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1.0   Introduction 

1.0  INTRODUCTION 
The Information Services Division of the City provides services to satisfy the information processing requirements of 
all Divisions in City Government and helps these Divisions in the effective use of information and telecommunication 
technologies to better serve the citizens of Memphis. 

 
1.1 Overview of Work 

ACS on behalf of the City of Memphis’ Office of Information Services (IS) is issuing this RFQ to contract with a 
Vendor to install an Audio Visual System for the WIN’s Career Center located at the Career Center Expansion at 444 
N. Main.   

1.2 Term of Contract 
The initial contract term will be for one (1) year.  ACS reserves the option to extend the contract term for up to two 
(2) additional periods of twelve (12) months each.   

 
1.3 Response 

The Vendor(s) must submit a response with numbering corresponding to the sections 2.0 Contract Scope, 3.0 
Requirements and 4.0 Vendor Qualification. 

The following definitions are to be used when Vendor(s) is preparing responses.  

Complies: means that the Vendor(s) accepts the statement/requirement provision in every respect.  

Does Not Comply: means that the Vendor(s) does not accept provision. If the Vendor(s) does not comply with a 
particular provision then the Vendor(s) must:  

1. indicate that it does not comply; 

2. give reasons for non-compliance;  

2.0 CONTRACT SCOPE 

2.1 Sole Responsibility 
Successful Vendor shall assume full responsibility for meeting all requirements agreed to in the response to this 
RFQ.   

2.2 Sole Contact 
Further, ACS shall consider the selected Vendor to be the sole point of contact with regard to contractual matters 
and the payment of any and all charges resulting from contract obligations.  

2.3 Account Location  
The Vendor shall have a local Sales and Service Center in Shelby County (City of Memphis preferred). 

2.4 Contract Negotiations  
Vendor must indicate their willingness to negotiate a contract acceptable to both parties. A contract draft (Exhibit 1) 
is included in this RFQ. This RFQ and specified portions of the Vendor proposal will be included in such contract. 
The selected Vendor will be required to execute a written contract for and by ACS/City.  ACS/City will not execute 
the Vendor’s standard contract.  
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2.5 Compliance with Proposed Contract 
The Vendor must submit a tabulated statement with numbering corresponding to the relevant clauses of Exhibit 1 
(Contract), detailing its level of compliance with Exhibit 1 (Contract). 

2.6 Subcontracting 
The Vendor will not assign this contract. Nor shall the Vendor subcontract or permit anyone, other than the 
Vendor’s personnel, to perform any of the services, except with the written consent of the City. 

2.7 Technology Development 
The Vendor must remain attentive to technological advances and inform the City of Next Generation technology, as 
it becomes available, within the scope of services provided under the requirements of this RFQ. 

3.0 REQUIREMENTS 
 
3.1    Scope of Work  

 
To install an Audio Visual System for the WIN’s Career Center.  This will be installed in (2) areas in the Center; (1) 
Orientation Room and (1) Conference Room. 

 
Requirements: 
 Smart Board interactive Flat Panel Display 
 Wireless Slate with Mouse 
 Wireless Wall mounted touch panel   
 Wireless touch panel wall docking station 
 DVD Recorder/VCR with digital tuner 
 30 watt/mixer amplifier 
 Ceiling speakers 
 Elite rack 20 spaces 
 Plexi front door for erk- 20 with lock 
 Outlet power strip 
 Universal shelf 

 
3.2     Maintenance  

 Vendor must state the manufacturer’s warranty  
 Vendor must state the period of coverage for the installation warranty  
 Vendor must quote the annual maintenance for the hardware in one (1) and two (2) year increments and the 

period of coverage.  The maintenance price increase cannot be more than 5%.   
 
3.3 Site Visits 

Site visits will be held July 6th through July 8th and must be scheduled through MeYucca Rayner, (901) 636-7142 
Office, (901) 569-3982 Cell or via email, meyucca.rayner@memphistn.gov 

 
3.4 Competitive Pricing 

The City expects to receive the lowest prices the Vendor is charging other organizations purchasing similar 
quantities of service, maintenance, and equipment. The City reserves the right to terminate the contract if, in the 
City’s opinion, prices are deemed to be out of line with the general marketplace. The cost must be listed in section 
four (4) of the response.  
 

4.0 Vendor Qualification 

 
4.1 Business Operation, Account Manager, Location and Business Compliance 
 

a. Vendor must have experience in providing similar support and services for a minimum of five (5) years.  
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b. As part of this RFQ the City expects the selected Vendor(s) to provide a dedicated account Project Manager who 

will be the single point of contact for all issues regarding the Library’s Network Assessment.  This individual will 
work with the City and ACS Staff to proactively address any and all problems/issues. 
 

c. Additionally, the City desires the Vendor(s) of the proposed solution to have a local office in the Shelby county 
area or neighboring counties (“Crittenden, Desoto, Fayette or Tipton”), preferably in the City of Memphis. 

 
d. Vendor must also be in compliance with all City of Memphis, Shelby County and Tennessee business licensing, 

bond and insurance requirements. Vendor must provide a current copy of its business license.  
 

e. Living Wage Ordinance:  In accordance with Ordinance No. 5185, Amendment No. 5257, commonly referenced 
as the Living Wage Ordinance, any contractor or subcontractor holding a service agreement with ACS on behalf 
of the City of Memphis must pay a living wage to each of its employees in the amount of $10.27 per hour with 
health benefits for employees and their dependents or $12.32 per hour without health benefits. Proof of such 
compensation must be evidenced by payroll reports which shall include information required by City (Exhibit D 
of Exhibit 1).  

 
1. Indemnification: Vendor shall indemnify, defend, and hold harmless ACS and the City, its respective agents, officers, 

employees and elected and appointed officials from and against any and all losses, claims, suits, actions, and costs of 
any kind, including all reasonable costs of investigation or defense (including attorneys' fees), that arise or are alleged 
to have arisen out of, or in connection with, the (i) negligent or intentional acts or omissions of Vendor or Vendor 
personnel, or (ii) breach by Vendor of any term of this Agreement.  In addition, Vendor shall indemnify, hold harmless 
and defend ACS and the City from and against any and all liability, damages, costs, and expenses, including, but not 
limited to, defense costs and attorney's fees, for or by reason of any actual or alleged infringement of any United 
State’s patent, copyright, or any actual or alleged trade secret disclosure, arising from or related to the operation and 
utilization of Vendor’s work under this Agreement. 

 
2. Insurance: Vendor shall provide and maintain at its own expense during the term of this Agreement the following 

programs of insurance covering its operations hereunder. Such insurance shall be provided by insurer(s) satisfactory to 
ACS’s Risk Manager, and evidence of such programs satisfactory to ACS shall be delivered to ACS, on or before the 
effective date of this Agreement. Such evidence shall specifically identify this Agreement and shall contain express 
conditions that ACS is to be given written notice at least thirty (30) days in advance of any material change or 
termination of any program of insurance. Such insurance shall be primary to and not contributing with any other 
insurance maintained by ACS, and shall name ACS as additional insured on the Commercial General Liability Policy, 
Business Automobile liability, excess umbrella liability. Vendor shall include ACS as loss payees on the property and 
commercial crime insurance policies. All such insurance shall be issued by a company that is licensed to do business in 
the State where the work is being performed and has a rating equal to or exceeding A- from A.M. Best. 
 
The following coverages are the minimum amounts required: 
 
i. Commercial General Liability Insurance: including Premises & Operations, Products/Completed Operations, 
Contractual, Broad Form Property Damage, and Personal Injury with a combined single limit of not less than One Million 
Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) general aggregate. This coverage will also 
include a waiver of subrogation clause in favor of ACS. If the above insurance is written on a Claims Made Form, such 
insurance shall be endorsed to provide an extended reporting period of not less than two years following the expiration 
or termination of this Agreement. 
 
ii. Business Automobile Liability Insurance: endorsed for all owned, non-owned, borrowed, leased, and hired 
vehicles with a combined single limit of at least One Million Dollars ($1,000,000) each accident. If Vendor’s employees 
use personal vehicles in the performance of work under this subcontract, the State Financial Responsibility Law must be 
complied with by the employee, and an “Employees as Insured” endorsement shall be required to Vendor’s Business 
Auto Policy. This coverage will also include a waiver of subrogation clause in favor of ACS. 
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iii. Worker’s Compensation: Vendor shall maintain a program of workers' compensation insurance in an amount and 
form to meet all applicable requirements of the State of Tennessee, including employer’s liability with a Five Hundred 
Thousand Dollar ($500,000) limit, covering all persons performing work on behalf of Vendor and all risks to such 
persons under this Agreement.  
 
iv. Property Insurance: against all risks of physical loss or damage to property in Vendor’s care, custody, or control 
and covering not less than the full replacement cost of any property at risk due to this Agreement. 
 
v. Professional Liability: that will cover all acts, errors, or omissions by the Vendor in the amount of One Million 
Dollars ($1,000,000) per claim with an annual aggregate of at least Two Million Dollars ($2,000,000) inclusive of legal 
defense costs. 
 
vi. Excess Umbrella Liability Insurance: in the amount of Five Million Dollars ($5,000,000) per occurrence. ACS 
shall be included as additional insured. 
 
vii. Commercial Crime: Vendor shall maintain a fidelity bond/commercial crime insurance policy, in the amount of not less 
than Five Million Dollars ($5,000,000), to insure against loss of money, securities, or other property referred to hereunder 
which may result from employee dishonesty, forgery or alteration, theft, disappearance and destruction, computer fraud, 
and burglary and robbery. Such insurance shall be primary and name the ACS as loss payee as their interests may appear. 

 
3. Failure to Procure Insurance: Failure on the part of Vendor to procure or maintain the required insurance shall 

constitute a material breach and default of this Agreement upon which ACS may terminate or suspend this Agreement. 
If coverage is canceled, terminates, or lapses and is not replaced with similar coverage, ACS has the right to go out and 
purchase insurance. The Vendor will be responsible for all costs and deductibles associated with the purchased 
insurance. 

 
4. Claims Procedure: The Vendor agrees to notify ACS immediately of any claim that may involve ACS. Notification should 

be sent to the ACS Project Director. 
 

5.0 General Information 

 
This section covers topics describing the obligations and expectations of the ACS/City and Vendors. 
 
5.1 Disclosure of Information 
Once the final contract is awarded, the selected Vendor shall not disclose any details in connection with City or ACS 
information without the advance written approval of the City’s Contract Administrator. The Vendor may identify its services 
to clients provided that during the performance period of the contract, the Vendor shall not publish or disseminate 
commercial advertisements, press releases or feature articles using the name of the City/ACS without written consent of the 
Contract Administrator.  
 
5.2 Proprietary Considerations and Public Records 
Responses to this RFQ become the exclusive property of the City and are public record. 
 
5.3 Non-Responsive Proposals 
The City reserves the right to deem proposals non-responsive if any of the documents required by the City are omitted; 
dates/times related to the RFQ are missed, or if the basic required components of the solution and related services are not 
addressed. Notwithstanding any other provisions of this RFQ, the City reserves the right to reject any or all proposals. 
 
5.4 Inquiries 
All questions pertaining to the RFQ must be forwarded to ACS at the e-mail address listed on the front page of this 
document under “E-Mail Inquiries”. All questions received by the stated time will be answered in a timely manner. 
Failure to address questions to the appropriate contact may disqualify a proposal from consideration. Written responses to 
all properly presented questions will be provided at least 24 hours prior to proposal closure via the City website at 
http://www.memphistn.gov. Responses will not be emailed, only posted to the website. 



PAGE 6 

 
5.5 Proposal Cost 
The City will provide no reimbursement of any kind for any costs incurred in responding to this RFQ. 

6.0 Response Format / Content 
 

This section provides an outline of the format and structure of the response to the document. Failure to submit a 
response that conforms to the format outlined in the section will be considered non-responsive and, as such, will 
disqualify the Vendor.  
 
Vendors must submit one (1) original and five (5) copies of the proposal, including two (2) on CD and must be able 
to be viewed using Microsoft Office Products or Adobe Acrobat software, supporting manuals, brochures and reports 
on or before, but no later than 2:00 p.m. CENTRAL TIME on the date listed on the front page of this document.  
Proposals received after the closing time and date will be considered late and not entitled to participate in the process. 
Proposals, copies, and related information should be sealed in a single package with the address of the Vendor in the 
upper left-hand corner and clearly marked with the project name listed on the cover page of this RFQ. Sealed 
responses must be addressed as it appears on the front page of this document titled “Proposal Accepted at”.    
 
The following outline is required to be used for Vendor responses 
(Including headings, sections and paragraphs) 
 

1. Cover Letter, Corporate Introductions and Company Background 
2. Table of Contents 
3. Response 
4. Cost 
5. References 
6. Completeness 
7. Executive Summary 

 
Response Preparation 

In preparing a response to this RFQ, the following should be considered: 
 
a. Proposals should be written clearly, unambiguously and to the extent possible in such a   
 manner that evaluation committee members with little or no technical expertise will understand it. 
b. Proposals should be specific and complete in every detail. However, Vendors are welcome to outline 

alternative or additional services, provided the associated costs and benefits to the City are clearly 
presented. While the City and ACS encourage Vendor creativity in response to the RFQ, the evaluation of 
proposals will be based primarily on responses to the required elements. 

c. Proposals may be deemed non-responsive if they are substantially an advertisement of past 
accomplishments and corporate history.  

d. Proposals must conform to the outline, including headings, sections and paragraphs.   
Vendors may further subdivide specific paragraphs or add relevant sections at the end of their proposals. 
However, the proposal must be clearly organized so the evaluating committee is able to easily locate 
responses to specific items.   

e. All specified information must be provided in accordance with the outline. Reference to other documents 
must only be used to supplement and/or substantiate information outlined in the body of the proposal.  

f. All pages must be sequentially numbered.  
g. All responses shall be firm offers and may not be withdrawn for a period of 120 calendar days following the 

date listed in on the cover page.  
 
1. Cover Letter, Corporate Introductions and Company Background 

This section shall comprise no more than four (4) pages, including name and address of the firm or joint 
venture submitting the proposal and the name, address and telephone number of the person(s) authorized to 
represent the firm or joint venture. If the proposal is being submitted by or on behalf of more than one entity, all 
entities represented must be clearly identified.  
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 Vendor must provide a brief company description, history and financial status. In addition, Vendor should 

submit the following information: 
 

a) Name.  The name under which the bidder is licensed to do business. 
b) Address.  The address of the bidder’s headquarters office. 
c) Local Address.  The address of the bidder’s local office responsible for the proposed work, if different from the 

headquarters office. 
d) Local Officers.  Names, titles and telephone numbers of local officers or representatives of the bidder. 
e) Years of Local Service Experience.  The number of years the bidder has actively participated in work in 

Shelby County and its neighboring counties similar to that described in this RFQ Section 1. Overview of Work. 
f) Size of Staff.  The number of bidder employees: internationally, nationally and locally.  Information must 

include the total number of employees in Shelby County and its neighboring counties; in particular, the number 
of technical and support staff presently supporting similar service, their qualifications and length of service. 

g) Annual Report.  The bidder’s most recent annual report or current audited financials.  The financial stability of 
the Vendor and the Vendor’s length of time in business will be closely evaluated. 

h) Customer List.  Names, address and telephone numbers of customers to whom the bidder provides the 
same/similar services as quoted in this document.  References may be contacted to describe their experience 
with the bidder, including the quality of the bidder’s technical support and maintenance.  Particular attention will 
be paid to the number of Shelby and neighboring county customers and the quality of service rendered to 
those customers. 

i) Record with the City.  Description of past bidder experience in delivering products or services to The City 
similar to those required under the contract. 

j) Warranties.  Description of warranties available from or through the bidder, including manufacturer’s 
warranties on components. 

k) Current Contract Obligations.  Existing Vendor contractual commitments of similar scope and priority and 
their estimated impact on the Vendor’s ability to service this contract, if awarded. 

l) Other.  Other general information, as determined by the Vendor to be of importance in evaluating the Vendor. 
 
2. Table of Contents 

The table of contents should provide a comprehensive listing of the material in the proposal arranged by 
section, with a listing of the subject(s) in each section and with pages numbered.  

 
3. Response 

The Vendor must thoroughly discuss and explain in detail how their response to each requirement in the RFQ 
will be met as stated in section 1.3.  

 
4.        Cost Table 

The cost to the City for the Vendors’ various services must be submitted in a cost table. Cost submitted should 
be the Vendor’s best and final offer. Separate quotes must be given for sections 3.1 and 3.2. 

 
5. References 

Vendor must provide references that are able to confirm the successful installation and support of other clients 
of equal size. The references must include the name, address and telephone number of top-level management 
contact person for each reference and must include the equipment and services supported within the scope of 
this RFQ.  ACS must be able to contact the reference without notification to the Vendor. A minimum of three 
(3) and a maximum of six (6) references must be provided. At least two (2) references should be for contracts 
of similar size or larger.  

 
6. Completeness 

Although the City and ACS have made every reasonable effort, there is no representation made regarding the 
completeness of the contract requirements. The Vendor is expected to review the requirements and make 
appropriate recommendations. Any required services, products, or equipment not specified in the proposal will 
be the sole responsibility of the Vendor and should be listed in this section.  
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7. Executive Summary 
Vendor shall describe in non-technical terms their approach to implementing the requested service, identifying 
any unique or distinctive services to which the Vendor wishes the evaluation committee to give particular 
attention. Do not include any pricing in this section.   
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Exhibit 1 
 

 “Proposed Contract” SERVICES AGREEMENT 
 
THIS SERVICE AGREEMENT (hereinafter “Agreement”) is made and entered into as of this date, month and year (the 
“Effective Date”), by and between ACS GOVERNMENT SYSTEMS, INC., with offices located at 1800 M Street, NW, 
Washington, DC 20036 (hereafter “ACS”), acting on behalf of the City of Memphis, Tennessee, and Vendor  with offices 
located at Vendor Address  (hereinafter "Vendor"). 
 

WHEREAS, ACS is operating under contract to perform information technology services for the City of Memphis, 
Tennessee;  
 
 

WHEREAS, ACS is empowered under its contract with the City of Memphis to act on behalf of the City of Memphis, 
including agencies, departments or representatives thereof for the purpose of procuring information technology services; 
 
 WHEREAS, ACS on behalf of the City of Memphis desires to obtain from Vendor certain installation of audio visual 
systems;  
 
 WHEREAS Vendor is ready, willing and able to provide the services outlined in this Agreement, under the terms and 
conditions described herein, and 
 
 WHEREAS, this Agreement includes and incorporates the following exhibits: 
 
Exhibit “A”: Scope of Work 
Exhibit “B”: Pricing Sheet / Payment Provisions  
Exhibit “C”: Employee Acknowledgement and Confidentiality Agreement 
Exhibit “D”: Living Wage Ordinance  
 
 NOW, THEREFORE, in consideration of the promises and the mutual commitments contained herein, the parties 
agree as follows: 
 
1. Order of Precedence  
 
        In the event of any inconsistency between this Agreement, and any other conditions of sale set forth by Vendor, the 
order of precedence shall be as follows: this Agreement and any other conditions of sale set forth by Vendor.  
 
2. Third Party Beneficiary 
 
 ACS and Vendor understand and agree that this Agreement is entered into for the benefit of the City of Memphis, 
Tennessee and that the City of Memphis (“City” or ‘Client”) is hereby expressly made a third party beneficiary of this 
Agreement. 
 
3. Services 
 

Vendor shall fully provide, and complete all services and deliverables set forth in Exhibit “A” – Scope of Work.  All work 
will be performed in accordance with the specifications set forth in this Agreement.  There is no guaranteed minimum or 
maximum amount of supplemental services to be purchased under this Agreement, and the Agreement does not grant 
Vendor the exclusive right to provide any products or services.  ACS may, upon 15 days prior written notice, terminate any 
services set forth in Exhibit A pursuant to this Agreement. Additional purchases of hardware, software or services will be 
made via an Order Letter / Purchase Order Exhibit “C”. 
 
4. Personnel 
 

 

DRAFT 



PAGE 10 

All Vendor personnel performing work under this Agreement shall be subject to the prior and continuing approval of 
ACS and the City.  If at any time during the term of this Agreement, any Vendor personnel are not approved by ACS and the 
City, then Vendor shall, immediately upon receipt of written notice from ACS, replace such personnel with substitute qualified 
personnel or take such other action as requested by ACS.  

 
 ACS and Vendor both agree that it is in their best interests to keep the turnover rate of the Vendor personnel 
performing the services to a reasonably low level.  Accordingly, if ACS believes that Vendor's turnover rate may be 
excessive and so notifies Vendor, Vendor shall provide data concerning its turnover rate, meet with ACS to discuss the 
reasons for, and impact of, the turnover rate and otherwise use good-faith, commercially reasonable efforts to keep such 
turnover rate to a reasonably low level. If appropriate, Vendor shall submit to ACS its proposals for reducing the turnover 
rate, and the parties shall mutually agree on a program to bring the turnover rate down to an acceptable level. In any 
event, notwithstanding transfer or turnover of personnel, Vendor remains obligated to perform the services without 
degradation and in accordance with this Agreement. 

 
Vendor warrants and represents that all personnel furnished by Vendor under this Agreement are the employees or 

agents of Vendor.  Vendor shall be solely liable and responsible for providing to, or on behalf of, all persons performing work 
pursuant to this Agreement, all employee compensation and benefits.  ACS and the City shall have no liability or responsibility 
for the payment of any salaries, wages, unemployment benefits, health, welfare and disability benefits, Federal and local taxes, 
or other compensation, benefits, or taxes, for any personnel provided by or on behalf of Vendor. In addition Vendor shall be 
solely liable and responsible for any and all workers' compensation benefits to any person as a result of injuries arising from or 
connected with any work performed by or on behalf of Vendor pursuant to this Agreement.  
 

Vendor shall conduct all necessary employment eligibility verifications for the Vendor personnel performing work under 
this Agreement.  Additionally, Vendor will perform Background Checks on any employee assigned to this agreement, if 
requested by ACS.  
 
5. Warranties 
 
 Vendor warrants that: 
 
 a. Vendor shall strictly comply with the specifications, requirements, standards, and representations set forth in 

this Agreement and the attachments thereto. 
 
 b. All tasks, deliverables, goods, services, and other work shall be provided by Vendor in a timely and professional 

manner by qualified personnel. 
 
 c. All tasks, deliverables, goods, services, and other work performed by Vendor shall be complete, uniform in 

appearance, and in accordance with generally applicable standards in the industry and shall perform according 
to the requirements as set forth in Exhibit “A” – Scope of Work.. 

 
 d. None of the Vendor work product(s) or Vendor material(s) provided under this agreement to ACS, nor 

Vendor’s performance of the services will: (i) infringe on the copyrights, trademarks, service marks, trade 
secrets or trade names of any third party arising or enforceable under the laws of the United States, (ii) 
infringe on any existing patents of any third party, or (iii) contain confidential or proprietary material 
misappropriated from any third party. 

  
e. In the event that warranty or non-warranty repairs are necessary, Vendor shall respond in person on the 

same day as a service request on a downed system is made and no later than twenty-four hours after 
service is requested on a downed node. 

  
f. In the event that any service provided under this Agreement are found to be non- compliant with the 

above warranty, Vendor shall for a period of twelve (12) months from the event(s) giving rise to the claim, 
either: a) correct the defective service item(s) at Vendor’s expense, or b) provide ACS with an equitable 
adjustment in the contract price. 

  

 

DRAFT 
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6. Compensation 
 
 All compensation to Vendor under this Agreement shall be paid by ACS and shall be set forth on the Pricing Sheet 
annexed hereto as Exhibit “B” – Pricing Sheet.   
 
Vendor will invoice ACS on a monthly basis in arrears.  Properly submitted invoices pursuant to this Agreement shall be due 
and payable by ACS thirty (30) days after receipt thereof, subject to receipt of an accurate and timely invoice delivered to 
the following address: 
 
   ACS State and Local Solutions, Inc. 
   PO Box 981245 
   El Paso, TX  79998-1245   
   ATTN: Memphis/ESG/30411030 
 
 
7. Term of Contract 
 
 The term of this Agreement shall commence on _________ and shall expire ___________ thereafter, unless sooner 
terminated, in whole or in part, as provided in this Agreement.  ACS will have the option to extend the contract term for 
one (1) additional period of 3 months.     
 
8. Indemnification and Insurance 
 
a. Indemnification: Vendor shall indemnify, defend, and hold harmless ACS and the City, its respective agents, officers, 

employees and elected and appointed officials from and against any and all losses, claims, suits, actions, and costs of 
any kind, including all reasonable costs of investigation or defense (including attorneys' fees), that arise or are alleged 
to have arisen out of, or in connection with, the (i)  omissions of Vendor or Vendor personnel, or (ii) breach by Vendor 
of any term of this Agreement.  In addition, Vendor shall indemnify, hold harmless and defend ACS and the City from 
and against any and all liability, damages, costs, and expenses, including, but not limited to, defense costs and 
attorney's fees, for or by reason of any actual or alleged infringement of any United State’s patent, copyright, or any 
actual or alleged trade secret disclosure, arising from or related to the operation and utilization of Vendor’s work under 
this Agreement.   

 
b. Insurance: Vendor shall provide and maintain at its own expense during the term of this Agreement the following 

programs of insurance covering its operations hereunder.  Such insurance shall be provided by insurer(s) satisfactory to 
ACS’ Risk Manager, and evidence of such programs satisfactory to ACS shall be delivered to ACS’ Contract 
Administrator, on or before the effective date of this Agreement.  Such evidence shall specifically identify this 
Agreement and shall contain express conditions that ACS is to be given written notice at least thirty (30) days in 
advance of any material change or termination of any program of insurance. 
 

 Such insurance shall be primary to and not contributing with any other insurance maintained by ACS, and shall name 
ACS as additional insured on the Commercial General Liability Policy, Business Automobile liability, excess umbrella 
liability. Vendor shall include ACS as loss payees on the property and commercial crime insurance policies. 
 

 All such insurance shall be issued by a company that is licensed to do business in the State where the work is being 
performed and has a rating equal to or exceeding A- from A.M. Best. ACS shall have the right to include additional 
requirements or modify the current requirements at anytime during the term of this Agreement as it becomes 
necessary. The following coverage’s are the minimum amounts required but not limited to: 

  
i. Commercial General Liability Insurance, including Premises & Operations, Products/Completed 

Operations, Contractual, Broad Form Property Damage, and Personal Injury with a combined single limit of not 
less than one million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) general 
aggregate. The general aggregate should apply per location or per project or both. This coverage will also 
include a waiver of subrogation clause in favor of ACS. 

 

 

DRAFT 
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If the above insurance is written on a Claims Made Form, such insurance shall be endorsed to provide an 
extended reporting period of not less than two years following the expiration or termination of this Agreement. 

 
ii. Business Automobile Liability Insurance, endorsed for all owned, non-owned, borrowed, leased, and hired 

vehicles used by Subcontractor in fulfillment of its obligations under this Subcontract, with a combined single 
limit of at least one million dollars ($1,000,000) per accident, and containing a waiver of subrogation clause in 
favor of Contractor.  

 
iii. Worker’s Compensation in an amount and form to meet all applicable requirements of the State where the 

work is being performed, including employer’s liability, with a five hundred thousand dollar ($500,000) limit, 
covering all persons performing work on behalf of Subcontractor and all risks to such persons under this 
Agreement, and containing a waiver of subrogation clause in favor of Contractor. 

 
iv. Property Insurance against all risks of physical loss or damage to property in Subcontractor’s care, custody, 

or control and covering not less than the full replacement cost of any property at risk due to this Agreement. 
 

v. Professional Liability to cover all acts, errors, or omissions by the Subcontractor in the amount of one million 
dollars ($1,000,000) per claim, with an annual aggregate of at least two million dollars ($2,000,000), inclusive 
of legal defense costs. 

 
vi. Commercial Crime:  In the event that Subcontractor responsibility under this Subcontract involves the 

handling of money, checks, credit cards, securities, and/or third party property, Subcontractor shall maintain a 
fidelity bond/commercial crime insurance policy including coverage for property of third parties in an amount 
equal to the estimated annual amount of funds and/or third party property that Subcontractor shall have in its 
care, custody, or control but in any case not less than One Million Dollars ($1,000,000) to insure against loss of 
money, securities, or other property referred to hereunder which may result from employee dishonesty, forgery 
or alteration, theft, disappearance and destruction, computer fraud, and burglary and robbery. Such insurance 
shall be primary and name the Customer and ACS as loss payee as their interests may appear.   

 
vii. Excess Umbrella Liability Insurance in the amount of five million dollars ($5,000,000) per occurrence and 

listing Customer and ACS as additional insureds. 
 
 Failure to Procure Insurance:  Failure on the part of Vendor to procure or maintain the required insurance shall 

constitute a material breach and default of this Agreement upon which ACS may terminate or suspend this Agreement. 
If coverage is canceled, terminates, or lapses and is not replaced with similar coverage, ACS has the right to go out and 
purchase insurance. The Vendor will be responsible for all costs and deductibles associated with the purchased 
insurance. 

 
 Claims Procedure: The Vendor agrees to notify ACS immediately of any claim that may involve ACS. Notification should 

be sent to the ACS' Project Director.  
 
9. Compliance with Applicable Law 
 
 Vendor shall comply with all applicable Federal, State, and local laws, rules, regulations, ordinances, and directives, and 
all provisions required thereby to be included in this Agreement are hereby incorporated herein by reference. 
 
 Vendor shall indemnify and hold harmless ACS and the City from and against any and all liability, damages, costs, and 
expenses, including, but not limited to, defense costs and attorney's fees, arising from or related to any violation on the part of 
Vendor, its employees, agents, or subcontractors of any such law, rules, regulations, ordinances or directives. 
 
 All Vendor personnel providing services under this Agreement which require specific Federal, State, or local 
governmental licenses or credentials shall maintain such licenses or credentials current and valid throughout the period of 
Agreement performance.  Any Vendor agent or employee who drives a vehicle in performance of contract operations shall have 
a valid operator's license for that vehicle class; evidence of vehicle insurance coverage for the driver will be required prior to 
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assignment to such duties.  Vendor shall maintain a file of required insurance, licenses and credentials for the business entity 
and for all subject employees which is current at all times and accessible for ACS inspection. 
 
10. Fair Labor Standards 
 
 Vendor shall comply with all applicable provisions of the Federal Fair Labor Standards Act, and shall indemnify, defend, 
and hold harmless ACS and the City, their officers, employees and agents from any and all liability, including, but not limited to, 
wages, overtime pay, liquidated damages, penalties, court costs, and attorney's fees arising under any wage and hour law, 
including but not limited to, the Federal Fair Labor Standards Act, for work performed by Vendor's employees for which ACS or 
the City may be found jointly or solely liable. 
 
11. Nondiscrimination and Affirmative Action 
 
 Vendor certifies and agrees that all persons employed by it, its affiliates, subsidiaries, or holding companies are and will 
be treated equally without regard to or because of race, creed, color, religion, ancestry, national origin, sexual orientation, sex, 
age, condition of physical or mental handicap, marital status, or political affiliation, in compliance with all applicable Federal and 
State anti-discrimination laws and regulations.  Vendor shall certify, at ACS’ request that it is in full compliance with all 
applicable EEO rules and laws. 
 
12. Records and Audits 
 
 Vendor shall maintain accurate and complete financial records of its activities and operations relating to this Agreement 
in accordance with generally accepted accounting principles.  Vendor shall also maintain accurate and complete employment 
and other records relating to its performance of this Agreement.  Vendor agrees that ACS shall, upon reasonable notice and 
scheduling, have access to and the right to examine, audit, excerpt, copy or transcribe any pertinent transaction, activity, or 
records relating to this Agreement (i.e. invoicing/billing, incident log (s) and time card (s)). Vendor shall keep and maintain this 
documentation and it shall be made available to ACS during the term of this Agreement and for a period of 5 years thereafter 
unless written permission of ACS is given to dispose of any such material prior to such time.  All such material shall be 
maintained by Vendor at a location in Memphis, Tennessee, provided that if any such material is located outside of Memphis, 
then, at ACS' option, Vendor shall, at its sole expense, have such material delivered to its location in Memphis, Tennessee for 
inspection by ACS and the City within five (5) days of ACS’ request for such material. 
 
 Failure on the part of Vendor to comply with the provisions of this paragraph shall constitute a material breach of this 
Agreement upon which ACS may terminate or suspend this Agreement as provided in Section 18(a) of this Agreement. 
 
13. Living Wage Ordinance  
 

In accordance with Ordinance No. 5185, Amendment No. 5257, commonly referenced as the Living Wage Ordinance, 
any contractor or subcontractor holding a service agreement with ACS on behalf of the City of Memphis must pay a living wage 
to each of its employees in the amount of $10.27 per hour with health benefits for employees and their dependents or $12.32 
per hour without health benefits. Proof of such compensation must be evidenced by payroll reports which shall include 
information required by City (Exhibit D).  
 
14. Governing Law; Jurisdiction and Venue 
 
 This Agreement shall be governed by, and construed in accordance with, the laws of the State of Tennessee. 
 
 The Parties hereby submit and consent to the exclusive jurisdiction of any state or federal court located within 
Shelby County or the United States Western District of Federal Court within the State of Tennessee and irrevocably agree 
that all actions or proceedings relating to this Agreement, other than any action or proceeding required by this Agreement 
to be submitted to arbitration, will be litigated in such courts, and each of the Parties waives any objection which it may 
have based on improper venue or forum non conveniens to the conduct of any such action or proceeding in such court. 
 
15. Severability 
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 If any provision of this Agreement or the application thereof to any person or circumstance is held invalid, the 
remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected 
thereby. 
 
16. Penalties and Liquidated Damages 
 
 Vendor recognizes that various ACS losses, penalties (including service level penalties), and/or liquidated damages may 
be assessed against ACS for certain failures to perform.  In any such case where ACS’ failure to perform is due to some act or 
omission, or failure to perform on Vendor’s part, Vendor agrees to pay or reimburse ACS for such assessments and ACS may 
deduct same from any Vendor’s invoices as applicable. In any such case where Vendor is assessed penalties, such penalties will 
not exceed the corresponding amount ACS is penalized by Client due to the Vendor’s act, omission, or failure to perform.   
 
17. Suspended or Debarred Entities 
 
 By signing this Agreement, Vendor certifies that it is not presently listed by any federal agency as debarred, suspended, 
or proposed for debarment from any federal contract activity.  If, during the term of this Agreement, this information changes, 
Vendor shall notify ACS without delay.  Such notice shall contain all relevant particulars of any debarment, suspension, or 
proposed debarment. 
 
18. Prohibition Against Assignment, Delegation and Subcontracting 
 
 This Agreement, or any interest therein, including, but not limited to, any claim for monies due or to become due 
with respect thereto, shall not be assigned or delegated, or both, by Vendor, and any assignment or delegation shall be null 
and void.  Except as may be approved in writing by ACS no performance of this Agreement, or any part thereof, shall be 
subcontracted by Vendor, and any such subcontract shall be null and void. 
 
19. Termination and Suspension 
 
(a) Termination for Cause: Either Party may terminate this Agreement for cause.   Events constituting cause shall 
include, but not be limited to: (i) commencement of bankruptcy or insolvency proceedings by or against the other party; (ii) 
continued, flagrantly unsatisfactory performance by either party’s personnel; (iii) continued failure to meet the performance 
standards described in this Agreement or Exhibit “A”; and (iv) breach of any other material condition of this Agreement.  If 
termination is for reasons of cause, the terminating party shall issue a written cure notice to the other party.  The 
terminated party shall have ten (10) days from the receipt of said notice to provide a written Corrective Action Plan (CAP) 
to the terminating party.  If the CAP, as may be amended by the parties, is found to be acceptable to the terminating party, 
the terminated party shall proceed to cure the identified defects.  Such additional time to cure defects shall not waive either 
party’s rights to terminate the Agreement if the identified defects in the Cure Notice are not corrected to the satisfaction of 
the terminating party.  If, at the terminating party’s sole determination, the Agreement is terminated for cause, the 
terminated party shall be paid for those services provided and accepted by the terminating party up to the time of 
termination. 
   
(b) Termination for Convenience: ACS may, in its sole discretion, terminate the Agreement for convenience.  In the 
event of a termination for convenience, ACS shall pay the Vendor for the services performed and/or materials provided and 
accepted in accordance with the Agreement’s provisions, up to the effective time of termination as specified in the Notice of 
Termination for Convenience.  Termination for Convenience costs shall be subject to audit by ACS for determinations of 
reasonableness.  If Default is later determined to be based on an event which did not constitute Cause, Termination shall 
be treated as if for Convenience. 
 
Under any termination, ACS shall provide disposition instructions to Vendor for work product paid for or otherwise belonging to 
ACS or the City, which is in the custody of the Vendor.  Vendor further agrees to comply with any assistance reasonably 
requested by ACS to facilitate the orderly transfer of the services to ACS or its designee.  
 
(c) Suspension: ACS may, at its sole option, issue to Vendor a total or partial Notice of Suspension of Work.  In the 
event of a suspension of project work, ACS shall pay Vendor for the services performed and/or materials provided and 
accepted in accordance with the Agreement’s provisions, up to the effective time of suspension as specified in the Notice of 
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Suspension.  Vendor will also deliver all the completed and partially completed deliverables to and as directed by ACS.  If 
Vendor does not receive written notice to continue the suspension, resume or terminate the Project within a 30 day period 
immediately following Vendor’s receipt of ACS’ Notice of Suspension, then the Agreement will terminate automatically for 
the convenience of ACS, in accordance with Section 18(b).  
 
20. No Amendments 
 
 The terms of this Agreement may not be varied or modified in any manner, except in a subsequent writing executed 
by an authorized representative of each party. 
 
21. ACS’ and City Facilities 
 
 Except to the extent otherwise approved by the City and/or ACS, in their sole discretion, Vendor shall use any and 
all items provided by the City and/or ACS for the sole and exclusive purpose of providing the services described in this 
Agreement. Use of City and/or ACS facilities by Vendor does not constitute a leasehold interest in favor of Vendor or 
Vendor's customers. 
 
 Vendor shall use any and all items provided by the City and/or ACS in an efficient manner. To the extent that 
Vendor utilizes such City and/or ACS provided items in any manner that unnecessarily increases facility costs or other costs 
incurred by the City and/or ACS, City and/or ACS reserves the right to set-off the excess costs of such practices. Vendor 
shall be responsible for any damage to any and all item(s) provided by the City and/or ACS resulting from the abuse, 
misuse, neglect or gross negligence of Vendor, its employees and subcontractors or other failure to comply with its 
obligations respecting the such items provided by the City and/or ACS. 
 
 Vendor, its employees and agents shall keep any and all items provided by the City and/or ACS in good order, not 
commit or permit waste or damage to such items, not use such items for any unlawful purpose. Vendor shall act and 
comply with City's and/or ACS’ standard policies and procedures as made available to Vendor regarding access to and use 
of such City and/or ACS provided items, including procedures for the physical security of the City and/or ACS facilities. 
 
 Vendor shall permit City and its agents and representatives, including ACS, to enter into those portions of the City 
and/or ACS facilities occupied by Vendor staff at any time to perform facilities-related services. 
 
 Vendor shall not make any improvements or changes involving structural, mechanical or electrical alterations to the 
City and/or ACS facilities without the City's and/or ACS’ prior written approval. Any improvements to the City and/or ACS 
facilities will become the property of the City and/or ACS. 
 
 When the City and/or ACS facilities are no longer required for performance of the services described in Exhibit “A”, 
Vendor shall return such facilities to the City and/or ACS in substantially the same condition as when Vendor began use of 
such facilities, subject to reasonable wear and tear. 
 
22. Due Diligence and Non-Reliance 
 
 Vendor represents, warrants and covenants that it has had opportunity to conduct, and has conducted, due 
diligence with respect to the City’s IT environment, and all other items and conditions it deems necessary to conclude this 
Agreement, and Vendor represents, warrants and covenants that it has not relied upon any written or oral statement of 
ACS or it’s employees, directors, officers, consultants, attorneys or any elected or appointed officials in concluding this 
Agreement. 
 
23. Obligations Extended Beyond Period of Performance 
 
 Vendor, its employees, agents, and subcontractors shall not disclose any details in connection with this Agreement 
to any party, except as may be otherwise provided herein or required by law, for a period of no less than five (5) years 
from the termination of this Agreement and any subsequent amendments.  In addition, the Indemnification, Records and 
Audits, Penalties, and Confidentiality provisions of the Agreement shall survive for a period of five (5) years following the 
expiration or earlier termination of this Agreement.   
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24. Confidentiality 
 
 Vendor agrees during the term of this Agreement and thereafter that it will take all steps reasonably necessary to 
hold ACS’ and the City’s proprietary, confidential and trade secret information in trust and confidence.  Vendor shall not use 
or disclose to any person, firm or entity any proprietary, confidential or trade secret information of ACS or the City without 
the express, prior written permission of ACS or the City.   In addition, Vendor agrees to keep the terms, conditions, and 
pricing contained herein confidential.  The provisions of this Paragraph shall survive the expiration or other termination of this 
Agreement. 
 
 Vendor shall obtain an executed copy of Exhibit “C” – Employee Acknowledgement and Confidentiality Agreement – for 
each of its employees performing work under this Agreement.  Such Employee Acknowledgement and Confidentiality 
Agreements shall be delivered to ACS, on or immediately after the effective date of this Agreement but in no event later than 
the date any such employee first performs work under this Agreement. 
 
25. Software 
 

If in the event Vendor should develop software under this Agreement, and for which it is fully paid by ACS 
(hereafter “Client Proprietary Software”), Vendor recognizes that said software is the exclusive property of the City and that 
the City reserves the right to use, market, license, or sell it to others.  The Vendor agrees that the Client Proprietary 
Software is a trade secret of the City, is protected by civil and criminal law and by the law of copyright, and is very valuable 
to the City and that its use and disclosure must be carefully and continuously controlled.  The Vendor further understands 
that operator manuals, training aids, and other written materials for such Client Proprietary Software are subject to the 
Copyright Act of the United States.  Vendor shall not utilize or permit others to utilize any Client Proprietary Software, or the 
ideas, concepts, techniques, and materials associated therewith, to provide services to others. 
 
26. Termination of Prior Agreements 
 
 This Agreement, together with the exhibits thereto, constitute the entire understanding between the parties with 
respect to the subject matter of this Agreement and supersedes any prior discussions, negotiations, proposals, agreements 
and understandings. 
 
27. Conditional Agreement 
 
 This Agreement is conditioned upon the City approving the commitment of funds for this project and approving the 
contract through ACS.     
 
 
 
28. Notices 
 
 All notices or demands required or permitted to be given or made under this Agreement shall be in writing and shall be 
hand delivered with signed receipt or mailed by first-class registered or certified mail, postage prepaid, addressed to the parties 
at the following addresses.  Addresses may be changed by either party giving ten days prior written notice thereof to the other 
party. 
 

        If to ACS: If  to Vendor: 
ACS Government Systems, Inc. 
1800 M Street, NW 
Washington, DC 20036 
Attn: GCS Director of Contracts 
  

VENDOR INFORMATION  
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29. Authority 
 
 The undersigned represent that they are authorized to execute this Agreement on behalf of the parties hereto, and 
each party has relied upon the authority of the other in executing this Agreement. 
 
IN WITNESS WHEREOF, ACS and Vendor have caused this Agreement to be signed by their duly authorized agents on the 
day and year first set forth hereinabove. 
 
 

ACS GOVERNMENT SYSTEMS, INC.  VENDOR COMPANY NAME 
   

Signature  Signature 
   

Printed Name  Printed Name 
   

Title  Title 
   

Date  Date 
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EXHIBIT A 
               
 

PROJECT SCOPE 
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    EXHIBIT B 
PRICING SHEET / PAYMENT PROVISIONS 

 
The following fixed cost(s) shall apply for purposes of this Agreement.  The prices shall remain in effect  
throughout the term of this Agreement.  The Vendor may submit to ACS, for its consideration, a written  
request for a contract price adjustment prior to the beginning of each successive contract year  
(i.e. the one option year) as set forth in the Agreement.   
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EXHIBIT C 
EMPLOYEE ACKNOWLEDGEMENT AND  

CONFIDENTIALITY AGREEMENT  
 

PROJECT NAME:  
VENDOR NAME:  
CLIENT: ACS Government Systems, Inc., and the City of Memphis, 

Tennessee 
 
GENERAL INFORMATION: 
 
Your employer has entered into a contract with the CLIENT identified herein to provide certain services to CLIENT.  In order to 
perform services or work under this contract, your signature on this Employee Acknowledgement and Confidentiality Agreement 
is required. 
 
EMPLOYEE ACKNOWLEDGEMENT: 
 
I understand and agree that the VENDOR, referenced above, is my sole employer for purposes of the above-referenced 
contract, I understand and agree that I must rely exclusively upon my employer for payment of salary and any and all other 
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract. 
 
I understand and agree that I am not an employee of the CLIENT for any purpose whatsoever, and that I do not have and will 
not acquire any rights or benefits of any kind from the CLIENT by virtue of my performance of work under the above 
referenced contract.  
 
I hereby agree that I will not divulge to any unauthorized person any data or information obtained while performing work 
related to the above-referenced contract. I agree to forward all requests for the release of any data or information received by 
me to the CLIENT’s Project Director, for the above-referenced Contract, and to my immediate supervisor. 
 
I agree to keep confidential all records and all data and information pertaining to persons and/or entities receiving services from 
the CLIENT.  
 
All materials, including, but not limited to, data, information, computer program, design, and details of systems feature and 
marking plans, which the VENDOR gains access to or knowledge of in the performance of this Agreement shall be deemed 
proprietary information of CLIENT. I hereby agree not to disclose for a period of five (5) years, commencing with the date of 
the termination of this Agreement, any part of the proprietary information to other persons, and I agree to keep proprietary 
information confidential.  Information is not considered confidential if it can be obtained through open records procedures or 
independently through a third party who has legal authority to release the material. 
 
I agree to return all confidential materials to my immediate supervisor upon completion of the Contract, or termination of my 
employment with my employer, whichever occurs first. I acknowledge that violation of this agreement will subject me to civil 
and/or criminal action and that the CLIENT may seek all possible legal redress. 
 

SIGNATURE: _______________________________
  
NAME (Print): _______________________________
  
DATE: ____/____/____ 
  
POSITION: _______________________________
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EXHIBIT D 
LIVING WAGE ORDINANCE 

 














