CITY OF ATLANTA
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Mayor 55 TRINITY AVENUE, SW Adam L. Smith, Esq., CPPO, CPPB, CPPM, CPP,
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ADDENDUM NO. 6

This Addendum No. 6 forms a part of the Invitation to Bid and modifies the original solicitation
package and any prior Addenda as noted below and is issued to incorporate the following:

1. Draft Agreement:
The draft agreement found in Part 11, Exhibit A is hereby removed and replaced with a
new draft agreement dated December 22, 2015, and attached here to as attachment No. 1.

2. Revised due date:
The Bid due date has been extended to Tuesday January 5, 2016.

The last day for questions was Friday, October 23, 2015 at 1:00 P.M. EDT.

The Bid due date HAS been modified and Bids are now due on Tuesday, January 5, 2016
and should be time stamped in no later than 2:00 P.M. EST and delivered to the address
listed below:

Adam L. Smith, Esq., CPPO, CPPB, CPPM,
CPP, CIPC, CISCC, CIGPM
ChiefProcurement Officer
Department of Procurement
55 Trinity Avenue, S. W,

City Hall South, Suite 1900
Atlanta, Georgia 30303

** All other pertinent information is to remain unchanged**
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Acknowledgment of Addendum No. 6

Bidders must sign below and return this form with Bid to the Department of Procurement, 55
Trinity Avenue, City Hall South, Suite 1900, Atlanta, Georgia 30303 as acknowledgment of
receipt of this Addendum.

This is to acknowledge receipt of Addendum No. 6 for FC-8471, Annual Contract for Milling,
Resurfacing and Associated Activities on this the day of , 20 .

Legal Company Name of Proponent

Signature of Authorized Representative

Printed Name

Title

Date




Attachment No. 1

Draft Agreement




ANNUAL CONSTRUCTION SERVICES AGREEMENT

THIS CONSTRUCTION SERVICES AGREEMENT (“Agreement”) is entered info effective this
day of , 2013, (the “Effective Date"} by and between THE CITY OF ATLANTA (“Owner’ or
the "“City"), and ("Contractor”).

The City and Contractor agree as foliows:

1. DEFINITIONS
The following terms have the meaning assigned:

"Agreement Documents” means this Agreement and its Exhibi
Orders, Documentation, Drawings, and Specifications, including

Construction Services Agreement
Exhibit A- General Scope of Services
Exhibit A.1- Compensation and Fee Schedule
Exhibit A.2- Work Orders

Exhibit B- Legislation

Exhibit C- Supplement Conditions and Technical Specifications
Exhibit D- Additional Contract Documeny
Appendix A- Office of Contract Complia
Appendix B- Insurance and Bonding Requ

applicable law.

“Changes’

layouts, diagrams, illustrations, descriptions, caiculations, schedules, graphs, performance charts, shop drawings; as-
built drawings; all graphic or pictorial material needed fo show locations, dimensions, elevations, sections, and
details; all documents necessary to fix and describe the size, quality and composition of the Project (or parts thereof);
supplier operating and maintenance manuals, recommended spare parts lists, documents required fo support
permitting and licensing, and any other data pertinent to operation of the Project.

"Emergency Work” has the meaning set forth in Article 2.
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“Final Completion” means that point in time where the City has confirmed to the Contractor in writing that
the Services required by a Work Order have achieved Substantial Completion, Contractor has completed all punch-
list items associated with @ Work Order, and Contractor has provided all Documentation required by the Agreement
Documents and Work Orders for Final Completion.

“Final Payment” means the final amount of compensation due under a Work Order or this Agreement (as
applicable) and shall not become due until Contractor satisfies all of the requirements of Article 9

“Minimum Quantity” means one dollar {$1.00) in United States Currency, whic minimum amount of

Services that shall be ordered by the City pursuant to this Agreement.

‘Project” means or refers to the Project(s) specifically identified in Work4
Agreement,

“Services” means the specific tasks and activifies to be pe ' Work
Order issued pursuant to this Agreement, as well as all ancillary ] sly
identified in @ Work Order but which are reasonably necessa brtler to complete the tasks and
activities expressly identified in a Work Order. -

“Standard” has the meaning set forth in Article 6.
“Substantial Completion” as applica | gt point in time in which the Services
that are the subiect of a Work Order are capab
requirements of Article 9, the Specifications, and t

ation fonn ich all Work Orders may potentially
payment under this Agreement shall not exceed

*Total Sum" means the total maximum am
be issued pursuant to this Agreem Lonfractor's
the Total Sum.

“Work” means
and applicable Work,
processes, construct :
things necessary or inc accordance with the Agreement Documents and

e a functional and complete Project(s).

ecuted by the City, substantially in the form and substance provided in
Services to be provided by Contractor fo the City, the agreed amount
Himitations for completing the Services.

ement Date” means the date identified in a notice to proceed andfor a Work Order
s the Contractor to start the performance of Services required by a Work Order. The

2. SERVICES.
2.1 In General, The City desires to obtain from Contractor the Services described generally on Exhibit A

attached and as further described on Work Crders (individually, a “Work Order” and, collectively, the "Work Orders™)
that may be executed from time to time between the Parties, pursuant to this Agreement.
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The Services to be provided by Contractor are those ardered by the City that are reflected in a Work Order executed
by the City. The City agrees that it shali crder the Minimum Quantity of Work from the Contractor pursuant to this
Agreement. Confractor agrees to provide to City the Services per the Agreement Documents and each Work Order
issued by the City. Each Work Order will include at least the foliowing:

a reference to this Agreement;

the Work Order Commencement Date;
the required dates of Substantial and/or Final Completion of the Services, as applic
the Services to be provided by the Contractor;

required deliverables and submittals;

the amounts payable and payment schedule for the Services; and
any addifional provisions applicable to the Services.

Except as provided for Emergency Work, no Work Order will become ' d by an

2.1.1 Emergency Work. In some cases, the Cify ma
Contractor, which pose an imminent threat to the public hea
wastewater system (‘Emergency Work®). In such cases, the City'se
Contractor by email or other written communicati ¢
Once nofified, Contractor shall immediately
emergency conditions. Payment for such Service

rvices to be performed by the
welfare or the City's water or
ized Representative shali notify the
needed under the circumsiances.
is necessary fo remediate the
pursuant to Section 4.1.1.

2.1.2 Authorization. If applicable, this A
atfached as Exhibit B.

ation adopted by the City, which is

2.2, The Total Sum of
in which this Agreement
written notice to Con

ment shall not exceed § during the first year
aar that this Agreement is effective, City shall provide
this Agreement for such calendar year {each annual
maximum amount, i H be the "Annual Maximum Payment Amount’). in
addition, each Work 1 : s amount (the “Work Order Maximum Payment Amount®)
applicable fo the Service - Order,

at its sole discretion, may unilaterally issue Work Orders for Services for
this Agreement. Contractor shall promptly proceed with the Services set forth in
solicits a proposal from Contractor for a Work Order, Contractor shail submit its
taining alfl the necessary terms and executed by Contractor. Work Orders may be

24 City makes no representations or warranties about the quantity of services that will be requested or charges
that will be paid under this Agreement. Any quantity of Services or amount of charges set forth in this Agreement are
estimates only.
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25 Initial Term. The initial term of this Agreement will be ___years. This Agreement shall commence on the
Effective Date and end on ]. The initial term of the Agreement and any renewal term(s) are collectively
referred to as the *Term”.

2.6 Renewal Terms. City shall have the right in its sole discretion to renew this Agreement for [___] additional
one-year terms. If City desires to exercise an option to renew, it will submit legislation authorizing such renewal for
consideration by City’s Council and Mayor prior to the expiration of the prior term. The legislatigmawill establish that
the date of such renewal will be the day immediately following the expiration day of the prior j&

if such legislation is enacted, City will notify service provider of such renewal, at whi
bound to provide Services during such renewal term, without the need for the p:
documents evidencing such renewal, it being acknowledged by service provider

Agreement is deemed its agreement to continue fo provide Services during agisrenewal term.

ice provider shall be
ecute any further
ecution of this

3. COMPENSATION

3.1 Compensation for Services will be based upon agree ; n the fee schedule attached
as Exhibit A.1. No payment to Confractor shall exceed Annual;
Payment Amount; the Total Sum; or the hourly rates, materials, rej
identified in Exhibit A.1. All costs of items associated with the Work 2
timely completion of the Work shall be considere included in the u
for all Work in accordance with the unit price
materials, equipment, methods, processes, cons
transportation and any ofher things necessary or
under the applicable unit price. The unit prices sef
assessments of every nature in connecnon with {

enses and other paymeni ferms
dentals necessary for the proper and
attached as Exhibit Al Payment

' ices for WhICh there is no price
0 the W0|k and no compersation shall be atlowed.

3.2 Contractor acknowfiedde i antities originally contemplated under the Agreement
Documents are mater i
cause substantial ing shali be equitably adjusted pursuant to Article 8. For
tonsidered material if such change is greater than or

in the Agreement Documents.

aim, demand or account in the amount of {axes so in arrears or cther
ent or transfer of such debt, claim, demand, or account after the said

h claim or demand is liquidated or unliquidated. Contractor further agrees that in the
amounts due or to become due under this Agreement, notice fo the City of such
shall not affect the City's rights of sefoff or recoupment against Contractor for claims
subsequently aris om this Agreement or any other contract with the City. Any assignee or purchaser of any
amounts due Contractor under this Agreement shall be bound fo these provisions and shall assume the risk of
subsequently arising claims of setoff or recoupment.
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4, TERMS OF PAYMENT

4.1 Payment to the Confractor will be made according to one of the following methods identified in this Article 4.
Work Orders issued pursuant to this Agreement will identify the method of payment selected by the City. Selection of
the applicable payment options identified in Articles 4.1.1 and 4.1.2 is in the Cify's sole discretion. In the eventthat a
Work Order does not expressly state the procedure for payment selected by the City, then Contractor will be enfitled
fo payment in accordance with Article 4.1.1. Contractor shall prepare and subm;t to City i :nv0| e for payment for all

requ;re

Payment Methods

411  Option 1, Payment Upon Final Completion: Subject fo t
rights to withhold payment set forth in Ariicle 4.4, Contractor shall be eni :
{60) days after achieving Final Completion of the Services required b :.based
upon time and materials and calculated from the labor and mater] o
agrees fo execute such payment application forms and release ¢
precedent to the City's obligation to make any payment to Confratt

412  Option 2, Progress Payments: If the City elects to pz ractor in accord with this Articte 4.1.2,
then upon issuance of a Work Order, Contractor shall submlt tothe C .
Each invoice shall be accompanied by a payn identifying "tk plicable Work Order, such time
sheets, daily reports, receipted invoices, invoi : niractor’s interim and final
releases of fien and bond rights (as applicable}, Co nd final re!eases of lien and
bond rights {as applicable), Contractor's verificatio
required by a Work Order, all documents, work pr
other records as the City may regsg
‘Documentation”}. Subject fo

on within thirty {30} days of receipt of all supporting
ctor agrees fo execute such payment application
forms and release
any payment,

persedes the Georgia Prompt Pay Act as it relates fo Owner payments and any
=(eorgia Prompt Pay Act to the fu%lest extent allowed by law. Contractor

Rate, plus one percent (1%). The Prime Rate shall be based on that published in
st business day of January or June, whichever has most recently passed, of the

43 gline to approve payment and may withhold any payment, in whole or in part because of.
{a) defective edied; (b} third party claims filed or reasonable evidence indicating probable filing of such
claims; {c) failur contractor fo promptly make payments to sub-tier contractors; (d) reasonable evidence that
the Work cannot be compieted for the Total Sum; {e) reasonable evidence that the Services will not be completed
within the time required by a Work Order; (f) failure to carry out the Services in accordance with the requirements of
the Agreement documents; (g) failure fo comply with the insurance and bonding requirements of the Agreement
Documents; (h) Contractor's insolvency or reasonable evidence that contractor fails to pay its debts as they come

due; (i) liquidated damages due in accordance with arficle 9; or (j) a material failure of the contractor fo comply with
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any of the requirements of the agreement documents. No full or partial payment of any invoice or any use of
Services constitutes acceptance of any Services.

4.4 Any Disputes concerning payment shall be resolved in accordance with Articie16.

5, CONTRACTOR'S ACCOUNTING RECORDS AND THE CITY'S RIGHT OF AUDIT

Contractor shall keep full and detailed accounts and exercise such controls as ma
financial management under this Agreement. The City shall be afforded reasonable acc
books, correspondence, instructions, drawings, receipts, subcontracts, purchase
delivered quantities, daily reports, job cost reports, and such other data relatin
business hours at the location where such documents are stored by Contractos
such related documentation for a period of two {2) years after the expiration.s
have the right to audit the books and records related to this Agreement
to its books and records associated with this Agresment within 72 h
Contractor.

cessary for proper
o Confractor's records,
nemoranda, records of
ent during normal

6. OBLIGATIONS OF THE CONTRACTOR

anner, consistent with the Standard.
hall in all events be an independent

6.1 Contractor will perform all Services in a timely and profes
Contractor shall not be deemed fo be an agent of

ment with the highest degree of skill and diligence
flar services as are being performed by Contractor
ance with all applicable federal, state, local laws,

6.3 Contractor will pe
normally practiced. by.co
.t 5

ordinances, rules,
construction means,
under the Agreement D

focedures and shall coordinate all portions of the Work

discipline, professionalism, and good order among Contractor's employees
fter provision of written notice to Contractor, require Contractor fo remove
incompetent, unprofessional, or ctherwise objectionable, including any

d in the Agreement Documents, Contractor shall secure and will provide all
ficable legal documents required for Contractor's performance of the Work required
in no event wilt Contractor's failure to timely secure permits, licenses, and/or other

personnel that will provide the Work and Services required by the Agreement Decuments:
6.6.1  Key Personnel:
(a)
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(b} ; and

(c)
6.6.2  Key Subcontractors:

(b)  and

663 Contractor shall not transfer, reassign or replace Ke
identified in Articles 6.6.1 and 6.6.2, except as the result of refirement,
for cause in Contractor's sole discretion, ilness, disability, or death,
prior written approval from the City.

6.8 The City shall

interaction with Confrag
laws and the City's Co
on behaif of City Any W

0 execute any additional documents or Change-Orders
, or item to be submitted or preparedby Contractor hereunder shall be subject
ive. The City Representative may disapprove, if in the City Representative’s

Iprinciples or is impractical, uneconomical or unsuited for the purposes
if any of the said items or any port;on thereof are 80

figently perform the Services required by a Work Order within the time required by the
any disputes or disagreements with City. No Work shall be delayed or postponed
disputes or disagreements, except as City may otherwise direct pursuant to this

deemed a material defauli under this Agreement, which will entitle the City to immediately rely upon Contracior's
sureties to cure said defaull.

610  Except as otherwise expressly provided in this Agreement, all Drawings, Documentation, reports,

information, data, specifications, computer programs, technical reports, operating manuals and similar work or other
documents, all deliverables, and other work product prepared or authored by Contractor or any of its sub-tier
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contractors exclusively for the City under this Agreement, and all inteflectual property rights associated with the
foregoing items (collectively, the "Work Product”) shall be and remain the sole and exclusive property of the City.
Any of Contractor's or its sub-fier contractors’ works of authorship comprised within the Work Product {whether
created alone or in concert with City or a third party) shall be deemed to be “works made for hire” and made in the
course of Services rendered and, whether pursuant fo the provisions of Section 101 of the U.S. Copyright Act or
other applicable law, such Work Preduct shall belong exclusively to City. Contractor and its sub-tier contractors grant
the City a non-exclusive, irrevocable, global, perpetual, fransferable, fully paid up, royalty f nse to all Work
Product not exctusively developed for City under this Agreement.

&

6.10.1 If any of the Work Product is determined not to be a work made fo
to the City, worldwide and in perpetuity, all rights, including proprietary rights, co
extensions and renewals of those rights, in the Work Product. If Contractor hastany :
cannot be assigned to City, Contractor unconditionally and irrevocably ; rights and

actor hereby assigns

irrevocably grants to City during the term of such rights an exclusive, irr _ fiobal, fully
paid and royalty-free license, with rights to sublicense through multi _ i ake,
have made, create derivate works of, distribute, publicty perfor sublicly di Bewn or

later developed, such rights.

6.10.2 The City shall have the sole and exclusive right 0% 3
own name or for its own henefit, all patents, copyrights, applications frations, renewals and continuations
and all other appropriate protection. :

6.10.3 To the extent exclusive fitle © rights in any Work Product
ontractor shall immediately

ity all rights, title and interest in the

upon request, unconditionally and irrevocably assig T
Work Product.

6104 Without anysag ntractor and its personnel shall promptly_give City all
may reasenably request to enable the City to perfect,
roduct. Contractor irevocably designates City as
ile, if necessary, any documents necessary to give
ns necessary, in Contractor's name, with the same

preserve, enforce, r
Contractor's agent

incorporated therein, whether in storage or not, under the care, custody,
trol of Contractor o 's sub-tier contractors; (c) other property at the site where the Work is

.performed or adjace

and lawful orde
injury, or loss.

¥ public authority bearing on the safety of persons or property or their protection from damage,

6.11.2 Contractor shall erect and maintain, as required by existing conditions and the progress of the
Work, all reasonable safeguards for safety and protection, including posting danger signs and cther warnings against
hazards, promulgating safety regulations and nofifying owners and users of adjacent ufilities.
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6.11.3 When the use or storage of explosives or other hazardous materials or equipment is necessary for
the execution of the Work, Contractor shall exercise the utmost care and shall carry on such activiies under the
supervision of properly qualified perscnnel,

6.11.4 Contractor shall promptly remedy all damage or loss to any property caused in whole or in part by
Contractor, any subcontractor, any sub-tier contractor or anyone directly or indirectly employed by any of them, or by
anyone for whose acts any of them may be liable, except damage or loss attributable solely cts of omissions
of the City and not attributable to the fault or negligence of Contractor. The foregoing obligatiis of Contractor are in
addition fo Contractor's obligations under Article 7 and Exhibit A or other provisions of eement Documents.

6.11.6 In any emergency affecting the safety of persons or propes : o Contractor
discration, {o prevent threatened damage, injury or loss.

6.11.7 Contractor acknowledges that it is fully aware
blasting, including the contents and requirements of Official Cod
Blasting or Excavating Near Underground Gas Pipes and Fag ments thereto and rules and
regulations issued pursuant thereto, and Contractor shall fully with, Contfraclor agrees and
acknowledges that any failure on its part fo adhere fo appropriate p and said laws, rules and regulations
shall not only be a violation of law but shall also b 3

8.11.8 Contractor acknowledges tha
voltage lines, including the contents and requirem
3-39, Safeguards Against Contact with High Volta
issued pursuant thereto, and Contractor shali fully cofigly 3
adhere to appropriate procedures:a taons shall noi only be a violation of the law buf shall

the entity responsible under the law and that it is the
others fo zaning of Official Code of Georgia Annotated § 34-1-

ns. It ag

tect all Work, including but not limited fo, excavations and trenches, from rain
drains and sewers. Coniractor shall fumnish all labor, pumps, shoring,
rotect and keep the Work free of water,

it conditions of this Article 6 are in no way intended to limit the general
of laws relating to Work conditions, safety or accident prevention and no specific
ific provisions in any provision of Article 6 or in any other parts of the Agreement
limit the obligations or responsibility of Contractor contained in general provisions
, statutes, acts, rules or regulations which are applicable to Coniractor but which are
ny part of the Agreement Documents,

The Contractor shall procure and maintain, at its own cost, during the term of this Agreement the Insurance
and Bonds Required by Appendix B.

12/22115




8. CHANGES AND CLAIMS

8.1 Owner shall have the right at any time during the progress of the Work to increase or decrease the Services
required by a Work Order or the time required for delivery of the Services (a "Change”) pursuant to this Agreement.
Any modification to a Work Order or this Agreement shall be set forth in a2 Change Form executed by the City and the
Contractor, which documents the parties’ mutual agreemeant as to the effect of the Change, the medification of the
scope of the Work Order, and/or the amount of time required by a Work Order. It is express! ed that, except in
an emergency endangering life or property, no additions or changes to the Work shall be cept upon written
order of Owner, and Owner shall not be liable to Confractor for any extra labor, mat equipment furnished
without such written order. No officer, employee or agent of Owner is authorized to di extra or changed work
s in a modification

to the time or price of a Work Order.
8.2 The unit prices set forth in Exhibit A.1 shall not be subject to

to this Agreement,

8.3 Subject to the limitations set forth in Article 17, Co itten notice to the City of any
Ciaim within seven (7) calendar days of the occurrence of the event'd ' e Claim, as well as (a) a narrative
statement describing the amount and bases of the Claim; (b} the pre ber of days claimed as a result of any
delay or impact to the Work; and (c} a detailed calgylati i of additional compensation claimed

with all required supporting Documentation. Thg y Claim within the time {imits
prescribed herein or in the form or manner as re i
of the City and shall constitute a waiver and rel
same.

9. TIME
9.1 The Parties -ackny " NCE for performance of the obligations required by
this Agreement, ‘

9.2 eed diligently with the services, in accordance with the

stantial Completion and final completion of 1he services

at any time, unllaterally or by agreement with contractor by change order,
by among other things, establishing additional shifts, paying or authorizing

ents to workers or field supervisors actually incurred over and above
ertime charges for equipment. Any adjustment to the Work Order Maximum

ffactor believes that the Services that are the subject of a Work Order are substantially
; prepare a list of items and deliverables to be completed or corrected.  The City may
review the list 'and deliverables to be completed or corrected prepared by the Contractor and review the
Services within sonabie time after receipt of written notice from the Contractor and modify this fist to include
additional items. Afier Contractor has completed or corrected items necessary for achieving Substantial Completion
it shall notify the City in writing. Thereafter, the City will review the Services and nofify the Confractor in writing
whather the Services have achieved Substantial Completion, as applicable.

complete,

9.22  If applicable, upon achieving Substantial Completion of the Services, as required by a Work Order,
the Contractor will identify all punch-list fems necessary for achieving Final Completion of the Work and provide this
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information to the City. After completion of all punch-list items and delivery of all Documentation necessary for Final
Completion of a Work Order, the Contractor shall forward written notice to the City that the Services are ready for
final review and acceptance and shall also forward a final application for payment. When the City finds that the
Services are accepfable and fully completed in accordance with the Agreement Documents, the City will issue a
certificate for Final Payment that will approve the Final Payment due the Contractor under an applicable Work Order.

9.2.3  Neither Final Payment nor retention shall become due until the Contractor
following: (a) an affidavit that all payrolls and other indebtedness connected with the We
otherwise satisfied; (b} consent of Confractor's surety to Final Payment; and (c) any Dy and Documentation
required by a Work Order.

9.24  The acceptance of Final Payment by Contractor shall constitute fer and release of
all claims against the City by Contractor.

9.3 In the event Contractor fails to achieve either Substantial Cpf he time
required by a Work Order, then Contractor or its surefies shall pay ‘

Applicable Range of Estimated Work Order Amount Final Completion

Liquidated Damages

0 to $50,000

$50,000.01 - $100,000

$100,000.01 - $250,000

$250,000.01 - $500,000

$500,000.01 - $1,0

Over $1,000,000.00

n Arficles 9.3.1 and 9.3.2 shall be referred to herein as “Liquidated
reby agreed upon as a reasonable estimate of the probable loss of the
o achieve the Substantial Completion andfor the Final Completion requirements of
mages are fixed per this Article 9 because of the difficulty of ascertaining the exact
ally incur as a result of Contractor's delayed completion of a Work Order.

e, payment application(s) approved, partial use of the Services, or complete use of the

Work by the e deemed an acceptance of Services that do not conform to the requirements of the

Agreement Docu
10. FAILURE TO PERFORM AND TERMINATION FOR DEFAULT.
10.1 [ Contractor (a) fails or refuses fo proceed with or to perform its Work in accordance with the Agreement

Documents, (b} fails or refuses to perform properly or abide by any terms, covenants, conditions or provisions
contained in this Agresment or (c) fails or refuses to obey laws, ordinances, regulations or other codes of conduct,
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Owner shall have the right to ferminate Contractor's right to proceed under this Agreement. tf Owner determines that
Contractor has not remedied and cured the default or defaults in its performance within seven (7) calendar days
following receipt by Contractor of written notice of said defauit or defaults or such shorter period as the circumstances
may justify, in which case such shorter period shall be identified in Owner's writien nofice, then Owner may, at its
option, without releasing or waiving its rights and remedies against the Contractor's sureties and without prejudice to
any other right it may be entitied to hereunder or by taw, terminate Contractor's right to pfoceed under a Work Order
or this Agreement and take possessicn of the Work and all materials, tools, equipment and app nlid iees of Contractor,
take assignment of all of Contractor's subcontracts and purchase orders, and comple tractor's Work by
whatever means, methods or agency which Owner may, in its sole discrefion, choose. Event that Contractor's
right to proceed has been terminated, Contractor agrees that it shall not be entitle any further payment
until after the Work has been completed. Moreover aII monies expended and all

fees, arbdratorsfees filing fees, expert fees and all other costs and exp
by Owner incident to such completion, shall be deducted from any amg

unpaid balance of the Work Order Maximum Payment Amount,
Owner, on demand, the full amount of such excess, including
at the maximum legal rate of interest until paid.

defaults, shall be conclusive (a) as to Owner's rig } as to Contractor's surety's
obligation to perform the obligations assumed un yment bond. The fiability of
Contractor hereunder shall extend to and include t ) bsums paid, expenses and losses

e Work and in providing labor, materials, equipment,
and (b) in settlement, discharge or compromise of any
g, out of the Wark hereunder. A sworn itemized state-
| be prima facie evidence of the fact and extent of

assumptions were necessary
supplies and other items theg
claims, demands, suits
ment thereof or the
Contractor's liability.

raefault, Owner shdll have the right to supptement Contractor's forces without
and deduct the cost of the same from any amounts otherwise due Contractor.

fault is found fo be wrongful or improper, Confractor agrees that its sole

tion treated as a termination for convenience in accordance with Article

for terminaticn of this Agreement under Articles 10.1 and 10.2, the City may, at its
nt for cause immediately by providing written notice to Contractor if Contractor

under this Ag € in violation of any of the City’s Ethics Ordinances. Contractor shall immediately notify the
City in writing, cally disclosing any and all potential or actual conflicts of interest, which arise or may arise
during the Term is Agreement. City shall make a written determination as fo whether a conflict of interest

actually exists and the actions to be taken to resoive the conflict of interest.
1. Termination For Convenience; Termination For Lack Of Appropriations.

11.1 Termination For Convenience. The City shall have the right to terminate this agreement or a Work Order
without cause upon seven (7) calendar days’ written notice fo Contractor. In the event of such termination for
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convenience, Contractor's recovery against Owner shall be limited to Services performed through the date of
termination, calculaied on a percent complete basis, together with any retainage withheld, if applicable, plus
reasonable close-out and termination costs approved by the Owner, less the amount of prior payments to the
Contractor, and Contractor shall nof be entitled to any other and further recovery against Owner, including, but not
limited to, anticipated profit on work not performed. In no event shall Contractor be entitled to a “cost-plus” recovery
from Owner,

11.2 TERMINATION For Lack Of Appropriations. If, during any year of this Agreement
Total Sum for the following year is nof enacted, this Agreement will ferminate in its
Agreement term for which a total sum has been legislatively authorized; provided, h
out of a previously legislatively authorized fotal sum amount may confinu ;
Furthermore, at any time during the term of this Agreement, City shall be entifled<e

of appropriations or sufficient funding under the agreement upon provi thirty (30) day
Contractor that the sufficient funding is not present fo perform the S - under this Agreeme
terminates the Agreement pursuant fo this provision, Contractor's regs gainst Owner shall be i
with Section 11.1, above,

ion establishing a
#on the last day of the
Work Orders funded
fermination date.
cement for lack
notice fo
the City
dance

12. FORCE MAJEURE

Any delay in performance caused by terrorist aifa
quakes, or other acts of God ("Force Majeure E:
the Force Majeure Event is in effect. If the Contra
Majeure Event, then Contractor will be entitled ce with the requirements of
1. shall be net of any delays caused
by or due to the fault or negligen . geperate in good faith with the City to
minimize the impact of any such =
causes a delay fo a Substa
of the effected work activijie any compensation for a Force Majeure Event delay.

time extension.

| materials and equipment furnished under this Agreement will be new and of
ecified, and that all Work will be of good quality, free from faults and defects

orized, may be considered defective. If required by City, Contractor
ind and quaiity of materials and equipment. This warranty is not limited
cement Documents. The Warranties set forth in this Arficle and elsewhere in the

y
{whichever timefr. s longer), or within such longer period of time as may be prescribed by law or by the term of
any applicable special warranty required by the Agreement Documents {“Warranty Period”), any of the Work is found
to be defective or not in accordance with the Agreement Documents, Contractor shall correct it promptly after receipt
of a written notice from the City to do so. This obligation shall survive both Final Payment for the Work or designated
portion thereof and termination of the Agreement. Contractor acknowledges that the Warranty Period provides a
period during which Contractor has a duty fo repair and does not in any way limit Contractor's liability for Work that is
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not in accordance with the Agreement Documents, including any that may be discovered more than one (1) year after
the date of Final Completion of a Work Order or expiration: of the Agreement Term.

13.3  Without imiting the responsibility or liability of Contractor under the Agreement, all warranties given by
manufacturers on materials or equipment incorporated in the Work are hereby assigned by Contractor to the City at
no additional cost to the City. If requested, Contractor shall execute enforceable formal assignments of said

manufacturer’s warranties to the City at no additional cost to the City. Contractor shall not obtajnizifiy materials or
equipment under warranties, which do not run directly to the benefit of the City, and alf such ties shall be
directty enferceable by the City.

134  The foregoing warranties, and those contained elsewhere in the Agreeme impiied by law,

shall be deemed cumulative and not alternative or exclusive. No one or more of gl d {o alter or

limit any other.

14. CORRECTION OF THE WORK

The Contractor shall promptly correct Work rejected by the City or Wo
Agreement Documents, whether discovered beforesr after Substantial Com
not fabricated, installed or completed. Costs g such rejected
inspections, the cost of uncovering and replace i i jon
design professionals' services and expenses mads he | e Confracfor's expense. If the
Contractor fails to correct defective or non-conformi
written notice, then the City shall
expense.

o conform to the requirements of the
on of a Work Crder and whether or
including additional testing end
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150 INDEMNIFICATIG

15.1  To the fulleg
and from and again demands, judgments and costs of suit or defense,

: ense, damage or liability incurred- by Owner whether for

that would otherwise exist as to any party or person. This indemnity obligation shall
ims made or lawsuits filed by employees of Contractor or employees of anyone for
iable, and claims made or lawsuits filed by employees of Owner. The foregoing
o claims arising out of the sole negligence of Owner. Contractor further agrees to
incurred to & emnity obligations.
15.2  ContractoFWwill save and keep all Projects related to this Agreement free from all mechanics’ liens and all
other liens by reason of its Work or of any materials or other things used by it therein. If Contractor fails to remove
any lien by bonding it, or otherwise, Owner, among other remedies, may retain sufficient funds out of any money due
or thereafter to become due by Owner to Contractor to pay the same and all costs incurred by reason thereof, and
may pay said lien or liens and Owner's costs associated with the lien or fiens including reasonable attorneys' fees out
of any funds at any time in the hands of Owner owing fo Contractor. Contractor agrees that it shall be obliged fo
bond off any claim of lien of any of ifs subcontractors or suppliers notwithstanding any claim or argument as to non-
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payment or an alleged prior breach by Owner as an alleged result of non-payment. Contractor's obligation to bond
off all liens of its subcontractors and suppliers is absolute and unconditional, and Contractor's failure to bond off any
fien shall be deemed a material breach and default of this Agreement. Contractor’s performance and/or payment
bond sureties shall be obliged {o bond all liens filed by subcontractors and supptliers of Contractor in the event that
Contractor fails for any reason whatsoever to bond any such lien filed after ten (10) days written notice from Owner to
Contractor demanding the bonding of such lien{s). Contractor understands and agrees that it shall ensure that its
own subcontractors and suppliers have the same obligations as Contractor under this Article.

15.3  Contractor shall indemnify and hoid City, harmless from and against any
demands and claims, and all related costs (including reasonable attorneys’ fees an investigation, litgation,
settlement, judgment, interest and penalties) arising from claims or actions baseddi Hidhe Work, Services,
materials or methodologies used by Contractor {or any Contractor agent, st r contractor or
representative), or the City's use thereof (or access or other rights thereto) i i ' : infringes or
misappropriates the intellectual properly rights of a third party. If any Nigethodologies
provided by Contractor hereunder is held to constitute, or in the City
infringement or misappropriation, the City may direct that Cont
using such Work, Sewicos or methodologies (ii) replace such

liabilities, damages,

result in a degradation of the functionality, perfor i _ rvices, materfals or methodologies,
or (iv) create a feasible workaround that would ne i

16. DISPUTE RESOLUTION

16.2  If Claims a
arbitration shalt be
Rules of the Americ
the Owner may elect.

t:ordance with the Construction Industry Arbitration
i gein effect or such other similar rules and organization as
Ffor arbitration sHalFbe in writing and filed with the appropriate erganization
served on the Contractor. The agreement fo arbifrate shall be specifically
court having jurisdiction thereof. In any arbitration or litigation, the arbitrators

olidation or joinder or in any other manner, any other person or enity, including but
subcontractors and suppliers, and any other separate confraciors or suppliers. The

16.4  Any awartTendered by an arbitrator or arbitrators shall be final, and judgment may be entered upon it in
accordance with applicable law in any court having jurisdiction thereof.

16.5  If the Owner does not elect arbitration, any Claims shall be resolved in Fulton County, Georgia Superior
Court. Contractor hereby submits to jurisdiction and venue in Fulton County, Georgia, and waives all defenses
based on a lack of jurisdiction and/or venue. Contractor acknowledges that this Agreement was negotiated, at least
in part, in Fulton County, Georgia. In any arbitration or liigation, the arbitrators or the Court shall have the jurisdiction
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to award the City costs, arbitrator fees, expert fees, and atforneys' fees, and the arbitrators or the Court shall award
all such fees to the City if it is the prevailing party.

17. EXTENSIONS OF TIME AND DELAY

Contractor shall not be entitied fo payment or compensation of any kind from the City for indire
damages, including but not limited to costs of delay, disruption, interference, ripple effect, unfo
loss of anticipated profits, impact or hindrance from any cause whatsoever (collecively “D
such delay, disruption, interference, ripple effect, unforeseen site conditions, impact o
unreasonable, foreseeable or unforeseeable, or avoidable or unavoidable. Confracto
any Claim for Delay Damages and agrees that Contractor's sole and exclusive
extension of fime to perform the Work and Services required the Agreement Doci
in accordance with the requirements of Article 8.

, impact, or delay
site conditions,
mages”}, whether
ance be reasonable or
waives and releases
delay shall be an
e administered

18. MISCELLANEOUS

181 The law of the state of Georgia will gover
and any other claims related fo it.

its interprefation and performance,

18.2  If any of the provisions contained in the A
or unenforceable in any respect, such invalidity, ille}
the Agreement Documents will be construed as if s
contained herein. gn

y reason to be invalid, llega,
not affect any other provision, and
mforceable provision had never been

18.3  Contractor shall pg
Agreement fo a third
rights or abligations ¢

5 written cons
id.and of n

184  Aficles 1,4, 5, - Qe ind 20 shall survive termination of this Agreement.

ents. of Service prepafed by Contractor or its sub-fier confractors shall be
e City on projects other than the Project(s) performed in connection with a

vided herein, all notices and other communications required or permitted to be given
its Exhibits and Work Orders, shall be in writing, addressed to the parties at their
d below, and may be delivered in person, sent by overnight express mail or courier

Except as otherwis
is Agreement, inclu
addresses as
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Each party may from time to time change its address for receipt of notices by sending notice thereof in the manner
provided herein to the other Party.

18.7  The failure of the City to insist upon or enforce strict performance of any provision of this Agreement or to
exercise any right under the Agreement Documents shall not be construed as a waiver or refinguishment of the City's
right to assert or rely upon any such provision or right and/or any other requirement of the Agreement Documents.

or written or oral

18.8  The Agreement Documents constitute the enfire agreement and supersede alfig
by both the City and

understandings, and may only be changed by a written amendment to the Agreement e
the Contractor.

189  Confractor acknowledges and agrees that it may be adequately compéhs

Claims arising from performance of the Agreement Documents, Accordingly
right to assert a claim for quantum meruit, unjust enrichment, and any
relief that may be avaitable under applicable law.

18.10 During the performance of this Agreement Contr

18.11  No presumption of any applicable law relal]
to this Agreement.

18.12  Contractor is an independent contracto
constitute Contractor and the Cify as partners, joint
of profits or losses. Except as expressly prov&ded
constitute Contractor and the Ci
create any legal obligations

Order or other simil
and approval of the
ability to assume contr
City under

iire the legislative authorization of the City's Council
eemed to possess knowledge concerning the City's
es of Contractor’s provision of goods or Services to the
amendment, modification, Change Crder or other similar document, including
y be precluded from- recovering payment for such unauthorized goods or
that if it provides goods or Services fo the City under a contract that has
or if Contractor provides goods or Services fo the City in excess of the
ces, as required by the City's Charter and Code, the City may withhold
goods or Services provided by Contractor, Contractor assumes ali risk of non-
- unauthorized goods or Services fo the City, and it waives and releases all claims to
for the provision of any unauthorized goods or Services fo the City, however

Contractor agrees to preserve as sfrictly confidential all Confidential Information for two (2) years following the
expiration or termination of this Agreement; provided, however, that Contractor's obligation for Confidential
Information that constitutes trade secrets pursuant to applicable law will continue for so long as such Confidential
Information continues fo constitute a trade secref under applicable law. Any Confidential information that may be
deemed Sensitive Security Information by the Department of Homeland Security or any other similar Confidential
Information related to security will be considered trade secrets. Upon request by City, Contractor will refurn any trade
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secrets to City. Contractor agrees to hold the Confidential Information of the City in trust and confidence and will not
disclose it fo any person, or use & (directty or indirectly) for its own benefit or the benefit of any other person other
than in the performance of its obligations under this Agreement. Contractor will be entitled to disclose any
Confidential Information if compelled to do so pursuant to: (i) a subpoena; (i) judicial or administrative order; or {iii)
any other requirement imposed upon it by appiicable law. Prior to making such a disciosure, to the extent allowed
pursuant to applicable iaw, the Contractor shall provide the City with thirty six (36) hours prior notice by facsimiie of
its intent to disclose, describing the content of the information to be disclosed and providing of the pleading,
instrument, document, communication or other written item compelling disclosure or, if pé iting, a detailed
description of the nature of the communication compeiling disclosure with the name &5, phone number and
facsimile number of the perscn requesting disclosure.

20. ETHICS IN CONTRACTS

20.1 Gratuities and Kickbacks. In accordance with the City of Atl B
may be amended, it shali be unethical for any person to offer, 4
employee or for any employee or former employee to solicit, d
a grafuity or an offer of employment in connection with any

sing the content of any specification
“any other advisory capacity in any
or other parficular matter pertaining

and/or believes 1o
corrective action Co

i provide correct information to the City and fake
the City of any actions or information that it believes

tes fraud and/or intentional misrepresentations, by contacting the Integrity Line
o place signage provided by the City regarding the Integrity Line at the location
erform the Work required by this Agreement. Confractor acknowledges
npropriety on the part of the Confractor or any of its subcontractors may
City may pursue any other acticns or remedies that the City may deem
0 include this clause in its subcontracts and take appropriate measures o ensure
co

[Signatures on the following pages.]
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The parties hereto by authorized representatives have executed this Agreement as of the Effective Date.

The City of Atlanta

Mayor

Altest:

Municipal Clerk (Seal)

Recommended:

Chief Procurement Officer:

Commissioner:

Approved as to form:
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Signature Block Options for Contractor:
Corporate signature:

[Insert Cerporate Name]

By:

Name;

Title:

Corporate Secretary/Assistant

Secretary (Seal)

Limited Liability Company:

[Insert LLC Name]

By:

Name:

Title;

Notary Public (Seai)

My Commj
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EXHIBIT A
TO
CONSTRUCTION SERVICES AGREEMENT

GENERAL SCOPE OF SERVICES
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EXHIBIT A.1

COMPENSATION TERMS AND FEE SCHEDULE
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EXHIBIT A.2
WORK ORDER FORM
WORK ORDER NO. FOR PROJECT

Contractor will complete the Services described below in accordance with the terms afi#k.conditions in the

Construction Services Agreement.

PROJECT:

SERVICES UNDER WORK ORDER NO. :

Contractor shall perform the Services for the purpese of [insert general d

more particularly described in the scope of work and accepted prop

herein as Exhibit 1 fo this Work Order No. ___, including the a

required Services.

NOTICE TO PROCEED:

Icheck one of the following provisions]
Contractor shall commence Work within ___
Contractor shall commence Work within ____ ceed Work issued by the City.

TIME FOR COMPLETION: [identify.» rvices from Contractor]

a. Substantial Com

¢. Milestones:

REQUIRED SUB S AND DOCUMENTATION:

[INSERT ANY AND ALL DOCUMENTATION REQUIRED FOR SERVICES, INCLUDING ALL SHOP DRAWINGS,
AS-BUILTS REQUIRED FOR FINAL ACCEFTANCE]

LIST OF APPROVED MATERIALS AND EQUIPMENT: (IF REQUIRED FOR A WORK ORDER, LIST ALL
APPROVED MANUFACTURERS AND EQUIPMENT PROVIDERS APPROVED iN CONTRACTOR'S PROPOSAL}
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FINAL ACCEPTANCE OF WORK REQUIREMENTS:

[INSERT SPECIAL TERMS FOR FINAL ACCEPTANCE OF WORK, INCLUDING ANY SIGN OFFS,
DELIVERABLES]

CONFIRMATION THAT SERVICES AS LISTED ARE REQUESTED BY THE CITY

By:

Name;
Title:

Dated this day of 20

CONFIRMATION OF SERVICE ASSIGNMENT ACCEPTED BY C

By.

Name:
Title:

Dated this

1222015




EXHIBIT 1 TO WORK ORDER FORM

SCOPE OF WORK/ACCEPTED CONTRACTOR PROPOSAL

|
|
|
|
|
|
|
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SCHEDULE OF UNIT PRICES FOR CONSTRUCTION SERVICES FOR EXHIBIT A TO WORK ORDER FORM

PERSONNEL:
[LABOR CATEGORY] $ PER
[LABOR CATEGORY] $ PER

[list the labor categories and labor rates required to perform the Services per Exhibit A1
MATERIALS:

[list the unit prices for materials required to perform the Services per Exhibi
OTHER REIMBURSABLE EXPENSES:

[list the other reimbursable expenses required to perform the S =per Exhibit
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EXHIBIT B

LEGISLATION
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EXHIBIT C

SUPPLEMENTAL CONDITIONS AND TECHNICAL SPECIFICATIONS
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[INSERT INDEX]
D-1
D-2

D-3
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EXHIBITD

ADDITIONAL CONTRACT DOCUMENTS




APPENDIX A

OFFICE OF CONTRACT COMPLIANCE REQUIREMENTS
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APPENDIX B

INSURANCE AND BONDING REQUIREMENTS
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