POR‘I' OF OAKI.AND STANDARD PURCHASE ORDER
TERMS AND CONDITIONS

The Port of Oakland uses Purchase Orders for all purchases. Phone orders are not valid and
may be subject to non-payment. In these Terms and Conditions, “‘the Purchase Order” refers to
each Purchase Order subject to these Terms and Conditions. All Appendices described herein
and/or attached hereto are part of this Purchase Order.

Any software purchased under this Purchase Order shall be subject to the more specific
provisions in Appendix A-1 (Software) attached hereto. With respect to Software, Appendix A-1
shall supersede any directly conflicting provisions of these Terms and Conditions.

1. THE PORT. The Port is legally known as the City of Oakland, a Municipal Corporation,
Acting by and through its Board of Port Commissioners. The Portis an independent department
of the City of Oakland and issues Purchase Orders under the name “Port of Oakland.” The Port
has exclusive control and management of all Port facilities and properties located in Oakland,
CA (including, but not limited to, marine terminals, a railway intermodal terminal, and container
storage areas; the Oakland International Airport; and office, retail, and other developed property
and undeveloped land), and no other agency or department of the City of Oakland may issue
Purchase Orders with respect to these facilities and properties.

2. SUPPLIER. Supplier (sometimes referred to on the Port’s website or in other materials
related to the Purchase Order as “seller”, “lessor”, “vendor”, “contractor’, “respondent’,
“consultant”, “service provider” or by similar terms) is an independent contractor and not an
officer, employee or agent of the Port. Supplier shall provide the goods or services described
on the Purchase Order (the “Work”) using its own qualified employees or using only qualified
subcontractors approved in writing by the Port. Supplier, and not the Port, shall be solely
responsible for paying all compensation (including benefits), making all withholdings, paying all
taxes and ensuring compliance with all laws regarding the employment of such employees or
engagement of such subcontractors. Supplier may not change its subcontractors or assign,
delegate or transfer, voluntarily, involuntarily or by operation of law, any of its rights or obligations
under the Purchase Order (other than its interest in receivables as part of a bona fide third-party
financing arrangement), without the prior written consent of the Port.

3. PERFORMANCE AND QUALITY. Supplier shall supply or perform the Work and
represents and warrants that the Work performed or supplied is (i) as specified in the Purchase
Order, (ii) in a good and workmanlike manner, (iii) in conformity to all applicable specifications,
and (iv) in compliance with all Applicable Law (as defined below). Supplier further represents
and warrants that all goods sold under the Purchase Order are new (unless otherwise
specifically stated in the Purchase Order), merchantable and fit for the particular purpose
specified by the Port, and all services provided under the Purchase Order conform to the
standard of practice of persons specializing in performing services of similar nature and
complexity. Nothing in the Purchase Order shall be construed to limit or exclude any warranties
implied by law. Supplier hereby assigns to the Port all of the Supplier's rights under
manufacturers’, subcontractors’ or other warranties or indemnities with respect to the Work.
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4. INVOICING AND PAYMENT. All payments require a written invoice from Supplier in a
form acceptable to the Port. Supplier must issue all invoices directly to the “Bill To” address set
forth in the Purchase Order. Each invoice must indicate thereon whether it constitutes a "Partial
Billing” or "Final Billing”. Each invoice is subject to review and verification by the Port. The time
for payment of invoices (and for calculating any net discounts) shall run from the date on which
proper, correct and complete invoices are received by the Port. Payment for all Work shall be
made by the Port within thirty (30) days of receipt of satisfactory Work by the Port, and an
itemized, proper, correct and complete invoice from Supplier. Any amounts due to the Port from
Supplier may be set off against any amounts due to Supplier from the Port, whether or not under
the Purchase Order.

5. DELIVERY. If applicable, Supplier shall package and ship all Work consisting of goods
to the Purchase Order “Ship To” address at Supplier's sole cost and expense. Packing slips
must specify the quantity and description of goods shipped, the related Purchase Order number
and must accompany each shipment. Supplier shall be responsible for delivery and shall
prepay all related shipping costs and add them to the invoice. All goods are to be shipped
F.O.B. destination: Port of Oakland, and risk of loss and title to goods shall remain with Supplier
until the Port takes physical possession of the goods. The Port may change the address for
shipment prior to shipment by Supplier. Goods must be suitably packed to assure against
damage from weather or transportation, and in accordance with instructions of the Port.

6. REMEDIES. If Supplier breaches the Purchase Order, the Port may exercise any right
or remedy available under the California Commercial Code or any other Applicable Law.
Without limiting those rights and remedies, the Port may also do any of the following, in the
Port’s sole discretion: (i) require Supplier to repair or replace any Work, and if Supplier fails or
refuses to do so, repair or replace the same at Supplier's expense; (i) reject any delivery of
non-conforming or defective Work and return the same for credit or replacement at Supplier's
sole cost and risk; or (i) cancel any outstanding deliveries and treat such breach by Supplier
as Supplier’s repudiation of the Purchase Order. Supplier's becoming the subject of bankruptcy
or insolvency proceedings shall constitute a breach of the Purchase Order by Supplier. If the
Port breaches the Purchase Order, Supplier's exclusive remedy shall be recovery of any goods
shipped and the payment of the price payable for Work delivered prior to the breach. No
limitation or exclusion by Supplier of any right or remedy available to the Port shall be effective
unless expressly and specifically agreed to by the Port in writing. Under no circumstances shall
the Port be responsible for consequential, punitive, or incidental damages.

7. LAWS, REGULATIONS, PERMITS. Supplier shall comply with all applicable laws,
ordinances, rules, regulations, codes, professional standards, permits, and/or land use
restrictions or limitations of any governmental authority at any time applicable to Supplier, the
Work or the Purchase Order (“Applicable Law”). Supplier shall obtain and maintain in full force
and effect all professional, contracting and other permits and licenses required to undertake or
supply the Work.

8. FAA AIP GRANT-REQUIRED PROVISIONS. Supplier shall comply with all provisions
in Appendix A-2 (FAA Provisions).

9. ADA. Without limiting Supplier's obligations to comply with Applicable Laws generally,
Supplier hereby warrants that all Work complies with the accessibility requirements of the
American with Disabilites Act of 1990, other similar state and federal laws and their
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implementing regulations, as applicable. Supplier agrees to promptly respond to and resolve
any complaint regarding accessibility of the Work which is brought to its attention. Supplier
further agrees to indemnify, defend and hold harmless the Port and all of its officers,
commissioners, agents, departments, officials, representatives and employees using the Work
from any loss, liability or claim arising out of its failure to comply with these accessibility
requirements.

10. NON-DISCRIMINATION.  Without limiting Supplier's obligation to comply with
Applicable Laws generally, Supplier shall not discriminate against any employee or applicant
for employment, nor against any subcontractor or applicant for a subcontractor contract,
because of race, color, religion, sex, national origin, ancestry, age (over forty (40)), physical or
mental disability, cancer-related medical condition, a known genetic pre-disposition to a disease
or disorder, veteran status, marital status, or sexual orientation.

11. OWNERSHIP OF NON-SOFTWARE WORK PRODUCT. Any interest (including
copyright or other interests in intellectual property) of Supplier in studies, reports, memoranda,
computational sheets, designs, drawings, specifications or any other documents (including
electronic media) or work product prepared by or on behalf of Supplier in connection with the
Work (collectively, the “Work Product”), whether or not embodied therein, constitutes a work
for hire and is the property of the Port. Supplier shall pay all royalties and license fees necessary
for or relating to the Work and shall defend all suits of claims for infringement of any patents or
other intellectual property rights and shall indemnify the Port and hold it harmless from liability
or loss on account thereof.

12. INSURANCE. Supplier shall maintain all insurance required under Applicable Law or
commonly maintained by similarly situated, responsible businesses and in all events will
maintain insurance of the types and in the amounts applicable to Supplier and the Work as
required by the Port’s Supplier Insurance Requirements posted from time to time on the Port’s
website (www.portofoakland.com) and can be accessed by clicking on “Full Menu” (or the menu
icon from your mobile device), then under the Business heading, click on “Purchasing and
Accounts Payable”, and scroll down to find the “Supplier Insurance Requirements (PDF)” to
download the document, or alternatively type in the below link into your browser:
https://Amwww.portofoakland.com/business/bids-rfps/bid-engineering/purchasing/

A courtesy copy of the Port’s Supplier Insurance Requirements may be delivered to Supplier at
the same time as the Purchase Order. (In the event of any conflict between any courtesy copy
of the Insurance Requirements, and the version of the Insurance Requirements posted to the
Port’s website, the website version shall control). The type, scope and amounts of the required
insurance may be increased should the scope of Work, in the opinion of the Port, warrant such
increase, and Supplier shall obtain such insurance when so directed by the Port. If any portion
of the Work is to be performed outside the United States, Supplier must contact the Port Risk
Management Department regarding appropriate insurance. At the Port’s request, Supplier shall
file with the Port certificates evidencing the insurance maintained by Supplier and failure to do
so shall constitute a material breach of the Purchase Order.

13. TAXES. Unless otherwise provided for in the Purchase Order, Supplier shall pay all
taxes levied upon the Purchase Order or the Work performed or supplied pursuant hereto
without additional compensation, regardless of which party has liability for such tax under
Applicable Law, and any deficiency, interest or penalty asserted with respect thereto. The Port
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shall pay only California sales and use tax and Alameda County uniform local sales and use
tax. Supplier must separately itemize all sales and use taxes on its invoices.

14. BOOKS AND RECORDS. Supplier shall maintain all documents and records prepared
by or furnished to Supplier in connection with the Purchase Order and backup for all costs for
which the Port was directly or indirectly invoiced during the course of supplying or performing
the Work for at least three (3) years following delivery of final payment by the Port, provided that
all records relating to environmental consulting services and hazardous materials in, on or
adjacent to the Port’s property shall be maintained indefinitely. Supplier agrees that its books
and records and facilities, or so much thereof as may be engaged in the performance of the
Purchase Order, are subject to inspection and audit at all reasonable times by any authorized
representative of the Port. Supplier agrees to waive, to the greatest extent permitted by
Applicable Law, the defense of laches, statute of limitations, or any other defense based upon
the Port’s failure to timely file an action with regard to any matter arising out of the Purchase
Order.

15.  WAIVER AND HOLD HARMLESS. Supplier waives any and all claims, causes of action
and rights to recovery, in law or in equity, against the Port for losses, liabilities, damages or
injuries of any nature or kind, including injuries to Supplier's employees or subcontractors,
regardless of whether such losses, damages, liabilities or injuries are covered by insurance.
This provision is intended to waive fully, for the benefit of the Port, any rights or claims that might
provide a right of subrogation in favor of any insurer providing insurance with respect to the
Purchase Order. To the fullest extent permitted by Applicable Law (including, without limitation,
California Civil Code Section 2782), Supplier shall defend (with legal counsel chosen or
approved by the Port), indemnify and hold the Port and all of its officers, Commissioners, agents,
departments, officials, representatives and employees harmless from and against any and all
claims, loss, or liability of every kind, nature and description that arise from or relate to, directly
or indirectly, in whole or in part: (i) the Work under the Purchase Order, or any part thereof; or
(i) any act or omission of Supplier, its employees, subcontractors or representatives.

16. CHANGES. The Purchase Order may not be modified, supplemented, or terminated
without the Port’s prior written approval. The Port may make changes to the Purchase Order
at any time, and Supplier agrees to accept such changes. If such changes result in additional
costs, the Port shall make an equitable adjustment to the purchase price at Supplier’s request,
provided that Supplier itemizes and justifies to the Port’s satisfaction in writing the adjustment
requested within five (5) days of delivery of the change notification.

17.  SUSPENSION OR TERMINATION. Supplier must continue to perform the Work under
the Purchase Order throughout the course of any dispute, and Supplier's failure to continue
Work during a dispute shall itself constitute a material breach of the Purchase Order. The Port
may, with or without cause, direct Supplier to suspend, delay or interrupt the execution of any
Work, in whole or in part, for such periods of time as the Port may determine in its discretion;
any such directives must be in writing. The Port may, at any time, terminate the Purchase Order
for its own convenience with the Port’s liability limited to the services or goods received by the
Port prior to delivery of the Port’s termination notice. Upon any termination, Supplier shall assign
to the Port in the manner, at times and to the extent directed by the Port, all right, title, and
interest of Supplier under procurement orders and subcontracts relating to Work so terminated
and shall transfer title and possession to the Port of Work Product, completed and uncompleted
designs and specifications, Work in process, completed Work, supplies, and other material
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produced or fabricated as part of, or acquired in connection with performance of the Work
terminated by the notice of termination.

18. CONFIDENTIALITY AND PUBLICITY. All data, information, reports, plans, designs and
other documents received from the Port or its employees, agents or representatives or
generated by Supplier in connection with the Work (collectively, the “Confidential
Information”) are private and confidential and shall remain the sole and exclusive property of
the Port. Supplier shall not disclose the identity of the Port, nor distribute or disclose Confidential
Information to any third party, without prior express written authorization from the Port. All
Confidential Information shall be deemed confidential and Supplier shall take all reasonable
precautions to prevent its disclosure to unauthorized persons. Any publicity or press releases
with respect to the Work or the Purchase Order shall be under the Port’s sole discretion and
control.

19. COVENANT AGAINST CONTINGENT FEES. Supplier warrants that no person or
agency has been employed or retained to solicit or obtain the Contract upon an agreement or
understanding for a contingent fee, except a bona fide employee or agency. For breach or
violation of this warranty, the Port, at its option, may annul the Contract or deduct from the
contract price or otherwise recover from Supplier the full amount of the contingent fee. As used
in this Section, "bona fide agency" means an established commercial or selling agency,
maintained by Supplier for the purpose of securing business, that neither exerts nor proposes
to exert improper influence to solicit or obtain Port contracts nor holds itself out as being able to
obtain any Port contract or contracts through improper influence. As used in this Section, "bona
fide employee" means a person, employed by Supplier and subject to Supplier's supervision
and control as to time, place, and manner of performance, who neither exerts nor proposes to
exert improper influence to solicit or obtain Port contracts nor holds itself out as being able to
obtain any Port contract or contracts through improper influence. As used in this Section,
“contingent fee" means any commission, percentage, brokerage, or other fee that is contingent
upon the success that a person or concern has in securing a Port contract. As used in this
Section, "improper influence" means any influence that induces or tends to induce a Port
Commissioner, employee or officer to give consideration or to act regarding a Port contract on

20. GOVERNING LAW AND VENUE. The Purchase Order shall be governed by California
law. To the fullest extent allowed by law, legal actions relating to the Purchase Order shall only
be brought in the state court of Alameda County, California or the federal court of the Northern
District of California, to which jurisdictions Supplier irrevocably submits.

21. GENERAL. All correspondence and notices directed to the Port, other than invoices
(which are to be delivered to the “Bill To” address set forth in the Purchase Order) must be in
writing and delivered to Port of Oakland, Board of Port Commissioners, P.O. Box 2064,
Oakland, CA 94604. The Purchase Order is for the sole benefit of the Port and Supplier, and
their respective permitted successors and assigns, and nothing in the Purchase Order, express
or implied, is intended to confer upon any other person any right, benefit or remedy of any nature
whatsoever under or by reason of the Purchase Order. Time is of the essence in Supplier's
performance of Supplier's obligations under the Purchase Order. The making or approval of
any payment and any inspections, reviews, approvals or oral statements by or on behalf of the
Port, or of certification by any governmental entity, in no way limits Supplier's obligations under
the Purchase Order.

Page 5 of 12



APPENDIX A-1
SOFTWARE

1. Applicability of Appendix. This Appendix shall govern any Software listed in the
Purchase Order. With respect to Software, this Appendix shall supersede any directly
conflicting provision of the Terms and Conditions.

2. Definitions. As used in this Appendix, the following capitalized terms will have the
following meanings:

2.1 “Software” means the software listed in the Purchase Order, which may be
downloadable software or software installed locally on Port computing devices or which
may be “software as a service,” delivered through the stated online or mobile-access
platforms.

2.2 “Agreement” means the agreement for purchase and/or license between
the Port and Supplier, as defined by the Purchase Order, the Terms and Conditions, and
this Appendix A-1.

2.3 “Standard Purchase Order Terms and Conditions” (or “Terms and
Conditions”) means the document with that title that constitutes part of this Agreement.

2.4 If not defined separately in this Appendix, capitalized terms used in this
Appendix have the meanings set forth elsewhere in the Agreement.

3. License. Supplier hereby grants to the Port a perpetual, irrevocable, fully-paid, non-
exclusive license to access and use the Software, without any limitation as to geographic scope
or the number or nature of users, copies, installations, machines, devices, or platforms.

3.1 Back-Up Copies. The Port may make copies of the Software as reasonably
necessary for back-up disaster recovery purposes only.

3.2 No Other License. Except as expressly set forth in this Agreement, no
license is granted and none shall be deemed granted by implication, estoppel, or
otherwise.

3.3 License Restrictions. Any use of the Software not expressly permitted by
this Agreement is prohibited. Without limiting the generality of the foregoing, the Port
shall not commit any of the following:

(@) Sublicense use or access to any Software.

(b) Remove or modify any Software markings or any notice of
Consultant’s or its licensors’ proprietary rights.

(c) Cause or permit reverse engineering (unless required by law for
interoperability), disassembly, or decompilation of the Software.

Except for the licenses granted herein and rights to data as set forth herein, all
right, title, and interest in and to the Software, including (without limitation) all tangible or
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intangible material of any nature produced by Supplier related to the Software shall
remain exclusively with Supplier and its licensors, as applicable. The software is licensed,
not sold.

4, Delivery. To the extent possible, Supplier will deliver Software to the Port electronically,
unless otherwise requested by the Port in writing.

5. Installation. Unless otherwise agreed in writing by the Port, and to the extent applicable,
Supplier will be responsible for installing the Software on the Port's systems and for ensuring
compatibility and that the Software is functioning as intended.

6. Data. As between the Port and Supplier, the Port owns all right, title, and interest in any
data that the Port, or others acting on behalf of the Port, have entered into, have associated
with, or have otherwise prepared for use in or with the Software (“Port Data”).

Within thirty (30) days of the expiration or termination of the Agreement for any reason,
Supplier shall, at no charge to the Port and without the Port’s request, export and deliver
to the Port all data input into the Software, including (without limitation) the Port Data.
Supplier shall provide such data to the Port in a format reasonably requested by the Port.

7. Additional Warranties. Cumulative to any representations and warranties in the Terms
and Conditions:

7.1  The Software will operate in all material respects as described in its product
descriptions and/or documentation provided or published by Supplier.

7.2  The Software will contain no viruses, Trojan horses, worms, time bombs,
trap doors, or other undisclosed code, program routine, device, or other feature or hidden
file designed to damage, delete, disable, deactivate, interfere with or otherwise harm the
Software or any hardware, software, data, or other programs of the Port.

7.3  Where the Software involves any access, collection, handling or storage of
personally-identifiable information or other Port data by Supplier (or through or at
Supplier's computer systems), Supplier will use all commercially reasonable best
practices to ensure the security, safety, and integrity of all such information and data.

7.4  Supplier has all right, title, and authority necessary to grant any licenses or
provide any Software or related services under this Agreement, including without
limitation the absence of any contractual or other obligations that conflict with this
Agreement or limit, restrict, or impair the rights granted under this Agreement

7.5 The Software will not infringe or otherwise violate the patent rights,
copyright, trade secret, trade name, trademark, service mark or any other intellectual-
property or proprietary right of any person or persons.

8. Additional Indemnification and Liability Provisions. Cumulative to any provisions on
indemnification and liability in the Terms and Conditions, to the fullest extent permitted by law,
the Supplier shall defend (with legal counsel chosen or approved by the Port Attorney),
indemnify and hold harmless the Indemnitees from all loss, cost, damage, expense, liability or
claims, in law or in equity, including paralegal and attorneys’ fees (including costs attributable to
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in-house paralegals and attorneys), Port staff costs, court costs, litigation expenses and fees of
expert consultants or expert witnesses, that may at any time arise from or relate to, directly or
indirectly, in whole or in part, from: (1) any claim of infringement of the patent rights, copyright,
trade secret, trade name, trademark, service mark or any other intellectual-property or
proprietary right of any person or persons in consequence of the use by Port, or any of the other
Indemnitees, of the Software; or (2) any claim of unauthorized collection, disclosure, use,
access, destruction, or modification, or inability to access, or failure to provide data, by any
person or persons in consequence of any act or omission by Supplier.

9. Additional Bankruptcy Provisions. All rights and licenses granted under or pursuant to
this Agreement are and shall be deemed to be, for purposes of Section 365(n) of the U.S.
Bankruptcy Code, licenses of rights to “intellectual property,” as defined under Section 101 of
the U.S. Bankruptcy Code. The parties agree that the Port, as a licensee of such rights under
this Agreement, will retain and may fully exercise all of its rights and elections under the U.S.
Bankruptcy Code; however, nothing in this Agreement may be deemed to constitute a present
exercise of such rights and elections. Supplier hereby agrees and consents that, in the event
an order for relief under the United States Bankruptcy Code has been entered with respect to
the Port, the Port will be permitted to assume this Agreement and all licenses set forth herein
pursuantto 11 U.S.C. § 365, notwithstanding any right Supplier may have pursuantto 11 U.S.C.
8 365(c)(1) to object to such assumption. This consent will constitute an irrevocable consent
pursuant to 11 U.S.C. § 365 (c)(1)(B) but only with respect to the Port's assumption of the
License (and not with respect to any assignment of this Agreement and the licenses set forth
herein).

10.  Clarifications regarding Certain Vendors. For clarification, Supplier does not need the
Port's prior written consent under Section 2 of the Standard Purchase Order Terms and
Conditions — or written subcontracts with incorporation of provisions under Paragraph B.6 of
Appendix A-2 (FAA Provisions) of the Standard Purchase Order Terms and Conditions — with
respect to Supplier’s use of Internet service providers, co-location facilities, or managed cloud
computing service providers that are part of Supplier's usual business operations—and that
were not arranged specifically for the Work for the Port or provision of the Software to the Port
under this Agreement. Notwithstanding the foregoing, however, where the Work of the Software
involves any access, collection, handling or storage of personally-identifiable information or
other Port data by Supplier (or through or at Supplier's computer systems), Supplier must gain
the Port’s prior written approval for the use of any such facilities or providers through which such
information or data will be handled or stored outside the United States.
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APPENDIX A-2
FAA PROVISIONS

The following provisions are required in all Port contracts because of the Port’s
participation in the FAA Airport Improvement Program (AIP). Supplier shall fully comply
with all of the following provisions and shall also include each these provisions in all of
its contracts and subcontracts related to this Purchase Order.

Note: Supplier is sometimes hereinafter referred to as “Contractor” and the Port is
sometimes hereinafter referred to as “Sponsor”. The Purchase Order is sometimes
hereinafter referred to as “contract” or “Agreement”. These provisions, as worded
below, are required by the AIP and may not be amended.

A. General Civil Rights Provisions.

In all its activities within the scope of its airport program, the Contractor agrees to
comply with pertinent statutes, Executive Orders, and such rules as identified in Title
VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person
shall, on the grounds of race, color, national origin (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. The above provision binds the Contractor and
subcontractors from the bid solicitation period through the completion of the contract.
This provision is in addition to that required of Title VI of the Civil Rights Act of 1964.

B. Compliance With Nondiscrimination Requirements.

During the performance of this Agreement, 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 Agreement, will not discriminate on the grounds of race, color, or 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
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procurements of materials, or leases of equipment, each potential subcontractor
or supplier will be notified by the Contractor of the Contractor’s obligations under
this contract and the Nondiscrimination Acts and Authorities on the grounds of
race, color, or national origin.

4. 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 Nondiscrimination 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:

e Withholding payments to the Contractor under the contract until the
Contractor complies; and/or

e 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.

C. Title VI List of Pertinent Nondiscrimination Acts and Authorities.

During the performance of this Agreement, the Contractor agrees to comply with the
following non-discrimination statutes and authorities; including but not limited to:

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

e 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);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act
of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or

Page 10 of 12



whose property has been acquired because of Federal or Federal-aid programs
and projects);

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

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

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

e 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);

e Titles Il and Il of the Americans with Disabilities Act of 1990 (42 U.S.C. 8
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;

e The Federal Aviation Administration’s Nondiscrimination statute (49 U.S.C.
§ 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 U.S.C. § 1681, et seq).

D. Fair Labor Standards Act.
All contracts and subcontracts that result from this solicitation incorporate 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
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workers. The Consultant has full responsibility to monitor compliance to the
referenced statute or regulation. The Consultant must address any claims or disputes
that arise from this requirement directly with the U.S. Department of Labor — Wage
and Hour Division.

E. Occupational Safety and Health Act.

All contracts and subcontracts that result from this solicitation incorporate by reference
the requirements of 29 CFR Part 1910 with the same force and effect as if given in full
text. The Consultant must provide a work environment that is free from recognized
hazards that may cause death or serious physical harm to the employee. The
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 (29 CFR Part 1910). The 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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