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AGREEMENT FOR <SERVDESCRIPTION> 
  
 This Agreement is entered into this __ day of ______________, 2022 (the “Effective 
Date”), between the Wayne County Airport Authority, a public body corporate, with principal 
offices located at 11050 Rogell Drive #602, Detroit Metropolitan Wayne County Airport, Detroit, 
Michigan 48242 (the “Airport Authority”), and <ContractorNm>, a [State] [type of corporate entity], 
with offices located at [address] (the “Contractor”).  The Airport Authority and the Contractor may 
each be referred to individually as a “Party,” or collectively as the “Parties”. 
 
 WHEREAS, pursuant to amendment to the Michigan Aeronautics Code, being the Public 
Airport Authority Act, MCL 259.108 - 259.125c, the Airport Authority operates and maintains [the 
Detroit Metropolitan Wayne County Airport and Willow Run Airport (together, the “Airport”)] [the 
Detroit Metropolitan Wayne County Airport (the “Airport”)] [the Willow Run Airport (the “Airport”)], 
and has the authority to grant rights and privileges and enter into all contracts and agreements 
necessary to the performance of its duties with respect to the Airport; 

WHEREAS, the Airport Authority requires a Contractor to provide actuarial services for 
the Airport Authority, and issued Request for Proposals No. 220199 (the “RFP”), which is 
referenced in and made part of this Agreement;  

  
WHEREAS, the Contractor desires to perform such services, and submitted a proposal  in 

response to the Airport Authority’s RFP, which proposal is dated ____________, and is 
referenced in and made part of this Agreement (the “Proposal”); and 

 
NOW, THEREFORE, in consideration of the premises and mutual undertakings of the 

Parties hereto, it is agreed as follows: 
 
1. SCOPE OF WORK 

A. The Airport Authority hereby engages the Contractor, who agrees to faithfully and 
diligently perform the services described in this Agreement, the RPF, the Proposal, 
and as set forth in the attached Exhibit A (together, the “Services”) in accordance 
with the terms and conditions of this Agreement, and to the complete satisfaction 
of the Airport Authority’s Chief Executive Officer (the “CEO”) or his or her designee.   

B. The Contractor will only use experienced personnel to provide the required 
Services, and agrees that all such personnel are qualified and authorized to 
perform under the state and local laws and governing professional association 
rules where the employee is employed. The Contractor agrees that once assigned 
to work under this Agreement, key personnel and any approved subcontractors 
shall not be removed or replaced without written notice to and written approval 
from the Airport Authority. If the Airport Authority has concerns or objections 
regarding any Contractor personnel, the Airport Authority shall bring the matter to 
the attention of the Contractor for appropriate resolution.  The Contractor agrees 
to remove any personnel who do not perform satisfactorily.  Whenever an 
employee assigned to this Agreement must be replaced for any reason, the 
Contractor must supply an acceptable replacement as soon as possible and 
agrees not to substitute a lower classified employee to perform without obtaining 
prior written Airport Authority approval. 
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C. In the event there is a dispute between the Parties regarding the extent and 
character of the Services to be performed, or whether a provision of, or clause in, 
this Agreement, the RFP, the Proposal, or some combination thereof shall apply, 
the interpretation and determination of the Airport Authority shall govern. 

D. The Services shall be subject to the approval and acceptance by the Airport 
Authority through its Chief Executive Officer or his or her designee.  

E. The Airport Authority’s Chief Executive Officer, or his or her designee, will act as 
a project manager who will work with the Contractor to monitor progress under this 
Agreement, including work to be performed pursuant to this Agreement and any 
amendments to this Agreement.  

F. The Contractor warrants all goods and software used in providing the Services 
against functional, design and workmanship defects. In the event defects become 
evident, the Contractor will furnish replacement goods or software, as applicable, 
and labor as necessary, at no cost to the Airport Authority.  The warranty period, 
inclusive of workmanship and labor, shall be a minimum of 24 months from the 
date of the Airport Authority’s acceptance. 

G. The Contractor may determine employees' daily working hours.  When the 
employees are working in or about an Airport Authority facility, the Contractor 
agrees to adjust its employees' daily working hours to be the same as those 
worked by Airport Authority employees working at the facility, or as otherwise 
agreed to with the Airport Authority. 

2. ADMINISTRATION 

 The Contractor must inform the Airport Authority as soon as the following types of 
conditions become known: 

A. Probable delays or adverse conditions that do or may materially prevent the 
meeting of the objectives of this Agreement.  The Contractor must accompany this 
disclosure with a statement of any remedial action taken or contemplated by it; and 

B. Favorable developments or events which enable meeting time schedules or goals 
sooner than anticipated.   

The Contractor must maintain the organizational and administrative capacity to carry out all its 
duties and responsibilities, and understands and agrees that time is of the essence under this 
Agreement. 

3. PAYMENT BY THE AIRPORT AUTHORITY 

A. In consideration for all Services the Contractor is required to perform under this 
Agreement, the Airport Authority agrees to pay the Contractor a not to exceed 
amount of [$_____________].  Costs shall be paid to the Contractor based upon 
the amounts, fees and rates set forth in Exhibit B, which is attached to and made 
a part of this Agreement.  

B. The Airport Authority will pay the Contractor for the proper performance of the 
Services, commensurate with the progress of the work as evidenced by the timely 
performance of the Services and upon receipt and approval of an invoice, provided 
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that: (i) such invoice is submitted electronically to AP@wcaa.us; (ii) the invoice 
certifies the cost of the Services (a) rendered to date and (b) for that billing period; 
(iii) describes the Services rendered.  The Contractor must sign the invoice and 
send it to the Airport Authority for each calendar month.   

C. Final billing under this Agreement shall be submitted in a timely manner but not 
later than six months after completion of the Services.  Billings for work submitted 
later than six months after completion of the Services will not be paid. 

D. If the Services, or any part thereof, are terminated before being completed, the 
Airport Authority shall pay the Contractor for the percentage of the work that has 
been completed up to the time of termination and accepted by the Airport Authority. 
In no case shall the compensation paid to the Contractor for the Services under 
this provision exceed the amount the Contractor would have received had the 
Services, or the terminated portion of the Services, been completed.  No amount 
shall be allowed for anticipated profits or unperformed Services. 

4. TERM; AMENDMENTS 

A. Term:  The term (“Term”) of this Agreement shall be a period of three (3) years, 
commencing on [__________, 2022] and terminating on [______________, 2025], 
unless terminated sooner pursuant to the terms of this Agreement. The Airport 
Authority shall have the option, at its sole discretion and by and through the CEO, 
to extend the term of this Agreement for two (2) additional 1-year periods. 

B. Amendments: No amendment to this Agreement is effective unless it references 
this Agreement, is written, is signed and acknowledged by duly authorized 
representatives of both parties, and if required by the Airport Authority, approved 
by the board members of the Airport Authority. 

5. INDEMNIFICATION 

The Contractor will indemnify, hold harmless, and upon the Airport Authority’s request, 
defend the Airport Authority – and its board members, officers, agents, representatives and 
employees – at the Contractor’s sole expense, from and against all lawsuits, claims, liability, loss, 
cost, expense, and damages of any nature whatsoever, including claims or demands of third 
persons, just or unjust, for personal injuries, including death, or property damage, including theft 
or loss, arising or alleged to arise, either directly or indirectly, out of or in connection with the 
Contractor’s operations and performance under this Agreement, including failure to perform, 
under this Agreement.  This indemnity shall survive acceptance of the Services. 

6. INSURANCE 

A. Types and Amounts:  The Contractor, at its own expense and in its own name, and 
with the Airport Authority and the County of Wayne, as additional insureds for 
commercial general and automobile liability coverage, must provide and keep in 
force during the Term of this Agreement, the following types of insurance in not 
less than the amounts indicated below, with a financially responsible insurance 
company or companies licensed to conduct business in the State of Michigan and 
satisfactory to the Airport Authority: 

 

mailto:AP@wcaa.us
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a. Commercial General Liability (CGL): Insurance Services Office Form 
CG 00 01 covering CGL on an “occurrence” basis, including products 
and completed operations, property damage, bodily injury and 
personal & advertising injury with limits no less than $1,000,000 per 
occurrence. If a general aggregate limit applies, either the general 
aggregate limit shall apply separately to this project/location (ISO CG 
25 03 or 25 04) or the general aggregate limit shall be twice the 
required occurrence limit.  

b. Automobile Liability: Insurance Services Office Form Number CA 
0001 covering, Code 1 (any auto), or if Consultant has no owned 
autos, Code 8 (hired) and 9 (non-owned), with limit no less than 
$1,000,000 per accident for bodily injury and property damage.  

c. Workers’ Compensation insurance as required with Statutory Limits, 
and Employer’s Liability Insurance with limit of no less than $500,000 
per accident for bodily injury or disease.  

d. Professional Liability (Errors and Omissions) Insurance appropriates 
to the Consultant’s profession, with limit no less than $1,000,000 per 
occurrence or claim, $1,000,000 aggregate.  

 
The foregoing notwithstanding, the Contractor agrees as a material provision of 
this Agreement that if from time to time the Contractor actually maintains limits or 
insurance coverage amounts greater than those specified above, then the actual 
limits and coverage amounts so maintained by the Contractor shall be substituted 
for the limits and amounts above and shall be deemed to be, and shall constitute, 
for all contractual and other legal purposes, the limits and amounts required by this 
Agreement. 
 
All insurance policies must be issued by recognized, responsible insurers licensed 
or approved by the Insurance Bureau of the State of Michigan and shall have a 
financial rating no lower than A-VII as rated by AM BEST, or an equivalent rating 
by an acceptable recognized agency.  All insurance policies must name the 
Contractor as insured, name the Authority and the County of Wayne, Michigan as 
additional insureds with respect to general and automobile liability coverage on a 
primary and non-contributory basis, and shall not be canceled, terminated or 
materially changed without at least thirty (30) days prior written notice from the 
Contractor to the Authority.  Certificates evidencing such insurance must be 
submitted by Contractor to the Authority prior to the Contractor providing any 
Goods or Services, and at least fifteen (15) days prior to the expiration dates of 
expiring policies. The Authority reserves the right to request complete copies of 
any insurance policies required by these Terms and Conditions if deemed 
necessary to ascertain the details of coverage not provided by the Certificates.  
Such copies shall be "Originally Signed Copies" and so designated.   The 
Contractor shall provide complete copies of any insurance policies no later than 
thirty (30) days following the request of the Authority.  

 
B. Cancellation Notice: Each policy required hereunder must provide for at least thirty 

(30) days unconditional advance written notice to the Airport Authority prior to any 
cancellation of, or material change in, the terms of insurance and/or coverage 
afforded by the policy.  In the event of a material change in the terms of insurance 
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and/or coverage afforded by the policy, including cancellation, the Contractor shall 
provide thirty (30) days unconditional advance written notice to the Airport 
Authority of such change.  

 
C. Proof of Insurance: At the time this Agreement is returned to the Airport Authority 

for execution, and by the expiration date of any expiring policies, the Contractor 
must file with the Airport Authority’s Procurement Department, either a certified 
copy of each insurance policy required by the Airport Authority in the preceding 
paragraphs, or a certificate of insurance, as evidence of the Contractor’s 
compliance with this Section;  provided, however, that within thirty (30) days 
following the written request of the Airport Authority, the Contractor will replace any 
insurance certificate with a certified copy of each insurance policy.   

D. The Contractor’s compliance with this Section is a continuing obligation during the 
Term of this Agreement.  If any of the required insurance policies are terminated 
or canceled during the Term of this Agreement, the Contractor will cease 
operations until such insurance is reinstated. 

7. ASSIGNMENT; TRANSFER; SUBCONTRACTING; BANKRUPTCY OR INSOLVENCY; 
SBE PARTICIPATION  

A. Assignment and Transfer: No assumption or takeover of any of the Contractor's 
duties, responsibilities, or obligations, or performance of same by any entity other 
than the Contractor, whether through assignment, subcontract, delegation, 
merger, buyout, or any other mechanism, with or without consideration, may occur 
without the Airport Authority's express, prior, written approval, through its Chief 
Executive Officer, which will not be unreasonably withheld or delayed.  If such 
assignment, assumption, takeover, or unauthorized performance occurs without 
such prior written approval, and adversely impacts the Contractor's performance 
of the services required under this Agreement, then the Airport Authority may 
terminate this Agreement under the subsection entitled "Termination for Default."  
If such assignment, assumption, takeover, or unauthorized performance occurs 
without such prior written approval but does not adversely impact the Contractor's 
performance of the services required under this Agreement, then the Airport 
Authority may terminate this Agreement without notice to the Contractor. 

B. Subcontracting: The Contractor must include the following provisions in each 
subcontract: (i) The subcontractor understands and agrees that the Contractor has 
the sole responsibility for payment of services rendered by the subcontractor under 
this Agreement.  In the event of Contractor's insolvency or cessation of operations, 
subcontractor's sole recourse shall be against the Contractor; and (ii) the 
Subcontractor understands and agrees that the Airport Authority is not liable for or 
responsible for payment of any the services provided under the subcontract. 

C. Bankruptcy or Insolvency: If the Contractor is adjudicated bankrupt or insolvent, or 
if a trustee is appointed over the Contractor or its property, whether it is a third 
party or the Contractor as debtor-in-possession (both shall be the "Contractor" in 
this Section entitled “Bankruptcy or Insolvency” unless the context clearly requires 
otherwise) the following rights, obligations and limitations control: 

i. The Contractor or any trustee must not assign any or all of its rights, title, 
or interest, in or to this Agreement, as this Agreement is for the delivery of 
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goods or related services, or both, as to which the Airport Authority is 
entitled to insist upon performance solely by the Contractor. 

ii. The Contractor or any trustee may only assume this Agreement if it 
provides adequate assurance of future performance.  Adequate assurance 
of future performance means proof reasonably satisfactory to the Airport 
Authority of: (a) adequate financial capacity to employ or contract with 
sufficient personnel to perform the Services assigned to the Contractor as 
provided in this Agreement, and to pay for all services contracted for by the 
Contractor; (b) adequate financial capacity to own, operate, lease or obtain 
sufficient facilities and supplies to perform the Services assigned to the 
Contractor as provided for in this Agreement; and (c) adequate financial 
and professional capacity to maintain the professional standard provided 
in this Agreement.  The reasonable determination of the Airport Authority 
as to the adequate professional capacity of the Contractor is determinative. 

iii. Because of the unique nature of the services this Agreement requires the 
Contractor to provide, the Contractor agrees that any requests by the 
Airport Authority that the trustee or it as debtor-in-possession assume or 
reject this Agreement in a shorter time than provided for in 11 USC 365 is 
reasonable so long as the trustee or the Contractor receives no less than 
five business days’ notice. 

iv. If this Agreement is terminated during bankruptcy proceedings or if the 
trustee or debtor-in-possession successfully and properly obtains a court 
order rejecting this Agreement, the Contractor as debtor-in-possession or 
its trustee must cooperate with the Airport Authority in arranging for the 
orderly transfer of responsibilities to persons or entities as the Airport 
Authority may designate. The rejection is not effective until the orderly 
transfer of responsibilities, consistent with sound professional practice, has 
been completed. 

v. Although neither party has the right to terminate this Agreement merely 
because the other is adjudicated bankrupt or insolvent or a trustee or a 
debtor in possession is appointed over any parties' property, each party 
retains all of the other termination rights set forth elsewhere in this 
Agreement during the period of any proceedings under the United States 
Bankruptcy Code. 

D. SBE Participation: The Contractor understands that it is the policy of the Airport 
Authority that Certified SBEs should have the maximum practical opportunity to 
participate in the performance of contracts at the Airport.  Accordingly, during the 
Term of this Agreement, the Contractor commits and agrees to Certified SBE 
(defined below) participation of at least 20% in the goods or services provided 
under this Agreement (the “Certified SBE Commitment”).  

The Contractor hereby agrees, for the Term of this Agreement, to either (i) meet 
the Certified SBE Commitment or (ii) demonstrate that it has made all reasonable 
efforts to meet the Certified SBE Commitment, including all necessary and 
reasonable steps the Contractor takes to achieve the Certified SBE Commitment. 
Certified SBE participation toward the Certified SBE Commitment shall be 
measured as the total value of any goods or services provided by Certified SBEs 
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under this Agreement, inclusive of all amendments, modifications and change 
orders.  The Certified SBE Commitment may be met by the Contractor’s status as 
a Certified SBE, by joint venture with one or more Certified SBEs, by 
subcontracting a portion of the Agreement to one or more Certified SBEs, by 
purchasing materials used in the performance of the Agreement from one or more 
Certified SBEs, or by any combination of the foregoing. The Contractor’s failure to 
meet the Certified SBE Commitment or to provide the Airport Authority with 
sufficient documentation of the Contractor’s reasonable efforts to meet the 
Certified SBE commitment shall be sufficient cause for the Airport Authority to 
terminate this Agreement. If the Contractor has not met the Certified SBE 
Commitment, the Airport Authority has sole and absolute discretion to determine 
whether the Contractor has made all reasonable efforts to meet the Certified SBE 
Commitment. The Contractor must use any such forms as are required and made 
available by the Airport Authority to demonstrate that the Contractor has either met 
the Certified SBE Commitment or made all reasonable efforts to meet the Certified 
SBE Commitment. 

The Contractor may neither terminate a Certified SBE, reduce the scope of work 
to be performed by a Certified SBE, nor decrease the payment to a Certified SBE, 
without in each instance (i) having just cause (termination for convenience is not 
permissible); (ii) making all reasonable efforts to find another Certified SBE 
subcontractor to substitute for the original Certified SBE (these reasonable efforts 
must be directed at finding another Certified SBE to perform at least the same 
amount of work or service under the Agreement as the Certified SBE that was 
terminated, to the extent needed to meet the Contractor’s Certified SBE 
participation commitment); and (iii) receiving the prior written approval of the 
Airport Authority’s Chief Executive Officer or their designee in all instances. 

For purposes of this Agreement, a Certified SBE is a business that qualifies as a 
“Certified SBE” under the Airport Authority’s Procurement and Contracting 
Ordinance. Any waiver, inadvertent or otherwise, of this Section by the Airport 
Authority shall not be deemed to be a waiver for the remainder of the Term of this 
Agreement and shall not prohibit the Airport Authority from enforcing this Section 
with regard to subsequent defaults by the Contractor. 

8. WAIVER OF DEFAULT OR BREACH 

No failure by the Airport Authority to insist upon the strict performance of any term of this 
Agreement or to exercise any term after a default or breach constitutes a waiver of any default or 
breach of term.  No waiver of any default or breach affects or alters this Agreement, but every 
term of this Agreement remains effective with respect to any other when existing or subsequent 
default or breach. 

9. RELATIONSHIP OF PARTIES; PUBLICITY 

A. Relationship of Parties: The relationship of the Contractor to the Airport Authority 
is and will continue to be that of an independent contractor.  No liability or benefits, 
such as workers' compensation, pension rights, or insurance rights, arising out of, 
or related to a contract for hire or employer/employee relationship, accrues to 
either party or either party's agent, subcontractor or employee as a result of this 
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Agreement.  No relationship, other than that of independent contractor will be 
implied between the parties, or either party's agent, employee, or subcontractor. 

B. Publicity: The Contractor shall not issue any press release, marketing materials, 
public statement or announcement, or otherwise reference this Agreement or its 
relationship with the Airport Authority, orally or in writing, without the prior written 
consent of the Airport Authority, except as required by law or a court order. 

10. NONEXCLUSIVE AGREEMENT 

The Airport Authority may contract with other firms or individuals to obtain the same or 
similar services to those the Contractor will provide under this Agreement. 

11. OWNERSHIP OF DOCUMENTS AND MATERIALS 

 The Airport Authority shall have unlimited rights in all documents, designs, specifications, 
notes and other works of any sort developed in the performance of this Agreement, including the 
right to use same on any other Airport Authority project without additional compensation to the 
Contractor.  The Contractor hereby grants the Airport Authority a paid-up license throughout the 
world to all such works to which it may assert or establish any claim under design, patent or 
copyright law.  The Contractor, for a period of five years after completion of the Services 
contemplated under this Agreement, agrees to furnish the original or copies of all such works 
upon the request of the Airport Authority. 
 
 Original documents, plans, schedules, surveys, manuals and budgets prepared or 
obtained under the terms of this Agreement shall be delivered to and become the property of the 
Airport Authority upon the Airport Authority’s request or the termination of this Agreement, 
whichever occurs sooner, and may be used by the Airport Authority without restriction or limitation 
on their use. 

 Any intentional failure or delay by the Contractor to deliver any records or documents to 
the Airport Authority may cause irreparable injury to the Airport Authority not adequately 
compensable in damages and for which the Airport Authority has no adequate remedy at law.  In 
the event of such failure or delay, the Contractor will pay the Airport Authority $1000.00 per day 
as liquidated damages, and not as a penalty, until it delivers such records or documents to the 
Airport Authority.  The Airport Authority may seek and obtain injunctive relief in a court of 
competent jurisdiction and compel delivery, as well as payment by the Contractor all applicable 
damages and costs.  The Airport Authority has unrestricted use of the records and documents for 
the purpose of completing the Services 

12. RESPONSIBILITY FOR LOSS OR DAMAGE OF DOCUMENTS AND MATERIALS 

 During the performance of the Services, the Contractor shall be responsible for any loss 
or damage to the documents or materials enumerated as belonging to the Airport Authority while 
they are in the Contractor’s possession or control.  Restoration of lost or damaged documents or 
materials shall be at the Contractor’s expense. 
 
13. THE CONTRACTOR’S RECORDS; ACCESS TO RECORDS; AUDITING 

A. The Contractor shall maintain overtly detailed and accurate financial and 
accounting records relating to or arising from the Services performed and the 
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materials purchased and used to complete, in whole or in part, the Contractor’s 
obligations under this Agreement. At a minimum, the Contractor shall maintain its 
financial and accounting records in accordance with accounting principles 
generally accepted in the United States of America (“Generally Accepted 
Accounting Principles” or “GAAP”), as issued by an appropriate standard setting 
body within the United States of America.  The Contractor’s detailed and accurate 
financial records shall include, but not be limited to, written or electronic: (a) bank 
statements and investment statements, (b) purchase orders, (c) subcontracts, (d) 
sales and purchase invoices, (e) payments made and payments received; (f) 
payroll records; (g) cancelled checks; (h) internal and external financial reports; (i) 
internal and external audits; (j) tax returns; (k) records of assets and liabilities; (l), 
ledgers; (m) financial statements of any type; (n) any other document showing how 
any invoice was calculated; (o) journal entries; (p) shipping and receiving and 
documents; and (q) any other document that relates to the performance of the 
Services, whether directly or indirectly. The Contractor shall require any 
subcontractor, supplier, vendor and agent to maintain their financial and 
accounting records in accordance with the requirements set forth in this Section 
13. 

B. The Airport Authority has the absolute and unconditional right to examine and audit 
all financial and accounting records referenced in Section 13(A) above, including 
the Contractor’s financial and accounting records, and any financial and 
accounting records of any subcontractor, supplier, vendor and agent of the 
Contractor.  The Contractor must include a similar covenant allowing for Airport 
Authority audit in any agreement it has with a subcontractor or agent related to this 
Agreement. The Airport Authority may withhold any payment otherwise due to the 
Contractor pending the final results of any such audit, and such withheld amount 
shall not accrue any interest. By approval of this Agreement, the Airport Authority 
waives none of its authority to debar the Contractor from further contract award by 
the Airport Authority should it find the Contractor is less than cooperative in the 
conduct of an audit. 

C. The Contractor must maintain all records pertaining to the provision of Services 
under this Agreement for at least five years after the termination or expiration of 
this Agreement. After this five year period, the Contractor may dispose of such 
records if the Contractor provides at least 30 days written notice to the Airport 
Authority, at the following address, prior to disposing of any such records so that 
the Airport Authority may elect to obtain copies of such records prior to their 
disposal:  

Wayne County Airport Authority 
Detroit Metropolitan Wayne County Airport 
11050 Rogell Drive #602 
Detroit, Michigan  48242 
Attention:  Audit Department 
 

D. The Contractor must make available to the Airport Authority or its authorized 
representative all financial and accounting records required by this Section 13, at 
any time requested by the Airport Authority Monday through Friday between the 
hours of 8:00 a.m. and 5:00 p.m. Such records shall be made available at the 
location among its offices at which this Agreement is principally performed or which 
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is closest and most convenient for the Airport Authority or its authorized 
representative, at the Airport Authority’s election. In the event that the Airport 
Authority or its authorized representative are required to undertake travel outside 
of the Detroit–Warren–Livonia Metropolitan Statistical Area to conduct audit 
activities, the Contractor shall be responsible for any and all travel related costs 
and expenses incurred by the Airport Authority or its authorized representative, 
and shall pay such costs upon demand from the Airport Authority or its authorized 
representative.   

 
The Contractor shall make its officers, directors and employees available to 
answer all questions and provide all information required by the Airport Authority.  
If an audit identifies any deficiencies or discovers the Contractor’s failure to comply 
with any of the terms and conditions of this Agreement, the Contractor shall, not 
later than 10 days after the Airport Authority issues notice to the Contractor, 
remedy all deficiencies and failures.  
 
If the Contractor fails to produce the financial and accounting records required by 
this Section 13, the Airport Authority may, upon 10 days’ written notice to the 
Contractor, make a determination that the Contractor’s failure to produce such 
financial and accounting records creates an irrefutable presumption that such 
financial and accounting records do not exist.  The Contractor agrees to be bound 
by this determination and irrefutable presumption.  

 
E. If, as a result of any audit conducted of the Contractor's performance under this 

Agreement by or for the Airport Authority, the State of Michigan, or the Federal 
government, a discrepancy should arise as to the amount of compensation due or 
previously paid to the Contractor, the Contractor shall immediately pay any and all 
amounts required by the Airport Authority. Payment shall be made by the 
Contractor to the Airport Authority within seven days of the Airport Authority’s 
written demand to the Contractor. If Contractor fails or refuses to make payment 
to the Airport Authority as required by this Agreement, in addition to any other legal 
remedies available to the Airport Authority, the Airport Authority may retain said 
amount from any funds allocated to the Contractor but not yet disbursed under this 
Agreement.  Additionally, the Airport Authority may offset such a deficiency against 
the compensation to be paid the Contractor in any other contract or agreement 
between the Airport Authority and the Contractor, including any performance 
guarantee or letter of credit provided for this Agreement or any other contract or 
agreement between the Parties. 

 
F.  The Contractor agrees a breach of this Section 13 constitutes a breach of this 

Agreement sufficient to warrant termination, the imposition of liquidated damages 
(not a penalty) equal to 5% of the total compensation paid to date, and debarment 
from any further work for the Airport Authority for a period not less than three years.  
The remedies listed herein are not the Airport Authority’s sole and exclusive 
remedies in the event of a material breach of this Agreement. 

 
G. Termination or expiration of this Agreement does not relieve the Contractor of any 

obligation under this Section 13. 
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14. DISPUTES 

 The presence of disputes between the Airport Authority and the Contractor, or legal 
proceedings arising from such disputes, shall not relieve the Contractor of its obligations to 
properly and expeditiously perform the agreed upon Services. The Contractor shall promptly 
inform the Airport Authority, in writing, of any dispute arising from or relating to this Agreement.  
The Airport Authority shall not be liable to compensate the Contractor for any additional costs 
accrued more than three days before the Airport Authority received written notice of the dispute. 

 The Airport Authority shall pay the Contractor all undisputed fees and costs for which 
services were rendered by the Contractor and accepted by the Airport Authority pending the 
resolution of any particular dispute. 

15. TERMINATION OF THIS AGREEMENT 

A. Termination by the Airport Authority for Convenience: The Airport Authority may 
terminate this Agreement without cause at any time upon 15 calendar days written 
notice to the Contractor, and this Agreement will terminate on the date specified in 
the notice as if that date were the expiration of the Term.   

 
 If or when this Agreement is terminated, the Airport Authority will pay the 

Contractor for unpaid fees or expenses accrued prior to the termination date and 
accepted by the Airport Authority, and will not pay for any Services rendered or 
expenses incurred by the Contractor after the date of termination. Such fees or 
expenses shall be provided by the Contractor to the Airport Authority through an 
itemized invoice for such fees or expenses not more than 30 calendar days 
following the date of termination.  The Airport Authority, upon payment of any 
approved amounts so invoiced, shall have no further liability or obligation to the 
Contractor whatsoever for any further fees, expenses or other payment. 

 
 After receipt of a notice of termination pursuant to this Section, and except as 

otherwise directed by the Airport Authority, the contractor shall: 
 

i. stop work under the Agreement on the date and to the extent specified in 
the Notice of Termination;  
 

ii. obligate no additional contract funds for payroll and other costs beyond the 
date specified by the Airport Authority or the date of termination, whichever 
is earlier;  

 
iii. as of the termination date, present and submit to the Airport Authority all 

records, data, notes, reports, discs, and documents as the Airport Authority 
relating to this Agreement, all pertinent keys or passwords to files, and 
carry out such directives as the Airport Authority may issue concerning the 
safeguarding or disposition of files and property; 

 
iv. place no further orders on subcontracts for materials, services, or facilities, 

except as may be necessary for completion of the portion of the Services 
not terminated, if any; 

 
v. terminate all orders and subcontracts to the extent that they relate to the 
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portion of the Services terminated; and 
 

vi. submit within 30 calendar days a listing of all creditors, subcontractors, 
lessors, and other parties with which the Contractor has incurred financial 
obligations pursuant to the Agreement 

 
 In addition, each party will assist the other party in the orderly termination of this 

Agreement and the transfer of all aspects, tangible or intangible, as may be 
necessary for the orderly, non-disrupted business continuance of each party. 

 
 Where applicable, and as desirable by the Airport Authority to accomplish the 

objectives of this Agreement, the Airport Authority shall have the right to 
immediately acquire all or a portion of the proprietary software licenses, licenses 
to the Contractor's materials, and other equipment or materials directly or indirectly 
related to the Services and not then owned by the Airport Authority. 

 
B. Termination for Default: The Airport Authority may by written notice of default to 

the Contractor, terminate the whole or any part of this Agreement as follows: 
 

i. The Contractor's failure to perform or inadequate performance of its 
obligations under the Agreement if such failure to perform or inadequate 
performance is not cured within 10 calendar days, or such longer period as 
the Airport Authority may authorize in writing, after receipt of written notice 
from the Airport Authority specifying such failure or inadequacy.  The 
Airport Authority's Chief Executive Officer, or his or her designee, is the 
individual designated to provide the written cure notice.  Only the Chief 
Executive Officer is authorized to terminate this Agreement on behalf of the 
Airport Authority. 
 

ii. In the event the Airport Authority terminates this Agreement in whole or in 
part as provided above, the Airport Authority may procure, upon such terms 
and in such manner as the Chief Executive Officer may deem appropriate, 
Services similar to those so terminated.   

 
iii. If this Agreement is terminated as provided above, then the Airport 

Authority, in addition to any other rights provided in this subparagraph, may 
require the Contractor to transfer title and deliver to the Airport Authority in 
the manner and to the extent directed by the Chief Executive Officer, such 
partially completed reports or other documentation as the Contractor has 
specifically produced or specifically acquired for the performance of such 
part of this Agreement as has been terminated.  Payments for completed 
reports and other documentation delivered to and accepted by the Airport 
Authority shall be at the prices specified in this Agreement.  Payment for 
partially completed reports and other documentation delivered to and 
accepted by the Airport Authority shall be in an amount agreed upon by the 
Contractor and the Airport Authority.  The Airport Authority may withhold 
from amounts otherwise due the Contractor, or may bill the Contractor as 
a separate item for such completed or partially completed reports or other 
documentation such sum as the CEO determines to be necessary to 
protect the Airport Authority against loss.  
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iv. The rights and remedies of the Airport Authority provided in this Section 
shall not be exclusive and are in addition to any other rights and remedies 
provided by law, including the collection of liquidated damages.  

 
16. FEDERAL GOVERNMENT AGREEMENTS 

This Agreement is subordinate to the provisions of any existing or future agreements 
between the Airport Authority and the United States of America relative to the operation and 
maintenance of the Airports, the execution of which has been or may be required as a condition 
precedent to the expenditure of federal funds for the development of the Airports. 

17. NATIONAL EMERGENCY 

All provisions of this Agreement are subordinate to the right of the United States of 
America to lease or otherwise assume control of the Airport, or any part thereof, during time of 
war or national emergency, for military use, and any provisions of this Agreement inconsistent 
with the provisions of such Agreement with the United States of America will be suspended by 
such lease or assumption of control. 

18. COMPLIANCE WITH LAWS, RULES AND REGULATIONS 

The Contractor will comply with any and all rules and regulations adopted by the Airport 
Authority with respect to use of the Airport.  It will also comply with all applicable federal and state 
laws and regulations. 

19. STATE, FEDERAL, AND LOCAL REQUIRED PROVISIONS FOR ALL CONTRACTS 

In the event of breach of any of the below covenants, the Airport Authority has the right to 
either terminate this Agreement or re-enter or repossess land covered by this Agreement and the 
Airport facilities thereon, and hold the same as if said Agreement had never been made or issued, 
or both, each as applicable. 

A. State Employment Non-Discrimination Requirements: In accordance with 
Michigan 1976 Public Act 453 and 1976 Public Act 220, the Contractor covenants 
not to discriminate against an employee or applicant for employment with respect 
to hire, tenure, terms, conditions, or privileges of employment, or a matter directly 
or indirectly related to employment because of race, color, religion, national origin, 
age, sex, height, weight, marital status, or a disability that is unrelated to the 
individual’s ability to perform the duties of a particular job or position and to require 
a similar covenant on the part of any subcontractor employed in the performance 
of this Agreement.  Breach of this covenant may be regarded as a material breach 
of this Agreement. 

B. Federal Civil Rights - General:  The Contractor agrees that it will comply with 
pertinent statutes, Executive Orders and such rules as are promulgated to ensure 
that no person shall, on the grounds of race, creed, color, national origin, sex, age, 
or handicap be excluded from participating in any activity conducted with or 
benefiting from Federal assistance. This provision binds the Contractor from the 
bid solicitation period through the completion of this Agreement. This provision is 
in addition to that required of Title VI of the Civil Rights Act of 1964. This provision 
also obligates the Contractor or its transferee for the period during which Federal 



 

14 
 

assistance is extended to the airport through the Airport Improvement Program, 
except where Federal assistance is to provide, or is in the form of: (i)  personal 
property; (ii) real property or interest therein; (iii) structures or improvements 
thereon. In such cases the provision obligates the Contractor or any transferee for 
the longer of the following periods: (i) the period during which the property is used 
by the Airport Authority or any transferee for a purpose for which Federal 
assistance is extended or for another purpose involving the provision of similar 
services or benefits; or (ii) the period during which the Airport Authority or any 
transferee retains ownership or possession of the property. 

C. Federal Civil Rights – Title VI:  During the performance of this Agreement, the 
Contractor, for itself, its assignees, and successors in interest (together, the 
“Contractor” for the remainder of this provision) agrees as follows: 

1. Compliance with Regulations: The Contractor (hereinafter includes 
consultants) will comply with the Title VI List of Pertinent Nondiscrimination 
Statutes and Authorities, as they may be amended from time to time, which 
are herein incorporated by reference and made a part of this Agreement. 

2. Non-discrimination: The Contractor, with regard to the work performed by 
it during this Agreement, will not discriminate on the grounds of race, color, 
or national origin in the selection and retention of subcontractors, including 
procurements of materials and leases of equipment.  The Contractor will 
not participate directly or indirectly in the discrimination prohibited by the 
Acts and the Regulations, including employment practices when this 
Agreement covers any activity, project, or program set forth in Appendix B 
of 49 CFR part 21. 

 3. Solicitations for Subcontracts, Including Procurements of Materials and 
Equipment:  In all solicitations, either by competitive bidding, or negotiation 
made by the Contractor for work to be performed under a subcontract, 
including procurements of materials, or leases of equipment, each potential 
subcontractor or supplier will be notified by the Contractor of the 
Contractor’s obligations under this Agreement and the Acts and the 
Regulations relative to Non-discrimination 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 
Airport Authority or the Federal Aviation Administration to be pertinent to 
ascertain compliance with such Acts, Regulations, and instructions.  Where 
any information required of the Contractor is in the exclusive possession of 
another who fails or refuses to furnish the information, the Contractor will 
so certify to the Airport Authority 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 the Contractor’s 
noncompliance with the Non-discrimination provisions of this Agreement, 
the Airport Authority will impose such contract sanctions as it or the Federal 
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Aviation Administration may determine to be appropriate, including, but not 
limited to: 

a. Withholding payments to the Contractor under this Agreement until 
the Contractor complies; and/or 

b. Cancelling, terminating, or suspending this or any other Agreement 
with the Contractor, 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 Airport 
Authority 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 Airport Authority to enter into any litigation to 
protect the interests of the Airport Authority.  In addition, the Contractor 
may request the United States to enter into the litigation to protect the 
interests of the United States. 

D. Airport Authority Ethics in Contracting:  The Contractor must comply with the 
Wayne County Airport Authority Ethics Ordinance or any successor ordinance, 
resolution, or regulation to the same Ordinance, as it may be amended, and as it 
may apply. 

20. LICENSES AND PERMITS 

As applicable, the Contractor shall obtain and keep in force at its own expense for the 
duration of this Agreement, all licenses and permits required by applicable governmental units 
having appropriate jurisdiction therefor. 

21. FORCE MAJEURE 

 The Parties to this Agreement shall not be required to perform any term, condition, or 
covenant in this Agreement so long as such performance is satisfactorily demonstrated to have 
been absolutely delayed or prevented by force majeure, which shall mean Acts of God, strikes, 
lockouts, material or labor restrictions by any governmental authority, civil riot, floods, and any 
other cause not reasonably within the control of the Parties hereto and which by the exercise of 
due diligence the Parties hereto are unable, wholly or in part, to prevent or overcome except as 
otherwise provided herein. In the event of a dispute between the parties with regard to what 
constitutes a force majeure event, the Airport Authority's reasonable determination is controlling. 

22. SUCCESSORS 

The terms, conditions, and covenants contained in this Agreement apply and inure to the 
benefit of, and are binding upon the Parties hereto and their respective successors in interest and 
legal representatives, except as otherwise herein expressly provided.  All rights, powers, 
privileges, immunities and duties of the Airport Authority under this Agreement including, but not 
limited to, any notices required or permitted to be delivered by the Airport Authority to the 
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Contractor hereunder may, at the Airport Authority’s option, be exercised or performed by the 
Airport Authority’s agent or attorney, including but not limited to the Chief Executive Officer. 

23. CONFIDENTIAL INFORMATION 

The information that Airport Authority may disclose to the Contractor includes, but is not 
limited to, the following: (a) any and all information relating to Airport Authority’s proposed 
construction projects; (b) any and all information relating to the Airport Authority’s completed 
construction projects; (c)  any and all information related to the Detroit Metropolitan Wayne 
County Airport, including but not limited to its operations and secure areas; (d) any and all 
information related to the Willow Run Airport; (e) any and all information which would do any of 
the following: (i) Constitute an unwarranted invasion of privacy (including, but not limited to, 
information contained in any personnel, medical, or similar file); (ii) reveal trade secrets or 
privileged or confidential information obtained from any person; or (iii) be detrimental to the 
security of transportation; and (f) any and all information designated confidential or sensitive 
security information by the Airport Authority. In addition to the above enumerated types of 
information, there may be other related information that the Airport Authority also discloses to the 
Contractor, and all this information is, together, the "Confidential Information". 

In consideration of Airport Authority’s disclosure of the Confidential Information for the 
Contractor its use, the Contractor agrees to the following use and disclosure obligations:    

A. Title to the Confidential Information and all related materials and documentation 
Airport Authority delivers to the Contractor will remain with Airport Authority;  

B. the Contractor agrees to treat such Confidential Information as secret;  

C. the Contractor shall not to disclose any Confidential Information to third parties and 
to use it solely for the purpose described in this Agreement. The Contractor will 
restrict circulation of the Confidential Information within its organization and then 
only to people in the Contractor’s organization that have a need to know the 
Confidential Information for the purpose of providing the services to Airport 
Authority;  

D. the Contractor will be liable for all costs, damages, liabilities relating to or arising 
from the disclosure of Confidential Information whether the disclosure is 
intentional, negligent, or accidental; 

E. the Contractor will return all originals of any Confidential Information and destroy 
any copies it has made on termination or expiration of this Agreement; and 

F. if any provision of this Section is held by a court of competent jurisdiction to be 
contrary to law, the remaining provisions of this Agreement will remain in full force 
and effect to the extent that such does not create an absurdity. 

24. MISCELLANEOUS 

A. When used in this Agreement, the term “Chief Executive Officer” or “CEO” includes 
the Chief Executive Officer of the Airport Authority, or his designee, unless the 
context requires otherwise. 
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B. The section headings contained herein are included for convenience in reference 
only, and are not intended to define or limit the scope or intent of any provisions of 
this Agreement, nor in any way affect this Agreement. 

C. When used herein, the singular includes the plural, the plural includes the singular, 
and the use of any gender is applicable to all genders. 

D. Capitalized terms used but not defined herein shall have the meanings ascribed to 
them in the RFP. 

E. Unless otherwise explicitly provided for in this Agreement, the CEO or his or her 
designee may take all actions under this Agreement on behalf of the Airport 
Authority.   

F.  The Airport Authority may conduct regular contract performance reviews to ensure 
Contractors consistently meet all aspects of performance. 

G. The Airport Authority represents and warrants that it is not subject to any federal, 
state, and local sales, use, ad valorem and other taxes, charges and assessments 
imposed on or based upon the Services to be provided herein.  Upon request from 
the Contractor, the Airport Authority will provide the Contractor with its current tax 
exemption identification number and any other pertinent documentation verifying 
its tax-exempt status. 

H. The Contractor covenants that it is not, and will not become, in arrears to the 
Airport Authority upon any contract, debt, or any other obligation to the Airport 
Authority. 

I. All the provisions of this Agreement are "covenants" and "conditions" as though 
the words specifically expressing or imparting covenants and conditions are used 
in each provision. 

J. If any Affiliate takes any action, which, if done by the Contractor, would constitute 
a breach of this Agreement, the action is deemed a breach by the Contractor.  
"Affiliate" is a parent, subsidiary or other company controlling, controlled by or in 
common control with the Contractor. 

K. This Agreement may be executed in any number of counterparts, and all of the 
counterparts taken together are one and the same document. 

L. Unless the context otherwise requires, the words, "herein", "hereof" and 
"hereunder", and other words of similar import, refer to this Agreement as a whole 
and not to any particular article, section, or other subdivision. Additionally, as used, 
the singular includes the plural, the plural includes the singular, and the use of any 
gender is applicable to all genders. 

M. The Airport Authority's purchase orders or other ordering documents shall not add 
to or vary the terms of this Agreement. 

25. JURISDICTION AND GOVERNING LAW 

This Agreement, and all actions arising from it, must be governed by, subject to, and 
construed according to the laws of the State of Michigan.  The venue for any action involving an 
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alleged default by the Contractor shall only be in a court in the County of Wayne, State of 
Michigan, unless original jurisdiction is in the United States District Court for the Eastern District 
of Michigan, Southern Division, the Michigan Supreme Court, or the Michigan Court of Appeals.  
Service of process at the address specified in this Agreement will be sufficient to put the 
Contractor on notice of any legal action taken by the Airport Authority. 

26. SEVERABILITY OF INVALID CONTRACTUAL TERMS 

If any term, covenant, or condition of this Agreement or the application thereof to any 
person or circumstances is, to any extent, judicially determined to be invalid or unenforceable, 
the remainder of this Agreement, or the application of such term, covenant or condition to persons 
or circumstances other than those as to which it is held invalid or unenforceable, is not affected 
and is enforceable. 

27. NOTICES 

All notices, communications or statements required by this Agreement must be sent to the 
following, each of which may be changed for purposes of this Section by written notice similarly 
given to the other party: 

If to the Airport Authority:  Wayne County Airport Authority 
Detroit Metropolitan Wayne County Airport 

      contract.notices@wcaa.us 
 

If to the Contractor:   [Insert Contractor Information] 
   

All notices are deemed given on the date of receipt, or two business days after the day of 
electronic or traditional mailing, whichever occurs first. Any notice given by a party must be signed 
by an authorized representative of such party. 

28. ENTIRE AGREEMENT 

This Agreement consists of Sections numbered 1 through 28, and the attached documents 
identified as Exhibits A and B.  This Agreement sets forth all the covenants, promises, conditions, 
and understandings between the Airport Authority and the Contractor concerning the Contractor’s 
performance of the required Services.   

 

[Signature Page Follows] 

  

mailto:contract.notices@wcaa.us
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 
on their behalves by their respective duly authorized officers all as of the day and year first above 
written. 

 

            Wayne County Airport Authority 

 

 

By: ________________________________ 
             Chad Newton  
              Chief Executive Officer                              

 

 

 

<ContractorNm> 

 
              

By: ________________________________ 
        

Name: ________________________________ 
 

Title: ________________________________ 
                                               

#112720
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EXHIBIT A 
 

SCOPE OF SERVICES 
 

1) INTRODUCTION:  Through this Agreement, the Airport Authority will continue to comply with 
the provisions of GASB 75. 
 

The Contractor will deliver to the Airport Authority three reports each year: 

1. An Actuarial Valuation Report which presents the valuation of the 
assets and liabilities associated with the retiree health benefits provided 
by the Wayne County Airport Authority. The first Actuarial Valuation 
Report will be dated as of September 30, 2022.    
 

2. A Report which provides information on behalf of the Wayne County 
Airport Authority Retiree Health Care Plan in connection with GASB 75.  
The first GASB 75 Report will have a measurement date of December 
31, 2022.   

 
3. A Report which provides information necessary for the Airport Authority 

to complete the State of Michigan’s Local Governmental Retirement 
System Annual Report (Form 5572) using uniform assumptions 
pursuant to Michigan Public Act 202 of Michigan Public Acts of 2017: 
Protecting Local Governmental Retirement and Benefits Act. Note, this 
report may be included as part of the GASB 75 report.    

 

The Airport Authority is an independent public benefit agency and considered an agency of 
the Charter County of Wayne, Michigan (the County) for the purposes of federal and state 
laws, but is not subject to any County charter requirements or the direction or control of either 
the Wayne County Executive or Commission. Pursuant to Public Act 90 (the Authority Act), 
Michigan Public Acts of 2002 (effective March 26, 2002), the Authority has operational 
jurisdiction of the Detroit Metropolitan Wayne County Airport (Metro Airport), the Willow Run 
Airport, and the Airport Hotel, with the exclusive right, responsibility, and authority to occupy, 
operate, control and use them.   

The Authority provides hospitalization and other health insurance benefits for retirees, 
pursuant to agreements with various collective bargaining units or other actions of the 
Authority Board.  Benefits are provided through the Wayne County Airport Authority Retiree 
Health Care Plan, a single employer defined benefit plan administered by the Municipal 
Employee’s Retirement System (MERS).  Currently, the plan has 657 members (including 355 
Authority employees in active service and 302 retired Authority employees and beneficiaries 
currently receiving benefits).   

 

For additional information, see the Airport Authority’s Annual Comprehensive Financial Report 
for the Year Ended December 31, 2020, which is included as Attachment B of this document.   
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2) SCOPE OF SERVICES:  Through this Request for Proposal (RFP) the Wayne County Airport 
Authority (Airport Authority) hereby invites businesses that meet the qualifications set forth 
herein to submit proposals to provide an actuarial valuation, a report which provides 
information necessary to complete accounting and financial reporting required under GASB 
75, and a report to complete reporting under Michigan Public Act 202 of 2017.  These reports 
will be used for management purposes, for preparing Annual Comprehensive Financial 
Reports, and for compliance with applicate Public Acts.      
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EXHIBIT B 
 

FEES 
 

[To be finalized based on pricing documents and successful Contractor’s submission] 
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