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REQUEST FOR PROPOSAL

Dunwoody Green Commercial Site Development

(RFP 17-02)
Proposals Due:

April 13, 2017 at 2:00 p.m.




. PROJECT BACKGROUND

Introduction

The Dunwoody Urban Redevelopment Agency (URA) hereby solicits invitations from qualified
developers to submit proposals to partner with the URA and the City of Dunwoody for the development
of approximately 2.5 acres of property at 4600 North Shallowford Road at the intersection of North
Shallowford Road and Dunwoody Park. The property is located within the City’s designated Urban
Redevelopment District.

Georgetown Commercial Site (4600 N Shallowford Rdg
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The Dunwoody Green commercial site is a critical piece of Dunwoody’s Project Renaissance and is not
simply a land sale by the URA. The URA will maintain a significant level of involvement with the project
throughout the development process. Goals associated with the commercial site include:
e The site is an extension of a public purpose of Project Renaissance, the creation of parks, new
residential units, trail system, etc.;
e The commercial development will be a catalyst for additional development activity in the
Georgetown area; and
e The project seeks to leverage community investments to create community value and sense of
place.
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Urban Redevelopment Agency Description

Created in 2012, the Urban Redevelopment Agency (URA) was established pursuant to Georgia’s
Redevelopment Powers Act OCGA 36-61-1 and establishes broad powers to redevelop threatened areas
of the City. The URA was created by adopting an Urban Redevelopment Plan, which created the general
blueprint for targeting public investments in the redevelopment area. The Urban Redevelopment Plan
followed a public process that encouraged involvement of citizens and private enterprises. The URA has
the ability to sell property to developers proposing the project that most closely resembles the
Redevelopment Plan and not necessarily the highest bidder.

Georgetown Master Plan and Vision

Immediately following incorporation, the City of Dunwoody began planning for the future. The
community first worked to establish an overall vision for the City and specific character areas, like
Georgetown, through a Comprehensive Land Use Plan. Next, the community embarked on a specific
planning process focusing on the Georgetown commercial area. Land uses identified for these parcels
include new city parks, low-density residential, neighborhood serving commercial, and civic facilities.

Issuing an Invitation for Proposals (IFP) in March 2012, the city set out to enter into a strategic public-
private revitalization partnership for redevelopment of the 35 acres the City had recently purchased.
After reviewing submitted proposals, the Project Renaissance Selection Committee unanimously
recommended a partnership with John Wieland Homes and Neighborhoods to begin a 35 acre catalytic
redevelopment in the Georgetown area. The proposal from John Wieland dovetails with the proposed
land use scenarios and ideas presented in the Georgetown Master Plan with traditional neighborhood
urban design elements.

Project Renaissance was conceived from those plans nurtured by the community and embodies
sustainable development practices through its retention and integration of existing infrastructure as a
greyfield redevelopment site, careful attention to livability principles, pedestrian and bicycle amenities,
and thoughtful green space design. Most notably, the project utilizes the existing infrastructure (road,
sewer, retaining wall structures, and stormwater facilities) and addresses some of the City’s park needs.
The first phase of the Dunwoody Trailway, a multi-use trail completed in 2014, spans the entire 16-acre
site, and connects to the new park across North Shallowford Road and to Brook Run Park. Additionally,
the City has completed development on an approximately 1.4 acre central park and an approximately
1.9 acre park with signature playground on the Chamblee Dunwoody side of the property.

The URA envisions a compact project that will contain a mixture of non-residential uses that will be
complimentary to a residential neighborhood. The project is not expected to be a conventional strip
retail center; it is intended to be an integrated project that includes pedestrian oriented development,
such as buildings in close proximity to the street, storefront retail design with direct pedestrian access
from the sidewalk, outdoor dining, wide sidewalks, and integration with Georgetown Park and
Dunwoody Green.
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Market Analysis

The Dunwoody Green Commercial Site is located within the 368-acre Georgetown Gateway district that
sits at the southern edge of the City along Interstate |-285 and the intersection of Chamblee Dunwoody
Road. The commercial area contains a wide variety of office, retail, multi-family residential, medical, and
institutional uses, surrounded by single-family neighborhoods. The area primarily developed in the
1960s as a low-density residential area with supporting neighborhood commercial uses. Office parks and
medical uses became prevalent during the 1970s, and the area flourished due to its proximity to the
Perimeter Center Office Market and quick access to |-285.

The Georgetown commercial district has not kept pace with development in the rest of Dunwoody since

the medical industry began migrating to the “pill hill” area around Northside Hospital in the 1980’s —
culminating in 2006 with the closing of Emory Dunwoody Medical Center and the eventual demolition of

the facility in 2011.

The area is currently an assemblage of diverse and unrelated land uses. In fact, the Georgetown of today
is more a repository of random elements than a cohesive and vibrant place. The existing economic
geography of Georgetown is out of sync with market demand. The good news is that Georgetown is in
the midst of a renaissance, rebalancing the land uses with new residential and retail developments
taking shape throughout the area. The area is home to a significantly higher number of multi-family
units at 2,302 than Dunwoody in general. This added density provides a ready-made market for
restaurants and local serving retail.

Georgetown Commercial Characteristics - 2015

e Office
0 903,000 square feet
O Vacant: 16.8%
e Retail
0 229,000 square feet
0 Vacant: 7.2%
e  Multi-family Residential
0 2,302 units
0 2.7 million square feet on 91 acres

1 Mile 2 Mile 3 Mile
2010 Population 12,773 40,546 94,813
Houlseholds 6,013 18,639 38,882
Average HH Income $106,792 106,826 $106,997

Location Assessment

The Georgetown area is strategically located adjacent to the Perimeter Center Office Market and the
residential neighborhoods of Dunwoody. The site is situated along 1-285 @ Chamblee Dunwoody Road
and is the southern gateway into Dunwoody.
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Traffic Counts

[-285 @ Chamblee Dunwoody Road 234,529
Chamblee Dunwoody Road @ Cotillion Drive 18,700
North Shallowford Road 8,234

Market Opportunity

The market opportunity of the Georgetown area was analyzed by a sub-report within the overall
Georgetown Master Plan prepared by Robert Charles Lesser & Co. An analysis of retail expenditures
within the 2-mile trade area was done as part of the Georgetown Master Plan and revealed that the
area is underserved in certain retail categories to the tune of $47 million. In total, expenditure data
reveals that as much as $47 million in annual expenditures are “leaking out” to other retail areas, most
likely Perimeter Mall and surrounding shopping centers. This means that demand exists to support
additional retailers within these categories and to capture the expenditures within the two-mile trade
area. Top three categories:

e Grocery and specialty food - $27.7 million

e Restaurants, bar and taverns - $7.9 million

e Health and personal care - $6 million

Office
Strengths
e Easy access to |-285
e Proximity to high income households
e Value location compared to Perimeter Office Market
e New investment is occurring throughout the district
Challenges
e High quantity of Class-C office space that is underutilized (although some class-c product is being
redeveloped as townhomes)
e lLacks amenities
e Proximity to Perimeter Center office market
Anticipated Demand:
e Most likely local-serving and niche professional offices
e New medical office

Retail
Strengths:
e Residential density of the area creates a “built-in” market for neighborhood serving retail,
especially grocery, restaurant, and convenience goods.
e High traffic counts and proximity to |-285
e New residential developments are planned and under construction
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Challenges:
e Proximity to the established retail districts of Perimeter Center & Dunwoody Village
Anticipated Demand:
e Primary demand emanates from a 2-mile radius
e Secondary demand emanates from 3 mile radius and drive-through traffic
e “There is definite potential for a new, well-executed retail offering as part of a redevelopment
plan in a high quality mixed-use setting.”

The Property

The subject property is centrally located in Dunwoody at the intersection of North Shallowford Road and
Dunwoody Park. The site is approximately 2.5 acres. A location map is attached for reference.
Stormwater detention capacity is being handled by an existing pond to the south of the site. The
commercial development will be integrated into a residential development and public park already
constructed.

Current Development Activity Adjacent to Site

John Wieland Collection is building a residential neighborhood called Dunwoody Green on the same 16
acre parent parcel. John Wieland is utilizing innovative housing product and architectural design to
create a timeless feel that incorporates two public parks, linear greenways, and pedestrian connections
to weave this once isolated property together with the surrounding neighborhoods.

This new community will offer 68 new residential homes at a variety of price points in a unique setting
not available in Dunwoody. Homeowners are anticipated to be a mix of professionals, young couples,
families, and empty nesters. Innovative housing product includes four home types of detached and
paired homes with 2,500 square feet to 4,000 square feet with prices starting in mid $400,000’s up to
$740,000.

Additional Adjacent Developments

e  Multi-family development called the Delido and two small commercial buildings are located
directly North of the site.

e Heritage at Dunwoody — 50-lot detached single-family subdivision being built by Ashton Woods
is located approximately 1.5 miles north of Dunwoody Green off of Vermack Road.

e 54-unit townhome development, which is located approximately .5 miles to the west of
Dunwoody Green, off Old Spring House Lane. The townhome development is currently under
construction by Minerva USA.

e Providence Group purchased a 3.5 acre tract just north of the Kroger development for 41
townhomes. Similar to the Minerva project, the development proposes high-end units with
attentiveness to walkability, interconnected land uses, and an aging population.

e Emory Clinic opened a 22,000 square foot out-patient surgery center in May of 2014
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Summary of Existing Entitlements

The property is zoned PD, Planned Development District. The PD district is intended to permit the

planning and development of parcels of land that are suitable in location and character for the uses

proposed as unified and integrated developments in accordance with detailed development plans.

Conditions of Approval:

Consistent with zoning requirements, the submitted Overall Development Plan (ODP) is a
binding document for the development of the sites;

A 10 foot landscape buffer shall be: (1) required along the northern right of way line of
Pernoshal Court within lots 36 through 26 and lot 25 which shall provide reasonable screening
between the structures on the lots and the road and between the structures on the lots and the
Wellington Place Condominium Community, with the plan for same being subject to the
approval of the City Arborist; and (2) professionally installed and achieved through a
combination of fencing, new plantings and existing trees. Such landscape buffer shall be
substantially completed prior to the issuance of a Certificate of Occupancy for each referenced
lot.

16-acre site:

Perimeter Building Setbacks: 10 feet, except unit 26 which is 5 feet
Total Gross Land Area:
O Residential: 7.43 AC, 46%
0 Amenity: .23 AC, 2%
0 Commercial: 2.82 AC, 18%
0 Roadway: 2.11AC, 13%
0 Common Space/ Detention: 3.41 AC, 21%
Total Residential Units Proposed: 70 (9 units per/AC)
0 Master on Main Paired Homes (Min. 2900 SF) - 18
O Bailey Paired Homes (Min. 2100 SF) - 28
0 D-Series Single Family (Min. 2800 SF) - 4
O R-Series Single Family (Min 2200 SF)- 20
Maximum Building Height: 45'
Minimum Parking Spaces: 2 per unit
Proposed Restaurant & High End Merchandise Retail Site SF: up to 35,000 (All Other Uses Shall
Require a Rezoning)
Notes:
0 Porches shall extend 4 feet beyond garage facade on all front loaded units, except
master on the main paired homes.
O Street trees to be 2-inch European Hornbeam or similar. Spacing and quantity to be
determined at time of construction.
0 Alllot setbacks are zero with min. 10-foot between all detached building structures. The
front setback is the back of the sidewalk.
0 All sections and typical lots are conceptual and subject to minor adjustments.
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Permitted Uses for Commercial Site

Without limiting the foregoing, the commercial portion of the property shall NOT be used for any of the
following uses:

1) Any use which is in violation of State law or local ordinances;

2) Any use involving exterior flashing lights, strobe lights, search lights, or video screens (provided
interior video screens not visible for the exterior shall not be restricted);

3) Any fast-food restaurant or drive through restaurant as defined below.

a. Restaurant, drive-in (also known as Restaurant, drive-thru) shall mean any
establishment in which the principal business is the sale of foods and beverages to the
customer in a ready-to-consume state and in which the design or principal method of
operation of all or any portion of the business is to allow food or beverages to be served
directly to the customer in a motor vehicle without the need for the customer to exit
the motor vehicle.

b. Restaurant, drive-thru: See Restaurant, drive-in.

C. Restaurant, fast food shall mean any establishment in which the principal business is the
sale of food and beverages to the customer in a ready-to-consume state, and in which
the design or principal method of operation includes all of the following characteristics:

i. food and beverages are usually served in edible containers or in paper, plastic or
other disposable containers; and
ii. there is no drive-in facility as a part of the establishment.

4) Any so-called “head shop” or similar business including without limitation any store selling
tobacco or smoking related products or paraphernalia; (g) A movie theatre, bowling alley,
auditorium or school;

5) Any business whose primary revenue source is the liquidation of goods;

a. Any pet store or any store that involves in a material way the presence on the premises
of any live animals, insects or fish (the presence of seeing eye dogs for visually impaired
employees, licensees or customers shall not be deemed to violate this restriction),
including, without limitation, veterinary clinics;

6) Any facility that primarily rents products or goods, except the rental of goods for less than 2
days at any time;

7) Any health care facility for the onsite treatment of patients;

8) Any automotive related uses;

9) Sporting events or other sports facilities, or any health club, exercise club or studio;

10) Residential living quarters, apartments or lodging rooms;

11) Any personal service establishments

a. Afacility engaged in the provision of services to persons and their apparel, including but
not limited to barber and beauty shops, tattoo parlors, massage parlors, body piercing
shops, coin-operated and full service laundries and dry cleaners, photographic studios,
shoe repair and shoeshine shops, and travel agencies, unless already defined.;

12) Any adult entertainment establishments;

13) Any business offering packaged liquor;

14) Any bar, nightclub or other drinking establishment that does not conform with the City of
Dunwoody zoning code definition of a restaurant; or

15) A hardware store or store for the sale of used sporting goods.
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Il. Proposal Submission

Proposals shall be submitted in the following order and format. Multiple proposals/alternatives by a
single developer may be provided; however, each alternative shall be submitted as a separate proposal.

Economy of Presentation: Proposals shall be prepared simply and economically, providing straight-
forward, concise delineation of the proposer's capabilities to satisfy the requirements of this RFP.
Emphasis on each statement must be on completeness and clarity of content. To expedite the
evaluation of proposals, it is essential that they follow the format and instructions contained herein.

Submittal Format: Seven (7) original hard copies of the proposal in an 8.5”X11” bound document and
one (1) electronic copy must be provided. Larger illustrative drawings may be submitted separately;
however, these drawings must also be reduced and included within the bound document.

Deadline: All proposals must be received by the Urban Redevelopment Agency, 41 Perimeter Center
East, Suite 250, Dunwoody, Georgia, 30346 by 2:00 p.m. on April 13, 2017.

Pre-Submittal Meeting: A pre-submittal meeting will be held on February 17, 2017 at 10:00 am in the
Council Chambers of City Hall, 41 Perimeter Center East, Suite 130, Dunwoody, Georgia, 30346. ltis
strongly encouraged that potential proposers attend this meeting.

1. Proposal Content

Project Description: Provide a written project description of the proposed project that includes
proposed uses broken down by square footages, building heights, architectural theme or character
(including exterior building materials), method of construction, anticipated build-out value, and other
items that may be of interest.

Development Plan: Provide a conceptual development plan that includes, at a minimum, proposed
building(s), parking layout, pedestrian amenities and site access.

lllustrative Building Plan: Provide a conceptual illustrative rendering of the exterior of building(s). Said
rendering should depict the look and character of the proposed buildings and building materials. Provide
conceptual building plans that show proposed tenant bays, floor plans, etc. to provide a clear
understanding of the proposed project.

Development Pro-Formas: Provide project development and operating Pro-Formas of anticipated
development income, expenses and anticipated project valuation at build-out.

Credentials:
e Identity of developer, including the development team’s organizational structure and names
and address of principals.
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e List the development team’s professional qualifications and experience in development,
financing and leasing of comparable projects.

e Show evidence of the team’s financial capacity to undertake the proposed project including
bank references.

e Provide information of comparable experience with retail, commercial, and infill projects.
Provide project information (such as size, location, development type, etc.) pictures, sketches,
and other relevant details for said projects.

Other: Provide any other relevant information that demonstrates the developer’s awareness,
understanding and commitment to the URA’s vision, overall financial security of the development team,
previous relevant experience and/or any other factor that the City may find useful in awarding the
project.

Proposed Price: Include the offering price in a separate sealed envelope.

V. Evaluation Criteria

The Dunwoody URA may select a firm to award as the URA deems in its best interest and may negotiate
the execution of a binding contract with one or more firms simultaneously. The URA may reject any and
all proposals, waive technicalities and informalities, and award the project as the URA deems in its best
interest. The URA will take into account various factors as outlined below. No submittal of a proposal or
selection of a bidder proposal will be binding on the URA until and unless a binding contract is entered
into with the URA.

Use
Proposals must meet the development objectives as explained herein and must contribute to
augmenting the quality of life in Dunwoody by the following means:
e Contributes to the economic viability of the City of Dunwoody and the Georgetown district;
e Increases commercial business opportunities;
e Contributes to a more walkable, bicycle and pedestrian friendly neighborhood;
e Provides quality design elements that creates a sense of place for the greater Georgetown area;
e Improves the quality of life for the Georgetown area and greater community; and
e Demonstrates a commitment to sustainable design and neighborhood development.

Design

The successful Proposer will have demonstrated a willingness and understanding of the heightened
design goals of the Georgetown Master Plan. The design of the buildings and their overall layout must
be sensitive to the standards and goals outlined in the Georgetown Master Plan.

Financing Strategy

The successful Proposer must provide financing for the entire project. Any additional assembly of
property desired will be done at the Proposer’s time and expense.
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V. Award of Contract

Upon the selection of a bidder, the URA will enter into a sale and purchase agreement that, among
other items, will allow the purchaser 45 days to perform appropriate due diligence and obtain approval
of the Urban Redevelopment Agency for the development plan and final design of the project.

VI. Due Diligence Package

For those interested in more detailed information about the property, a due diligence background
package can be downloaded at https://dunwoodyga.sharefile.com/d-s160182757d643e2b.

Due Diligence Package

Property Location Map

Urban Redevelopment Plan

Georgetown Master Plan

Design Ideas

Overall Development Plan and other conditions of zoning
Memo from Robert Charles Lesser and Company

G ™M Mmoo ® >

Maps of Public & Private Investments

VIl. Questions

All questions concerning said project shall be addressed to Dan Farrar at dan.farrar@dunwoodyga.gov
no later than March 13, 2017.
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GENERAL CONDITIONS

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

2.1

2.2

2.3

3.1

3.2

3.3

4.1

4.2

4.3

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

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

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

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

WORK HOURS

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

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

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

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

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

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

45

4.6

4.7

4.8

4.9

4.10

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

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

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

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

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

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

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

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

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

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

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

5.1

52

5.3

54

55

5.6

7.1

7.2

7.3

7.4

7.5

7.6

8.1

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

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

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

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

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

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

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

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

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

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

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

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

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

CONFIDENTIAL INFORMATION

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

11.

8.2

8.3

8.4

8.5

111

11.2

11.3

114

115

11.6

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

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

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

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

USE OF PREMISES

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

SAFETY AND PROTECTION

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

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

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

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

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

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

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

Contractor for labor and materials used for the work performed hereunder. The City shall have the
right, but not the obligation, to pay directly to third parties (including subcontractors) all past due
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11.7

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

The Contractor shall submit all invoices to: City of Dunwoody, GA, Accounts Payable, 41 Perimeter
Center East, Suite 250, Dunwoody, GA 30346.

COMPLIANCE WITH LAWS AND REGULATIONS

12.1

12.2

12.3

14.1

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

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

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

CONTRACTOR'S LIABILITY

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

INDEMNIFICATION AND INSURANCE
The Contractor shall indemnify, defend and hold completely harmless the City, and the members
(including, without limitation, members of the City's Council, and members of the citizens’ advisory
committees of each), officers, employees and agents of each, from and against any and all liabilities
(including statutory liability and liability under Workers' Compensation Laws), losses, suits, claims,
demands, judgments, fines, damages, costs and expenses (including all costs for investigation and
defense thereof, including, but not limited to, court costs, paralegal and expert fees and reasonable
attorneys' fees) which may be incurred by, charged to or recovered from any of the foregoing by (i)
reason or on account of damage to or destruction or loss of any property of the City, or any property of,
injury to or death of any person resulting from or arising out of or in connection with the performance
of this Contract, or the acts or omissions of the Contractor's directors, officers, agents, employees,
subcontractors, licensees or invitees, regardless of where the damage, destruction, injury or death
occurred, unless such liability, loss, suit, claim, demand, judgment, fine, damage, cost or expense was
proximately caused solely by the City's negligence or by the joint negligence of the City and any
person other than the Contractor or the Contractor's directors, officers, agents, employees,
subcontractors, licensees, or invitees, or (ii) arising out of or in connection with the failure of the
Contractor to keep, observe or perform any of the covenants or agreements in this Contract which are
required to be kept, observed or performed by the Contractor, or (iii) arising out of or in connection
with any claim, suit, assessment or judgment prohibited by Section 14.4 below by or in favor of any
person described in Section 14.5 below, or (iv) arising out of or in connection with any action by
Contractor or its directors, officers, agents, employees, subcontractors, licensees or invitees. The City
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144

14.5

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

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

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

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

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

14.7 Insurance

14.7.1

(1)

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

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

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

)

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

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

14.7.2

14.7.3

14.7.4

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

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

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

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

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

16.1

16.2

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

SURETY BONDS/LETTERS OF CREDIT/LIABILITY INSURANCE
A surety Bond/Letter of Credit is 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.
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18.
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Notwithstanding the foregoing, there shall be no upward adjustment of the compensation on account of
any Contract Adjustment made necessary or appropriate as a result of the mismanagement, improper
act, or other failure of the Contractor, its employees, agents, or its subcontractors to properly perform
its obligations and functions under this Contract.

SUBCONTRACTORS

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

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

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

DEFAULT AND TERMINATION

In the event that:

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

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

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

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

replacement bond or letter of credit within the time period specified by a provision of this
Contract; or
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18.3

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

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

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

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

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

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

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

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

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

CITY'S AUTHORIZED REPRESENTATIVE

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

ASSIGNMENT

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

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

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

ATTN: City Manager

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.

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

2211

22.1.2

22.1.3

22.14

22.15

22.1.6

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

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

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

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

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

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

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

Incorporation of Provisions. The Contractor shall include the provisions of subsections
22.1.1 through 22.1.5 in every subcontract, including procurement of materials and leases of
equipment, unless exempt by the Regulations or directives issued pursuant thereto. The
Contractor shall take such action with respect to any subcontract or procurement as the City
may direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided, however, that in the event the Contractor becomes involved in, or is threatened
with, litigation with a subcontractor or supplier as a result of such direction, the Contractor
may request the City to enter into such litigation to protect the interest of the City and, in
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24.2

24.3

24.4

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

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

COPYING DOCUMENTS

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

GENERAL PROVISIONS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Contractor must adhere to the City’s Travel Policy.

Fxrxxxx*END OF GENERAL CONDITIONS * * * * * * *
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