CITY OF ATLANTA

SUITE 1900
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July 6, 2016

Dear Potential Bidders:

Re: FC-8905, On-Call Body Repairs and Painting For Atlanta Streetcar Rail
Vehicles

Attached is one (1) copy of Addendum No. 2, which is hereby made a part of the above-
referenced project.

For additional information, please contact Elvis G. Gibbs, Business and Federal Transit
Administration Procurement Manager, at (404)-865-8704, or by email at eggibbs@atlantaga.gov.

Sincerely,

dm%ﬂ%\

Adam L. Smith

ALS/egg
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ADDENDUM NO. 2

This Addendum No. 2 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. Bid Due Date
The Bid due date has been extended to Friday, July 15, 2016 at 2:00 P.M. EDT.

2. Reyvision of Table of Contents
Table of Contents is hereby removed in its entirety and replaced with a revised
Table of Contents dated 7/6/16 attached hereto as Attachment No. 1.

3. Revision of Form 8, Part 1, Section 2, Required Submittals Checklist
Form 8, Required Submittals Checklist is hereby removed in its entirety and
replaced with a revised Form 8, Required Submittals Checklist dated 7/6/16
attached hereto as Attachment No. 2.

4. Revision of Part 1, Section 2.1, Additional Required Submittals

Additional Required Submiftals is hereby removed in its entirety and replaced
with a revised Additional Required Submittals dated 7/6/16 attached hereto as
Attachment No. 3.

Addendum No. 2 for FC-8905, On-Call Body Repairs and Painting For Atlanta Streetcar Rail
Vehicles is available for pick-up in the Plan Room: City Hall, 55 Trinity Avenue, Suite 1900.

The Bid due date HAS been modified and Bids are due on Friday, July 15, 2016 and
should be time stamped in no later than 2:00 P.M. EDT and delivered to the address listed
below:

Adam L. Smith, Esq., CPPO, CPPB, CPPM,
CPP, CIPC, CISCC, CIGPM, CPPC
Chief Procurement 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. 2

Bidders must sign below and return this form with your 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. 2, FC-8905, On-Call Body Repairs and
Painting for Atlanta Streetcar Rail Vehicles on this the day of
,201_ .

Legal Company Name of Bidder

Signature of Authorized Representative

Printed Name

Title

Date
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Required Submittals Checklist



Required Submittal (FORM 8)

Required Submittal Checklist

The following submittals shall be completed and submitted with each Bid see table
below “Required Bid Submittal Check Sheet.” Please verify that these submittals are
in the envelope before it is sealed. Disclaimer: It is each Bidder’s sole responsibility
to ensure that their Bid to the City is inclusive of all required submittal documents
outlined on the below- referenced checklist; as well as within other parts of the
solicitation document.

Submit one (1) Original Bid, signed and dated, and five (5) complete copies of the
Original Bid including all required attachments.

In addition to the hard copy submissions, each Bidder shall submit two (2) digital
versions of its Bid Submission in Adobe Portable Document Format (“PDF’) on
compact disk (CDs). CD One (1) version should be a duplicate of the hard copy of the
Bid with no deviations in order or layout of the hard copy Bid. CD Two (2) version
should be a redacted version of the hard copy Bid Submission. Please refer to the
Georgia Open Records Acts (O.C.G.A. § 50-18-72) for information not subject to
public disclosure.

The City assumes no liability for differences in information contained in the Bidder’s
printed Bid Submission and that contained on the CDs. In the event of a discrepancy,
the City will rely upon the information contained in the Bidder’s printed material
(Hard Copy). Each CD should be labeled with the Project Number, Project Name, and
the CD Number.
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Required Bid Submittal Check
Checklist (V)

Part | — Instruction to Bidders (5% Bid Guarantee Included) ()
Appendix A - Office of Contract Compliance (Required Submittals ()
Included)

Part I, Section 2 — All Required Submittal Forms (if any of the ()
required submittal documents are not submitted or incomplete
within your Bid submittal package, your firm may be deemed
non-responsive). Required Submittals include but are not limited to:

1 Form 1; Illegal Immigration Reform and Enforcement Act Forms
Form 2; Contractor Disclosure Form
Form 3; Bid Bond
Form 4.1; Certification of Insurance Ability
Form 4.2; Certification of Bonding Ability
Form 5; Acknowledgment of Addenda
Form 6; Bidder’s Contact Directory
Form 7; Reference List
Form 8; Required Submittal Checklist
Additional Required Submittals
Buy America Certification
Exhibit A.1; Compensation and Fee Schedule
Authority to Transact Business in the State of Georgia
Bidder’s Qualifications — Experience Statement
Bidder’s Qualifications — Lower Tier Experience Statement
Bidder’s Qualifications — Work in Progress
Bidder’s Qualifications — Key Personnel
Bidder’s Qualifications — Safety and Health History Form
Federal Submittals
1 Certification of Primary Participant Regarding Debarment, Suspension and
Other Responsibility Matters
1 Certification of Lower-Tier Participant Regarding Debarment, Suspension
and Other Voluntary Exclusions
1 Certification Regarding Lobbying
1 Disclosure of Lobbying Activities
Bidder’s Official Company Name:
Company Physical Address:

(I O B O

N Y B O

President/Vice President/Owner Name:
Title:

Office Telephone Number:
Direct Cell Telephone Number:
Email Address:

Primary Point-of-Contact Concerning ITB:
Title:

Office Telephone Number:
Direct Cell Telephone Number:
Email Address:
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PART |

Section 2.1 — Additional Required Submittals

All Respondents, including, but not Ilimited to,
corporate entities, limited liability companies, joint
ventures, or partnerships, that submit a Bid In
response to this solicitation must fill out all six forms
In their entirety, and all forms must be signed,
notarized or sealed with the corporate seal (if
applicable), as required per each form’s instructions.

If Respondent intends to be named as a Prime
Contractor(s) with the City, then Respondent must fill
out all the forms listed In this solicitation document;
otherwise, Respondent may be deemed non-
responsive.
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PART |

Section 2.1 — Additional Required Submittals

A. Buy America

B. Bidders Qualifications

®o0 o

Prime Contractor

Lower Tier Experience Statement
Work In Progress

Key Personnel

Safety and Health History Form

C. Federal Certifications

d.

Certification of Primary Participant Regarding
Debarment, Suspension, and Other Responsibility
Matters

Certification of Lower-Tier Participant Regarding
Debarment, Suspension, and Other Ineligibility
and Voluntary Exclusions

Certification Regarding Lobbying

Disclosure of Lobbying Activities

7/6/16



PART I
Section 2.1 — Additional Required Submittals

A. Buy America
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BUY AMERICA CERTIFICATION

NOTICE TO BIDDERS

Your bid will not be considered unless one of the certifications on this form is completed,
signed and returned with your bid. If you submit an incomplete Buy America certificate or an
incorrect certificate of non-compliance through inadvertent or clerical error; within 10 days of
receipt of bids, you may submit to City of Atlanta, for review by the FTA Chief Counsel, an
explanation of the circumstances surrounding the submission of the incomplete or incorrect
certification.

COMPLIANCE FORM
CERTIFICATE FOR COMPLIANCE WITH SECTION 165 (a) “Procurement of Steel, Iron or
Manufactured Products”

The Bidder hereby certifies that it will comply with the requirements of Section 165 (a) of the
Surface Transportation Assistance Act of 1982, as amended, and the applicable regulations in
49 CFR Part 661

Date: Firm:

Name: Signature:

Title: -

NON-COMPLIANCE FORM
CERTIFICATE FOR NON-COMPLIANCE WITH SECTION 165 (a) “Procurement of Steel, Iron or
Manufactured Products”

The Bidder hereby certifies that it cannot comply with the requirements of Section 165 (a) of
the Surface Transportation Assistance Act of 1982, as amended, but it may qualify for an
exception to the requirement pursuant to Section 165 (b) (2) or (b) (4) of the Surface
Transportation Assistance Act of 1982, and its regulations in 49 CFR Part 661.7

Identify items that are not compliant in the space below:

Date: Firm:

Name: Signature:

Title: -

7/6/1¢€
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PART I
Section 2.1 — Additional Required Submittals

B. Bidders Qualifications

Experience Statement (Prime Contractor)
Lower Tier Experience Statement

Work In Progress

Key Personnel

Safety and Health History Form

®o0 o
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BIDDER’S QUALIFICATIONS - EXPERIENCE STATEMENT (Prime Contractor)

The Bidder submits the following statement as to its experience qualifications. In the case of a joint venture or LLC, separate forms will be
submitted for previous experience of the joint venture and the experience of each [arty of the joint venture or LLC.

COMPANY NAME: PHONE:

CONTACT: E-MAIL:

ADDRESS:

1. This company has been engaged in the contracting business under its present business name for years.

2. Experience in work of a nature similar in type and magnitude to that set forth in the ITP extends over a period of years.

3. Awarded contracts have been satisfactorily completed, except as follows (Name any and all exceptions and reasons therefore, attaching

additional pages if necessary):

Exceptions Reasons
a.
b.
C.

4. The following contracts, demonstrate three (3) years of experience in the inspection and cosmetic and structural repair of automotive and
commercial vehicles of types and sizes as listed in the Scope of Work and performed in accordance with Occupational Safety and Health
Administration (OSHA) requirements. Experience should include general fabrication, modification, finishing and painting for automotive
and commercial vehicles. Contractor's personnel performing work must have completed a safety and inspection training program within the
past five (5) years.

5. Column completion notes:

a.  Work Description: Describe work scope and then indicate if prime or subcontract.
b.  Start/Stop: Provide starting date and actual/forecast completion by mo/yr, e.g. Jan 03/Sep04.
C. Schedule and Budget: State either "over”, "on", or "under" the contract schedule and budget.
Item No. Customer Name, Address, Work Description Location Value Start/Stop Schedule Budget

Representative and Phone No.

7/6/1¢€
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EXPERIENCE STATEMENT (Prime Contractor) continued

Item No. Customer Name, Address, Representative Work Description Location Value Start/Stop Schedule Budget
and Phone No.

7/6/1¢
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BIDDER’S QUALIFICATIONS - LOWER-TIER EXPERIENCE STATEMENT

This statement of experience qualifications is submitted for the following lower-tier subcontractor:

COMPANY NAME: PHONE:

CONTACT: E-MAIL:

ADDRESS:

1. This company has been engaged in the contracting business under its present business name for years.

2. Experience in work of a nature similar in type and magnitude to that set forth in the RFP extends over a period of years.

3. Awarded contracts have been satisfactorily completed, except as follows (Name any and all exceptions and reasons therefore, attaching

additional pages if necessary):

Exceptions Reasons
a.
b.
C.

4. The following contracts, demonstrate three (3) years of experience in the inspection and cosmetic and structural repair of automotive and
commercial vehicles of types and sizes as listed in the Scope of Work and performed in accordance with Occupational Safety and Health
Administration (OSHA) requirements. Experience should include general fabrication, modification, finishing and painting for automotive
and commercial vehicles. Contractor's personnel performing work must have completed a safety and inspection training program within the
past five (5) years.

5. Column completion notes:

a.  Work Description: Describe work scope and then indicate if prime or subcontract.
b.  Start/Stop: Provide starting date and actual/forecast completion by mo/yr, e.g. Jan 93/Sep94.
c.  Schedule and Budget: State either "over", "on", or "under" the contract schedule and budget.
Item No. Customer Name, Address, Work Description Location Value Start/Stop Schedule Budget

Representative and Phone No.
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LOWER-TIER EXPERIENCE STATEMENT (continued)

Item No.

Customer Name, Address, Representative
and Phone No.

Work Description

Location

Value

Start/Stop

Schedule

Budget

7/6/1¢€
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BIDDER’S QUALIFICATIONS - WORK IN PROGRESS

The following contracts are currently in progress or in bid stage for the following OWNERS or Prime Contractors:

Item | Customer Name, Address, Representative Work Description Location Value Start/Stop
No. and Phone No.

NOTES:

Work Description: Describe work scope and then indicate if project stage.

Start/Stop: Provide schedule starting date and completion by mo/yr, e.g. Jan2004/Sep2007.

7/6/1¢€
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BIDDER’S QUALIFICATIONS - WORK IN PROGRESS

The following contracts are currently in progress or in bid stage for the following OWNERS or Prime Contractors:

Item | Customer Name, Address, Representative Work Description Location Value Start/Stop
No. and Phone No.

NOTES:
Work Description: Describe work scope and then indicate if project stage.
Start/Stop: Provide schedule starting date and completion by mo/yr, e.g. Jan2004/Sep2007.

7/6/1¢€
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BIDDER’S QUALIFICATIONS — KEY PERSONNEL

Bidder must provide a listing of personnel and certifications and accreditations for key personnel.
Submission of these hames constitutes a commitment to use these individuals if the Bidder is selected, and changes may
be made only with the prior written consent of the City.

1) Project Manager / Superintendent / Owner

Essential Duties and Responsibilities:

o Has overall responsibility for the successful completion of work performed under the contract in compliance
with the contract, required timeline(s) and City of Atlanta standard details and applicable laws;

e Reads, understands, interprets, and enforces safety policies and practices as well as plans, specifications,
vehicle drawings and schematics;

o Schedules and documents all required inspections, quality testing, or other compliance requirements;

o Supervises the completion of daily reports (such as units complete, safety reports, EEO meetings and weekly
unit cost worksheets, etc.);

o Confers with personnel to resolve complaints and grievances within work force; and

e Attends Superintendent Meetings.

Minimum Qualifications:

o Experience includes: Minimum of three (3) years of experience in cosmetic and structural body repairs of
automotive and commercial vehicles;

o Experience should include general fabrication, modification, finishing and painting for automotive and
commercial vehicles; and

o Completion of a safety and inspection training program within the past five (5) years.

2) Safety Manager

Essential Duties and Responsibilities:
o Develops monitors and coordinates Safety Plan and continuous safety training program.

Minimum Qualifications:
o 3+ years of related cosmetic and structural body repairs of automotive and commercial vehicles experience; or
e 5 years’ experience and possessing a Certified Safety Professional (CSP) Certification or Safety and Health
degree; and
o Average of twenty-four (24) hours of formal safety training each year for the past four years.

The contactor must include the following with their submittal package:

o Alist of all personnel performing inspections and repairs under this contract;

o Documentation of certifications and accreditations for all personnel performing inspections and repairs under this
contract; and

e Documentation of completion of safety and inspection training program within the past five (5) years for all
personnel performing inspections and repairs under this contract.

7/6/16



BIDDER’S QUALIFICATIONS - SAFETY AND HEALTH HISTORY FORM

1. EXPERIENCE MODIFICATION RATE

1A. List your firm's Interstate Experience Modification Rate (EMR) for the three (3) most recent years and total
hours worked.

20 20 20

a. EMR

b. Hours Worked

1B. If the state where the jobsite is located has an EMR rating system, provide the state EMR for the three (3) most
recent years and total hours worked.

20 20 20

a. EMR

b. Hours Worked

2. SAFETY PERFORMANCE

2A. List safety performance incident rates for the three (3) most recent years:
20 20 20

a. OSHA Recordable Incident Rate

b. Lost Workday Case Incident Rate

2B. Use your OSHA No. 200 Log to fill in the three (3) most recent years:
20 20 20

a.  Number of first aid cases

b. Number of lost workday cases.

c.  Number of restricted workday cases.

d. Number of cases with medical attention only.

e. Number of fatalities.

3. Check your type of work:
Non-Residential Building . Earthwork

Heavy (Non-Highway) Construction . Concrete

Mechanical _ Architectural

Electrical
Other (State Type):

7/6/1¢€
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SAFETY AND HEALTH HISTORY (Continued)

4. Are accident reports (OSHA 200) and report summaries sent to the following and how often?

No Yes Monthly Quarterly Annually

a. Project Superintendent/Site Mgr.
b.  Vice President/Mgr. of Construction
C. Safety Director

d. President of Firm

5. Do you hold site safety meetings for field employees both Manual and Non-Manual?
Yes No

How Often?
Weekly  Bi-Weekly _ Monthly __ Less Often, As Needed

6. Do you conduct project safety inspections?
Yes __ No

If yes, who conducts this inspection?

TITLE HOW OFTEN?

7. How are accident records and accident summaries kept? How often are they reported?
No Yes Monthly  Annually
a. Accidents totaled for the entire company

b. Accidents totaled by project

(1) Subtotaled by superintendent
(2) Subtotaled by foreman

8. How are the costs of individual accidents kept? How often are they reported?
No Yes Monthly Annually
a. Costs totaled for the entire company

b. Costs totaled by project

(1) Subtotaled by superintendent

(2) Subtotaled by foreman ___

7/6/1¢€
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SAFETY AND HEALTH HISTORY (Continued)

9. List key Safety and Health personnel planned for this project. Please list name, expected position and safety
performance on their last three projects (OSHA Recordable and Lost Workday Case Incident (LW(CI) rates).

When a project has not been specified, list key company personnel.

NAME POSITION PROJECT OSHA LWCI
10.Do you have a written safety program?
Yes No
If yes, submit a copy for evaluation.
11.Do you have an orientation program for new hires?
Yes No
If yes submit a copy for evaluation. Does it include instruction on the following?
Yes No Yes No
a. Head protection . i. Fire protection .
b. Eye protection . j. First aid facilities .
c. Hearing Protection . k. Emergency procedures .
d. Respiratory protection . I.  Toxic substances .
e. Safety belts and lifeline . m. Trenching and excavation .
f. Scaffolding . n. Signs, barricades, flagging .
g. Perimeter guarding . 0. Electrical safety .

h. Housekeeping . p. Rigging and crane safety

g. Road Safety (Driving)

7/6/1¢€
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SAFETY AND HEALTH HISTORY (Continued)

12. Do you have a program for newly hired or promoted foremen?
Yes _ No __
If yes submit a copy for evaluation. Does it include the following?
Yes No Yes No
a. Safe work practices . e. Firstaid procedures .
b. Safety supervision . f.  Accident investigation .
c. Toolbox meetings . g. Fire protection and prevention .
d. Emergency procedures . h. New worker orientation .
13. Do you hold craft "toolbox" safety meetings?
Yes _ No __
How Often?
Weekly  Bi-Weekly _ Monthly __ Less Often, As Needed
14. Do you have a written Hazard Communication program?
Yes _ No __
If yes, how is it implemented on each project?
15. Do you have/require Material Safety Data Sheets (M.S.D.'s) for material/chemicals/equipment?

Yes No

If yes, explain field procedure for informing craft workers about potential hazards:

7/6/1¢
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SAFETY AND HEALTH HISTORY (Continued)

16.List three (3) client references that could verify the quality and management commitment of your safety

program.

Name Address Phone No.
a.
b.
C.

7/6/1¢€
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PART I
Section 2.1 — Additional Required Submittals

C. Federal Certifications

All Respondents, including, but not limited to, corporate entities, limited
liability companies, joint ventures, or partnerships, that submit a Bid in
response to this solicitation must fill out all four required federal
certification forms in their entirety, and all forms must be signed,
notarized or sealed with the corporate seal (if applicable), as required per
cach form’s instructions.

The Respondents are encouraged to provide the four (4) executed
required Federal Certification Forms listed below when submitting their
bids. Respondents who fail to execute and provide the four (4) required
Federal Certification Forms prior to award recommendation may be
deemed non-responsible and will not be recommended for award of a
contract.

a. Certification of Primary Participant Regarding
Debarment, Suspension, and Other Responsibility
Matters

b. Certification of Lower-Tier Participant Regarding
Debarment, Suspension, and Other Ineligibility
and Voluntary Exclusions

c. Certification Regarding Lobbying

d. Disclosure of Lobbying Activities
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CERTIFICATION OF PRIMARY PARTICIPANT
REGARDING DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY MATTERS

The Primary Participant (potential consultant for a major third party contract),
, certifies to the best of its knowledge and belief, that it and its principals:

1. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency;

2. Have not within a three-year period preceding this proposal been convicted of or had a
civil judgment rendered against them for commission of fraud or criminal offense in
connection with obtaining, attempting to obtain, or performing a public (Federal, State or
Local) transaction or contract under a public transaction; violation of Federal or State
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

3. Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State, or Local) with commission of any of the offenses
enumerated in paragraph (2) of this certification; and

4. Have not within a three-year period preceding this application/proposal had one or more
public transactions (Federal, State or Local) terminated for cause or default.

(If the primary participant is unable to certify to any of the statements in this certification, the
participant shall attach an explanation to this certification.)

THE PRIMARY PARTICIPANT, (POTENTIAL CONSULTANT FOR A MAJOR THIRD
PARTY CONTRACT) ,  CERTIFIES OR
AFFIRMS THE TRUTHFULNESS AND ACCURACY OF THE CONTENTS OF THE
STATEMENTS SUBMITTED ON OR WITH THIS CERTIFICATION AND UNDERSTANDS
THAT THE PROVISIONS OF 31 U.S.C. SECTIONS 3801 ET SEQ. ARE APPLICABLE
THERETO.

Signature and Title of Authorized Official

Date

7/6/1¢€
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CERTIFICATION OF LOWER-TIER PARTICIPANT
REGARDING DEBARMENT, SUSPENSION, AND OTHER INELIGIBILITY AND
VOLUNTARY EXCLUSION

The Lower-Tier Participant (potential subconsultant under a major third party contract),

, certifies by submission of this proposal that neither
it nor its principals are presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in this transaction by any Federal
department or agency.

(If the Lower-Tier participant is unable to certify to any of the statements in this certification,
such participant shall attach an explanation to this proposal.)

THE LOWER-TIER PARTICIPANT (POTENTIAL SUBCONSULTANT UNDER A MAJOR
THIRD PARTY CONTRACT) , CERTIFIES
OR AFFIRMS THE TRUTHFULNESS AND ACCURACY OF THE CONTENTS OF THE
STATEMENTS SUBMITTED ON OR WITH THIS CERTIFICATION AND UNDERSTANDS
THAT THE PROVISIONS OF 31 U.S.C. SECTIONS 3801 ET SEQ. ARE APPLICABLE
THERETO.

Signature and Title of Authorized Official

Date
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CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence a member of the
Board of Directors, officer, or any elected, appointed, or employed official or employee of
the State of Georgia, member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with the awarding of any Federal
contract, or the amendment or modification of any Federal contract.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence a member of the Board of Directors,
officer, or a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in connection with this Federal Contract, the undersigned shall
complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying"”, in
accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the
award of all subcontracts anticipated to be of a value of $100,000 or more and that all
subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

Signature: Date:

Title: Telephone No.:

Firm or Corporate Name:

Address:
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DISCLOSURE OF LOBBYING ACTIVITIES

Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352
(See reverse for public burden disclosure)

Approved by OMB
0348-0046

1.  Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
[ Ta. contract [ ] a. bid/offer/application [ Ta. initial filing
b. grant b. initial award b. material change
C. cooperative agreement C. post-award For Material Change Only:
d. load Year quarter
e. loan guarantee Date of last report
f. loan insurance
4. Name and Address of Reporting Entity: 5. If Reporting Entity in No. 4 is Subawardee, Enter Name and
Address of Prime:
[ 1Prime [ ] Subawardee
tier , if known:
Congressional District, if known Congressional District, if known
5. Federal Department/Agency: 7. Federal Program Name/Description:

CFDA Number if applicable:

8. Federal Action Number, if known:

9. Award Amount, if known:

10. a. Name and address of Lobbying Entity

(if individual, last name, first name, Ml):

(Attach Continuation Sheet(s) SF-LLL-A, if necessary

b. Individuals Performing Services (including address if
different from No. 10a)

(Attach Continuation Sheet(s) SF-LLL-A, if necessary

11. Amount of Payment (check all that apply):

[ ]actual [ 1planned

13. Type of Payment (check all that apply):

[ 1a. retainer

[ 1b. one-time fee
[ }c. commission

[ 1d. contingent fee
[ 1e. deferred

[ 1f. other, specify:

12. Form of Payment (check all that apply):

[ Ta.cash

[ 1b. in-kind; specify: nature

value

14. Brief Description of Services Performed or to be Performed and Date(s) of service, including officer(s), employee(s), or Members contacted, for

Payment Indicated in Item 11:
*

(attach Continuation Sheet(s) SF-LLL-A, if necessary)

15.  Continuation Sheet(s) SF-LLL-A attached: [ 1VYes [ INo
16. Information requested through this form is authorized by Title 31

U.S. C. section 1352. This disclosure of lobbying activities is a | Signature:

material representation of fact upon which reliance was placed by the

tier above when this transaction was made or entered into. This [ Print Name:

disclosure is required pursuant to 31 U.S.C. 1352. This information

will be reported to the Congress semiannually and will be available | Title:

for public inspection. Any person who fails to file the required
disclosure shall be subject to a civil penalty of not less than $10,000
and not more than $100,000 for each such failure.

Telephone No.: Date:

Federal Use Only:

Authorized for Local Reproduction
Standard Form-LLL
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INSTRUCTIONS FOR COMPLETION OF SF-LLL, DISCLOSURE OF LOBBYING ACTIVITIES

This disclosure form shall be completed by the reporting entity, whether subawardee or prime Federal recipient, at the initiation or receipt of a covered Federal
Action, or a material change to a previous filling, pursuant to the fide 31 U. S.C. section 1352. The filing of a form is required for each payment or agreement to
make payment to any lobbying entity for influencing or attempting to influence and officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with a covered Federal action. Use the SF-LLL-A Continuation Sheet for
additional information if the space on the form is inadequate. Complete all items that apply for both the initial filing and material change report. Refer to the
implementing guidance published by the Office of Management and Budget for additional information.

=

10.

11.

12.

13.

14.

15.

16.

Identify the type of covered Federal action for which lobbying activity is an/or has been secured to influence the outcome of a covered Federal Action.
Identify the status of the covered Federal action.

Identify the appropriate classification of this report. If this is a follow-up report caused by a material change to the information previously reported, enter the
year and quarter in which the change occurred. Enter the date of the last previously submitted report by this reporting entity for this covered Federal action.

Enter the full name, address, city, suite and zip code of the reporting entity. Include Congressional District, if known. Check the appropriate classification of
the reporting entity that designates if it is, or expects to be, a prime or subaward recipient. Identify the tier of the subawardee, e.g., the first subawardee of the
prime is the 1st tier. Subawards include but are not limited to subcontracts, subgrants and contract awards under grants.

If the organization filing the report in item 4 checks *Subawardee," then enter the full name, address, city, state and zip code of the prime Federal recipient.
Include Congressional District, if known.

Enter the name of the Federal agency making the award or loan commitment. Include at least one organizational level below agency name, if known. For
example, Department of Transportation., United States Coast Guard.

Enter the Federal program name or description for the covered Federal action (item 1). If known, enter the full Catalog of Federal Domestic Assistance
(CFDA) number for grants, cooperative agreements, loan, and loan commitments.

Enter the most appropriate Federal Identifying number available for the Federal action identified in ltem | (e.g., Request for Proposal (RFP) number;
Invitation for Bid (IFB) number; grant announcement number; the contract, grant, or loan award number; the application/proposal control number assigned

by the Federal agency). Include prefixes, e.g.,"RFP-DE-90-001.'

For a covered Federal action where them has been an award or loan commitment by the Federal agency, enter the Federal amount of the award/loan
commitment for the prime entity identified in item 4 or 5.

(a) Enter the fall name, address, city, state and zip code of the lobbying entity engaged by the reporting entity identified in item 4 W influence the covered
Federal action.

(b) Enter the full names of the individual(s) performing services, and include full address if different from 10(a). Enter Last Name, First Name, and Middle
Initial (MI).

Enter the amount of compensation paid or reasonably expected to be paid by the reporting entity (item 4) to the lobbying entity (Item 10). Indicate whether
the payment has been made (actual) or will be made (pleased). Check all boxes that apply. If this is a material change report. enter the cumulated amount of
payment made or planned to be made.

Check the appropriate box(es). Check all boxes that apply. If payment is made through an in-kind contribution, specify the nature and value of the in-kind
payment.

Check the appropriate box(es) that apply. If other, specify nature.

Provide a specific and detailed description of the services that the lobbyist has performed, or will be expected to perform. and the date(s) of any services
tendered. Include all preparatory and related activity, not just time spent in actual contact with Federal officials. Identify die Federal official(s) or
employee(s) contacted or the officer(s), employee(s), or Mernber(s) of Congress that were contacted.

Check whether or not a SF-LLL-A Continuation Sheet(s) is attached.

The certifying officer shall sign and date the form, print his/her name, title, and telephone number.

Public reporting burden for this collection of information is estimated to average 30 minutes per response including time for reviewing instructions, searching existing
date sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. Send comments regarding the burden estimate or
any aspect of this collection of information, including suggestions for reducing this burden, to the Office of Management and Budget. Paperwork Reduction Project
(0348-0046), Washington, D.C. 20503.
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DISCLOSURE OF LOBBYING ACTIVITIES
CONTINUATION SHEET

Approved by OMB
0348-0046

Reporting
Entity:

Page
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	1. Background.
	1.1 City desires to obtain from Service Provider the services (“Services”) described generally on Exhibit A attached and further described on task orders (individually, a “Task Order” and, collectively, the “Task Orders”) that may be executed and attached collectively as Exhibit A.2 from time to time.  Service Provider shall not provide any services except as specifically provided in a Task Order. 
	1.2 The total amount of payments by City under this Agreement shall not exceed $________ during the first year in which this Agreement is effective.  For each subsequent year that this Agreement is effective, City shall provide written notice to Service Provider of the amount of funding allocated to this Agreement for such calendar year (each annual maximum amount, including the funding for the first year, shall be the “Annual Maximum Payment Amount”).  In addition, each Task Order shall specify a maximum payment amount (the “Task Order Maximum Payment Amount”) applicable to the Services to be performed under such Task Order.
	1.3 Task Orders under this Agreement may be issued by City without further legislative approval under Code Section 2-1111, if the legislation authorizing this Agreement provides for such issuance.  In such circumstances, the Task Order may be executed by the City’s Chief Procurement Officer, head of the affected Using Agency or other appropriate designee on behalf of City.  City, at its sole discretion, may unilaterally issue Task Orders for services for which charges are established in this Agreement.  Service Provider shall promptly proceed with the services set forth in any such Task Order.  If City solicits a proposal from Service Provider for a Task Order, Service Provider shall submit its proposal with a Task Order containing all the necessary terms and executed by Service Provider.  Task Orders may be issued or executed during the Term of this Agreement that contain a Service performance period that extends beyond the Term.  No Task Order may be issued or executed under this Agreement subsequent to the expiration or termination of the Term.
	1.4 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.

	2. Term.  
	2.1 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”. 
	2.2 Renewal Terms.  City shall have the right in its sole discretion to renew this Agreement for [___] additional one-year terms according to the following procedure: 
	2.2.1 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 legislation will establish that the date of such renewal will be the day immediately following the expiration day of the prior Term;
	2.2.2 If such legislation is enacted, within ___ days of such enactment, City will notify Service Provider of such renewal, at which time Service Provider shall be bound to provide Services during such renewal Term, without the need for the Parties to execute any further documents evidencing such renewal, it being acknowledged by Service Provider that its initial execution of this Agreement is deemed its agreement to continue to provide Services during any renewal Term.


	3. Interpretation.  
	3.1 All capitalized terms used in this Agreement shall have the meanings ascribed to them in the Contract Documents and on Exhibit B attached hereto.
	3.2 If there is a conflict between any of the Contract Documents, precedence shall be given in the following order: 

	4. Authorization.  If applicable, this Agreement is authorized by legislation adopted by City which is attached as Exhibit C.
	5. Services.
	5.1 Description of Services.  Service Provider agrees to provide to City the Services per this Agreement and each Task Order.  Each Task Order will include the following: (a) a reference to this Agreement; (b) the Task Order Commencement Date and, if applicable, the period of time during which the Services will be provided; (c) a description of the Services to be provided; (d) the amounts payable and payment schedule for the Services; and (e) any additional provisions applicable to the Services.  No Task Order will become effective until it has been executed by an authorized representative of Service Provider and City.  If any services to be performed are not specifically included in a Task Order, but are reasonably necessary to accomplish the purpose of the Task Order, they will be deemed to be implied in the scope of the Services for that Task Order.
	5.2 Resources.  Unless otherwise expressly provided in this Agreement, all equipment, software, Facilities and Service Provider Personnel required for the proper performance of Services shall be furnished by and be under the control of Service Provider.  Service Provider shall be responsible, at its sole cost, for procuring and using such resources in proper and qualified and high quality working and performing order.
	5.3 Change Documents.
	5.3.1 This section will govern changes to the Agreement or any Task Order issued under the Agreement, whether such changes involve an increase in the Annual Maximum Payment Amount or not.  Changes in Services or other aspects of this Agreement shall be made by written document (“Change Document” or “Unilateral Change Document”).   All changes shall be implemented pursuant to this subsection (the “Change Document Procedures”) and any Applicable Law.
	5.3.2 Potential Change Documents that may be issued concerning this Agreement or any Task Order issued under this Agreement include, but are not limited to:
	(a) Change Documents to the Agreement involving an increase to the Annual Maximum Payment Amount executed between City and Service Provider which may or may not require legislative approval under Code Section 2-1292;
	(b) Change Documents to the Agreement or any Task Order issued under the Agreement involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms or amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount executed between City and Service Provider pursuant to Code Section 2-1292(d); and
	(c) Unilateral Change Documents to the Agreement or any Task Order issued under the Agreement issued by City pursuant to Code Section 2-1292(d) involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms of amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount.

	Change Documents that do not involve an increase in the Annual Maximum Payment Amount will be executed pursuant to Code Section 2-1292(d) either bilaterally or unilaterally by the City.
	5.3.3 City may propose a change in the Services or other aspects of this Agreement by delivering written notice to Service Provider describing the requested change (“Change Request”).  Within ten (10) days of receipt of City’s Change Request, Service Provider shall evaluate it and submit a written response (“Proposed Change Document”).  A Change Request which involves the reduction of Services shall be effective upon written notice to Service Provider.
	5.3.4 Service Provider may, without receiving any Change Request, on its own submit a Proposed Change Document describing its own proposed requested change to the Agreement or any Task Order issued under the Agreement.
	5.3.5 Each Proposed Change Document shall include the applicable schedule for implementing the proposed change, any applicable changes to the Charges (either increased or decreased) and all other information applicable to the proposed change. Each Proposed Change Document shall constitute an offer by Service Provider and shall be irrevocable for a period of sixty (60) days. City shall review and may provide Service Provider with comments regarding a Proposed Change Document, and Service Provider shall respond to such comments, if any.  A Proposed Change Document from Service Provider will become effective only when executed by an authorized representative of City.
	5.3.6  City may propose any changes to the Agreement, including, but not limited to, changes that it contends do not involve an increase to the Annual Maximum Payment Amount, and Service Provider shall, in good faith, evaluate such proposed Change Request.  If City and Service Provider are able to reach agreement on such Change Request, each will execute a Change Document concerning such Change Request pursuant to Code Section 2-1292(d).  Nothing in this Agreement shall, in the event of disagreement between City and Service Provider concerning a proposed Change Request, or otherwise, prohibit City from issuing a Unilateral Change Document to Service Provider, pursuant to Code Section 2-1292(d), and City and Service Provider agree to resolve their dispute pursuant to the Dispute Resolution Procedures set forth in Exhibit E.  During the pendency of such dispute, Service Provider shall continue to perform the Services, as changed by such Unilateral Change Document.

	5.4 Suspension of Services.  City may, by written notice to Service Provider, suspend at any time the performance of any or all of the Services to be performed under this Agreement. Upon receipt of a suspension notice, Service Provider must, unless the notice requires otherwise, (a) immediately discontinue suspended Services on the date and to the extent specified in the notice; (b) place no further orders or subcontracts for materials, services or facilities with respect to suspended Services, other than to the extent required in the notice; and (c) take any other reasonable steps to minimize costs associated with the suspension.

	6. Service Provider’s Obligations.
	6.1 Service Provider Personnel.  Service Provider shall be responsible, at its own cost, for all recruiting, hiring, training, educating and orienting of all Service Provider Personnel, all of whom shall be fully qualified and shall be authorized under Applicable Law to perform the Services.
	6.2 Service Provider Authorized Representative.  Service Provider designates the Service Provider Authorized Representative named on page 1 of this Agreement (“Service Provider Authorized Representative”) and, such Person shall:  (a) be a project executive and employee within Service Provider’s organization, with the information, authority and resources available to properly coordinate Service Provider’s responsibilities under this Agreement; (b) serve as primary interface and the single-point of communication for the provision of Services by Service Provider; (c) have day-to-day responsibility and authority to address issues relating to the Services; and (d) devote adequate time and efforts to managing and coordinating the Services.
	6.3 Qualifications.  Upon City’s reasonable request, Service Provider will make available to City all relevant records of the education, training, experience, qualifications, work history and performance of Service Provider Personnel.
	6.4 Removal of Personnel Assigned to City Contract.  Within a reasonable period, but not later that seven (7) days after Service Provider’s receipt of notice from City that the continued assignment to the City Contract of any Service Provider Personnel is not in the best interests of City, Service Provider shall remove such Service Provider Personnel from City’s contract.  Service Provider will not be required to terminate the employment of such individual.  Service Provider will assume all costs associated with the replacement of any Service Provider Personnel.  In addition, Service Provider agrees to remove from City’s Contract any Service Provider Personnel who has engaged in willful misconduct or has committed a material breach of this Agreement immediately after Service Provider becomes aware of such misconduct or breach.  
	6.5 Subcontracting.  Unless specifically authorized in this Agreement or an applicable Task Order, Service Provider will not enter into any agreement with nor delegate any Services to any Third Party without the prior written approval of City, which City may withhold in its sole discretion.  If Service Provider subcontracts any of the Services, Service Provider shall: (i) be responsible for the performance of Services by the subcontractors; (ii) remain City’s sole point of contact for the Services; and (iii) be responsible for the payment of any subcontractors.
	6.6 Key Service Provider Personnel and Key Subcontractors.  
	6.6.1 The following Persons are identified by Service Provider as Key Service Provider Personnel under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.2 The following Persons are identified by Service Provider as Key Subcontractors under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.3 Service Provider shall not transfer, reassign or replace any Service Provider Key Personnel or Key Subcontractor, except as a result of retirement, voluntary resignation, involuntary termination for cause in Service Provider’s sole discretion, illness, disability or death, during the term of this Agreement without prior written approval from City.

	6.7 Conflicts of Interest.  Service Provider shall immediately notify City in writing, specifically disclosing any and all potential or actual conflicts of interests, which arise or may arise during the execution of its work in the fulfillment of the requirements of the Agreement.  City shall make a written determination as to whether a conflict of interest actually exists and the actions to be taken to resolve the conflict of interest.
	6.8 Commercial Activities.  Neither Service Provider nor any Service Provider Personnel shall establish any commercial activity, issue concessions, or permits of any kind to third Parties for establishing any activities on City property.

	7. City’s Authorized Representative.  
	7.1 City designates the City Authorized Representative named on page 1 of this Agreement (the “City Authorized Representative”) who shall: (a) serve as primary interface and the single-point of communication for the provision of Services; (b) have day-to-day responsibility to address issues relating to this Agreement; and (c) to the extent provided under the Code, have the authority to execute any additional documents or changes on behalf of City.
	7.2 City’s Right to Review and Reject.  Any Service or other document or item to be submitted or prepared by Service Provider hereunder shall be subject to the review of the City Authorized Representative.  The City Authorized Representative may disapprove, if in the City Authorized Representative’s sole opinion the Service, document or item is not in accordance with the requirements of this Agreement or sound professional service principles, or is impractical, uneconomical or unsuited in any way for the purposes for which the Service, document or item is intended.  If any of the said items or any portion thereof are so disapproved, Service Provider shall revise the items until they meet the approval of the City Authorized Representative.  However, Service Provider shall not be compensated under any provision of this Agreement for repeated performance of such disapproved items.

	8. Payment Procedures.
	8.1 General.  City will not be obligated to pay Service Provider any amount in addition to the Charges set forth in an applicable Task Order for Service Provider’s provision of the Services.  Service Provider Personnel hourly rates, reimbursable expenses and other compensable items under this Agreement and issued Task Orders are set forth on Exhibit A.1 Compensation.  
	8.2 Invoices.  Service Provider shall prepare and submit to City invoices for payment of all Charges in accordance with the applicable Task Order.  Each invoice shall be in such detail and in such format as City may reasonably require. To the extent not set forth in a Task Order, Service Provider shall invoice City monthly for Services rendered.
	8.3 Taxes.  The Charges are inclusive of all taxes, levies, duties and assessments (“Taxes”) of every nature due in connection with Service Provider’s performance of the Services.  Service Provider is responsible for payment of such Taxes to the appropriate governmental authority.  If Service Provider is refunded any Tax payments made relating to the Services, Service Provider shall remit the amount of such refund to City within forty-five (45) days of receipt of the refund. 
	8.4 Maximum Amount.  City shall not be obligated to pay any amount in excess of the Annual Maximum Payment Amount for all Services under all Task Orders, nor shall City be obligated to pay any amount in excess of a Task Order Maximum Payment Amount.   
	8.5 Payment.  City shall endeavor to pay all undisputed Charges within thirty (30) days of the date of the receipt by City of a properly rendered and delivered invoice.  Notwithstanding the forgoing, unless otherwise provided in the Task Order, all undisputed Charges on an invoice properly rendered and delivered shall be payable within forty-five (45) days of the date of receipt by City.
	8.6 Disputed Charges.  If City in good faith disputes any portion of an invoice, City may withhold such disputed amount and notify Service Provider in writing of the basis for any dispute within thirty (30) days of the later of: (a) receipt of the invoice; or (b) discovery of the basis for any such dispute.  City and Service Provider agree to use all reasonable commercial efforts to resolve any disputed amount in any invoice within thirty (30) days of the date City notifies Service Provider of the disputed amount.  
	8.7 No Acceptance of Nonconforming Work.  No payment of any invoice or any partial or entire use of the Services by City constitutes acceptance of any Services.
	8.8 Payment of Other Persons.  Prior to the issuance of final payment from City, Service Provider shall certify to City in writing, in a form satisfactory to City, that all subcontractors, materialmen, suppliers and similar firms or persons engaged by Service Provider in connection with this Agreement have been paid in full or will be paid in full utilizing the monies constituting final payment to Service Provider.

	9. Service Provider Representations and Warranties.  As of the Effective Date and continuing throughout the Term and any subsequent Task Order performance period, Service Provider warrants to City that:
	9.1 Authority.  Service Provider is duly incorporated or formed, validly existing and is in good standing under the laws of the state in which it is incorporated or formed, and is in good standing in each other jurisdiction where the failure to be in good standing would have a material adverse affect on its business or its ability to perform its obligations under this Agreement.  Service Provider has all necessary power and authority to enter into and perform its obligations under this Agreement, and the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary actions on its part.  This Agreement constitutes a legal, valid and binding obligation of Service Provider, enforceable against it in accordance with its terms.  No action, suit or proceeding in which Service Provider is a party that may restrain or question this Agreement or the provision of Services by Service Provider is pending or threatened.
	9.2 Standards.  The Services will be performed in a workmanlike manner in accordance with the standards imposed by Applicable Law and the practices and standards used in well managed operations performing services similar to the Services.
	Conformity.  The development, creation, delivery, provision, implementation, testing, maintenance and support of all Services shall conform in all material respects to the description of such Services in the Contract Documents, including the relevant Task Order.
	9.4 Materials and Equipment.  Any equipment or materials provided by Service Provider shall be new, of clear title, not subject to any lien or encumbrance, of the most suitable grade of their respective kinds for their intended uses, shall be free of any defect in design or workmanship and shall be of merchantable quality and fit for the purposes for which they are intended.

	10. Compliance with Laws.  
	10.1 General.  Service Provider and its subcontractors will perform the Services in compliance with all Applicable Laws
	10.2 City’s Socio-Economic Programs.  Service Provider shall comply with Appendix A and any applicable City socio-economic programs, including, but not limited to, City’s EBO and EEO Programs, and requirements set forth in the Code in the performance of the Services.
	10.3 Consents, Licenses and Permits.  Service Provider will be responsible for, and the Charges shall include the cost of, obtaining, maintaining and complying with, and paying all fees and taxes associated with, all applicable licenses, authorizations, consents, approvals and permits required of Service Provider in performing Services and complying with this Agreement.

	11. Confidential Information.
	11.1 General.  Each Party agrees to preserve as strictly confidential all Confidential Information of the other Party for two (2) years following the expiration or termination of this Agreement; provided, however, that each Party’s obligations for the other Party’s Confidential Information that constitutes trade secrets pursuant to Applicable Laws will continue for so long as such Confidential Information continues to constitute a trade secret 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, Service Provider will return any trade secrets to City.  Each Party agrees to hold the Confidential Information of the other in trust and confidence and will not disclose it to any Person, or use it (directly or indirectly) for its own benefit or the benefit of any other Person other than in the performance of its obligations under this Agreement.
	11.2 Disclosure of Confidential Information or Information Other Party Deems to be Confidential Information.  Each Party will be entitled to disclose any Confidential Information if compelled to do so pursuant to: (i) a subpoena; (ii) judicial or administrative order; or (iii) any other requirement imposed upon it by Applicable Law.  Prior to making such a disclosure, to the extent allowed pursuant to Applicable Law, each Party shall provide the other with thirty six (36) hours prior notice by facsimile of its intent to disclose, describing the content of the information to be disclosed and providing a copy of the pleading, instrument, document, communication or other written item compelling disclosure or, if not in writing, a detailed description of the nature of the communication compelling disclosure with the name, address, phone number and facsimile number of the Person requesting disclosure. Should the non-disclosing Party contest the disclosure, it must: a) seek a protective order preventing such disclosure; or b) intervene in such action compelling disclosure, as appropriate.  This Section shall be applicable to information that one Party deems to be Confidential Information but the other Party does not.

	12. Work Product.
	12.1 Except as otherwise expressly provided in this Agreement, all 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 Provider or any of its contractors exclusively for the City under this Agreement, and all intellectual 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 Provider’s or its contractors’ works of authorship comprised within the Work Product (whether created alone or in concert with City or Third Party) shall be deemed to be “works made for hire” and made in the course of services rendered and, whether pursuant to the provisions of Section 101 of the U.S. Copyright Act or other Applicable Law, such Work Product shall belong exclusively to City.  Provider and its contractors grant the City a non-exclusive, perpetual, worldwide, fully paid up, royaltyfree license to all Work Product not exclusively developed for City under this Agreement.
	12.2 If any of the Work Product is determined not to be a work made for hire, Service Provider assigns to City, worldwide and in perpetuity, all rights, including proprietary rights, copyrights, and related rights, and all extensions and renewals of those rights, in the Work Product.  If Service Provider has any rights to the Work Product that cannot be assigned to City,   Service Provider unconditionally and irrevocably waives the enforcement of such rights and irrevocably grants to City during the term of such rights an exclusive, irrevocable, perpetual, transferable, worldwide, fully paid and royalty-free license, with rights to sublicense through multiple levels of sublicensees, to reproduce, make, have made, create derivate works of, distribute, publicly perform and publicly display by all means, now known or later developed, such rights.
	12.3 City shall have the sole and exclusive right to apply for, obtain, register, hold and renew, in its own name or for its own benefit, all patents, copyrights, applications and registrations, renewals and continuations and all other appropriate protection.
	12.4 To the extent exclusive title or complete and exclusive ownership rights in any Work Product created by Service Provider Personnel may not originally vest in City by operation of Applicable Law, Service Provider shall immediately upon request, unconditionally and irrevocably assign, transfer and convey to City all rights, title and interest in the Work Product.
	12.5 Without any additional cost to City, Service Provider Personnel shall promptly give City all reasonable assistance and execute all documents City may reasonably request to enable City to perfect, preserve, enforce, register and record its rights in all Work Product.  Service Provider irrevocably designates City as Service Provider's agent and attorney-in-fact to execute, deliver and file, if necessary, any documents necessary to give effect to the provisions of this Section and to take all actions necessary, in Service Provider's name, with the same force and effect as if performed by Service Provider.

	13. Audit and Inspection Rights.  
	13.1 General.
	13.1.1 Service Provider will provide to City, and any Person designated by City, access to Service Provider Personnel and to Service Provider owned Facilities for the purpose of performing audits and inspections of Service Provider, Service Provider Personnel and/or any of the relevant information relating to the Services and this Agreement.  Such audits, inspections and access may be conducted to: (a) verify the accuracy of Charges and invoices; (b) examine Service Provider’s performance of the Services; (c) monitor compliance with the terms of this Agreement; and (d) any other matters reasonably requested by City.  Service Provider shall provide full cooperation to City and its designated Persons in connection with audit functions and examinations by regulatory authorities.
	13.1.2 All audits and inspections will be conducted during normal business hours (except with respect to Services that are performed during off-hours).
	13.1.3 Service Provider shall promptly respond to and rectify the deficiencies identified in and implement changes suggested by any audit or inspection report.
	13.1.4 If any audit or inspection of Charges or Services reveals that City has overpaid any amounts to Service Provider, Service Provider shall promptly refund such overpayment and Service Provider shall also pay to City interest on the overpayment amount at the rate of one-half percent (0.5%) per month (or such maximum rate permissible by Applicable Law, if lower) from the date the overpayment was made until the date the overpayment is refunded to City by Service Provider.

	13.2 Records Retention.  Until the later of: (a) six (6) years after expiration or termination of this Agreement; (b) the date that all pending matters relating to this Agreement (e.g., disputes) are closed or resolved by the Parties; or (c) the date such retention is no longer required to meet City’s records retention policy or any record retention policy imposed by Applicable Law, if more stringent than City’s policy, Service Provider will maintain and provide access upon request to the records, data, documents and other information required to fully and completely enable City to enforce its audit rights under this Agreement.

	14. Indemnification by Service Provider.  
	14.1 General Indemnity.  Service Provider shall indemnify and hold City, its agencies and its and their respective officers, directors, employees, advisors, and agents, successors and permitted assigns, harmless from any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon:
	(a) Service Provider’s or Service Provider Personnel’s performance, non-performance or breach of this Agreement; 
	(b) compensation or benefits of any kind, by or on behalf of Service Provider Personnel, or any subcontractor, claiming an employment or other relationship with Service Provider or such subcontractor (or claiming that this Agreement creates an inherent, statutory or implied employment relationship with City or arising in any other manner out of this Agreement or the provision of Services by such Service Provider Personnel or subcontractor);
	(c) any actual, alleged, threatened or potential violation of any Applicable Laws by Service Provider or Service Provider Personnel, to the extent such claim is based on the act or omission of Service Provider or Service Provider Personnel, excluding acts or omissions by or at the direction of City;
	(d) death of or injury to any individual caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider; and
	(e) damage to, or loss or destruction of, any real or tangible personal property caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider.  

	14.2 Intellectual Property Indemnification by Service Provider.  Service Provider shall indemnify and hold City Indemnitees, harmless from and against any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon any of the materials and methodologies used by Service Provider (or any Service Provider agent, contractor, subcontractor or representative), or City’s use thereof (or access or other rights thereto) in connection with the Services infringes or misappropriates the Intellectual Property Rights of a Third Party.  If any materials or methodologies provided by Service Provider hereunder is held to constitute, or in Service Provider’s reasonable judgment is likely to constitute, an infringement or misappropriation, Service Provider will in addition to its indemnity obligations, at its expense and option, and after consultation with City regarding City’s preference in such event, either: (A) procure the right for City Indemnitees to continue using such materials or methodologies; (B) replace such materials or methodologies with a non-infringing equivalent, provided that such replacement does not result in a degradation of the functionality, performance or quality of the Services; (C) modify such materials or methodologies, or have such materials or methodologies modified, to make them non-infringing, provided that such modification does not result in a degradation of the functionality, performance or quality of the materials or methodologies; or (D) create a feasible workaround that would not have any adverse impact on City.

	15. Limitation of Liability.  
	15.1 General.  THE MAXIMUM AGGREGATE LIABILITY OF CITY HEREUNDER IS LIMITED TO THE TOTAL OF ALL CHARGES ACTUALLY PAID DURING THE CURRENT YEAR UNDER THE AGREEMENT.  EXCEPT FOR PROVIDER’S INDEMNITY OBLIGATIONS SET FORTH IN THE SECTION ENTITLED “INDEMNIFICATION BY SERVICE PROVIDER” AND WILLFUL MISCONDUCT OR GROSS NEGLIGENCE BY PROVIDER, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES (OR ANY COMPARABLE CATEGORY OR FORM OF SUCH DAMAGES, HOWSOEVER CHARACTERIZED IN ANY JURISDICTION), ARISING OUT OF OR RESULTING FROM THE PERFORMANCE OR NONPERFORMANCE OF ITS OBLIGATIONS UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE, AND EVEN IF FORESEEABLE OR IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
	15.2 Exceptions to Limitations.  The limitations set forth in the immediate subsection shall not apply to: (a) personal injury, wrongful death or tangible property damage; or (b) any claim involving a violation of any Applicable Law concerning homeland security, terrorist activity or security sensitive information, regardless of the manner in which such damages are characterized.

	16. Insurance and Bonding Requirements.  Service Provider shall comply with the insurance and bonding requirements set forth on Appendix B.
	17. Force Majeure.  Neither Party will be liable for default or delay in the performance of its obligations under this Agreement to the extent such default or delay is caused by a Force Majeure Event.  Upon the occurrence of a Force Majeure Event, the non-performing Party will be excused from performance or observance of affected obligations for as long as: (a) the Force Majeure Event continues; and (b) the Party continues to attempt to recommence performance or observance to the extent commercially reasonable without delay.  If any Force Majeure Event continues for thirty (30) consecutive days, City may, at its option during such continuation, terminate this Agreement, in whole or in part, without penalty or further obligation or liability of City.  
	18. Termination.
	18.1 Termination by City for Cause.  City may at its option, by giving written notice to Service Provider, terminate this Agreement or any Task Order:
	18.2 Re-procurement Costs.  In addition to all other rights and remedies City may have, if this Agreement is terminated by City pursuant to the above subsection entitled “Termination by City for Cause”, Service Provider will be liable for all costs in excess of the Charges for all terminated Services reasonably and necessarily incurred by City in the completion of the Services, including the cost of administration of any agreement awarded to other Persons for completion.  If City improperly terminates this Agreement for cause, the termination for cause will be considered a termination for convenience in accordance with the provisions of the Section entitled “Termination by City for Convenience”.
	18.3 Termination by City for Insolvency.  City may terminate this Agreement immediately by delivering written notice of such termination to Service Provider if Service Provider: (a) becomes insolvent, as that term may be defined under Applicable Law, or is unable to meet its debts as they mature; (b) files a voluntary petition in bankruptcy or seeks reorganization or to effect a plan or other arrangement with creditors; (c) is adjudicated bankrupt or makes an assignment for the benefit of its creditors generally; (d) fails to deny or contest the material allegations of an involuntary petition filed against it pursuant to any Applicable Law relating to bankruptcy, arrangement or reorganization, which is not dismissed within sixty (60) days; or (e) applies for or consents to the appointment of any receiver for all or any portion of its property.
	18.4 Termination by City for Convenience.  At any time during the Term of this Agreement or any issued Task Order, City may terminate this Agreement or the Task Order for convenience upon fourteen (14) days written notice of such termination.  Upon a termination for convenience, Service Provider waives any claims for damages, including loss of anticipated profits.  As Service Provider’s sole remedy and City’s sole liability, City will pay Charges for the Services properly performed prior to the notice of termination, plus all reasonable costs for Services performed after the termination, as specified in such notice, and reasonable administrative costs of settling and paying claims arising out of the termination of Services under purchase orders or subcontracts except to the extent any products under such purchase orders or subcontracts can be used by Service Provider in its business within the thirty (30) days following termination.  If requested, Service Provider shall substantiate such costs with proof satisfactory to City.
	18.5 Termination for Lack of Appropriations.  If, during any year of this Agreement, legislation establishing an Annual Maximum Payment Amount for the following year is not enacted, this Agreement will terminate in its entirety on the last day of the Term for which an Annual Maximum Payment Amount has been legislatively authorized; provided, however, that Task Orders funded out of a previously legislatively authorized Annual Maximum Payment Amount may continue beyond such termination date.
	18.6 Effect of Termination.  Unless otherwise provided herein, termination of this Agreement, in whole or in part and for any reason, shall not affect: (a) any liabilities or obligations of either Party arising before such termination or out of the events causing such termination; or (b) any remedies to which a Party may be entitled under this Agreement, at law or in equity.  Upon termination of this Agreement, Service Provider shall immediately: (i) discontinue Services on the date and to the extent specified in the notice and place no further purchase orders or subcontracts to the extent that they relate to the performance of the terminated Services; (ii) inventory, maintain and turn over to City all work product, licenses, equipment, materials, plant, tools, and property furnished by Service Provider or provided by City for performance of the terminated Services; (iii) promptly obtain cancellation, upon terms satisfactory to City, of all purchase orders, subcontracts, rentals or any other agreements existing for performance of the terminated Services, or assign those agreements, as directed by City; (iv) comply with all other reasonable requests from City regarding the terminated Services; and (v) continue to perform in accordance with all of the terms and conditions of this Agreement any portion of the Services that are not terminated.

	19. Dispute Resolution. 
	19.1 All disputes under the Contract Documents or concerning Services shall be resolved under this Section and Exhibit H.  Both Parties shall continue performing under this Agreement while the Parties are seeking to resolve any such dispute unless, during that time, this Agreement or any Task Order in dispute is terminated or expires.  A dispute over payment will not be deemed to preclude performance by Service Provider.
	19.2 Applicable Law. The Contract Documents shall be governed by and construed in accordance with the substantive laws of the State of Georgia without regard to its choice of law principles.
	19.3 Jurisdiction and Venue.  The Parties hereby submit and consent to the exclusive jurisdiction of the state courts of Fulton County, Georgia or in the United States District Court for the Northern District of Georgia and irrevocably agree that all actions or proceedings relating to this Agreement will be litigated in such courts, and each of the Parties waives any objection which it may have based on improper venue or forum non conveniens to the conduct of any such action or proceeding in such court.  

	20. General.  
	20.1 Notices.  Any notice under this Agreement shall be in writing and sent to the respective Party at the address on page 1 of this Agreement, or, if applicable, to the City’s Department of Procurement at 55 Trinity Avenue, Suite 1790, Atlanta, Georgia, 30303, and shall be deemed delivered: (a) when delivered by hand or courier or by overnight delivery with signature receipt required; (b) when sent by confirmed facsimile with a copy sent by another means specified in this Section; or (c) three (3) days after the date of mailing by United States certified mail, return receipt requested, postage prepaid.  Any Party may change its address for communications by notice in accordance with this Section.
	20.2 Waiver.  Any waiver by the Parties or failure to enforce their rights under this Agreement shall be deemed applicable only to the specific matter and shall not be deemed a waiver or failure to enforce any other rights under this Agreement, and this Agreement shall continue in full force and effect as though such previous waiver or failure to enforce any rights had not occurred.  No supplement, modification, amendment or waiver of this Agreement will be binding on City unless executed in writing by the City Authorized Representative.
	20.3 Assignment.  Neither this Agreement, nor any rights or obligations under it, are assignable in any manner without the prior written consent of the other Party and any attempt to do so without such written consent shall be void ab initio.
	20.4 Amendment of City Security Policies.  City may amend or replace Exhibit D from time to time upon thirty (30) days prior written notice to Service Provider.
	20.5 Publicity.  Service Provider shall not make any public announcement, communication to the media, take any photographs or release any information concerning City, the Services or this Agreement without the prior written consent of City.
	20.6 Severability.  In the event that any provision of this Agreement is declared invalid, unenforceable or unlawful, such provision shall be deemed omitted and shall not affect the validity of other provisions of this Agreement.
	20.7 Further Assurances.  Each Party shall provide such further documents or instruments required by the other Party as may be reasonably necessary to give effect to this Agreement.
	20.8 No Drafting Presumption.  No presumption of any Applicable Law relating to the interpretation of contracts against the drafter shall apply to this Agreement.  
	20.9 Survival.  Any provision of this Agreement which contemplates performance subsequent to any termination or expiration of this Agreement or which must survive in order to give effect to its meaning, shall survive the expiration or termination of this Agreement.
	20.10 Independent Contractor.  Service Provider is an independent contractor of City and nothing in this Agreement shall be deemed to constitute Service Provider and City as partners, joint venturers, or principal and agent, or be construed as requiring or permitting the sharing of profits or losses.  Neither Party has the authority to represent or bind or create any legal obligations for or on behalf of the other Party.
	20.11 Third Party Beneficiaries.  This Agreement is not intended, expressly or implicitly, to confer on any other Person any rights, benefits, remedies, obligations or liabilities.  
	20.12 Cumulative Remedies.  Except as otherwise provided herein, all rights and remedies under this Agreement are cumulative and are in addition to and not in lieu of any other remedies available under Applicable Law, in equity or otherwise. 
	20.13 Entire Agreement.  The Contract Documents contain the entire Agreement of the Parties relating to their subject matter and supersede all previous communications, representations or agreements, oral or written, between the Parties with respect to such subject matter.  This Agreement may only be amended or modified by a writing executed by each Party’s authorized representative and each such writing shall be deemed to incorporate the Contract Documents, except to the extent that City is authorized under Applicable Law to issue Unilateral Change Documents.  SERVICE PROVIDER MAY NOT UNILATERALLY AMEND OR MODIFY THIS AGREEMENT BY INCLUDING PROVISIONS IN ITS INVOICES, OR OTHER BUSINESS FORMS, WHICH SHALL BE DEEMED OBJECTED TO BY CITY AND OF NO FORCE OR EFFECT.
	20.14 Unauthorized Goods or Services.  Service Provider acknowledges that this Agreement and any changes to it by amendment, modification, change order or other similar document may have required or may require the legislative authorization of the City’s Council and approval of the Mayor.  Under Georgia law, Service Provider is deemed to possess knowledge concerning the City’s ability to assume contractual obligations and the consequences of Service Provider’s provision of goods or services to the City under an unauthorized contract, amendment, modification, change order or other similar document, including the possibility that the Service Provider may be precluded from recovering payment for such unauthorized goods or services.  Accordingly, Service Provider agrees that if it provides goods or services to the City under a contract that has not received proper legislative authorization or if Service Provider provides goods or services to the City in excess of the any contractually authorized goods or services, as required by the City’s Charter and Code, the City may withhold payment for any unauthorized goods or services provided by Service Provider.  Service Provider assumes all risk of non-payment for the provision of any unauthorized goods or services to the City, and it waives all claims to payment or to other remedies for the provision of any unauthorized goods or services to the City, however characterized, including, without limitation, all remedies at law or equity.
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	1. If Service Provider contends it is entitled to compensation or any other relief from City or if there are any disagreements over the scope of Services or proposed changes to the Services, Service Provider shall, without delay and within three (3) days of being aware of the circumstances giving rise to Service Provider's claim, provide written notice of its claim to City.  If Service Provider fails to give timely notice as required by this subsection or if Service Provider commences any alleged additional work without first providing notice, Service Provider shall not be entitled to compensation or adjustment for any such work to the extent timely notice was not provided.  Such notice shall include sufficient information to advise City of the circumstances giving rise to the claim, the specific contractual adjustment of relief requested and the basis for such request.  Within ten (10) days of the date that Service Provider's written notice to City is required under this subsection, Service Provider shall submit a Proposed Change Document relating to the claim meeting the requirements of Subsection 5.3.2 of this Agreement.  
	2. The parties are fully committed to working with each other throughout the Project and agree to communicate regularly with each other at all times so as to avoid or minimize disputes or disagreements.  If disputes or disagreements do arise, Service Provider and City each commit to resolving such disputes or disagreements in an amicable, professional and expeditious manner so as to avoid unnecessary losses, delays and disruptions to the Services.  
	3. If a dispute or disagreement cannot be resolved informally Service Provider Authorized Representative and Authorized City Representative, upon the request of either party, shall meet as soon as conveniently possible, but in no case later than thirty (30) days after such a request is made, to attempt to resolve such dispute or disagreement.  Prior to any meetings between the Authorized Representatives, the parties will exchange relevant information that will assist the parties in resolving their dispute or disagreement.
	4. If City and Service Provider are still unable to resolve their dispute, each agrees to consider submitting such dispute to mediation or other acceptable form of alternate dispute resolution. 
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	1. Background.
	1.1 City desires to obtain from Service Provider the services (“Services”) described generally on Exhibit A attached and further described on task orders (individually, a “Task Order” and, collectively, the “Task Orders”) that may be executed and attached collectively as Exhibit A.2 from time to time.  Service Provider shall not provide any services except as specifically provided in a Task Order. 
	1.2 The total amount of payments by City under this Agreement shall not exceed $________ during the first year in which this Agreement is effective.  For each subsequent year that this Agreement is effective, City shall provide written notice to Service Provider of the amount of funding allocated to this Agreement for such calendar year (each annual maximum amount, including the funding for the first year, shall be the “Annual Maximum Payment Amount”).  In addition, each Task Order shall specify a maximum payment amount (the “Task Order Maximum Payment Amount”) applicable to the Services to be performed under such Task Order.
	1.3 Task Orders under this Agreement may be issued by City without further legislative approval under Code Section 2-1111, if the legislation authorizing this Agreement provides for such issuance.  In such circumstances, the Task Order may be executed by the City’s Chief Procurement Officer, head of the affected Using Agency or other appropriate designee on behalf of City.  City, at its sole discretion, may unilaterally issue Task Orders for services for which charges are established in this Agreement.  Service Provider shall promptly proceed with the services set forth in any such Task Order.  If City solicits a proposal from Service Provider for a Task Order, Service Provider shall submit its proposal with a Task Order containing all the necessary terms and executed by Service Provider.  Task Orders may be issued or executed during the Term of this Agreement that contain a Service performance period that extends beyond the Term.  No Task Order may be issued or executed under this Agreement subsequent to the expiration or termination of the Term.
	1.4 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.

	2. Term.  
	2.1 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”. 
	2.2 Renewal Terms.  City shall have the right in its sole discretion to renew this Agreement for [___] additional one-year terms according to the following procedure: 
	2.2.1 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 legislation will establish that the date of such renewal will be the day immediately following the expiration day of the prior Term;
	2.2.2 If such legislation is enacted, within ___ days of such enactment, City will notify Service Provider of such renewal, at which time Service Provider shall be bound to provide Services during such renewal Term, without the need for the Parties to execute any further documents evidencing such renewal, it being acknowledged by Service Provider that its initial execution of this Agreement is deemed its agreement to continue to provide Services during any renewal Term.


	3. Interpretation.  
	3.1 All capitalized terms used in this Agreement shall have the meanings ascribed to them in the Contract Documents and on Exhibit B attached hereto.
	3.2 If there is a conflict between any of the Contract Documents, precedence shall be given in the following order: 

	4. Authorization.  If applicable, this Agreement is authorized by legislation adopted by City which is attached as Exhibit C.
	5. Services.
	5.1 Description of Services.  Service Provider agrees to provide to City the Services per this Agreement and each Task Order.  Each Task Order will include the following: (a) a reference to this Agreement; (b) the Task Order Commencement Date and, if applicable, the period of time during which the Services will be provided; (c) a description of the Services to be provided; (d) the amounts payable and payment schedule for the Services; and (e) any additional provisions applicable to the Services.  No Task Order will become effective until it has been executed by an authorized representative of Service Provider and City.  If any services to be performed are not specifically included in a Task Order, but are reasonably necessary to accomplish the purpose of the Task Order, they will be deemed to be implied in the scope of the Services for that Task Order.
	5.2 Resources.  Unless otherwise expressly provided in this Agreement, all equipment, software, Facilities and Service Provider Personnel required for the proper performance of Services shall be furnished by and be under the control of Service Provider.  Service Provider shall be responsible, at its sole cost, for procuring and using such resources in proper and qualified and high quality working and performing order.
	5.3 Change Documents.
	5.3.1 This section will govern changes to the Agreement or any Task Order issued under the Agreement, whether such changes involve an increase in the Annual Maximum Payment Amount or not.  Changes in Services or other aspects of this Agreement shall be made by written document (“Change Document” or “Unilateral Change Document”).   All changes shall be implemented pursuant to this subsection (the “Change Document Procedures”) and any Applicable Law.
	5.3.2 Potential Change Documents that may be issued concerning this Agreement or any Task Order issued under this Agreement include, but are not limited to:
	(a) Change Documents to the Agreement involving an increase to the Annual Maximum Payment Amount executed between City and Service Provider which may or may not require legislative approval under Code Section 2-1292;
	(b) Change Documents to the Agreement or any Task Order issued under the Agreement involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms or amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount executed between City and Service Provider pursuant to Code Section 2-1292(d); and
	(c) Unilateral Change Documents to the Agreement or any Task Order issued under the Agreement issued by City pursuant to Code Section 2-1292(d) involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms of amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount.

	Change Documents that do not involve an increase in the Annual Maximum Payment Amount will be executed pursuant to Code Section 2-1292(d) either bilaterally or unilaterally by the City.
	5.3.3 City may propose a change in the Services or other aspects of this Agreement by delivering written notice to Service Provider describing the requested change (“Change Request”).  Within ten (10) days of receipt of City’s Change Request, Service Provider shall evaluate it and submit a written response (“Proposed Change Document”).  A Change Request which involves the reduction of Services shall be effective upon written notice to Service Provider.
	5.3.4 Service Provider may, without receiving any Change Request, on its own submit a Proposed Change Document describing its own proposed requested change to the Agreement or any Task Order issued under the Agreement.
	5.3.5 Each Proposed Change Document shall include the applicable schedule for implementing the proposed change, any applicable changes to the Charges (either increased or decreased) and all other information applicable to the proposed change. Each Proposed Change Document shall constitute an offer by Service Provider and shall be irrevocable for a period of sixty (60) days. City shall review and may provide Service Provider with comments regarding a Proposed Change Document, and Service Provider shall respond to such comments, if any.  A Proposed Change Document from Service Provider will become effective only when executed by an authorized representative of City.
	5.3.6  City may propose any changes to the Agreement, including, but not limited to, changes that it contends do not involve an increase to the Annual Maximum Payment Amount, and Service Provider shall, in good faith, evaluate such proposed Change Request.  If City and Service Provider are able to reach agreement on such Change Request, each will execute a Change Document concerning such Change Request pursuant to Code Section 2-1292(d).  Nothing in this Agreement shall, in the event of disagreement between City and Service Provider concerning a proposed Change Request, or otherwise, prohibit City from issuing a Unilateral Change Document to Service Provider, pursuant to Code Section 2-1292(d), and City and Service Provider agree to resolve their dispute pursuant to the Dispute Resolution Procedures set forth in Exhibit E.  During the pendency of such dispute, Service Provider shall continue to perform the Services, as changed by such Unilateral Change Document.

	5.4 Suspension of Services.  City may, by written notice to Service Provider, suspend at any time the performance of any or all of the Services to be performed under this Agreement. Upon receipt of a suspension notice, Service Provider must, unless the notice requires otherwise, (a) immediately discontinue suspended Services on the date and to the extent specified in the notice; (b) place no further orders or subcontracts for materials, services or facilities with respect to suspended Services, other than to the extent required in the notice; and (c) take any other reasonable steps to minimize costs associated with the suspension.

	6. Service Provider’s Obligations.
	6.1 Service Provider Personnel.  Service Provider shall be responsible, at its own cost, for all recruiting, hiring, training, educating and orienting of all Service Provider Personnel, all of whom shall be fully qualified and shall be authorized under Applicable Law to perform the Services.
	6.2 Service Provider Authorized Representative.  Service Provider designates the Service Provider Authorized Representative named on page 1 of this Agreement (“Service Provider Authorized Representative”) and, such Person shall:  (a) be a project executive and employee within Service Provider’s organization, with the information, authority and resources available to properly coordinate Service Provider’s responsibilities under this Agreement; (b) serve as primary interface and the single-point of communication for the provision of Services by Service Provider; (c) have day-to-day responsibility and authority to address issues relating to the Services; and (d) devote adequate time and efforts to managing and coordinating the Services.
	6.3 Qualifications.  Upon City’s reasonable request, Service Provider will make available to City all relevant records of the education, training, experience, qualifications, work history and performance of Service Provider Personnel.
	6.4 Removal of Personnel Assigned to City Contract.  Within a reasonable period, but not later that seven (7) days after Service Provider’s receipt of notice from City that the continued assignment to the City Contract of any Service Provider Personnel is not in the best interests of City, Service Provider shall remove such Service Provider Personnel from City’s contract.  Service Provider will not be required to terminate the employment of such individual.  Service Provider will assume all costs associated with the replacement of any Service Provider Personnel.  In addition, Service Provider agrees to remove from City’s Contract any Service Provider Personnel who has engaged in willful misconduct or has committed a material breach of this Agreement immediately after Service Provider becomes aware of such misconduct or breach.  
	6.5 Subcontracting.  Unless specifically authorized in this Agreement or an applicable Task Order, Service Provider will not enter into any agreement with nor delegate any Services to any Third Party without the prior written approval of City, which City may withhold in its sole discretion.  If Service Provider subcontracts any of the Services, Service Provider shall: (i) be responsible for the performance of Services by the subcontractors; (ii) remain City’s sole point of contact for the Services; and (iii) be responsible for the payment of any subcontractors.
	6.6 Key Service Provider Personnel and Key Subcontractors.  
	6.6.1 The following Persons are identified by Service Provider as Key Service Provider Personnel under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.2 The following Persons are identified by Service Provider as Key Subcontractors under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.3 Service Provider shall not transfer, reassign or replace any Service Provider Key Personnel or Key Subcontractor, except as a result of retirement, voluntary resignation, involuntary termination for cause in Service Provider’s sole discretion, illness, disability or death, during the term of this Agreement without prior written approval from City.

	6.7 Conflicts of Interest.  Service Provider shall immediately notify City in writing, specifically disclosing any and all potential or actual conflicts of interests, which arise or may arise during the execution of its work in the fulfillment of the requirements of the Agreement.  City shall make a written determination as to whether a conflict of interest actually exists and the actions to be taken to resolve the conflict of interest.
	6.8 Commercial Activities.  Neither Service Provider nor any Service Provider Personnel shall establish any commercial activity, issue concessions, or permits of any kind to third Parties for establishing any activities on City property.

	7. City’s Authorized Representative.  
	7.1 City designates the City Authorized Representative named on page 1 of this Agreement (the “City Authorized Representative”) who shall: (a) serve as primary interface and the single-point of communication for the provision of Services; (b) have day-to-day responsibility to address issues relating to this Agreement; and (c) to the extent provided under the Code, have the authority to execute any additional documents or changes on behalf of City.
	7.2 City’s Right to Review and Reject.  Any Service or other document or item to be submitted or prepared by Service Provider hereunder shall be subject to the review of the City Authorized Representative.  The City Authorized Representative may disapprove, if in the City Authorized Representative’s sole opinion the Service, document or item is not in accordance with the requirements of this Agreement or sound professional service principles, or is impractical, uneconomical or unsuited in any way for the purposes for which the Service, document or item is intended.  If any of the said items or any portion thereof are so disapproved, Service Provider shall revise the items until they meet the approval of the City Authorized Representative.  However, Service Provider shall not be compensated under any provision of this Agreement for repeated performance of such disapproved items.

	8. Payment Procedures.
	8.1 General.  City will not be obligated to pay Service Provider any amount in addition to the Charges set forth in an applicable Task Order for Service Provider’s provision of the Services.  Service Provider Personnel hourly rates, reimbursable expenses and other compensable items under this Agreement and issued Task Orders are set forth on Exhibit A.1 Compensation.  
	8.2 Invoices.  Service Provider shall prepare and submit to City invoices for payment of all Charges in accordance with the applicable Task Order.  Each invoice shall be in such detail and in such format as City may reasonably require. To the extent not set forth in a Task Order, Service Provider shall invoice City monthly for Services rendered.
	8.3 Taxes.  The Charges are inclusive of all taxes, levies, duties and assessments (“Taxes”) of every nature due in connection with Service Provider’s performance of the Services.  Service Provider is responsible for payment of such Taxes to the appropriate governmental authority.  If Service Provider is refunded any Tax payments made relating to the Services, Service Provider shall remit the amount of such refund to City within forty-five (45) days of receipt of the refund. 
	8.4 Maximum Amount.  City shall not be obligated to pay any amount in excess of the Annual Maximum Payment Amount for all Services under all Task Orders, nor shall City be obligated to pay any amount in excess of a Task Order Maximum Payment Amount.   
	8.5 Payment.  City shall endeavor to pay all undisputed Charges within thirty (30) days of the date of the receipt by City of a properly rendered and delivered invoice.  Notwithstanding the forgoing, unless otherwise provided in the Task Order, all undisputed Charges on an invoice properly rendered and delivered shall be payable within forty-five (45) days of the date of receipt by City.
	8.6 Disputed Charges.  If City in good faith disputes any portion of an invoice, City may withhold such disputed amount and notify Service Provider in writing of the basis for any dispute within thirty (30) days of the later of: (a) receipt of the invoice; or (b) discovery of the basis for any such dispute.  City and Service Provider agree to use all reasonable commercial efforts to resolve any disputed amount in any invoice within thirty (30) days of the date City notifies Service Provider of the disputed amount.  
	8.7 No Acceptance of Nonconforming Work.  No payment of any invoice or any partial or entire use of the Services by City constitutes acceptance of any Services.
	8.8 Payment of Other Persons.  Prior to the issuance of final payment from City, Service Provider shall certify to City in writing, in a form satisfactory to City, that all subcontractors, materialmen, suppliers and similar firms or persons engaged by Service Provider in connection with this Agreement have been paid in full or will be paid in full utilizing the monies constituting final payment to Service Provider.

	9. Service Provider Representations and Warranties.  As of the Effective Date and continuing throughout the Term and any subsequent Task Order performance period, Service Provider warrants to City that:
	9.1 Authority.  Service Provider is duly incorporated or formed, validly existing and is in good standing under the laws of the state in which it is incorporated or formed, and is in good standing in each other jurisdiction where the failure to be in good standing would have a material adverse affect on its business or its ability to perform its obligations under this Agreement.  Service Provider has all necessary power and authority to enter into and perform its obligations under this Agreement, and the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary actions on its part.  This Agreement constitutes a legal, valid and binding obligation of Service Provider, enforceable against it in accordance with its terms.  No action, suit or proceeding in which Service Provider is a party that may restrain or question this Agreement or the provision of Services by Service Provider is pending or threatened.
	9.2 Standards.  The Services will be performed in a workmanlike manner in accordance with the standards imposed by Applicable Law and the practices and standards used in well managed operations performing services similar to the Services.
	Conformity.  The development, creation, delivery, provision, implementation, testing, maintenance and support of all Services shall conform in all material respects to the description of such Services in the Contract Documents, including the relevant Task Order.
	9.4 Materials and Equipment.  Any equipment or materials provided by Service Provider shall be new, of clear title, not subject to any lien or encumbrance, of the most suitable grade of their respective kinds for their intended uses, shall be free of any defect in design or workmanship and shall be of merchantable quality and fit for the purposes for which they are intended.

	10. Compliance with Laws.  
	10.1 General.  Service Provider and its subcontractors will perform the Services in compliance with all Applicable Laws
	10.2 City’s Socio-Economic Programs.  Service Provider shall comply with Appendix A and any applicable City socio-economic programs, including, but not limited to, City’s EBO and EEO Programs, and requirements set forth in the Code in the performance of the Services.
	10.3 Consents, Licenses and Permits.  Service Provider will be responsible for, and the Charges shall include the cost of, obtaining, maintaining and complying with, and paying all fees and taxes associated with, all applicable licenses, authorizations, consents, approvals and permits required of Service Provider in performing Services and complying with this Agreement.

	11. Confidential Information.
	11.1 General.  Each Party agrees to preserve as strictly confidential all Confidential Information of the other Party for two (2) years following the expiration or termination of this Agreement; provided, however, that each Party’s obligations for the other Party’s Confidential Information that constitutes trade secrets pursuant to Applicable Laws will continue for so long as such Confidential Information continues to constitute a trade secret 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, Service Provider will return any trade secrets to City.  Each Party agrees to hold the Confidential Information of the other in trust and confidence and will not disclose it to any Person, or use it (directly or indirectly) for its own benefit or the benefit of any other Person other than in the performance of its obligations under this Agreement.
	11.2 Disclosure of Confidential Information or Information Other Party Deems to be Confidential Information.  Each Party will be entitled to disclose any Confidential Information if compelled to do so pursuant to: (i) a subpoena; (ii) judicial or administrative order; or (iii) any other requirement imposed upon it by Applicable Law.  Prior to making such a disclosure, to the extent allowed pursuant to Applicable Law, each Party shall provide the other with thirty six (36) hours prior notice by facsimile of its intent to disclose, describing the content of the information to be disclosed and providing a copy of the pleading, instrument, document, communication or other written item compelling disclosure or, if not in writing, a detailed description of the nature of the communication compelling disclosure with the name, address, phone number and facsimile number of the Person requesting disclosure. Should the non-disclosing Party contest the disclosure, it must: a) seek a protective order preventing such disclosure; or b) intervene in such action compelling disclosure, as appropriate.  This Section shall be applicable to information that one Party deems to be Confidential Information but the other Party does not.

	12. Work Product.
	12.1 Except as otherwise expressly provided in this Agreement, all 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 Provider or any of its contractors exclusively for the City under this Agreement, and all intellectual 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 Provider’s or its contractors’ works of authorship comprised within the Work Product (whether created alone or in concert with City or Third Party) shall be deemed to be “works made for hire” and made in the course of services rendered and, whether pursuant to the provisions of Section 101 of the U.S. Copyright Act or other Applicable Law, such Work Product shall belong exclusively to City.  Provider and its contractors grant the City a non-exclusive, perpetual, worldwide, fully paid up, royaltyfree license to all Work Product not exclusively developed for City under this Agreement.
	12.2 If any of the Work Product is determined not to be a work made for hire, Service Provider assigns to City, worldwide and in perpetuity, all rights, including proprietary rights, copyrights, and related rights, and all extensions and renewals of those rights, in the Work Product.  If Service Provider has any rights to the Work Product that cannot be assigned to City,   Service Provider unconditionally and irrevocably waives the enforcement of such rights and irrevocably grants to City during the term of such rights an exclusive, irrevocable, perpetual, transferable, worldwide, fully paid and royalty-free license, with rights to sublicense through multiple levels of sublicensees, to reproduce, make, have made, create derivate works of, distribute, publicly perform and publicly display by all means, now known or later developed, such rights.
	12.3 City shall have the sole and exclusive right to apply for, obtain, register, hold and renew, in its own name or for its own benefit, all patents, copyrights, applications and registrations, renewals and continuations and all other appropriate protection.
	12.4 To the extent exclusive title or complete and exclusive ownership rights in any Work Product created by Service Provider Personnel may not originally vest in City by operation of Applicable Law, Service Provider shall immediately upon request, unconditionally and irrevocably assign, transfer and convey to City all rights, title and interest in the Work Product.
	12.5 Without any additional cost to City, Service Provider Personnel shall promptly give City all reasonable assistance and execute all documents City may reasonably request to enable City to perfect, preserve, enforce, register and record its rights in all Work Product.  Service Provider irrevocably designates City as Service Provider's agent and attorney-in-fact to execute, deliver and file, if necessary, any documents necessary to give effect to the provisions of this Section and to take all actions necessary, in Service Provider's name, with the same force and effect as if performed by Service Provider.

	13. Audit and Inspection Rights.  
	13.1 General.
	13.1.1 Service Provider will provide to City, and any Person designated by City, access to Service Provider Personnel and to Service Provider owned Facilities for the purpose of performing audits and inspections of Service Provider, Service Provider Personnel and/or any of the relevant information relating to the Services and this Agreement.  Such audits, inspections and access may be conducted to: (a) verify the accuracy of Charges and invoices; (b) examine Service Provider’s performance of the Services; (c) monitor compliance with the terms of this Agreement; and (d) any other matters reasonably requested by City.  Service Provider shall provide full cooperation to City and its designated Persons in connection with audit functions and examinations by regulatory authorities.
	13.1.2 All audits and inspections will be conducted during normal business hours (except with respect to Services that are performed during off-hours).
	13.1.3 Service Provider shall promptly respond to and rectify the deficiencies identified in and implement changes suggested by any audit or inspection report.
	13.1.4 If any audit or inspection of Charges or Services reveals that City has overpaid any amounts to Service Provider, Service Provider shall promptly refund such overpayment and Service Provider shall also pay to City interest on the overpayment amount at the rate of one-half percent (0.5%) per month (or such maximum rate permissible by Applicable Law, if lower) from the date the overpayment was made until the date the overpayment is refunded to City by Service Provider.

	13.2 Records Retention.  Until the later of: (a) six (6) years after expiration or termination of this Agreement; (b) the date that all pending matters relating to this Agreement (e.g., disputes) are closed or resolved by the Parties; or (c) the date such retention is no longer required to meet City’s records retention policy or any record retention policy imposed by Applicable Law, if more stringent than City’s policy, Service Provider will maintain and provide access upon request to the records, data, documents and other information required to fully and completely enable City to enforce its audit rights under this Agreement.

	14. Indemnification by Service Provider.  
	14.1 General Indemnity.  Service Provider shall indemnify and hold City, its agencies and its and their respective officers, directors, employees, advisors, and agents, successors and permitted assigns, harmless from any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon:
	(a) Service Provider’s or Service Provider Personnel’s performance, non-performance or breach of this Agreement; 
	(b) compensation or benefits of any kind, by or on behalf of Service Provider Personnel, or any subcontractor, claiming an employment or other relationship with Service Provider or such subcontractor (or claiming that this Agreement creates an inherent, statutory or implied employment relationship with City or arising in any other manner out of this Agreement or the provision of Services by such Service Provider Personnel or subcontractor);
	(c) any actual, alleged, threatened or potential violation of any Applicable Laws by Service Provider or Service Provider Personnel, to the extent such claim is based on the act or omission of Service Provider or Service Provider Personnel, excluding acts or omissions by or at the direction of City;
	(d) death of or injury to any individual caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider; and
	(e) damage to, or loss or destruction of, any real or tangible personal property caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider.  

	14.2 Intellectual Property Indemnification by Service Provider.  Service Provider shall indemnify and hold City Indemnitees, harmless from and against any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon any of the materials and methodologies used by Service Provider (or any Service Provider agent, contractor, subcontractor or representative), or City’s use thereof (or access or other rights thereto) in connection with the Services infringes or misappropriates the Intellectual Property Rights of a Third Party.  If any materials or methodologies provided by Service Provider hereunder is held to constitute, or in Service Provider’s reasonable judgment is likely to constitute, an infringement or misappropriation, Service Provider will in addition to its indemnity obligations, at its expense and option, and after consultation with City regarding City’s preference in such event, either: (A) procure the right for City Indemnitees to continue using such materials or methodologies; (B) replace such materials or methodologies with a non-infringing equivalent, provided that such replacement does not result in a degradation of the functionality, performance or quality of the Services; (C) modify such materials or methodologies, or have such materials or methodologies modified, to make them non-infringing, provided that such modification does not result in a degradation of the functionality, performance or quality of the materials or methodologies; or (D) create a feasible workaround that would not have any adverse impact on City.

	15. Limitation of Liability.  
	15.1 General.  THE MAXIMUM AGGREGATE LIABILITY OF CITY HEREUNDER IS LIMITED TO THE TOTAL OF ALL CHARGES ACTUALLY PAID DURING THE CURRENT YEAR UNDER THE AGREEMENT.  EXCEPT FOR PROVIDER’S INDEMNITY OBLIGATIONS SET FORTH IN THE SECTION ENTITLED “INDEMNIFICATION BY SERVICE PROVIDER” AND WILLFUL MISCONDUCT OR GROSS NEGLIGENCE BY PROVIDER, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES (OR ANY COMPARABLE CATEGORY OR FORM OF SUCH DAMAGES, HOWSOEVER CHARACTERIZED IN ANY JURISDICTION), ARISING OUT OF OR RESULTING FROM THE PERFORMANCE OR NONPERFORMANCE OF ITS OBLIGATIONS UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE, AND EVEN IF FORESEEABLE OR IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
	15.2 Exceptions to Limitations.  The limitations set forth in the immediate subsection shall not apply to: (a) personal injury, wrongful death or tangible property damage; or (b) any claim involving a violation of any Applicable Law concerning homeland security, terrorist activity or security sensitive information, regardless of the manner in which such damages are characterized.

	16. Insurance and Bonding Requirements.  Service Provider shall comply with the insurance and bonding requirements set forth on Appendix B.
	17. Force Majeure.  Neither Party will be liable for default or delay in the performance of its obligations under this Agreement to the extent such default or delay is caused by a Force Majeure Event.  Upon the occurrence of a Force Majeure Event, the non-performing Party will be excused from performance or observance of affected obligations for as long as: (a) the Force Majeure Event continues; and (b) the Party continues to attempt to recommence performance or observance to the extent commercially reasonable without delay.  If any Force Majeure Event continues for thirty (30) consecutive days, City may, at its option during such continuation, terminate this Agreement, in whole or in part, without penalty or further obligation or liability of City.  
	18. Termination.
	18.1 Termination by City for Cause.  City may at its option, by giving written notice to Service Provider, terminate this Agreement or any Task Order:
	18.2 Re-procurement Costs.  In addition to all other rights and remedies City may have, if this Agreement is terminated by City pursuant to the above subsection entitled “Termination by City for Cause”, Service Provider will be liable for all costs in excess of the Charges for all terminated Services reasonably and necessarily incurred by City in the completion of the Services, including the cost of administration of any agreement awarded to other Persons for completion.  If City improperly terminates this Agreement for cause, the termination for cause will be considered a termination for convenience in accordance with the provisions of the Section entitled “Termination by City for Convenience”.
	18.3 Termination by City for Insolvency.  City may terminate this Agreement immediately by delivering written notice of such termination to Service Provider if Service Provider: (a) becomes insolvent, as that term may be defined under Applicable Law, or is unable to meet its debts as they mature; (b) files a voluntary petition in bankruptcy or seeks reorganization or to effect a plan or other arrangement with creditors; (c) is adjudicated bankrupt or makes an assignment for the benefit of its creditors generally; (d) fails to deny or contest the material allegations of an involuntary petition filed against it pursuant to any Applicable Law relating to bankruptcy, arrangement or reorganization, which is not dismissed within sixty (60) days; or (e) applies for or consents to the appointment of any receiver for all or any portion of its property.
	18.4 Termination by City for Convenience.  At any time during the Term of this Agreement or any issued Task Order, City may terminate this Agreement or the Task Order for convenience upon fourteen (14) days written notice of such termination.  Upon a termination for convenience, Service Provider waives any claims for damages, including loss of anticipated profits.  As Service Provider’s sole remedy and City’s sole liability, City will pay Charges for the Services properly performed prior to the notice of termination, plus all reasonable costs for Services performed after the termination, as specified in such notice, and reasonable administrative costs of settling and paying claims arising out of the termination of Services under purchase orders or subcontracts except to the extent any products under such purchase orders or subcontracts can be used by Service Provider in its business within the thirty (30) days following termination.  If requested, Service Provider shall substantiate such costs with proof satisfactory to City.
	18.5 Termination for Lack of Appropriations.  If, during any year of this Agreement, legislation establishing an Annual Maximum Payment Amount for the following year is not enacted, this Agreement will terminate in its entirety on the last day of the Term for which an Annual Maximum Payment Amount has been legislatively authorized; provided, however, that Task Orders funded out of a previously legislatively authorized Annual Maximum Payment Amount may continue beyond such termination date.
	18.6 Effect of Termination.  Unless otherwise provided herein, termination of this Agreement, in whole or in part and for any reason, shall not affect: (a) any liabilities or obligations of either Party arising before such termination or out of the events causing such termination; or (b) any remedies to which a Party may be entitled under this Agreement, at law or in equity.  Upon termination of this Agreement, Service Provider shall immediately: (i) discontinue Services on the date and to the extent specified in the notice and place no further purchase orders or subcontracts to the extent that they relate to the performance of the terminated Services; (ii) inventory, maintain and turn over to City all work product, licenses, equipment, materials, plant, tools, and property furnished by Service Provider or provided by City for performance of the terminated Services; (iii) promptly obtain cancellation, upon terms satisfactory to City, of all purchase orders, subcontracts, rentals or any other agreements existing for performance of the terminated Services, or assign those agreements, as directed by City; (iv) comply with all other reasonable requests from City regarding the terminated Services; and (v) continue to perform in accordance with all of the terms and conditions of this Agreement any portion of the Services that are not terminated.

	19. Dispute Resolution. 
	19.1 All disputes under the Contract Documents or concerning Services shall be resolved under this Section and Exhibit H.  Both Parties shall continue performing under this Agreement while the Parties are seeking to resolve any such dispute unless, during that time, this Agreement or any Task Order in dispute is terminated or expires.  A dispute over payment will not be deemed to preclude performance by Service Provider.
	19.2 Applicable Law. The Contract Documents shall be governed by and construed in accordance with the substantive laws of the State of Georgia without regard to its choice of law principles.
	19.3 Jurisdiction and Venue.  The Parties hereby submit and consent to the exclusive jurisdiction of the state courts of Fulton County, Georgia or in the United States District Court for the Northern District of Georgia and irrevocably agree that all actions or proceedings relating to this Agreement will be litigated in such courts, and each of the Parties waives any objection which it may have based on improper venue or forum non conveniens to the conduct of any such action or proceeding in such court.  

	20. General.  
	20.1 Notices.  Any notice under this Agreement shall be in writing and sent to the respective Party at the address on page 1 of this Agreement, or, if applicable, to the City’s Department of Procurement at 55 Trinity Avenue, Suite 1790, Atlanta, Georgia, 30303, and shall be deemed delivered: (a) when delivered by hand or courier or by overnight delivery with signature receipt required; (b) when sent by confirmed facsimile with a copy sent by another means specified in this Section; or (c) three (3) days after the date of mailing by United States certified mail, return receipt requested, postage prepaid.  Any Party may change its address for communications by notice in accordance with this Section.
	20.2 Waiver.  Any waiver by the Parties or failure to enforce their rights under this Agreement shall be deemed applicable only to the specific matter and shall not be deemed a waiver or failure to enforce any other rights under this Agreement, and this Agreement shall continue in full force and effect as though such previous waiver or failure to enforce any rights had not occurred.  No supplement, modification, amendment or waiver of this Agreement will be binding on City unless executed in writing by the City Authorized Representative.
	20.3 Assignment.  Neither this Agreement, nor any rights or obligations under it, are assignable in any manner without the prior written consent of the other Party and any attempt to do so without such written consent shall be void ab initio.
	20.4 Amendment of City Security Policies.  City may amend or replace Exhibit D from time to time upon thirty (30) days prior written notice to Service Provider.
	20.5 Publicity.  Service Provider shall not make any public announcement, communication to the media, take any photographs or release any information concerning City, the Services or this Agreement without the prior written consent of City.
	20.6 Severability.  In the event that any provision of this Agreement is declared invalid, unenforceable or unlawful, such provision shall be deemed omitted and shall not affect the validity of other provisions of this Agreement.
	20.7 Further Assurances.  Each Party shall provide such further documents or instruments required by the other Party as may be reasonably necessary to give effect to this Agreement.
	20.8 No Drafting Presumption.  No presumption of any Applicable Law relating to the interpretation of contracts against the drafter shall apply to this Agreement.  
	20.9 Survival.  Any provision of this Agreement which contemplates performance subsequent to any termination or expiration of this Agreement or which must survive in order to give effect to its meaning, shall survive the expiration or termination of this Agreement.
	20.10 Independent Contractor.  Service Provider is an independent contractor of City and nothing in this Agreement shall be deemed to constitute Service Provider and City as partners, joint venturers, or principal and agent, or be construed as requiring or permitting the sharing of profits or losses.  Neither Party has the authority to represent or bind or create any legal obligations for or on behalf of the other Party.
	20.11 Third Party Beneficiaries.  This Agreement is not intended, expressly or implicitly, to confer on any other Person any rights, benefits, remedies, obligations or liabilities.  
	20.12 Cumulative Remedies.  Except as otherwise provided herein, all rights and remedies under this Agreement are cumulative and are in addition to and not in lieu of any other remedies available under Applicable Law, in equity or otherwise. 
	20.13 Entire Agreement.  The Contract Documents contain the entire Agreement of the Parties relating to their subject matter and supersede all previous communications, representations or agreements, oral or written, between the Parties with respect to such subject matter.  This Agreement may only be amended or modified by a writing executed by each Party’s authorized representative and each such writing shall be deemed to incorporate the Contract Documents, except to the extent that City is authorized under Applicable Law to issue Unilateral Change Documents.  SERVICE PROVIDER MAY NOT UNILATERALLY AMEND OR MODIFY THIS AGREEMENT BY INCLUDING PROVISIONS IN ITS INVOICES, OR OTHER BUSINESS FORMS, WHICH SHALL BE DEEMED OBJECTED TO BY CITY AND OF NO FORCE OR EFFECT.
	20.14 Unauthorized Goods or Services.  Service Provider acknowledges that this Agreement and any changes to it by amendment, modification, change order or other similar document may have required or may require the legislative authorization of the City’s Council and approval of the Mayor.  Under Georgia law, Service Provider is deemed to possess knowledge concerning the City’s ability to assume contractual obligations and the consequences of Service Provider’s provision of goods or services to the City under an unauthorized contract, amendment, modification, change order or other similar document, including the possibility that the Service Provider may be precluded from recovering payment for such unauthorized goods or services.  Accordingly, Service Provider agrees that if it provides goods or services to the City under a contract that has not received proper legislative authorization or if Service Provider provides goods or services to the City in excess of the any contractually authorized goods or services, as required by the City’s Charter and Code, the City may withhold payment for any unauthorized goods or services provided by Service Provider.  Service Provider assumes all risk of non-payment for the provision of any unauthorized goods or services to the City, and it waives all claims to payment or to other remedies for the provision of any unauthorized goods or services to the City, however characterized, including, without limitation, all remedies at law or equity.
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	A. The Contractor shall be responsible for the safety of the Contractor’s and Engineer’s employees, the City’s personnel and all other personnel at the site of the work caused by their operations. 
	B. If applicable, the Contractor shall have a Project Safety Coordinator, as required under GC-18, Paragraph F.
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	1. If Service Provider contends it is entitled to compensation or any other relief from City or if there are any disagreements over the scope of Services or proposed changes to the Services, Service Provider shall, without delay and within three (3) days of being aware of the circumstances giving rise to Service Provider's claim, provide written notice of its claim to City.  If Service Provider fails to give timely notice as required by this subsection or if Service Provider commences any alleged additional work without first providing notice, Service Provider shall not be entitled to compensation or adjustment for any such work to the extent timely notice was not provided.  Such notice shall include sufficient information to advise City of the circumstances giving rise to the claim, the specific contractual adjustment of relief requested and the basis for such request.  Within ten (10) days of the date that Service Provider's written notice to City is required under this subsection, Service Provider shall submit a Proposed Change Document relating to the claim meeting the requirements of Subsection 5.3.2 of this Agreement.  
	2. The parties are fully committed to working with each other throughout the Project and agree to communicate regularly with each other at all times so as to avoid or minimize disputes or disagreements.  If disputes or disagreements do arise, Service Provider and City each commit to resolving such disputes or disagreements in an amicable, professional and expeditious manner so as to avoid unnecessary losses, delays and disruptions to the Services.  
	3. If a dispute or disagreement cannot be resolved informally Service Provider Authorized Representative and Authorized City Representative, upon the request of either party, shall meet as soon as conveniently possible, but in no case later than thirty (30) days after such a request is made, to attempt to resolve such dispute or disagreement.  Prior to any meetings between the Authorized Representatives, the parties will exchange relevant information that will assist the parties in resolving their dispute or disagreement.
	4. If City and Service Provider are still unable to resolve their dispute, each agrees to consider submitting such dispute to mediation or other acceptable form of alternate dispute resolution. 
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	1. Background.
	1.1 City desires to obtain from Service Provider the services (“Services”) described generally on Exhibit A attached and further described on task orders (individually, a “Task Order” and, collectively, the “Task Orders”) that may be executed and attached collectively as Exhibit A.2 from time to time.  Service Provider shall not provide any services except as specifically provided in a Task Order. 
	1.2 The total amount of payments by City under this Agreement shall not exceed $________ during the first year in which this Agreement is effective.  For each subsequent year that this Agreement is effective, City shall provide written notice to Service Provider of the amount of funding allocated to this Agreement for such calendar year (each annual maximum amount, including the funding for the first year, shall be the “Annual Maximum Payment Amount”).  In addition, each Task Order shall specify a maximum payment amount (the “Task Order Maximum Payment Amount”) applicable to the Services to be performed under such Task Order.
	1.3 Task Orders under this Agreement may be issued by City without further legislative approval under Code Section 2-1111, if the legislation authorizing this Agreement provides for such issuance.  In such circumstances, the Task Order may be executed by the City’s Chief Procurement Officer, head of the affected Using Agency or other appropriate designee on behalf of City.  City, at its sole discretion, may unilaterally issue Task Orders for services for which charges are established in this Agreement.  Service Provider shall promptly proceed with the services set forth in any such Task Order.  If City solicits a proposal from Service Provider for a Task Order, Service Provider shall submit its proposal with a Task Order containing all the necessary terms and executed by Service Provider.  Task Orders may be issued or executed during the Term of this Agreement that contain a Service performance period that extends beyond the Term.  No Task Order may be issued or executed under this Agreement subsequent to the expiration or termination of the Term.
	1.4 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.

	2. Term.  
	2.1 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”. 
	2.2 Renewal Terms.  City shall have the right in its sole discretion to renew this Agreement for [___] additional one-year terms according to the following procedure: 
	2.2.1 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 legislation will establish that the date of such renewal will be the day immediately following the expiration day of the prior Term;
	2.2.2 If such legislation is enacted, within ___ days of such enactment, City will notify Service Provider of such renewal, at which time Service Provider shall be bound to provide Services during such renewal Term, without the need for the Parties to execute any further documents evidencing such renewal, it being acknowledged by Service Provider that its initial execution of this Agreement is deemed its agreement to continue to provide Services during any renewal Term.


	3. Interpretation.  
	3.1 All capitalized terms used in this Agreement shall have the meanings ascribed to them in the Contract Documents and on Exhibit B attached hereto.
	3.2 If there is a conflict between any of the Contract Documents, precedence shall be given in the following order: 

	4. Authorization.  If applicable, this Agreement is authorized by legislation adopted by City which is attached as Exhibit C.
	5. Services.
	5.1 Description of Services.  Service Provider agrees to provide to City the Services per this Agreement and each Task Order.  Each Task Order will include the following: (a) a reference to this Agreement; (b) the Task Order Commencement Date and, if applicable, the period of time during which the Services will be provided; (c) a description of the Services to be provided; (d) the amounts payable and payment schedule for the Services; and (e) any additional provisions applicable to the Services.  No Task Order will become effective until it has been executed by an authorized representative of Service Provider and City.  If any services to be performed are not specifically included in a Task Order, but are reasonably necessary to accomplish the purpose of the Task Order, they will be deemed to be implied in the scope of the Services for that Task Order.
	5.2 Resources.  Unless otherwise expressly provided in this Agreement, all equipment, software, Facilities and Service Provider Personnel required for the proper performance of Services shall be furnished by and be under the control of Service Provider.  Service Provider shall be responsible, at its sole cost, for procuring and using such resources in proper and qualified and high quality working and performing order.
	5.3 Change Documents.
	5.3.1 This section will govern changes to the Agreement or any Task Order issued under the Agreement, whether such changes involve an increase in the Annual Maximum Payment Amount or not.  Changes in Services or other aspects of this Agreement shall be made by written document (“Change Document” or “Unilateral Change Document”).   All changes shall be implemented pursuant to this subsection (the “Change Document Procedures”) and any Applicable Law.
	5.3.2 Potential Change Documents that may be issued concerning this Agreement or any Task Order issued under this Agreement include, but are not limited to:
	(a) Change Documents to the Agreement involving an increase to the Annual Maximum Payment Amount executed between City and Service Provider which may or may not require legislative approval under Code Section 2-1292;
	(b) Change Documents to the Agreement or any Task Order issued under the Agreement involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms or amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount executed between City and Service Provider pursuant to Code Section 2-1292(d); and
	(c) Unilateral Change Documents to the Agreement or any Task Order issued under the Agreement issued by City pursuant to Code Section 2-1292(d) involving no increase to the Annual Maximum Payment Amount, changes in the value of the Charges or changes in the terms of amounts of compensation under the Maximum Payment Amount or any Task Order Maximum Payment Amount.

	Change Documents that do not involve an increase in the Annual Maximum Payment Amount will be executed pursuant to Code Section 2-1292(d) either bilaterally or unilaterally by the City.
	5.3.3 City may propose a change in the Services or other aspects of this Agreement by delivering written notice to Service Provider describing the requested change (“Change Request”).  Within ten (10) days of receipt of City’s Change Request, Service Provider shall evaluate it and submit a written response (“Proposed Change Document”).  A Change Request which involves the reduction of Services shall be effective upon written notice to Service Provider.
	5.3.4 Service Provider may, without receiving any Change Request, on its own submit a Proposed Change Document describing its own proposed requested change to the Agreement or any Task Order issued under the Agreement.
	5.3.5 Each Proposed Change Document shall include the applicable schedule for implementing the proposed change, any applicable changes to the Charges (either increased or decreased) and all other information applicable to the proposed change. Each Proposed Change Document shall constitute an offer by Service Provider and shall be irrevocable for a period of sixty (60) days. City shall review and may provide Service Provider with comments regarding a Proposed Change Document, and Service Provider shall respond to such comments, if any.  A Proposed Change Document from Service Provider will become effective only when executed by an authorized representative of City.
	5.3.6  City may propose any changes to the Agreement, including, but not limited to, changes that it contends do not involve an increase to the Annual Maximum Payment Amount, and Service Provider shall, in good faith, evaluate such proposed Change Request.  If City and Service Provider are able to reach agreement on such Change Request, each will execute a Change Document concerning such Change Request pursuant to Code Section 2-1292(d).  Nothing in this Agreement shall, in the event of disagreement between City and Service Provider concerning a proposed Change Request, or otherwise, prohibit City from issuing a Unilateral Change Document to Service Provider, pursuant to Code Section 2-1292(d), and City and Service Provider agree to resolve their dispute pursuant to the Dispute Resolution Procedures set forth in Exhibit E.  During the pendency of such dispute, Service Provider shall continue to perform the Services, as changed by such Unilateral Change Document.

	5.4 Suspension of Services.  City may, by written notice to Service Provider, suspend at any time the performance of any or all of the Services to be performed under this Agreement. Upon receipt of a suspension notice, Service Provider must, unless the notice requires otherwise, (a) immediately discontinue suspended Services on the date and to the extent specified in the notice; (b) place no further orders or subcontracts for materials, services or facilities with respect to suspended Services, other than to the extent required in the notice; and (c) take any other reasonable steps to minimize costs associated with the suspension.

	6. Service Provider’s Obligations.
	6.1 Service Provider Personnel.  Service Provider shall be responsible, at its own cost, for all recruiting, hiring, training, educating and orienting of all Service Provider Personnel, all of whom shall be fully qualified and shall be authorized under Applicable Law to perform the Services.
	6.2 Service Provider Authorized Representative.  Service Provider designates the Service Provider Authorized Representative named on page 1 of this Agreement (“Service Provider Authorized Representative”) and, such Person shall:  (a) be a project executive and employee within Service Provider’s organization, with the information, authority and resources available to properly coordinate Service Provider’s responsibilities under this Agreement; (b) serve as primary interface and the single-point of communication for the provision of Services by Service Provider; (c) have day-to-day responsibility and authority to address issues relating to the Services; and (d) devote adequate time and efforts to managing and coordinating the Services.
	6.3 Qualifications.  Upon City’s reasonable request, Service Provider will make available to City all relevant records of the education, training, experience, qualifications, work history and performance of Service Provider Personnel.
	6.4 Removal of Personnel Assigned to City Contract.  Within a reasonable period, but not later that seven (7) days after Service Provider’s receipt of notice from City that the continued assignment to the City Contract of any Service Provider Personnel is not in the best interests of City, Service Provider shall remove such Service Provider Personnel from City’s contract.  Service Provider will not be required to terminate the employment of such individual.  Service Provider will assume all costs associated with the replacement of any Service Provider Personnel.  In addition, Service Provider agrees to remove from City’s Contract any Service Provider Personnel who has engaged in willful misconduct or has committed a material breach of this Agreement immediately after Service Provider becomes aware of such misconduct or breach.  
	6.5 Subcontracting.  Unless specifically authorized in this Agreement or an applicable Task Order, Service Provider will not enter into any agreement with nor delegate any Services to any Third Party without the prior written approval of City, which City may withhold in its sole discretion.  If Service Provider subcontracts any of the Services, Service Provider shall: (i) be responsible for the performance of Services by the subcontractors; (ii) remain City’s sole point of contact for the Services; and (iii) be responsible for the payment of any subcontractors.
	6.6 Key Service Provider Personnel and Key Subcontractors.  
	6.6.1 The following Persons are identified by Service Provider as Key Service Provider Personnel under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.2 The following Persons are identified by Service Provider as Key Subcontractors under this Agreement:
	(a) _____;
	(b) _____; and
	(c) _____.

	6.6.3 Service Provider shall not transfer, reassign or replace any Service Provider Key Personnel or Key Subcontractor, except as a result of retirement, voluntary resignation, involuntary termination for cause in Service Provider’s sole discretion, illness, disability or death, during the term of this Agreement without prior written approval from City.

	6.7 Conflicts of Interest.  Service Provider shall immediately notify City in writing, specifically disclosing any and all potential or actual conflicts of interests, which arise or may arise during the execution of its work in the fulfillment of the requirements of the Agreement.  City shall make a written determination as to whether a conflict of interest actually exists and the actions to be taken to resolve the conflict of interest.
	6.8 Commercial Activities.  Neither Service Provider nor any Service Provider Personnel shall establish any commercial activity, issue concessions, or permits of any kind to third Parties for establishing any activities on City property.

	7. City’s Authorized Representative.  
	7.1 City designates the City Authorized Representative named on page 1 of this Agreement (the “City Authorized Representative”) who shall: (a) serve as primary interface and the single-point of communication for the provision of Services; (b) have day-to-day responsibility to address issues relating to this Agreement; and (c) to the extent provided under the Code, have the authority to execute any additional documents or changes on behalf of City.
	7.2 City’s Right to Review and Reject.  Any Service or other document or item to be submitted or prepared by Service Provider hereunder shall be subject to the review of the City Authorized Representative.  The City Authorized Representative may disapprove, if in the City Authorized Representative’s sole opinion the Service, document or item is not in accordance with the requirements of this Agreement or sound professional service principles, or is impractical, uneconomical or unsuited in any way for the purposes for which the Service, document or item is intended.  If any of the said items or any portion thereof are so disapproved, Service Provider shall revise the items until they meet the approval of the City Authorized Representative.  However, Service Provider shall not be compensated under any provision of this Agreement for repeated performance of such disapproved items.

	8. Payment Procedures.
	8.1 General.  City will not be obligated to pay Service Provider any amount in addition to the Charges set forth in an applicable Task Order for Service Provider’s provision of the Services.  Service Provider Personnel hourly rates, reimbursable expenses and other compensable items under this Agreement and issued Task Orders are set forth on Exhibit A.1 Compensation.  
	8.2 Invoices.  Service Provider shall prepare and submit to City invoices for payment of all Charges in accordance with the applicable Task Order.  Each invoice shall be in such detail and in such format as City may reasonably require. To the extent not set forth in a Task Order, Service Provider shall invoice City monthly for Services rendered.
	8.3 Taxes.  The Charges are inclusive of all taxes, levies, duties and assessments (“Taxes”) of every nature due in connection with Service Provider’s performance of the Services.  Service Provider is responsible for payment of such Taxes to the appropriate governmental authority.  If Service Provider is refunded any Tax payments made relating to the Services, Service Provider shall remit the amount of such refund to City within forty-five (45) days of receipt of the refund. 
	8.4 Maximum Amount.  City shall not be obligated to pay any amount in excess of the Annual Maximum Payment Amount for all Services under all Task Orders, nor shall City be obligated to pay any amount in excess of a Task Order Maximum Payment Amount.   
	8.5 Payment.  City shall endeavor to pay all undisputed Charges within thirty (30) days of the date of the receipt by City of a properly rendered and delivered invoice.  Notwithstanding the forgoing, unless otherwise provided in the Task Order, all undisputed Charges on an invoice properly rendered and delivered shall be payable within forty-five (45) days of the date of receipt by City.
	8.6 Disputed Charges.  If City in good faith disputes any portion of an invoice, City may withhold such disputed amount and notify Service Provider in writing of the basis for any dispute within thirty (30) days of the later of: (a) receipt of the invoice; or (b) discovery of the basis for any such dispute.  City and Service Provider agree to use all reasonable commercial efforts to resolve any disputed amount in any invoice within thirty (30) days of the date City notifies Service Provider of the disputed amount.  
	8.7 No Acceptance of Nonconforming Work.  No payment of any invoice or any partial or entire use of the Services by City constitutes acceptance of any Services.
	8.8 Payment of Other Persons.  Prior to the issuance of final payment from City, Service Provider shall certify to City in writing, in a form satisfactory to City, that all subcontractors, materialmen, suppliers and similar firms or persons engaged by Service Provider in connection with this Agreement have been paid in full or will be paid in full utilizing the monies constituting final payment to Service Provider.

	9. Service Provider Representations and Warranties.  As of the Effective Date and continuing throughout the Term and any subsequent Task Order performance period, Service Provider warrants to City that:
	9.1 Authority.  Service Provider is duly incorporated or formed, validly existing and is in good standing under the laws of the state in which it is incorporated or formed, and is in good standing in each other jurisdiction where the failure to be in good standing would have a material adverse affect on its business or its ability to perform its obligations under this Agreement.  Service Provider has all necessary power and authority to enter into and perform its obligations under this Agreement, and the execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary actions on its part.  This Agreement constitutes a legal, valid and binding obligation of Service Provider, enforceable against it in accordance with its terms.  No action, suit or proceeding in which Service Provider is a party that may restrain or question this Agreement or the provision of Services by Service Provider is pending or threatened.
	9.2 Standards.  The Services will be performed in a workmanlike manner in accordance with the standards imposed by Applicable Law and the practices and standards used in well managed operations performing services similar to the Services.
	Conformity.  The development, creation, delivery, provision, implementation, testing, maintenance and support of all Services shall conform in all material respects to the description of such Services in the Contract Documents, including the relevant Task Order.
	9.4 Materials and Equipment.  Any equipment or materials provided by Service Provider shall be new, of clear title, not subject to any lien or encumbrance, of the most suitable grade of their respective kinds for their intended uses, shall be free of any defect in design or workmanship and shall be of merchantable quality and fit for the purposes for which they are intended.

	10. Compliance with Laws.  
	10.1 General.  Service Provider and its subcontractors will perform the Services in compliance with all Applicable Laws
	10.2 City’s Socio-Economic Programs.  Service Provider shall comply with Appendix A and any applicable City socio-economic programs, including, but not limited to, City’s EBO and EEO Programs, and requirements set forth in the Code in the performance of the Services.
	10.3 Consents, Licenses and Permits.  Service Provider will be responsible for, and the Charges shall include the cost of, obtaining, maintaining and complying with, and paying all fees and taxes associated with, all applicable licenses, authorizations, consents, approvals and permits required of Service Provider in performing Services and complying with this Agreement.

	11. Confidential Information.
	11.1 General.  Each Party agrees to preserve as strictly confidential all Confidential Information of the other Party for two (2) years following the expiration or termination of this Agreement; provided, however, that each Party’s obligations for the other Party’s Confidential Information that constitutes trade secrets pursuant to Applicable Laws will continue for so long as such Confidential Information continues to constitute a trade secret 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, Service Provider will return any trade secrets to City.  Each Party agrees to hold the Confidential Information of the other in trust and confidence and will not disclose it to any Person, or use it (directly or indirectly) for its own benefit or the benefit of any other Person other than in the performance of its obligations under this Agreement.
	11.2 Disclosure of Confidential Information or Information Other Party Deems to be Confidential Information.  Each Party will be entitled to disclose any Confidential Information if compelled to do so pursuant to: (i) a subpoena; (ii) judicial or administrative order; or (iii) any other requirement imposed upon it by Applicable Law.  Prior to making such a disclosure, to the extent allowed pursuant to Applicable Law, each Party shall provide the other with thirty six (36) hours prior notice by facsimile of its intent to disclose, describing the content of the information to be disclosed and providing a copy of the pleading, instrument, document, communication or other written item compelling disclosure or, if not in writing, a detailed description of the nature of the communication compelling disclosure with the name, address, phone number and facsimile number of the Person requesting disclosure. Should the non-disclosing Party contest the disclosure, it must: a) seek a protective order preventing such disclosure; or b) intervene in such action compelling disclosure, as appropriate.  This Section shall be applicable to information that one Party deems to be Confidential Information but the other Party does not.

	12. Work Product.
	12.1 Except as otherwise expressly provided in this Agreement, all 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 Provider or any of its contractors exclusively for the City under this Agreement, and all intellectual 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 Provider’s or its contractors’ works of authorship comprised within the Work Product (whether created alone or in concert with City or Third Party) shall be deemed to be “works made for hire” and made in the course of services rendered and, whether pursuant to the provisions of Section 101 of the U.S. Copyright Act or other Applicable Law, such Work Product shall belong exclusively to City.  Provider and its contractors grant the City a non-exclusive, perpetual, worldwide, fully paid up, royaltyfree license to all Work Product not exclusively developed for City under this Agreement.
	12.2 If any of the Work Product is determined not to be a work made for hire, Service Provider assigns to City, worldwide and in perpetuity, all rights, including proprietary rights, copyrights, and related rights, and all extensions and renewals of those rights, in the Work Product.  If Service Provider has any rights to the Work Product that cannot be assigned to City,   Service Provider unconditionally and irrevocably waives the enforcement of such rights and irrevocably grants to City during the term of such rights an exclusive, irrevocable, perpetual, transferable, worldwide, fully paid and royalty-free license, with rights to sublicense through multiple levels of sublicensees, to reproduce, make, have made, create derivate works of, distribute, publicly perform and publicly display by all means, now known or later developed, such rights.
	12.3 City shall have the sole and exclusive right to apply for, obtain, register, hold and renew, in its own name or for its own benefit, all patents, copyrights, applications and registrations, renewals and continuations and all other appropriate protection.
	12.4 To the extent exclusive title or complete and exclusive ownership rights in any Work Product created by Service Provider Personnel may not originally vest in City by operation of Applicable Law, Service Provider shall immediately upon request, unconditionally and irrevocably assign, transfer and convey to City all rights, title and interest in the Work Product.
	12.5 Without any additional cost to City, Service Provider Personnel shall promptly give City all reasonable assistance and execute all documents City may reasonably request to enable City to perfect, preserve, enforce, register and record its rights in all Work Product.  Service Provider irrevocably designates City as Service Provider's agent and attorney-in-fact to execute, deliver and file, if necessary, any documents necessary to give effect to the provisions of this Section and to take all actions necessary, in Service Provider's name, with the same force and effect as if performed by Service Provider.

	13. Audit and Inspection Rights.  
	13.1 General.
	13.1.1 Service Provider will provide to City, and any Person designated by City, access to Service Provider Personnel and to Service Provider owned Facilities for the purpose of performing audits and inspections of Service Provider, Service Provider Personnel and/or any of the relevant information relating to the Services and this Agreement.  Such audits, inspections and access may be conducted to: (a) verify the accuracy of Charges and invoices; (b) examine Service Provider’s performance of the Services; (c) monitor compliance with the terms of this Agreement; and (d) any other matters reasonably requested by City.  Service Provider shall provide full cooperation to City and its designated Persons in connection with audit functions and examinations by regulatory authorities.
	13.1.2 All audits and inspections will be conducted during normal business hours (except with respect to Services that are performed during off-hours).
	13.1.3 Service Provider shall promptly respond to and rectify the deficiencies identified in and implement changes suggested by any audit or inspection report.
	13.1.4 If any audit or inspection of Charges or Services reveals that City has overpaid any amounts to Service Provider, Service Provider shall promptly refund such overpayment and Service Provider shall also pay to City interest on the overpayment amount at the rate of one-half percent (0.5%) per month (or such maximum rate permissible by Applicable Law, if lower) from the date the overpayment was made until the date the overpayment is refunded to City by Service Provider.

	13.2 Records Retention.  Until the later of: (a) six (6) years after expiration or termination of this Agreement; (b) the date that all pending matters relating to this Agreement (e.g., disputes) are closed or resolved by the Parties; or (c) the date such retention is no longer required to meet City’s records retention policy or any record retention policy imposed by Applicable Law, if more stringent than City’s policy, Service Provider will maintain and provide access upon request to the records, data, documents and other information required to fully and completely enable City to enforce its audit rights under this Agreement.

	14. Indemnification by Service Provider.  
	14.1 General Indemnity.  Service Provider shall indemnify and hold City, its agencies and its and their respective officers, directors, employees, advisors, and agents, successors and permitted assigns, harmless from any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon:
	(a) Service Provider’s or Service Provider Personnel’s performance, non-performance or breach of this Agreement; 
	(b) compensation or benefits of any kind, by or on behalf of Service Provider Personnel, or any subcontractor, claiming an employment or other relationship with Service Provider or such subcontractor (or claiming that this Agreement creates an inherent, statutory or implied employment relationship with City or arising in any other manner out of this Agreement or the provision of Services by such Service Provider Personnel or subcontractor);
	(c) any actual, alleged, threatened or potential violation of any Applicable Laws by Service Provider or Service Provider Personnel, to the extent such claim is based on the act or omission of Service Provider or Service Provider Personnel, excluding acts or omissions by or at the direction of City;
	(d) death of or injury to any individual caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider; and
	(e) damage to, or loss or destruction of, any real or tangible personal property caused, in whole or in part, by the tortious conduct of Service Provider or any Person acting for, in the name of, at the direction or supervision of or on behalf of Service Provider.  

	14.2 Intellectual Property Indemnification by Service Provider.  Service Provider shall indemnify and hold City Indemnitees, harmless from and against any losses, liabilities, damages, demands and claims, and all related costs (including reasonable legal fees and costs of investigation, litigation, settlement, judgment, interest and penalties) arising from claims or actions based upon any of the materials and methodologies used by Service Provider (or any Service Provider agent, contractor, subcontractor or representative), or City’s use thereof (or access or other rights thereto) in connection with the Services infringes or misappropriates the Intellectual Property Rights of a Third Party.  If any materials or methodologies provided by Service Provider hereunder is held to constitute, or in Service Provider’s reasonable judgment is likely to constitute, an infringement or misappropriation, Service Provider will in addition to its indemnity obligations, at its expense and option, and after consultation with City regarding City’s preference in such event, either: (A) procure the right for City Indemnitees to continue using such materials or methodologies; (B) replace such materials or methodologies with a non-infringing equivalent, provided that such replacement does not result in a degradation of the functionality, performance or quality of the Services; (C) modify such materials or methodologies, or have such materials or methodologies modified, to make them non-infringing, provided that such modification does not result in a degradation of the functionality, performance or quality of the materials or methodologies; or (D) create a feasible workaround that would not have any adverse impact on City.

	15. Limitation of Liability.  
	15.1 General.  THE MAXIMUM AGGREGATE LIABILITY OF CITY HEREUNDER IS LIMITED TO THE TOTAL OF ALL CHARGES ACTUALLY PAID DURING THE CURRENT YEAR UNDER THE AGREEMENT.  EXCEPT FOR PROVIDER’S INDEMNITY OBLIGATIONS SET FORTH IN THE SECTION ENTITLED “INDEMNIFICATION BY SERVICE PROVIDER” AND WILLFUL MISCONDUCT OR GROSS NEGLIGENCE BY PROVIDER, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES (OR ANY COMPARABLE CATEGORY OR FORM OF SUCH DAMAGES, HOWSOEVER CHARACTERIZED IN ANY JURISDICTION), ARISING OUT OF OR RESULTING FROM THE PERFORMANCE OR NONPERFORMANCE OF ITS OBLIGATIONS UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE, AND EVEN IF FORESEEABLE OR IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
	15.2 Exceptions to Limitations.  The limitations set forth in the immediate subsection shall not apply to: (a) personal injury, wrongful death or tangible property damage; or (b) any claim involving a violation of any Applicable Law concerning homeland security, terrorist activity or security sensitive information, regardless of the manner in which such damages are characterized.

	16. Insurance and Bonding Requirements.  Service Provider shall comply with the insurance and bonding requirements set forth on Appendix B.
	17. Force Majeure.  Neither Party will be liable for default or delay in the performance of its obligations under this Agreement to the extent such default or delay is caused by a Force Majeure Event.  Upon the occurrence of a Force Majeure Event, the non-performing Party will be excused from performance or observance of affected obligations for as long as: (a) the Force Majeure Event continues; and (b) the Party continues to attempt to recommence performance or observance to the extent commercially reasonable without delay.  If any Force Majeure Event continues for thirty (30) consecutive days, City may, at its option during such continuation, terminate this Agreement, in whole or in part, without penalty or further obligation or liability of City.  
	18. Termination.
	18.1 Termination by City for Cause.  City may at its option, by giving written notice to Service Provider, terminate this Agreement or any Task Order:
	18.2 Re-procurement Costs.  In addition to all other rights and remedies City may have, if this Agreement is terminated by City pursuant to the above subsection entitled “Termination by City for Cause”, Service Provider will be liable for all costs in excess of the Charges for all terminated Services reasonably and necessarily incurred by City in the completion of the Services, including the cost of administration of any agreement awarded to other Persons for completion.  If City improperly terminates this Agreement for cause, the termination for cause will be considered a termination for convenience in accordance with the provisions of the Section entitled “Termination by City for Convenience”.
	18.3 Termination by City for Insolvency.  City may terminate this Agreement immediately by delivering written notice of such termination to Service Provider if Service Provider: (a) becomes insolvent, as that term may be defined under Applicable Law, or is unable to meet its debts as they mature; (b) files a voluntary petition in bankruptcy or seeks reorganization or to effect a plan or other arrangement with creditors; (c) is adjudicated bankrupt or makes an assignment for the benefit of its creditors generally; (d) fails to deny or contest the material allegations of an involuntary petition filed against it pursuant to any Applicable Law relating to bankruptcy, arrangement or reorganization, which is not dismissed within sixty (60) days; or (e) applies for or consents to the appointment of any receiver for all or any portion of its property.
	18.4 Termination by City for Convenience.  At any time during the Term of this Agreement or any issued Task Order, City may terminate this Agreement or the Task Order for convenience upon fourteen (14) days written notice of such termination.  Upon a termination for convenience, Service Provider waives any claims for damages, including loss of anticipated profits.  As Service Provider’s sole remedy and City’s sole liability, City will pay Charges for the Services properly performed prior to the notice of termination, plus all reasonable costs for Services performed after the termination, as specified in such notice, and reasonable administrative costs of settling and paying claims arising out of the termination of Services under purchase orders or subcontracts except to the extent any products under such purchase orders or subcontracts can be used by Service Provider in its business within the thirty (30) days following termination.  If requested, Service Provider shall substantiate such costs with proof satisfactory to City.
	18.5 Termination for Lack of Appropriations.  If, during any year of this Agreement, legislation establishing an Annual Maximum Payment Amount for the following year is not enacted, this Agreement will terminate in its entirety on the last day of the Term for which an Annual Maximum Payment Amount has been legislatively authorized; provided, however, that Task Orders funded out of a previously legislatively authorized Annual Maximum Payment Amount may continue beyond such termination date.
	18.6 Effect of Termination.  Unless otherwise provided herein, termination of this Agreement, in whole or in part and for any reason, shall not affect: (a) any liabilities or obligations of either Party arising before such termination or out of the events causing such termination; or (b) any remedies to which a Party may be entitled under this Agreement, at law or in equity.  Upon termination of this Agreement, Service Provider shall immediately: (i) discontinue Services on the date and to the extent specified in the notice and place no further purchase orders or subcontracts to the extent that they relate to the performance of the terminated Services; (ii) inventory, maintain and turn over to City all work product, licenses, equipment, materials, plant, tools, and property furnished by Service Provider or provided by City for performance of the terminated Services; (iii) promptly obtain cancellation, upon terms satisfactory to City, of all purchase orders, subcontracts, rentals or any other agreements existing for performance of the terminated Services, or assign those agreements, as directed by City; (iv) comply with all other reasonable requests from City regarding the terminated Services; and (v) continue to perform in accordance with all of the terms and conditions of this Agreement any portion of the Services that are not terminated.

	19. Dispute Resolution. 
	19.1 All disputes under the Contract Documents or concerning Services shall be resolved under this Section and Exhibit H.  Both Parties shall continue performing under this Agreement while the Parties are seeking to resolve any such dispute unless, during that time, this Agreement or any Task Order in dispute is terminated or expires.  A dispute over payment will not be deemed to preclude performance by Service Provider.
	19.2 Applicable Law. The Contract Documents shall be governed by and construed in accordance with the substantive laws of the State of Georgia without regard to its choice of law principles.
	19.3 Jurisdiction and Venue.  The Parties hereby submit and consent to the exclusive jurisdiction of the state courts of Fulton County, Georgia or in the United States District Court for the Northern District of Georgia and irrevocably agree that all actions or proceedings relating to this Agreement will be litigated in such courts, and each of the Parties waives any objection which it may have based on improper venue or forum non conveniens to the conduct of any such action or proceeding in such court.  

	20. General.  
	20.1 Notices.  Any notice under this Agreement shall be in writing and sent to the respective Party at the address on page 1 of this Agreement, or, if applicable, to the City’s Department of Procurement at 55 Trinity Avenue, Suite 1790, Atlanta, Georgia, 30303, and shall be deemed delivered: (a) when delivered by hand or courier or by overnight delivery with signature receipt required; (b) when sent by confirmed facsimile with a copy sent by another means specified in this Section; or (c) three (3) days after the date of mailing by United States certified mail, return receipt requested, postage prepaid.  Any Party may change its address for communications by notice in accordance with this Section.
	20.2 Waiver.  Any waiver by the Parties or failure to enforce their rights under this Agreement shall be deemed applicable only to the specific matter and shall not be deemed a waiver or failure to enforce any other rights under this Agreement, and this Agreement shall continue in full force and effect as though such previous waiver or failure to enforce any rights had not occurred.  No supplement, modification, amendment or waiver of this Agreement will be binding on City unless executed in writing by the City Authorized Representative.
	20.3 Assignment.  Neither this Agreement, nor any rights or obligations under it, are assignable in any manner without the prior written consent of the other Party and any attempt to do so without such written consent shall be void ab initio.
	20.4 Amendment of City Security Policies.  City may amend or replace Exhibit D from time to time upon thirty (30) days prior written notice to Service Provider.
	20.5 Publicity.  Service Provider shall not make any public announcement, communication to the media, take any photographs or release any information concerning City, the Services or this Agreement without the prior written consent of City.
	20.6 Severability.  In the event that any provision of this Agreement is declared invalid, unenforceable or unlawful, such provision shall be deemed omitted and shall not affect the validity of other provisions of this Agreement.
	20.7 Further Assurances.  Each Party shall provide such further documents or instruments required by the other Party as may be reasonably necessary to give effect to this Agreement.
	20.8 No Drafting Presumption.  No presumption of any Applicable Law relating to the interpretation of contracts against the drafter shall apply to this Agreement.  
	20.9 Survival.  Any provision of this Agreement which contemplates performance subsequent to any termination or expiration of this Agreement or which must survive in order to give effect to its meaning, shall survive the expiration or termination of this Agreement.
	20.10 Independent Contractor.  Service Provider is an independent contractor of City and nothing in this Agreement shall be deemed to constitute Service Provider and City as partners, joint venturers, or principal and agent, or be construed as requiring or permitting the sharing of profits or losses.  Neither Party has the authority to represent or bind or create any legal obligations for or on behalf of the other Party.
	20.11 Third Party Beneficiaries.  This Agreement is not intended, expressly or implicitly, to confer on any other Person any rights, benefits, remedies, obligations or liabilities.  
	20.12 Cumulative Remedies.  Except as otherwise provided herein, all rights and remedies under this Agreement are cumulative and are in addition to and not in lieu of any other remedies available under Applicable Law, in equity or otherwise. 
	20.13 Entire Agreement.  The Contract Documents contain the entire Agreement of the Parties relating to their subject matter and supersede all previous communications, representations or agreements, oral or written, between the Parties with respect to such subject matter.  This Agreement may only be amended or modified by a writing executed by each Party’s authorized representative and each such writing shall be deemed to incorporate the Contract Documents, except to the extent that City is authorized under Applicable Law to issue Unilateral Change Documents.  SERVICE PROVIDER MAY NOT UNILATERALLY AMEND OR MODIFY THIS AGREEMENT BY INCLUDING PROVISIONS IN ITS INVOICES, OR OTHER BUSINESS FORMS, WHICH SHALL BE DEEMED OBJECTED TO BY CITY AND OF NO FORCE OR EFFECT.
	20.14 Unauthorized Goods or Services.  Service Provider acknowledges that this Agreement and any changes to it by amendment, modification, change order or other similar document may have required or may require the legislative authorization of the City’s Council and approval of the Mayor.  Under Georgia law, Service Provider is deemed to possess knowledge concerning the City’s ability to assume contractual obligations and the consequences of Service Provider’s provision of goods or services to the City under an unauthorized contract, amendment, modification, change order or other similar document, including the possibility that the Service Provider may be precluded from recovering payment for such unauthorized goods or services.  Accordingly, Service Provider agrees that if it provides goods or services to the City under a contract that has not received proper legislative authorization or if Service Provider provides goods or services to the City in excess of the any contractually authorized goods or services, as required by the City’s Charter and Code, the City may withhold payment for any unauthorized goods or services provided by Service Provider.  Service Provider assumes all risk of non-payment for the provision of any unauthorized goods or services to the City, and it waives all claims to payment or to other remedies for the provision of any unauthorized goods or services to the City, however characterized, including, without limitation, all remedies at law or equity.
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	SECTION 00001
	A. The Contractor shall be responsible for the safety of the Contractor’s and Engineer’s employees, the City’s personnel and all other personnel at the site of the work caused by their operations. 
	B. If applicable, the Contractor shall have a Project Safety Coordinator, as required under GC-18, Paragraph F.


	21.EXHIBIT E, FC-8905, ASC Veh. Body Repairs
	1. If Service Provider contends it is entitled to compensation or any other relief from City or if there are any disagreements over the scope of Services or proposed changes to the Services, Service Provider shall, without delay and within three (3) days of being aware of the circumstances giving rise to Service Provider's claim, provide written notice of its claim to City.  If Service Provider fails to give timely notice as required by this subsection or if Service Provider commences any alleged additional work without first providing notice, Service Provider shall not be entitled to compensation or adjustment for any such work to the extent timely notice was not provided.  Such notice shall include sufficient information to advise City of the circumstances giving rise to the claim, the specific contractual adjustment of relief requested and the basis for such request.  Within ten (10) days of the date that Service Provider's written notice to City is required under this subsection, Service Provider shall submit a Proposed Change Document relating to the claim meeting the requirements of Subsection 5.3.2 of this Agreement.  
	2. The parties are fully committed to working with each other throughout the Project and agree to communicate regularly with each other at all times so as to avoid or minimize disputes or disagreements.  If disputes or disagreements do arise, Service Provider and City each commit to resolving such disputes or disagreements in an amicable, professional and expeditious manner so as to avoid unnecessary losses, delays and disruptions to the Services.  
	3. If a dispute or disagreement cannot be resolved informally Service Provider Authorized Representative and Authorized City Representative, upon the request of either party, shall meet as soon as conveniently possible, but in no case later than thirty (30) days after such a request is made, to attempt to resolve such dispute or disagreement.  Prior to any meetings between the Authorized Representatives, the parties will exchange relevant information that will assist the parties in resolving their dispute or disagreement.
	4. If City and Service Provider are still unable to resolve their dispute, each agrees to consider submitting such dispute to mediation or other acceptable form of alternate dispute resolution. 
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