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RFP 15-12.

REQUEST FOR PROPOSALS (RFP) 15-12
PARKS AND RECREATION MASTER PLAN 5 YEAR
UPDATE

Sealed Proposals for Purchasing RFP 15-12 Parks and Recreation Master Plan 5 Year Update will be
received by the City of Dunwoody, hereinafter called “City.” 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.

The City, at its sole discretion, may short-list firms that are deemed to best meet the City’s requirements, taking
into consideration all criteria listed in the RFP. The City may, at its sole discretion, ask for formal presentations
from all of the responsive and responsible proposers, or only from those firms that are short-listed, if short-
listing is determined to be in the best interest of the City. Negotiations will be conducted and may take place in
person or via telephone 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.

Work is to commence on or about November 1, 2015

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.

A technical proposal must be submitted in a sealed envelope which shall be clearly marked Purchasing RFP 15-
12 One (1) printed and signed original, five (5) hard copies, and one (1) electronic copy in PDF of the
proposals shall be submitted no later than 2:00 pm, September 21, 2015. Two (2) hard copies
of the cost proposal should be submitted on the provided Cost Proposal Form in a separate, sealed envelope
from the technical proposal. (Proposals will not be submitted by facsimile or e-mail). At which 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.

A Pre-Proposal Conference will be held at 11:00 am, August 25, 2015 at the City of Dunwoody, Council
Chambers, 41 Perimeter Center East, First Floor, Dunwoody, GA 30346. The conference will include a review
of the proposal documents, and a question and answer period. Attendance at the Pre-Proposal Conference is
strongly encouraged, but it is not required. Proposers 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 no later than 2:00 pm,
August 28, 2015. Proposals are legal and binding when submitted.

Proposal must be addressed as follows: Purchasing Department
City of Dunwoody
41 Perimeter Center East, Suite 250
Dunwoody, GA 30346

No Proposal may be withdrawn for a period of one hundred and eighty (180) days after the time and date
scheduled (or subsequently rescheduled) for proposal opening.
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The City’s staff will review all proposals submitted. After reviewing the proposals, staff may, at its discretion,
request formal presentations from one or more of the proposers (at proposer’s expense at the City’s site) whose
proposals appear to best meet the City’s requirements.

The proposer 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
withrespect to the Contract award. Anappropriate 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, 41
Perimeter Center East, Suite 250, Dunwoody, Georgia 30346, or by e-mail to purchasing@dunwoodyga.gov or
facsimile to (678) 533-0712. Unauthorized communication by the proposer may disqualify the proposer from
consideration.

Please note that Section 12 of the Instructions to Proposers describes irregularities in proposals that may cause
them to be rejected by the City. Included in these irregularities are those such as conditions, limitations, or
unauthorized alternative proposals which may require the City to reject a proposal. Please seek the City’s
written advice BEFORE you submit a proposal containing any of the irregularities described in Section 12 of
the Instructions to Proposers.
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PART ONE — SPECIFICATIONS

11

BACKGROUND:

In June of 2010, the City of Dunwoody celebrated the transfer of six park properties from DeKalb
County to the City of Dunwoody. Dunwoody’s Mayor and Council moved forward on development of a
Parks and Recreation Master Plan that helped guide management and improvement of these parks as well
as identify other park and green space opportunities.

Over the past five years the City Parks Department has worked diligently to bring many of the concepts
identified in the Parks Master Plan to fruition, and with the purchase of additional properties and
modifications to the original Plan, an update is needed.

Dunwoody benefits from well-established organizations, stakeholder groups, and citizens dedicated to
meeting the community’s recreational needs. The success of this planning process will depend on
involving these organizations, groups, and citizens at large.

EXISTING CITY PARKS:

BROOK RUN PARK

Located at 4770 North Peachtree Road, this 102 acre park is Dunwoody’s largest park. Amenities
include a large playground, dog park, skate park, community garden, trails, picnic pavilion, zip-line tree
canopy course and multi-use fields. The dog park and community garden are operated by 501-c3
organizations and the tree canopy course is operated by a private vendor.

Brook Run Park became a park in 1998 when DeKalb County purchased the former state mental hospital
and nursing home. With the sale of the property, the state listed six deed restrictions that were intended
to guide the development and management of Brook Run. These restrictions include that the property
may be “used only for parks and recreation purposes, public education purposes, public cultural
purposes, or any combination thereof” and “no less than seventy percent (70%) of the property shall be
used as urban green space.”

DONALDSON-BANNISTER FARM

This former homestead and farm is a registered historic site located on 3 acres at 4831 Chamblee
Dunwoody Road. The property includes the Donaldson family homestead, guest house, commissary, and
stables. The farm dates to the 1800s and was purchased by DeKalb County as part of their green space
initiative. The Dunwoody Preservation Trust currently has a Facility Usage Agreement with the City to
operate programs on the park property. They have also completed a Master Plan for this property that
should be reviewed as part of the Parks Master Plan Update.

DUNWOODY PARK

Located at 5343 Roberts Drive, this 35 acre park features an education center for camps and classes, a
wetland boardwalk, woodland and streamside trails, display gardens, a picnic meadow, a tree house
classroom pavilion, shaded playground, and baseball fields.

Dunwoody Park began as part of America's Bicentennial celebrations. Dunwoody citizens and
organizations, DeKalb Parks and Recreation, and the US Forestry Service built trails, labeled trees,
installed playground equipment and picnic tables. Volunteers led historical and botanical identification
tours of the site. In the 1980's, arts classes offered in Dunwoody Park soon outgrew the facilities,
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allowing a shift to environmental education. This led to the creation of the Dunwoody Nature Center
located on the same property.

The Dunwoody Nature Center is a nonprofit 501-c3 organization established by community volunteers
in 1990. The mission of the Dunwoody Nature Center is to preserve and manage the natural
environment and related facilities of Dunwoody Park and to foster the enjoyment and appreciation of
nature through environmental education and outreach programs. The Nature Center completed a 5-
year strategic plan in 2014 that should be reviewed as part of the Parks Master Plan update.

Dunwoody Park is also home to Dunwoody Senior Baseball leagues, a nonprofit 501-c3 organization.
These include the Middle School League, Summer Recreational League, Spring Recreational League,
and the Fall Recreational League.

GEORGETOWN PARK
Located at 4400 Dunwoody Park Drive, this 5-acre Park and trail is one of Dunwoody’s newest parks and
features a playground, multi-use trail, bocce courts and a central square gazebo and plaza.

PERIMETER CENTER EAST PARK
Located near 48 Perimeter Center East, this 3 acre wooded lot is a future park site that is currently
undeveloped.

VERNON SPRINGS PARK
Also called Vernon Oaks Park, located at the corner of Vernon Oaks Drive and Vernon Springs Drive,
this %2 acre park features a walking path, seating, and a stone spring house.

WINDWOOD HOLLOW PARK
Located at 4865 Lakeside Drive, this 11 acre park is directly off of Lakeside Drive and Peeler Road.
This property features passive play area, tennis courts, playgrounds, picnic pavilion, and a walking trail.

THE NORTH DeKalb CULTURAL ARTS CENTER

Located at 5339 Chamblee Dunwoody Road in the former Dunwoody Elementary School facility, this
center is the home to the Spruill Center for the Arts, The Stage Door Players and the Chattahoochee
Weavers Guild. It consists of classroom space for multiple disciplines in fine art and a community
theater. It is also the home to the Dunwoody Library which is operated by DeKalb County

FUTURE PARK ON PERNOSHAL COURT

Located at the corner of Shallowford Rd. and Pernoshal Court. This 8 acre park is currently under
construction. When completed it will connect Brook Run Park to Georgetown Park via the Dunwoody
Trailway. It will also feature a large rental pavilion, sport courts and a large multi-use play field.

More information about the City of Dunwoody and our parks can be found at the following websites:

Brook Run Dog Park WwWw.jawitp.com/

City of Dunwoody www.dunwoodyga.gov/

Community Garden www.dunwoodygarden.org

DeKalb County Master Plan www.co.dekalb.ga.us/parks/pr-parks-strategic-plan.htmi#plan
Dunwoody Nature Center www.dunwoodynature.org/

Dunwoody Preservation Trust ~ www.dunwoodypreservationtrust.org

Dunwoody Senior Baseball www.dunwoodyseniorbaseball.com/

Spruill Center for the Arts www.spruillarts.org
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Stage Door Players www.stagedoorplayers.net
Chattahoochee Weavers Guild  www.chgweb.com
TreeTop Quest www.treetopquest.com/dunwoody/

Additionally, the City’s Comprehensive Land Use Draft Plan is available online at the following link:
http://dunwoodyga.gov/index.php?section=projects&projectsection=9&project=17

SCOPE OF WORK:

Our intent for this parks and recreation master planning process is to update the direction for parks and
recreation improvements and functions based on the evolving needs and priorities identified by the
community.

Task 1 will be to update the citywide parks, recreation and open space master plan. This plan will
include an update of green space, park facilities and park needs, assessment to evaluate current level
of service, study potential and appropriate acquisition needs, and identify existing private and public
recreation opportunities. The development of the master plan should include extensive public
involvement to capture the park and recreation needs and desires of the community. The master plan
update should combine the public input with the needs assessment to help craft a long-range blueprint
for use of park and recreation areas.

Task 2 will be to update the Brook Run Park Master Plan based upon public involvement with the
aim of better representing the current and future needs of our community. This update will occur
concurrently with Task 1 and may be incorporated into the final citywide master plan directly or by
reference. The overall objectives include:

« Address the City’s role in meeting the recreational needs of the residents of Dunwoody.

= Address the City’s future green space and recreational needs and expenditures

« Guide decision-making with regard to park, building and facility usage, policy, operations, short-
and long-term maintenance costs and capital improvement expenses.

- Promote strategies which will support and encourage public health and safety and improve
quality of life for the citizens.

« Facilitate a participatory process for citizen involvement in the development of the Parks and
Recreation Master Plan

The scope of work should include the following items at a minimum:
Task 1 Update Parks and Recreation Master Plan

1.2.1 Update the inventory of existing public and private recreational facilities and programs both
inside and outside the city limits that serve Dunwoody residents (DeKalb County, and
neighboring municipalities programming and facilities). For city-owned facilities the inventory
should include an evaluation of specific maintenance needs for each facility.

1.2.2 Engage the residents of Dunwoody through a comprehensive public participation plan that
includes the following elements at a minimum:

» Up to 20 Stakeholder Interviews/Meetings
= 3 Public Meetings

o Toinclude prepared presentations with visuals and activities
» Statistically Valid Citizen Survey
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1.2.3

« 2 City Council presentations to include:
o One presentation of preliminary assessment
o One final plan presentation

As mentioned in Section 1.1, the community involvement including the established
organizations, stakeholder groups, and interested citizens will be critical to both creating a
successful Master Plan and ensuring success in implementation. If the consultant believes that
additional public involvement is needed to better address the requirements of this RFP, this
additional scope should be described in the technical proposal. A designated line item is
provided on the cost proposal form for additional public involvement scope, if any.

Update recommendations for green space, parkland and greenway acquisition. Identify any

new opportunities for greenway or multi-use paths and enhanced connectivity between parks.

1.24

1.2.5

1.2.6

1.2.7

1.2.8

Evaluate and provide recommendations on the city’s current recreation budget, staffing and park
maintenance operations. The consultant should include a comparative analysis using national
and/or state standards and at least three other communities with characteristics similar to
Dunwoody.

Provide recommendations for improvements to existing park properties including a prioritized
list of capital projects with cost estimates. Also provide projections of operational costs and
discuss funding strategies for future capital projects and park system expansion.

Update conceptual site plans and renderings as appropriate for future improvements at
Windwood Hollow, Perimeter Center East Park, Donaldson Bannister Farm, the North DeKalb
Cultural Arts Center and Dunwoody Park. The Dunwoody Park plan should consider the
recommendations from the Dunwoody Nature Center’s strategic plan. The Donaldson Bannister
Farm plan should consider the Dunwoody Preservation Trust’s master plan. Two conceptual
alternatives are anticipated for each park.

Produce mapping deliverables in a GIS format. At a minimum the following maps should be
provided:
1.2.9.1 Existing public and private recreational facilities and service areas
1.2.9.2 Service coverage of existing facilities denoting any underserved areas of the city
1.2.9.3 Greenway/multi-use path plan
1.2.9.4 Identify potential parcels for parks and open space acquisition

Produce reports/deliverables, in both print and electronic format to include:
1.2.10.1 Project schedule with public outreach activities included
1.2.10.2 Summary reports of public meetings and workshops
1.2.10.3 Draft Master Plan (minimum 10 copies)
1.2.10.4 Final Master Plan (minimum 20 copies)

As part of the initial park master plan, the City conducted a design charrette and developed a conceptual
master plan for Brook Run Park. While some elements of that plan have been implemented, the vision
for the park continues to evolve. Task 2 will be a complete update of the City’s current plan for the park.
The scope for this task will in many ways mirror the scope of the citywide plan. Dunwoody envisions
that the two tasks can be completed concurrently but that the Brook Run update will be a significant
effort with a unique public participation component and a more detailed recommendations and
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renderings. The specific scope should include at a minimum:

1.2.9 Perform a site analysis and evaluate the existing site conditions. The site analysis should include

an inventory of the existing structures, infrastructure, amenities and natural features on the site.
Provide a scaled drawing(s) of the site features.

1.2.10 Gather public input specific to the Brook Run Park plan.

1.2.11 Develop up to five conceptual site plans for future improvements at Brook Run Park with cost

estimates and funding source recommendations.

This Task should also include a comprehensive storm water management plan for the park property to

Develop existing conditions hydrologic analysis.

Develop post-development hydrologic analysis.

Provide preliminary locations and size for Stormwater Management Systems. Systems should
be designed based on the existing conditions and post-development hydrologic analysis.
Systems should be sized to accommodate detention and water quality needs.

Post-development downstream analysis.

Existing conditions analysis, post-development analysis, design, and post development
downstream analysis must be completed in accordance with both the Georgia Stormwater
Management Manual and Dunwoody Code of Ordinances. The successful bidder must
complete a pre-design meeting with Dunwoody’s Community Development Department to
verify design requirements.

This effort must include an analysis of any Stream Variances (State or local) and Corps Permits
that would be required to accomplish the proposed project. This analysis shall include a
written summary of any state and federal permitting requirements. The City must pre-approve
any design concepts that involve state or federal permitting before the successful bidder
proceeds with design.

Identification of recommended areas for Stream Restoration and Design of the Stream
Restorations.

1.2.12 Provide a written report and a color conceptual park plan in both electronic and 24” x 36 paper
format. The report shall be a separate document and will also be summarized and incorporated
into the citywide plan.

CITY OF DUNWOODY RESOURCES

In addition to the city staff that will work closely with the consultant throughout the master plan process, the
city will make the following resources available for this project:

Existing GIS mapping

Existing park maps, surveys and plans

City financial information as it pertains to parks and recreation
Meeting space

Avenues to publicize the plan including the website and city newsletter

PART TWO - PROPOSAL CONTENTS
Five (5) copies of the technical proposal should be submitted in a sealed envelope along with one electronic
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copy. Two (2) copies of the cost proposal should be submitted on the provided Cost Proposal Form in a
SEPARATE, sealed envelope from the technical proposal. Do not include the Cost Proposal Form in the
technical proposal. To aid in thorough and consistent review, the technical proposal shall be submitted on no
more than 20, one-sided 8%:” x 11” pages in no smaller than 10-point font and shall be organized and
numbered to correspond to Section | through Section V, with particular emphasis given to Section II:

2.1  SECTION I — Each proposal shall include a Title Page and a Table of Contents. The Title Page should
identify the project; the name of the firm, name of the firm’s primary contact, address, telephone
number, fax number and email address. The Table of Contents shall contain the sections and
corresponding page number for the items listed below. All pages of the proposal must be clearly
identified and consecutively numbered and correspond to the Table of Contents.

2.2  SECTION Il — Each proposer shall provide with its proposal a summary Project Plan that describes the
proposer’s approach to the successful implementation of the proposed services. Each proposer shall
submit, in the order below:

2.2.1 Submit a detailed outline of proposed methodology to complete the project including a high level
timeline and brief descriptions of the key tasks, key milestones and key deliverables.

2.2.2 Submit a public involvement plan. The plan should address what types of involvement methods
will be used (i.e. advisory committee, survey, public meeting, etc.) and the frequency of each
activity.

2.2.3 State the proposer’s belief of the scope of the intended strategy within the City. If there are any
gaps between what the proposer believes should be the proper scope of the Services given all
information known at the time this RFP, the proposer should clearly state these gaps in this sectin
and clearly mark these of concerns as such;
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2.2.4 Discussion of the assumptions relating to the responsibilities and/or commitments the proposer is
expecting of the City throughout the life of this project.

2.2.5 Describe how the proposer will manage the scope of the project, including the tools used for
project planning;

SECTION Il — Each proposer shall provide three case histories of recent park, recreation and open
space plans completed by the firm.

SECTION IV — Each proposer shall document its staff, experience and qualifications by providing in its
proposal a Staffing Plan describing the manner in which it plans to manage and staff the awarded
contract, including the resumes of key and critical personnel, to successfully complete the project
objectives on a timely basis and within the agreed upon budget. The Staffing Plan should include, as a
minimum, the proposed project manager and key functional and technical team members and their
related roles and shall provide, at a minimum, the following for each team member:

2.4.1 Qualifications, including experience in the proposed project methodology and public sector
and/or municipal experience;

2.4.2 Summary of experience, including the number of years of relevant experience, years with the
firm and representative project experience with project name, client and date performed;

2.4.3 Other supporting documentation which demonstrates the ability to successfully perform the
work;

2.4.4 The intent, if any, to subcontract implementation personnel. Specifically, describe the functions
to be subcontracted and the expertise and credentials required from the subcontractor and include
the subcontractor’s company name;

2.4.6 The proposer’s assurance, to the extent possible, that the proposed team members will be
available and remain on the project until its completion. Include the availability of replacement
team members in the event the proposed team members become unavailable prior to the
commencement of or during the project;

SECTION V — Each proposer may, but is not required to, include references, qualifications, resumes and
any other materials deemed necessary but not provided otherwise (such as promotional literature, white
papers, etc.) They should be clearly marked “Additional Materials” and will not be included with the 20-
page maximum guideline for the proposal length. Note that 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. Any out-of-scope services not covered in other sections should be
included here with a description of the personnel likely to be involved, and the resources brought to bear
(including costs and/or hourly rates) should be provided.
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PART THREE - EVALUATION OF PROPOSALS

The City’s staff will review all proposals submitted. After reviewing the proposals, staff may, at its discretion,
invite to interview and demonstrate performance (at proposer’s expense at the City’s site) one or more of the
proposers whose proposals appear to best meet the City’s requirements. The purpose of such an interview
would be for all proposers to elaborate upon their proposal before a recommendation for ranking of the
proposals is made. Interview responses, and demonstration performance, along with the written proposal and
samples (if any), will become part of proposer’s submission to be evaluated pursuant to the evaluation criteria.
The City reserves the right to short-list proposers for further consideration.

3.1

3.2

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 following are the evaluation criteria the City will consider in determining which
proposal is most advantageous to the City:

3.11

3.12

3.1.3

3.1.4

3.15

Project Understanding and Approach: Describe the consultant's understanding of the proposed
project as described in the Request for Proposals. Demonstrate an understanding of the
magnitude of the task, the constraints and the desired outcomes for the project.

Scope of Work: Include sufficient detail to determine how each task shall be accomplished. The
work plan will describe how the consultant proposes to complete the project. The work plan must
be sufficiently detailed for staff to determine the effectiveness of the proposal and should spell
out how this work can be performed in a cost effective manner.

Schedule: Include a schedule for timely completion of the scope of work. Include information on
the amount of time for each task.

Project Personnel: Provide information on personnel to be assigned to this project. Personnel
should have experience from similar projects and in fields necessary to complete this proposed
work.

Similar Experience: List and describe your firm's projects worked on in the past five years that
best match the scope and design of this project. Identify unique constraints or challenges
associated with those projects and how you addressed those in order to deliver a successful
project. The City may request samples of comparable work during the proposal review process.

Pricing - Once firms are evaluated on their technical proposals, the cost proposals will be evaluated.

% % % % % % % END OF SPECIFICATIONS * * * * % %
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COST PROPOSAL FORM

RFP 15-12 Parks and Recreation Master Plan 5 Year Update

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 15-12

Develop a Parks, Recreation and Open Space Plan, at the City of Dunwoody, 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 10 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.

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

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.

The services to be performed under this Agreement shall commence on or about September 20, 2010.

The City of Dunwoody requires pricing to remain firm for the duration of the of the contract. Failure to hold firm pricing
will be sufficient cause for the City to declare bid non-responsive.
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Termination for Cause: The City may terminate this agreement for cause upon ten days prior written notice to the
Consultant of the Consultant’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 Consultant. In the event of the City’s termination of this agreement for convenience, the Consultant
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 Consultant, 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 Consultant. In the event of the City's termination of this Agreement for fund appropriation,
the Consultant 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 Service Provider which shall itemize
each element of performance.

The contractor agrees to provide all work to complete the project described in this document for the amount listed below.

LUMP SUM TOTAL:

Task 1-Parks and Recreation Master Plan ($ )
Task 2- Brook Run Master Plan Update ($ )
Total Lump Sum of Task 1 and Task2  ($ )

Lump Sum in Words:

Unit Cost for Public Meetings in addition to the minimum specified in Section 1.2.2 of the RFP. Include
all necessary pre- and post-meeting time and materials associated with the meeting and assume a 2-hour
meeting: $ )

Any Proposed Added Value or Additional Services - Proposed services that are in addition to the
minimum scope and requirements outlined in the proposal and this RFP (e.g. additional public
involvement beyond that described in Section 1.2.2.)

Description Scope Cost

Legal Business Name

Federal Tax ID

Address

Does your company currently have a location within the City of Dunwoody? Yes_ No__
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Representative Signature

Printed Name

Telephone Number

Fax Number

Email Address

(If Proposer is a Sole Proprietorship complete and sign on the lines below)

(Company Name, If Any) (Company Owner’s Name Printed or Typed)

(Company Owner’s/Proposer’s Signature)

(If Proposer is a Partnership complete and sign on the lines below)

(Partnership’s Legal Name) (General Partner/Member Name Printed or Typed)

(General Partner/Member Signature)
The following information may be provided by a Proposer with this Proposal, but must be provided to the City at any time upon the

request of the City: The name and business address of all principals, members, and/or partners of the partnership (if a limited
partnership, information for general partner(s) only, along with the name of the limited partnership’s home state.)

(If Proposer is a Corporation or Other State-Chartered Business Entity complete and sign on the lines below)

(Legal Name) (Authorized Officer’s Name Printed or Typed)
(Signature of Authorized Officer) (Authorized Officer’s Title Printed or Typed)
ATTEST:
(Secretary

(Affix Corp Seal Here)

The Proposer is a corporation or other state-chartered business entity organized under the laws of the State of , and
authorized by law to make this proposal and perform all work and furnish materials and equipment required under the Contract
Documents. If Proposer is a foreign corporation or other business entity, the corporation or entity is or is not registered

with the Secretary of State of the State of Georgia. Foreign corporations or other foreign state-chartered business entities must be
legally authorized to conduct business in the State of Georgia as a condition to entering into a Contract with the City.

The following information may be provided by a Proposer with this Proposal, but must be provided to the City at any time upon the
request of the City: The name and business address of each officer, director and holder of 10% or more of the corporation’s or entity’s
outstanding stock, including the corporate office or title of all individuals listed.
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CONTRACT REFERENCES
List below customers for whom you have provided similar services in the past or with whom you are presently
contracting. Ensure references below have been contacted and agree to provide the City with a reference
including answers to questions posed by the City. References should relate to services of a type similar to the
obligations presented in this proposal.

1. COMPANY NAME:

ADDRESS:

CONTACT PERSON:

PHONE NO.:

E-MAIL:

2. COMPANY NAME:

ADDRESS:

CONTACT PERSON:

PHONE NO.:

E-MAIL:

3. COMPANY NAME:

ADDRESS:

CONTACT PERSON:

PHONE NO.:

E-MAIL:

Company Name:
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INSTRUCTIONS TO PROPOSERS

INTENT

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

GENERAL

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.

The Contract work shall not be divisible, and shall be awarded, if an award is made, to a single Proposer. The City will award only
one contract for the services required under this solicitation. 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.

A Proposer's Proposal prices shall remain firm for 180 days from the submission deadline. 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 the required bonds and insurance coverage, shall be included in such Proposer's prices listed in its Proposal.

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.

There shall be no reimbursables or travel expenses associated with this project regarding any category or term. Without limiting the
generality of the foregoing, all of the Proposer’s overhead costs related to travel shall be included in such Proposer’s prices in its
Proposal.

The City will contract with the successful Proposer to provide services indicated in the Specifications throughout the duration of the
Contract at the price submitted. The City will not price a contract for hourly rates.

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.

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
Contract, the General Conditions, and the Specifications are referred to herein as the "Proposal Documents™ or the "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.

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
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Office, 41 Perimeter Center East, Suite 250, Dunwoody, Georgia 30346, or by e-mail to purchasing@dunwoodyga.gov or facsimile
to (678) 382-6701 at least five (5) business days before the date and time announced for the Proposal opening. Any response by
City to a request by a Proposer for clarification or correction will be made in the form of a written Addendum. All parties to whom
the Proposal packages have been issued will be sent a notification of the issuance of an Addendum either by e-mail and/or by
facsimile. The Addendum may be electronically downloaded by visiting either the City web site at http://www.dunwoodyga.gov or
by visiting Georgia’s Department of Administrative Services (DOAS) web site at
http://ssl.doas.state.ga.us/PRSapp/GPR_P_start.jsp. 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).

PREPARATION OF PROPOSALS

Proposals shall be submitted on reproduced copies of the attached Proposal Forms including any revised or additional Proposal
Forms supplied by Addendum(s). If an 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.

All Proposals shall contain the name and business address of the individual, firm, 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. If any officer or agent other than the signatories described in the preceding sentence shall sign any Contract Document on
behalf of the Proposer, the City should be furnished with satisfactory evidence of such officer’s or agent's authority to bind the
Proposer with respect to the contents of the subject Proposal Documents so signed by him or her. If the Proposer is an LLC, the
Proposer should submit with its Proposal its Articles of Organization or other evidence satisfactory to the City, indicating whether
the LLC is member-managed or manager-managed, and indicating that the person executing the Proposal is authorized to bind the
LLC.

If the Proposer is a partnership, joint venture, or sole proprietorship, the City, reserves the right to require the Proposer to submit to
the City at any time the name and business address of each owner, principal, partner, or member of the Proposer having an
ownership or management position with the Proposer.

If the Proposer is a corporation or other state-chartered business entity, the City reserves the right to require the Proposer to submit
to the City at any time, the name and business address of each officer, director and holder of 10% or more of the stock or other
ownership interests of such corporation or other business entity. If the Proposer is a corporation, the Proposal should have the
corporate seal affixed and include the name of the State in which it was incorporated. If the Proposer is a foreign corporation or
other state-chartered business entity and is the successful Proposer, the Proposer will be required to submit evidence prior to the
execution of the Contract, if awarded, that the corporation or other state-chartered business entity is authorized to do business in the
State of Georgia and the City. If the Proposer elects to use a fictitious name in its Proposal, a copy of the Proposer's fictitious name
registration should be provided to City.

PROPOSAL GUARANTY
A Proposal Guaranty shall not be required for this Contract.

DELIVERY OF PROPOSALS

All Proposals shall be submitted in sealed envelopes bearing on the outside the name of the Proposer, address, and the Purchasing
Proposal #. Each Proposal shall consist of (i) an executed copy of the Proposal Form, along with all other documents or information
required to be submitted pursuant to the terms of the Proposal Documents (together, the "Proposal"). The documents comprising the
Proposal must be completed and signed on the forms provided herein, or on exact reproductions thereof.

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.

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.

Submission of a Proposal shall constitute authorization for the City and its representatives and agents to make such copies of the
Proposal or portions thereof and to distribute such copies as may be necessary or desirable to carry out the City's objectives or
requirements.

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
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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, 41 Perimeter Center East,
Suite 250, Dunwoody, Georgia 30346, or by e-mail to purchasing@dunwoodyga.gov or facsimile to (678) 382-6701. Unauthorized
communication by the Proposer may disqualify the Proposer from consideration.

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 one hundred and eighty (180) days. Any Proposer withdrawing or attempting to withdraw its Proposal prior to the
expiration of the one hundred and eighty (180) 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. A Proposer’s submission of a Proposal shall be deemed the Proposer’s
acknowledgment of and agreement to the provisions of this Section.

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

11.1.1  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;

11.1.2  Evidence of collusion between or among Proposers;

11.1.3  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);

11.1.4 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;

11.1.5 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

11.1.6  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.

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.

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, fails to include the proper
Proposal Guaranty, 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.

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. For all procurements, the City reserves the right to reject any or all Proposals and to cancel the
procurement or to solicit new Proposals.

RESPONSIBILITY OF PROPOSERS

City reserves the right, to aid it in determining a Proposer's responsibility, to require a Proposer to submit such evidence of
Proposer's qualifications as the City may deem necessary, and may consider any evidence available to the City of the financial,
technical, and other qualifications and abilities of a Proposer, including past performance (experience) with the City and others. The
City shall be the final authority in the award of any and all Proposals.

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. 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 all references and requires the Proposer to notify the reference,
verify contract information, and obtain permission from the reference before completing the form.

For a Proposer to meet the minimum responsibility criteria for this Contract, the Proposer must provide verifiable evidence, through
references or otherwise, that the Proposer is an individual, a firm, a corporation, or other entity that is currently employed or
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otherwise engaged in providing branding services and, taking into account the activities of a related predecessor, affiliate, or
principal of Proposer, has been actively engaged in such activity for at least three (3) years immediately preceding the date of the
Proposer’s response to this request.

GUARANTY OF FAITHFUL PERFORMANCE
A Performance Bond shall not be required for this Contract.

POWER OF ATTORNEY AND COUNTERSIGNATURE
Not applicable.

EXECUTION OF CONTRACT

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.

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 10).

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.

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.

SUBCONTRACTS
The Contractor's right to subcontract shall be governed by the provisions of Section 17 of the General Conditions.

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

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.

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 will be attested.

SECURITY
The successful Proposer will be required to comply with all applicable standards of the City relating to security which may be in
effect or changed from time to time.

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.

LOCAL DEVELOPING BUSINESS ("LDB") PARTICIPATION
An LDB 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.
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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 required by the City pursuant to Section 14.7 of the General Conditions 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.

PROPOSAL ERRORS
In the case of a Proposer’s error in the extension or addition of Proposal prices, the unit prices will govern. Proposals having
erasures or corrections should be initialed in ink.

COMPLIANCE WITH OCCUPATIONAL SAFETY AND HEALTHACT

The Proposer certifies that all materials, equipment, chemicals, etc. contained in its Proposal or otherwise to be provided or used by
the Proposer in its performance of the Contract work, and including any replacements or substitutions therefore, shall meet all EPA
and OSHA requirements.

PERFORMANCE STANDARD

The standards by which the Contractor's performance will be evaluated are set forth in the General Conditions and Specifications.
The successful Proposer's failure to meet these standards, after receipt of written notice to correct such deficiencies, may in addition
to the City's other remedies, in the City's sole discretion, result in a termination of the Contract for cause pursuant to the termination
provisions of the General Conditions.

NO PROPOSALS
In the event a potential Proposer elects not to submit a Proposal, such potential Proposer is nonetheless requested to respond by
advising the City of the reason for not submitting a Proposal.

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.

* % % % x %% END OF INSTRUCTIONS TO PROPOSERS * * * * * %
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APPENDIX A
NO RESPONSE
TO
REQUEST FOR PROPOSALS

If your company is unable to submit a Proposal at this time, please provide the information requested in the space provided below and
return to:

Purchasing Department

City of Dunwoody

41 Perimeter Center East, Suite 250
Dunwoody, GA 30346

Our company’s reason for not submitting a Proposal is:

Company Name

By:

Its:

Name & Title, Typed or Printed
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APPENDIX B

SAMPLE
CONTRACT
ONLY

This Agreement (the “Agreement”) is made this ___ day of , 2015, 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 an Request for Proposal for for the

Department of for the consideration herein mentioned and under the provision of the Specifications to

furnish all equipment, tools, materials, skill and labor of every description necessary to carry out and complete in a good,
firm and substantial and workmanlike manner, the work specified, in strict conformity with the standards set forth in the RFP,
together with the foregoing proposal made by the Contractor 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 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 project as described in

its entirety to the specifications as directed by the 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.

Fee. In consideration for Services, Dunwoody shall pay to Company a fee not to exceed the cost described in the proposal,
Exhibit “B,” specifically marked Bid Form.

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.
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3. Relationship of Parties.

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.

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.

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 project as described in the Proposal, but in any event no later than December 31, 2015. If the Project has
not been completed by December 31, 2015, this Agreement shall automatically renew for an additional one-year or part of
the year necessary to conclude the project unless the City of Dunwoody chooses to terminate this Agreement pursuant to the
provisions of this Agreement by giving written thirty (30) days’ notice to Company.

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:

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;

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

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.
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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 special 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, 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 “C”.

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.

9. Conflicts of Interest.
Company warrants and represents that:

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

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

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
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obligations of Company under this section shall survive the termination of this Agreement.
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 “D”.

12. 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.

13. 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:

If to the City: With copies to:

City Manager City Clerk

Dunwoody City Hall Dunwoody City Hall

41 Perimeter Center East 41 Perimeter Center East
Suite 250 Suite 250

Dunwoody, Georgia 30346 Dunwoody, Georgia 30346

If to the Company: Company Name

Attn: Name
Street Address

City and State

14. 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 the State
Courts of DeKalb County, Georgia.
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15. 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.

16. 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.

17. 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.

IN WITNESS WHEREOF, the parties have executed this Agreement through their duly authorized representatives.

CITY OF DUNWOODY, GEORGIA

By:

Michael G. Davis

Title: Mayor

Approved as to form:

City Attorney

Attest:

City Clerk
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GENERAL CONDITIONS

1.

21

2.2

2.3

3.1

3.2

3.3

4.1

4.2

4.3

4.4

4.5

4.6

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.

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
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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.

4.7 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.

4.8 While working on city property all Contractors’ employees shall wear 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.

4.9 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’s CAR
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.

4.10 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.

ITEMS PROVIDED BY THE CITY

. 5.1 Work Location. It shall be the sole responsibility of the Contractor to provide for project team work locations.
5.2 Uninterruptible Power Supply (UPS). It shall be the sole responsibility of the Contractor to provide for project team all
necessary UPS.
5.3 Printers. It shall be the sole responsibility of the Contractor to provide for project team all necessary printers.
5.4 Office Space. It shall be the sole responsibility of the Contractor to provide for project team all necessary office space.

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

5.6 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
7.1 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.
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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 (CAR).

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.

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.

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
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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 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, 41 Perimeter Center East, Suite
250, Dunwoody, GA 30346.

12. COMPLIANCEWITH LAWS AND REGULATIONS

13.

14.

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 O.C.G.A. 13-10-91 and Rule 300-10-1-
.02.

CONTRACTOR'SLIABILITY

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 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
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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.

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 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.
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14.7.2

14.7.3

14.7.4

14.7.5

14.7.6

14.7.7

14.7.8

14.7.9

14.7.10

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.

Health Insurance. Not applicable.

Garage Liability Insurance. Not applicable.

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

Pollution Liability Insurance. Not applicable.

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.

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

5.7.10, 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
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17.1

17.2
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City Manager with respect thereto.

SURETY BONDS/LETTERS OF CREDIT/LIABILITY INSURANCE

A surety Bond/Letter of Credit is not 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.

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
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18.1

18.2

18.3

In the event that:
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

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
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20.

21.

21.1

21.2

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 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 (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.

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:

City of Dunwoody, GA

ATTN: City Manager

41 Perimeter Center East, Suite 250
Dunwoody, GA 30346

21.3 Either party may change its notice address by written notice to the other given as provided in this section.
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23.

22.1

22.2

NONDISCRIMINATION
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

2214

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 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.
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24.1

24.2

24.3

24.4

24.5

24.6

24.7

24.8

24.9

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.

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 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 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.
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24.13

2414
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24.16

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 natice 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 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
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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
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.

**x*x*x*x** END OF GENERAL CONDITIONS * * * * * * *
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APPENDIX C

SAMPLE

Solicitation No.

CONTRACTOR AFFIDAVIT AND AGREEMENT

By executing this affidavit, the undersigned contractor verifies its compliance with O.C.G.A. 13-10-91, stating
affirmatively that the individual, firm, or corporation which is contracting with the City of Dunwoody has registered with
and is participating in a federal work authorization program* [any of the electronic verification of work authorization
programs operated by the United States Department of Homeland Security or any equivalent federal work authorization
program operated by the United States Department of Homeland Security to verify information of newly hired employees,
pursuant to the Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-603], in accordance with the applicability
provisions and deadlines established in O.C.G.A 13-10-91.

The undersigned further agrees that, should it employ or contract with any subcontractor(s) in connection with the
physical performance of services pursuant to this contract, contractor will secure from such subcontractor(s) similar
verification of compliance with O.C.G.A 13-10-91 on the Subcontractor Affidavit provided in Rule 300-10-01-.08 or a
substantially similar form. Contractor further agrees to maintain records of such compliance and provide a copy of each
such verification to the City of Dunwoody at the time the subcontractor(s) is retained to perform such service.

E-Verify * User Identification Number

Company Name

BY: Authorized Officer or Agent Date
(Contractor Signature)

Title of Authorized Officer or Agent of Contractor

Printed Name of Authorized Officer or Agent

SUBSCRIBED AND SWORN
BEFORE ME ON THIS THE

____ DAYOF , 200

Notary Public

My Commission Expires:

* As of the effective date of O.C.G.A. 13-10-91, the applicable federal work authorization program is “E-Verify” operated
by the U.S. Citizenship and Immigration Services Bureau of the U.S. Department of Homeland Security, in conjunction
with the Social Security Administration (SSA).
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SAMPLE

Affidavit Verifying Status
For City Public Benefit Application

By executing this affidavit under oath, as an applicant for a City of Dunwoody, Georgia Business License or
Occupation Tax Certificate, Alcohol License, Taxi Permit or other public benefit as referenced in O.C.G.A.
Section 50-36-1, | am stating the following with respect to my application for a City of Dunwoody, Business
License or Georgia Occupational Tax Certificate, Alcohol License, Taxi Permit or other public benefit (circle
one) for .
[Name of natural person applying on behalf of individual, business, corporation, partnership, or other private
entity]

1) I am a United States citizen
OR
2) I am a legal permanent resident 18 years of age or older or | am an otherwise qualified alien or

Non-immigrant under the Federal Immigration and Nationality Act 18 years of age or older and lawfully present
in the United States.*

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
Code Section 16-10-20 of the Official Code of Georgia.

Signature of Applicant: Date

Printed Name:

SUBSCRIBED AND SWORN
BEFORE ME ON THIS THE *
DAY OF ,20 Alien Registration number for non-citizens

Notary Public
My Commission Expires:

*Note: O.C.G.A. § 50-36-1(e)(2) requires that aliens under the federal Immigration and Nationality Act, Title 8
U.S.C., as amended, provide their alien registration number. Because legal permanent residents are included in
the federal definition of “alien”, legal permanent residents must also provide their alien registration number.
Qualified aliens that do not have an alien registration number may supply another identifying number below:
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