FINANCIAL SERVICES

<, Hall County Government

HA{UI_ COU I\\ITY CONTRACT EXECUTION SIGNATURE REQUEST

E O R G 1
We have it all in Hall

Date:  05/02/2024

POST OFFICE DRAWER 1435 To: Richard Higgins, Chairman, BOC
GAINESVILLE, GA 30503

From: Julie Dorough, Buyer
t: 770.5635.8270 | f. 770.631.6711

Your signature is requested to execute the attached bid/contract award

INTERIM DIRECTOR documents for:
Taylor Samples, CPA
Bid/Contract No: 014-45

Bid/Contract Name: Tires (New) & Related Parts & Services Annual
Contract

Department(s) Requesting Contract:  Various Departments

Award Recipient Name: Kesler Tire Services, Inc., and Harrison Tire
Contract Description:

X Annual Contract New [] Renewal

Prior Year's Spend: $379,148

[] Price Increase Requested Increase Percentage: 0%
Project/Service Contract Estimated Amount:  $473,935
(] Product Contract Estimated Amount:  $0

Comments: Year one (1) of a possible five (5) year contract.

There were three (3) proposals received for this bid: Kesler Tire Services,
Inc., Harrison Tire, and Southern Tire Mart. The bid tabulation is attached
for review.

The bid tabulation was reviewed by Fire Rescue, Sheriff, and Road
Maintenance. All agreed to award this contract to Kesler Tire Services, Inc.,
and Harrison Tire due to previous history with both vendors. In the past,
Southern Tire Mart was part of this contract however, each department had
issues with them not being able to provide alignment services when
purchasing new tires. Regular size tires would need to be ordered delaying
service and vehicles being out of commission causing issues for
departments with limited resources. Southern Tire provided good service
when in stock merchandise was needed but it was requested not to award
to them at this time.

wwaw. hallc ounty.org



- Hall County Government.:

_'FINANCIAL SERVICES
HALLCOUNTY s “» -+ . <" CONTRACT FOR SERVICES - '
STATE OF GEORGIA CONTRACT # 014-45
GEORGIA COUNTY OF HALL
We bave it all in Hall '

For the provision of

. “_Tlres (New) & Related Parts. & Serwces Annuol el

. - POST OFFICE DRAWER 1435~ - Ea ‘ ConTrOCT
GAINESVILLE, GA 30503

s .- ARTICEE #101 - INTRODUCTION
t 770.535.8270 | f: 770.531.6711 ARTICLE #101 - INTRODUCTION

|
DIRECTOR This Contract for Tires (New) & Related Parts & Services (hereinafter

Wesley Geddings “Services”) as entered into on , and with a
. S limited term. from July 1l 2024 to june 30 2025 is by. and between; Hall .
< - .. Colinty, Georgia; (héreinafter “County”) located at 2875 Browns Br:dge".':
Rd, Gainesville, Georgla 30504, and K,Q_S\er'rne %g, Tac , located
: Boyosville ;G . 30504 -
(Herelnafter “Contractor’}. Contractor is an entity that is Iegally
registered and qualified, and holding any such licenses and certifications
as may be required to render Services to do business in the State of
Georgia. County and Contractor are known mdlwdually as a ”Pany” and
L -’collectlvely as the ”Partles AR L

Whereas, the Parties do mutua[ly de5|re to enter into th:s Contract to
, document .the, provision of Services or. other good and valuable
consideration by the Contractor to the County in exchange for payment
as compensation, and
Whereas, this contract will become legally b:ndmg and executed upon
o w.ssgnature by both partles, and - - L

Whereas any Exhlblts Attachments and references are all
. incorporated herein by reference, and

NOW, THEREFORE and in consideration of the terms, conditions, mutual
promises, covenants and agreements made as expressed and contained
herein, or attached and incorporated and made a part hereof, and other
.- .. good and valuable conSIderatlon, expressed by a valid offer and .
o ."s_-;.-‘s:' S 'acceptance, the: recelpt and’ suffu:lency of Wthh the partles hereby' -
R " acknowledge, the Parties hereto agree as follows:

ARTICLE #102 — CONTRACT

A, Contractor:agrees to provide the Services to the County as detailed
. as the Scope of Work.



B. County hereby ag‘rees as good and valuable compensation as provided in the
; attached quote, as mcorporated herein by reference, (mcludmg Performance & ‘ -
Payment Bonds and all permlts i reqmred) shown’ below:. T o

C. Price Escalation Clause. Contractor may request up to, but no more than, a_four-
Percent (4%) price escalation adjustment to this contract at each time of contract
renewal. :

ARTICLE #103 NOTICES l

1 “"":-'To the extent that either party to thls Contract are required to prowde notice(s) to'the otherf S

party in compliance ‘hEI'EWIth then the party shall direct notice(s) to the following persons:

COUNTY PROJECT MANAGER COUNTY ISSUING OFFICER
Dusty Johnson Julie Dorough
Fleet Maintenance o Buyer
1670 Barber Rd . j . _ Hall County Purchasing Divisio_n_
e ;-_Gamesw[le, GA 30507 ' ° .- 2875 Browns Brldge Rd : K
" mdjohnson@halleounty.org’ 5 -+ - Gainesville, GA30504 .
Ph: {770)718-2349 b jdorough@hallcounty.org

b Ph: (770) 535-8270

CONTRACTOR’S CONTACT INFO . REMIT-TO ADDRESS (if different).
NAME Lud.o-h'\&. S-ﬂ\'i‘(" h S Same .

"'COMPANY lkn_s(er'r.mﬁ.nw & 'J:m-. S :
ADDRESS (S20, Ak\onfon; “Wt e
e,
CITY, SATE ZIPCODE Goan2Sy 7 ”

EMAIL ADDRESS {adonna@Vos\erfiho coryra, corm,
PHONE# "NC- S3L-UWR Y

. ‘_.ARTICI.E'#104—NON-EXCLUSIVE-RIGHTS: o

The Contract is not excluslve The County reserves the rlght to select other

Contractors to.provide the Services.similar to those described in this Contract, during
the term of the Contract should the need arise or the contractor fail to perform.

ARTICLE #105 ~ CONTRACT TERM:

B _,-For construction pro;ects, untll substantial'and final completion of services: -

R .:':','Taccordlng to the time=schedule and after all sub- -Contractor(s) and ‘matérial -

suppliers liens are satisfied.



i ._‘n_-.',prowsrons are;.

ARTICLE #3106 - CONTRACT AMéNDMENTS AND MODIFICATION:

This Contract can only be medified, amended, or added to in writing and fully executed
by both parties hereto. This Contract document constitutes the sole and entire Contract
and understanding between the parties as to the subject matter hereof and no verbal
-‘pl’Of‘ﬂISES have been made by erther party m relatlon hereto - - -

"

,' .

ARTICLE # 107 - REMEDIES AND CONTRACT PERFORMANCE:

In the event that either party to this Contract breaches this Contract, including by
failure to meet the timetables set forth herein, the non-breaching party shall provide
written notice to the breaching party which describes the breach of this Contract.
The party whose breach is alleged shall have thirty (30) days from the date of receipt ..

A “ofthe wrltten notlce to cure the breach or to othenmse negotlate a resolutlon of the - oo
" breéach. C : ‘ o

If the breach has not been cured and the parties hereto have not resolved the issue
described in the notice letter by thirty (30) days after receipt of the notice letter, the
party authoring the letter shall be entitled to seek any and all remedies allowed by
Georgia law, including damages, equitable relief, declaratory relief, specific
. ._performance, and/or seeking, relief as to any. bonds issued hereon Addrtronal o

A. Delay or Impossibility of Performance Any failure or delay must be beyond the
control of and without the fault or negligence of the Contractor. If the Services to
be provided to the County are Interrupted by a Force Majeure Event, as defined
below, the County will be entitled to an equitable adjustment to the fees and
other payments due to the Contractor under this Contract. If delay results from a

. * subcontractor’s:negligent. conduct or failure to perform, the Contractor shall not ..

ST be; excised- from compllance wrth the terms and: obllgatrons of the Contract::
Epidemrcs and pandemics are not considered Force Majeure events by the
County. .. . - '

Neither party shall be held liable or responsible to the other party nor be deemed
to have defaulted under or breached this Agreement for failure or delay in
fulfilling or performing any obligation under this Agreement when such failure or
-. delay is- caused _by or results from causes beyond the reasonable control-of the

civil unrest insurrections, rlots, strikes, Iockouts or other labor disturbances, or
acts of God; provided, however, that the party so affected shall use reasonable
commercial efforts to avoid or remove such causes of nonperformance, and shall
continue performance hereunder with reasonable dispatch whenever such
causes are removed. Elther party shall provide .the other party with prompt
written notice of any de!ay or fallure to perform that occurs by reason of Force
' -Majeure. L :

A
. P . e e
o A T B

T affected party, mcludmg but not. Iimlted to frre, floods, embargoes acts of war_ ,"' o



Definition: The term ‘force rnajeure as defined in Black’s, Law Dictionary, is ‘an

~ eventor effect that can be: nelther anticipated-nor-controlled: It isa contractual . a

provision allocatlng ‘the risk of loss if performance becomes imposslble or
impracticable, especially as a result of an event that the parties could not have
anticipated or controlled.”

. Obligations beyond Contract Term. The Contract shall remain in full force and
effect to the end of the specified term or until terminated or canceled pursuant
to the Contract

C Tran5|tlon Cooperatlon W|th the County and Cooperatlon wIth other'_'-_-“' .

‘Contractors. Contractor agrees that upon termination of this Contract for any

. reason, it shall provide sufficient efforts and reasonable cooperation. and

assistance to the County to ensure an orderly and efficient transition to the
County or an alternative Contractor. Further, in the event that the County has
entered Into or enters into contracts with other Contractors related to the
Services, Contractor agrees to cooperate fully with such other Contractors.
Contractor shall not engage.in any act that will mterfere W|th the performance of
work by any other Contractor(s) ' o : -

. -

The County may terminate this Contract by providing sixty (60) days written notice to
the other party at any time. Should either party terminate this Contract prior to the

. ARTICLE # 108 - TERMINATION:

date of automatic termination, Contractor shall provide the County with all deliverables

A

o .upto the date of termination thirty {30) days after the Notice to Terminate i$ issued. .. *
: '-'{_‘The County shall pay the Contractor for all work properly performed in compllance with.
~ the terms of the Contract up to the date of termination.

Termination for Convenience. Following sixty (60) days written notice, either

party may terminate the Contract in whole or in part for any reason without the

payment of any penalty or incurring any further obligation to the Contractor.

of its obligatlons under the Contract:

1. The Contractor fails to deliver or has delivered nonconforming Services or fails to
perform, to the County’s satisfaction, any material requirement of the Contract
or is In violation of a material provision of the Contract, including, but without

. hmltatlon, the express warranties made by the Contractor

. 3. -The County determlnes that contractor‘s satlsfactorv performance of the
Contract substantially endangered or that default is likely to occur.

_- ~Termination for Cause, The occurrence of any one or-more of the followmg_ o
RIS events shall constltute cause for the County to declare the Contractor in default' -



- L ' "_:-_Immedlately termmate the Contract for default wnthout addltlonal wrltten R
'._‘ notlce- o ; Ceo ot T s 3 . oo
2. _ln the event of a.breach by the Contractor, the County may procure .

The Contractor fails to make substantial and timely progress toward
performance of the Contract.

The Contractor becomeés subject to any bankruptcy or insolvency proceeding
_ under federal or state law to the extent allowed by applicable federal or state law
'__-”;_,-_'.' Includlng bankruptcy Iaws, the Contractor termlnates or suspends its busmess, or.. - —
. -the .County reasonably believes that-the Contrattor has ‘becomeé insolvent or™
unable to pay its obllgations as they accrue consistent with appllcable federal or-

state law,

The Contractor has failed to comply with applicable federal, state and local laws,
rules, County ordinances, regulations and orders when performing within the

scope of the Contract.

& 1

. "-'.The Contractor has engaged in conduct that has or. rnay expose the County or the-.‘-_f'i _ SR
.State to liability, as deterriined in the County’s sole discretlon, or a material

breach of the terms of the Contract by County upon County’s failure to cure such

material breach after written notice therecf has been delivered in accordance

with ARTICLE #108.C. below constitutes cause for the Contractor to declare that

the County is In default of its obligations under the Contract.

o ";Notlce of Default. lf elther party caUSes one or more of the. defautt events_ ‘
* Iset oat in ARTICLE #108 " then either party shall issie a written Notice-of- "~

Default to the party that causes one or more of the default events,
requesting’ that the bréach or noncomphance be remedied within the
period of time specified in the party’s Notice-of-Default to the Contractor.
If the breach or noncompliance is not remedied within the period specified
in the written notice, the non-breaching party may:

substitute Services from another source and charge the difference
between the Contract and the substitute Contract to the defaulting
Contractor; and/or,

3. . ..Enforcetheterms and condltlons ofthe Contract and seek any lega[ or

IR ..':eqmtable remedles T e T T e M

L v

" ',t H

D. 'Termlnation Due to Non-AvaIIabllItv of Funds.

This Contract will' terminate immediately and absolutely if -the- County
determines that adequate funds are de-appropriated such that the County
cannot fulfill its obligations under the Contract, such determination being at
the County's sole discretion and conclusive. County agrees to provide prompt
_written notice to Contractor in the event of any de-appropriation.

» . - .



1

.' 'Termmatlon due to Fallure of Contractor to Act. o _— : -
“The County may terminaté-the Contract for arly one of more of the followmg
reasons effective immediately without advance notice:

In the event that the Contractor must be certified or licensed as a condition
precedent to providing the Services, the revocation or loss of such license or
certification may resu[t in immediate termination of the Contract effective as of

. the date on whlch the license or certlf" cation is.no Ionger in effect

r

- '-'The County determines that the actlons, or failure to act of the Contractor its

agents, employees, or sub-Contractors have caused, or reasanably could cause,
life, health or safety to be jeopardized.

The Contractor furnished any statement, representation, or certification in
connection with the Contract or the bidding process, which is materially false,
deceptwe, criminal activity, mcorrect or lncomplete

Performance and' Payment Bonds (if required) as and when requnred ‘under this

'.'ft'_"fFaiIure of the Contractor to obtam, prowde, malntain, and dellver the: o

_ Co,ntract, or failure to comply with any requirement pertaining to the appropriate '

amounts thereof as set forth in ARTICLE #123 - PERFORMANCE AND PAYMENT
BOND REQUIREMENT,

Payment Limitation in Event of Termination, In the event of termination of the

Contract for any reason by either party, the County shall pay only those amounts,
LA any, :due and, owmg to the. Contractor for~Services actually” received -and e
: 'ﬁacc‘epted by the' County upto and incliding thé date’ of termiination of the "

Contract and for whlch the County is obligated to pay pursuant_to_ the Contract.

The Contractor’s =Termlnation Duties. Upon recelipt of notice of termination, the
Contractor shall:

;
1 Cease work under the Contract and take all necessary or appropriate

. steps to Jimit. d:sbursements and .minimize -costs and furnish.a report.
IR wrthm thlrty (30) days ofthe date of notlce oftermlnatron, descrlbmgthe;. )

. 'status of all work under the Contract including, without limitation, i

results. accomplished, .conclusions resulting therefrom, and -any other
matters the County may require.

2. Immediately cease using and return to the County, any personal property
or materlals, whether tangible or intangible, provided by the County to
.. the Contractor. '

- . v

files and work product produced by the Contractor under the Contract.

e 3 L -Comply wnth the Cou nty’ s mstructions for the tlmely transfer of any active -



4, Cooperate in good faith with the County, its employees, agents, and
Contractors during the transition period between the notification of
term:natlon and the substitution of any replacement Contractor, and

for goods and services that were not delivered by the Contractor

[ l:iquidated-Damage‘srlnthe event that the: Contractor unreasonably delays
completion of the project, or who abandons the project before completion, the
Contractor shall|pay the County liquidated damages an amount equal to the
percentage of work not completed.

“ """ ARTICLE # 109"~ NO DEFENSE OR INDEMNIFICATION BY COUNTY:.

.The parties.agree that the County shall not be responsible for defending or indemnifying any
Contractor from any claim brought by any third party against the Contractor.

ARTICI.E #110 - ASSIGNMENTAND‘ DELEGATION BY CONTRACT OR:
' "-', The Contractor shall not assrgn .or: delegate thlS Contract oF- any performance
required by it, in whole or ln part without the prior express written consent of the
County. A “

ARTICLE #111 — USE OF THIRD PARTIES (SUB-CONTRACTORS):
. | .

Th|s Contract Is forthe beneflt of the parties hereto only and is not.intended to benefit -

any th|rd “party of glve rise. to any duty Or causes: of actlon for any. thlrd party All -
: restrlctlons, obllgatlons and responslbllltles of the Contractor under the Contract shall
.. Also apply to third parties. such as sub-Contractors, if allowed in writing by-the County.

Any Contract with a subcontractor must also preserve the rights of the County.

t

ARTICLE #112 — SUPERSEDES FbRMER CONTRACTS

-Unless.. othervvlse speclfled in. the Contract this" Contract supersedes “all priof -
Contracts or Agreements between the County and- the Contractor for:the Services:
prowded in connection with the Contract

ARTICLE #113 SEVERABILITY

If any paragraph, sub—paragraﬁh, sentence, clause, phrase, or portion of this Contract
. Is declared invalid or unconstitutional by any Court of competent jurisdiction or if the
- - -provisions. of any part of this Contract as applled to any: particular situation orsetof - -
o ‘»f--cnrcumstances shall be declared mvalld or unconstltutlonal sueh: mvahd:ty shall nothe:

’ 5 ' f---i.Contractor is to lmmedlately return eny payments made by the County'_.":-:‘;‘f‘_ e



k3

_ the appllcatlon of th|s Contract to other clrcumstances not so held to. be mvalld

ARTICLE#114 - RECORDS:

A. Public Records Request. The Georgia Open Records Act, as provided in 0.C.G.A.
§ 50-18-70 et seq, requires procurement records and all other records recelved _

S by or. prepared or malntamed on behalf-of the County, shall be made open to_’-'.' .
. public inspection, uniess: othenfvise provided' by law.- .

. B. ..Record Retention and Access. The Contractor shall maintain books, records, and . -
documents in accordance with generally accepted accounting principles and
procedures and which ‘sufficiently and properly document and calculate all
charges billed to the County throughout the term of the Contract for a period of
at least five (5) years following the date of final payment or completion of any

r,},'flnancual records and service records Co e

,AARTICLE #115 - ADDITIONAL TERMS:

A.  The County shall not be bound by any terms and conditions included in any
Contractor's literature, packaging, invoice, catalog, brochure, technical data
sheet, on-line representation, warranties or service level agreement or other

_=¢_“document which attempts. to: impose-any condition in varlance W|th or.ins .

addltlon to the terms and condltlons contamed herem e :

B.  The County shall not be bound to any Terms and Conditions of the Contractor -
that are only accessible! by hyper-link. All Terms and Conditions must be in
print and approved by tbe County.

f

i
I
L

ARTICLE # 116 - WAIVER:

I T S

" The failré of any party hereto to seek a remedy for any alleged breach of this =
Contract shall not constitute a waiver of any claim, cause of action, or remedy
allowed by Georgla law for breach thereof.

ARTICLE # 117 - CONTRACTOR AND COUNTY RIGHTS AND OBLIGATIONS:

. 'A. ".The. County has. the right, at. -any time to. requlre the ‘Contractor to: put an- .
e ,.f:.lmmedlate stop to any procedure, or the use- of-any, equnpment (chemlcal
material etc., if applicable) considered by the County to be hazardous (or
- toxic) to persons, bulldmgs ot:surfaces.- The Contractor will utilize acceptable
substitutes as quickly as possible. In the event of such replacement, Contractor
shall notify County of any resulting replacement, {il) introduce the individual
serving as the replacement to County, and {iii) provide County with a résumé

‘ .':'}:construed to affect the o remam:ng portlons o this Contract hot s6Held to'be fvalid. or

© .7 réquired ‘audit, whichever [sfater. - Records 10:be’ malntalned tnclude both LR



; .
and any other information regarding the individual that may be reasonably
requested by County.

".'-_-""-'The County has the rlght 10 require the Contractor to reassign or remove any L
"‘-employee or subcontractors. employee from the premises temporanly or-
permanently when, in the County s sole opinion, the employee is not suitable.

The County’s decision on this matter shall be final, and Contractor will remove
this employee immediately and replace with a person of at least equivalent
training, experience, and :requisite qualifications as quickly as possible, subject

to the County's prior approval.

C }Contractor agrees 10 obtam pI'IOI' wrrtten approval fromthe County for the tse S

" of sub:Contractors t6 prowde ‘the. Services described In SCOPE OF SERVICES"
prior to subcontractor’s performance of work,

ARTICLE # 118— INSURANCE REQUIREIMIENTS:

Workers Compensation Insurance: Required for all contracts.
$500,000 Bodily Injury by Acudent Each Accident

b 5500 000 BOdllV Injury by Disease. " Each Dlsease
*$500,000 Bodily Injury by Disease = Each’ Employee

"Additional Provisions'i Waiver of Su brogation, The insurer agrees to walve all rights of
subrogation against Hall County Board of Commissioners (BOC), its elected or appointed
officers, officials, agents, authorized volunteers and employees for losses paid under the
terms of this policy which arise from work performed by the Named [nsured for Hall

. County BOC; but this prowsmn applies regardless.of whether or. not HaII County BOC has
recerved a waNer of subrogatlon from the msurer L .

General Llahrhtv_lnsurance° Required for all contracts
$2,000,000 General‘Aggregate - s
$2,000,000 Products & Completed Operations Aggregate
$1,000,000 Each Occurrence

$1,000,000 Personal & Advertising Injury

S500, 000 Damage's to Premises / Flre / Legal

: SS 000 Medlcal Payments K : e

RS

-"'%"*e o0 oo

ommerc:al Auto Lrablln_:y Insurance Requrred for aII contracts except for Goods and/or

Services that are remote.In nature-and/or are delivered by a professional delivery service.
$1,000,000 Combined Single Limit OR

$500,000 per Person

$500,000 per Qccurrence

$100,000 Property Damage

$1,000- . ... for Medical Payments (no fault coverage) .-

b oo T



Additional Provisions: *

-~

P - N T -

a.

Uninsured motorists’ coverage should be equal to the per occurrence limit except for
contracts with other governmental entities

Coverage shall be included for any owned, leased, hired, or non-owned autos.

For any contracts involving the transportation of hazardous materials, limited
pollution endorsement ISO form CAS948 or its equivalent shall be on the policy.

PR Umbrella Llabnlig lnsurance Requ;red for all: contracts =: S

$1 000,000 per Occurrence

-Additional Provisions:

b.

Underlying coverage shall be General Liahility, Automohile Liability, and Employers
Liability (Workers Compensation)

Minimum limit of $5,000,000 per occurrence for all contracts over $1,000,000 or
involving any special risks or. high hazard activities

< Minimum limit of $5,000, 000 for automobile coverage for any transportatlon we
=" Eontracts-involving: semors spec1al education; transit services, students, or youths PRSI

Concurrent policy dates w1th primary liability policies except for workers -
compensation, :

Cyber Insurance (NOT APPLICABLE): Required for all software, computer hardware
installation, data access, data integrations, data usage, cloud storage, SaaS, and or
technology related contracts.

82, 000 000. - Arnual Aggregate e

$1,000,000 Each Clalm/Wrongful Act

$1 000 000 " Businéss Interruptlon
$1,000,000 Data Recovery

"'$500,000  Cyber Extortion Expenses

$50,000 Cyber Extortion/Ransom Payments

Additional Provisions: (NOT APPLICABLE): Coverage shall mciude ata mmlmum .

xoa)l

C.

d.

'Information- ‘Security & Privacy Llablllty ‘_.-__, )

Regulatory Fines and Pénalties - il lie e T T ATRE -
Payment Card Industry (PCl) if credit cards and/or bankmg 1nformation is obtamed
or accessed - .. - : .
Ransomware

Professional Liability Insurance (Errors & Omissions): (NOT APPLICABLE) Required for all

professional service contracts. This shall include any consultants, medical, legal, techmcal

" "b

= msurance agents, or otherprofessions that require proper Ilcenses

$1,000,000 Each Claim/Wrongful Act - . i . AT T
$2,000,000 General Aggregate ' C

" Builders Risk: (NOT APPLICABLE) Recommended for most new construction projects

With any construction project, Hall County should consider purchasing Builders Risk
Coverage on a direct basis or have the contractor provide the coverage for projects
under $5,000,000 in value.,

S



b. For projects over $5,000,000 in value, Hall County BOC should obtain Builders Risk

. Coverage on a direct basis to ensure coverage con5|stency and addrtlonal protectlons o

b ',‘ . are made for HaII County BOC

o

ARTICLE # 119 NO WAIVER

A. Authority to Enter into Contract. The Contractor represents and warrants
that it has full authority to enter into and perform its obligations under the
Contract and that the Contract constitutes a legal, valid, and binding obligation
upon the Contractor in accordance with its terms. The representat:ves ofthe . .
. . 7 parties; hereto also represent and warrant that they are authorlzed to sngn thISA_:'_ L
. -"Contract on behaif of éach party hereto.” ' o

'B.  Solicitation. The Contractor warrants that no person or selling agency (except
bona fide employees or selling agents maintained for the purpose of securing
business) has been employed or retained to solicit and secure the Contract
upon an agreement or understanding for commission, percentage, brokerage

or contlngency o

ey T, -

e Vehlcles and Eqmpment. With the exceptlon of any specn‘" ed County Owned '
Equipment and Vehicles listed herein, Contractor warrants that no Contractor
employees, sub-contractors or others will not use County owned vehicles or
equipment in the performance of this Contract without express written
consent. Contractor shall be responsible for providing all transportation
necessary to dehver Services under the Contract.

- . O ‘e . St . B e, PR 7 .o
7L

ARTICLE # 120 - INTELLECT UAL PROPERTY RIGHTS and OWN ERSHIP ol '~_' .
“ Contractor agrees it will not use the name or any intellectual property, mcludlng but
.. not limited to, County trademarks. or logos in any manner; including.commercial
advertising or as a business reference, without the expressed prior written consent
of the County.

ARTICLE #121 - COMPENSATION:

A The County W|Il pay the Contractor for the Serv:ces provrded pursuant to. thls
‘Contract and in accordance with the prices quoted and conditions set forth
herein. Payments will be made monthly in. arrears to the Contractor after -
acceptance of the Contractor's delivered Services by the County, and after
receipt of undisputed invoice to the County.

B. Prices quoted shall be firm and fixed throughout the term of this Contract,

e ;unless otherwrse Amended or Modlfled by mutual agreement N
C. Cost may be prorated for Services added or removed under thrs Contract to
¢ . align cost with the remaining term of Contract.



D. It is understood that this bid or oroposal-is made without collusion or fraud. -
Contractor understands and acknowledges that collusive bidding is a violation
of state and federal law and may result in the cancellation of the Contract.

. - ARTICLE # 122 - COUNTY PAYMENT TO.CONTRACTOR: ., - ». - -
" A. “The'Colinty will issue a Notice to Proceed (NTP) to the Contractor, and Purchase

.. Order(s) (herein-after ‘PO’). The terms of this Contract shall be incorporated by

reference into any and all PO(s) issued prior to the expiration or termination of

this Contract. The County will issue the PO by electronic mail {e-mail) to the

Contractor’s representative in ARTICLE #103 - NOTICES. A PO is considered

“issued” when the e- marl contalnlng the PO is sent by the County to the
L o "=-'C°“t"a°t°"- e D S e :

e TTe e

: "The Contractor' shall not deliver any Services, equipment, devices, or
.components thereof until-authorized-in writing by the. County through-issuance

of a PO, which shall provide a commencement Notice to Proceed date. Any
work, including but not limited: to travel, preliminary meetings, planning, etc.,
performed outside of the terms and conditions of and before the issuance of the

PO will not be considered for payment. Contractors are not to begin work or ship

. :any product on any verbal commumcation From' wrthln the County The County
b will not be llable for payment for any work or product with the isstance of a
verbal communication.

The Scope of Services shall remain in effect from the Notice to Proceed to
completion of the project. The Parties agree that the County will not pay or
otherwise compensate the Contractor for any Services, materials, equipment,
... devices or components thereof outside of the Scope, of Work and/or beyond the
: .,term of this Contract unléss speciflcally authorized in. wrlting as e\ndenced byan . p
??amendment (see ARTICLE #106- CONTRACT AMENDMENTS &, MODIFICATION)
a time extension letter, or as otherwise authorized by the County.

B. Invoice/Payment.

1. Contractor shall invoice the County via email each month solely to

ccountsgayable@hallcounty org and only after the County inspects and

_accepts the .Services: provided Rece|pt of the Servlces does not constltute

acceptance Invoice amounts shall not exceed the Contractor’s prlCIng sét ”
forth in ARTICLE #102.

2. "Each:invoice shall include the Contractor's current “Remiit to” address; a
description of the Services provided; the invoice amount; the Contract
number; and the associated PO number issued. Each properly prepared
invoice must be sent in accordance with the instructions listed on the PO.




Standard payment terms are net 30 days {N30) in arrears from the date the
. Invoice s accepted, foilownng delwery ofthe Services.,. A Y.
“3.% The County does hot.pay for services not'yet received but: only in. arrears i
4. The Contractor shall be solely responsible for paying all costs, expenses and
- . .charges it incurs in connection with its performance underthe Contract.

C. Unsatisfactory Performance; Delay of Payment.

1. If the County determmes that the quality of the Services provided are

.- .- deficient; unacceptable, or unsatlsfactory, the County’s Pro;ect Manager'

Contractor agrees that upon receipt of the written notice, it shall make
every effort to correct the deficiency (ies) within the timeframe prescribed
therein. If the Contractor fails to timely correct the deficiencies, the County
reserves the right to delay or deny payment pursuant to this ARTICLE #122
or terminate the Contract (ARTICLE #108 — TERMINATION PROVISIONS).

. idéntified in ARTICLE #103 shall‘issue ‘a written motice to Contractor.”

2, Delay of Payment Due to Contractor’s Failure. If the.County determines. . . .
T that the Contractor has falled to. perform or delwer any Services as. reqmred,_{. S
by the Contract, the Contractor shall not be entitled to any compensation i

under the Contract until such Services are delivered and accepted. In this
event, the County may “withhold that portion of the Contractor's
compensation, which represents payment for Services that were not
delivered. To the extent that the Contractor’s failure to perform or deliver
in a timely manner causes the County to incur costs, the County may deduct

° the amount of such mcurred costs as Ilquudated damagesfromanyamounts. .. - ...

'payable 1o Contractor The County’s authonty 1o deduct ‘such Incurred\
costs shall not in any way affect the County’s authonty to terminate the
Contract. i

D. Set-Off Against Sums Owed by the Contractor. In the event that the Contractor
owes the County any sum under the terms of the Contract, pursuant to any
judgment, or pursuant to any law, the County may set off the sum owed by the

Contractor agamst any sum owed to the Contrat:tor, in the Countys sole« _: .

dlscretlon

_ E Final Payment. Contractor shall issue an invoice for final payment to the County
" no later than thirty (30) days foIIowmg the expiration or termination date of the
Contract.

F. The Contractor must not “Factor or Assign Payments” to another or a financial
institution. The County.will only pay the party to whom |t is: contracted wnth The-

e =:.-';--__-",_"_:='County erI not in.any cnrcumstances payathlrd party. © L R



- ARTICLE #123 — PERFORMANCE AND PAYMENT BONDS ~ Not applicable - * -

The Contractor must furnish to the County both a Performance and Payment Bond, both equal
to one-hundred percent {100%) of the Contract’s total initial award dollar amount. The County
will only issue a Notice-to- Proceed after the bonds are received. Only surety companies licensed

- }:;-to do- busmess in the State ofGeorgla are acceptable The Contractor is requrred to. prov1de new:_f '._'*" - e

B :’fi:bonds at the |ssuance of ‘each Renewal Optlon Term(s) or Extensmn(s) that follow.-

“The Contractor must provide all required bonding instruments to the County prior to
commencement of any work. The County will consider any work done prior to the receipt of
bonding instruments as null-and-void and thus not eligible for compensation.

.. ARTICLE #124 — RETAINAGE — Not ag; plicable

“The County will retain (not required} funds to be withheld from compénsation in‘compliance
‘with Georgia law, Hall County may hold up to five-percent (5%) retainage throughout the

" entire project and will reléase said retainage at the point of completion and final acceptance by

the County.

ARTICLE #125 — VENUE AND GOVERNING LAW

The partles agree that thls Contract shall he |nterpreted construed and enforced m" :

accordance With the faws of the State of Georgla To the extent that either partv may
_ bring a legal suit to epforce the terms of this Contract, including suit in equity, the parties.
agree and consent to file any such suit in the Superior Court of Hall County, Georgia.

ARTICLE # 126 - NOTICE OF INTENT TO LITIGATE

-, - Contractor hereby agrees not. to file any CIVII action of disputes or claims reIating tor- .- 7

RSN the Contract except after first: gwing thlrty days (30) wrltten notlce to the County of U

the claim and the intent to lnltlate a civil action.

" ARTICLE # 127- GEORGIA SECURITY AND IMMIGRATION COMPLIANCE ACT (E-Verify):

A. By signing this Contract,'}the Contractor certifies that prior to and throughout
the performance of all applicable work under this Contract it will remain in full
.- compliance -with all federal. and.state immigration faws,- including but not._ .- - - -.
L fllmlted to 8 u SC 8. 1324a and the Georgla Securlty .and 1mm|gratlon_'_' Lo o
: 5'CompI|ance Act (0.C.G.A] §13- 10-90 et seq.), as amended by the lllegal -
Immigration Reform and Enforcement Act of 2011, regarding the verification_
of employment eligibility of employees under the immigration Reform and
Control Act of 1986, Contractor wiil ensure that only persons who are citizens
or nationals of the Unlted States ar non-citizens authorized under federal
immigration laws are employed to perform services under this Contract arany
i subcontract or sub-subcontract hereunder o



|
% '-:-'Contraotor further certlf‘ ies its- comphance W|th the aforementloned federal’_
"+ and state immigration laws set forth by signing a sworn affidavit, the’ Georgla o
Securlty and Immigration, Compllance Act Affidavit, notarized by an Off:ora[ _
" Notary Pubhc, and’ obtainlng the same affidavits from any sub- contractor
providing services pursuant to this Contract.

ARTICLE # 128 — ORDER QF PRECEDENCE:

¢

1n the event of any mconsustency, amblgwtv, or conﬂtct among the SpeleIC provrsrons._ '-?"'5 .

“of the Contract and the Contractor’s Response, the order of precedence shall-be as
. .. follows:

s

A, First, any amendments to the Contract, including all Exhibits thereto.,
B. Second, the Contract itself, including all Exhibits thereto.
C.  Third, Attachments appended to the Contract.

'.':.".ARTICLE # 129— CONTRACT EXHIBITS AND ATI'AC!-IMENTS. PR

s to provrde for separate and leISlble parts .

The Parties mutuallv acknowledge that all Exhibits and Attachments listed below
made a ‘part of this Contract, as though expressly written in the IFB documents and
the bidder's response, are-herein-incorporated into this contract by reference.

ARTICLE # 130 - ENTIRE CONTRACT:

v

"':_;Thls Contract as' executed and approved shall constltutethe entlre agreement between- :
the Paities and supersedes all other prlor and contemporaneous statements,

agreements, and understandings-between the Parties. No written or oral statements; - -

agreements, or understandings that are not set out, referenced, or specifically
incorporated in this Contract shall in any way be binding or of effect between the Parties.

ARTICLE # 131— VALIDITY

'::-If any paragraph sub paragraph sentence clause phrase ‘o any portlon of thls."--' Lt

o -agreement ‘shall be declared invalid or unconstitutional by anv Court of competent
~lurisdiction or if the provisions of any part of this agreement as applied to any particular.
situation or set of crrcumstances shall be declared invalid or unconstitutional, such
invalidity shall not be constructed to affect the portions of this agreement not so held to
be invalid or the application of this agreement to other circurstances not so held to be
invalid. The parties hereby declare that this is the intent of the partles to this agreement




ARTICLE #132 — SALES TAX EXEMPTION STATUS

The County is exempt from Federal Excise Taxes and from Georgia State and Local Sales
and Use Taxes on the Services. The Contractor may request a copy of the County s

Georgla Sales and Use Tax Exempt:on Cert1f|cate. Sl

& ARTICLE #133 HOLD HARMLESS AGREEMENT

The successful respondent hereby agrees to indemnify, hold free and harmless, Hall'County
Government, County Commissioners, its agents, servants, employees, officers, directors and
elected officials, or any other person(s) against any loss or expense, This includes attorney fees,
because of any liability imposed by law upon the County, except in cases of the County’s sole

_negligence, sustained by any person{s) on account of bodﬂy injury or property damage ansung

A1} 2 of orin the consequence of thls agreement -

ARTICLE # 134 CONTRACT TERMS AND CONDITIONS

1.

2,

L

ES

. ;-.l A

9.,

All purchases must comp[y wIth The Official Code of Hall County Sections 3. 10 010 -
3.10.150.

If any conflict or ambiguity arises between the Terms and Conditions herein, and The Official
Code of Hall County, the latter will govern.

The Terms and Conditions set forth herein shall supersede end govern over: a[I Contractor'S' s
:Terms and Condltlons or Service Level Agreements. R : SRR =5

" Hall County, Georgia, herem referred 16 ‘as ‘The County, reta:ns the nght to red Iine
sections of the Supplier's Terr_ns and Conditions if such are in conflict with the best interest
of the County. '

Acceptance of a Purchase Order (PO) and delivery of Goods or Services serves as the
Supplier's full and complete acceptance of The County’s Terms and Conditions.

The terms; supplier, vendor, bidder, offeror, Contractor, Contractor, designer, distributor,
.dealer or manufacturer or otherwise purveyor or source of supply or performance of service
. shall. meam one- and-the-same herem denoted ‘as; 'Suppller‘ for goods and ’Contractor‘ for i
“services.' IR

Furthermore, the terms; goods materials, commodltles, components, drawmgs, drafts,
renderings, plans, physical of digital, software, SaaS, Engineering, Architectural, capital asset
equipment, vehicles, heavy earth-moving or other equipment, purchased or leased, or other
such deliverables are herein denoted as ‘Goods’ and shall mean one-and-the-same.
‘Services’ shall mean all services, either financial, advisory, consultative, labor, staff
augmentation, construction; rehabilitation, restoration, repalr, support or maintenance,
communlcatlon, telephony, internet, TV or streammg, pest control, grounds- malntenance, )

custodial and janltonal streetor’ paved surfaces ciéaning, drain.cleaning or otherwrse where' o

“services are offered for consideration.
. The County’s payment terms are Net 30 days. S

10. The Supplier shall transfer and deliver all goods or services descrlbed onthe attached PO for

the consideration set forth herein.

11. The Supplier shall only deliver goods and services as described on the PO and within the

Scope of Work and the Supplier’s Bid Response.

. 12. The. County holds no obligation to pay for goods delivered or services rendered unless

specnt‘ed onawntten Purchase OrderoraChangeOrderofsuch o e _j . S



13 The Suppller shall not construe any verbal consent; to purchase goods or servrces as valld

0 1:}.-‘ The-County does not accept suibstitutions of services or goods that do not comply with the '

Scope of Work or Specifications set forth in the Purchase Order Contract or Agreement
= unless mutually agreed in writing by both parties. '
15. The County does not accept automatic contract renewals with the exceptlon of monthly
subscription services. ‘
16. The County only pays for services rendered in arrears. The County does not pay for services
not yet rendered.

i _-'.17__'."The County.does not pay depositstowards goods ordered, Exceptions exist for custom made

Lo “items (such as wmdow coverings and blrnds, or carpet tile etc } fabrlcatlon,. decoratlon, or
- otherwise custom de5|gned specifically for the County.

. 18. The County will accept backorders only. if goods are out. of.stock and with prior -written

notice, Su ppller’s shall ship all quantitles that it has in stock and hold orders for backorders.

19. The County participates in Cooperatlve Purchasing Agreements, State of Georgia Statewide

Contracts, and other state, local, Intergovernmental Agreements, Memorandums-of-
Understanding and other such Agreements,

. In all cases, the Junsdrction shall be the State of Georgla, County of HaII for arbitration or...

: ‘'other’ legahties ‘

‘21 Deliveries g6 to the'ship- to addresses Ilsted on the' PO and ‘within the time specrfled The

Supplier must follow instructions if multiple ship-to address exist on the PQ,

" 22. Risk of loss of the goods shall pass to The County upon inspection and acceptance only.

23. Receipt of goods or services does not constitute acceptance.

24. Title to the goods shall remain with the Supplier until acceptance by The County.

25. The Supplier warrants that the goods are merchantable and that the Supplier has a legal
right to deliver the goods and services and as described herein,

.. 26:The County shall have the rlght to; tnspect aII goods or servlces at the time and place of L

: .j.zdellvery . 5
27. Vendor agrees not to asslgn in fuII or part of the Contract to another party wuthout the
.-County's express written-consent. Any attempted assignment-or delegation:shall void -and
make ineffectual for all purposes unless made in conformity with this paragraph.
28. The County is exempt from Federal Excise Tax and Georgia Sales and Use Tax.
29. This issuance of the PO shall not violate the Code of Ethics and Conflicts of interest for Public
Officers and Employees for Government Service set forth in the 2020 Section 45-1020 et
- seq. of the Officiai Code of Georgia Annotated and the OffICIa| Code of Hall County Section. -:.
=07 3710070 governifigEthics: - -
30, All goods and services supplled pursuant to thls PO shall unless otherwrse noted must
conform exactly to all of the descriptions, specifications, Exhibits and .attachments
tontained in the Bid Solicitation upon which a PO is based and all the terms, conditions, and
specifications of the Bid Solicitation are incorporated herein by reference and made a part
hereof.
31. Any-and-all media production, recordings, videos, photography, artwork, plates, engravings,
. and other printed or digital media materials paid in full by The County is_ con5|dered County .
Te ‘property and shall be dellvered to The County upon request 2

'_'.,‘-5‘2.:.Inv01ces submitted fo-The: County ‘will reflect the langiage’of the PO wrth the PO Number o

printed on each invoice submitted. . .
+33.In the event that a PO has aniattached Contract or Agteement, the terms and conditions of”
the latter shall govern in the event of any conflict with these terms and conditions.



34.

35, A
e declared meliglhle by any agency of the County, .OF. State of Georgla or as defmed in the Dt
ol ",_‘_.-‘;Federal Acquisition Regulation (FAR) 48 G:F:R. Ch.'1’ SubpartQ 4, : -
36.

© 7 “lawsuit or other grievance, injunction, or levy against the County.
37.

P

The Supplier may be suspended terminated, or debarred if it is determined that the Supplier
has made false certification(s) or has violated such certification{s) by failure to carry out the
requirements herein. i

The Supplier certifies that it and its subcontractors are not been debarred, suspended; or _

The Supplier certifies that the Supplier is not currently engaged in an actlve or pendmg

Goods are Free-On-Board (F.0.B.) destination and freight, shipping and delivery shall be pre-
pald and added tc the invoice as a separate line item.

. The County does not pay late fees nor interest charges.
. The Supplier shall charge the !County the exact amount of freight dellvery, handhng and L

T insurance charges. - _ : cLE
;- TheColnty’is nbt. bound to: any mlnlmum or maxlmum quantlty or dollar amount set bythe o
- Supplier |

. In_the event there s a. discrepancy:between the unit price and extended price, the unit price
shall govern. .




COMPANY NAME

By:}hﬁﬁ-rw\»o»&&&bh
Print Name: Ladonna, T . Sm: 4in
Title: Oweer |CFO

Sworn to and subscribed before me this

o Day of,é Ly /

, 2024

Notary Public: A

Notary commission expire%gw

[Seal or Stamp]

iy,
\\\“@\’\E c-oc""l 5

S e '
N o e
LY 4 3
=Tt - <=z
- . -
TN Aup© g s

O““"'--o-o. @
Ou o
7, NT:(‘;\\\\\

HALL COUNTY, GEORGIA

By.

Richard Higgins, Chairman
Board of Commissioners

Date:

Attestment:

Board of Commissioners Clerk

Approved as to Form

APPROVED AS TO
ST

William J. LinkmmmWSiS"ee
Anderson,



