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REQUEST FOR PROPOSALS (RFP) 26-01
Traffic Signal, Sign and Streetlight Maintenance

The City of Dunwoody, hereinafter called the “City”, will receive sealed proposals for purchasing
RFP 26-01 Traffic Signal, Sign and Streetlight Maintenance for Dunwoody and the City of
Brookhaven. Service providers whose proposals meet the criteria established in the Request for
Proposals, at the sole discretion of the City, may be considered for Contract award. The City may,
by direct negotiation, finalize terms with the service provider who is selected for award based on
proposals. The City reserves the right to reject any or all responses for any reason. Clarification of
information may be requested by the City.

Work is to commence on or about April 1, 2026.

One signed original proposal, two copies and one electronic copy in pdf should be submitted in a
sealed envelope clearly marked RFP 26-01, no later than 2:00pm on March 11, 2026. Proposals
will not be submitted by facsimile or e-mail. Failure to submit the cost proposal in a separate,
sealed envelope may result in your proposal being deemed non-responsive. At the time noted, all
proposals received will be publicly opened and read. Any proposal received after the time and date
specified for the opening of the proposals will not be considered but will be returned unopened.
Proposals are legal and binding when submitted.

Proposals must be addressed as follows: Purchasing Department
City of Dunwoody
4800 Ashford Dunwoody Road
Dunwoody, GA 30338

A Pre-Proposal Conference will be held at Dunwoody City Hall Council Chambers
starting at 11am on February 10, 2026, at 4800 Ashford Dunwoody Road. The conference will
include a review of the proposal documents, and a question-and-answer period. Attendance at the
Pre-Proposal Conference is encouraged, but it is not mandatory. Attendees are expected to be
familiar with the proposal documents and to provide the City with any questions regarding the
proposal documents at the Pre-Proposal Conference or by the deadline for questions to be
submitted.

Questions regarding proposals should be directed to purchasing@dunwoodyga.gov in a
written format no later than 2 PM Tuesday, February 17, 2026.

The City, at its sole discretion, may short-list contractors that are deemed to best meet the City’s
requirements, taking into consideration all criteria listed in the RFP. Negotiations may be
conducted and may take place in person, via telephone or by teleconference with the most qualified
firm as identified by the City or, if short-listing occurs, with all of the short-listed proposers.
Proposers that participate in the negotiations may be given an opportunity to submit their best and
final offers. The City of Dunwoody requires pricing to remain firm for the duration of the contract.
Failure to hold firm pricing for the duration of the contract will be sufficient cause for the City to
declare a proposal non-responsive.
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The contractor awarded the Contract must provide proof of liability insurance in the amount of
one million dollars ($1,000,000.00), along with any other required insurance coverage and
evidence of business or occupational license, as outlined in the Proposal Documents.

The City reserves the right to waive any informalities or irregularities of proposals, to request
clarification or information submitted in any proposal, to request additional information from any
proposer, or to reject any or all proposals, and to re-advertise for proposals. The City also reserves
the right to extend the date or time scheduled for the opening of proposals.

Award, if made, will be to the responsible and responsive proposer submitting the proposal which
is deemed by the City, in the sole discretion, to be the most advantageous to the City, price and
other factors being considered.

To ensure the proper and fair evaluation of proposals, the City highly discourages any
communication initiated by a proposer or its agent to an employee of the City evaluating or
considering the proposal during the period of time following the issuance of the RFP, the opening
of proposals and prior to the time a decision has been made with respect to the Contract award. An
appropriate Purchasing employee of the City may initiate communication with a proposer in order
to obtain information or clarification needed to develop a proper and accurate evaluation of the
proposal. Any communication initiated by proposer during evaluation should be submitted in
writing and delivered to the City of Dunwoody, Purchasing Office, 4800 Ashford Dunwoody
Road, Dunwoody, Georgia 30338, or by e-mail to purchasing@dunwoodyga.gov. Unauthorized
communication by the proposer may disqualify the proposer from consideration.
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1. PART ONE - GENERAL INFORMATION

1.1.

1.2.

Purpose of Procurement

The Cities of Dunwoody and Brookhaven seek to select a Contractor to provide signal, sign and
streetlight maintenance services. The term of the contract is anticipated to begin on April 1, 2026,
and continue for three years with an additional one year extension at the Cities’ option. The
contractor will enter into a standard contract with each city at the rates provided in the response.

Background

Dunwoody has a population of over 50,000 people and covers a geographic area of over 13 square
miles. The city maintains approximately 5,000 signs, 62 traffic signals, 3 pedestrian hybrid
beacons, 20 flashing beacons, 9 radar speed display signs, 18 rectangular rapid flashing beacons
(RRFBs) and 62 streetlights. The signal equipment consists of 332 cabinets and 2070 controllers
with various detection technologies, CCTV cameras and fiber optic communications connecting 59
of the 60 signals to a traffic management center at city hall.

Brookhaven has a population of over 55,000 people and covers a geographic area of over 11.5
square miles. Brookhaven maintains approximately 4,600 signs, 54 traffic signals, 7 pedestrian
actuated signals, 9 flashing beacons, 15 school flashing beacons, 9 rectangular rapid flashing
beacons (RRFBs), 4 radar display signs and 200 streetlights. Nearly all the signal equipment has
been upgraded to consist of 332 cabinets and 2070 controllers.

2. PART TWO - GENERAL SCOPE OF WORK

2.1.

2.2.

The selected contractor will be required to provide certified personnel, vehicles, equipment, and
materials as necessary to maintain the traffic signals, signs, streetlights and related equipment. The
selected firm must have the resources and abilities to install various traffic signal and streetlight
poles, controller cabinets, vehicle detection, overhead and post mounted signs, and other associated
equipment.

Minimum Qualifications

The contractor must meet the following minimum qualifications:

e Experience within the last 5 years providing traffic signal maintenance, sign maintenance and
streetlight maintenance.

e At least one technician with an International Municipal Signal Association (IMSA)
Level Two traffic signal field technician certification assigned to the contract and
working under the supervision of a Level Three technician.

e At least one Level 1 Sign and Pavement Marking Technician assigned to the contract

e At least one Level 1 Roadway Lighting Technician or Electrical Contractor licensed in
Georgia assigned to the contract

In addition to these minimum qualifications, the contractor will be expected to provide adequate
personnel to perform signal, sign and streetlight maintenance during normal business hours and
on-call, after-hours service on an as needed basis. The contractor will provide crew(s) with the
proper number of staff and equipment to perform the scope described herein. Adequate personnel
must be provided to always meet safety requirements including personnel with traffic control
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2.3.

2.4

2.5

certification. Equipment will be maintained in a clean and professional condition reflecting the
cities’ high standards.

For all work provided, the Contractor will meet the following general requirements:

e Provide services under the direction of the Public Works Department for each city

e Comply with all OSHA and other applicable federal and state statutes, regulations and
standards for workplace safety and all applicable laws regarding hazardous material.

e Complete work in accordance with the Georgia Department of Transportation technical
standards and specifications and with the Manual of Uniform Traffic Control Devices
(MUTCD) unless otherwise directed.

e Communicate with the Mayor, City Council and media services only through the Director of
Public Works of each city, unless otherwise authorized.

e Dispose of all construction materials and other waste. Disposal will be in accordance with all
applicable laws.

Working Hours

The contractor will maintain established weekday business hours for the purposes of city business.
The standard eight-hour workday does not include the contractor’s travel time to and from the city.
The contractor shall notify Public Works prior to performing non-emergency work outside of
normal business hours. For emergency response, the contractor will provide a primary point of
contacts(s) available on a twenty-four hour basis, seven days per week. The contractor must be
able to have equipment and personnel mobilized and ready to work within 2 hours of notification
of an incident.

Performance Evaluation

Contractor’s performance will be measured on the quality of work, professionalism and
responsiveness. Responsiveness will be measured by the contractor’s ability to complete work
orders based on the established work order priority schedule:

Priority 1: Complete within 24 hours.
Priority 2: Complete within 7 days.
Priority 3: Complete within 21 days.
Priority 4: As directed

Completed work orders must be entered into the cities’ work management system on a weekly
basis.

Personnel

The Contractor will designate a project manager who will be the city’s primary point of contact.
The Contractor is expected to attract and retain highly qualified employees in the appropriate
number to maintain the required level of service. Employees will be expected to maintain a
professional appearance and be courteous in their interaction with the public. The Contractor will
maintain and implement documented training programs throughout the term of the contract to
guarantee that the contractor’s employees maintain applicable certifications. Any contactor
employee that the City determines to be incapable of performing the services this scope of work

6 of 81



2.6

2.7

2.8

2.9

requires is subject to removal from the Project. If removed, contractor shall replace the employee
in a timely manner within (fourteen (14) calendar days) at no additional cost to the City.

Both Dunwoody Public Works and Brookhaven Public Works use the work management system,
Cityworks, to initiate, track and report on maintenance activities. Work order tracking by the cities
will be paperless. Work crew supervisors must have basic computer skills to access and use the
cities’ work order software system. Training on use of the system and a user login for each city
will be provided.

Equipment

Basic equipment, such as bucket trucks, sign trucks and traffic control equipment, essential to the
performance of customary work in each service area, shall be included in the monthly lump sum
rate. The Contractor should include in the proposal, a detailed list of equipment that will be utilized
for this contract. The Contractor will be responsible for maintaining the equipment in satisfactory
operating condition throughout the contract period. All fuel will be the Contractor’s responsibility.
The Contractor will maintain and account for any information, equipment, and property, which the
City provides to the Contractor for use during the period of performance.

At least one member of each work crew must be equipped with a cell phone. Work crew
supervisors must be provided with a device with internet access for use of the City’s work order
management system.

Materials

Materials used in the performance of the work will be either purchased directly by each city or
reimbursed as a pass-through cost with no markup and no sales tax added. Backup documentation
will be provided with all invoices for all pass-through costs for which there is not a unit rate
established in the contract. All materials and equipment included on monthly invoices must
reference a work order number.

The Contractor will also be responsible for estimating quantities, obtaining competitive pricing,
arranging for delivery in a timely manner and providing for storage. Whenever practical,
arrangements will be made for the City to pay for material directly. Reimbursement for materials
will not include items that are incidental to the work such as work gloves and safety supplies. The
contractor will maintain a stock of common replacement parts including controllers, power supply,
conflict monitors, relays, switches, lamps, pedestrian buttons, stop signs, yield signs and in-
pavement pedestrian crossing signs.

Health and Safety

The contractor must report any accidents or property damage to the city immediately.

Billing

The contractor will enter into an individual contract with each city and each city will be responsible
for payment for the services provided only within that city. Separate monthly invoices will be

submitted to each city for the services and materials provided to that city. Monthly billing will be
based on the contract unit rates for the actual services and materials provided.
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3. PART THREE - SPECIFIC SCOPE OF SERVICES

3.1. Traffic Signal Maintenance

The table below shows the approximate number of traffic signal facilities maintained by each city.

Item Dunwoody Brookhaven
Traffic Signals 62 54
Pedestrian Activated Signals | 3 7

Overhead Flashing Beacons | 4 9

School Flashers 16 15

RRFB’s 18 9

Radar Speed Display Signs | 9 4

Maintenance activities of the Contractor will include but are not limited to:

Replacing signal lamps

Repairing pedestrian push buttons

Troubleshooting, repairing and replacing signal equipment

Troubleshooting and replacing inductive loop and video detection

Replacing damaged cabinets and signal poles

Marking signal communication lines in response to 811 utility locate ticket requests
Troubleshooting and repairing signal fiber communications

Setting clocks on school zone flashers and radar feedback signs at the beginning and end of
school year

Installation of new/replacement school flashers, radar speed display signs, and RRFB’s

Traffic Control- Provide traffic control in accordance with the Manual on Uniform Traffic
Control Devices (MUTCD) as needed in conjunction with the contractor’s maintenance
activities

Emergency Response, when necessary, for requests such as signals in flash, damaged signal
equipment, etc.

These activities will typically be assigned through work orders or after-hours emergency calls.
Additionally, the contractor will be expected to perform routine maintenance and inspection
activities for each signal location. Ground inspections will typically be scheduled semi-annually
and aerial inspections annually. Inspections will consist of the following at a minimum:

Preventive Maintenance (PM) checklist Form: Maintain a copy of the Preventive Maintenance
Checklist Form approved by the City at each traffic signal. The PM Checklist Form will be
completely filled out during each maintenance inspection and during any time repairs are made
to the traffic signal controller or any related equipment in the controller cabinet or the signal
equipment at the intersection (detector loops, pedestrian heads, signal heads, lenses, lamps and
signal poles, etc.).

Controller Cabinet Mounting: Check the snugness of the nuts on the traffic signal cabinet anchor
bolts, tighten, if necessary, being sure not to distort the cabinet door opening by over tightening.
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Controller Cabinet Foundation Seal: If standing water or evidence of water is present inside the
bottom of the cabinet, check the seal between the bottom of the foundation for deterioration, and
report the need to reseal the cabinet foundation as necessary.

Door Gaskets: Check all door gaskets on the controller cabinet, service cabinet and any other
enclosures for evidence of moisture or deterioration. Report the need to completely replace any
gaskets showing signs of leaking or deterioration.

Cabinet Vents: Check the vents in both the cabinet door and above the door, or at the top of the
cabinet to ensure that they are free of any foreign material. Air Filter: Vacuum, wash, replace or
knock out any dust accumulated in air filters. Take appropriate action based on the condition of
the filter.

Cabinet Fan: Verify that cabinet fans(s) operate properly with a minimum of noise.
Thermostat: Verify that the cabinet fan thermostat is set at 96 degrees.
Interior Light: Verify the proper operation of the cabinet’s interior light.

Door Panel Harnesses: Check the harnesses leading from the main panel and auxiliary panels
on the cabinet door to ensure they are not being pinched and do not bind against the cabinet
door. Adjust, if necessary.

Hinges and Locks: Check the free movement of all doors, latching assemblies and locks on the
controller cabinet, service cabinet and any other enclosures. Use a minimum of oil or spray
lubricant and remove any excess.

Vacuum Cabinet: Blow or brush off shelves, terminal blocks and components and thoroughly
vacuum the interior of the cabinet.

Insect or Rodent Infestation: Check for signs of ants, wasps or other insects or rodents within
the cabinet. Use appropriate insect traps or powders if any positive findings are discovered.
More serious problems will be reported to the City.

Cabinet Grounding: Using appropriate equipment, check annually the resistance between AC
and ground.

Service Connections: Verify the neutral, ground and power connections are secure in the
controller and service cabinets.

Plug-In Components: Check that each plug-in component (rack mount detectors, relays, load
switches, etc.) fits tightly and securely. Ground Fault Receptacle: Verify the proper operation
of the “Test” and “Reset” buttons on GFCI type outlets.

Intersection Records: Ensure that all intersection cabinet wiring diagrams are present and up to
date.

Controller Operation: Manually place vehicle and pedestrian calls on each phase through the
cabinet test switches or the controller keypad, to verify controller servicing of each active phase.
Check controller logs for any faults that have occurred and make note for the file. Verify signal
timing is current with timing sheet in cabinet. Confirm controller time and dates are correct.
(Especially after daylight savings time change).

Conflict Monitor/Malfunction Management Unit: Verify time and dates are correct in any
CMU/MMU with an internal clock.

Detector Operation (inductive loops): Verify the detection zones for each detector by observing
the turn-on of the appropriate detection indicator as a vehicle passes over the detector loop(s).
Check also that a call is placed on the correct controller phase.

Detector Operation (video detection): Verify camera operation by monitoring the vehicle call
on the video controller unit. Also, verify the calls going to the detector call page in the controller.
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Equipment Displays and Indicators: Verify that all LED and LCD displays and indications on
all cabinet equipment are working properly.

Pre-Emption Devices: Test any pre-emption devices for proper operation.

System Telemetry: Check the operation of telemetry on controller display and phone modem, if
equipped, located in the cabinet. Report any malfunction immediately.

Battery Back-Up System: Check battery backup display for AC IN, UPS OUTPUT, and
INVERTER indications. All should be on when utility power is supplied to the cabinet. Also,
check battery level and load level displays. Test batteries quarterly. Make note if either is out of
range. Keep records of events recorded and total battery run time between maintenance checks
to help indicate problem intersections. Check all battery connections to ensure they are clean
and secure.

Safety Lighting (Night Check): Institute a routine nighttime check of safety lights and
illuminated street name signs at all signalized intersections and submit a report and an estimate
for any repairs necessary to the City for approval.

Intersection Walk-Around:

o General: Remove any easily removable, unauthorized signs, stickers and posters and note
any graffiti existing on signal poles or equipment. Notify City of any graffiti observed on
traffic signal equipment.

o Signal Heads: Verify that all vehicle and pedestrian heads properly display all indications
and he signals are not damaged. Verify the alignment of all heads to the intended direction.
Verify that all back plates, visors, doors and signal heads are visibly secure. Report any
landscaping that restricts the view of signal heads to the City (Signal heads should be
visible from 250 feet).

o Pedestrian Equipment: Check all pedestrian push buttons (and bicycle push buttons where
provided) and signals by hand to ensure that they are securely mounted and operating
properly. Replace damaged or malfunctioning buttons with larger size ADA type buttons
as necessary. Internally illuminated street name signs (IISNS): Verify that the IISNS is
adequately connected to frame, clamp and brackets, and no panel is broken or missing.

Check all detector loops for sealant deterioration, exposed wire, etc.

Check all pull boxes for structural defects, insect or rodent infestations, and properly
secured lids.

o Report significant areas of rust on cabinet exterior and signal poles to City staff.

Uninterrupted Power Supply (Back-Up) System: 1. Load test all batteries and record on paper
and with silver marking pen on each battery the date and load test results. 2. Perform 15-minute
test. 3. Verify bypass switch is operating properly 4. Verify unit is set for 50% fully operational
and 50% red flash. 5. Inspect and test battery charging system.

Video Detection System Where Applicable: Insure proper operation, clean video detection
camera lens as needed.

Signal Lenses and Signs: Clean and polish all signal lenses and reflectors, align all signal heads
and adjust all mast arm mounted street name signs.

Terminal Connections: Test, annually, or following any wiring repair, each terminal screw by
backing off slightly then retightening to confirm that it is secure.

Verify timing charts to controllers. If they are not correct contact City staff to verify differences.
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3.2

3.3.

In performing these traffic signal maintenance and repair activities, the contractor shall log ALL
access to the traffic signal and cabinet in the logbooks provided in each cabinet. When responding
to a flash event or signal failure, the contractor shall review the conflict monitor and controller and
log the specific conflict and or error message(s) in the logbook.

Street Sign Maintenance

Dunwoody maintains approximately 5,000 street signs on 150 centerline miles of roadway.
Brookhaven maintains approximately 4,600 street signs on 120 centerline miles of roadway.
Maintenance activities of the Contractor will include sign installation, cleaning, reposting, and
replacement; as well as graffiti removal from signs, traffic signal cabinets and poles. The contractor
will be responsible for coordinating utility location in accordance with Georgia law.

Streetlight Maintenance

Dunwoody maintains 62 streetlights along Ashford Dunwoody Road and on the portion of the
Perimeter Center Parkway bridge over 1-285 in Dunwoody. Brookhaven maintains the remainder
of the streetlights on the Perimeter Center Parkway bridge over 1-285 in Brookhaven and pedestrian
streetlights along Buford Highway.

The contractor will be expected to replace bulbs and maintain, repair, and replace streetlight
equipment including poles as needed.

4. PART FOUR - PROPOSAL FORMAT

4.1.

4.2.

One signed original proposal, two copies and one electronic copy in PDF should be submitted in a
sealed envelope. To aid in thorough and consistent review, the proposal shall be organized and
labeled as described below.

The technical proposal should be submitted in a sealed envelope in the following format.

COVER LETTER — A transmittal letter signed by the appropriate company officer that includes
the RFP number, company name, address, phone number, email address, and the name of a primary
contact person.

MANAGEMENT PLAN — Provide a summary of the proposed plan to manage and execute the
scope of work. The plan should describe the number of people/crews that will be available and the
plan for covering emergency work. Identify any subcontractors that will be utilized on the contract.

PERSONNEL - Provide information on supervisory personnel to be assigned to this contract.
Identify any applicable certifications held by personnel to be assigned to the contract.

SIMILAR EXPERIENCE — List and describe recent experience similar to the scope of services
outlined in the RFP. Provide the name and phone number for 3 references that are familiar with
the proposer’s capabilities.

REQUIRED FORMS
Note: COST PROPOSAL FORM shall be submitted in a sealed envelope separate from the
Technical Proposal.

ADDITIONAL INFORMATION — Each proposer may, but is not required to, include additional
information not provided otherwise (such as promotional literature, white papers, etc.). Note that
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these materials may or may not be reviewed by all evaluators and will not be part of the official
evaluation except to the extent they support qualifications and experience.

5. PART FIVE - EVALUATION OF PROPOSALS

5.1

5.2

The City’s staff will review all proposals submitted and reserves the right to short-list proposers

for further consideration. The City, in its discretion, may award the Contract to the responsible and

responsive proposer submitting the proposal which is deemed to be the most advantageous to the

City, price and other factors being considered.

The City will evaluate proposals based on the following criteria when determining which proposal

is most advantageous to the City:

5.2.1. Management Plan and Approach: The proposal should demonstrate that the contractor’s
approach will provide the most effective delivery of the requested services.

5.2.2. Contractor Qualifications: The proposal should demonstrate that the contractor has the
equipment, personnel and experience to perform the requested services.

5.2.3. Pricing: After consideration of the above criteria, the value of each proposal will be
compared against the other qualified proposals.

* % x % % % % END OF PROPOSAL SPECIFICATIONS * * * * * * *
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PROPOSAL FORM
REQUEST FOR PROPOSALS (RFP) 26-01
Traffic Signal, Sign and Streetlight Maintenance

The undersigned, as Proposer, hereby declares that this Proposal is in all respects fair and submitted in good
faith without collusion or fraud. Proposer represents and warrants to the City that: (i) except as may be
disclosed in writing to the City with its Proposal, no officer, employee or agent of the City has any interest,
either directly or indirectly, in the business of the Proposer, and that no such person shall have any such
interest at any time during the term of the Contract should it be awarded the Contract; and (ii) no gift,
gratuity, promise, favor or anything else of value has been given or will be given to any employee or official
of the City in connection with the submission of this Proposal or the City’s evaluation or consideration
thereof.

The Proposer further represents that it has examined or investigated the site conditions, if necessary, and
informed itself fully in regard to all conditions pertaining to the place where the work is to be done; that it
has examined the Contract Documents and has read all Addendum(s) furnished by the City prior to the
opening of the Proposals, as acknowledged below, and that it has otherwise fully informed itself regarding
the nature, extent, scope and details of the services to be furnished under the Contract.

The Proposer agrees, if this Proposal is accepted, to enter into the written Contract with the City in the form
of Contract attached (properly completed in accordance with said Proposal Documents), and the Contract
Documents for RFP 26-XX Traffic Signal, Sign and Streetlight Maintenance, and to furnish the prescribed
evidence of a valid business license, insurance, and all other documents required by these Contract
Documents. The Proposer further agrees to commence work and to perform the work specified herein
within the time limits set forth in the Contract Documents, which time limits Proposer acknowledges are
reasonable.

The undersigned further agrees that, in the case of failure or refusal on its part to execute the said contract,
provide evidence of specified insurance, a copy of a valid business or occupational license and all other
documents required by these Contract Documents within ten (10) business days after being provided with
Notice of Intent to Award the contract (or such earlier time as may be stated elsewhere in these Proposal
Documents), the Proposal award may be offered by the City to the next ranked Proposer, or the city may
re-advertise for Proposals, and in either case the City shall have the right to recover from the Proposer the
City’s costs and damages including, without limitation, attorney’s fees, to the same extent that the City
could recover its costs and expenses from the Proposer under Section 9 of the Instructions to Proposers if
the Proposer withdrew or attempted to withdraw its Proposal.

The Proposer further agrees, if it fails to complete the work according to the Specification within the

scheduled time or any authorized extension thereof, that damages may be deducted from the Contract price
otherwise payable to the Proposer.

13 of 81



Acknowledgement is hereby made of the following Addendum(s) received since issuance of the Contract
Documents (identified by number)

Addendum No. Date Addendum No. Date Addendum No. Date

Company Name:

It shall be the responsibility of each Proposer to visit the City Purchasing Department’s website to determine
if addendum(s) were issued and, if so, to obtain such addendum(s). Failure to acknowledge an addendum
above shall not relieve the Proposer from its obligation to comply with the provisions of the addendum(s)
not acknowledged above.

Work is to commence on or about April 1, 2026.

The City of Dunwoody requires pricing to remain firm for the duration of the initial term of the contract.
Failure to hold firm pricing for the initial term of the contract will be sufficient cause for the City to declare
bid non-responsive.

Termination for Cause: The City may terminate this agreement for cause upon ten days prior written notice
to the Contractor of the Contractor’s default in the performance of any term of this agreement. Such
termination shall be without prejudice to any of the City’s rights or remedies by law.

Termination for Convenience: The City may terminate this agreement for its convenience at any time upon
30 days written notice to the Contractor. In the event of the City’s termination of this agreement for
convenience, the Contractor will be paid for those services actually performed. Partially completed
performance of the agreement will be compensated based upon a signed statement of completion to be
submitted by the Contractor, which shall itemize each element of performance.

Termination for fund appropriation: The City may unilaterally terminate this Agreement due to a lack of
funding at any time by written notice to the Contractor. In the event of the City's termination of this
Agreement for fund appropriation, the Contractor will be paid for those services actually performed.
Partially completed performance of the Agreement will be compensated based upon a signed statement of
completion to be submitted by the Contractor which shall itemize each element of performance.
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COST PROPOSAL FORM

BASIC SERVICES

DESCRIPTION UNITS STANDARD AFTER
RATE BUSINESS
HOURS RATE
Signal Technician and Bucket | Hourly Rate
Truck
Signal Technician and Vehicle Hourly Rate
Signal Assistant Hourly Rate
Sign Crew with equipment Hourly Rate
Loop Installation — 6°x6’ Each
Loop Installation — 6°x40° Each
SIGNAL MATERIALS
DESCRIPTION UNITS RATE
Pedestrian Push Button Each
Green LED, Ball Each
Yellow LED, Ball Each
Red LED, Ball Each
Green LED, Arrow Each
Yellow LED, Arrow Each
Red LED, Arrow Each
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Incandescent Ball Each
Incandescent Arrow Each
Streetlight Bulb High Pressure Sodium Each
Streetlight Bulb Metal Halide Each
Streetlight Bulb LED Each
Streetlight Ballast Each

Note: The cost of installation of signal material is included in the scope of the basic services
daily/hourly rates. Rates shown here will used for reimbursement of the cost of materials only.
Materials not listed will be billed as a pass through expense with no markup.

SUPPLEMENTAL SERVICES
Description Units Rate
Traffic Control, flagging Hourly
Traffic Control, flagging (overtime) Hourly
Lane Closure Daily
SPECIALTY EQUIPMENT
Description Units Rate
Variable Message Board Daily
Portable Generator Hourly
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EQUIPMENT LIST

Provide a complete list of the type, model and age of heavy equipment expected to be used
regularly by the maintenance crews on this contract (e.g. trucks, excavation equipment etc. Only
include equipment that is expected to be available and not fully committed to other projects.

Equipment Type Model Age Number

Also list other applicable power tools and equipment owned by the contractor.

Legal Business Name

Federal Tax ID

Address

Does your company currently have a location within the City of Dunwoody? Yes No

Representative Signature

Printed Name

Telephone Number

Fax Number

Email Address
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INSTRUCTIONS TO PROPOSERS

1. INTENT

It is the intent of these Instructions to establish guidelines for the proper completion of the
Proposal Forms and Contract Documents. Please read all Instruction paragraphs.

2. GENERAL

2.1  The City’s goal is that all the terms and conditions stated in the Proposal Documents will
constitute the terms of the final Contract between the City and the successful Proposer, without
significant or material change to such terms or conditions. Exceptions to any of the terms of the
agreement to which a Proposer will not or does not agree must be presented by the proposer in
writing as provided in this section and directed to: purchasing@dunwoodyga.gov. Such
exceptions must be specific, and the Proposer must state a reason for each exception and propose
alternative language, if appropriate. The purpose of the exception process is to permit the City to
correct, prior to the opening of the proposals, any technical or contractual requirement,
provision, ambiguity or conflict in the solicitation and related documents, which may be
unlawful, improvident, unduly restrictive of competition or otherwise inappropriate. Any
corrections will be made via an addendum issued prior to the submission deadline. Unless timely
submitted as an exception and amended with an addendum, any such ambiguity, conflict or
problem shall be resolved in favor of the City of Dunwoody. Proposers shall not substitute entire
agreements or sets of terms and conditions but discuss separately each term or condition that
they take exception to or desire to change.

2.2 If the successful Proposer intends to provide any services through another company, the
successful Proposer must serve as the City’s prime Contractor and shall have full responsibility
to the City for all obligations under the Contract.

2.3 Any anticipated increases in Proposer's costs during the initial term of the Contract must
be reflected in its prices set forth in its Proposal. The City shall not be obligated to renegotiate or
increase any price for any work during the initial term of the Contract based on a Proposer's
mistake or miscalculation of prices, underestimation of costs, or for any other reason. All of the
Proposer's overhead costs, including, but not limited to, costs of travel and insurance coverage,
shall be included in such Proposer's prices listed in its Proposal.

2.4  The Contract, if awarded, shall not be construed to create unto the Contractor any
exclusive rights with respect to any of the City’s requirements. The City may in its sole
discretion award any additional or similar services to any third party, or if the Contract is for the
provision of services, the City may elect to perform all or a portion of the services by its own
employees.

3. ENVIRONMENTAL SUSTAINABILITY

The City of Dunwoody is committed to environmental sustainability. The City believes we have
a unique opportunity to further expand our leadership in the area of environmentally preferable
purchasing, and through our actions, elicit changes in the marketplace. By further incorporating
environmental considerations into public purchasing, the City of Dunwoody will positively
impact human health and the environment, remove unnecessary hazards from its operations,
reduce costs and liabilities, and improve the environmental quality of the region. As such the
City encourages the incorporation of environmental sustainability into proposals.
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4. EXAMINATION OF PROPOSAL/CONTRACT DOCUMENTS

All prospective Proposers shall thoroughly examine and become familiar with the Proposal
package and carefully note the items which must be submitted with the Proposal. (These
Instructions to Proposers, the Request for Proposal, the Proposal Forms, the Proposals and the
Sample Contract are referred to herein as the "Proposal Documents” or “Contract Documents.")
Submission of a Proposal shall constitute an acknowledgment that the Proposer has read and
understands the Proposal Documents. The failure or neglect of a Proposer to receive or examine
any Proposal Document shall in no way relieve it from any obligations under its Proposal or the
Contract. No claim for additional compensation will be allowed which is based upon a lack of
knowledge or understanding of any of the Contract Documents or the scope of work.

S5. ADDENDUM(S)-CHANGES WHILE PROPOSING

Other than during the Pre-Proposal Conference, the City shall not be required to provide to any
Proposer verbal interpretations as to the meaning of any portion of the Proposal Documents.
Requests for interpretation, clarification or correction of Proposal Documents, forms or other
material in this Proposal Package should be made in writing and delivered to the City,
Purchasing Office, 4800 Ashford Dunwoody Road, Dunwoody, Georgia 30338, or by e-mail to
purchasing@dunwoodyga.gov prior to the deadline stated in the solicitation . Responses by the
City to a request by a Proposer for clarification or correction will be made in the form of a
written Addendum. The Addendum may be electronically downloaded by visiting the City web
site at http://www.dunwoodyga.gov. However, prior to submitting its response, it shall be the
responsibility of each Proposer to visit the City website to determine if addendum(s) were issued
and, if so, to obtain such addendum(s).

6. PREPARATION OF PROPOSALS

6.1 Each proposer shall furnish all information required by the proposal form or document. Each
proposer shall sign the proposal and print or type their name on the schedule. An authorized
agent of the company must sign the proposal.

6.2 All proposals shall be submitted in a sealed envelope, bearing on the outside the name of the
Proposer, address, and the Purchasing RFP Number. One original, two paper copies and one
electronic copy (PDF) on a USB drive shall be included.

Proposals shall be submitted no later than 3:00 p.m. on December 6, 2021to the following
address:

City of Dunwoody Purchasing

4800 Ashford Dunwoody Road

Dunwoody, Georgia 30338

6.3  Ifan award is made, the completed Proposal Forms shall constitute a part of the Contract
Documents and will be incorporated in the final Contract between the City and the successful
Proposer. All blank spaces in the Proposal Forms should be filled in legibly and correctly in ink
or type.

6.4  All Proposals shall contain the name and business address of the individual, firm,
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corporation, or other business entity submitting the Proposal and shall be subscribed by either the
individual, a general partner, a member of a member-managed LLC, a manager of a manager-
managed LLC, or an authorized officer or agent of a Corporation or business entity, and should
be properly witnessed or attested.

7. DELIVERY OF PROPOSALS

7.1 All Proposals shall be submitted pursuant to the terms outlined in these Instructions to
Proposers. Any Proposals received after the time and date specified in the solicitation document
for the opening of the Proposals will not be considered, but will be returned unopened.

7.2 Each Proposer’s response shall be at the sole cost and expense of the Proposer and such
Proposer shall have no right or claim against the City for costs, damages, loss of profits, or to
recover such costs, damages, or expenses in the event the City exercises its right to reject any or
all Proposals or to cancel an award pursuant to a provision hereof for any reason.

8. COMMUNICATIONS REGARDING EVALUATION OF PROPOSALS

To ensure the proper and fair evaluation of Proposals, the City highly discourages any oral
communication initiated by a Proposer or its agent to an employee of the City evaluating or
considering the Proposal during the period of time following the issuance of the solicitation
document, the opening of Proposals and prior to the time a decision has been made with respect
to the Contract award. An appropriate Purchasing employee of the City may initiate
communication with a Proposer in order to obtain information or clarification needed to develop
a proper and accurate evaluation of the Proposal. Any communication initiated by Proposer
during evaluation should be submitted in writing and delivered to the City of Dunwoody,
Purchasing Office, 4800 Ashford Dunwoody Road, Dunwoody, Georgia 30338, or by e-mail to
purchasing@dunwoodyga.gov. Unauthorized communication by the Proposer may disqualify the
Proposer from consideration.

9. WITHDRAWAL OF PROPOSALS

No Proposal may be withdrawn after it is submitted unless the Proposer makes a request in
writing and such request is confirmed as received prior to the time set for opening of Proposals.
No Proposal may be withdrawn after the scheduled Proposal opening time for a period of sixty
(60) days. Any Proposer withdrawing or attempting to withdraw its Proposal prior to the
expiration of the sixty (60) day period shall be obligated to reimburse the City for all its costs
incurred in connection with such withdrawal or attempted withdrawal including, without
limitation, any increased costs for procuring the goods or services from another Proposer or all
costs of advertising and re-procuring the goods or services, and all attorneys’ fees, in addition to
payment of City’s other damages. Proposer’s submission of a Proposal shall be deemed the
Proposer’s acknowledgment of an agreement to the provisions of this Section.

10. DISQUALIFICATION OF PROPOSERS

10.1 Any of the following causes may be considered as sufficient for the disqualification of a
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Proposer and the rejection of its Proposal:

10.1.1  Submission of more than one Proposal for the same work, or participation in more
than one Proposal for the same work as a partner or principal of the Proposer, by
an individual, firm, partnership or corporation, under the same or different names,
or by Proposers which are affiliates, either at the time of submittal, or at the time
of award. For purposes of this section, the term “affiliates” means firms,
partnerships, corporations or other entities under common control;

10.1.2  Evidence of collusion between or among Proposers;

10.1.3 Evidence, in the opinion of the City, of Proposer(s) attempting to
manipulate the Proposal pricing for its own benefit (e.g. pricing resulting in a
failure of the City’s ability to enforce the Contract or impose the remedies intended
following breach by Contractor);

10.1.4 Being in arrears on any of its existing contracts with the City or in
litigation with the City or having defaulted on a previous contract with the City;
10.1.5 Poor, defective or otherwise unsatisfactory performance of work

for the City or any other party on prior projects which, in the City's judgment and
sole discretion, raises doubts as to Proposer's ability to properly perform the work;
or

10.1.6 Any other cause which, in the City's judgment and sole discretion,
is sufficient to justify disqualification of Proposer or the rejection of its Proposal.

10.2  The City has adopted a policy which addresses, among other things, the obligations of the
City's employees with respect to interest in business entities, unauthorized compensation and
acceptance of gifts. Please be aware that any act by a Proposer that could cause a City employee
to violate the policy is sufficient cause for the denial of the right of the Proposer to propose on
any contract or sell any materials, supplies, equipment, or services to the City for a period of
time that is determined by the City Manager.

11.  REJECTION OF IRREGULAR PROPOSALS

A Proposal may be considered irregular and may be rejected if it is improperly executed, shows
omissions, alterations of form, additions not called for, unauthorized conditions, or limitations,
or unauthorized alternate Proposals, , Contract references, other certificates, affidavits,
statements, or information required to be included with Proposals, including, but not limited to,
the Proposer's prices, or contains other irregularities of any kind.

12. NOTICE OF INTENT TO AWARD CONTRACT

Unless all Proposals are rejected, a Notice of Intent to Award is anticipated to be provided within
ninety (90) days from the opening of Proposals to the responsible and responsive Proposer
submitting the Proposal deemed to be most advantageous to the City, price and other factors
being considered.

13. CONTRACT REFERENCES
13.1  All Proposers shall furnish the City with the company name, address, contact person, and

telephone number of at least three (3) entities (preferably a firm other than the City) for which
they have supplied similar services as requested in this Proposal during the past three (3) years.
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The information should be submitted on the provided Contract References page with the
knowledge that the City will use the data for reference purposes. The City does check references
and requires the Proposer to notify the reference, verify contract information, and obtain
permission from the reference before completing the form.

14.  EXECUTION OF CONTRACT

14.1  The Proposer to whom the Notice of Intent to Award is given shall, within ten (10)
business days of the date of the Notice of Intent to Award, execute and/or deliver the following
to the City: the Contract, a copy of the Proposer’s valid business or occupational license, and all
other documents and information required by the Contract Documents. All of the above
documents and information must be furnished and the Contract Documents executed by
Proposer, and delivered to the City, before the Contract will be executed by the City.

14.2 A Proposer's failure to timely fulfill its obligations under this section shall be just cause
for withdrawal of such Notice of Intent to Award. In such case, a Notice of Intent to Award may
then be issued to the next ranked Proposer or all Proposals may be rejected and the Contract re-
advertised. In such event, the City shall be entitled to receive its damages and costs, including,
but not limited to, its attorneys’ fees caused by or in connection with a Proposer’s failure to
fulfill its obligations under this paragraph. A Proposer's liability for failing to timely fulfill the
obligations stated in this paragraph shall be the same as for withdrawing its Proposal (see Section
9).

14.3  The Contract shall not be binding upon the City until it has been executed by the City and
a copy of such fully executed Contract is delivered to the Contractor. The City reserves the right
to cancel the award without liability to any Proposer at any time before the Contract has been
fully executed by the City and delivered to the Contractor. Accordingly, the Contractor is hereby
warned that it should not commence performance or incur costs or expenses in connection with
the Contract obligations until it has been delivered a final, fully executed copy of the Contract.

15. GEORGIA SALES TAX

The City is a governmental agency and a political subdivision under Georgia law. Purchases by
the City under this Contract are exempt from sales tax: A City tax exempt number is not required
for a municipality. No purchase made by any entity is qualified to be exempt other than those
made directly by the City. The City's sales tax exemption does not apply to goods or services
purchased or consumed by a Contractor for which the Contractor is deemed to be the ultimate
consumer in connection with the fulfillment of its Contract obligations, and the City shall have
no liability for such taxes.

16. SUBCONTRACTS

16.1 Nothing contained in these Contract Documents shall be construed as creating any
contractual relationship between any subcontractor and the City.

16.2  The Contractor shall be fully responsible to the City for the acts and omissions of a

subcontractor and of persons employed by said subcontractor to the same extent that the
Contractor is liable to the City for acts and omissions of persons directly employed by it.
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17. FAMILIARITY WITH LAWS

All Proposers and the Contractor are presumed to be familiar with and shall observe all Federal,
State and local laws, ordinances, codes, rules and regulations, including, without limitation, the
City's rules and regulations, that may in any way affect work herein specified. Ignorance on the
part of the Contractor shall in no way relieve Contractor from any such responsibility or liability.
Contractor’s compliance with requirements of O.C.G.A. 13-10-91 and Rule 300-10-1-.02, if
applicable, will be attested.

17.  MINORITY AND WOMEN BUSINESS ENTERPRISE ("MWBE") PARTICIPATION
An MWBE participation goal has not been established for this Contract. Such participation is
encouraged, but will not be considered during the evaluation process for award of this Contract.

18. INSURANCE

The Proposer to whom the Notice of Intent to Award is given shall provide a signed Certificate
of Insurance. The Certificate of Insurance shall evidence the insurance coverage listed below
and shall be filed with the City within ten (10) business days of the date of the Notice of Intent to
Award. The Certificate of Insurance must contain a provision that the coverage provided under
the policies will not be cancelled or modified or the limits thereunder decreased unless at least
thirty (30) days prior written notice has been given to the City.

Required Coverage

General Liability and Automobile Liability. The Contractor shall purchase and maintain in force
during the term of the Contract, at its own cost and expense, to protect the Contractor, the City,
and the members (including, without limitation, all members of the governing City’s Council and
the citizens’ advisory committees of each), officers, agents, and employees of each, from and
against any and all liabilities arising out of or in connection with the Contractor’s performance of
the Contract work:

1) Commercial general liability insurance with coverage of not less than ONE MILLION
DOLLARS ($1,000,000.00) combined single limit per occurrence, and with contractual liability
coverage for Contractor’s covenants to and indemnification of the City under the Contract, and

(2)  Automobile liability insurance with policy limits of not less than ONE MILLION
DOLLARS ($1,000,000.00) combined single limit per accident or occurrence covering each
motor vehicle operated on City property.

(3)Additional Insured Endorsement. Contractor agrees and shall cause the City their members
(including, without limitation, members of the City’s Council and members of the citizens’
advisory committees of each), officers, employees, and agents to be named as additional
insured’s under such policy or policies of commercial general and automobile liability insurance.

(4)  Workers’ Compensation and Employer’s Liability. If Contractor has any employee
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working on City property, Contractor shall procure and maintain in force during the term of the
Contract (i) workers’ compensation insurance, and (ii) employer’s liability insurance. The policy
limits of the Contractor’s employer’s liability insurance shall not be less than $100,000 for “each
accident,” $500,000 for “disease policy limit,” and $100,000 for “disease each employee.” If the
Contractor is self-insured, the Contractor shall provide proof of self-insurance and authorization
to self-insure as required by applicable state laws and regulations.

(5) Professional Liability Insurance. The Contractor shall purchase and maintain in force
during the term of the Contract, Professional Liability insurance which will pay for damages
arising out of errors or omissions in the rendering, or failure to render professional services under
the Contract in the amount of at least ONE MILLION DOLLARS ($1,000,000.00) per claim.
Such insurance must contain nose and tail coverage to include work performed by the Contractor
from the project’s inception date and until such time as the Statue of Limitations has run for the
work done on the project.

19. PUBLIC RECORDS/PUBLIC MEETINGS

Please be aware that all meetings of the City’s Council are duly noticed public meetings and all
documents submitted to the City as a part of or in connection with a Proposal may constitute
public records under Georgia law regardless of any person’s claim that proprietary or trade secret
information is contained therein. By submission to the City, Proposers waive any declaration that
their entire response to be proprietary information. Proposals and all related correspondence are
subject to the Georgia Open Records Act and may be provided to anyone properly requesting
same, after contract award. The City cannot protect proprietary data submitted in vendor
proposals unless provided for under the open records law. In the event, the proposer deems
certain information to be exempt from the disclosure requirements, the proposal must specify
what content is considered exempt and site the applicable provision of the law to support that
assessment. In the event such information is requested under the open records law, the proposer’s
assessment will be examined by the City Attorney who will make a determination. The decision
to withhold or release the information will be at the City’s sole discretion.

* % % % % % % END OF INSTRUCTIONS TO PROPOSERS * * * * * % *

24 of 81



APPENDIX A
SAMPLE CONTRACTS and GENERAL CONDITIONS
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SAMPLE CONTRACT SAMPLE CONTRACT

AGREEMENT BETWEEN THE CITY OF DUNWOODY AND

This Agreement (the “Agreement”) is made this ___ day of , 2022,
by and between (hereinafter referred to as “Company”),
and the City of Dunwoody, Georgia (“Dunwoody”).

WITNESSETH

WHEREAS, Company is engaged in the business of providing the necessary
labor, supervision, equipment, materials and supplies necessary for the execution of the
work specified in the Contract Documents or as necessary to complete the Work in the
manner therein specified within the time specified, as therein set forth, for; and

WHEREAS, the City of Dunwoody solicited RFP
project in the City of Dunwoody, Georgia for the Department of Public Works for the
consideration herein mentioned and under the provision of the Specifications to furnish
all equipment, tools, materials, skill and labor necessary to carry out and complete in a
professional and workmanlike manner, the work specified, in conformity with the
standards set forth in the RFP project and this Contract, shall
all form essential parts of this Contract. Unless otherwise specified all work shall be
completed in accordance with all pertinent Americans with Disabilities Act standards. Any
variations to the above specified details and specifications will be approved by the Public
Works Director or his representative. The Request for Proposal is referenced, attached
and incorporated herein as Exhibit “A”, and

WHEREAS, Company is willing and able to render said services;

NOW, THEREFORE, in consideration of the mutual terms, conditions and
covenants set forth herein, the parties hereto agree as follows:

1. Services.

Company agrees to render services (the “Services”) to the City of Dunwoody to
furnish all specified materials or approved equivalent, equipment, and labor to complete
the required Traffic Signal, Sign and Streetlight Maintenance project as described in its
entirety to the specifications as directed by the Public Works Director or his representative
or as set forth in Exhibit “A” specifically as detailed in the Scope of Services. Company
agrees to perform the Services at the direction of the appropriate department head, or his
designee, in the manner and to the extent required by the parties herein, as may be
amended hereafter in writing by mutual agreement of the parties.

2. Compensation.




a. Fee. As full compensation for the performance of this Contract, the City
shall pay the Service Provider for the actual quantity of work performed. The fees for the
work to be performed under this Contract shall be charged to the City in accordance with
the rate schedule referenced in Exhibit “A.” The City agrees to pay the Service Provider
following receipt by the City of a detailed invoice, reflecting the actual work performed by
the Service Provider.

b. Manner of Payment The City agrees to pay said invoices within thirty (30)
days of receiving same. As the City is a local government entity and thus exempt from
sales taxation, notwithstanding the terms of the proposal, Company acknowledges that
the City shall not be responsible for payment of any sales taxes on any invoices submitted
for the services provided under this Agreement.

3. Relationship of Parties.

a. Independent Contractors. Nothing contained herein shall be deemed to
create any relationship other than that of independent contractor between Dunwoody
and Company. This Agreement shall not constitute, create, or otherwise imply an
employment, joint venture, partnership, agency or similar arrangement between
Dunwoody and Company. It is expressly agreed that Company is acting as an
independent contractor and not as an employee in providing the Services under this
Agreement.

b. Employee Benefits. Company shall not be eligible for any benefit available
to employees of Dunwoody including, but not limited to, workers’ compensation
insurance, state disability insurance, unemployment insurance, group health and life
insurance, vacation pay, sick pay, severance pay, bonus plans, pension plans, or savings
plans.

C. Payroll Taxes. No income, social security, state disability or other federal
or state payroll tax will be deducted from payments made to Company under this
Agreement. Company shall be responsible for all FICA, federal and state withholding
taxes and workers’ compensation coverage for any individuals assigned to perform the
Services for Dunwoody.

4, Term

This Agreement shall be effective upon its execution (the “Effective Date”) shall
terminate at the time of the completion of the Service as described in the Proposal, but in
any event no later than December 31, 2022. The initial term of this Contract shall be
through December 31, 2022. This Contract shall terminate absolutely and without further
obligation on the part of the City on December 31 of each succeeding and renewed year,
as required by O.C.G.A. 36-60-13, as amended, unless terminated earlier in accordance
with the termination provisions of this Contract. This Contract may be automatically
renewed on an annual basis for three additional twelve-month terms, with a City option to
renew for a fourth year.
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5. Termination For Cause and For Convenience.

Either party shall have the right to terminate this Agreement if the other party is in
default of any obligation hereunder and such default is not cured within ten (10) days of
receipt of a notice from the other party specifying such default. “Default” shall mean:

a. If Dunwoody fails to make payments when due or fails to perform or observe
any of its duties or obligations under the terms of this Agreement;

b. If Company fails to perform or observe any of its duties or obligations under
the terms of this Agreement;

C. If either Dunwoody or Company shall have made any warranty or
representation in connection with this Agreement which is found to have
been false at the time such warranty or representation was made and is
materially harmful to the other party.

This Agreement may also be terminated by Dunwoody for convenience by giving
Company written notice sixty (60) days prior to the effective date of termination.

6. Compensation in Event of Termination.

If this Agreement is terminated by Dunwoody for convenience, Company shall be
exclusively limited to receiving only compensation for the pro-rata work performed and
appropriately documented to and including the effective date identified in the written
termination notice, but in no event shall Company receive less than a prorated amount of
the service fees hereunder. Any amount over the amount otherwise due by Dunwoody
for the services provided prior to the termination date shall be refunded by the Company
within ten (10) days of the date of termination, with the exception of any costs incurred by
the Company in removal of equipment and shutting down the project, which costs shall
be borne by Dunwoody in the event of termination for convenience.

7. Termination of Services and Return of Property.

Upon the expiration or earlier termination of this Agreement, Company shall
immediately terminate the Services hereunder and shall deliver promptly to Dunwoody all
property relating to the Services that is owned by Dunwoody.

8. Standard of Performance and Compliance with Applicable Laws.

Company warrants and represents that it possesses the skill and professional
competence, expertise and experience to undertake the obligations imposed by this
Agreement. Company agrees to perform in a reasonably diligent, efficient, competent
and skillful manner commensurate with the industry standards of the profession for similar
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services performed at the same time and in the same locality, and to otherwise perform
as is necessary to undertake the Services required by this Agreement, including the
requirements set forth in the Certification of Sponsor Drug Free Workplace Exhibit “B”.

Company warrants and represents that it will, at all times, observe and comply with
all federal, state, local and municipal ordinances, rules, regulations, relating to the
provision of the Services to be provided by Company hereunder or which in any manner
affect this Agreement which are in effect at the time of Company’s performance thereof.
Notwithstanding anything in this Agreement or an Exhibit to the contrary, Company shall
not have control over or charge of, and shall not be responsible for, acts or omissions of
the contractor or of any other persons or entities performing portions of the work.

9. Conflicts of Interest.

Company warrants and represents that:

a. the Services to be performed hereunder will not create an actual or apparent
conflict of interest with any other work it is currently performing; and

b. Company is not presently subject to any agreement with a competitor or
with any other party that will prevent Company from performing in full accord with this
Agreement; and

C. Company is not subject to any statute, regulation, ordinance or rule that will
limit its ability to perform its obligations under this Agreement. The parties agree that
Company shall be free to accept other work during the term hereof; provided, however,
that such other work shall not interfere with the provision of Services hereunder.

Notwithstanding the foregoing, Company may perform similar services for other
government sector clients during the term of this Agreement and realize no implications.

10. Proprietary Information

Company acknowledges that it may have access to and become acquainted with
confidential and other information proprietary to Dunwoody including, but not limited to,
information concerning Dunwoody, its operations, customers, citizens, business and
financial condition, as well as information with respect to which Dunwoody has an
obligation to maintain confidentiality (collectively referred to herein as “Proprietary
Information”). Company agrees not to disclose, directly or indirectly, to anyone or to use
or to allow others to use, for any purpose whatsoever, any Proprietary Information of any
type, whether or not designated confidential or proprietary, acquired in the course of
performing under this Agreement. The obligations of Company under this section shall
survive the termination of this Agreement.
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11. Insurance.

Company agrees to defend, indemnify and hold harmless the City of Dunwoody,
its officers, employees and agents, to the extent allowed by applicable law, from and
against any and all third-party claims, losses, liabilities or expenses (including, without
limitation, attorneys’ fees) to the extent they arise out of a breach by the Indemnitor of its
obligations under this Agreement. Insurance requirements are attached hereto as Exhibit
“C”".

12. Immunity.

Nothing contained in this Agreement, shall constitute a waiver of any governmental
immunity(ies) the City of Dunwoody may have under federal, state, local or any other law.

13. ARPAJ/LFRF Contract Requirements

The American Rescue Plan Act (ARPA) and Local Fiscal Recovery Funds (LFRF)
requirements are attached and incorporated herein as Exhibit “D.”

14. Assignment.

Company shall not assign this Agreement without the prior express written consent
of Dunwoody, which consent shall not be unreasonably withheld, conditioned or delayed.
Any attempted assignment by Company without the prior express written approval of
Dunwoody shall at Dunwoody’s sole option terminate this Agreement without any notice
to Company of such termination.

15. Notices.

All notices or other communications required or permitted to be given under this
Agreement shall be in writing and shall be deemed to have been duly given when
delivered personally in hand, or when mailed by certified or registered mail, return receipt
requested with proper postage prepaid, addressed to the appropriate party at the
following address or such other address as may be given in writing to the parties:
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If to the City: With copies to:

City Manager City Clerk

Dunwoody City Hall Dunwoody City Hall

4800 Ashford Dunwoody Road 4800 Ashford Dunwoody Road
Dunwoody, Georgia 30338 Dunwoody, Georgia 30338

If to the Company:

16. Governing Law and Consent to Jurisdiction.

This Agreement is made and entered into in the State of Georgia and this
Agreement and the rights and obligations of the parties hereto shall be governed by and
construed according to the laws of the State of Georgia without giving effect to the
principles of conflicts of laws. The jurisdiction for resolution of any disputes arising from
this Agreement shall be in DeKalb County, Georgia.

17. Waiver of Breach.

The waiver by either party of a breach or violation of any provision of this
Agreement shall not operate or be construed to constitute a waiver of any subsequent
breach or violation of the same or other provision thereof.

18. Severability.

If any provision of this Agreement is held to be unenforceable for any reason, the
unenforceability thereof shall not affect the remainder of the Agreement, which shall
remain in full force and effect, and enforceable in accordance with its terms.

19. Entire Agreement.

This Agreement which includes the exhibits hereto contains the entire agreement
and understanding of the parties with respect to the subject matter hereof, and
supersedes and replaces any and all prior discussions, representations and
understandings, whether oral or written. This Agreement incorporates the Company’s
Proposal in full and is referenced in Exhibit “A.” In case of conflict between any term of
the Company’s Proposal and this Agreement, the terms of this Agreement shall control
unless otherwise stated herein.
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IN WITNESS WHEREOF, the parties have executed this Agreement through their
duly authorized representatives.

CITY OF DUNWOODY, GEORGIA

By:
Lynn P. Deutsch

Title: Mayor

Date of Execution

Approved as to form:

City Attorney

Attest:

City Clerk

By:

Title:

Date of Execution
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EXHIBIT “A”

PROPOSAL AND SCOPE OF SERVICES
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EXHIBIT “B”

CERTIFICATION OF SPONSOR
DRUG-FREE WORKPLACE

| hereby certify that | am a principle and duly authorized representative of
,  (“Contractor”), whose
address is ,
, and | further certify that:

(1) The prOV|S|ons of Section 50-24-1 through 50 24-6 of the Official Code of
Georgia Annotated, relating to the “Drug-Free Workplace Act” have been complied with
in full; and
(2) A drug-free workplace will be provided for Contractor's employees during the

performance of the Agreement; and
(3) Each Subcontractor hired by Contractor shall be required to ensure that the

subcontractor's employees are provided a drug-free workplace. Contractor shall
secure from that subcontractor the following written certification: “As part of the
subcontracting agreement with Contractor,
certifies to Contractor that a drug-free workplace will be provided for the
Subcontractor’'s employees during the performance of this Agreement pursuant to
paragraph (7) of subsection (b) of the Official Code of Georgia Annotated, Section

50-24-3"; and

(4) The undersigned will not engage in unlawful manufacture, sale, distribution,
dispensation, possession, or use of a controlled substance or marijuana during the
performance of the Agreement.

CONTRACTOR:

Date: Signature:

Title:
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EXHIBIT “C”
INSURANCE REQUIREMENTS

Within 10 days of execution of this Agreement, and at all times that this Contract is in
force, the Contractor shall obtain, maintain and furnish the City Certificates of Insurance
from licensed companies doing business in the State of Georgia with an A.M. Best Rating
A-6 or higher and acceptable to the City covering:

1. Statutory Workers’ Compensation Insurance
(a) Employers Liability:

Bodily Injury by Accident - $1,000,000 each accident
Bodily Injury by Disease - $1.000,000 policy limit
Bodily Injury by Disease - $1,000,000 each employee

2. Comprehensive General Liability Insurance

(@)  $1,000,000 limit of liability per occurrence for bodily injury and
property damage Owner’s and Contractor’s Protective

(b) Blanket Contractual Liability

(c) | Blanket “X”, “C”, and “U”

(d) Products/Completed Operations Insurance

(e) Broad Form Property Damage

(f) Personal Injury Coverage

3. Automobile Liability

(@)  $ 500,000 limit of liability
(b)  Comprehensive form covering all owned, non-owned and hired
vehicles

4. Umbrella Liability Insurance

(@)  $1,000,000 limit of liability
(b)  Coverage at least as broad as primary coverage as outlined under
ltems 1, 2 and 3 above

5. The City of Dunwoody, Georgia, and its subcontractors and affiliated companies, their
officers, directors, employees shall be named on the Certificates of Insurance as
additional insured and endorsed onto the policies for Comprehensive General Liability,
Automobile Liability and Umbrella Liability insurance maintained pursuant to this Contract
in connection with liability of the City of Dunwoody and their affiliated companies and their
officers, directors and employees arising out of Contractor’'s operations. Copies of the
endorsements shall be furnished to the City upon execution of this Agreement. Such
insurance is primary insurance and shall contain a Severability of Interest clause as
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respects each insured. Such policies shall be non-cancelable except on thirty (30) days
written notice to the City. Any separate insurance maintained in force by the additional
insured named above shall not contribute to the insurance extended by Contractor’s
insurer(s) under this additional insured provision.

Certificate Holder should read: The City of Dunwoody, 4800 Ashford Dunwoody Road,
Dunwoody, Georgia 30338.
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EXHIBIT “D”
ARPA/LFRF CONTRACT REQUIREMENTS
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Affidavit Verifying Status
For City Public Benefit Application

By executing this affidavit under oath, as an applicant for a(n) [type of
public benefit], as referenced in 0.C.G.A. § 50-36-1, from [name
of government entity], the undersigned applicant verifies one of the following with respect to my
application for a public benefit:

1) | am a United States citizen.
2) | am a legal permanent resident of the United States.
3) | am a qualified alien or non-immigrant under the Federal Immigration and

Nationality Act with an alien number issued by the Department of Homeland
Security or other federal immigration agency.

My alien number issued by the Department of Homeland Security or other federal
immigration agency is:

The undersigned applicant also hereby verifies that he or she is 18 years of age or older and has
provided at least one secure and verifiable document, as required by O.C.G.A.
§ 50-36-1(e)(1), with this affidavit.

The secure and verifiable document provided with this affidavit can best be classified as:

In making the above representation under oath, | understand that any person who knowingly
and willfully makes a false, fictitious, or fraudulent statement or representation in an affidavit
shall be guilty of a violation of O.C.G.A. § 16-10-20, and face criminal penalties as allowed by such
criminal statute.

Executed in (city), (state).

Signature of Applicant

Printed Name of Applicant
SUBSCRIBED AND SWORN
BEFORE ME ON THIS THE
___DAYOF , 20

NOTARY PUBLIC
My Commission Expires:
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SAMPLE CONTRACT CITY OF BROOKHAVEN

This CONTRACT made and entered into this day of , 2026, by and
between the City of Brookhaven, (Party of the First Part, hereinafter called the “City”), and

. Party of the Second Part, hereinafter called the “Service

Provider” or “Contractor”).

NOW THEREFORE, for and in consideration of the mutual promises and obligations contained herein
and under the conditions hereinafter set forth, the parties do hereby agree as follows:

1.

TERMS:

The services to be performed under this Contract shall commence on the date hereof. The initial terms
of this Contract shall be through December 31, 2026. This Contract shall terminate absolutely and
without further obligation on the part of the City on December 31, 2026, and each December 31 of
each succeeding and renewed year, as required by O.C.G.A. §36-60-13, as amended, unless terminated
earlier in accordance with the provisions of this Contract.

ATTACHMENTS:

The following documents are attached and are specifically incorporated herein by reference; and,
along with this Contract and the General Conditions attached as Exhibit A encompass all of the
Contract documents:

L Proposal Conditions.
IL. Request for Proposal Introduction
1L Request for Proposal.
Exhibit A: Georgia Security and Immigration Compliance Affidavit.
Exhibit B: Bond Documents: Payment Bond, Performance Bond, and Maintenance Bond.
Exhibit C: Drug-Free Workplace.
Exhibit D: Purchasing Policy Addendum.
Exhibit E: Affidavit Verifying Status for Public Benefit Application.
Exhibit F: Non-Collusion Affidavit
PERFORMANCE:

Service Provider agrees to furnish all skill and labor of every description necessary to carry out
perform, perform the services in accordance with the Contract Documents (the “Work™).

PRICE:

The City agrees to pay the Service Provider following receipt by the City of a detailed invoice
reflecting the actual work performed by the Service Provider, provided, however, Service Provider
guarantees that the maximum price for materials, labor and expenses, shall be the amount reflected in
Cost Proposal.

INDEMNIFICATION AND HOLD HARMLESS:
[See Section 13 of Exhibit A. --- General Conditions]



Service Provider further agrees to indemnify, and hold harmless the CITY, its council members,
officers, and employees from liability for compensation under the Worker’s Compensation Act arising
out of injuries sustained by any employee or subcontract of the Service Provider, as allowed under the
law.

6. TERMINATION FOR CAUSE:
The City may terminate this Contract for cause upon ten (10) days prior written notice to the Service
Provider of the Service Provider’s default in the performance of any term of this Contract. Such
termination shall be without prejudice to any City’s rights or remedies provide by law.

7. TERMINATION FOR CONVENIENCE:
The City may terminate this Contract for its convenience at any time upon (30) days written notice to
the Service Provider. In the event of the City’s termination of this Contract for convenience, the
Service Provider will be paid for those services actually performed. Partially completed performance
of the Contract will be compensated based upon a signed statement of completion to be submitted by
the Service Provider who shall itemize each element of performance.

8. TERMINATION FOR FUND APPROPRIATION:
The City may unilaterally terminate this Contract due to lack of funding at any time by written notice
to the Service Provider. In the event of the City’s termination of this Contract for fund appropriation,
the Service Provider will be paid for those services actually performed. Partially completed
performance of the Contract will be compensated based upon a signed statement of completion to be
submitted by the Service Provider which shall itemize each element of performance.

9. CONTRACT NOT TO DISCRIMINATE:
During the performance of this Contract, the Service Provider will not discriminate against any
employee or applicant for employment because of race, creed, color, sex, national origin, age, or
disability which does not preclude the applicant or employee from performing the essential functions
of the position. The Service Provider will also, in all solicitations or advertisements for employees
placed by qualified applicants, consider the same without regard to race, creed, color, sex, national
origin, age, or disability which does not preclude the applicant from performing the essential
functions of the job. The Service Provider will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by this Contract so that such provision will be binding upon each
subservice providers for standard commercial supplies of raw materials.

10. ASSIGNMENT:
The Service Provider shall not sublet, assign, transfer, pledge, convey, sell or otherwise dispose of the
whole or any part of this Contract or his right, title, or interest therein to any person, firm, or corporation
without the previous consent of the City in writing.

11. WAIVER:
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A waiver by either party of any breach of any provision, term, covenant, or condition of this Contract
shall not be deemed a waiver of any subsequent breach of the same or any other provision, term,
covenant, or condition.

12. SEVERABILITY:
The parties agree that each of the provisions included in this Contract is separate, distinct and
severable from the other and remaining provisions of this Contract, and that the invalidity of any
Contract provision shall not affect the validity of any other provision or provisions of this Contract.

13. GOVERNING LAW:
The parties agree that this Contract shall be governed and construed in accordance with the laws of
the State of Georgia. This Contract has been signed in DeKalb County, Georgia.

14. MERGER CLAUSE:
The parties agree that the terms of this Contract included the entire Contract between the parties, and
as such, shall exclusively bind the parties. No other representations, either oral or written, may be
used to contradict the terms of this Contract.

15. SMALL AND MINORITY BUSINESSES CLAUSE:
The City of Brookhaven in maintaining its status as a Welcoming City and City of Ethics
commissioned a study of its Social Justice, Race, and Equity practices in the past year. As a result of
the study, recommendations have been made to the Brookhaven City Council to enhance and improve
upon its efforts in providing opportunities to small and minority businesses in procuring goods and
services.

With respect to openness and transparency, the City of Brookhaven encourages all businesses
regardless of size and status to engage in the City’s procurement process. The City gives equal

attention to all submissions and will work with individual firms to ensure that their questions are
answered in a timely basis.

IN WITNESS WHEREOF, the parties hereto, acting through their duly authorized agents, have caused
this CONTRACT to be signed, sealed and delivered.

Signatures on following page.
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Brookhaven, GEORGIA

By:

John Park
Mayor City of Brookhaven, Georgia

ATTEST:

Sandra Bryant
City Clerk

APPROVED AS TO FORM:

Jeremy Berry, City Attorney
SERVICE PROVIDER:

Signature Date

Print Name

Print Title

ATTEST:

Date

Signature

Print Name

Print Title
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1. SCOPE OF WORK
The Contract will be to provide services to the City in accordance with the Contract Documents.
All work will be performed under approved Task Orders. Each Task Order shall provide the

specific Scope of Work and Fees.

2. REGULATIONS

2.1

2.2

23

24

2.5

The Service Provides shall comply with all applicable federal, state and local laws,
ordinances, rules and regulations pertaining to the performance of the work specified
herein.

The Service Provider shall obtain all permits, licenses and certificates, or any such
approvals of plans or specifications as may be required by Federal, State and local laws,
ordinance, rules and regulations, for the proper execution of the work specified herein.

During the performance of this Contract, the Service Provider shall keep current and, if
requested by the City, provide copies of any and all licenses, registrations or permits
required by applicable governing agencies, The Service Provider shall keep a copy of any
and all licenses, registrations and permits on the job site while performing the Contract
work.

The Service Provider will comply with the City of Brookhaven’s Financial Management
and Purchasing Policies.

Service Provider will complete all work in accordance with all applicable legal
requirements, including but not limited to O.C.G.A. § 50-5-63, as applicable.

3. SERVICE PROVIDER’S PERSONNEL

3.1

32

The Service Provider will abide by all State and Federal regulations on wages and hours
of an employee dealing with the employment relationship between the Service Provider
and its subsidiaries or related parties and its employees, including but not limited to the

Federal National Labor Relations Act, the Federal Fair Labor Standards Act, the Federal
Civil Rights Act of 1964, as amended, and the Americans with Disabilities Act.

The Service Provider shall require all prospective employees to show proof of

citizenship, or proof from the United States Immigration and Naturalization Service of
valid entry permits and/or work permits for legal aliens and proof that such legal aliens
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33

34

3.5

3.6

3.7

3.8

3.9

are eligible to be employed in the United States. This includes any requirement for
participation in the DHS E-Verify or SAVE program.

Should the Service Provider engage employees who are illiterate in English, it will be the
Service Provider’s responsibility and obligation to train such employees to be able to
identify and understand all signs and notices in and /or around the areas that relate to
them or the services being performed by them pursuant to this Contract. In addition, the
Service Provider will have someone in attendance at all time who can communicate
instructions to said employees.

The Service Provider shall maintain a drug-free workplace within the meaning of the
Georgia Drug-free Workplace Act. No employee shall be hired by a Service Provider for
work on the City’s premises prior to such employee having tested negative for drugs. In
addition, existing employees having tested negative for drugs. In addition, existing
employees of the Service Provider must be subject to drug testing by the Service Provider
upon reasonable suspicion of drug use. Results of all such drug tests are to be retained by
the Service Provider. Copies shall be provided to the City, if requested.

The Service Provider shall transfer promptly from the City any employee or employees
that the City advises are not satisfactory and replace such personnel with employees
satisfactory to the City; but in no event shall the City be responsible for monitoring or
assessing the suitability of any employee or agent of the Service Provider.

The Service Provider’s employees shall be instructed that no gratuities shall be solicited
or accepted for any reason whatsoever from the tenants, customers or other persons at the
City.

A valid driver license (Commercial Driver License, if applicable) will be required of all
personnel operating motor vehicles or motorized equipment on roadways in or around the
City.

While working on city property all Service Provider’s employees shall wear neat-
appearing attire and footwear of a style that complies with all legal and safety
requirements, including and without limitation, the requirements of OSHA.

Designation of Project Manager-the Service Provider shall designate an experienced

Project Manager (“Project Manager”) acceptable to the City for all purpose related to the
work. The initial Project Manager shall be (TBD).
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3.9.1

The Project Manager shall be fully responsible for the Service Provider meeting all of its
obligations under this Contract. The Project Manager shall provide the City with an
appropriate status report on the progress of the project.

3.9.2 The Project Manager shall be available, as reasonably required, to be on-
site during necessary times. Such times shall be discussed between the
Project Manager and the City, but the final required times will be the
City’s discretion.

3.9.3 In the event that the designated Project Manager terminates employment
with the Service Provider or is requested by the City to be removed from
the role of Project Manager (as provided in Section 3.5), the position shall
be assumed by an individual with equivalent qualifications, experience,
and knowledge. Such replacement shall require the City’s prior approval.

3.10  The process by which the implementation partner requests the removal of
a team member from the project. If a Service Provider replaces a proposed
team member, the Service Provider shall replace that team member of
similar experience. The City reserves the right to accept or reject any
proposed or replacement team member, with or without cause, at any time
during the duration of the project.

4. TOOLS AND EQUIPMENT

It shall be the sole responsibility of the Service Provider to provide for all tools, parts,
and equipment necessary to perform work under this Contract.

5. PERFORMANCE REQUIREMENTS

5.1

52

53

The Service Provider shall perform all of its obligations and functions under the Contract
in accordance with the Contract specifications and to the standard of care of a reasonable
professional that is performing the same or similar work, at the same time and locality
and under the same or similar conditions faced by Service Provider (the "Standard of
Care").

The Service Provider shall adjust and coordinate its activities to the needs and
requirements of the City and perform its activities so as not to annoy, disturb, endanger,
unreasonably interfere with or delay the operations or activities of the City.

The Service Provider’s personnel shall perform work in compliance with all Federal,
State, and City of Brookhaven regulations.

Dates for commencement and completion of work shall be coordinated with the City’s
Authorized Representative (CAR).

45 of 81



54

5.5

Any work required beyond that which is specified herein shall be reported in advance to
the City. At no time shall work beyond the scope be performed without prior written
authorization from the City.

The Service Provider shall utilize maximum safety procedures. Tools and equipment will
be in a good state of repair, safe to use, and be used in the manner in which they were
intended. The Service Provider is required to inform all workers and concerned persons
of the Material Safety Data on all products being utilized on this project. No materials or
equipment will be left unattended at any time.

6. CONFIDENTIAL INFORMATION

6.1

6.2

6.3

6.4

6.5

In the curse of performing the Contract work, the Service Provider may gain access to
security-sensitive and other sensitive information of the City.

The Service Provider agrees to hold all City data and information in confidence and to
make such information known only to its employees and subcontracts who have a
legitimate need to know such information and only after advising such persons of the
Service Provider’s non-disclosure obligations.

The Service Provider shall seek the City’s prior written consent before using for any
purpose other than the fulfillment of the Service Provider’s obligations hereunder, or
before releasing, disclosing, or otherwise making such information available to any other
person.

The Service Provider shall employ such practices and take such actions to protect the
City’s information from unauthorized use or disclosure as the Service Provider employs
and takes to protect its own information, but in no event shall the Service Provider use
less than reasonable efforts to protect the City’s information.

The provisions of this Section shall survive the expiration or earlier termination of the
Contract.

7. USE OF PREMISES

During the progress of the work specified herein, to the extent any work is performed on
the City’s premises, the Service Provider shall keep the premises free from accumulation
of waste materials, and other debris resulting from, work and about the premises as well
as tools, equipment, machinery and surplus material, and leave the site clean and ready
for occupancy by the City.

8. SAFETY AND PROTECTION

The Service Provider shall be solely and completely responsible for initiating,
maintaining and supervising all safety precautions for the safety of, and shall provide the
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necessary protection to prevent damage, injury or loss to all employees on the worksite
and other persons including, but not limited to, the general public who may be affected
thereby. Service Provider shall not be responsible for initiating, maintaining and
supervising any safety precautions for the City's other consultants or contractors.

9. COMPENSATION - INVOICE AND PAYMENT FOR SERVICES

9.1

9.2

9.3

94

9.5

9.6

9.7

9.8

The City shall pay the Service Provider, subject to any authorized deductions, the
applicable prices set forth for each service authorized by the City, and actually delivered
or performed, as the case may be, by the Service Provider to the satisfaction and
acceptance, as appropriate, of the City. The timing of such payments shall be as set forth
below in the Section.

The Service Provider shall invoice with such supporting documentation and other backup
material as the City may reasonably require. The Service Provider shall provide the Proof
of Payment indicating all subcontractors have paid, with each invoice.

The Service Provider shall deliver to the City approval and acceptance, and before
eligible for final payment of any amounts due, all documents and material prepared by
the Service Provider for the City under this Contract.

The City shall pay the undisputed amount of the Service Provider’s invoice, as it may be
reduced to reflect unsubstantiated or unsatisfactory service. Items in dispute shall be paid
upon the resolution of the dispute. No verification or payment of any amounts invoiced
shall preclude the City from recovering any money paid in excess of that due under the
terms of this Contract.

The Service Provider shall be obligated to pay promptly all proper charges and costs
incurred by the Service Provider for labor and expenses incurred for the work performed
hereunder. The City shall have the right, but not the obligation, to pay directly to third
parties (including subcontractors) all past due amounts owed by the Service Provider to
third parties for labor and materials used for the work hereunder, based on invoices
submitted by such third party, and all such amounts paid by the City shall be applied
toward, and shall reduce, amount owed to Service Provider hereunder.

The Service Provider shall submit all invoices with purchase order number to: City of
Brookhaven, GA, Accounts Payable, 4001 Peachtree Road NE, Brookhaven, GA 30319.

The Service Provider will agree to comply with the City of Brookhaven’s Financial
Policies and Purchasing Policy, to the extent applicable.

The Service Provider agrees that the compensation provided herein shall be full and final
settlement of all claims arising against Brookhaven for work done, materials furnished,
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9.9

costs incurred or otherwise arising out of this contract and shall release the City from any
and all further claims related to the payment for services and materials furnished in
connection with this Agreement.

The Service Provider and City agree that in any event a provision of this Contract
pertaining to the time of payment, the rate of payment, and any rates of interest differs
from any provision of the Prompt Pay Act, such provision of the Prompt Pay Act is
hereby waived and said Contract provision shall control. The City shall not be
responsible for any interest penalty or for any late payment.

10. COMPLIANCE WITH LAWS AND REGULATIONS

10.1

10.2

10.3

The Service Provider shall perform its obligations and functions here under

consistent with the Standard of Care to the applicable laws of the United States, the State
of Georgia, DeKalb County, the City of Brookhaven, any applicable rules, regulations or
directives of any agency thereof, and the applicable regulations of the City. OSHA rules
and regulations shall be followed at all times. The City shall have the right (but not the
obligation) to contest or challenge by any means whatsoever any law, regulation, rule or
directive which in any way affects or otherwise impacts upon the Service Provider’s
performance of its obligations and functions hereunder; the Service Provider shall
cooperate to the fullest extent and take whatever action (including becoming a party in
any litigation) the City should reasonable request in connection with any such challenge
or contest by the City.

The Service Provider shall obtain and keep current all licenses, permits and
authorizations, whether municipal, county, state or deferral, required for the performance
of its obligations and functions hereunder and shall pay promptly when due all fees
therefore.

The Service Provider shall abide by all applicable state and federal regulations pertaining
to wages and hours of an employees; including but not limited to the Service Provider’s
compliance with requirements of O.C.G.A. 13-10-91 AND Rule 300-104-1-.02.

11. SERVICE PROVIDER’S LIABILITY

The Service Provider shall be responsible for the prompt payment of any fines imposed
on the city or the Service Provider by any other federal, state or local governmental
agency as a result of the Service Provider’s, or its subcontractor’s (or the officers’
directors’, employees’ or agents’ of either), failure to comply with the requirements of
any law or any governmental agency rule, regulation, order or permit. The liability of the
Service Provider under this Section 11 is in addition to and in no way a limitation upon
any other liabilities and responsibilities which may be imposed by applicable law or by
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the indemnification provision of Section 12 hereof, and such liability shall survive the
expiration or earlier termination of this Contract.

12. INDEMNIFICATION AND INSURANCE

12.1

12.2

12.3

12.4

The Service Provider shall, indemnify and hold harmless the City, and the members
(including, without limitation, members of the City’s Council, and members of the boards
and of the City), officers, employees of each, from damages, losses, or expenses to the
extent caused by or resulting from the negligence, recklessness, or intentionally wrongful
conduct of the Service Provider or other persons employed or utilized by the Service
Provider in the performance of the contract.

In addition to indemnification provisions stated above, if the City’s use of any service,
software, firmware, programming, or other item provided by or on behalf of the Service
Provider is enjoined due to infringement of another person or entity’s intellectual
property rights, the Service Provider shall promptly, at its sole cost and expense, modify
the infringing item so that it no longer infringes, procure for the City the legal right to
continue using the infringing item, or procure for the City a non-infringing item, or
procure for the City a non-infringing replacement item having equal or greater functional
capabilities as the infringing item.

The Service Provider shall assume all responsibility for loss caused by neglect or
violation of any state, federal, municipal or agency law, rule, regulation or order. The
Service Provider shall give to the proper authorities all required notices relation to its
performance, obtain all official permits and licenses, and pay all proper fees and taxes. It
shall promptly undertake proper monetary restitution with respect to any injury that may
occur to any building, structure or utility in consequence of its work. The Service
Provider will notify the City in writing of any claim made or suit instituted against the
Service Provider because of its activities in performance of the Contract.

No recourse under or upon any obligation, covenant or agreement contained in this
Contract, or any other agreement or document pertaining to the work or services of the
Service Provider hereunder, as such may from time to time be altered or amended in
accordance with the provisions hereof, or any judgment obtained against the City, or by
the enforcement of any assessment or by any legal or equitable proceeding by virtue of
any statute or otherwise, under or independent of this Contract, shall be had against any
member (including without limitation members of the City’s Council, or members of the
citizens advisory committees of each), any officer, employee or agent, as such, past,
present, or future of the City, either directly or through the City or otherwise for any
claim arising out of or in connection with this Contract or the work or services conducted
pursuant to it, or for any sum that may be due and unpaid by the City. Any and all
personal liability of every nature, whether at common law or in equity, or by statue or by
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12.5

12.6

12.7

constitution or otherwise, of any such member, officer, employee, or agent, as such, to
respond by reason of any act or omission on his or her part or otherwise for any claim
arising out of or in connection with this Contract or the work or services conducted
pursuant to it, or for the payment for or to the City, or any receiver therefore or otherwise,
or any sum that may remain due and unpaid by the City, is expressly waived and released
as a condition of and in consideration of the execution of this Contract and the promises
made to the Service Provider pursuant to this Contract.

In any and all claims against the City, or any of their officers, members, agents, servants
or employees, by any employee of the Service Provider, any subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, the indemnification obligation of the Service Provider under this Section 112
shall not be limited in any way by any limitation on the amount or type of damages,
compensation or benefit payable by or for the Service Provider or any subcontractor
under Workers’ Compensation Acts, disability benefit acts or other employee benefit
acts.

No provisions of Section 12 herein shall be construed to negate, abridge, or otherwise
reduce any other right of indemnity that the City may have as to any party or person
described therein.

Insurance

12.7.1 General Liability and Automobile Liability. The Service Provider shall purchase
and maintain in force during the term of the Contract, at its own cost and
expense, to protect the Service Provider, the City, and the members (including,
without limitation, all members of the governing City’s Council and the citizens’
advisory committees of each), officers agents, and employees of each, from and
against any and all liabilities arising out of or in connection with the Service
Provider’s performance of the Contract work:

(1) Commercial general liability insurance with coverage of not less
than ONE MILLION DOLLARS ($1,000,000.00) combined single limit
per occurrence, and with contractual liability coverage for Service
Provider’s covenants to and indemnification of the City under the
Contract, and

(2) Automobile liability insurance with policy limits of not less than
ONE MILLION DOLLORS ($1,000,000.00) combined single limit per
accident or occurrence covering each motor vehicle operated on City

property.

12.7.1.1 Self-Insured Retention. Service Provider’s commercial general liability
insurance policies shall not be subject to a self-insured retention exceeding
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$250,000, if the value of the Contract is less than $1,000,000, and not be subject
to a self-insured retention exceeding $250,000, if the Contract is $1,000,000 or
more, unless approved by the City Manager. Service Provider’s automobile
liability insurance policies shall not be subject to a self-insured retention
exceeding $10,000, unless approved by the City Manager.

12.7.1.2 Additional Insured Endorsement. Service Provider agrees and shall cause
the City their member (including, without limitation, members of the City’s
Council and members of the citizens’ advisory committees of each), officers,
employees, and agents to be named as additional insured under such policy or
policies of commercial general and automobile liability insurance.

12.7.1.2 Workers’ Compensation and Employer’s Liability. If Service Provider
has any employee working on City property, Service Provider shall procure and
maintain in force during the term of the Contract (i) workers’ compensation
insurance, and (i1) employer’s liability insurance. The policy limits of the Service
Provider’s employer’s liability insurance shall not be less than $100,000 for “each
employee.” If the Service Provider is self-insured, the Service Provider shall
provide proof of self-insurance and authorization to self-insure as required by
applicable state laws and regulations.

12.7.1.3 Professional Liability Insurance. The Service Provider shall purchase and
maintain in force during the term of the Contract, Professional Liability insurance
which will pay for damages arising out of errors or omissions in the rendering, or
failure to render professional services under the Contract in the amount of at least
ONE MILLION DOLLARS ($1,000,000.00) per claim. Such insurance must
contain nose and tail coverage to include work performed by the Service Provider
from the project’s inception date and until such time as the Statue of Limitations
has run for the work done on the project.

12.7.4 Health Insurance. Not applicable.

12.7.5 Garage Liability Insurance. Not applicable.

12.7.6 Garage Keeper’s Legal Liability Insurance. Not applicable.
12.7.7 Crime Coverage. Not applicable.

12.7.8 Pollution Liability Insurance. Not applicable.

12.7.9 Other Insurance Requirements. All insurance policies required by this Section
shall provide that they are primary insurance with respect to any other valid insurance the
City may possess, and that any other insurance the City does possess shall be considered
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excess insurance only. All such insurance shall be carried with a company or companies
which meet the requirements of Section 13.2 of these General Conditions and said
policies shall be in a form satisfactory to the City. A properly completed and executed
Certificate of Insurance on a form provided or approved by the City (such as a current
ACORD certificate of insurance) evidencing the insurance coverage required by this
Section shall be furnished to the City upon the Service Provider shall provide the City
with at least thirty (30) days’ prior written notice of any adverse material change in the
Service Provider’s required insurance coverage except that ten (10) days’ notice of
cancellation for non-payment is required. For purposes of this Section 12.7.10, and
“adverse material change” shall mean any reduction in the limits of the insurer’s liability,
any reduction, non-renewal or cancellation of any insurance coverage, or any increase in
the Service Provider’s self-insured retention. Prior to the expiration of any such policy,
the Service Provider shall file with the City a certificate of insurance showing that such
insurance coverage has been renewed. If the insurance coverage is canceled or reduced,
the Service Provider shall, within five (5) days after such cancellation or reduction in
coverage, file with the City a certificate showing that the required insurance has been
reinstated or provided through another insurance company or companies approved by the
City. If the Service Provider fails to obtain or have such insurance reinstated, the City
may, if it so elects, and without waiving any other remedy it may have against the Service
Provider, immediately terminate this Contract upon written notice to the Service
Provider. The City Manager shall have the right to alter the monetary limits or coverage
herein specified from time to time during the term of this Contract, and the Service
Provider shall comply with all reasonable requests of the City Manager with respect
thereto.

13. LIABILITY INSURANCE

13.1
13.2

N/A

Liability Insurance Companies furnishing insurance coverage required by these General
Conditions shall (a) be approved to issue insurance policies in the State of Georgia, and
(b) must have no less that a “B+” Financial Rating and a Financial Size Category of
“Class VI” or higher according to the most current edition of A.M. Best’s Insurance
Reports. If the liability insurer is rated by A.M. Best’s Insurance Reports at an “A-
Financial Rating and a Financial Size Category of “Class VIII” or higher that the City
Manager may waive the requirement for the insurer to be approved by the State of
Georgia.

14. CONTRACT ADJUSTMENTS

14.1

Notwithstanding any provision herein to the contrary, the City reserves the right to
modify at any time the nature, method, scope, frequency, or timing of the Service
Provider’s obligations under this Contract (Contract Adjustments) in whatever manner it
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14.2

14.3

determines to be reasonably necessary for the proper completion of the Service
Provider’s work hereunder. Both parties agree that, should any Contract Adjustments be
made, the Service Provider’s compensation will be adjusted accordingly, in such amount
or amounts as will be mutually agreed to by means of good faith negotiation by the City
and Service Provider and, to the extent possible, by reference to any unit costs already
established in the Proposal. Without exception, all deletion or additions to the scope of
work will be set forth in a written Amendment to this Contract.

Notwithstanding the foregoing, the City shall have the right to terminate this Contract
herein should the Service Provider and the City fail to reach agreement on the adjusted
compensation within thirty (30) days after the date of the Contract Adjustment.

Notwithstanding the foregoing, there shall be no upward adjustment of the compensation
on account of any Contract Adjustment made necessary or appropriate as a result of the
mismanagement, improper act, or other failure of the Service Provider, its employees,
agents, or its subcontractors to properly perform its obligations and functions under this
Contract.

15. SUBCONTRACTORS

15.1

15.2

The Service Provider shall perform all of its obligations and functions under this
Contract by means of its own employees, or by a duly qualified subcontractor which
is approved in advance by the City. Such subcontractor which is an affiliate, parent,
or subsidiary company; or had principal owners, relative, management, or employees
common to the Service Provider; or any other party that has the ability to significantly
influence the management or daily business operations of the subcontractor must be
disclosed in writing to the City Manager. Goods and services provided by
subcontractors which are reimbursed by the City must be bona fide arm’s-lengths
transactions. In the event a subcontractor is employed, the Service Provider shall
continuously monitor the subcontractor’s performance, shall remain fully responsible
to ensure that the subcontractor performs as required and itself perform or remedy any
obligations or functions which the subcontractor fails to perform properly.

Nothing contained herein shall be construed to prevent the Service Provider from
using the services of a common carrier for delivering goods to the City. The City
approves the sub-Service Providers listed in the Request for Proposals.

This Contract shall be referred to and incorporated within any contractual
arrangement between the Service Provider and a subcontractor and, in such
contractual arrangement; the subcontractor shall give its express written consent to
the provisions of this Section 15. To the extent feasible, the provisions of this
Contract shall apply to any such subcontractor in the same manner as the apply to the
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15.3

Service Provider. However, such application shall neither make any subcontractor a
party to this Contract, nor make such subcontractor a third-party beneficiary hereof.

In the event that the Service Provider employs a subcontractor, then the City may
require that copies of invoices for all work (including invoices submitted to the
Service Provider for work performed by a subcontractor) shall be submitted to the
City by the Service Provider and the City shall pay all compensation to the Service
Provider. It shall be the sole responsibility of the Service Provider to deal with a
subcontractor with respect to the collection ang submission of invoices and the
payment of compensation. In no event shall the City have any obligation or liability
hereunder to any subcontractor, including, in particular, any obligations of payment.

16. DEFAULT AND TERMINATION

16.1

In the event that:

16.1.1 the Service Provider shall fail to keep, perform or observe any of the promises,

covenants or agreements set forth in this Contract (provided that notice of the first
failure shall have been given to the Service Provider, but whether or not the
Service Provider shall have remedied any such failure); or

16.1.2 the Service Provider shall fail to keep, perform or observe any promise, covenant,

or agreement set forth in this Contract, and such failure shall continue for a period
of more than five (5) days after delivery to the Service Provider of a written
notice of such breach or default; or

16.1.3 the Service Provider’s occupational or business license shall terminate, or the

Service Provider shall fail to provide the City with any bond, letter of credit, or
evidence of insurance as required by the Contract Documents, for any reason; or

16.1.4 the Service Provider fails for any reason to provide the City with an acceptable

renewal or replacement bond or letter of credit within the time period specified by
a provision for this Contract; or

16.1.5 the Service Provider shall become insolvent, or shall take the benefit of any

present or future insolvency statute, or shall make a general assignment for the
benefit of creditor, or file a voluntary petition in bankruptcy or a petition or
answer seeking an arrangement for its reorganization, or the readjustment of its
indebtedness under the Federal Bankruptcy laws, or under any other law or statute
of the United States or any State thereof, or shall consent to the appointment of a
receiver, trustee or liquidator of all or substantially all of its property; or
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16.1.6 the Service Provider shall have a petition under any part of the Federal Bankruptcy
laws, or an action under any present or future insolvency laws or statute filed
against it, which petition is not dismissed within thirty (30) days after the filing
thereof; or

16.1.7 there is any assignment by the Service Provider of this Contract or any of the
Service Provider’s rights and obligations hereunder for which the City has not
consented in writing; or

16.1.8 the Service Provider shall default on any other agreement entered into by and
between Service Provider and the City, then, in its discretion, the City shall have
the right to terminate this Contract for default, which termination shall be
effective upon delivery of written notice of such termination to the Service
Provider. In the event that the City terminates this Contract for default, or the
Service Provider abandons or wrongfully terminates the Contract, the Service
Provider shall be paid for compensation earned to the date of termination or
abandonment (but the City shall have the right to reduce by off-set any amounts
owed to the Service Provider hereunder or under any other Contract or obligation
by the amount of the City’s damages and any amounts owed by the Service
Provider to the City), but the Service Provider shall not be compensated for any
profits earned or claimed after the receipt of the City’s notice of termination by
default or after abandonment or wrongful termination. The City’s election to
terminate or not to terminate this Contract in part or whole for the Service
Provider’s default shall in no way be construed to limit the City’s right to pursue
and exercise any other right or remedy available to it pursuant to the terms of the
Contract or otherwise provided by law or equity.

16.2 Notwithstanding anything else herein contained, the City may terminate this
Contract in whole or in part at any time for its convenience by giving the Service
Provider thirty (30) days written notice. In that event, the Service Provider shall
proceed to complete any part of the work, as directed by the City, and shall settle
all its claims and obligations under the Contract, as directed by the City. The
Service Provider shall be compensated by the City in accordance with the
provisions hereof, including in particular Section 2 of these General Conditions,
provided, however, that in no event shall Service Provider be entitled to
compensation for work not performed or for anticipatory profits. Service Provider
shall justify its claims, as requested by the City, with accurate records and data.

16.3  Bankruptcy and Liquidation — In the event the Service Provider (1) makes an
assignment for the benefit of creditors, or petition or apply to any tribunal for the
appointment pf a custodian, receiver, or trustee for all or a substantial part of its
assts; (2) commences any proceeding under any bankruptcy, reorganization,
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arrangement, readjustment of debt, dissolution, or liquidation law or statute of any
jurisdiction whether now or hereafter in effect; (3) has had any such petition or
application filed or any such proceeding commenced against it in which an order
for relief is entered or an adjudication or appointment is made, and which
remains undismissed for a period of sixty(60) days or more; (4) takes any
corporate action indicating its consent to, approval of, or acquiescence in any such
petition, application, proceeding, or order for relief or the appointment of a
custodian, receiver, or trustee for all or substantial part of its assets; or (5) permits
any such custodianship, receivership, or trusteeship to continue undischarged for a
period of sixty (60) days or more causing the Service Provider or any third party,
including, without limitation, a trustee in bankruptcy, to be empowered under
state or federal law to reject this Contract or any agreement supplementary hereto,
the City shall have the following rights:

(1) In the event of a rejection of this Contract or any agreement
supplementary hereto, the City shall be permitted to retain and use any back-up or
archival copies of the software licensed hereunder under this Agreement for the
purpose of enabling it to mitigate damages caused to the City because of the
rejection of this Contract. The City shall exert reasonable efforts to mitigate such
damage by use of such back-up or archival copies.

(11) In the event of rejection of this Contract or any agreement
supplementary hereto, the City may elect to retain its rights under this Contract or
any agreement supplementary hereto as provided in Section 365(n) of the
Bankruptcy Code.

Upon written request of the City to, as applicable, the Service Provider or the
bankruptcy trustee or receiver. The Service Provider or such bankruptcy trustee or
receiver shall not interfere with the rights of the City as licensee as provided in
this Contract or in any agreement supplementary hereto to obtain the Source
Material(s) form the bankruptcy trustee and shall, if requested, cause a copy of
such Source Material (s) to be available to the City.

(ii1))  In the event of rejection of this Contract or any agreement
supplementary hereto, the City may elect to retain its rights under this Contract or
any agreement supplementary hereto as provided in section 365(n) of the
Bankruptcy Code without prejudice to any of its rights of setoff with respect to
this Contract under the Bankruptcy Code or applicable non-bankruptcy law; or In
the event of a rejection of this Contract or any agreement supplementary hereto,
the City may retain its rights under this Contract or any agreement supplementary
hereto as provided in section 365(n) of the Bankruptcy Code without prejudice to
any of its right under section 503(b) of the Bankruptcy Code.
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17. CITY’S AUTHORIZED REPRESENTATIVE

During the term of this Contract, the City manager or designee may from time to time
designate an individual to serve as the City’s Authorized Representative (CAR) and an
Assistant CAR designated to serve in that capacity in the absence of the CAR, who shall
have such authority to act on the City’s behalf as the City Manager may from time to
time actually delegate to such person, but in no event shall the CAR have authority to
modify or terminate this Contract, or make final decisions with respect to amendments,
time extensions, assignments, cost or payment adjustments or payment disputes.

18. ASSIGNMENT

Neither this Contract nor any of the Service Provider’s rights or obligations hereunder
may be assigned by the Service Provider without the City’s prior written consent, which
consent may be granted or withheld at the City’s sole discretion. Any transfer of this
Contract by merger, consolidation or liquidation (unless the stock of the Service Provider
is traded on a national stock exchange or in a generally recognized over the counter
securities market) any change in ownership of a power to vote a majority of the
outstanding voting stock or ownership interests of the Service Provider shall constitute an
assignment of this Contract for purposes of this Section. In the event the Service Provider
assigns or subcontracts or attempts to assign or subcontract any right or obligation arising
under this Contract without City’s prior written consent, the City shall be entitled to
terminate this Contract pursuant to the provisions of Section 17 hereof.

19. NOTICES

19.1

19.2

Unless otherwise stated herein, all notices or other writings which the City is required or
permitted to give to the Service Provider may be hand delivered, mailed via U.A
Certified Mail or sent next-day delivery by a nationally-recognized overnight delivery
service to the Service Provider’s address set forth in the Proposal. Any such notice shall
be deemed to have been delivered upon actual delivery, or one (1) day following
submission to a nationally-recognized overnight delivery service for next day delivery to
the Service Provider, or three (3) days following submission to the Service Provider by
U.S. Certified Mail.

Unless otherwise stated herein, all notices or other writings which the Service Provider is
required or permitted to give to the City may be hand delivered to the City Manager, mail
via U.S. Certified Mail. Or sent next-day delivery by a nationally-recognized overnight
delivery service for next day delivery to City, or three (3) days following submission to
the City by U.S. Certified Mail. Any such notice shall be sent to:
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19.3

City of Brookhaven, GA
ATTN: City Manager
4001 Peachtree Road NE
Brookhaven, GA 30319

Service Provider:

Either party may change its notice address by written notice to the other given as

provided in this section.

20. NONDISCRIMINATION

20.1

During the performance of this Contract, the Service Provider, for itself, its assignees and
successors in interest agrees as follows:

20.1.1 Compliance with Regulations. The Service Provider shall comply with the Law
and Regulations as they may be amended from time to time (hereafter referred to as the
“Regulations”), which are herein incorporated by reference and made a part of this
Contract.

20.1.2 Nondiscrimination. The Service Provider, with regard to the work performed by it
during the Contract, shall not discriminate on the grounds of race, color, or national
origin in the selection and retention of any subcontractor, including procurement of
materials and leases of equipment. The Service Provider shall not participate either
directly or indirectly in the discrimination prohibited by the Regulations.

20.1.3 Solicitations for Subcontracts, Including Procurement of Materials and Equipment.
In all solicitations either by competitive proposing or negotiation made by the Service
Provider for work to be performed under a subcontract, including procurement of
materials or leases of equipment, each potential subcontractor or supplier shall be notified
by the Service Provider of the Service Provider’s obligations under this Contract and the
Regulation relative to nondiscrimination on the grounds of race, color or national origin.

20.1.4 Information and Reports. The Service Provider shall provide all information and
reports required by the Regulations or directives issued pursuant thereto and shall permit
access to its books, records, accounts, other sources or information, and its facilities as
may be determined by the City to be pertinent to ascertain compliance with such
Regulations, orders and instructions, the Service Provider shall so certify to the City , as
appropriate, and shall set forth what efforts it has made to obtain the information.
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20.2

20.1.5 Sanctions for Noncompliance. In the event of the Service Provider’s
noncompliance with the nondiscrimination provisions of this Contract, the City
shall impose such Contract Sanctions as it may determine to be appropriate,
including but not limited to:

20.1.5.1 Withholding of payments to the Service Provider under the Contract until the
Service Provider complies, and/or

20.1.5.2 Cancellation, termination or suspension of the Contract, in whole or in part.

20.1.6 Incorporation of Provisions, The Service Provider shall include the provisions of
subsections 20.1.1 through 20.1.5 in every subcontract, including procurement of
materials and leases of equipment, unless exempt by the Regulations or directives
issued pursuant thereto. The Service Provider shall take such action with respect
to any subcontract or procurement as the City may direct as a means of enforcing
such provisions including sanctions for noncompliance. Provided, however, that
in the event the Service Provider becomes involved in, or is threatened with,
litigation with a subcontractor or supplier as a result of such direction, the Service
Provider may request the City to enter into such litigation to protect the interest of
the City and, in addition, the Service Provider may request the interest of the City
and, in addition, the Service Provider may request the United States to enter into
such litigation to protect the interests of the United States.

The Service Provider assures the City that it will comply with the pertinent statutes,
Executive Orders and such rules as are promulgated to assure that no person shall, on the
grounds of race, creed, color, national origin sex, age, marital status, or handicap be
excluded from participating in any activity conducted with or benefiting from Federal
assistance. This provision shall bind the Service Provider from the period beginning with
the initial solicitation through the completion of the Contract.

21. COPYING DOCUMENTS

The Service Provider hereby grants the City and its agent’s permission to copy and
distribute any and all materials and documents contained in, comprising, or which are
otherwise submitted to the City with or in connection with the Service Provider’s
Proposal or which are contained in the Contract Documents (the “Submittals”). The
permission granted by the Service Provider shall be on behalf of the Service Provider and
any and all other parties who claim any rights to any of the materials or documents
comprising the Submittals. Such permission specifically authorizes the City and its agents
to make and distribute such copies of the Submittals or portions thereof as may be
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deemed necessary or appropriate by the City for its own internal purposes or for
responding to requests for copies from any member of the public regardless of whether
the request is specifically characterized as a public records request pursuant to Georgia
Cod. This provision shall survive the expiration or termination of the Contract.

22. GENERAL PROVISIONS

22.1

22.2

22.3

22.4

The Contract Documents consist of the Contract, the Proposal Forms, the Instructions to
Proposers, Request for Qualifications, all Addendum(s) issued prior to execution of this
Contract, these General Conditions and Specifications. Together, these documents
comprise the Contract and all the documents are fully a part of the Contract as if
attached to the Contract or repeated herein. Precedence of the Contract Documents shall
be as follows: (i) addendum(s) to the Contract Documents, (ii) the Contract, (iii) the
General Conditions, (iv) the Scope of Work in Exhibit B, (v) the Request for Proposal,
and (vii) the Bid Form.

This Contract represents the entire agreement between the parties in relation to the
subject matter hereof and supersedes all prior agreements and understandings between
such parties relation to such subject matter, and there are no contemporaneous written or
oral agreements, terms or representation made by any party other than those contained
herein. No verbal or written representations shall be relied upon outside the Contract
terms and amendments. Without exception, all deletions or additions to the scope of
work will be set forth in a written amendment to this Contract. No amendment,
modification, or waiver of this Contract, or any part thereof, shall be valid or effective
unless in writing signed by the party or parties sought to be bound or charged therewith;
and no waiver of any breach or condition of this Contract shall be deemed to be a waiver
of any other subsequent breach or condition, whether of a like or different nature.

The Service Provider shall, during the term of this Contract, repair any damage caused t
real or personal property of the City and/or its tenants, wherever situated, caused by the
intentional, reckless, or negligent acts or omissions of the Service Provider’s officers,
agents, or employees, and any subcontractors and their officers, agents, or employees, or
, at the option of the City, the Service Provider shall reimburse the City for the cost of
repairs thereto and replacement thereof accomplished by or on behalf of the City.

The Service Provider warrants to the City that no work performed or materials purchased
pursuant to the Contract, whether by, from, or through the Service Provide or a
subcontractor, shall cause any claim, lien or encumbrance to be made against any
property of the City, and the Service Provider shall indemnify and hold the City
harmless from and against any and all losses, damages and const, including attorneys’
fees, with respect thereto. If any such claim, lien or encumbrance shall be filed, the
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22.5

22.6

22.7

22.8

22.9

22.10

Service Provider shall, within thirty (30) days after notice of the filing thereof, cause the
same to be discharged of record by payment, deposit, bond, order of a court of
competent jurisdiction or otherwise. This provision shall survive the expiration or
termination of the Contract.

This Contract shall be deemed to be made, construed and performed according to the
laws of the State of Georgia. Any suit or proceeding initiate for the purpose of
interpreting or enforcing any provision of this Contract or any matter in connection
therewith shall be brought exclusively in a court of competent jurisdiction in Dekalb
County, Georgia, and the Service Provider waives any venue objection, including, but
not limited to, any objection that a suit has been brought in an inconvenient forum. The
Service Provider agrees to submit to the jurisdiction of the Georgia courts and
irrevocably agrees to acknowledge service of process when requested by the City.

The section headings herein are for the convenience of the City and the Service Provider
and are not to be used to construe the intent of this Contract or any part hereof, or to
modify, amplify, or aid in the interpretation or construction of any of the provisions
hereof.

The use of any gender herein shall include all genders, and the use of any number shall be
construed as the singular or the plural, all as the context may require.

The delay or failure of the City at any time to insist upon a performance of any of the
terms, conditions and covenants herein shall not be deemed a waiver of that breach or any
subsequent breach or default in the terms, conditions, or covenants of this Contract. The
Service Provider shall not be relieved of any obligation hereunder on account of its
failure to perform by reason of any strike, lockout, or other labor disturbance.

The City shall have the right to recover from the Service Provider all of the City’s costs
and expenses incurred in enforcing the provisions of this Contract including, but not
limited to, (1) the cost of administrative investigation and enforcement ( including,
without limitation, audit fees and costs, attorneys’ fees) and (2) the cost of any trial,
appellate or bankruptcy proceeding (including, without limitation, investigation costs,
audit fees and costs, attorney’s fees, court costs, paralegal fees and expert witness fees).
This provision shall survive the expiration or termination of the Contract.

The Service Provider shall not during the term of the Contract knowingly hire or employ
(on either a full-time or part-time basis) any employee of the City.
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22.11

22.12

22.13

22.14

22.15

The Service Provider shall be required, during the term of the Contract at no additional
cost to the City, to take such reasonable security precaution with respect to its operations
at City Centre as the City in its discretion may from time to time prescribe. The Service
Provider shall comply with all regulation, rules and policies of any governmental
authority, including the City, relating to security issues.

The City may, but shall not be obligated to, cure, at any time, upon five (5) days written
notice to the Service Provider (provided, however, that in any emergency situation to the
City shall be required to give only such notice as is reasonable in light of all the
circumstances), any default by the Service Provider under this Contract; whenever the
City so cures a default by the Service Provider, all costs and expenses incurred by the
City in curing the default, including but not limited to, reasonable attorneys’ fees, shall
be paid by the Service Provider to the City on demand.

The City shall, in its discretion, be entitled to deduct from the compensation to which the
Service Provider is otherwise entitled hereunder, an amount equal to any liabilities of the
Service Provider to the City which are then outstanding. In the event that additional work
beyond the scope of this Contract is requested by the City Manager and it results in any
extra charges to the City, the Service Provider shall so advise the City in writing of the
amount of the extra charges. The City is not required to pay any extra charges for
additional work unless such work and the charges therefore have been approved in
advance and have been confirmed in writing within twenty-four (24) hours by the City
Manager, in his or her exclusive discretion.

The Service Provider is an independent Service Provider, and nothing contained herein
shall be construed as making the Service Provider an employee, agent, partner or legal
representative of the City for any purpose whatsoever. The Service Provider
acknowledges that it does not have any authority to incur any obligations or
responsibilities on behalf of the City and agrees not to hold itself out as having any such
authority. Nothing contained in this Contract shall be construed to create a joint
employer relationship between the City and the Service Provider with respect to any
employee of the Service Provider or of its subcontractors.

The Service Provider and its subcontractors if any, shall maintain complete and accurate
books and records in accordance with generally accepted accounting principles,
consistently applied, and shall be in a form reasonable acceptable to the City Manager or
designee. The Service Provider and its subcontractors shall account for all expenses of
any nature related to transactions in connection with the Contract in a manner which
segregates in detail those transaction from other transactions of the Service Provider and
subcontractors and which support the amounts reported and /or invoiced to the City. At a

62 of 81



minimum, the Service Provider’s and subcontractor’s accounting for such expenses and
transactions shall include such records in the form of electronic media compatible with
or convertible to a format compatible with computers utilized by the City at its offices; a
computer run hard copy; or legible microfilm or microfiche, together with access to the
applicable reader. All such books and records and computerized accounting systems
shall upon reasonable notice from the City be make available in Dekalb County, Georgia,
for inspection, examination, audit and copying by the City through and by its duly
authorized representatives at any time for up to four (4) years after the year to which
books and records pertain. Such inspection, examination, or audit may include, but is not
limited to a review of the general input, processing and output controls of information
systems, using read only access, for all computerized applications used to record
financial transactions and information. The Service Provider and subcontractor shall
freely lend its own assistance in a timely manner in making such inspection,
examination, audit, or copying and, if such records are maintained in electronic and other
machine-readable format, shall provide the City and/or its representative such assistance
as may be required to allow complete access to such records. The City Manager may
require the Service Provider and subcontractors to provide other records the City
Manager, in his or her sole discretion, deems necessary to enable the City to perform an
accurate inspection, examination or audit of expenses incurred in and transactions related
to performance of this Contract. Such records shall be provided within thirty (30) days or
request thereof. In the event that expenses incurred or reimbursed are found by such
inspection, examination, or audit to have been overpaid, the Service Provider and its
subcontractors agree that such amounts shall be payable to the City. If, prior to the
expiration of the above-state four (4) year record retention period, any audit or
investigation is commenced by the City, or any claim is made or litigation commenced
relating to this Contract by the City, the Service Provider, or third party, the Service
Provider shall continue to maintain all such records, and the City shall continue to have
the right to inspect such records in the manner stated above, until the inspection,
examination, audit, claim, or litigation is finally resolved (including the determination of
any and all appeals or the expiration of time for an appeal). This provision shall survive
the expiration or earlier termination of this Contract. In the event of any conflict between
any provision of this Contract and generally accepted accounting principles or generally
accepted auditing standards, the provisions of this Contract shall control even where this
Contract references such provisions or standards. In particular, without limitation, the
Service Provider and subcontractors shall maintain all records required under this
Contract to the full extend required hereunder, even if some or all such records would
not be required under such generally accepted accounting principles or auditing
standards. If as a result of an inspection, examination or audit, it is established that
amounts are due from the Service Provider to the City, the Service Provider shall
forthwith, upon written demand from the City, pay the City such amount, together with
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22.16

22.17

22.18

22.19

22.20

22.21

interest on the amount due at the rate of twelve (12%) percent per annum, or if less, the
maximum rate of interest allowed by law, from the date such additional amounts were
overpaid by the City. Further if such inspection, examination or audit establishes that the
Service Provider has over billed such amounts for any Contract period by two (2%)
percent or more, then the entire expense of such inspection, examination or audit shall be
paid by the Service Provider.

The Service Provider and subcontractors shall prepare and provide the City with all
detailed reports as required under the Contract on a timely basis. The City reserves the
right to modify the reporting procedures or the form and content of any report as it
deems necessary.

There are no third-party beneficiaries to this Contract, and nothing contained herein shall
be construed to create such.

In computing any period of time established under this Contract, except as otherwise
specified herein the word “days” when referring to a period of time is ten (10) days or
less means business days, and when referring to a period of time that is more than ten
(10) days means calendar days. The day of the event, from which the designated period
of time begins to run shall not be included. A business day is any day other than
Saturday, Sunday, or Federal, State of Georgia or City holidays.

The Service Provider agrees to perform all acts and execute all supplementary
instruments or documents which may be reasonably necessary to carry out or complete
the transaction(s) contemplated by this Contract.

The City reserves the right to further develop, improve, repair and alter the facilities and
all roadways, and parking areas, as it may reasonably see fit, free from any and all
liability to the Service Provider for loss of business or damages of any nature whatsoever
to the Service Provider occasioned during the making of such improvements, repairs,
alterations and additions, including, but not limited to, any damages resulting from
negligence of the City or its employees, agents or Service Providers.

The Service Provider and the City hereby mutually waive any claim against each other
and their respective members, officials, officers, agents and employees for damages (
including damages for loss of anticipated profits) caused by any suit or proceedings
brought by either of them or by any third party directly or indirectly attacking the
validity of this Contract or any part thereof, or any addendum or amendment hereto, or
the manner in which this Contract was solicited, awarded or negotiated, or arising out of
any judgment or award in any suit or proceeding declaring this Contract, or any
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22.22

addendum or amendment hereto, null, void or voidable or delaying the same, or any part
thereof, from being carried out.

At the option of the Service Provider, the products and/or services provided under the
Contract resulting from this solicitation may be provided to other governmental agencies,
including the State of Georgia, its agencies, political subdivisions, counties and cities
under the same terms and conditions, including price, as such products and/or services
are provided under this Contract. Each governmental agency allowed by the Service
Provider to purchase products and/or services in connection with this Contract shall do
so independent of the City or any other governmental entity. Each agency shall be
responsible for its own purchases and shall be liable only for goods and services ordered,
received and accepted by it. The City shall have no liability to Service Provider or any
governmental agency resulting from the purchase by that agency of products and /or
services from the Service Provider in connection with this Contract.

23. GRATUITIES, REBATES, OR KICKBACKS.

23.1

23.2

GRATUITIES. It shall be unethical for any person to offer, give or agree to give any
employee or official of the City or for any employee or official of the City to solicit,
demand, accept from another person, a gratuity, rebate, loan, offer of employment or
other services or property of value in connection with any decision, approval,
disapproval, recommendation or preparation of any part of a program requirement or a
purchase request including the content of any specification or procurement standard,
rendering of advice, investigation, auditing or in any other advisory capacity in any
particular matter, pertaining to any program requirement or a Contract or subcontract, or
to any solicitation or proposal therefore in any manner inconsistent with the State of
Georgia’s Department of Administrative Services Gratuity Policy. Rebates normally or
routinely offered to customers in the ordinary course of business for the purchase of
goods and services are acceptable and are the property of the City.

KICKBACK AND REBATES. It shall be unethical for any payment, gratuity, or offer of
employment to be made by or on behalf of a subcontractor to this Contract to the prime
contract or higher tie subcontractor, or any person associated therewith, as an inducement
for a subcontractor or order.

End of Proposal Conditions.

65 of 81



GENERAL CONDITIONS

These Instructions will apply unless a particular item is specifically addressed in the solicitation document or not
relevant to the particular type of good or service.

21

2.2

2.3

3.1

3.2

3.3

4.1

4.2

4.3

SCOPE OF WORK
The Contract will be to provide to the City in accordance with the Contract Documents. All work shall be
performed in accordance with the Specifications attached hereto.

REGULATIONS
The Contractor shall comply with all applicable federal, state and local laws, ordinances, rules and
regulations pertaining to the performance of the work specified herein.

The Contractor shall obtain all permits, licenses and certificates, or any such approvals of plans or
specifications as may be required by Federal, State and local laws, ordinances, rules and regulations, for
the proper execution of the work specified herein.

During the performance of this Contract, the Contractor shall keep current and, if requested by the City,
provide copies of any and all licenses, registrations or permits required by applicable governing
agencies. The Contractor shall keep a copy of any and all licenses, registrations and permits on the job
site while performing the Contract work.

WORK HOURS

The Contractor shall normally perform on-site work during Standard Work Hours which are between
8:00 a.m. and 5:00 p.m., Monday through Friday, excluding City’s observed holidays. The City may
require the Contractor to perform work on the city’s premises during Non-standard Work Hours which
are outside the Standard Work Hours. Non-standard Work Hours may be arranged with prior written
approval of the City. The Contractor shall advise the City no less than 48 hours in advance of its
projected work schedule. The Contractor shall perform no work during City observed holidays without
the prior written permission of the City.

In the event an emergency condition is declared by the City’s Manager or his respective designee, the
Contractor will perform work during such hours as requested by the City.

Work can be performed away from the City’s premises, but in all cases, such work must be maintained
and documented on the City’s servers (shared drives accessed via a VPN, etc.)

CONTRACTOR’S PERSONNEL
The Contractor will abide by all State and Federal regulations on wages and hours of an employee
dealing with the employment relationship between the Contractor and its subsidiaries or related parties
and its employees, including but not limited to the Federal National Labor Relations Act, the Federal
Fair Labor Standards Act, the Federal Civil Rights Act of 1964, as amended, and the Americans with
Disabilities Act.

The Contractor shall require all prospective employees to show proof of citizenship, or proof from the
United States Immigration and Naturalization Service of valid entry permits and/or work permits for
legal aliens and proof that such legal aliens are eligible to be employed in the United States. This
includes any requirement for participation in the DHS e-Verify or SAVE program.

Should the Contractor engage employees who are illiterate in English, it will be the Contractor's
responsibility and obligation to train such employees to be able to identify and understand all signs and
notices in and/or around the areas that relate to them or the services being performed by them pursuant
to this Contract. In addition, the Contractor will have someone in attendance at all times who can
communicate instructions to said employee.
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4.4

4.5

4.6

4.7

4.8

4.9

4.10

The Contractor shall maintain a drug-free workplace within the meaning of the Georgia Drug-free
Workplace Act. No employee shall be hired by a Contractor for work on the City’s premises prior to
such employee having tested negative for drugs. In addition, existing employees of the Contractor must
be subject to drug testing by the Contractor upon reasonable suspicion of drug use. Results of all such
drug tests are to be retained by the Contractor. Copies shall be provided to the City, if requested.

The Contractor shall transfer promptly from the City any employee or employees that the City advises
are not satisfactory, and replace such personnel with employees satisfactory to the City; but in no event
shall the City be responsible for monitoring or assessing the suitability of any employee or agent of the
Contractor.

The Contractor’s employees shall be instructed that no gratuities shall be solicited or accepted for any
reason whatsoever from the tenants, customers or other persons at the City. The Contractor shall be
responsible for ensuring that all articles found by its employees on the City’s premises are turned over
to the City or the City’s designated agent in charge of such articles.

A valid driver license (Commercial Driver License, if applicable) will be required of all personnel
operating motor vehicles or motorized equipment on roadways in or around the City.

While working on city property all Contractors’ employees shall wear (when appropriate) neat-
appearing business casual attire or uniforms with the company name and/or logo and footwear of a style
that complies with all legal and safety requirements, including and without limitation, the requirements
of OSHA.

Designation of Project Manager - The Contractor shall designate a Project Manager acceptable to the
City for all purposes related to this Specification.

4.9.1 The Project Manager shall be fully responsible for the Contractor meeting all of its
obligations under this Contract. The Project Manager shall provide the City with an
appropriate status report on the progress of the project every week, as well as conduct
weekly team status review calls or meeting with the City during the Contract term, the
day to be mutually determined as part of the Project Plan. This report may be delivered
by facsimile, e-mail, U.S. postal service, or private carrier, provided it is delivered in a
timely manner.

4.9.2 The Project Manager shall be available, as reasonably required, to be on-site during
necessary times. Such times shall be discussed between the Project Manager and the City,
but the final required times will be at the City’s discretion.

4.9.3 In the event that the designated Project Manager terminates employment with the
Contractor, or is requested by the City to be removed from the role of Project Manager
(as provided in Section 4.5), the position shall be assumed by an individual with
equivalent qualifications, experience, and knowledge. Such replacement shall require the
City’s prior approval.

4.9.4 The Contractor shall not replace the approved Project Manager without written approval
of the City, which approval will not be unreasonably withheld.

The process by which the implementation partner requests the removal of a team member from the
project. If a Contractor replaces a proposed team member, the Contractor shall replace that team
member with a new team member of similar experience. The City reserves the right to accept or reject
any proposed or replacement team member, with or without cause, at any time during the duration of the
project.
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5.

51

5.2

5.3

54

55

5.6

7.1

7.2

7.3

7.4

75

7.6

8.1

ITEMS PROVIDED BY THE CITY
Work Location. It shall be the sole responsibility of the Contractor to provide for project team work
locations.

Uninterruptible Power Supply (UPS). It shall be the sole responsibility of the Contractor to provide for
project team all necessary UPS.

Printers. It shall be the sole responsibility of the Contractor to provide for project team all necessary
printers.

Office Space. It shall be the sole responsibility of the Contractor to provide for project team all
necessary office space.

Utility Services. It shall be the sole responsibility of the Contractor to provide for project team all
necessary utility services.

Employee Parking. It shall be the sole responsibility of the Contractor to provide for project team all
necessary parking.

TOOLS AND EQUIPMENT
It shall be the sole responsibility of the Contractor to provide for project team all tools, parts and equipment
necessary to perform work under this Contract.

PERFORMANCE REQUIREMENTS
The Contractor shall perform all of its obligations and functions under the Contract in accordance with
the Contract specifications, industry standards and any manufacturers’ specifications. The Contractor
shall adjust and coordinate its activities to the needs and requirements of the City and perform its
activities so as not to annoy, disturb, endanger, unreasonably interfere with or delay the operations or
activities of the City.

The Contractor’s personnel shall perform work in a neat and professional manner, and in compliance
with all Federal, State, and City of Dunwoody regulations and OSHA rules and regulations shall be
followed at all times.

Dates for commencement and completion of work shall be coordinated with the City’s Authorized
Representative.

Any work required beyond that which is specified herein shall be reported in advance to the City. At no
time shall work beyond the scope be performed without prior written authorization from the City.

The Contractor shall utilize maximum safety precautions. Tools and equipment will be in a good state
of repair, safe to use, and be used in the manner in which they were intended. The Contractor is required
to inform all workers and concerned persons of the Material Safety Data on all products being utilized
on this project. No materials or equipment will be left unattended or stored on the project site at any
time.

The Contractor will make a reasonable effort to reply to e-mails and phone calls from City personnel
within 1 business day. When a response is anticipated to take more than 1 business day to prepare, the
Contractor will acknowledge the request immediately and provide an estimated time to deliver the
complete response. In addition, the contractor shall make every reasonable effort to respond to formal
written communication from the City within 3 business days of receipt.

CONFIDENTIAL INFORMATION

In the course of performing the Contract work, the Contractor may gain access to security-sensitive
and other sensitive information of the City.
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10.

11.

8.2

8.3

8.4

8.5

111

11.2

11.3

114

115

11.6

The Contractor agrees to hold all City data and information in confidence and to make such
information known only to its employees and subcontractors who have a legitimate need to know such
information and only after advising such persons of the Contractor’s non-disclosure obligations.

The Contractor shall seek the City’s prior written consent before using for any purpose other than the
fulfillment of the Contractor’s obligations hereunder, or before releasing, disclosing, or otherwise
making such information available to any other person.

The Contractor shall employ such practices and take such actions to protect the City’s information
from unauthorized use or disclosure as the Contractor employs and takes to protect its own
information, but in no event shall the Contractor use less than reasonable efforts to protect the City’s
information.

The provisions of this Section shall survive the expiration or earlier termination of the Contract.

USE OF PREMISES

During the progress of the work specified herein, the Contractor shall keep the premises free from
accumulation of waste materials, and other debris resulting from the work. At the completion of each work
day, the Contractor shall remove daily all waste materials and debris from, and about the premises as well
as tools, equipment, machinery and surplus material, and leave the site clean and ready for occupancy by
the City.

SAFETY AND PROTECTION

The Contractor shall be solely and completely responsible for initiating, maintaining and supervising all
safety precautions and programs in connection with the work. The Contractor shall take all necessary
precautions for the safety of, and shall provide the necessary protection to prevent damage, injury or loss to
all employees on the work site and other persons including, but not limited to, the general public who may
be affected thereby.

COMPENSATION - INVOICE AND PAYMENT FOR SERVICES
The City shall pay the Contractor, subject to any authorized deductions, the applicable prices set forth
for each service authorized by the City, and actually delivered or performed, as the case may be, by the
Contractor to the satisfaction and acceptance, as appropriate, of the City. The timing of such payments
shall be as set forth below in this Section.

The City shall pay the Contractor the price as set forth within 30 days after completion of the services,
or 30 days after the City’s receipt of the invoice, whichever is later. The Contractor shall invoice the
City for the implementation services that were completed and accepted under the Contract,
accompanied by such supporting documentation and other backup material as the City may reasonably
require.

The Contractor shall invoice with such supporting documentation and other backup material as the
City may reasonably require.

The Contractor shall deliver to the City for approval and acceptance, and before eligible for final
payment of any amounts due, all documents and material prepared by the Contractor for the City under
this Contract.

The City shall pay the undisputed amount of the Contractor’s invoice, as it may be reduced to reflect
unsubstantiated or unsatisfactory services. Items in dispute shall be paid upon the resolution of the
dispute. No verification or payment of any amounts invoiced shall preclude the City from recovering
any money paid in excess of that due under the terms of this Contract.

The Contractor shall be obligated to pay promptly all proper charges and costs incurred by the

Contractor for labor and materials used for the work performed hereunder. The City shall have the
right, but not the obligation, to pay directly to third parties (including subcontractors) all past due
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12.

13.

14,

11.7

amounts owed by the Contractor to third parties for labor and materials used for the work hereunder,
based on invoices submitted by such third party, and all such amounts paid by the City shall be applied
toward, and shall reduce, amounts owed to Contractor hereunder.

The Contractor shall submit all invoices to: City of Dunwoody, GA, Accounts Payable, 4800 Ashford
Dunwoody Road, Dunwoody, GA 30338.

COMPLIANCE WITH LAWS AND REGULATIONS

121

12.2

12.3

141

The Contractor shall perform its obligations and functions hereunder in compliance with the applicable
laws of the United States, the State of Georgia, DeKalb County, the City of Dunwoody, any applicable
rules, regulations or directives of any agency thereof, and the applicable regulations of the City. OSHA
rules and regulations shall be followed at all times. The City shall have the right (but not the
obligation) to contest or challenge by any means whatsoever any law, regulation, rule or directive
which in any way affects or otherwise impacts upon the Contractor's performance of its obligations and
functions hereunder; the Contractor shall cooperate to the fullest extent and take whatever action
(including becoming a party in any litigation) the City should reasonably request in connection with
any such challenge or contest by the City.

The Contractor shall obtain and keep current all licenses, permits and authorizations, whether
municipal, county, state or federal, required for the performance of its obligations and functions
hereunder and shall pay promptly when due all fees therefore.

The Contractor shall abide by all applicable state and federal regulations pertaining to wages and hours
of an employee; including but not limited to the Contractor’s compliance with requirements of the
Official Code of Georgia Annotated and relevant State Rules and Regulations.

CONTRACTOR'S LIABILITY

The Contractor shall be responsible for the prompt payment of any fines imposed on the City or the
Contractor by any other federal, state or local governmental agency as a result of the Contractor's, or its
subcontractor's (or the officers’, directors’, employees’ or agents’ of either), failure to comply with the
requirements of any law or any governmental agency rule, regulation, order or permit. The liability of the
Contractor under this Section 13 is in addition to and in no way a limitation upon any other liabilities and
responsibilities which may be imposed by applicable law or by the indemnification provisions of Section
14 hereof, and such liability shall survive the expiration or earlier termination of this Contract.

INDEMNIFICATION AND INSURANCE
The Contractor shall indemnify, defend and hold completely harmless the City, and the members
(including, without limitation, members of the City's Council, and members of the citizens’ advisory
committees of each), officers, employees and agents of each, from and against any and all liabilities
(including statutory liability and liability under Workers' Compensation Laws), losses, suits, claims,
demands, judgments, fines, damages, costs and expenses (including all costs for investigation and
defense thereof, including, but not limited to, court costs, paralegal and expert fees and reasonable
attorneys' fees) which may be incurred by, charged to or recovered from any of the foregoing by (i)
reason or on account of damage to or destruction or loss of any property of the City, or any property of,
injury to or death of any person resulting from or arising out of or in connection with the performance
of this Contract, or the acts or omissions of the Contractor's directors, officers, agents, employees,
subcontractors, licensees or invitees, regardless of where the damage, destruction, injury or death
occurred, unless such liability, loss, suit, claim, demand, judgment, fine, damage, cost or expense was
proximately caused solely by the City's negligence or by the joint negligence of the City and any
person other than the Contractor or the Contractor's directors, officers, agents, employees,
subcontractors, licensees, or invitees, or (ii) arising out of or in connection with the failure of the
Contractor to keep, observe or perform any of the covenants or agreements in this Contract which are
required to be kept, observed or performed by the Contractor, or (iii) arising out of or in connection
with any claim, suit, assessment or judgment prohibited by Section 14.4 below by or in favor of any
person described in Section 14.5 below, or (iv) arising out of or in connection with any action by
Contractor or its directors, officers, agents, employees, subcontractors, licensees or invitees. The City
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14.2

14.3

144

145

agrees to give the Contractor reasonable notice of any suit or claim for which indemnification will be
sought hereunder, to allow the Contractor or its insurer to compromise and defend the same to the
extent of its interests, and to reasonably cooperate with the defense of any such suit or claim. In
carrying out its obligations under this section, the Contractor shall engage counsel reasonably
acceptable to the City. In any suit, action, proceeding, claim or demand brought in respect of which the
City may pursue indemnity, the City shall have the right to retain its own counsel, but the fees and
expenses of such counsel shall be at the expense of the City unless (1) the Contractor and the City shall
have mutually agreed to the contrary, (2) the Contractor has failed within a reasonable time to retain
counsel reasonably satisfactory to the City, or (3) the City and the Contractor are both named parties in
any such proceeding and, in the sole judgment of the City, representation of both the City and the
Contractor by the same counsel would be inappropriate due to actual or potential differing interests
between them. The indemnification provisions of this Section 14 shall survive the expiration or earlier
termination of this Contract with respect to any acts or omissions occurring during the term of the
Contract.

In addition to indemnification provisions stated above, if the City’s use of any service, software,
firmware, programming, or other item provided by or on behalf of the Contractor is enjoined due to
infringement of another person or entity’s intellectual property rights, the Contractor shall promptly, at
its sole cost and expense, modify the infringing item so that it no longer infringes, procure for the City
the legal right to continue using the infringing item, or procure for the City a non-infringing item, or
procure for the City a non-infringing replacement item having equal or greater functional capabilities
as the infringing item.

The Contractor shall assume all responsibility for loss caused by neglect or violation of any state,
federal, municipal or agency law, rule, regulation or order. The Contractor shall give to the proper
authorities all required notices relating to its performance, obtain all official permits and licenses, and
pay all proper fees and taxes. It shall promptly undertake proper monetary restitution with respect to
any injury that may occur to any building, structure or utility in consequence of its work. The
Contractor will notify the City in writing of any claim made or suit instituted against the Contractor
because of its activities in performance of the Contract.

No recourse under or upon any obligation, covenant or agreement contained in this Contract, or any
other agreement or document pertaining to the work or services of the Contractor hereunder, as such
may from time to time be altered or amended in accordance with the provisions hereof, or any
judgment obtained against the City, or by the enforcement of any assessment or by any legal or
equitable proceeding by virtue of any statute or otherwise, under or independent of this Contract, shall
be had against any member (including, without limitation, members of the City's Council, or members
of the citizens advisory committees of each), any officer, employee or agent, as such, past, present, or
future of the City, either directly or through the City or otherwise for any claim arising out of or in
connection with this Contract or the work or services conducted pursuant to it, or for any sum that may
be due and unpaid by the City. Any and all personal liability of every nature, whether at common law
or in equity, or by statute or by constitution or otherwise, of any such member, officer, employee, or
agent, as such, to respond by reason of any act or omission on his or her part or otherwise for any
claim arising out of or in connection with this Contract or the work or services conducted pursuant to
it, or for the payment for or to the City, or any receiver therefore or otherwise, of any sum that may
remain due and unpaid by the City, is expressly waived and released as a condition of and in
consideration of the execution of this Contract and the promises made to the Contractor pursuant to
this Contract.

In any and all claims against the City, or any of their officers, members, agents, servants or employees,
by any employee of the Contractor, any subcontractor, anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, the indemnification obligation of the
Contractor under this Section 14 shall not be limited in any way by any limitation on the amount or
type of damages, compensation or benefit payable by or for the Contractor or any subcontractor under
Workers' Compensation Acts, disability benefit acts or other employee benefit acts.
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14.6 No provisions of Section 14 herein shall be construed to negate, abridge, or otherwise reduce any other
right of indemnity that the City may have as to any party or person described therein.

14.7 Insurance

14.7.1

(1)

General Liability and Automobile Liability. The Contractor shall purchase and maintain
in force during the term of the Contract, at its own cost and expense, to protect the
Contractor, the City, and the members (including, without limitation, all members of the
governing City’s Council and the citizens’ advisory committees of each), officers, agents,
and employees of each, from and against any and all liabilities arising out of or in
connection with the Contractor’s performance of the Contract work:

Commercial general liability insurance with coverage of not less than ONE MILLION

DOLLARS ($1,000,000.00) combined single limit per occurrence, and with contractual
liability coverage for Contractor’s covenants to and indemnification of the City under the
Contract, and

)

Automobile liability insurance with policy limits of not less than ONE MILLION

DOLLARS ($1,000,000.00) combined single limit per accident or occurrence covering each
motor vehicle operated on City property.

14.7.2

14.7.3

14.7.4

14.7.1.1 Self-Insured Retention. Contractor’s commercial general liability insurance
policies shall not be subject to a self-insured retention exceeding $10,000, if the value of
the Contract is less than $1,000,000, and not be subject to a self-insured retention
exceeding $100,000, if the Contract is $1,000,000 or more, unless approved by the City
Manager. Contractor’s automobile liability insurance policies shall not be subject to a self-
insured retention exceeding $10,000, unless approved by the City Manager.

14.7.1.2 Additional Insured Endorsement. Contractor agrees and shall cause the City
their members (including, without limitation, members of the City’s Council and members
of the citizens’ advisory committees of each), officers, employees, and agents to be named
as additional insured’s under such policy or policies of commercial general and
automobile liability insurance.

Workers’ Compensation and Employer’s Liability. If Contractor has any employee
working on City property, Contractor shall procure and maintain in force during the term
of the Contract (i) workers’ compensation insurance, and (ii) employer’s liability
insurance. The policy limits of the Contractor’s employer’s liability insurance shall not
be less than $100,000 for “each accident,” $500,000 for “disease policy limit,” and
$100,000 for “disease each employee.” If the Contractor is self insured, the Contractor
shall provide proof of self-insurance and authorization to self-insure as required by
applicable state laws and regulations.

Professional Liability Insurance. The Contractor shall purchase and maintain in force
during the term of the Contract, Professional Liability insurance which will pay for
damages arising out of errors or omissions in the rendering, or failure to render
professional services under the Contract in the amount of at least ONE MILLION
DOLLARS ($1,000,000.00) per claim. Such insurance must contain nose and tail
coverage to include work performed by the Contractor from the project’s inception date
and until such time as the Statue of Limitations has run for the work done on the project.

Deductibles. The Contractor’s policies of insurance required by this Section 14.7 may
require the Contractor’s payment of a deductible, provided the Contractor’s insurer is
required to pay claims from the first dollar at 100% of the claim value without any
requirement that the Contractor pay the deductible prior to its insurer’s payment of the
claim.
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15.2

16.
16.1

16.2

14.7.5 Other Insurance Requirements. All insurance policies required by this Section 14.7 shall
provide that they are primary insurance with respect to any other valid insurance the City
may possess, and that any other insurance the City does possess shall be considered
excess insurance only. All such insurance shall be carried with a company or companies
which meet the requirements of Section 15.2 of these General Conditions, and said
policies shall be in a form satisfactory to the City. A properly completed and executed
Certificate of Insurance on a form provided or approved by the City (such as a current
ACORD certificate of insurance) evidencing the insurance coverage required by this
Section shall be furnished to the City upon the Contractor’s execution of the Contract.
The Contractor shall provide the City with at least thirty (30) days’ prior written notice of
any adverse material change in the Contractor’s required insurance coverage except that
ten (10) days notice of cancellation for non-payment is required. For purposes of this
Section, an “adverse material change” shall mean any reduction in the limits of the
insurer’s liability, any reduction, non-renewal or cancellation of any insurance coverage,
or any increase in the Contractor’s self-insured retention. Prior to the expiration of any
such policy, the Contractor shall file with the City a certificate of insurance showing that
such insurance coverage has been renewed. If the insurance coverage is canceled or
reduced, the Contractor shall, within five (5) days after such cancellation or reduction in
coverage, file with the City a certificate showing that the required insurance has been
reinstated or provided through another insurance company or companies approved by the
City. If the Contractor fails to obtain or have such insurance reinstated, the City may, if it
so elects, and without waiving any other remedy it may have against the Contractor,
immediately terminate this Contract upon written notice to the Contractor. The City
Manager shall have the right to alter the monetary limits or coverage herein specified
from time to time during the term of this Contract, and the Contractor shall comply with
all reasonable requests of the City Manager with respect thereto.

SURETY BONDS/LETTERS OF CREDIT/LIABILITY INSURANCE

A surety Bond/Letter of Credit is required for this Contract.

Liability Insurance Companies furnishing insurance coverage required by these General Conditions
shall (a) be approved to issue insurance policies in the State of Georgia, and (b) must have no less than
a "B+" Financial Rating and a Financial Size Category of "Class VI" or higher according to the most
current edition of A.M. Best's Insurance Reports. If the liability insurer is rated by A.M. Best’s
Insurance Reports at an “A-* Financial Rating and a Financial Size Category of “Class VIII” or higher
than the City Manager may waive the requirement for the insurer to be approved by the State of
Georgia.

CONTRACT ADJUSTMENTS

Notwithstanding any provision herein to the contrary, the City reserves the right to modify at any time
the nature, method, scope, frequency, or timing of the Contractor's obligations under this Contract
(Contract Adjustments) in whatever manner it determines to be reasonably necessary for the proper
completion of the Contractor’s work hereunder. Both parties agree that, should any Contract
Adjustments be made, the Contractor's compensation and the amount of the Performance Bond or
Letter of Credit required, will be adjusted accordingly, in such amount or amounts as will be mutually
agreed to by means of good faith negotiation by the City and the Contractor and, to the extent possible,
by reference to any unit costs already established in the Proposal. Without exception, all deletions or
additions to the scope of work will be set forth in a written Amendment to this Contract.

Notwithstanding the foregoing, the City shall have the right to terminate this Contract pursuant to the
provisions of Section 18.2 herein should the Contractor and the City fail to reach agreement on the
adjusted compensation, or the amount of the Performance Bond or Letter of Credit, within thirty (30)
days after the date of the Contract Adjustment.
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Notwithstanding the foregoing, there shall be no upward adjustment of the compensation on account of
any Contract Adjustment made necessary or appropriate as a result of the mismanagement, improper
act, or other failure of the Contractor, its employees, agents, or its subcontractors to properly perform
its obligations and functions under this Contract.

SUBCONTRACTORS

The Contractor shall perform all of its obligations and functions under this Contract by means of its
own employees, or by a duly qualified subcontractor which is approved in advance by the City. Such
subcontractor which is an affiliate, parent, or subsidiary company; or had principal owners, relatives,
management, or employees common to the Contractor; or any other party that has the ability to
significantly influence the management or daily business operations of the subcontractor must be
disclosed in writing to the City Manager. Goods and services provided by subcontractors which are
reimbursed by the City must be bona fide arm’s-lengths transactions. In the event a subcontractor is
employed, the Contractor shall continuously monitor the subcontractor's performance, shall remain
fully responsible to ensure that the subcontractor performs as required and itself perform or remedy
any obligations or functions which the subcontractor fails to perform properly. Nothing contained
herein shall be construed to prevent the Contractor from using the services of a common carrier for
delivering goods to the City.

This Contract shall be referred to and incorporated within any contractual arrangement between the
Contractor and a subcontractor and, in such contractual arrangement; the subcontractor shall give its
express written consent to the provisions of this Section 17. To the extent feasible, the provisions of
this Contract shall apply to any such subcontractor in the same manner as they apply to the Contractor.
However, such application shall neither make any subcontractor a party to this Contract, nor make
such subcontractor a third party beneficiary hereof.

In the event that the Contractor employs a subcontractor, then the City may require that copies of
invoices for all work (including invoices submitted to the Contractor for work performed by a
subcontractor) shall be submitted to the City by the Contractor and the City shall pay all compensation
to the Contractor. It shall be the sole responsibility of the Contractor to deal with a subcontractor with
respect to the collecting and submission of invoices and the payment of compensation. In no event
shall the City have any obligation or liability hereunder to any subcontractor, including, in particular,
any obligations of payment.

DEFAULT AND TERMINATION

In the event that:

18.1.1 the Contractor shall repeatedly fail (defined for this purpose as at least three (3) failures
within any consecutive twelve (12) month period) to keep, perform or observe any of the
promises, covenants or agreements set forth in this Contract (provided that notice of the
first two (2) failures shall have been given to the Contractor, but whether or not the
Contractor shall have remedied any such failure); or

18.1.2 the Contractor shall fail to keep, perform or observe any promise, covenant, or agreement
set forth in this Contract, and such failure shall continue for a period of more than five (5)
days after delivery to the Contractor of a written notice of such breach or default; or

18.1.3 the Contractor's occupational or business license shall terminate or the Contractor shall
fail to provide the City with any bond, letter of credit, or evidence of insurance as
required by the Contract Documents, for any reason; or

18.1.4 the Contractor fails for any reason to provide the City with an acceptable renewal or

replacement bond or letter of credit within the time period specified by a provision of this
Contract; or
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18.2

18.3

18.1.5 the Contractor shall become insolvent, or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file
a voluntary petition in bankruptcy or a petition or answer seeking an arrangement for its
reorganization, or the readjustment of its indebtedness under the Federal Bankruptcy
laws, or under any other law or statute of the United States or any State thereof, or shall
consent to the appointment of a receiver, trustee or liquidator of all or substantially all of
its property; or

18.1.6 the Contractor shall have a petition under any part of the Federal Bankruptcy laws, or an
action under any present or future insolvency laws or statute filed against it, which
petition is not dismissed within thirty (30) days after the filing thereof; or

18.1.7 There is any assignment by the Contractor of this Contract or any of the Contractor’s
rights and obligations hereunder for which the City has not consented in writing; or

18.1.8 The Contractor shall default on any other agreement entered into by and between
Contractor and the City, then, in its discretion, the City shall have the right to terminate
this Contract for default, which termination shall be effective upon delivery of written
notice of such termination to the Contractor. In the event that the City terminates this
Contract for default, or the Contractor abandons or wrongfully terminates the Contract,
the Contractor shall be paid for compensation earned to the date of termination or
abandonment (but the City shall have the right to reduce by off-set any amounts owed to
the Contractor hereunder or under any other Contract or obligation by the amount of the
City’s damages and any amounts owed by the Contractor to the City), but the Contractor
shall not be compensated for any profits earned or claimed after the receipt of the City's
notice of termination by default or after abandonment or wrongful termination. The City's
election to terminate or not to terminate this Contract in part or whole for the Contractor's
default shall in no way be construed to limit the City's right to pursue and exercise any
other right or remedy available to it pursuant to the terms of the Contract or otherwise
provided by law or equity.

Notwithstanding anything else herein contained, the City may terminate this Contract in whole or in
part at any time for its convenience by giving the Contractor thirty (30) days written notice. In that
event, the Contractor shall proceed to complete any part of the work, as directed by the City, and shall
settle all its claims and obligations under the Contract, as directed by the City. The Contractor shall be
compensated by the City in accordance with the provisions hereof, including in particular Section 2 of
these General Conditions, provided, however, that in no event shall Contractor be entitled to
compensation for work not performed or for anticipatory profits. Contractor shall justify its claims, as
requested by the City, with accurate records and data.

Bankruptcy and Liquidation - In the event the Contractor (1) makes an assignment for the benefit of
creditors, or petition or apply to any tribunal for the appointment of a custodian, receiver, or trustee for
all or a substantial part of its assets; (2) commences any proceeding under any bankruptcy,
reorganization, arrangement, readjustment of debt, dissolution, or liquidation law or statute of any
jurisdiction whether now or hereafter in effect; (3) has had any such petition or application filed or any
such proceeding commenced against it in which an order for relief is entered or an adjudication or
appointment is made, and which remains undismissed for a period of sixty (60) days or more; (4) takes
any corporate action indicating its consent to, approval of, or acquiescence in any such petition,
application, proceeding, or order for relief or the appointment of a custodian, receiver, or trustee for all
or substantial part of its assets; or (5) permits any such custodianship, receivership, or trusteeship to
continue undischarged for a period of sixty (60) days or more causing the Contractor or any third party,
including, without limitation, a trustee in bankruptcy, to be empowered under state or federal law to
reject this Contract or any agreement supplementary hereto, the City shall have the following rights:

(M In the event of a rejection of this Contract or any agreement supplementary hereto, the
City shall be permitted to retain and use any back-up or archival copies of the software licensed
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hereunder under this Agreement for the purpose of enabling it to mitigate damages caused to the
City because of the rejection of this Contract. The City shall exert reasonable efforts to mitigate
such damages by use of such back-up or archival copies.

(ii) In the event of rejection of this Contract or any agreement supplementary hereto, the City
may elect to retain its rights under this Contract or any agreement supplementary hereto as
provided in Section 365(n) of the Bankruptcy Code. Upon written request of the City to, as
applicable, the Contractor or the bankruptcy trustee or receiver. The Contractor or such
bankruptcy trustee or receiver shall not interfere with the rights of the City as licensee as provided
in this Contract or in any agreement supplementary hereto to obtain the Source Material(s) from
the bankruptcy trustee and shall, if requested, cause a copy of such Source Material(s) to be
available to the City.

(iii) In the vent of rejection of this Contract or any agreement supplementary hereto, the City
may elect to retain its rights under this Contract or any agreement supplementary hereto as
provided in section 365(n) of the Bankruptcy Code without prejudice to any of its rights of setoff
with respect to this Contract under the Bankruptcy Code or applicable non-bankruptcy law; or In
the event of a rejection of this Contract or any agreement supplementary hereto, the City may
retain its rights under this Contract or any agreement supplementary hereto as provided in section
365(n) of the Bankruptcy Code without prejudice to any of its rights under section 503(b) of the
Bankruptcy Code.

CITY'S AUTHORIZED REPRESENTATIVE

During the term of this Contract, the City Manager or designee may from time to time designate an
individual to serve as the City's Authorized Representative and an Assistant Representative designated to
serve in that capacity in the absence of the CITY’S AUTHORIZED REPRESENTATIVE, who shall have
such authority to act on the City's behalf as the City Manager may from time to time actually delegate to
such person, but in no event shall the CITY’S AUTHORIZED REPRESENTATIVE have authority to
modify or terminate this Contract, or make final decisions with respect to amendments, time extensions,
assignments, cost or payment adjustments or payment disputes.

ASSIGNMENT

Neither this Contract nor any of the Contractor's rights or obligations hereunder may be assigned by the
Contractor without the City's prior written consent, which consent may be granted or withheld at the City's
sole discretion. Any transfer of this Contract by merger, consolidation or liquidation (unless the stock of the
Contractor is traded on a national stock exchange or in a generally recognized over the counter securities
market) any change in ownership of or power to vote a majority of the outstanding voting stock or
ownership interests of the Contractor shall constitute an assignment of this Contract for purposes of this
Section. In the event the Contractor assigns or subcontracts or attempts to assign or subcontract any right or
obligation arising under this Contract without the City's prior written consent, the City shall be entitled to
terminate this Contract pursuant to the provisions of Section 17 hereof.

NOTICES
Unless otherwise stated herein, all notices or other writings which the City is required or permitted to
give to the Contractor may be hand delivered, mailed via U.S. Certified Mail or sent next-day delivery
by a nationally-recognized overnight delivery service to the Contractor's address set forth in the
Proposal. Any such notice shall be deemed to have been delivered upon actual delivery, or one (1) day
following submission to a nationally-recognized overnight delivery service for next day delivery to the
Contractor, or three (3) days following submission to the Contractor by U.S. Certified Mail.

Unless otherwise stated herein, all notices or other writings which the Contractor is required or
permitted to give to the City may be hand delivered to the City Manager, mailed via U.S. Certified
Mail, or sent next-day delivery by a nationally-recognized overnight delivery service. Any such notice
shall be deemed to have been delivered upon actual delivery, or one (1) day following submission to a
nationally-recognized overnight delivery service for next day delivery to City, or three (3) days
following submission to the City by U.S. Certified Mail. Any such notice shall be sent to:
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City of Dunwoody, GA
ATTN: City Manager

4800 Ashford Dunwoody Road
Dunwoody, GA 30338

21.3 Either party may change its notice address by written notice to the other given as provided in this

section.

22. NONDISCRIMINATION
22.1 During the performance of this Contract, the Contractor, for itself, its assignees and successors in
interest agrees as follows:

2211

22.1.2

22.1.3

22.14

22.15

22.1.6

Compliance with Regulations. The Contractor shall comply with the Laws and Regulations
as they may be amended from time to time (hereafter referred to as the "Regulations™),
which are herein incorporated by reference and made a part of this Contract.

Nondiscrimination. The Contractor, with regard to the work performed by it during the
Contract, shall not discriminate on the grounds of race, color, or national origin in the
selection and retention of any subcontractor, including procurement of materials and leases
of equipment. The Contractor shall not participate either directly or indirectly in the
discrimination prohibited by the Regulations.

Solicitations for Subcontracts, Including Procurement of Materials and Equipment. In all
solicitations either by competitive proposing or negotiation made by the Contractor for work
to be performed under a subcontract, including procurement of materials or leases of
equipment, each potential subcontractor or supplier shall be notified by the Contractor of the
Contractor's  obligations under this Contract and the Regulations relative to
nondiscrimination on the grounds of race, color or national origin.

Information and Reports. The Contractor shall provide all information and reports required
by the Regulations or directives issued pursuant thereto and shall permit access to its books,
records, accounts, other sources or information, and its facilities as may be determined by the
City to be pertinent to ascertain compliance with such Regulations, orders and instructions.
Where any information required of the Contractor is in the exclusive possession of another
who fails or refuses to furnish this information, the Contractor shall so certify to the City, as
appropriate, and shall set forth what efforts it has made to obtain the information.

Sanctions for Noncompliance. In the event of the Contractor's noncompliance with the
nondiscrimination provisions of this Contract, the City shall impose such Contract Sanctions
as it may determine to be appropriate, including but not limited to:

22.1.5.1 Withholding of payments to the Contractor under the Contract until the
Contractor complies, and/or

22.1.5.2 Cancellation, termination or suspension of the Contract, in whole or in part.

Incorporation of Provisions. The Contractor shall include the provisions of subsections
22.1.1 through 22.1.5 in every subcontract, including procurement of materials and leases of
equipment, unless exempt by the Regulations or directives issued pursuant thereto. The
Contractor shall take such action with respect to any subcontract or procurement as the City
may direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided, however, that in the event the Contractor becomes involved in, or is threatened
with, litigation with a subcontractor or supplier as a result of such direction, the Contractor
may request the City to enter into such litigation to protect the interest of the City and, in
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24.
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241

24.2

24.3

24.4

addition, the Contractor may request the United States to enter into such litigation to protect
the interests of the United States.

The Contractor assures the City that it will comply with the pertinent statutes, Executive Orders and
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color,
national origin, sex, age, marital status, or handicap be excluded from participating in any activity
conducted with or benefiting from Federal assistance. This provision shall bind the Contractor from the
period beginning with the initial solicitation through the completion of the Contract.

COPYING DOCUMENTS

The Contractor hereby grants the City and its agent’s permission to copy and distribute any and all
materials and documents contained in, comprising, or which are otherwise submitted to the City with or in
connection with the Contractor’s Proposal or which are contained in the Contract Documents (the
“Submittals”). The permission granted by the Contractor shall be on behalf of the Contractor and any and
all other parties who claim any rights to any of the materials or documents comprising the Submittals. Such
permission specifically authorizes the City and its agents to make and distribute such copies of the
Submittals or portions thereof as may be deemed necessary or appropriate by the City for its own internal
purposes or for responding to requests for copies from any member of the public regardless of whether the
request is specifically characterized as a public records request pursuant to Georgia Code. This provision
shall survive the expiration or termination of the Contract.

GENERAL PROVISIONS

The Contract Documents consist of the Contract, the Proposal Forms, the Instructions to Proposers,
Request for Proposals, all Addendum(s) issued prior to execution of this Contract, these General
Conditions and the Specifications. Together, these documents comprise the Contract and all the
documents are fully a part of the Contract as if attached to the Contract or repeated therein. Precedence
of the Contract Documents shall be as follows: (i) addendum(s) to the Contract Documents, (ii) the
Contract, (iii) the General Conditions (iv) the Proposal Forms, (v) the Instructions to Proposers, (vi)
the Specifications, and (vii) the Request.

This Contract represents the entire agreement between the parties in relation to the subject matter
hereof and supersedes all prior agreements and understandings between such parties relating to such
subject matter, and there are no contemporaneous written or oral agreements, terms or representations
made by any party other than those contained herein. No verbal or written representations shall be
relied upon outside the Contract terms and amendments. Without exception, all deletions or additions
to the scope of work will be set forth in a written amendment to this Contract. No amendment,
modification, or waiver of this Contract, or any part thereof, shall be valid or effective unless in writing
signed by the party or parties sought to be bound or charged therewith; and no waiver of any breach or
condition of this Contract shall be deemed to be a waiver of any other subsequent breach or condition,
whether of a like or different nature.

The Contractor shall, during the term of this Contract, repair any damage caused to real or personal
property of the City and/or its tenants, wherever situated, caused by the intentional, reckless, or
negligent acts or omissions of the Contractor's officers, agents, or employees, and any subcontractors
and their officers, agents, or employees, or, at the option of the City, the Contractor shall reimburse the
City for the cost of repairs thereto and replacement thereof accomplished by or on behalf of the City.

The Contractor warrants to the City that no work performed or materials purchased pursuant to the
Contract, whether by, from, or through the Contractor or a subcontractor, shall cause any claim, lien or
encumbrance to be made against any property of the City, and the Contractor shall indemnify and save
the City harmless from and against any and all losses, damages and costs, including attorneys’ fees,
with respect thereto. If any such claim, lien or encumbrance shall be filed, the Contractor shall, within
thirty (30) days after notice of the filing thereof, cause the same to be discharged of record by payment,
deposit, bond, order of a court of competent jurisdiction or otherwise. This provision shall survive the
expiration or termination of the Contract.
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24.12

24.13

24.14

The language of this Contract shall be construed according to its fair meaning, and not strictly for or
against either the City or the Contractor. This Contract shall be deemed to be made, construed and
performed according to the laws of the State of Georgia. Any suit or proceeding initiated for the
purpose of interpreting or enforcing any provision of this Contract or any matter in connection
therewith shall be brought exclusively in a court of competent jurisdiction in DeKalb County, Georgia,
and the Contractor waives any venue objection, including, but not limited to, any objection that a suit
has been brought in an inconvenient forum. The Contractor agrees to submit to the jurisdiction of the
Georgia courts and irrevocably agrees to acknowledge service of process when requested by the City

The section headings herein are for the convenience of the City and the Contractor, and are not to be
used to construe the intent of this Contract or any part hereof, or to modify, amplify, or aid in the
interpretation or construction of any of the provisions hereof.

The use of any gender herein shall include all genders, and the use of any humber shall be construed as
the singular or the plural, all as the context may require.

The delay or failure of the City at any time to insist upon a strict performance of any of the terms,
conditions and covenants herein shall not be deemed a waiver of that breach or any subsequent breach
or default in the terms, conditions, or covenants of this Contract. The Contractor shall not be relieved
of any obligation hereunder on account of its failure to perform by reason of any strike, lockout, or
other labor disturbance.

If the City shall, without any fault, be made a party to any litigation commenced between the
Contractor and a third party arising out of the Contractor's operations and activities at the premises,
then the Contractor shall pay all costs and reasonable attorney's fees incurred by or imposed upon the
City in connection with such litigation for all trial and appellate proceedings. The City shall give
prompt notice to the Contractor of any claim or suit instituted against it by such third party. The
provisions of this Section supplement and are not intended to be in lieu of the indemnification
provisions of Section 5 hereof. The provisions of this Section shall survive the acceptance of the
services and payment therefore, and the expiration or earlier termination of this Contract.

The City shall have the right to recover from the Contractor all of the City's costs and expenses
incurred in enforcing the provisions of this Contract including, but not limited to, (1) the cost of
administrative investigation and enforcement (including, without limitation, audit fees and costs,
attorneys' fees) and (2) the cost of any trial, appellate or bankruptcy proceeding (including, without
limitation, investigation costs, audit fees and costs, attorneys' fees, court costs, paralegal fees and
expert witness fees). This provision shall survive the expiration or termination of the Contract.

The Contractor shall not during the term of the Contract knowingly hire or employ (on either a full-
time or part-time basis) any employee of the City.

The Contractor shall be required, during the term of the Contract, at no additional cost to the City, to
take such reasonable security precautions with respect to its operations at City Hall as the City in its
discretion may from time to time prescribe. The Contractor shall comply with all regulations, rules and
policies of any governmental authority, including the City, relating to security issues.

The City may, but shall not be obligated to, cure, at any time, upon five (5) days written notice to the
Contractor (provided, however, that in any emergency situation the City shall be required to give only
such notice as is reasonable in light of all the circumstances), any default by the Contractor under this
Contract; whenever the City so cures a default by the Contractor, all costs and expenses incurred by the
City in curing the default, including, but not limited to, reasonable attorneys' fees, shall be paid by the
Contractor to the City on demand.

The City shall, in its discretion, be entitled to deduct from the compensation to which the Contractor is

otherwise entitled hereunder, an amount equal to any liabilities of the Contractor to the City which are
then outstanding. In the event that additional work beyond the scope of this Contract is requested by
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the City Manager and it results in any extra charges to the City, the Contractor shall so advise the City
in writing of the amount of the extra charges. The City is not required to pay any extra charges for
additional work unless such work and the charges therefore have been approved in advance and have
been confirmed in writing within twenty-four (24) hours by the City Manager, in his or her exclusive
discretion.

The Contractor is an independent contractor and nothing contained herein shall be construed as making
the Contractor an employee, agent, partner or legal representative of the City for any purpose
whatsoever. The Contractor acknowledges that it does not have any authority to incur any obligations
or responsibilities on behalf of the City, and agrees not to hold itself out as having any such authority.
Nothing contained in this Contract shall be construed to create a joint employer relationship between
the City and the Contractor with respect to any employee of the Contractor or of its subcontractors.

The Contractor and its subcontractors, if any, shall maintain complete and accurate books and records
in accordance with generally accepted accounting principles, consistently applied, and shall be in a
form reasonably acceptable to the City Manager or designee. The Contractor and its subcontractors
shall account for all expenses of any nature related to transactions in connection with this Contract in a
manner which segregates in detail those transactions from other transactions of the Contractor and
subcontractors and which support the amounts reported and/or invoiced to the City. At a minimum, the
Contractor’s and subcontractor’s accounting for such expenses and transactions shall include such
records in the form of electronic media compatible with or convertible to a format compatible with
computers utilized by the City at its offices; a computer run hard copy; or legible microfilm or
microfiche, together with access to the applicable reader. All such books and records and computerized
accounting systems, shall upon reasonable notice from the City be made available in DeKalb County,
Georgia, for inspection, examination, audit and copying by the City through and by its duly authorized
representatives at any time for up to four (4) years after the year to which books and records pertain.
Such inspection, examination, or audit may include, but is not limited to a review of the general input,
processing, and output controls of information systems, using read only access, for all computerized
applications used to record financial transactions and information. The Contractor and subcontractor
shall freely lend its own assistance in a timely manner in making such inspection, examination, audit,
or copying and, if such records are maintained in electronic and other machine readable format, shall
provide the City and/or its representative such assistance as may be required to allow complete access
to such records. The City Manager may require the Contractor and subcontractors to provide other
records the City Manager, in his or her sole discretion, deems necessary to enable the City to perform
an accurate inspection, examination or audit of expenses incurred in and transactions related to
performance of this Contract. Such records shall be provided within thirty (30) days of request thereof.
In the event that expenses incurred or reimbursed are found by such inspection, examination, or audit
to have been overpaid, the Contractor and its subcontractors agree that such amounts shall be payable
to the City. If, prior to the expiration of the above-stated four (4) year record retention period, any
audit or investigation is commenced by the City, or any claim is made or litigation commenced relating
to this Contract by the City, the Contractor, or a third party, the Contractor shall continue to maintain
all such records, and the City shall continue to have the right to inspect such records in the manner
stated above, until the inspection, examination, audit, claim, or litigation is finally resolved (including
the determination of any and all appeals or the expiration of time for an appeal). This provision shall
survive the expiration or earlier termination of this Contract. In the event of any conflict between any
provision of this Contract and generally accepted accounting principles or generally accepted auditing
standards, the provisions of this Contract shall control even where this Contract references such
provisions or standards. In particular, without limitation, the Contractor and subcontractors shall
maintain all records required under this Contract to the full extent required hereunder, even if some or
all such records would not be required under such generally accepted accounting principles or auditing
standards. If as a result of an inspection, examination or audit, it is established that amounts are due
from the Contractor to the City, the Contractor shall forthwith, upon written demand from the City, pay
the City such amount, together with interest on the amount due at the rate of eighteen (18%) percent
per annum, or if less, the maximum rate of interest allowed by law, from the date such additional
amounts were overpaid by the City. Further if such inspection, examination or audit establishes that the
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Contractor has over billed such amounts for any Contract period by two (2%) percent or more, then the
entire expense of such inspection, examination or audit shall be paid by the Contractor.

The Contractor and subcontractors shall prepare and provide the City with all detailed reports as
required under the Contract on a timely basis. The City reserves the right to modify the reporting
procedures or the form and content of any report as it deems necessary.

There are no third party beneficiaries to this Contract and nothing contained herein shall be construed
to create such.

Time is of the essence for the performance of each of the Contractor's obligations under this Contract.

In computing any period of time established under this Contract, except as otherwise specified herein
the word “days,” when referring to a period of time that is ten (10) days or less means business days,
and when referring to a period of time that is more than ten (10) days means calendar days. The day of
the event, from which the designated period of time begins to run shall not be included. A business day
is any day other than Saturday, Sunday, or Federal, State of Georgia or City holidays.

The Contractor agrees to perform all acts and execute all supplementary instruments or documents
which may be reasonably necessary to carry out or complete the transaction(s) contemplated by this
Contract.

The City reserves the right to further develop, improve, repair and alter the facilities and all roadways,
and parking areas, as it may reasonably see fit, free from any and all liability to the Contractor for loss
of business or damages of any nature whatsoever to the Contractor occasioned during the making of
such improvements, repairs, alterations and additions, including, but not limited to, any damages
resulting from negligence of the City or its employees, agents or contractors.

The Contractor and the City hereby mutually waive any claim against each other and their respective
members, officials, officers, agents and employees for damages (including damages for loss of
anticipated profits) caused by any suit or proceedings brought by either of them or by any third party
directly or indirectly attacking the validity of this Contract or any part thereof, or any addendum or
amendment hereto, or the manner in which this Contract was solicited, awarded or negotiated, or
arising out of any judgment or award in any suit or proceeding declaring this Contract, or any
addendum or amendment hereto, null, void or voidable or delaying the same, or any part thereof, from
being carried out.

At the option of the Contractor, the products and/or services provided under the Contract resulting
from this solicitation may be provided to other governmental agencies, including the State of Georgia,
its agencies, political subdivisions, counties and cities under the same terms and conditions, including
price, as such products and/or services are provided under this Contract. Each governmental agency
allowed by the Contractor to purchase products and/or services in connection with this Contract shall
do so independent of the City or any other governmental entity. Each agency shall be responsible for
its own purchases and shall be liable only for goods and services ordered, received and accepted by it.
The City shall have no liability to the Contractor or any governmental agency resulting from the
purchase by that agency of products and/or services from the Contractor in connection with this
Contract.

Contractor must adhere to the City’s Travel Policy.

Fx A& & *END OF GENERAL CONDITIONS * * * * * *
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