s right to seek damages from or otherwise pursue Consultant for any
default hereunder or other action.

10



X. SUSPENSION OF WORK UNDER AGREEMENT

10.1  Right of City to Suspend. City may suspend this Agreement for any reason, with or without cause
upon the issuance of written Notice of Suspension in accordance with the Notice provisions contained in
this Agreement. Such suspension shall take effect upon the date specified in such notice. The Notice of
Suspension will set out the reason(s) for the suspension and the anticipated duration of the suspension, but
will in no way guarantee the total number of days of suspension.

10.2  Consultant’s Right to Terminate In Event of Suspension of Agreement. In the event such
suspension exceeds one hundred and twenty (120) calendar days, Consultant shall have the right to

terminate this Agreement. Consultant may exercise this right to terminate by issuing a written Notice of
Termination to the City, delivered in accordance with the Notice provisions contained in this Agreement
after the expiration of one hundred and twenty (120) calendar days from the effective date of the suspension.
Termination pursuant to this paragraph shall become effective immediately upon receipt of said written
notice by City and such termination shall be subject to all the requirements set out in Paragraphs 7.5 and
7.6 above, related to the Orderly Transfer and Fee Payment.

10.3  Procedures Upon Receipt of Notice of Suspension.

10.3.1 Upon receipt of a notice of suspension and prior to the effective date of the suspension,
Consultant shall, unless otherwise directed, immediately begin to phase-out and discontinue all
services in connection with the performance of this Agreement and shall proceed to promptly
cancel all existing orders and contracts insofar as such orders and contracts are chargeable to this
Agreement.

10.3.2 Consultant shall prepare a statement showing in detail the services performed under this
Agreement prior to the effective date of suspension.

10.3.3 Copies of all completed or partially completed studies, plans and other documents prepared
under this Agreement prior to the effective date of suspension shall be prepared for possible
delivery to the City but shall be retained by Consultant until such time as Consultant may exercise
the right to terminate.

10.3.4 During the period of Suspension, Consultant shall have the option to at any time submit
the above referenced statement to the City for payment of any unpaid portion of the prescribed fee
for services which have actually been performed to the benefit of the City under this Agreement,
adjusted for any previous payments of the fee in question.

10.3.5 In the event Consultant exercises its right to terminate this Agreement at any time after the
effective Suspension date, Consultant shall submit, within forty-five (45) calendar days after receipt
by City of Consultant’s notice of termination (if it has not previously done so) the above referenced
statement showing in detail the services performed under this Agreement prior to the effective date
of suspension. Failure by Consultant to submit its claims within said forty-five (45) calendar days
shall negate any liability on the part of City and constitute a Waiver by Consultant of any and all
right or claims to collect moneys that Consultant may rightfully be otherwise entitled to for services
performed pursuant to this Agreement.

11



10.3.6 Any documents prepared in association with this Agreement shall be delivered to City as
a pre-condition to final payment.

10.3.7 City, as a public entity, has a duty to document the expenditure of public funds. Consultant
acknowledges this duty imposed upon the City. Consultant further acknowledges that the failure
of Consultant substantially to comply with the submittal of the statements and documents, as
required herein, shall constitute a waiver by Consultant of any portion of the fee for which
Consultant did not supply such necessary statements and/or documents

10.3.8 Upon the above conditions being met, the City’s review of the submissions and finding the
claimed compensation to be appropriate to the terms of this agreement, the City shall pay
Consultant that portion of the agreed prescribed fee for those as yet uncompensated services
actually performed under this Agreement to the benefit of the City, adjusted for any previous
payments of the fee in question.

10.3.9 City, as a public entity, has a duty to document the expenditure of public funds. Consultant
acknowledges this duty imposed upon the City. Consultant further acknowledges that the failure
of Consultant substantially to comply with the submittal of the statements and documents, as
required herein, shall constitute a waiver by Consultant of any portion of the fee for which
Consultant did not supply such necessary statements and/or documents

XI. INSURANCE REQUIREMENTS

11.1 Prior to the commencement of any work under this Agreement, Consultant shall
furnish copies of all required endorsements and completed Certificate(s) of Insurance to the City’s
Aviation Department, which shall be clearly labeled “On Call Advertising and Marketing
Services” in the Description of Operations block of the Certificate. The Certificate(s) shall be
completed by an agent and signed by a person authorized by that insurer to bind coverage on its
behalf. The City will not accept a Memorandum of Insurance or Binder as proof of insurance. The
certificate(s) must be signed by the Authorized Representative of the carrier, and list the agent’s
signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have
no duty to pay or perform under this Agreement until such certificate and endorsements have been
received and approved by the City’s Aviation Department. No officer or employee, other than the
City’s Risk Manager, shall have authority to waive this requirement.

11.2 The City reserves the right to review the insurance requirements of this Article during
the effective period of this Agreement and any extension or renewal hereof and to modify
insurance coverages and their limits when deemed necessary and prudent by City’s Risk Manager
based upon changes in statutory law, court decisions, or circumstances surrounding this
Agreement. In no instance will City allow modification whereby City may incur increased risk.

11.3 A Consultant’s financial integrity is of interest to the City; therefore, subject to
Consultant’s right to maintain reasonable deductibles in such amounts as are approved by the City,
Consultant shall obtain and maintain in full force and effect for the duration of this Agreement,
and any extension hereof, at Consultant’s sole expense, insurance coverage written on an
occurrence basis, unless otherwise indicated, by companies authorized to do business in the State
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of Texas and with an A.M Best’s rating of no less than A- (VII), in the following types and for an
amount not less than the amount listed below:

TYPE AMOUNTS
1. Workers' Compensation Statutory
2. Employers' Liability $1,000,000/$1,000,000/$1,000,000
3. Commercial General Liability Insurance | For Bodily Injury and Property Damage of
to include coverage for the following: $1,000,000 per occurrence;
a. Premises/Operations $2,000,000 General Aggregate, or its
b. Products/Completed Operations equivalent in Umbrella or Excess Liability
c. Personal/Advertising Injury Coverage
4. Business Automobile Liability Combined Single Limit for Bodily Injury
a. Owned/leased vehicles and Property Damage of $1,000,000 per
b. Non-owned vehicles occurrence

c. Hired Vehicles

5. Professional Liability (Claims-made | $1,000,000 per claim, to pay on behalf of

basis) the insured all sums which the insured shall
To be maintained and in effect for no less | become legally obligated to pay as

than two years subsequent to the damages by reason of any act, malpractice,
completion of the professional services. error, or omission in professional services.

11.4 Consultant agrees to require, by written contract, that all subcontractors providing
goods or services hereunder obtain the same categories of insurance coverage required of
Consultant herein, and provide a certificate of insurance and endorsement that names the
Consultant and the CITY as additional insureds. Policy limits of the coverages carried by
subcontractors will be determined as a business decision of Consultant. Respondent shall
provide the CITY with said certificate and endorsement prior to the commencement of any work
by the subcontractor. This provision may be modified by City’s Risk Manager, without
subsequent City Council approval, when deemed necessary and prudent, based upon changes in
statutory law, court decisions, or circumstances surrounding this agreement. Such modification
may be enacted by letter signed by City’s Risk Manager, which shall become a part of the
contract for all purposes.

11.5 As they apply to the limits required by the City, the City shall be
entitled, upon request and without expense, to receive copies of the policies,
declaration page, and all required endorsements. Consultant shall be required to
comply with any such requests and shall submit requested documents to City at the
address provided below within 10 days. Consultant shall pay any costs incurred
resulting from provision of said documents.
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City of San Antonio
Attn: Aviation Department
P.O. Box 839966
San Antonio, Texas 78283-3966

11.6 Consultant agrees that with respect to the above required insurance, all insurance
policies are to contain or be endorsed to contain the following provisions:

e Name the City, its officers, officials, employees, volunteers, and elected
representatives as additional insureds by endorsement, as respects operations and
activities of, or on behalf of, the named insured performed under contract with the
City, with the exception of the workers’ compensation and professional liability
policies;

e Provide for an endorsement that the “other insurance” clause shall not apply to the
City of San Antonio where the City is an additional insured shown on the policy;

e Workers’ compensation, employers’ liability, general liability and automobile
liability policies will provide a waiver of subrogation in favor of the City.

e Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of
premium.

11.7 Within five (5) calendar days of a suspension, cancellation or non-renewal of
coverage, Consultant shall provide a replacement Certificate of Insurance and applicable
endorsements to City. City shall have the option to suspend Consultant’s performance should there
be a lapse in coverage at any time during this contract. Failure to provide and to maintain the
required insurance shall constitute a material breach of this Agreement.

11.8 In addition to any other remedies the City may have upon Consultant’s failure to
provide and maintain any insurance or policy endorsements to the extent and within the time herein
required, the City shall have the right to order Consultant to stop work hereunder, and/or withhold
any payment(s) which become due to Consultant hereunder until Consultant demonstrates
compliance with the requirements hereof.

11.9 Nothing herein contained shall be construed as limiting in any way the extent to which
Consultant may be held responsible for payments of damages to persons or property resulting from
Consultant’s or its subcontractors’ performance of the work covered under this Agreement.

11.10 It is agreed that Consultant’s insurance shall be deemed primary and non-contributory with
respect to any insurance or self insurance carried by the City of San Antonio for liability arising
out of operations under this Agreement.

11.11 It is understood and agreed that the insurance required is in addition to and separate from

any other obligation contained in this Agreement and that no claim or action by or on behalf of the
City shall be limited to insurance coverage provided..

14



11.12 Consultant and any Subcontractors are responsible for all damage to their own equipment
and/or property.

XII. INDEMNIFICATION

12.1  CONSULTANT covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD
HARMLESS, the CITY and the elected officials, employees, officers, directors, volunteers and
representatives of the City, individually and collectively, from and against any and all costs, claims,
liens, damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action,
liability and suits of any kind and nature, including but not limited to, personal or bodily injury,
death and property damage, made upon the City directly or indirectly arising out of, resulting from
or related to Consultant’s activities under this Agreement, including any acts or omissions of
Consultant, any agent, officer, director, representative, employee, consultant or subcontractor of
Consultant, and their respective officers, agents employees, directors and representatives while in the
exercise of the rights or performance of the duties under this Agreement. The indemnity provided
for in this paragraph shall not apply to any liability resulting from the negligence of City, its officers
or employees, in instances where such negligence causes personal injury, death, or property damage.
IN THE EVENT CONSULTANT AND CITY ARE FOUND JOINTLY LIABLE BY A COURT OF
COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.
For purposes of clarification, the matters addressed in this Article 12 do not relate to Consultant’s
indemnity, defense or hold harmless obligations in any manner related to the following, which are
exclusively addressed in Articles 8 and 22 hereof, respectively and as set forth in such Articles:
infringement of patent, trade secret, copyright or other intellectual property right; infringement of
copyrights, patents, materials and methods used in the Project; royalties, damages, losses or expenses
resulting from infringement (the “Article 8/22 Matters”). The parties agree that in no event shall
this Article 12 be interpreted as though it has bearing on Consultant’s obligations with respect to the
Article 8/22 Matters.

12.2  The indemnity provided for in this paragraph shall not apply to any liability resulting from the
negligence of City, its officers or employees, in instances where such negligence causes personal injury,
death, or property damage. IN THE EVENT CONSULTANT AND CITY ARE FOUND JOINTLY
LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE
OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW.

12.3  The provisions of this Indemnity are solely for the benefit of the parties hereto and not intended to
create or grant any rights, contractual or otherwise, to any other person or entity. Consultant shall advise
the City in writing within 24 hours of any claim or demand against the City or Consultant known to
Consultant related to or arising out of Consultant's activities under this Agreement and shall see to the
investigation and defense of such claim or demand at Consultant's cost. The City shall have the right, at its
option and at its own expense, to participate in such defense without relieving Consultant of any of its
obligations under this paragraph.
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12.4  Employee Litigation — In any and all claims against any party indemnified hereunder by any
employee of Consultant, any subcontractor, anyone directly or indirectly employed by any of them or
anyone for whose acts any of them may be liable, the indemnification obligation herein provided shall not
be limited in any way by any limitation on the amount or type of damages, compensation or benefits payable
by or for Consultant or any subcontractor under worker’s compensation or other employee benefit acts.

12.5  Acceptance of the final report by the City shall not constitute nor be deemed a release of the
responsibility and liability of the Consultant, its employees, associates, agents or subcontractors for the
accuracy and competency of their reports or other documents and Work; nor shall such acceptance be
deemed an assumption of responsibility or liability by the City for any defect in the report or other
documents and Work prepared by said Consultant.

XIII. CONSULTANT’S LIABILITY AND STANDARD OF CARE

Services provided by Consultant under this Agreement will be performed in a manner consistent with that
degree of care and skill ordinarily exercised by members of the same profession currently practicing under
similar circumstances.

XIV. CONSULTANT’S WARRANTY UNDER THE
PROFESSIONAL SERVICES PROCUREMENT ACT

Consultant warrants that it has not employed or retained any company or person other than a bona fide
employee working solely for Consultant to solicit or secure this Agreement, and that it has not, for the
purpose of soliciting or securing this Agreement, paid, compensated, or agreed to pay or compensate, any
company or person, other than a bona fide employee working solely for Consultant, any fee, commission,
percentage, brokerage fee, gift, for any other consideration contingent upon or resulting from the award or
making of this Agreement. For breach of the foregoing warranty, the City shall have the right to terminate
the Agreement under the provisions of this Agreement. However, breach of the warranty required in this
provision constitutes fraud by operation of law; therefore, any Consultant found in breach of such warranty,
by a final judgment of a Court of Competent Jurisdiction, shall take no compensation under this Agreement
for any services rendered and such forfeiture shall not bar the City from pursuit and collection of any and
all other damages, at law and in equity, to which it may be justly entitled. This Agreement is entered into
under competency requirements of the Texas Professional Services Procurement Act governing municipal
employment of professional and other professionals. Accordingly, Consultant further pledges and warrants
its best and most competent professional efforts to secure to the City the benefits of the agreement.

XV. ASSIGNMENT OF RIGHTS OR DUTIES

15.1 By entering into this Agreement, City has approved the use of any subcontractors identified in
Consultant’s Proposal. No further approval shall be needed for Consultant to use such subcontractors as
are identified in Consultant’s Proposal.

15.2  Except as otherwise required herein, Consultant may not sell, assign, pledge, transfer or convey
any interest in this Agreement nor delegate the performance of any duties hereunder, by transfer, by
subcontracting or any other means, without the prior written consent of City. Professional services required
by law to be performed by a licensed engineer, or services which, by law, require the supervision and
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approval of a licensed engineer, may only be subcontracted upon the prior written approval of the San
Antonio City Council, by approval and passage of an ordinance therefore. Any other services to be
performed under this Agreement may be subcontracted upon the written approval of Director. As a
condition of consent, if same is given, Consultant shall remain liable for completion of the services outlined
in this Agreement in the event of default by the successor consultant, assignee, transferee or subcontractor.
Any references in this Agreement to an assignee, transferee, or subcontractor, indicate only such an entity
as has been approved by City in accordance with this Article.

153  Any attempt to assign, transfer, pledge, convey or otherwise dispose of any part of, or all of its
right, title, interest or duties to or under this Agreement, without said written approval, shall be void, and
shall confer no rights upon any third person. Should Consultant assign, transfer, convey or otherwise
dispose of any part of, or all of its right, title or interest or duties to or under this Agreement, City may, at
its option, terminate this Agreement as provided herein, and all rights, titles and interest of Consultant shall
thereupon cease and terminate, notwithstanding any other remedy available to City under this Agreement.
The violation of this provision by Consultant shall in no event release Consultant from any obligation under
the terms of this Agreement, nor shall it relieve or release Consultant from the payment of any damages to
City, which City sustains as a result of such violation.

15.4  Consultant agrees to notify Director of any changes in ownership interest greater than thirty percent
(30%), or control of its business entity not less than sixty (60) days in advance of the effective date of such
change. Notwithstanding any other remedies that are available to City under this Agreement, any such
change of ownership interest or control of its business entity may be grounds for termination of this
Agreement in accordance with Article [X, Termination.

XVI. INDEPENDENT CONSULTANT

16.1  Consultant covenants and agrees that it is an independent contractor and not an officer, agent,
servant, or employee of City; that Consultant shall have exclusive control of and exclusive right to control
the details of the work performed hereunder and all persons performing same, and shall be responsible for
the acts and omissions of its officers, agents, employees, consultants, and subcontractors; that the doctrine
of respondeat superior shall not apply as between City and Consultant, its officers, agents, employees,
consultants, and subcontractors, and nothing herein shall be construed as creating a partnership or joint
enterprise between City and Consultant.

16.2  No Third Party Beneficiaries - For purposes of this Agreement, including its intended operation
and effect, the Parties specifically agree and contract that: (1) this Agreement only affects matters/disputes
between the Parties to this Agreement, and is in no way intended by the Parties to benefit or otherwise
affect any third person or entity, notwithstanding the fact that such third person or entities may be in a
contractual relationship with City or Consultant or both, or that such third parties may benefit incidentally
by this Agreement; and (2) the terms of this Agreement are not intended to release, either by contract or
operation of law, any third person or entity from obligations owing by them to either City or Consultant.

XVII. DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROGRAM

17.1  Itisthe policy of the City of San Antonio that disadvantaged business enterprises (DBEs) as defined
under 49 CFR Part 26, shall have “equality of opportunity” to participate in the awarding of federally-
assisted Aviation Department contracts and related subcontracts, to include sub-tier subcontracts. This
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policy supports the position of the U.S. Department of Transportation (DOT) and the FAA in creating a
level playing field and removing barriers by ensuring nondiscrimination in the award and administration of
contracts financed in whole or in part with federal funds under this contract. Therefore, on all Department
of Transportation or FAA-assisted projects the DBE program requirements of 49 CFR Part 26 apply to the
contract.

17.2  The Consultant agrees to employ good-faith efforts (as defined in the Aviation Department’s DBE
Program) to carry out this policy through award of sub-consultant contracts to disadvantaged business
enterprises to the fullest extent participation is consistent with the performance of the Aviation Department
Contract, and/or the utilization of DBE suppliers where feasible. Consultants are expected to solicit bids
from available DBE’s on contracts which offer subcontracting opportunities.

17.3  Consultant specifically agrees to comply with all applicable provisions of the Aviation
Department’s DBE Program. The DBE Program may be obtained through the airport’s DBE Liaison Officer
at (210) 207-3592 or by contacting the City’s Aviation Department.

17.4  DBE contract specific goal has been established on this RFP. The applicable DBE participation
goal is 18% of the total amount of the contract.

17.5  The Consultant shall appoint a high-level official to administer and coordinate the Consultant’s
efforts to carry out the DBE/ Policy and Program requisites The Consultant’s official should coordinate and
ensure approval of the required “Good-Faith Effort Plan” (DBE Form 1)

17.6  All Consultants with contracts subject to formal review and approval shall make good-faith efforts
(as defined and approved by the City through the Aviation Department in its DBE Program) to subcontract
and achieve the applicable contract specific DBE goal with certified DBEs. Consultants failing to achieve
the applicable contract specific DBE goal or Consultants failing to maintain the specific DBE goal
percentage involvement initially achieved, will be required to provide documentation demonstrating that
they have made good-faith efforts in attempting to do so through the submittal of an Aviation Department
approved “DBE Good-Faith Effort Plan”.

17.7  The Consultant, sub recipient or subconsultant shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this contract. The Consultant shall carry out applicable
requirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure by the
Consultant 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 City deems appropriate, which may include, but is
not limited to:
a) Withholding monthly progress payments;
b) Assessing sanctions;
¢) Liquidated damages; and/or
d) Disqualifying the contractor from future bidding as non-responsible.”
Consultant agrees to include this clause in each sub-consultant contract the prime consultant signs
with a sub-consultant.

17.8  Additionally, Consultant agree to the following prompt payment and retainage payment clause.
Consultant further confirms and agrees that Consultant will not withhold any portion of payments due to
any subconsultant for work performed pursuant to this contract.

17.9  The Consultant agrees to pay each sub-consultant under this Contract for satisfactory performance

of its contract no later than ten (10) days from the receipt of each payment the Consultant receives from the
City of San Antonio. In the event Consultant performs any construction work pursuant to this agreement
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and hires subcontractors to perform such construction work for which Consultant retains any funds as
retainage, Consultant agrees to return retainage payments to each sub-consultant within ten (10) days after
the sub-consultant’s work is satisfactorily completed. 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
City. When the City has made an incremental acceptance of a portion of a prime contract, the work of a
sub-consultant covered by that acceptance is deemed to be satisfactorily completed.

17.10 From the total of the amount determined to be payable on a partial payment for construction work,
depending on contract value, not to exceed 10 percent of such total amount will be deducted and retained
by the City until the final payment is made, except as may be provided (at the Consultant’s option) in the
subsection 90-08 titled PAYMENT OF WITHHELD FUNDS of this section. The balance of the amount
payable, less all previous payments, shall be certified for payment. Should the Consultant exercise his or
her option, as provided in the subsection 90-08 titled PAYMENT OF WITHHELD FUNDS of this section,
no such percent retainage shall be deducted.

17.11 When at least 95% of the construction work has been completed, the Engineer shall, at the City’s
discretion and with the consent of the surety, prepare estimates of both the contract value and the cost of
the remaining work to be done.

17.12 The City may retain an amount not less than twice the contract value or estimated cost, whichever
is greater, of the construction work remaining to be done. The remainder, less all previous payments and
deductions, will then be certified for payment to the Consultant.

17.13  All changes to the list of sub-consultants submitted with the proposal and approved by the City or
Aviation Department, including major vendors, shall be submitted for review and approval by Aviation
Department’s DBE Liaison Officer. DBE Form 3, Change of Subcontractors/Suppliers is to be completed
and submitted to Aviation Department officials for approval when adding, changing, or deleting sub-
consultants on airport projects. Consultants shall make a good-faith effort to replace DBE sub-consultants
unable to perform on the contract with another DBE.

17.14 Consultant shall not terminate for convenience a DBE sub-consultant submitted with the proposal
and approved by the City or the Aviation Department (or an approved substitute DBE firm) and then
perform the work of the terminated sub-consultant with its own forces or those of an affiliate, without prior
written permission by the City.

17.15 During the term of this Agreement, the Consultant must report the actual payments made to all
subcontractors to the City in a time interval and a format determined by the City. The City reserves the
right, at any time during the term of this Agreement, to request additional information, documentation or
verification of payments made to subcontractors in connection with this Agreement. Verification of
amounts being reported may take the form of requesting copies of cancelled checks paid to participating
DBEs and/or confirmation inquiries directly with participating DBEs. Proof of payment such as copies of
check must properly identify the project name or project number to substantiate payment.

17.16 The prime contractor shall report Disadvantaged Business Enterprise (DBE)
Subcontractor/Supplier Activity and Expenditures through the City of San Antonio online monitoring
system. The reporting shall be done on a monthly basis and in the format required by the City’s online
monitoring system. Reporting shall include all awards and payments to subcontractors/suppliers for goods
and services provided under the agreement during the previous month. This report may be used by the City
to verify utilization of and payment to DBEs
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17.17 The Consultant shall maintain records, as specified in the audit and records section of the contract,
showing: (i) all subcontract/supplier awards, specifically awards to DBE firms; (ii) specific efforts to
identify and award such contracts to DBEs; and (iii) submit when requested, copies of executed contracts
to establish actual DBE participation

17.18 The Consultant shall agree to submit periodic reports of subcontract and/or supplier awards to DBE
firms in such form and manner and at such times as the Aviation Department shall prescribe and shall
provide access to books, records, and accounts to authorized officials of the City, Aviation Department,
state, and/or federal agencies for the purpose of verifying DBE participation and good-faith efforts to carry
out the DBE Policy and Program. All Aviation Department Consultants may be subject to a post-contract
DBE audit. Audit determination(s) may be considered and have a bearing in the evaluation of a Consultant’s
good-faith efforts on future airport contracts

17.19 The Consultant shall comply with the DBE Compliance and Enforcement Policy attached hereto
as Exhibit 5.

17.20 Failure or refusal by a Proposer or Consultant to comply with the DBE provisions herein or any
applicable provisions of the DBE Program, either during the proposal process or at any time during the term
of the Contract, may constitute a material breach of Contract, whereupon the Contract, at the option of the
Aviation Department, may be cancelled, terminated, or suspended in whole or in part, and the Contractor
may be debarred from further contracts with the City of San Antonio.

17.21 The goals on this contract shall also apply to amendments that require work beyond the scope of
services originally required to accomplish the project. The Consultant is asked to make “good faith efforts’
to obtain DBE/ participation for additional scope(s) of services. Amendments that do not alter the type of
service originally required to accomplish the project may be undertaken using the subcontractor and
suppliers already under contract to the prime contractor. Any amendment affecting the scope of service or
value of the contract should be documented on a form acceptable to the City

17.22 The City requires prime contractors to maintain records and documents of payments to
subcontractors, including DBEs, for a minimum of four (4) years. These records will be made available for
inspection upon request by any authorized representative of the City or DOT. This reporting requirement
extends to all subcontractors, both DBE and non-DBE.

XVIII. EQUAL EMPLOYMENT OPPORTUNITY

18.1  Consultant shall not engage in employment practices which have the effect of discriminating
against any employee or applicant for employment, and, will take affirmative steps to ensure that applicants
are employed and employees are treated during employment without regard to their race, color, religion,
national origin, sex, age, handicap, or political belief or affiliation. Specifically, Consultant agrees to abide
by all applicable provisions of San Antonio City ordinance number 69403 on file in the City Clerk's office.

18.2  As a party to a contract with City, Consultant understands and agrees to comply with the Non-
Discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City Code and
further, shall not discriminate on the basis of race, color, religion, national origin, sex, sexual orientation,
gender identity, veteran status, age or disability, unless exempted by state or federal law, or as otherwise
established herein.
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XIX. AMENDMENTS

Any alterations, additions, or deletions to the terms of this Agreement shall be effected by amendment, in
writing, executed by City and Consultant. The Director shall have the authority to execute amendments
that require up to $50,000.00 in increased cost on behalf of the City without further action by the San
Antonio City Council, subject to appropriation of funds for the increase in cost. Any other material change
will require approval of the City Council by passage of an ordinance therefore.

XX. NOTICES

Unless otherwise expressly provided elsewhere in this Agreement, any election, notice or communication
required or permitted to be given under this Agreement shall be in writing and deemed to have been duly
given if and when delivered personally (with receipt acknowledged), or on receipt after mailing the same
by certified mail, return receipt request with proper postage prepaid, or three (3) days after mailing the same
by first class U.S. mail, postage prepaid (in accordance with the “Mailbox Rule”), or when sent by a national
commercial courier service (such as Federal Express or DHL Worldwide Express) for expedited delivery
to be confirmed in writing by such courier.

If intended for CITY, to: If intended for Consultant, to:

City of San Antonio KGBTexas Marketing/Public Relations, Inc.
Aviation Department d/b/a KGBTexas Communications

Attn: Marketing Division Attn: Katie Harvey

9800 Airport Boulevard 825 E. Locust Street

San Antonio, Texas 78216 San Antonio, Texas 78212

XXI. CONFLICTS OF INTEREST

21.1 Consultant acknowledges that it is informed that the Charter of the City of San Antonio and its Ethics
Code prohibit a City officer or employee, as those terms are defined in Section 2-52 of the Ethics Code,
from having a financial interest in any contract with City. An officer or employee has a “prohibited
financial interest” in a contract with City or in the sale to City of land, materials, supplies or service, if any
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of the following individual(s) or entities is a party to the contract or sale: a City officer or employee; his
parent, child or spouse; a business entity in which the officer or employee, or his parent, child or spouse
owns ten (10) percent or more of the voting stock or shares of the business entity, or ten (10) percent or
more of the fair market value of the business entity; a business entity in which any individual or entity
above listed is a subcontractor on a City contract, a partner or a parent or subsidiary business entity.

21.2  Pursuant to the subsection above, Consultant warrants and certifies, and this Agreement is made in
reliance thereon, that it, its officers, employees and agents are neither officers nor employees of City.
Consultant further warrants and certifies that is has tendered to City’s a Discretionary Contracts Disclosure
Statement in compliance with City’s Ethics Code.

XXII. PATENT FEES AND ROYALTIES

22.1 Consultant shall pay all license fees and royalties and assume all costs incident to the use of the
performance of the services performed hereto or the incorporation in any invention, design, process, product
or device which is the subject of patent rights or copyrights held by others, except that City shall be
responsible for the same to the extent that it requests the incorporation in any invention, design, process,
product or device which is the subject of patent rights or copyrights held by others (the foregoing,
“Requested Materials”).

22.2  Consultant shall hold the City harmless, defend and indemnify the City from the payment of
any royalties, damages, losses or expenses for suits, claims or otherwise, for actual infringement or
alleged infringement by Consultant of copyrights, patents, materials and methods used in the Project
(but with Consultant’s obligations in this sentence excluding any Third Party Materials, Requested
Materials and/or uses by City of copyrights, patents, materials and/or methods used in the Project
inconsistent with the intended use thereof (collectively and individually, the “Exclusions”)). With
respect to any such alleged infringement, in the event that it is determined by settlement or found by a final,
non-appealable judgment, that there was no actual infringement, City shall reimburse Consultant for all
attorneys’ fees and expenses and court costs incurred on City’s behalf by Consultant in relation thereto.
Further, if Consultant becomes aware that the design, service, process or product specified is an
infringement of an Intellectual Property right, it shall promptly give such information to the City.

22.3  Other than with respect to the Exclusions, upon receipt of notification that a third party claims that
the program(s), hardware or both the program(s) and the hardware infringe upon any United States patent
or copyright, Consultant will immediately: 1) either: a) obtain, at Consultant’s sole expense, the necessary
license(s) or rights that would allow the City to continue using the programs, hardware, or both the programs
and hardware, as the case may be, or, b) alter the programs, hardware, or both the programs and hardware
so that the alleged infringement is eliminated, and 2) reimburse the City for any expenses incurred by the
City to implement emergency backup measures if the City is prevented from using the programs, hardware,
or both the programs and hardware while the dispute is pending.

22.4  Other than with respect to the Exclusions, Consultant further agrees to: 1) assume the defense of
any claim, suit, or proceeding brought against the City for infringement of any United States patent or
copyright with respect to work developed by Consultant and delivered to City under this Agreement, 2)
assume the expense of such defense, including costs of investigations, reasonable attorneys' fees, expert
witness fees, damages, and any other litigation-related expenses, and 3) indemnify the City against any
monetary damages and/or costs awarded in such suit; provided that: 1) Consultant is given sole and
exclusive control of all negotiations relative to the settlement thereof, but that Consultant agrees to consult
with the City Attorney of the City during such defense or negotiations and make good faith effort to avoid
any position adverse to the interest of the City, 2) the Software or the equipment is used by the City in the
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form, state, or condition as delivered by Consultant or as modified without the permission of Consultant,
so long as such modification is not the source of the infringement claim, 3) the liability claimed shall not
have arisen out of the City's negligent act or omission, and the City promptly provide Consultant with
written notice within 15 days following the formal assertion of any claim with respect to which the City
asserts that Consultant assumes responsibility under this section.

XXIII. AIRPORT SECURITY

23.1  To the extent Consultant will be responsible for work which necessitates entrance to the Air
Operations Area or other secure area of the SAT, this Agreement is expressly subject to the airport security
requirements of Title 49 of the United States Code, Chapter 449, as amended (" Airport Security Act"), the
provisions of which govern airport security and are incorporated by reference, including without limitation
the rules and regulations promulgated under it. Consultant is subject to, and further must conduct with
respect to its Subcontractors and the respective employees of each, such employment investigations,
including criminal history record checks, as the Aviation Director, the TSA or the FAA may deem
necessary. Further, in the event of any threat to civil aviation, Consultant must promptly report any
information in accordance with those regulations promulgated by the FAA, the TSA and the City.
Consultant must, notwithstanding anything contained in this Agreement to the contrary, at no additional
cost to the City, perform under this Agreement in compliance with those guidelines developed by the City,
the TSA and the FAA with the objective of maximum security enhancement.

23.2  Consultant must comply with, and require compliance by its Subcontractors, with all present and
future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the FAA, or other
governmental agencies to protect the security and integrity of SAT, and to protect against access by
unauthorized persons. Subject to the approval of the TSA, the FAA and the Aviation Director, Consultant
must adopt procedures to control and limit access to SAT premises utilized by Consultant and its
Subcontractors in accordance with all present and future City, TSA and FAA laws, rules, regulations, and
ordinances. At all times during the Term, Consultant must have in place and in operation a security program
for SAT premises utilized by Consultant that complies with all applicable laws and regulations. All
employees of Consultant that require regular access to sterile or secure areas of SAT must be badged in
accordance with City and TSA rules and regulations.

23.3  Gates and doors located in and around SAT premises utilized by Consultant that permit entry into
sterile or secured areas at SAT, if any, must be kept locked by Consultant at all times when not in use, or
under Consultant 's constant security surveillance. Gate or door malfunctions must be reported to the
Aviation Director or the Aviation Director's designee without delay and must be kept under constant
surveillance by Consultant until the malfunction is remedied.

23.4  In connection with the implementation of its security program, Consultant may receive, gain access
to or otherwise obtain certain knowledge and information related to the City's overall airport security
program. Consultant acknowledges that all such knowledge and information is of a highly confidential
nature. Consultant covenants that no person will be permitted to gain access to such knowledge and
information, unless the person has been approved by the City or the Aviation Director in advance in writing.
Consultant further must indemnify, hold harmless and defend the City and other users of SAT from and
against any and all claims, reasonable costs, reasonable expenses, damages and liabilities, including all
reasonable attorney's fees and costs, resulting directly or indirectly from the breach of Licensee's covenants
and agreements as set forth in this section.
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XXIV. CONTRACT CONSTRUCTION

All parties have participated fully in the review and revision of this Agreement. Any rule of construction to
the effect that ambiguities are to be resolved against the drafting party shall not apply to the interpretation
of this Agreement.

XXV. FAMILIARITY WITH LAW AND CONTRACT TERMS

Consultant represents that, prior to signing this Agreement; Consultant has become thoroughly acquainted
with all matters relating to the performance of this Agreement, all applicable laws, regulations and FAA
Adpvisory Circulars and guidelines, including, but not limited to those regulations shown in Exhibit 4, FAA
Required Contract Provisions, attached hereto, and all of the terms and conditions of this Agreement and
will comply therewith.

XXVI. APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with the laws and court decisions of
the State of Texas, without reference to conflict of law principles.

XXVII. VENUE

The obligations of the parties to this Agreement shall be performable in San Antonio, Bexar County, Texas,
and if legal action, such as civil litigation, is necessary in connection therewith, exclusive venue shall lie in
Bexar County, Texas. The federal and state courts in Bexar County shall have exclusive jurisdiction
to adjudicate any dispute relating to this Agreement and, in the event of any such dispute, the
parties waive all rights to interpose any objections to personal jurisdiction or venue in those courts.

XXVIII. SEVERABILITY

In the event any one or more paragraphs or portions of this Agreement are held invalid or unenforceable,
such shall not affect, impair or invalidate the remaining portions of this Agreement, but such shall be
confined to the specific section, sentences, clauses or portions of this Agreement held invalid or
unenforceable.

XXIX. FORCE MAJEURE

In the event either Party is delayed in the performance of any obligation required by this
Agreement, such performance shall be excused (unless the specific provision otherwise provides)
for the period of the delay and performance of any such obligation shall be extended for a period
equal to the delay, if and only if the delay is by reason of “Force Majeure”, which as used herein
shall mean fire, earthquake, hurricane, flood, pandemic and a similar act of God constituting a
natural disaster, explosion, terrorist action, war, executive order of government or similar causes
not within the control of the entity being delayed. However, the time for Consultant’s performance
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of any obligation shall not be extended due to any lack of funds, financial or economic problems
of either Consultant or Consultant’s contractors, suppliers, agents, consultants and/or employees.
If Consultant shall claim a delay due to Force Majeure, Consultant must notify the Director in
writing for receipt by the City within 15 days of the first occurrence of an event of Force Majeure.
Such notice must specify in reasonable detail the cause or basis for claiming Force Majeure and
the anticipated delay in Consultant’s performance. In no event shall any delay extend Consultant’s
performance beyond a 75 day period without the specific written approval of the Director.

XXX. SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
heirs, executors, administrators, successors and, except as otherwise provided in this Agreement, their
assigns.

XXXI. NON-WAIVER OF PERFORMANCE

31.1 A waiver by either Party of a breach of any of the terms, conditions, covenants or guarantees of
this Agreement shall not be construed or held to be a waiver of any succeeding or preceding breach of the
same or any other term, condition, covenant or guarantee herein contained. Further, any failure of either
Party to insist in any one or more cases upon the strict performance of any of the covenants of this
Agreement, or to exercise any option herein contained, shall in no event be construed as a waiver or
relinquishment for the future of such covenant or option. In fact, no waiver, change, modification or
discharge by either party hereto of any provision of this Agreement shall be deemed to have been made or
shall be effective unless expressed in writing and signed by the party to be charged. In case of CITY, such
changes must be approved by the San Antonio City Council.

31.2  No act or omission by a Party shall in any manner impair or prejudice any right, power, privilege,
or remedy available to that Party hereunder or by law or in equity, such rights, powers, privileges, or
remedies to be always specifically preserved hereby.

XXXII. PARAGRAPH HEADINGS

The headings of this Agreement are for the convenience of reference only and shall not affect in any manner
any of the terms and conditions hereof.

XXXIII. LEGAL AUTHORITY

The signer of this Agreement for CITY and Consultant each represents, warrants, assures and guarantees
that he has full legal authority to execute this Agreement on behalf of City and Consultant respectively, and
to bind City and Consultant to all of the terms, conditions, provisions and obligations herein contained.

XXXIV. CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
PROPOSED DEBARMENT, AND OTHER RESPONSIBILITY MATTERS

34.1 By execution of this Agreement, the undersigned authorized representative of Consultant certifies,
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and the City relies thereon, that neither Consultant., nor its Principals are presently debarred, suspended,
proposed for debarment, or declared ineligible, or voluntarily excluded for the award of contracts by any
Federal governmental agency or department;

34.1.1 “Principals”, for the purposes of this certification, means officers; directors; owners;
partners; and, persons having primary management or supervisory responsibilities within a business
entity (e.g., general manager; plant manager; head of a subsidiary, division, or business segment,
and similar positions).

342 Consultant shall provide immediate written notice to City, in accordance the notice provisions of
this Agreement, if, at any time during the term of this Agreement, including any renewals hereof, Consultant
learns that this certification was erroneous when made or has become erroneous by reason of changed
circumstances.

343 Consultant’s certification is a material representation of fact upon which the City has relied in
entering into this Agreement. Should City determine, at any time during this Agreement, including any
renewals hereof, that this certification is false, or should it become false due to changed circumstances, the
City may terminate this Agreement in accordance the terms of this Agreement.

XXXV. PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL
AND OTHER PROHIBITED CONDUCT:

35.1 Texas Government Code §2270.002 provides that a governmental entity may not enter into a
contract with a company for goods or services, unless the contract contains a written verification from the
company that it:

35.1.1 does not boycott Israel; and
35.1.2 will not boycott Israel during the term of the contract.

"Boycott Israel" means refusing to deal with, terminating business activities with, or otherwise
taking any action that is intended to penalize, inflict economic harm on, or limit commercial
relations specifically with Israel, or with a person or entity doing business in Israel or in an Israeli-
controlled territory, but does not include an action made for ordinary business purposes.

"Company" means a for-profit sole proprietorship, organization, association, corporation,
partnership, joint venture, limited partnership, limited liability partnership, or limited liability
company, including a wholly owned subsidiary, majority-owned subsidiary, parent company, or
affiliate of those entities or business associations that exists to make a profit. Based on the definition
above, Consultant qualifies as a Company.

By executing contract documents with the City of San Antonio, Consultant hereby verifies
that it does not boycott Israel, and will not boycott Israel during the term of the contract. City
hereby relies on Consultant’s verification. If affirmation is found to be false, City may
terminate the contract for material breach.

352  Texas Government Code §2252.152 provides that a governmental entity may not enter into a
governmental contract with a company that is identified on a list prepared and maintained under Texas
Government Code §§2270.0201 or 2252.153. Consultant hereby certifies that it is not identified on such
a list and that it will notify City should it be placed on such a list while under contract with City.
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City hereby relies on Consultant’s certification. If found to be false, or if Consultant is identified on
such list during the course of its contract with City, City may terminate this Agreement for material

breach.

353

Texas Government Code §2274.002 provides that a governmental entity may not enter into a

contract with a company for goods or services, unless the contract contains a written verification from the
company that it:

354

35.3.1 does not boycott energy companies; and
35.3.2 will not boycott energy companies during the term of the contract.

"Boycott Energy Company" means, without an ordinary business purpose, refusing to deal with,
terminating business activities with, or otherwise taking any action that is intended to penalize,
inflict economic harm on, or limit commercial relations with a company because the company
either:

a) engages in the exploration, production, utilization, transportation, sale, or
manufacturing of fossil fuel-based energy and does not commit or pledge to meet
environmental standards beyond applicable federal and state law; or

b) does business with a company described by Paragraph (a).

"Company" means a for-profit sole proprietorship, organization, association, corporation,
partnership, joint venture, limited partnership, limited liability partnership, or limited liability
company, including a wholly owned subsidiary, majority-owned subsidiary, parent company, or
affiliate of those entities or business associations that exists to make a profit.

By executing contract documents with the City of San Antonio, Consultant hereby verifies
that it does not boycott energy companies and will not boycott energy companies during the
term of the contract. City’s hereby relies on Consultant’s verification. If affirmation is found
to be false, City may terminate the contract for material breach.

Texas Government Code §2274.002 provides that a governmental entity may not enter into a

contract with a company for goods or services, unless the contract contains a written verification from the
company that it:

35.4.1 doesnot have a practice, policy, guidance, or directive that discriminates against a firearm
entity or firearm trading association; and

35.4.2 will not discriminate during the term of the contract against a firearm entity or firearm
trading association.

"Firearm entity" means:
a) a firearm, firearm accessory, or ammunition manufacturer, distributor, wholesaler, supplier,
or retailer; and
b) a sport shooting range as defined by Section 250.001, Local Government Code.

"Firearm trade association" means any person, corporation, unincorporated association,
federation, business league, or business organization that:
a) is not organized or operated for profit and for which none of its net earnings inures to the
benefit of any private shareholder or individual;
b) has two or more firearm entities as members; and
c) is exempt from federal income taxation under Section 501(a), Internal Revenue Code of
1986, as an organization described by Section 501(c) of that code.
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By executing contract documents with the City of San Antonio, Consultant hereby verifies
that it does not have a practice, policy, guidance, or directive that discriminates against a
firearm entity or firearm trading association, and will not practice, policy, guidance or
directive during the term of the contract. City’s hereby relies on Consultant’s verification. If
affirmation is found to be false, City may terminate the contract for material breach.

ARTICLE XXXVI. ATTORNEY FEES

The Parties hereto expressly agree neither Party shall be responsible for payment of attorney’s fees pursuant
to Texas Civil Practice and Remedies Code Chapter 38, Texas Local Government Code §271.153, common
law or any other provision for payment of attorney’s fees. Both Parties hereto expressly waive any claim
to attorney’s fees, should litigation result from any dispute in this Agreement.

XXXVI. ENTIRE AGREEMENT

36.1 This Agreement, together with its authorizing ordinance, Exhibits and Attachments, embodies the
complete Agreement of the Parties hereto, superseding all oral or written previous and contemporary
agreements between the Parties relating to matters herein; and except as otherwise provided herein, cannot
be modified without written consent of the parties and approved by ordinance passed by the San Antonio
City Council.

36.2 It is understood and agreed by the Parties hereto that changes in local, state or federal rules, regulations
or laws applicable hereto may occur during the term of this Agreement and that any such changes shall be
automatically incorporated into this Agreement without written amendment hereto, and shall become a part
hereof as of the effective date of the rule, regulation or law.

XXXVI. NON-DISCLOSURE AGREEMENT
Upon final execution of this Agreement, and prior to the provision of any services by Consultant under

this Agreement, Consultant shall enter into, fully execute and abide by the terms and conditions of the
Non-Disclosure Agreement, attached hereto as Exhibit 6.

The remainder of this page left intentionally blank.
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EXECUTED ON THIS, THE

CITY OF SAN ANTONIO, TEXAS

Erik J. Walsh
City Manager

APPROVED AS TO FORM:

By:

City Attorney

DAY OF , 2023.

KGBTexas MARKETING/PUBLIC RELATIONS,
INC. D/B/A KGBTexas COMMUNICATIONS

By: Kéﬂéﬂm«ﬁ@/

CEO
Title

Federal Tax ID#:_ 74-3010806
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EXHIBIT 1

SCOPE OF SERVICES

Consultant shall perform activities under the contract in conformance with generally accepted industry
standards that are usual and customary between a client and an advertising agency in such relationships.

No work shall be undertaken, and no expenditure made, unless the concept and program have been
approved in writing by the City. Upon request from the City, selected Respondent will provide the City
with a proposal for specific projects. Any and all work performed shall be pursuant to a Task Order
developed in accordance with City process and signed by both parties (See SECTION VI. PROJECT
SERVICES REQUEST PROCESS, contained herein).

The Scope of Service is to be used as a general guide and is not intended to be a complete list of all
necessary work, nor are the services exclusive to the Agency. The Scope of Service for San Antonio
Airport System’s Marketing and Communications may include or exclude, but is not limited to, the
services listed below. The services listed are meant as a general guide and do not guarantee work will be
assigned.

A. MARKETING COMMUNICATIONS SERVICES

Marketing, strategic communications and public relations activities may include or exclude, but are not
limited to:

1. Any activity associated with advertising, marketing, PR, digital strategy, and social media,
such as:

Strategic planning

SWOT analysis, including supporting tasks such as marketing research, focus groups, data

mining, etc.

Campaign and content development

Web & other digital media design, production, hosting and maintenance

Graphic design & production

Media planning including traditional, OOH, programmatic, social, streaming and other

relevant channels & associated tasks such as purchasing and tracking

g. Event planning & associated tasks such as venue selection & contracting, catering,
event décor, AV services, entertainment, giveaways, signage and invitation design &
production

h. Photography & video production including stock and original imagery

i. Media relations support such as pitching, booking and speaker prep to diverse local,
national and industry audiences

j-  Content development including social media posts and influencer coordination, online
profiles, advertorials, and related channels

k. Opt-in database and related communication channel management including services
sourcing, procurement, and coordination with COSA IT to ensure security and
protocol compliance

|.  Translation services

oo

~o a0

2. Assist in positioning SAAS and SAT as a preferred brand, a key economic driver for our
region, and an airport
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10.

11.

12.

13.

14.

15.

industry leader
Support community and stakeholder engagement efforts for SAAS

Develop, manage, and procure marketing and advertising for the promotion of SAAS, new
and/or existing nonstop routes, added frequencies, additional capacity and/or new entrant
air carriers

Evaluate goals, objectives, and plans, provide recommendations on how to effectively
communicate the airport’s
mission and strategic goals in a timely and efficient manner

Provide best-practice examples and pioneering suggestions on ways to improve campaign
integration, messaging, brand positioning, and reach through channel and content marketing
analysis

Develop and evaluate new marketing programs to promote airlines, terminal development
program, concessions, parking, customer experience initiatives and airport amenities, and

other targeted campaigns as needed

Identify opportunities for partnership and promotion to leverage and extend the brand reach
to coveted target markets

Conduct market research
Develop and refine key performance indicators (KPIs) and analytics

Assist in the evaluation of marketing communications technologies, channels, and support
systems

Ensure marketing communications reaches the highest level of accessibility through
multilingual and multicultural content, universal design, and Americans with Disability Act
(ADA) compliance

Prioritize diversity throughout the program to create inclusive programming and
communications

Maintain existing third-party services as needed, such as recruitment and mystery shopper
programs

Administer pass-through purchase of a) goods and b) services, including, but not limited to,
HigherME, RBG’s mystery shopper program, and other subscriptions and online programs.
Consultant shall bill for either 1) the hours actually spent working on placing and administering
such orders and programs, or 2) the allowable mark-up specified in Exhibit 2—Fee Schedule,
attached hereto. Consultant shall clearly specify which of these options has been selected in the
Task Order Proposal specified in Section 6.3, and shall calculate the total amount payable under
the applicable Task Order. The City shall have discretion to accept or reject the chosen option,
based on the nature of the work to be performed, and no work shall be performed, or goods
ordered, until a finalized task order has been executed pursuant to the requirements of Article
VI, herein. Under option 1, above, there shall be no markup on the price of the goods,
programs or subscriptions. Only labor hours spent and the actual costs paid for the goods or
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services, without markup, are billable. Media is excluded from this and shall be billed in
accordance with the fee schedule as set out in Exhibit 2.

SAAS MARKETING CAMPAIGNS

All SAAS marketing campaign services should consider integrating traditional, OOH,
programmatic, social, and other relevant channels as appropriate and may include or exclude, but
are not limited to:

16. Targeted consumer marketing communications. Create marketing communications. Create,
produce, implement, and track innovative creative campaigns

17. Targeted digital, programmatic, native, streaming, social and OOH channels or any new
media channels as appropriate

18. Development and implementation of a yearly parking, concessions, and services and
amenities marketing communications plan including timelines and budgets to increase non-
acronautical revenue and improve customer experience

19. Earned, owned, and paid elements

20. Trafficking and scheduling

21. In-terminal promotional messaging; in-terminal experiential marketing; and general awareness
marketing support

22. Consumer marketing campaigns targeting south & central Texas corridor residents

23. Develop consumer marketing campaigns in Mexico, Canada, Latin America, and Europe on
an as needed basis

24. Develop branding and brand management for individual campaigns as needed such as the
terminal development program, other new construction or renovation, and other programs

B. AIR SERVICE MARKETING

1. In conjunction with SAAS Air Service Development Division, act on new opportunities to
partner with existing or potential new airline partners to increase SAT revenue

2. Create, develop, and implement marketing communications campaigns to promote new
routes, capacity increases, regional, demographic or industry-specific targets, and SAAS
specific operational changes

3. Launch campaigns for new airline entrants to include announcement, launch and retention

objectives, under both the SAT Air Service Development marketing budget and the Air
Service Development Marketing Incentive Program
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4. Support may include events, activities, contests, graphic design, photography, videography,
data, ad placement, messaging, or other channels as appropriate

C. TERMINAL DEVELOPMENT PLAN

1. Create, develop, and implement marketing and communications plans to support the
terminal development plan

2. Assist in brand creation, development and related brand usage guidelines

Provide support materials as needed to project team partners

4. Support may include community outreach, PR, creative development, design and
production, photography, videography, digital development or other channels as appropriate

W

D. CONCESSIONS, PARKING, SERVICES AND AMENITIES

1. Develop and implement a yearly concessions, parking, services, and amenities marketing
communications plan to help increase non-aeronautical revenue and support the SAAS
concessions, services, and amenities to include timelines and budgets

2. Participate in monthly or quarterly concessions meetings

3. Develop and administer consumer opinion programs, such as a well-executed mystery
shopper campaign, to assist concession managers with sales and customer service
techniques, training, and troubleshooting

4. Provide related sales technique and customer excellence training to concessions employees

5. Assist in workforce development through job fairs, online hiring, or other recruitment methods

6. Development of marketing materials and products to enhance the SAAS’s dining and retail
establishments brands and visibility

E. SOCIAL MEDIA
Provide guidance on SAAS social media plan, including or excluding, but not limited to:

1. Evaluate and implement social media tools to track campaigns, engagement, conduct
competitive research, and engage airport team members to share content

2. Assist with content creation, boosting, tracking and reporting of key metrics and KPIs

3. Organic content to be posted by SAT internal social media team, assist social media team,
with overall strategy, content planning, content optimization, growing and engaging the fan
base, running contests, measuring results, campaign development and tracking

4. Provide paid social media support through boosting and social media advertising

5. Recommend ways to optimize owned, earned and paid content

F. BRAND MANAGEMENT
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Assist in developing brand and brand guidelines to ensure standards are established,
adopted, and protected across all platforms, including not only media placements but
physical assets such as on-property signage and SAAS fleet vehicles. As/if directed by the
City, brand development may require incorporating the City of San Antonio’s branding
Assist in developing external global brand identity for SAT, including new or refreshed
logo, tagline or other marketing materials to help elevate the SAT brand on a national and
global scale

Provide a strong internal communications plan to keep employees and stakeholders
informed and engaged; celebrate excellence, core values and wins

Create pride and ownership of our brand and what it represents so that people want to work
and stay at SAAS

G. MEDIA PLACEMENT

1.

Plan and place paid targeted, trackable campaigns across relevant media channels

H. WEB & OTHER DIGITAL HOSTING, MAINTENANCE, ANALYTICS, AND
DEVELOPMENT

1.

2.

Create, update, host, and maintain flysanantonio.com and related online and digital platforms
as needed, including administering related third-party services as needed

Ensure compliance with COSA ITSD policies and procedures when creating any new digital
services on flysanantonio.com or any new domains

I. PUBLIC RELATIONS

Public Relations Services may include or exclude, but are not limited to the following areas:

1.

Assist staff in developing strategies and  implementation plans  for inclusive
domestic  and international public relations with a focus on Mexico and bilingual content.
Include diverse targeted audiences within our local, national, and industry-wide outlets

Assist staff in developing strategies and  implementation plans  for inclusive
domestic  and international public relations with a focus on the Terminal Development
Plan. Include diverse targeted audiences within our local, national, and industry-wide outlets

Formulate key messages and talking points; write and produce media packets including
press releases, fact sheets, etc.

Assist in pitching stories to media in both English and Spanish as appropriate for the audience

Assist staff with developing strategies and implementation plans for communications
functions

Develop and implement community engagement programs such as contests, partner/sponsor
event opportunities, exhibits, event attendance, or related happenings to specific audiences

such as stakeholders and consumers

Upon SAT leadership request, assist with crisis management communications for a very
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specific amount of time not to exceed 24 hrs
J. EVENT SERVICES

The selected firm may be tasked with supporting a variety of events, including employee
appreciation, sponsored events, new routes and services, openings and unveilings, awards and
recognition, and other events that support SAAS. Event service may include but not be limited to
the following areas:

1. Concept and event plan development

2. Production and show management

3. Promotion of events

4. Attendee list development, invitation production and distribution

5. Decor, entertainment, catering, equipment rentals, lighting, AV, and other supporting
resources

6. Production and procurement of novelties/gifts

7. Soliciting future hosting opportunities through bid preparation, presentation development and
site visit support

The City’s Digital Accessibility Framework follows Section 508 of the Rehabilitation Act of 1973
and WCAG 2.1 AA guidelines for web content. The vendor will be required to complete a Voluntary
Product Accessibility Template (VPAT) for any web content deliverables. The VPAT is a tool used
to document a product's conformance with accessibility standards and guidelines. The VPAT tool is
attached as RFP Exhibit 14.

Acceptance criteria for web content will include completion of a CUA expert usability review with
no critical or high issues as defined below:

1. Critical Issues: Must be resolved before product launch. These issues greatly impact
the user with regards to accessibility or usability of the product.

2. Major Issues: Strongly recommend resolving before launch. These issues are non-
critical to the accessibility or usability of the product.

3. Minor Issues: Recommend resolving as soon as possible after launch. These issues
degrade user experience of the product, but do not affect accessibility or site functionality.

4. Potential Issues: Recommend these be evaluated and resolved after launch. These issues
could possibly impact user experience of the product.

5. Cosmetic Issues: Can be addressed after launch. No impact to functionality. These are
possible enhancements and suggestions to improve usability.
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EXHIBIT 2

FEE SCHEDULE
HOURLY RATE
TITLE STANDARD CRISIS
Account Management Fees:
Partner/Advertising & Strategy 175.00 185.00
Partner/PR & Public Affairs 175.00 185.00
Partner/Creative Director 175.00 185.00
Department Director 175.00 N/A
Research/Strategic Planning 155.00 185.00
Group Account Manager 155.00 170.00
Account Supervisor 145.00 165.00
Public Engagement Strategist 140.00 165.00
Media Specialist 140.00 155.00
Senior Account Executive 135.00 155.00
Account Executive 125.00 N/A
Associate Account Executive 115.00 N/A
Account Coordinator 100.00 N/A
Administrative Assistant 50.00 N/A
Paid Media Fees:
Media Planning 155.00 N/A
Media Buying 110.00 N/A
Digital Strategist/Data Analyst 135.00 N/A
Media Maintenance/Stewardship 95.00 N/A
Creative Fees:
Department Director 175.00 N/A
Executive Producer 155.00 N/A
Creative Direction 175.00 N/A
Art Direction/Graphic Design 135.00 N/A
Copywriting 135.00 N/A
Content Specialist 135.00 N/A
Concept Development 125.00 N/A
Lead Content Designer 110.00 N/A
Content Designer 85.00 N/A
Production Coordination/Supervision 90.00 N/A
Traffic Manager 70.00 N/A
Computer Production 90.00 N/A
Event Marketing 145.00 N/A
Video Editing/Video Production 150.00 N/A
Drone Video 200.00 N/A
Website/Programming Fees:
Department Director 175.00 N/A
Programming 130.00 N/A
Project Management 130.00 N/A
Search Engine Optimization (SEQ) 125.00 N/A
Web Content 125.00 N/A
Web/Content Development 125.00 N/A
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Web Design 125.00 N/A
Web Analytics 100.00 N/A
Executive Management Fees:

Principal 350.00 400.00

Partner 250.00 300.00

Vice President 200.00 250.00
Subcontractor or Type of Service or -(I;?r:‘?r:ifs;:;d:; % of % of % of
Vendor Name Media Buy Credit Commission Markup

Markup
TBD . .
Production Services | Markup 10%

TBD Research Markup 10%
TBD Other Markup 10%
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Consultant & Consultant
Reimbursable Expense Policy

GENERAL

1.1 Introduction

This Consultant & Consultant Reimbursable Expense Policy (the “Policy”) contains the guidelines for
reimbursement of reasonable expenses incurred by Consultants and consultants (both of which shall
hereinafter be referred to as “Consultant”) in work performed pursuant to an agreement with the City of
San Antonio (hereinafter the “City”).

1.2 Scope
The policy and procedures contained herein apply to all Consultants in work performed in furtherance to
an agreement with the City.

This policy also pertains to all reimbursable expenses by sub-consultants or subcontracors. The
Consultant shall be responsible for ensuring that all subconsultant or sub-consultants adhere to this
Policy.

The Consultant is responsible for becoming familiar with and adhering to the Policy as applicable for
each reimbursable expense submitted.

1.3 Policy

Official reimbursable expenses shall be properly authorized, processed, conducted, reported, and
reimbursed in accordance with this Policy. Consultant is expected to exercise good judgment in the type
and amount of expense incurred.

For travel expenses, Consultant is expected to plan in advance of the departure date to obtain lowest cost
fares, rates and accommodations. In addition, Consultant is encouraged to use all practical means,
including internet discounters, to obtain the lowest cost fares, rates, and accommodations.

14 Definitions
The following definitions apply to this Policy:

Actual and Reasonable Expenses — The specific, itemized expenses incurred, based on original receipts up
to the amount judged by the Aviation Director as justifiable under the circumstances.

Official Travel Time — For the purposes of computing per diem allowances, official travel starts at the day
and time the Consultant employee leaves their home, office, or other authorized point and ends on the day
and time the Consultant employee returns home, to the office, or other authorized point. This definition is
for computing per diem allowances only and may not be used for billing chargeable Consultant employee
hours.

Travel Expenses — Includes meals, lodging, transportation and incidental expenses incurred for

assignments within 30 consecutive calendar days at the same project site. The Consultant employee’s
return home for the weekends does not break the continuity of the assignment.
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Extended Travel Expenses - Includes meals, lodging, transportation and incidental expenses incurred for
assignments 30 or more consecutive calendar days at the same project site. The Consultant employee’s
return home for the weekends does not break the continuity of the assignment.

Reimbursable expenses — those expenses incurred in the furtherance of a project or assignment pursuant
to an executed contract or agreement with the City.

Common Carrier Terminal — a terminal facility for the general public, such as an airport, train station,
subway station or bus station.

1.5 Reimbursements

Expenses incurred by the Consultant while engaged in activities outside the scope of the Consultant
Agreement or in violation of this Policy will be denied. This includes, but is not limited to, expenses
incurred:

Prior to the execution of the Agreement;

After the expiration of the Agreement;

At a location not included authorized by the Agreement;

At a cost in excess of those costs allowed within the Agreement and/or within this Policy.

In connection with work performed for customers of Consultant other than the City.

Only those expenses which are ordinary and necessary, and within the contracted for budget, to
accomplish the contracted work are eligible for reimbursement.

Entertainment expenses, including alcohol, are not reimbursable.
1.6 Interrupted Itinerary

If official business travel is interrupted for personal convenience, any resulting expense shall not be the
responsibility of the City.
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2. Transportation Expenses

2.1 Guideline
Consultant must utilize the most economical mode of transportation and the most direct route consistent
with the business purpose of the trip.

2.2 Air Travel

Lowest Available Airfare

Airfare reimbursement shall not exceed the lowest practical, available cost of competing airfare.
Consultant shall, whenever practicable, make reservations two or more weeks in advance of travel. When
all considerations are equal (e.g. travel time dates, times, destination, and work impacted by travel),
Consultant must choose the lowest fare available at that time, regardless of personal preferences for air
carrier.

Use of Business or First Class

No reimbursement will be made for Business or First Class travel without advance written approval from
the Aviation Director (or designee). (Note: Business or First Class accommodations obtained through
use of frequent flyer programs or at Consultant’s expense will not require advance approval. However,
Consultant must be able to provide the lowest available price of coach fair in order to be reimbursed for
that portion of the expense.)

Extended Travel to Save Costs

The additional expenses associated with travel that includes an extended stay (e.g. Saturday night stay)
may be reimbursed when the overall savings is at least $150 compared to the cost if the Consultant had
not extended the trip.

In determining if an extended stay will result in any cost savings, Consultant must consider the additional
expenses associated with an extended stay. Such expenses shall include, but are not limited to, the
additional cost of lodging, rental car, meals and parking.

23 Travel by Private Automobile

Reimbursement for Travel by Private Automobile

Travel by private automobile will only be reimbursed if such travel is for a valid business purpose. When
a private automobile is used, actual mileage will be reimbursed at the most current rate allowable by the
Internal Revenue Service. The number of miles driven must be documented by the Consultant. No
additional reimbursement is made for expenses related to the use of the automobile. Routine repairs,
cleaning, detailing, tires, gasoline, or other automobile expense items will not be reimbursed for privately
owned automobiles.

When two or more persons share a privately owned automobile, only the driver may claim the
reimbursement for mileage. Two or more persons traveling to the same destination, for the same purpose,
and same or approximately the same time span on the same day or days shall be expected to share a
privately owned automobile whenever possible.

Charges for parking and toll roads are allowed; however receipts must be provided.

Reimbursement for Travel by Private Automobile in Lieu of Air Travel
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When a private automobile is used instead of available air travel for the personal convenience of the
Consultant, reimbursement of transportation costs by private automobile shall not exceed the documented
amount of airfare Consultant would have paid had the Consultant traveled by air.

Reimbursement for Travel To or From a Common Carrier Terminal

When a Consultant drives a privately owned automobile to or from a common carrier terminal, the
mileage and tolls for one round trip, plus parking for the duration of the trip may be claimed for
reimbursement. Documented miles driven and receipts must be provided. Consultant is expected to use
the lowest, reasonable cost parking option available.

24 Travel by Private Aircraft

When a private aircraft is used instead of available commercial air travel for the personal convenience of
the Consultant, the reimbursement of transportation costs by private aircraft shall be reimbursed at a rate
0f 99.5 cents per mile up to the amount that would have been incurred by all Consultant employee
travelers using common carrier transportation air fares. Documented aircraft landing and tie-down fees
paid, if any, will be reimbursed separately, however, receipts must be provided.

Example:

Two Consultant Employee travelers in the same privately rented aircraft, traveling 500 miles to San
Antonio. The common carrier transportation air fares round trip would have been $250 per person. Total
mileage of private aircraft would be 1,000 miles (500 miles each way) times 99.5 cents per mile for a total
expense of $995 for the private aircraft. The total reimbursable cost for the Consultant would be limited
to $500 (2 consultant employees times $250 each), plus any documented aircraft landing and tie-down
fees paid.

2.5 Rental Cars

Rental cars may be used for transportation to or from a common carrier terminal. Rental cars may also be
used upon arrival at the official business destination when the use of public transportation or other
transportation such as taxis is not practical when considering the cost, number of miles to be traveled and
other factors. Only commercial agencies may be used. Consultants are strongly encouraged to request
the lowest available rate when making rental car reservations.

Reimbursement

Reimbursement is limited to standard size sedan or vehicle commensurate with the requirements of the
trip. The cost of the rental car and gasoline will be reimbursed. Documented miles driven and receipts
must be provided. There is no reimbursement for mileage for a rental car.

The car must be turned in promptly. Daily charges, outside Official Travel Time, will not be reimbursed.

When a rental car is used on a non-exclusive basis for the City, reimbursement of the rental car and
gasoline cost must be pro-rata based on mileage on City projects versus the total mileage.

Insurance
The Consultant assumes all risks and expenses associated with obtaining insurance deemed necessary
when using a rental car. Car rental insurance, including collision damage waivers, is not reimbursable.

2.6 Ground Transportation

The following guidelines apply to ground transportation to or from a common carrier terminal at the
business destination.
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Taxis
The cost of the taxi ride plus a reasonable gratuity will be reimbursed. A reasonable gratuity may not
exceed 10% of the total fare. Receipts must be provided.

Airport Shuttle Service
The cost of the airport shuttle ride plus gratuity will be reimbursed. Receipts must be provided.

Local Buses and Subways
Local bus and subway fares are reimbursable; however, receipts are not required.

3. Living Expenses

3.1 Lodging

Lodging expenses for travel within the Continental United States (CONUS) are reimbursed at the lesser
of actual cost or the maximum rate established in the U. S. General Services Administration (GSA)
Federal Travel Regulation Domestic Per Diem Rates. Lodging taxes, although not included in the GSA
per diem rate for lodging, are reimbursable. Consultants are strongly encouraged to request the lowest
available rate when making the lodging reservations.

Hotel bills must show the hotel name and locations, dates room was occupied and the rate per day. Other
items appearing on the hotel bill should be identified as to the business reason for the charges.

Consultant will not be reimbursed for the following expenses appearing on the hotel bill:
e Alcohol (alone or part of meal)
e Entertainment
e Personal services
e Laundry/Dry cleaning if travel is less than five days

When accommodations are shared with other than an official Consultant employee, reimbursement is
limited to the cost that would have been incurred had the Consultant been traveling alone.

3.2 Non-Commercial Lodging

Consultant lodging in non-commercial facilities such as house trailers or field camping are reimbursed
actual expenses up to the maximum applicable GSA lodging rate. No reimbursement is provided for
housing as a guest in a private home.

33 Meals Expense

Meals expenses for travel are reimbursed at actual cost, up to the maximum rate established in the U. S.
General Services Administration (GSA) Federal Travel Regulation Domestic or International Per Diem
Rates.

Meal expenses for the first and last day of travel are reimbursed at the lower of actual costs or the pro-
rated GSA per diem rate listed below:

For travel of more than 12 hours but less than 24 hours; meals are reimbursed at the pro-rated GSA per
diem rates defined above.
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Daily expenses incurred within the vicinity of the Consultant employee’s primary work site shall not be
reimbursed.

34 Incidental Expenses

Payments for tolls, parking charges, cab fares can be reimbursed with proper documentation. Reasonable
laundry and dry cleaning expenses will be allowed if travel is over a period of 5 consecutive days.
Additionally, reasonable gratuities may be reimbursed if itemized.

Expenses for entertainment and personal convenience items such as alcohol, in-room movies, reading
materials and clothing are not reimbursable.

45



3.5 Daily Allowance and Lodging Allowance for Extended Travel

Travel during which a Consultant remaining at one work location for 30 days or more in any calendar
year months shall be considered an extended travel assignment. The 30 days begins on the first day at the
work location. The Consultant’s return home for weekends does not break the continuity of an extended
travel assignment.

The maximum reimbursable rate for extended travel assignments will be the lesser of actual costs of
lodging (housekeeping, utilities and furniture rental), meals, and incidentals (as previously outlined
above) or 60% of the maximum rate established in the U. S. General Services Administration (GSA)
Federal Travel Regulation Domestic Per Diem Rates and the U.S. Department of State Foreign Per Diem
Rates in U.S. Dollars.

All extended travel must be approved in advance by the Aviation Director or designee prior to Consultant
committing to any extended lodging arrangement.

4. Relocation Assistance

4.1 Requirements

Relocation assistance is generally not provided to Consultants. However, in rare Aviation Department
agreements, relocation of key personnel may be allowed for long term capital projects. The expenses
related to the Consultant employee relocation must be budgeted in advance at the time the agreement is
signed. Additionally, all requests must be approved by the Aviation Director in advance of offering any
relocation assistance to a Consultant employee. The request must include a justification why this position
could not be filled by hiring an employee locally and why the assistance is needed. Evidence will be
required demonstrating the efforts made to hire the employee locally. Any relocation assistance will be
limited based on the type of employee as explained below.

4.2 Limitations

Relocation assistance will only be considered when a Consultant employee is required to change his/her
place of residence more than 50 miles because of work location and the employee’s duties are deemed in
the best interest of the Aviation Department agreement requirements. Once the relocation assistance is
approved, the employee shall receive reimbursement for the lesser of the actual documented necessary
and reasonable relocation expenses or the maximum allowable assistance based on type of employee as
defined below:
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4.3 Allowable Expenses In General

Relocation assistance will only be paid for reasonable expenses of moving household goods and personal
effects (including storage expenses), and travel expenses to a new residence. The cost of traveling will
only include the shortest and direct route available by conventional transportation. Any expenses
incurred for additional overnight stays or side trips for sightseeing purposes will not be reimbursed.

4.4 Travel Expenses by Car
Use of personal vehicle to relocate the household goods and personal effects will be reimbursed at the
lesser of:
e Actual expenses for gas and oil for the personal vehicle, if accurate records are maintained
for these expenses, or
e The standard mileage reimbursement rate for moving expenses, as the Internal Revenue
Service regulations.

In either method, parking fees and tolls paid as a part of the relocation will be reimbursed.
Reimbursement will not be allowed for general repairs, general maintenance, insurance, or depreciation
on the vehicle.

4.5 Household Goods and Personal Effect Expenses

Relocation assistance will be allowed for the cost of packing, crating, and transporting household goods
and personal effects. Reimbursement will also be allowed for costs of connecting or disconnecting
utilities required because of moving the household goods, appliances, or personal effects.

4.6 Storage Expenses

Relocation assistance will be allowed for reasonable costs of storing and insuring household goods and
personal effects within any period of 30 consecutive days after the day the household goods and personal
effects are moved from the former home and before their delivery to the new home.

4.7 Travel Expenses

Relocation assistance will be allowed for reasonable costs of transportation and lodging for the Consultant
employee and members of their household while traveling from their former home to their new home.
This will include reasonable lodging expenses that do not exceed one day in the area of the former home.

4.8 Non-reimbursable Relocation Expenses

Relocation assistance will not extend to the following types of expenses:
e Any part of the purchase price of the new home.

Expenses of buying or selling a home (including closing costs, mortgage fees, and points).

Expenses of entering into or breaking a lease.

Home improvements to help sell the former residence.

Loss on the sale of the former residence.

Mortgage penalties.

Real estate taxes.

Refitting of carpet and/or draperies.

Return trips to former residence.

Security deposits of any kind.

Storage charges except as defined above.

Registration fees for automobile license plates, tags, etc.

Fees associated with acquiring a Texas driver’s license.

4.9 Relocation Assistance Recovery
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If the City of San Antonio has paid for relocation assistance to a Consultant’s employee and the employee
leaves the Consultant’s employment before six (6) months of relocation, the City will be entitled to
recovery the full amount of the relocation assistance paid from Consultant.

5. Miscellaneous Expenses

5.1 General

Miscellaneous expenses that are ordinary and necessary to accomplish the official business purpose of the
trip are reimbursable. Receipts are required for all miscellaneous expenses. The most common of these
expenses are as follows:

e Use of computers, printers, faxing machines, and scanners.
e Postage and delivery.
e Office supplies specific to the Project.

Expenses that will not be reimbursed will be items for personal use or items that do not have a direct
business reason or benefit to the Project. Examples of these expenses are:

e Business gifts.

e Snacks or other entertainment items for staff meetings and/or meetings with sub-Consultants.

e Mileage expense for purchase of items where the direct project related item purchased was
not the sole reason for the trip.

e Carrying cases for cell phones or computers.

e Items that could be used on more than one project.

5.2 Telephone Calls

Telephone charges should be made per a calling plan with reasonable calling rates. If City, in its sole
determination, finds that a calling plan is unreasonable, City may reimburse Consultant at a rate that City
determines to be reasonable. Claims for phone call require a statement of the date, person called, phone
number, and business reason for the call.

Personal phone calls are not reimbursable.

5.3 Local Business Meetings

Costs associated with local business meetings must be reasonable and have a direct business reason for
the City of San Antonio. Local business meeting exceeding $150 must be approved in advance of the
scheduled meeting. As stated in previous sections, entertainment is not reimbursable. If alcohol is served
at the business meeting this will deem the event as a social event and the entire event will not be
reimbursable.

Meals served at an approved business meeting event will be reimbursed at the lesser of the actual cost or
the daily per diem rate as specified by GSA for that particular meal. The GSA has established per diem
meal rates by breakfast, lunch and dinner. Facility charges associated with this event must be reasonable
and approved in advance.

6. Travel Expense Settlement
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6.1 Reimbursement
A travel expense statement must be prepared and submitted with the appropriate supporting documents.
At a minimum, the expense statement should be in a legible format consistent with business standards and
must contain the following elements:
e Name of Consultant being reimbursed.
Name of Consultant employee that incurred the expenses.
Dates covered in the expense report.
Business reason for incurring expenses on behalf of City.
Legible format and consistent with business standards.

All required receipts must be legible and submitted with the expense statement. If required receipts
cannot be obtained or have been lost a statement providing the reason for the unavailability or loss should
be noted. In the absence of a satisfactory explanation, the amount involved will not be reimbursed.

Because lodging receipts may include non-reimbursable charges, lodging will not be reimbursed
without a copy of the receipt or facsimile document containing itemized charges for the room, e.g., taxes,
telephone, etc. from the hotel.

Expenses should be itemized chronologically according to the nature and type of travel expense (i.e.
airfare, hotel, meals, etc.). The completed and supported travel expense statement should be submitted in
the first billing cycle following the incurrence of the expense.

6.2 Right to Audit

The City reserves the right to audit actual expenses. Expenses will be reimbursed in accordance with the
procedures setout herein at actual cost within the limits and requirements established by this policy or, if
applicable, the Agreement.
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EXHIBIT 4

FAA REQUIRED CONTRACT PROVISIONS
Compliance with Nondiscrimination Requirements

As used in this Exhibit, the term “contractor” or “Contractor” shall refer to Consultant. Consultant
shall include the provisions of set out in this exhibit in every subcontract, including procurements
of materials and leases of equipment, unless exempt by Federal regulations and directives issued
pursuant thereto.

ACCESS TO RECORDS AND REPORTS

The Contractor must maintain an acceptable cost accounting system. The Contractor agrees to
provide the Owner, the Federal Aviation Administration and the Comptroller General of the United
States or any of their duly authorized representatives access to any books, documents, papers and
records of the Contractor which are directly pertinent to the specific contract for the purpose of
making audit, examination, excerpts and transcriptions. The Contractor agrees to maintain all
books, records and reports required under this contract for a period of not less than three years
after final payment is made and all pending matters are closed.

BREACH OF CONTRACT TERMS

Any violation or breach of terms of this contract on the part of the Consultant or its subcontractors
may result in the suspension or termination of this contract or such other action that may be
necessary to enforce the rights of the parties of this agreement.

Owner will provide Consultant written notice that describes the nature of the breach and
corrective actions the Consultant must undertake in order to avoid termination of the contract.
Owner reserves the right to withhold payments to Contractor until such time the Contractor
corrects the breach or the Owner elects to terminate the contract. The Owner’s notice will identify
a specific date by which the Consultant must correct the breach. Owner may proceed with
termination of the contract if the Consultant fails to correct the breach by the deadline indicated
in the Owner’s notice.

The duties and obligations imposed by the Contract Documents and the rights and remedies
available thereunder are in addition to, and not a limitation of, any duties, obligations, rights and
remedies otherwise imposed or available by law.

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
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Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race,
color, national origin (including limited English proficiency), creed, sex (including sexual
orientation and gender identity), 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 by Title VI of the Civil Rights Act of 1964.

The above provision binds the Contractor and subcontractors from the bid solicitation period
through the completion of the contract.

TITLE VI LIST OF PERTINENT NONDISCRIMINATION 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:

Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

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);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 USC § 4601) (prohibits unfair treatment of persons displaced or whose property has
been acquired because of Federal or Federal-aid programs and projects);

Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits
discrimination on the basis of disability); and 49 CFR part 27 (Nondiscrimination on the
Basis of Disability in Programs or Activities Receiving Federal Financial Assistance);

The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

Airport and Airway Improvement Act of 1982 (49 USC § 47123), as amended (prohibits
discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987 (PL 100-259) (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);

Titles II and III of the Americans with Disabilities Act of 1990 (42 USC § 12101, et seq)
(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) as implemented by U.S. Department of Transportation regulations at 49 CFR parts
37 and 38;
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e The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations (ensures nondiscrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high
and adverse human health or environmental effects on minority and low-income
populations);

e Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access
to your programs [70 Fed. Reg. 74087 (2005)];

e Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 USC § 1681, et seq).

COMPLIANCE WITH NONDISCRIMINATION 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. 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. Nondiscrimination: The Contractor, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, national origin
(including limited English proficiency), creed, sex (including sexual orientation and
gender identity), age, or disability 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. 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
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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. 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. 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. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six 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.

CLEAN AIR AND WATER POLLUTION CONTROL

Contractor agrees to comply with all applicable standards, orders, and regulations issued pursuant
to the Clean Air Act (42 USC §§ 7401-7671q) and the Federal Water Pollution Control Act as
amended (33 USC §§ 1251-1387). The Contractor agrees to report any violation to the Owner
immediately upon discovery. The Owner assumes responsibility for notifying the Environmental
Protection Agency (EPA) and the Federal Aviation Administration.

Contractor must include this requirement in all subcontracts that exceed $150,000.
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CERTIFICATION OF OFFEROR/BIDDER REGARDING DEBARMENT

By entering into this contract, Contractor certifies that neither it nor its principals are presently
debarred or suspended by any Federal department or agency from participation in this
transaction.

CERTIFICATION OF LOWER TIER CONTRACTORS REGARDING DEBARMENT

Contractor, by administering each lower tier subcontract that exceeds $25,000 as a “covered
transaction”, must confirm each lower tier participant of a “covered transaction” under the project
is not presently debarred or otherwise disqualified from participation in this federally-assisted
project. Contractor will accomplish this by:

1. Checking the System for Award Management at website: http://www.sam.gov.

2. Collecting a certification statement similar to the Certification of Offeror /Bidder
Regarding Debarment, above.

3. Inserting a clause or condition in the covered transaction with the lower tier contract.

If the Federal Aviation Administration later determines that a lower tier participant failed to
disclose to a higher tier participant that it was excluded or disqualified at the time it entered the
covered transaction, the FAA may pursue any available remedies, including suspension and
debarment of the non-compliant participant.

CONTRACT ASSURANCE

The Contractor, subrecipient or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this contract. The Contractor shall carry out
applicable requirements of 49 CFR part 26 in the award and administration of DOT-assisted
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:

1) Withholding monthly progress payments;
2) Assessing sanctions;
3) Liquidated damages; and/or

4) Disqualifying the Contractor from future bidding as non-responsible.
PROMPT PAYMENT

The prime contractor agrees to pay each subcontractor under this prime contract for satisfactory
performance of its contract no later than ten (10) days from the receipt of each payment the prime
contractor receives from City of San Antonio. The prime contractor agrees further to return
retainage payments to each subcontractor within ten (10)days after the subcontractor’s work is
satisfactorily completed. Any delay or postponement of payment from the above referenced time
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frame may occur only for good cause following written approval of the City of San Antonio. This
clause applies to both DBE and non-DBE subcontractors.

TERMINATION OF DBE SUBCONTRACTS

The prime contractor must not terminate a DBE subcontractor listed in response to [include
Solicitation paragraph number where paragraph 12.3.1, Solicitation Language appears] (or an
approved substitute DBE firm) without prior written consent of City of San Antonio. This includes,
but is not limited to, instances in which the prime contractor seeks to perform work originally
designated for a DBE subcontractor with its own forces or those of an affiliate, a non-DBE firm,
or with another DBE firm.

The prime contractor shall utilize the specific DBEs listed to perform the work and supply the
materials for which each is listed unless the contractor obtains written consent City of San Antonio.
Unless City of San Antonio consent is provided, the prime contractor shall not be entitled to any
payment for work or material unless it is performed or supplied by the listed DBE.

[Name of Recipient] may provide such written consent only if City of San Antonio agrees, for
reasons stated in the concurrence document, that the prime contractor has good cause to terminate
the DBE firm. For purposes of this paragraph, good cause includes the circumstances listed in 49
CFR §26.53.

Before transmitting to City of San Antonio its request to terminate and/or substitute a DBE
subcontractor, the prime contractor must give notice in writing to the DBE subcontractor, with a
copy to City of San Antonio, of its intent to request to terminate and/or substitute, and the reason
for the request.

The prime contractor must give the DBE five days to respond to the prime contractor's notice and
advise [Name of Recipient] and the contractor of the reasons, if any, why it objects to the proposed
termination of its subcontract and why City of San Antonio should not approve the prime
contractor's action. If required in a particular case as a matter of public necessity (e.g., safety), City
of San Antonio may provide a response period shorter than five days.

In addition to post-award terminations, the provisions of this section apply to pre-award deletions
of or substitutions for DBE firms put forward by offerors in negotiated procurements.

TEXTING WHEN DRIVING

In accordance with Executive Order 13513, “Federal Leadership on Reducing Text Messaging
While Driving”, (10/1/2009) and DOT Order 3902.10, “Text Messaging While Driving”,
(12/30/2009), the Federal Aviation Administration encourages recipients of Federal grant funds
to adopt and enforce safety policies that decrease crashes by distracted drivers, including policies
to ban text messaging while driving when performing work related to a grant or subgrant.

In support of this initiative, the Owner encourages the Contractor to promote policies and
initiatives for its employees and other work personnel that decrease crashes by distracted drivers,
including policies that ban text messaging while driving motor vehicles while performing work
activities associated with the project. The Contractor must include the substance of this clause
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in all sub-tier contracts exceeding $10,000 that involve driving a motor vehicle in performance
of work activities associated with the project.

PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES OR EQUIPMENT

Contractor and Subcontractor agree to comply with mandatory standards and policies relating
to use and procurement of certain telecommunications and video surveillance services or
equipment in compliance with the National Defense Authorization Act [Public Law 115-232 §

889(H(1)].

EQUAL OPPORTUNITY CLAUSE
During the performance of this contract, the Contractor agrees as follows:

1) The Contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The Contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex,
sexual orientation, gender identify, or national origin. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff, or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided setting forth the provisions of this nondiscrimination clause.

2) The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

3) The contractor will not discharge or in any other manner discriminate against any employee
or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another employee
or applicant. This provision shall not apply to instances in which an employee who has access
to the compensation information of other employees or applicants as a part of such
employee's essential job functions discloses the compensation of such other employees or
applicants to individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the employer, or is
consistent with the contractor's legal duty to furnish information.
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4)

5)

6)

7)

8)

9)

1)

The Contractor will send to each labor union or representative of workers with which it has
a collective bargaining agreement or other contract or understanding, a notice to be provided
by the agency contracting officer, advising the labor union or workers’ representative of the
Contractor’s commitments under this section 202 of Executive Order 11246 of September
24, 1965, and shall post copies of the notice in conspicuous places available to employees
and applicants for employment.

The Contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required by Executive Order 11246
of September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the contracting
agency and the Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations, and orders.

In the event of the Contractor’s noncompliance with the nondiscrimination clauses of this
contract or with any such rules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and the Contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation,
or order of the Secretary of Labor, or as otherwise provided by law.

The Contractor will include the provisions of paragraphs (1) through (8) in every subcontract
or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that such
provisions will be binding upon each subcontractor or vendor. The Contractor will take such
action with respect to any subcontract or purchase order as may be directed by the Secretary
of Labor as a means of enforcing such provisions, including sanctions for noncompliance:
Provided, however, that in the event the contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction, the Contractor
may request the United States to enter into such litigation to protect the interests of the United
States.

FEDERAL EQUAL EMPLOYMENT OPPORTUNITY
CONSTRUCTION CONTRACT SPECIFICATIONS

As used in these specifications:
a. “Covered area” means the geographical area described in the solicitation from which
this contract resulted;
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2)

3)

4)

b. “Director” means Director, Office of Federal Contract Compliance Programs
(OFCCP), U.S. Department of Labor, or any person to whom the Director delegates
authority;

c. “Employer identification number” means the Federal social security number used
on the Employer’s Quarterly Federal Tax Return, U.S. Treasury Department Form
941;

d. “Minority” includes:

1. Black (all persons having origins in any of the Black African racial groups not
of Hispanic origin);

ii.  Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race);

iii.  Asian and Pacific Islander (all persons having origins in any of the original
peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific
Islands); and

iv.  American Indian or Alaskan native (all persons having origins in any of the
original peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or community identification).

Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the work
involving any construction trade, it shall physically include in each subcontract in excess of
$10,000 the provisions of these specifications and the Notice which contains the applicable
goals for minority and female participation and which is set forth in the solicitations from
which this contract resulted.

If the Contractor is participating (pursuant to 41 CFR part 60-4.5) in a Hometown Plan
approved by the U.S. Department of Labor in the covered area either individually or through
an association, its affirmative action obligations on all work in the Plan area (including goals
and timetables) shall be in accordance with that Plan for those trades which have unions
participating in the Plan. Contractors must be able to demonstrate their participation in and
compliance with the provisions of any such Hometown Plan. Each contractor or
subcontractor participating in an approved plan is individually required to comply with its
obligations under the EEO clause and to make a good faith effort to achieve each goal under
the Plan in each trade in which it has employees. The overall good faith performance by
other contractors or subcontractors toward a goal in an approved Plan does not excuse any
covered contractor’s or subcontractor’s failure to take good faith efforts to achieve the Plan
goals and timetables

The Contractor shall implement the specific affirmative action standards provided in
paragraphs 7a through 7p of these specifications. The goals set forth in the solicitation from
which this contract resulted are expressed as percentages of the total hours of employment
and training of minority and female utilization the Contractor should reasonably be able to
achieve in each construction trade in which it has employees in the covered area. Covered
construction contractors performing construction work in a geographical areas where they do
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5)

6)

7)

not have a Federal or federally assisted construction contract shall apply the minority and
female goals established for the geographical area where the work is being performed. Goals
are published periodically in the Federal Register in notice form, and such notices may be
obtained from any Office of Federal Contract Compliance Programs office or from Federal
procurement contracting officers. The Contractor is expected to make substantially uniform
progress in meeting its goals in each craft during the period specified.

Neither the provisions of any collective bargaining agreement, nor the failure by a union
with whom the Contractor has a collective bargaining agreement, to refer either minorities or
women shall excuse the Contractor’s obligations under these specifications, Executive Order
11246, or the regulations promulgated pursuant thereto.

In order for the nonworking training hours of apprentices and trainees to be counted in
meeting the goals, such apprentices and trainees must be employed by the Contractor during
the training period, and the Contractor must have made a commitment to employ the
apprentices and trainees at the completion of their training, subject to the availability of
employment opportunities. Trainees must be trained pursuant to training programs approved
by the U.S. Department of Labor.

The Contractor shall take specific affirmative actions to ensure equal employment
opportunity. The evaluation of the Contractor’s compliance with these specifications shall
be based upon its effort to achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative action steps at least as extensive
as the following:

a. Ensure and maintain a working environment free of harassment, intimidation, and
coercion at all sites, and in all facilities at which the Contractor’s employees are
assigned to work. The Contractor, where possible, will assign two or more women
to each construction project. The Contractor shall specifically ensure that all
foremen, superintendents, and other onsite supervisory personnel are aware of and
carry out the Contractor’s obligation to maintain such a working environment, with
specific attention to minority or female individuals working at such sites or in such
facilities.

b. Establish and maintain a current list of minority and female recruitment sources,
provide written notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations’ responses.

c. Maintain a current file of the names, addresses, and telephone numbers of each
minority and female off-the-street applicant and minority or female referral from a
union, a recruitment source, or community organization and of what action was taken
with respect to each such individual. If such individual was sent to the union hiring
hall for referral and was not referred back to the Contractor by the union or, if
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referred, not employed by the Contractor, this shall be documented in the file with
the reason therefor, along with whatever additional actions the Contractor may have
taken.

Provide immediate written notification to the Director when the union or unions with
which the Contractor has a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or when the
Contractor has other information that the union referral process has impeded the
Contractor’s efforts to meet its obligations.

Develop on-the-job training opportunities and/or participate in training programs for
the area which expressly include minorities and women, including upgrading
programs and apprenticeship and trainee programs relevant to the Contractor’s
employment needs, especially those programs funded or approved by the
Department of Labor. The Contractor shall provide notice of these programs to the
sources compiled under 7b above.

Disseminate the Contractor’s EEO policy by providing notice of the policy to unions
and training programs and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual and collective
bargaining agreement; by publicizing it in the company newspaper, annual report,
etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the company
EEO policy on bulletin boards accessible to all employees at each location where
construction work is performed.

Review, at least annually, the company’s EEO policy and affirmative action
obligations under these specifications with all employees having any responsibility
for hiring, assignment, layoff, termination, or other employment decisions including
specific review of these items with onsite supervisory personnel such
superintendents, general foremen, etc., prior to the initiation of construction work at
any job site. A written record shall be made and maintained identifying the time and
place of these meetings, persons attending, subject matter discussed, and disposition
of the subject matter.

Disseminate the Contractor’s EEO policy externally by including it in any
advertising in the news media, specifically including minority and female news
media, and providing written notification to and discussing the Contractor’s EEO
policy with other contractors and subcontractors with whom the Contractor does or
anticipates doing business.

Direct its recruitment efforts, both oral and written, to minority, female, and
community organizations, to schools with minority and female students and to
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minority and female recruitment and training organizations serving the Contractor’s
recruitment area and employment needs. Not later than one month prior to the date
for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations
such as the above, describing the openings, screening procedures, and tests to be
used in the selection process.

j. Encourage present minority and female employees to recruit other minority persons
and women and, where reasonable, provide after school, summer, and vacation
employment to minority and female youth both on the site and in other areas of a
contractor’s work force.

k. Validate all tests and other selection requirements where there is an obligation to do
so under 41 CFR part 60-3.

. Conduct, at least annually, an inventory and evaluation at least of all minority and
female personnel, for promotional opportunities and encourage these employees to
seek or to prepare for, through appropriate training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments, and other
personnel practices do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the EEO policy and the
Contractor’s obligations under these specifications are being carried out.

n. Ensure that all facilities and company activities are nonsegregated except that
separate or single-user toilet and necessary changing facilities shall be provided to
assure privacy between the sexes

0. Document and maintain a record of all solicitations of offers for subcontracts from
minority and female construction contractors and suppliers, including circulation of
solicitations to minority and female contractor associations and other business
associations.

p. Conduct areview, at least annually, of all supervisor’s adherence to and performance
under the Contractor’s EEO policies and affirmative action obligations.

8) Contractors are encouraged to participate in voluntary associations, which assist in fulfilling
one or more of their affirmative action obligations (7a through 7p). The efforts of a contractor
association, joint contractor-union, contractor-community, or other similar group of which
the Contractor is a member and participant may be asserted as fulfilling any one or more of
its obligations under 7a through 7p of these specifications provided that the Contractor
actively participates in the group, makes every effort to assure that the group has a positive
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9)

impact on the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor’s minority and female workforce
participation, makes a good faith effort to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the effectiveness of actions taken on
behalf of the Contractor. The obligation to comply, however, is the Contractor’s and failure
of such a group to fulfill an obligation shall not be a defense for the Contractor’s
noncompliance.

A single goal for minorities and a separate single goal for women have been established. The
Contractor, however, is required to provide equal employment opportunity and to take
affirmative action for all minority groups, both male and female, and all women, both
minority and non-minority. Consequently, the Contractor may be in violation of the
Executive Order if a particular group is employed in a substantially disparate manner (for
example, even though the Contractor has achieved its goals for women generally, the
Contractor may be in violation of the Executive Order if a specific minority group of women
is underutilized).

10) The Contractor shall not use the goals and timetables or affirmative action standards to

discriminate against any person because of race, color, religion, sex, sexual orientation,
gender identity, or national origin.

11) The Contractor shall not enter into any subcontract with any person or firm debarred from

Government contracts pursuant to Executive Order 11246.

12) The Contractor shall carry out such sanctions and penalties for violation of these

specifications and of the Equal Opportunity Clause, including suspension, termination, and
cancellation of existing subcontracts as may be imposed or ordered pursuant to Executive
Order 11246, as amended, and its implementing regulations, by the Office of Federal Contract
Compliance Programs. Any contractor who fails to carry out such sanctions and penalties
shall be in violation of these specifications and Executive Order 11246, as amended.

13) The Contractor, in fulfilling its obligations under these specifications, shall implement

specific affirmative action steps, at least as extensive as those standards prescribed in
paragraph 7 of these specifications, so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the requirements
of the Executive Order, the implementing regulations, or these specifications, the Director
shall proceed in accordance with 41 CFR part 60-4.8.

14) The Contractor shall designate a responsible official to monitor all employment related

activity to ensure that the company EEO policy is being carried out, to submit reports relating
to the provisions hereof as may be required by the Government, and to keep records. Records
shall at least include for each employee, the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number when assigned, social security
number, race, sex, status (e.g., mechanic, apprentice, trainee, helper, or laborer), dates of
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changes in status, hours worked per week in the indicated trade, rate of pay, and locations at
which the work was performed. Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records satisfy this requirement,
contractors shall not be required to maintain separate records.

15) Nothing herein provided shall be construed as a limitation upon the application of other laws
which establish different standards of compliance or upon the application of requirements for
the hiring of local or other area residents (e.g. those under the Public Works Employment Act
of 1977 and the Community Development Block Grant Program).

FAIR LABOR STANDARDS ACT ( Federal Minimum Wage)

This contract hereby incorporates by reference the provisions of 29 CFR part 201, et seq, 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.

Consultant has full responsibility to monitor compliance to the referenced statute or regulation.
Consultant must address any claims or disputes that arise from this requirement directly with the
U.S. Department of Labor — Wage and Hour Division.

Consultant must include this requirement in all subcontracts.

CERTIFICATION REGARDING LOBBYING

Contractor certifies by signing and submitting this contract, to the best of his or her knowledge
and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including subcontracts, subgrants, and
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contracts under grants, loans, and cooperative agreements) and that all sub-recipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000
and not more than $100,000 for each such failure.

OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970

This contract hereby incorporates 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.
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
(29 CFR Part 1910). The 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.

Contractor must include this requirement in all subcontracts.
CERTIFICATION OF OFFEROR/BIDDER REGARDING TAX DELINQUENCY AND
FELONY CONVICTIONS

Contractor must complete the following two certification statements. Contractor must indicate
its current status as it relates to tax delinquency and felony conviction by inserting a checkmark
(') in the space following the applicable response. Contractor will incorporate this provision for
certification in all lower tier subcontracts.

Certifications

1) Contractor represents that it is ( v ) is not ( v' ) a corporation that has any unpaid Federal
tax liability that has been assessed, for which all judicial and administrative remedies have
been exhausted or have lapsed, and that is not being paid in a timely manner pursuant to
an agreement with the authority responsible for collecting the tax liability.

1) Contractor represents that it is ( v* ) is not ( v ) a corporation that was convicted of a
criminal violation under any Federal law within the preceding 24 months.

Note

If Contractor responds in the affirmative to either of the above representations, Contractor is
ineligible to receive an award unless the Sponsor has received notification from the agency
suspension and debarment official (SDO) that the SDO has considered suspension or debarment
and determined that further action is not required to protect the Government’s interests.
Contractor therefore must provide information to the owner about its tax liability or conviction
to the Owner, who will then notify the FAA Airports District Office, which will then notify the
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agency’s SDO to facilitate completion of the required considerations before award decisions are
made.

Term Definitions

Felony conviction: Felony conviction means a conviction within the preceding twenty
four (24) months of a felony criminal violation under any Federal law and includes
conviction of an offense defined in a section of the U.S. Code that specifically classifies
the offense as a felony and conviction of an offense that is classified as a felony under 18
USC § 3559.

Tax Delinquency: A tax delinquency is any unpaid Federal tax liability that has been
assessed, for which all judicial and administrative remedies have been exhausted, or have
lapsed, and that is not being paid in a timely manner pursuant to an agreement with the
authority responsible for collecting the tax liability.

TERMINATION FOR CONVENIENCE

The Owner may, by written notice to the Consultant, terminate this Agreement for its
convenience and without cause or default on the part of Consultant. Upon receipt of the notice
of termination, except as explicitly directed by the Owner, the Contractor must immediately
discontinue all services affected.

Upon termination of the Agreement, the Consultant must deliver to the Owner all data, surveys,
models, drawings, specifications, reports, maps, photographs, estimates, summaries, and other
documents and materials prepared by the Engineer under this contract, whether complete or
partially complete.

Owner agrees to make just and equitable compensation to the Consultant for satisfactory work
completed up through the date the Consultant receives the termination notice. Compensation
will not include anticipated profit on non-performed services.

Owner further agrees to hold Consultant harmless for errors or omissions in documents that are
incomplete as a result of the termination action under this clause.

TERMINATION FOR CAUSE

Either party may terminate this Agreement for cause if the other party fails to fulfill its obligations
that are essential to the completion of the work per the terms and conditions of the Agreement.
The party initiating the termination action must allow the breaching party an opportunity to
dispute or cure the breach.

The terminating party must provide the breaching party [7] days advance written notice of its
intent to terminate the Agreement. The notice must specify the nature and extent of the breach,
the conditions necessary to cure the breach, and the effective date of the termination action. The
rights and remedies in this clause are in addition to any other rights and remedies provided by
law or under this agreement.
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a)

b)

Termination by Owner: The Owner may terminate this Agreement for cause in whole or

in part, for the failure of the Consultant to:

1. Perform the services within the time specified in this contract or by Owner approved
extension;

2. Make adequate progress so as to endanger satisfactory performance of the Project; or

3. Fulfill the obligations of the Agreement that are essential to the completion of the
Project.

Upon receipt of the notice of termination, the Consultant must immediately discontinue all
services affected unless the notice directs otherwise. Upon termination of the Agreement, the
Consultant must deliver to the Owner all data, surveys, models, drawings, specifications,
reports, maps, photographs, estimates, summaries, and other documents and materials prepared
by the Engineer under this contract, whether complete or partially complete.

Owner agrees to make just and equitable compensation to the Consultant for satisfactory work
completed up through the date the Consultant receives the termination notice. Compensation
will not include anticipated profit on non-performed services.

Owner further agrees to hold Consultant harmless for errors or omissions in documents that
are incomplete as a result of the termination action under this clause.

If, after finalization of the termination action, the Owner determines the Consultant was not in
default of the Agreement, the rights and obligations of the parties shall be the same as if the
Owner issued the termination for the convenience of the Owner.

Termination by Consultant: The Consultant may terminate this Agreement for cause in
whole or in part, if the Owner:
1. Defaults on its obligations under this Agreement;

2. Fails to make payment to the Consultant in accordance with the terms of this Agreement;

3. Suspends the project for more than [180] days due to reasons beyond the control of the
Consultant.

Upon receipt of a notice of termination from the Consultant, Owner agrees to cooperate with
Consultant for the purpose of terminating the agreement or portion thereof, by mutual
consent. If Owner and Consultant cannot reach mutual agreement on the termination
settlement, the Consultant may, without prejudice to any rights and remedies it may have,
proceed with terminating all or parts of this Agreement based upon the Owner’s breach of
the contract.

In the event of termination due to Owner breach, the Consultant is entitled to invoice Owner
and to receive full payment for all services performed or furnished in accordance with this
Agreement and all justified reimbursable expenses incurred by the Consultant through the
effective date of termination action. Owner agrees to hold Consultant harmless for errors or
omissions in documents that are incomplete as a result of the termination action under this
clause.
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TRADE RESTRICTION CERTIFICATION
Consultant certifies that with respect to the solicitation and this contract, Consultant —

1) is not owned or controlled by one or more citizens of a foreign country included in the
list of countries that discriminate against U.S. firms as published by the Office of the
United States Trade Representative (USTR);

2) has not knowingly entered into any contract or subcontract for this project with a person
that is a citizen or national of a foreign country included on the list of countries that
discriminate against U.S. firms as published by the USTR; and

3) has not entered into any subcontract for any product to be used on the Federal project that
is produced in a foreign country included on the list of countries that discriminate against
U.S. firms published by the USTR.

This certification concerns a matter within the jurisdiction of an agency of the United States of
America and the making of a false, fictitious, or fraudulent certification may render the maker
subject to prosecution under Title 18 USC § 1001.

Consultant must provide immediate written notice to the Owner if the Consultant learns that its
certification or that of a subcontractor was erroneous when submitted or has become erroneous
by reason of changed circumstances. Consultant must require subcontractors provide immediate
written notice to the Consultant if at any time it learns that its certification was erroneous by
reason of changed circumstances.

Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance
with 49 CFR § 30.17, no contract shall be awarded to Consultant or subcontractor:

1) who is owned or controlled by one or more citizens or nationals of a foreign country
included on the list of countries that discriminate against U.S. firms published by the
USTR; or

2) whose subcontractors are owned or controlled by one or more citizens or nationals of a
foreign country on such USTR list; or

3) who incorporates in the public works project any product of a foreign country on such
USTR list.

Nothing contained in the foregoing shall be construed to require establishment of a system of
records in order to render, in good faith, the certification required by this provision. The
knowledge and information of a contractor is not required to exceed that which is normally
possessed by a prudent person in the ordinary course of business dealings.

Consultant agrees that, if awarded a contract resulting from this solicitation, it will incorporate
this provision for certification without modification in all lower tier subcontracts. Consultant may
rely on the certification of a prospective subcontractor that it is not a firm from a foreign country
included on the list of countries that discriminate against U.S. firms as published by USTR, unless
the Consultant has knowledge that the certification is erroneous.

This certification is a material representation of fact upon which reliance was placed when
making an award. If it is later determined that the Consultant or subcontractor knowingly
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rendered an erroneous certification, the Federal Aviation Administration (FAA) may direct
through the Owner cancellation of the contract or subcontract for default at no cost to the Owner
or the FAA.

CERTIFICATION REGARDING DOMESTIC PREFERENCES FOR
PROCUREMENTS

Consultant certifies by signing this contract, to the greatest extent practicable, Consultant has
provided a preference for the purchase, acquisition, or use of goods, products, or materials
produced in the United States (including, but not limited to, iron, aluminum, steel, cement, and
other manufactured products) in compliance with 2 CFR § 200.322.

During the performance of this Professional Services Agreement, Consultant, for itself, its
assignees, and successors in interest (hereinafter referred to as the “Consultant”) agrees as
follows:

7. Compliance with Regulations: Consultant (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 Professional Services Agreement.

8. Non-discrimination: Consultant, with regard to the work performed by it during the
Professional Services Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and retention of subcontracors, including procurements of
materials and leases of equipment. Consultant 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 C.F.R. Part 21.

9. Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by
Consultant for work to be performed under a subcontract, including procurements of
materials, or leases of equipment, each potential subconsultant or supplier will be notified
by Consultant of Consultant’s obligations under this Professional Services Agreement
and the Nondiscrimination Acts And Authorities on the grounds of race, color, or
national origin.

10. Information and Reports: Consultant will provide all information and reports required
by the Acts, the Regulations, and directives issued pursuant thereto and will permit
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access to its books, records, accounts, other sources of information, and its facilities as
may be determined by the City or the Federal Aviation Administration to be pertinent to
ascertain compliance with such Nondiscrimination Acts And Authorities and instructions.
Where any information required of Consultant is in the exclusive possession of another
who fails or refuses to furnish the information, Consultant will so certify to the City or
the Federal Aviation Administration, as appropriate, and will set forth what efforts it has
made to obtain the information.

11. Sanctions for Noncompliance: In the event of Consultant’s noncompliance with the
Non-discrimination provisions of this Professional Services Agreement, City 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 Consultant under the Professional Services
Agreement until Consultant complies; and/or

b. Cancelling, terminating, or suspending the Professional Services Agreement, in
whole or in part.

12. Incorporation of Provisions: Consultant will include the provisions of paragraphs one
through six in every subcontract, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations and directives issued pursuant
thereto. Consultant will take action with respect to any subcontract or procurement as the
City or the Federal Aviation Administration may direct as a means of enforcing such
provisions including sanctions for noncompliance. Provided, that if Consultant becomes
involved in, or is threatened with litigation by a subconsultant, or supplier because of
such direction, Consultant may request the City to enter into any litigation to protect the
interests of the City. In addition, Consultant may request the United States to enter into
the litigation to protect the interests of the United States.

Federal Fair Labor Standard Act (Federal Minimum Wage)
All contracts and subcontracts that result from this solicitation shall incorporate by reference

the provisions of 29 C.F.R. Part 201, the Federal Fair Labor Standards Act (FLSA), with the
same force and affect as if given in full text. The FLSA sets minimum wage, overtime pay,
recordkeeping, and child labor standards for full and part time workers.

Consultant has full responsibility to monitor compliance to the referenced statute or regulation.
Consultant must address any claims or disputes that arise from this requirement directly with
the U.S. Department of Labor — Wage and Hour Division.

Occupational Safety and Health Act of 1970
All contracts and subcontracts that result from this solicitation shall incorporate by reference

the requirements of 29 C.F.R. Part 1910 with the same force and effect as if given in full text.
Consultant must provide a work environment that is free from recognized hazards that may
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cause death or serious physical harm to the employee. Consultant 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 C.F.R. Part 1910). Consultant 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.
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EXHIBIT 5

DBE COMPLIANCE AND ENFORCEMENT POLICY

DBE Subcontracting Obligation - Upon approval of the required DBE utilization documentation, the
Submitting Firm receiving award of the contract shall enter into a subcontract with each approved DBE
subcontractor listed in their Submittal. The contract shall be for the scope of work and amount stated in
the Submittal documents. DBE subcontracts shall not be terminated, nor shall the scope of work or the
amount to be paid to the DBE be altered by the prime consultant without the written approval of the
Aviation Department’s DBE Liaison Officer (DBELO).

Subcontractor Substitutions, Addition or Deletions - The Prime Consultant/Contractor must notify the
DBELO in writing of the necessity to substitute, add or delete a DBE in order to fulfill the DBE
requirements. A change shall not be made before the DBELQO’s approval is given as to the acceptability
of the change. The request shall be made utilizing DBE Form 3 (Change of Subcontractor/Supplier).

Failure to Meet DBE Contract Requirements — Failure to utilize DBEs as stated in the
Consultant’s/Contractor’s Submittal assurances constitute breach of contract and may lead to the
cancellation or termination of the Contract.

Relief from DBE Requirements — After award of the Contract, no relief of the DBE requirements will be
granted except in exceptional circumstances. Requests for complete or partial wavier of the DBE
requirements of this Contract must be submitted in writing the DBELO. The request for relief must
contain details of the request, the circumstances that make the request necessary, and any additional
relevant information. The request must be accompanied by a record of all efforts taken by the
Consultant/Contractor to contract with the DBEs listed in the Submittal documents, locate and solicit
replacement or substitute DBE subcontractor.

Penalties for Noncompliance - Failure to comply with any portion of the DBE Program, and whose failure
to comply continues for a period of 30 calendar days after the Consultant/Contractor receives written
notice of such noncompliance, may be subject to any or all of the following penalties:

a. Withholding of ten percent of all future payments for the Eligible project until it is
determined the Consultant/Contractor is in compliance.

b. Withholding of all future payments for the Eligible project until it is determined the
Consultant/Contractor is in compliance.

c. Cancellation of the Eligible Project.

d. Refusal of all future contracts or sub-contracts with the San Antonio Airport System for a
minimum of one year and a maximum of three years from the date upon which this penalty is
imposed. In the event a penalty is imposed, the Consultant/Contractor continues to be
obligated to pay its subcontracts, laborer, suppliers, etc.

The San Antonio Airport System will provide a cure-period to allow Consultants/Contractors to comply
with the terms of the contract and associated default provisions.

The City will actively implement the enforcement actions detailed above.
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EXHIBIT 6

NON-DISCLOSURE AGREEMENT

THIS AGREEMENT (the "Agreement”) is entered into on this 3rd day of February  , 2023
by and between The City of San Antonio Aviation Department, located at 9800 Airport Blvd.,
San Antonio, Texas 78216 ( the” Disclosing Party”), and KGBTexas Marketing/Public
Relations, Inc. d/b/a KGBTexas Communications with an address at 825 E. Locust St., San
Antonio Texas 78212 (the “Receiving Party”).

The Receiving Party hereto desires to participate in discussions regarding
Air Service Development, Airport Development Projects, Solicitations for Various
Services, and other activities so designated by the Director of Airports, or designee
(the “Transactions”). During these discussions, Disclosing Party may share certain
proprietary information with the Receiving Party. Therefore, in consideration of the
mutual promises and covenants contained in this Agreement, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto agree as follows:

1. Definition of Confidential Information.

(a) For purposes of this Agreement, “Confidential Information” means

any data or

information that is identified as proprietary by the Disclosing Party and not generally
known to the public, whether in tangible or intangible form, in whatever medium
provided, whether unmodified or modified by Receiving Party or its Representatives
(as defined herein), whenever and however disclosed Confidential Information need not
be novel, unique, patentable, copyrightable or constitute a trade secret in order to be
designated Confidential Information. The Receiving Party acknowledges that the
Confidential Information is proprietary to the Disclosing Party, has been developed
and obtained through great efforts by the Disclosing Party and that Disclosing Party
regards all of its Confidential Information as trade secrets.

(b) Notwithstanding anything in the foregoing to the
contrary, Confidential Information shall not include information which: a) was
lawfully possessed, as evidenced by the Receiving Party’s records, by the Receiving
Party prior to receiving the Confidential Information from the Disclosing Party; (b)
becomes rightfully known by the Receiving Party from a third-party source not under
an obligation to Disclosing Party to maintain confidentiality; (c) is generally known by
the public through no fault of or failure to act by the Receiving Party inconsistent
with its obligations under this Agreement; (d) is required to be disclosed in a
judicial or administrative proceeding, or is otherwise requested or required to be
disclosed by law or regulation, although the requirements of paragraph 4 hereof
shall apply prior to any disclosure being made; and (e) is or has been independently
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developed by employees, consultants or agents of the Receiving Party without violation
of the terms of this Agreement, as evidenced by the Receiving Party’s records, and
without reference or access to any Confidential Information.

2. Disclosure of Confidential Information.

From time to time, the Disclosing Party may disclose Confidential

Information to the

Receiving Party. The Receiving Party will: (a) limit disclosure of any Confidential
Information to its directors, officers, employees, agents or representatives
(collectively “Representatives”) who have a need to know such Confidential
Information in connection with the current or contemplated business relationship
between the parties to which this Agreement relates, and only for that purpose; (b)
advise its Representatives of the proprietary nature of the Confidential Information and
of the obligations set forth in this Agreement, require such Representatives to be bound
by written confidentiality restrictions no less stringent than those contained herein, and
assume full liability for acts or omissions by its Representatives that are inconsistent
with its obligations under this Agreement; (c) keep all Confidential Information
strictly confidential by using a reasonable degree of care, but not less than the degree of
care used by it in safeguarding its own confidential information; and (d) not disclose
any Confidential Information received by it to any third parties (except as otherwise
provided for herein).

3. Use of Confidential Information.

The Receiving Party agrees to use the Confidential Information solely in
connection with the current or contemplated business relationship between the parties and not
for any purpose other than as authorized by this Agreement without the prior written consent of
an authorized representative of the Disclosing Party. No other right or license, whether expressed
or implied, in the Confidential Information is granted to the Receiving Party hereunder. Title to
the Confidential Information will remain solely in the Disclosing Party. All use of Confidential
Information by the Receiving Party shall be for the benefit of the Disclosing Party and any
modifications and improvements thereof by the Receiving Party shall be the sole property of the
Disclosing Party.

4. Term.

This Agreement shall remain in effect for a five-year term (subject to a
one year extension if the parties are still discussing and considering the Transaction at the end
of the fifth year), and may be extended for additional periods upon mutual agreement of the
parties.  Notwithstanding the foregoing, the Receiving Party’s duty to hold in confidence
Confidential Information that was disclosed during term shall remain in effect for five (5) years
from the date of receipt.

5. Remedies.

Both parties acknowledge that the Confidential Information to be disclosed
hereunder is of a unique and valuable character, and that the unauthorized dissemination
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of the Confidential Information would destroy or diminish the value of such information. The
damages to Disclosing Party that would result from the unauthorized dissemination of the
Confidential Information would be impossible to calculate. Therefore, both parties hereby
agree that the Disclosing Party shall be entitled to seek injunctive relief preventing the
dissemination of any Confidential Information in violation of the terms hereof. Such injunctive
relief shall be in addition to any other remedies available hereunder, whether at law or in equity.
Disclosing Party shall be entitled to recover its costs and fees, including reasonable attorneys’
fees, incurred in obtaining any such relief. Further, in the event of litigation relating to
this Agreement, the prevailing party shall be entitled to recover its reasonable attorney’s fees and
expenses.

6. Notice of Breach.

Receiving Party shall notify the Disclosing Party immediately upon
discovery of, or suspicion of, (1) any unauthorized use or disclosure of Confidential Information
by Receiving Party or its Representatives; or (2) any actions by Receiving Party or its
Representatives inconsistent with their respective obligations under this Agreement, Receiving
Party shall cooperate with any and all efforts of the Disclosing Party to help the Disclosing
Party regain possession of Confidential Information and prevent its further unauthorized use.

7. Miscellaneous.

(a) This Agreement constitutes the entire understanding between the
parties and supersedes any and all prior or contemporaneous understandings and agreements,
whether oral or written, between the parties, with respect to the subject matter hereof. This
Agreement can only be modified by a written amendment signed by the party against whom
enforcement of such modification is sought.

(b) The validity, construction and performance of this Agreement
shall be governed and construed in accordance with the laws of the State of Texas
applicable to contracts made and to be wholly performed within such state, without
giving effect to any conflict of laws provisions thereof. The Federal and state courts
located in Bexar County, Texas shall have sole and exclusive jurisdiction over any
disputes arising under, or in any way connected with or related to, the terms of this
Agreement and Receiving Party: (i) consents to personal jurisdiction therein; and (ii)
waives the right to raise forum non conveniens or any similar objection.

(©) Paragraph headings used in this Agreement are for reference
only and shall not be used or relied upon in the interpretation of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the date first above written.
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Disclosing Party Receiving Party

CITY OF SAN ANTONIO KGBTexas
AVIATION DEPARTMENT

|
By By Kb/mﬂ/\/\mﬁ/
Name: Name: Katie G. Hay/vlev
Title: Title: CEO
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