CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 2017-0292)

THIS PROCUREMENT AGREEMENT (“AGREEMENT?”) is by and between the City of
Franklin, Tennessee (“CITY”), and Waypoint Analytical, Inc. of Memphis, Tennessee
(“VENDOR?), who mutually agree as follows:

1.

CITY issued (a) on October 5, 2017 Purchasing Office Solicitation No. 2018-001 through
2018-002, a procurement solicitation for bids for performance upon demand of each of the
following wastewater treatment laboratory contract services for the specified term of
award: (A) industrial pretreatment sampling and testing, Water Reclamation Facility
influent and effluent testing, and testing of river samples (Purchasing Office Solicitation
No. 2018-001), and (B) aquatic toxicity (bio-monitoring) testing (2018-002), each being
bid independently; and (b) on October 18, 2017 Addendum No. 1 to Purchasing Office
Solicitation No. 2018-001 through 2018-002 (collectively, “SOLICITATION").

In response to CITY’s SOLICITATION, VENDOR submitted a bid dated October 23,
2017 (“SUBMITTAL?”), a copy of excerpts from which is attached hereto as Attachment
No. 1 and hereby incorporated by reference as if fully set forth herein.

VENDOR included in SUBMITTAL CITY’s Standard Procurement Terms and Conditions
with VENDOR’s contact information inserted (“CITY’S TERMS”), a copy of which is
attached hereto as Attachment No. 2 and hereby incorporated by reference as if fully set
forth herein.

VENDOR has now also submitted two Certificates of Insurance, one for coverage expiring
in 2018 and one for coverage expiring in 2019 (“CERTIFICATES OF INSURANCE”),
copies of which are attached hereto as Attachment No. 3 and hereby incorporated by
reference as if fully set forth herein, that meet or exceed CITY s Insurance Requirements
as specified in SOLICITATION.

If and when insurance coverage documented by CERTIFICATES OF INSURANCE
referenced above expires before the expiration of any specified term of award, including
any extensions thereto, or the supply, delivery and acceptance of the ordered products
and/or services, pursuant to this AGREEMENT, then VENDOR shall immediately suspend
work or supply and delivery unless and until it provides one or more unexpired replacement
certificates of insurance that indicates the new date(s) of insurance coverage expiration and
that meets or exceeds CITY s Insurance Requirements as specified in SOLICITATION.

In the event that insurance coverage documented by CERTIFICATES OF INSURANCE
referenced above is materially modified or canceled before the expiration of any specified
term of award, including any extensions thereto, or the supply, delivery and acceptance of
the ordered products and/or services, pursuant to this AGREEMENT, then VENDOR shall,
immediately upon learning of any such material modification or cancelation, suspend work
or supply and delivery and shall, within three (3) calendar days of such learning, notify
CITY of any such material modification or cancelation.

VENDOR agrees to impose CITY’s insurance requirements upon any subcontractors it
utilizes for this procurement. Use of any particular subcontractor for this procurement shall
have been approved by CITY in advance of that subcontractor commencing work for this
procurement.

VENDOR has now also submitted CITY’s Indemnification Agreement, executed for
VENDOR (“INDEMNIFICATION AGREEMENT”), a copy of which is attached hereto
as Attachment No. 4 and hereby incorporated by reference as if fully set forth herein.
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 2017-0292)

9. CITY awarded on November 28, 2017 to VENDOR the purchase of the following
wastewater treatment laboratory contract services: aquatic toxicity (bio-monitoring)
testing (Solicitation No. 2018-002), pursuant to SOLICITATION and SUBMITTAL.

10. Products shall be delivered and services shall be rendered to the satisfaction of CITY within
timeframes specified in CITY’s SOLICITATION unless a later delivery / rendering was
indicated as an exception in VENDOR’s SUBMITTAL or has otherwise been authorized
in writing by CITY. Failure by VENDOR to meet the delivery / rendering schedule shall
constitute grounds for CITY to consider VENDOR to be in breach of contract.

11. The term of award shall be three (3) years, shall commence upon execution of this
AGREEMENT and shall terminate on December 31, 2020. At any time after
commencement but before or as soon as practicable after the expiration of this term of
award, CITY and VENDOR may, by mutual consent, exercise not more than two (2)
options to extend the term of award, each time for up to one (1) additional year, for a
maximum possible term of award of five (5) years total, provided: (a) that both parties
consent to such an extension at that time; (b) that the decision to exercise such an extension
is memorialized in writing and is executed by authorized representatives of each party (in
the case of CITY, either CITY’s City Administrator or CITY’s Purchasing Manager, after
consultation with the director of the Water Management Department of CITY, is so
authorized); (c) that the same terms and conditions that apply to the original term of award
shall also apply to such an extension, including pricing; and (d) that if VENDOR chooses
not to consent to an extension to the term of award, then it shall notify CITY of that decision
a minimum of six (6) months in advance of the scheduled expiration of the term of award.
Note that CITY and VENDOR each specifically retain the non-exclusive right, with or
without cause, not to extend the term of award.

12. In the event of a conflict between the following documents, the order of precedence shall
be as follows: (a) this AGREEMENT; (b) CITY’s TERMS; (¢) INDEMNIFICATION
AGREEMENT; (d) SOLICITATION; and (e) SUBMITTAL.

EXECUTED THIS _ A1 DAY OF Y\l 201¥

For VENDOR: £ For CITY:
NN T [oa, G S
(signature of VENDOR s authorized representative) (signature of CITY’s authoriz#presemative)
TITLE: Chairman/Exec-VP TITLE: City Administrator

Approved as to Form:

TN

Tiffani M . Pu]gc. SGt’t'Attomey for City of Franklin
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 2017-0292)

Attachment No. 1

Excerpts from SUBMITTAL



Bid Submittal Form

a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the
City of Franklin, Tennessee

Purchasing Office Solicitation No.: 2018-001 through 2018-002

Vendor’s name, street address, and mailing address (if
different):

Waypoint Analytical, Inc.

2790 Whitten Road

Memphis, TN 38133

Vendor’s contact person’s name (printed), title, telephone
number and e-mail address:

Nathan Pera

Chairman/Exec-VP
901-213-2446

npera@wpacorp.com

Does the bidder take any exceptions to the City’s
procurement solicitation?

[] Yes, see enclosed.

[ No, bidder takes no exceptions.

Are exceptions, if any, to the City’s procurement solicitation
listed separately, described, compared to the City’s
intention as expressed and implied by the City’s
solicitation documents and submitted?

[] Yes, see enclosed.

[ No, bidder takes no exceptions.

Total quoted all-inclusive estimated bid price for all specified services for a twelve (12) month period
(vendors are invited to bid on either or both of the specified contract services):

Industrial pretreatment sampling and testing, and Water

Purchasing Office Solicitation No. 2018-002):

Reclamation Facility influent and effluent testing (City of | § 39,553.00
Franklin Purchasing Office Solicitation No. 2018-001):
Aquatic toxicity (biomonitoring) testing (City of Franklin §6,640.00

Are the City’s preferred delivery terms (FOB destination, freight
prepaid and allowed) acceptable to bidder?

(W Yes.

[_] No, bidder requests the following
delivery terms:

Are the City’s preferred payment terms (net 30 days from date of
delivery or date of invoice, whichever is later) acceptable to bidder?

W Yes.

] No, bidder requests the following
payment terms:

Last date (no sooner than December 31, 2017) that bid and
associated pricing is valid and may be accepted by the
City:

05/01/18

Date of Solicitation Release: October 5, 2017
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Bid Submittal Form

a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the
City of Franklin, Tennessee

Purchasing Office Solicitation No.: 2018-001 through 2018-002

Vendor’s name:

Waypoint Analytical, Inc.

Method of payment — The City’s defaunit method of payment is by

check. Which electronic payment method would the bidder prefer?

electronic means, either by direct deposit (i.e., “ACH” or “Electronic
Funds Transfer”), or by Visa credit card, rather than by conventional

[W] ACH or Electronic Funds Transfer.

[] Visa credit card.

Are the following components included with this Bid
Submittal Form in the bid submittal?

e Detailed vendor-supplied description of bid product(s) and/or service(s);

to compliance therewith as per the instructions therein;

e Detailed vendor-supplied identification, listing and description of any
exceptions to the written specifications as per the instructions therefor;

e  Vendor-supplied contact information for minimum of three references;

e  City of Franklin Standard Procurement Terms and Conditions, with the
vendor’s contact information inserted;

e  Vendor's proposed terms and conditions, if any, that are not inconsistent
with the City’s Standard Procurement Terms and Conditions;

»  City of Franklin Affidavit of Non~Collusion, executed in full;
e City of Franklin Affidavit of Title VI Compliance, executed in full; and

e If bidder cmploys not less than five employees, then City of Franklin
Affidavit of Drug-Free Workplace, executed in full.

e City of Franklin specifications for this procurcment, marked by the bidder as

[ Yes, see enclosed.

] No, bidder chooses not to include all of
these components (WARNING: doing
so may cause the City to deem the bid

non-responsive).

(Prior to submitting its bid, it is the responsibility of each potential bidder to

issued by the City.)

Acknowledge any and all issued addenda to this solicitation:

determine whether any addenda to this procurement solicitation have in fact been

{m] Addendum No. 1

[] Addenda Nos.
{1 No addenda.

\
Subscription and affirmation of bidder’s authorized
representative: By submission of this bid, each bidder and each person

thereto certifies as to its own organization, under penalty of perjury, that to the

to Termessee Code Annotated § 12-12-106.

signing on behalf of any bidder certifies, and in the case of a joint bid each party

best of its knowledge and belief that each bidder is not on the list created pursuant

- )
!

//{«",/;V""{l /}/:va

('signature)

companion forms and documents included herewith. I have obtained and read,
those imposed by reference, which apply to this procurement solicitation and

bid submitted herewith,

Signature of bidder’s authorized representative: [ affirm that1
am authorized by the bidder to sign this Bid Submittal Form as well as any and all

and do understand and consent, to all instructions, terms and conditions, including

compliance with which is required as a condition precedent to consideration of the

Title of bidder’s authorized representative:

Chairman/Exec VP

Date of signatures:

10/23/17

Date of Solicitation Release: October 5, 2617
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‘ @
Wa y O| nt 2790 Whitten Road, Memphis, TN 38133
Main 901.213.2400 © Fax 901.213.2440

ANALYTICAL www.waypolntanalytical.com

October 24, 2017

City of Franklin Purchasing Office
Franklin City Hall, Suite 107

109 3rd Ave. South

Franklin, TN 37064

REF: Solicitation No: 2018-001 through 2018-002
Waypoint Analytical, Inc. is pleased to offer the enclosed proposal for the above solicitations.

« All necessary containers, preservatives, coolers, pre-printed chain-of-custodies, pre-printed container
labels, ice and transportation to the laboratory.

« All method requirements for quality control (i.e. matrix spikes) as well as any verifications are included in
the pricing.

o Dioxin analysis (Method 1613) will be subcontracted to Pace Analytical (Minneapolis, MN).

« Industrial Categorical Parameters — Price includes all charges associated with flow proportional sampling.

e Industrial Non-Categorical Parameters - Price includes all charges associated with flow proportional
sampling.

« Water Reclamation Facility Influent / Effluent Parameters- Price includes lab courier service to transport
samples to the laboratory.

* Water Reclamation Facility Influent / Effluent Parameters — As an alternative to lab courier (and
associated costs) Waypoint can provide for shipping ($25 per cooler) from City of Franklin to our Jackson,
TN location for the weekly testing. However, Waypoint would recommend courier service for the semi-
annual sampling due to the number of tests/containers required.

« Water Reclamation/River Samples — Our proposal assumes that sampling for these sites can be
coordinated to occur on the same day of the week which would allow a single trip. Additional trips, if
required, would be billed at the courier rate.

¢ Results and invoices to be provided within 7 to 10 working days after receipt of sample via email as a
PDF. Samples received at the end of the sampling period will be completed and reported prior to
deadlines associated with the City’s reporting deadlines (i.e. State required reporting deadlines.)

« Biomonitoring - Results and invoices to be provided within 14 days after receipt of sample.

Waypoint appreciates the opportunity to submit this proposal and is open to discussion/negotiation on any line
item within this proposal.

Sincerely,

/MGQ,’%/’

Nathan A. Pera, IV
Chairman/Exec-VP
Senior Project Manager
Waypoint Analytical, Inc.



[
Wa o'nt 2269 Or. F.E. Wright Drive, Jackson, TN 38305
y . Main 731.423.5330 ° Fax 731.423.5326

ANALYTICAL www.waypointanalytical.com
Quotation for Analytical Services 10/24/2017
2269 Dr. F.E. Wright Drive Lab Contact
Jackson, TN 38305 Lab Project Manager
TEL: 731-423-5330
FAX: 731-423-5326
Company Quote ID 00102-10242017-002
Contact City of Franklin Purchasing Office Project City of Franklin - 2018-002
Address Franklin City Hall, Suite 107 Aquatic Toxicity Testing
Franklin, TN 37064 2018-002
Phone =
Fax = B
TAT 10 Working Days

# Sample ID/Info Matrix Description # Samp Unit Price Test Total

] J 11.3.1.1.lBi0monitoringI Aqueous ‘ ‘Bioassay 7-Day C. Dubia Chronic Toxicity ‘ 4 L 3 soo.oo‘ $ 2,400.004[

' ﬂ 11.3.1.1.1 Biomonitoring

Aqueous IEPA-Bioassay 'Bioassay 7-Day Fathead Chronic Toxicity l 4 l $ 600.00| § 2,400.00J

Subtotal for 11.3.1.1.1 Biomonitoring $ 4,800.00
‘ 3‘ Lab Courier Services i Aqueous , liab Courier Services 8 L $ 230.00 $ 1,840.00

Subtotal for Lab Courier Services $ 1,840.00

| Total $ 6,640.00
Sample Kits Provided at no additional charge.
Shipping to Client Included with Sampling Services
Return Shipping to Included with Sampling Services
Laboratory
QC Level Levell
Reporting Limit Report MQL
EDD Required
Terms Net 30 - Please refer to enclosed Price Schedule Terms

Page 1 of 1



City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

1. Solicitation identified: These specifications apply to the following procurement:

performance upon demand of each of the following wastewater treatment laboratory
contract services for the specified term of award: (A) industrial pretreatment sampling
and testing, Water Reclamation Facility influent and effluent testing, and testing of river
samples (Purchasing Office Solicitation No. 2018-001); and (B) aquatic toxicity (bio-
monitoring) testing (2018-002); each being bid independently.

Purchasing Office Solicitation No.: 2018-001 through 2018-002

2. Notice to Bidders publication date: October 5, 2017

3. Solicitation release date: October 5, 2017

4.  Deadline for optional submittal in
writing of questions seeking to revise
or clarify any aspect of this
procurement solicitation: October 17,2017, 2:00 p.m. Central Time

5.  Bids submittal deadline and
scheduled opening: October 24,2017, 2:00 p.m. Central Time

6. Tentative date of release of City’s
tabulation of bids received and
notice of intent to award: November 10, 2017

7.  Tentative date of award: Meeting of
Board of Mayor and Aldermen at
which is tentatively scheduled to be
awarded the selection of the lowest
and best responsive and responsible
bid: November 28,2017

8.  Objective: To secure, by means of a competitive procurement process, the selection of the
lowest and best responsive and responsible bid from a vendor to furnish all labor, materials
and means necessary to supply and perform for the City of Franklin Water Management
Department the following two (2) specified wastewater treatment laboratory contract
services for the specified term of award:

a. industrial pretreatment sampling and testing, Water Reclamation Facility influent and
effluent testing, and testing of river samples (Purchasing Office Solicitation No. 2018-001);
and

b. aquatic toxicity (bio-monitoring) testing (Purchasing Office Solicitation No. 2018-002).

Both of the specified contract services are being bid out simultaneously, but each specified
contract service is being bid out separately from and independently of the others. Vendors
are invited to submit bids for either or both of the specified contract services. See the
accompanying Instructions for Bidders for additional information and instructions.

NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 201 8-001 through 2018-002

9.  Exceptions:

a. Inorder to avoid the need to take an exception to a specification, potential bidders may
request revisions to the specifications before the deadline for optional submittal in
writing of questions seeking to revise or clarify any aspect of the specifications. See
the accompanying Instructions for Bidders for contact information.

b. Any deviation or variance from the City’s specifications shall be considered to be an
exception.

c. Any exceptions to the City’s specifications shall be identified by the bidder on the
City’s specifications document as well as listed and described in detail, along with any
other exceptions to this procurement solicitation, in a separate written document to be
prepared and submitted by the bidder, referencing any subsection number. Such listing
shall include a description of exactly how such exceptions deviate from the City’s
expectations as expressed and implied by the procurement solicitation, and shall
indicate why such exceptions should be judged by the City to meet or exceed those
expectations. Any and all exceptions to this procurement solicitation which the City,
in its sole discretion, deems not to meet or exceed the City’s intention as expressed and
implied by the procurement solicitation may be considered by the City as a factor in
evaluating the bid.

10.  General terms and conditions:

a. Bid price. The bid price shall include the cost of all equipment, labor, insurance
coverages, materials and delivery and/or freight charges, and any required trade and/or
contractor license fees, business license fees and construction and/or building
permit(s), necessary to render the specified service(s).

b. Licenses and permits. The successtul bidder shall obtain all required licenses and
permits, in accordance with applicable state and local codes, necessary to render the
specified service(s), and shall pay any fees therefor, including but not limited to: trade
and/or contactor licenses; state, county and/or city business licenses; and construction
and/or building permits.

c. Delivery terms. As a matter of practice, the City expects the successful bidder to ship
any and all deliverables FOB destination, freight prepaid and allowed. The City’s
preferred delivery terms, as described in the preceding sentence, are offered to the
bidder or proposer as a condition of award. If the City’s preferred delivery terms are
unacceptable to the bidder or proposer, then the bidder or proposer shall indicate on the
Submittal Form its preferred delivery terms. Delivery terms may be a factor in the
City’s selection criteria. Delivery terms are non-negotiable after award is made.

d. Payment terms. As a matter of practice, the City pays for goods and/or services only
after receipt and acceptance by the City of all such goods and/or services as ordered,
and only after receipt of an accurate, proper, complete and itemized invoice for all such
goods and/or services as ordered, net thirty (30) calendar days from date of delivery
and/or completion/installation/rendering or date of invoice, whichever is later. The
City’s preferred payment terms, as described in the preceding sentence, are offered to

NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

the bidder or proposer as a condition of award. If the City’s preferred payment terms
are unacceptable to the bidder or proposer, then the bidder or proposer shall indicate
on the Submittal Form its preferred payment terms. Payment terms may be a factor in
the City’s selection criteria. Payment terms are non-negotiable after award is made.

e. Applicable laws and regulations. All applicable federal and state laws, city ordinances,
orders, rules and regulations of all authorities having jurisdiction over the specified
service(s) shall apply to the quoted purchase price, and they will be deemed to be
included in these specifications the same as though they are written out in full herein.

f.  Use of subcontractors. The successful bidder may subcontract any portion of the award
but only with the prior consent of the City. Requirements for references and insurance
shall apply to any subcontractor.

g. Safe work area. The successtul bidder will be expected to utilize best practices to
minimize the risk of personal injury to the public, City personnel and employees of the
bidder and/or the bidder’s subcontractors, if any.

h. Other documents to be required of successful bidder. See the accompanying
“Instructions for Bidders” for a listing of other documents to be required of the
successful bidder.

i. Damages. The successful bidder shall be responsible for any damages it causes in the
course of performing the specified service(s), including to existing utilities,
underground irrigation, concrete, asphalt, buildings, or grounds, and shall repair or
replace any damaged property to the satisfaction of the City at the successful bidder’s
own expense and at no additional charge to the City.

j. Standard Procurement Terms and Conditions. By submitting its bid, the vendor
certifies that it has read and accepts all terms, conditions and requirements of this
solicitation, including the terms and conditions identified and listed in the City’s
Standard Procurement Terms and Conditions attached hereto and hereby incorporated
by reference.

k. Refusal to honor submittal. If and after an award is made by the City. if the vendor
refuses to execute an agreement or contract or in any other way honor the terms and
conditions of its submittal, the City shall be entitled to seek compensation for its
damages, which may include the cost of conducting a new solicitation.

I. Confidential and/or proprietary information; trade secrets. All contents of all
submittals are subject to public disclosure and shall not contain any confidential and/or
proprietary information and/or trade secrets. Further, by submitting its bid, the vendor
indemnifies and holds the City of Franklin harmless against any loss or damage,
including reasonable attorney fees, it may incur as a result of the City’s reliance upon
the vendor’s representation that materials supplied by the vendor do not contain trade
secrets or proprietary information which is not subject to public disclosure.

m. Drug-free workplace. The City is requiring bidders for this procurement solicitation
who employ five (5) or more employees to include, as a required component of a
complete bid submittal, the City’s Affidavit of Drug-Free Workplace, executed in full,

NAP
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City of Franklin, Tennessee Specifications

Purchasing Office Solicitation No.: 2018-001 through 2018-002

and to attest that the bidder operates a drug-free workplace program or other drug or
alcohol testing program with requirements at least as stringent as that of the program
operated by the City. The City operates, at the time of issuance of this procurement
solicitation, a drug-free workplace program that is certified under T.C.A. § 50-9-101 et
seq. The City’s drug-free workplace program may be described as follows:

The City of Franklin is covered under the Drug and Alcohol Testing for the
Omnibus Transportation Employee Testing Act of 1991 with regard to the drug and
alcohol testing of certain employee groups. In accordance with the Omnibus
Transportation Employee Testing Act of 1991 (the Act) through the Federal
Highway Administration (FHWA), the City of Franklin will conduct pre-
employment, reasonable suspicion, random, post-accident, return-to-duty and
follow-up alcohol and controlled substances testing of City employees who perform
safety-sensitive functions (i.e., operating a commercial motor vehicle with a GVW
0f 26,001 which requires a commercial driver's license or requires a CDL as part of
the job description). For other safety-sensitive positions that do not require a
commercial driver’s license, the City of Franklin follows the TN Drug Free
Workplace guidelines. This includes all full-time, part-time, occasional and leased
staff, and independent contractors.

11.  Detailed specifications: Please note:

Bidders are required to submit with their bid a detailed description of all bid products,
items and/or services.

Bidders are required to mark with a “C” the blank line next to any specification below
to which their bid COMPLIES. (Specifications without a blank line are for context and
need not be marked.) :

Bidders are required to mark with an “E” the blank line next to any specification below
to which their bid takes EXCEPTION. (Specifications without a blank line are for
context and need not be marked.)

Any exceptions to the City’s specifications shall be identified by the bidder on the
City’s specifications document as well as listed and described in detail, along with any
other exceptions to this procurement solicitation, in a separate written document to be
prepared and submitted by the bidder, referencing any subsection number. Such listing
shall include a description of exactly how such exceptions deviate from the City’s
expectations as expressed and implied by the procurement solicitation, and shall
indicate why such exceptions should be judged by the City to meet or exceed those
expectations.

Bidders are required to submit with their bid these Specifications for this procurement,
marked by the bidder as to compliance herewith as per the instructions above.

NAP
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City of Franklin, Tennessee Specifications

Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.1.

i

11.1.2.

11.1.2.1.

11.1.2:2:

11.1.3.

11.1.4.

C

Notes pertaining to the provision of both or either of the two (2)
contract services specified below:

The contract services specified below are required by the City for
the routine operation of the City’s wastewater treatment system.
Contract services as bid shall be designed to meet the needs of the
City according to industry standards for this intended purpose, all in
conformance with applicable US EPA, State of Tennessee and City
of Franklin rules and procedures.

The City seeks bids for the following two (2) specified wastewater
treatment laboratory contract services for a three-yecar term of
award, to commence on or about January 1, 2018 and to terminate
on or about December 31, 2020:

industrial pretreatment sampling and testing, Water Reclamation
Facility influent and effluent testing, and testing of river samples
(Purchasing Office Solicitation No. 2018-001); and

aquatic toxicity (biomonitoring) testing (Purchasing Office
Solicitation No. 2018-002).

At any time after commencement but before or as soon as
practicable after the expiration of this term of award, including any
extensions to the term of award made pursuant to this provision, the
City and the vendor may, by mutual consent, exercise an option to
extend the term of award up to two (2) times, cach time for up to
one (1) additional year, provided: (a) that both parties consent to
such an extension at that time; (b) that the decision to exercise such
an extension is memorialized in writing and is executed by
authorized representatives of each party; (c) that the same terms and
conditions that apply to the original term of award shall also apply
to such an extension, including pricing; and (d) that if the vendor
chooses not to consent to an extension to the term of award, then it
shall notify the City of that decision a minimum of six (6) months in
advance of the scheduled expiration of the term of award. Note that
the City and the vendor each specifically retain the right, with or
without cause, not to extend the term of award.

Both of the specified contract services are being bid out
simultaneously, but each specified contract service is being bid out
separately from and independently of the others. Vendors are
invited to bid on either or both of the specified contract services.

NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.1.5. C The frequencies of each of the contract services are indicated below.
For each of the two (2) respective contract services for which the
bidder intends to compete, bidders are to quote one all-inclusive
estimated price for all specified services for a twelve (12) month
period. Bidders shall prepare and submit along with the Bid
Submittal Form an itemized explanation of how it determined the
all-inclusive estimated price for all specified services. The itemized
explanation shall list estimated quantities, unit prices and extended
prices (quantity multiplied by unit price) for each item for a twelve
(12) month period. The unit prices shall be inclusive of all costs to
the vendor of providing the specified services. The sum of the
extended prices shall equal the all-inclusive estimated price for all
specified services for a twelve (12) month period. The unit prices
indicated on the itemized explanation shall be binding for the term
of the award.

11.1.6. C Products shall be delivered and/or services shall be rendered to the
satisfaction of the City within timeframes consistent with industry
standards unless specified herein. Failure by the successful bidder
to meet this delivery / rendering schedule shall constitute grounds
for the City to consider the successful bidder to be in breach of
contract.

135.1.7. C The successful bidder shall offer authorized personnel of the City
password-protected secure online access to any of the City’s own
historic data, if measured, recorded and reported by or for the
successful bidder, including laboratory results, for at least the most
recent twelve (12) months.

NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.1.8.
11.1.81. C

Insurance requirements:

Before award of the procurement by the City, the successful bidder
(that is, the vendor who is recommended be awarded the purchase)
shall provide one or more unexpired certificates of insurance
providing evidence of the following minimum types and limits of
insurance coverage:

Type of Coverage

Limits of Coverage Certificate of Insurance

Commercial General Liability

$1.000,000 Each Occurrence

$2.000,000 General Aggregate

$1,000,000 Personal and Advertising Injury
$2,000,000 Products-Completed Operations

Certificate of Insurance shall
indicate Certificate Holder" as
Additional Insured with Additional
Insured endorsement attached

Aggregate
Automobile Liability (Owned, Non- | $1,000,000 Combined Single Limit Each s =
Owned, and Hired Vehicles) Accident Certificate Holder" only

Workers Compensation
(not required of an individual or of a
firm with fewer than five (5)
persons)

Statutory limits Certificate Holder" only

Employers Liability
(not required of an individual or of a
firm with fewer than five (5)
persons)

$1,000,000 Bodily Injury Each Accident
$1,000,000 Policy Limit Bodily Injury by
Disease Certificate Holder™ only
$1.000,000 Each Employee Bodily Injury by
Disease

Professional liability (environmental
testing)

$1.000,000 Combined Single Limit Certificate Holder” only

“Certificate Holder shall be listed as follows:

City of Franklin
109 3 Ave. South
Franklin, TN 37064

11.1.82. C

If and when insurance coverage documented by the certificate(s) of
insurance referenced above expires before the expiration of any
specified term of award, including any extensions thereto, or the
supply, delivery and acceptance of the ordered products and/or
services, pursuant to this procurement solicitation, then the
successful bidder shall immediately suspend work or supply unless
and until it provides one or more unexpired replacement certificates
of insurance that indicates the new date(s) of insurance coverage
expiration and that meets or exceeds the insurance requirements as
specified above.

NAP

Date of Solicitation Release: October 5, 2017
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.1.8.3. C In the event that insurance coverage documented by the
certificate(s) of insurance referenced above is materially modified
or canceled before the expiration of any specified term of award,
including any extensions thereto, or the supply, delivery and
acceptance of the ordered products and/or services, pursuant to this
procurement solicitation, then the successful bidder shall,
immediately upon learning of any such material modification or
cancelation, suspend work or supply and shall, within three (3)
calendar days of such learning, notify the City of any such material
modification or cancelation.

11.1.8.4. C The successful bidder agrees to impose the City's insurance
requirements upon any subcontractors it utilizes for this
procurement. Use of any particular subcontractor for this
procurement shall have been approved by the City in advance of that
subcontractor commencing work for this procurement.

11.2. Industrial pretreatment sampling and testing, Water
Reclamation Facility influent and effluent testing, and testing of
river samples (Purchasing Office Solicitation No. 2018-001)

11.2.1. Specified services for Purchasing Office Solicitation No. 2018-
001:
11:2:1.1. C Industrial pretreatment sampling and testing:
211 C Minimum Industrial Categorical Parameters (once per every six

months):  Molybdenum, Copper, Total Chromium Nickel,
Cadmium, Lead, Mercury, Silver, Zinc, Arsenic, Selenium,
Cyanide, Phenol (total), Phthalates', T.T.O., pH, CBODS, TSS,
Ammonia as Nitrogen, Oil and Grease, Xylene, and Flow.

12112, C Minimum Industrial Non-Categorical Parameters (once per every
six months): Molybdenum, Copper, Chromium, Nickel, Cadmium,
Lead, Mercury, Silver, Zinc, Arsenic, Selenium, Cyanide, Phenol
(total), Phthalates', pH, CBODS, TSS, Ammonia as Nitrogen. Oil
and Grease, Flow, Benzene, Carbon Tetrachloride, Chloroform,
Trans-1,2-Dichloroethylene, Ethyl benzene, Methylene Chloride,
Tetrachloroethylene, Toluene, Trichlorethylene. 1,1,1-
Trichloroethane, Naphthalene, and Xylene.

! Total phthalates is the sum of: (1) Bis (2-Ethylhexal) phthalate; (2) Butylbenzylphthalate; (3) Di-N-butylphalate:
and (4) Diethyl Phthalate.
NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.2.1.2. Minimum Water Reclamation Facility Influent / Effluent
Parameters:
12121. © Once per every six months: Molybdenum, Copper, Chromium,

Nickel, Cadmium, Lead, Low-Level Mercury, Silver, Zinc, Arsenic,
Selenium, Cyanide, Phenol (total), Phthalates', pH, CBODS, TSS,
Ammonia as Nitrogen, Oil and Grease, Benzene, Carbon
Tetrachloride, ~ Chloroform,  Trans-1,  2-Dichloroethylene,
Ethylbenzene, Methylene Chloride, Tetrachloroethylene, Toluene,
Trichloroethylene, 1,1,1-Trichloroethane, Naphthalene, Xylene,
Acetone, and COD.

112122, © Once per every six months: T.T.O.
112123 C A once-per-every-two-week influent composite sample for the total
nitrogen.
11.2.124. © A once-per-week influent composite sample for total Phosphorus.
112125 C A once-per-wecek effluent composite sample for phosphate, ortho.
11.21.26. C A once-per-week influent composite sample for phosphate, ortho.
112127 C A once-per-week effluent composite sample for total Phosphorus
112128 C A once-per-every-two-week effluent composite sample for the total
nitrogen.
11.2129. C Total nitrogen and phosphorous shall be analyzed for three (3) river
points on a once-per-every-two-week basis year-round.
11.2.2: Notes pertaining to the provision of the services of Purchasing
Office Solicitation No. 2018-001:
1221. © Any and all necessary containers, preservatives, coolers, ice and
transportation shall be supplied by the successful bidder.
11222 C All sample results shall be submitted within a ten (10) day turn-a-
round.
1223. © Analysis verification shall be provided at no additional cost to the
City.
11224. ©C All EPA verification samples (spike) shall be analyzed at no

additional cost to the City.

122s C Any analysis not directly analyzed by bidder must be denoted in
original bid. Permission must be granted by the City of Franklin
Water Reclamation Facility before said item is subcontracted for
analysis.

NAP
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City of Franklin, Tennessee Specifications

Purchasing Office Solicitation No.: 2018-001 through 2018-002

11.2.2.6.

11.2.2.7.

11.2.2.8.

11.2.2.9.

11.2.2.10.
11.2.2.11.
11.2.2.12.

11.2.2.13.

11.2.2.14.

11.2.2.15.

11.2.2.16.

11.2.2.17.

11.2.2.18.

-

S U U A A A

The City shall collect influent, effluent and river samples. The
vendor shall provide labor and means necessary to pick up City-
collected samples at and transport City-collected samples from the
Water Reclamation Facility.

The vendor shall provide all labor necessary to collect samples at
and transport samples from all industrial locations.

The vendor is to furnish any sampling equipment necessary that is
not provided, in good working order, by industries to be sampled.

Industrial sampling consists of: (a) two (2) categorical industries:
and (b) one (1) non-categorical industry.

Flow meters must be calibrated before all sampling events.
Vendor shall be responsible for all sampling transportation.

Water meter readings shall be taken in conjunction with each
sampling event.

All sampling results shall be forwarded to the City of Franklin
within ten working days after collection.

All data concerning total Nitrogen and total Phosphorus shall be
furnished to the City by the fifth of the month following sample
collection.

Sample verification shall be the responsibility of the vendor.

The vendor as a part of the bid price shall analyze all associated EPA
spike samples.

The bid must clearly indicate any work performed by sub-
contractor.

Any additional analysis requested by the City of Franklin shall be
performed at the same unit pricing as indicated in the original bid.

NAP
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City of Franklin, Tennessee Specifications
Purchasing Office Solicitation No.: 2018-001 through 2018-002

I3

11.3.1.

11.3.1.1.
11.3.1.1.1.

11.3.1.1.2,

11.3.1.1.3,

11.3.2.

11.3.2.1.

11.3.2.2.
11.3.2.3.

11.3.24.

11.3.2.5:

‘ O

S

i

Aquatic toxicity (biomonitoring) testing (Purchasing Office
Solicitation No. 2018-002)

Specified services for Purchasing Office Solicitation No. 2018-
002:

Minimum Biomonitoring Requirements Chronic:

This bidder shall conduct a 3-Brood Ceriodaphnia dubia Survival
and Reproduction Test and a 7-day Fathead Minnow (Pimephales
promelas) larval Survival and Growth Test on samples of final
effluent from Outfall 001.

The measured endpoint for toxicity shall be the inhibition
concentration causing 25% reduction in survival, reproduction and
growth (IC25) of the test organisms. The IC25 shall be determined
based on a 25% reduction as compared to the controls, and as
derived from linear interpolation. The average reproduction and
growth responses shall be determined based on the number of
Ceriodaphnia dubia or Pimephales promelas larvae used to initiate
the test.

Tests shall be conducted and its results reported based on
appropriate replicates of a total of five serial dilutions and a control,
using the percent effluent dilutions as presented in the following
table:

SERIAL DILUTIONS FOR WHOLE EFFLUENT TOXICITY (WET)
TESTING
PERMIT
LIMIT | 050xPL | 025xPL | 0.125xPL | 90625 1 conrROL
PL
(PL)
% EFFLUENT
100 | 50 [ 25 125 [ 625 ] 0

Notes pertaining to the provision of the services of Purchasing
Office Solicitation No. 2018-002:

Quarterly analysis — once per every three months (four (4) tests per
year).

All other EPA and State protocol is applicable.

Any and all necessary containers, preservatives, coolers, ice and
transportation shall be supplied by the successful bidder.

All EPA verification samples (spike) shall be analyzed at no
additional cost to the City of Franklin. Any item not analyzed by
the original bidder must have the permission granted by the City of
Franklin Water Reclamation Facility.

Any additional testing performed for the City of Franklin shall be
performed at the same unit pricing as indicated in the original bid.

NAP
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Wa O| nt 2790 Whitten Road, Memphls, TN 38133
Main 901.213.2400 ° Fax 901.213.2440

ANALYTICAL www.waypolntanalytical.com

References

Humboldt Utilities

Ms Jane Leatherland

(731) 784-4301
jleatherland@humboldtutilities.com

Provide composite sampling services at various industries in Humboldt as well as sampling and testing
services for their landfill. Testing services also include Biomonitoring.

City of Dyersburg

Mr. Mike Goff or Mr. John Damesworth
(731) 288-7686
mgoff@dyersburgtn.gov
[damesworth@dyersburgtn.gov

Provide composite sampling services at various industries in Dyersburg as well as sampling and testing
services for their landfill.

Ripley Light Gas and Water
Mr. Jason Byrd

(731) 784-4301
jbyrd@ripleygasandwater.com

Provide flow proportional sampling and testing services directly for the utility and as well as related
industries. Testing services also include Biomonitoring.

Laboratory's liability in any claim relating to analyses performed shall be limited to, at laboratory's option, repeating the
analysis in question at laboratory's expense, or the refund of the charges paid for performance of said analysis.

Alabama #40750 Louisiana #04015 VA NELAP #460181 Texas #7104704180-11-6 Arkansas #88-0650
Mississippi California #2904 NC #415 Oklahoma #9311 Virginia  #00106
Kentucky #90047 Tennessee #TN02027 EPA #TNO0O12 Kentucky UST #41 Kansas #E-10396
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Affidavit of Non-Collusion

a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the

City of Franklin, Tennessee

State of Tennessee )

County o

affiane, Nathan Pera

1.

 Shelby )8

, deposes and makes oath that:

(printed name of person signing Affidavit)

Chairmain/Exec VP ot

(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

He or she is the

39,553.00

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

The Bidder or Proposer is fully informed respecting the preparation and content of the attached bid or
proposal and of all pertinent circumstances respecting such bid or proposal;

Such bid or proposal is genuine and is not a collusive or sham bid or proposal;

Neither the said Bidder or Proposer nor any of its officers, partners, owners, agents, representatives,
employees, or parties in interest, including this Affiant, has in any way colluded, conspired, connived or
agreed, directly or indirectly, with any official or agent of the City of Franklin or with any other firm,
person, or potential or actual bidder or proposer to submit a collusive or sham bid or proposal in connection
with the contract for which the attached bid or proposal has been submitted, or to refrain from bidding or
proposing indirectly, or sought by agreement, or collusion, or communication, or conference with any
other firm, person, or potential or actual bidder or proposer to fix the price or prices or cost clement of the
bid, quoted or proposed price or the bid, quoted or proposed price of any other potential or actual bidder
or proposer, or to secure through any collusion, conspiracy, connivance, or unlawful agreement any
advantage against the City of Franklin or any person interested in the proposed contract;

The price or prices quoted in the attached bid or proposal are fair and proper and are not tainted by a
collusion, conspiracy, connivance, or unlawful agreement on the part of the Bidder or Proposer or any of
its agents, representatives, owners, employees, or parties in interest, including this Affiant; and

He or she understands that Article VIII, Section 16, of the City Charter of Franklin, and T.C.A. §6-
54-107, prohibit any member of the Board of Mayor and Aldermen, or officer elected by said Board, from
being interested in any contract, or work of any kind whatever, under its control and direction, and any
contract in which any such person shall have an interest shall be void and unenforceable, subjecting any
funds received by contractor to be returned in full to the City, in addition to any other penalties provided
by law.

Chairman/Exec VP

Sworn and subscribed to before me this

(signature of Affiant) (title of Affiant)

23 4y of October 2017

My Commission Expires:

(Notary Public)

2018-001 6,640.00
(Submitted in response to City of Franklin Purchasing Office Solicitation No. -



Affidavit of Title VI Compliance

a form required of Bidders and Proposers on purchases of services for the
City of Franklin, Tennessee

State of 1€NNESSEE )
) SS
County of Shelby !

affiant, Nathan Pera

(printed name of person signing Affidavit)

I, Heorsheisthe Chairmain/Exec VP of

(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

, deposes and makes oath that:

39,553.00

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of all pertinent circumstances respecting such bid or proposal;

3. No person on the grounds of handicap or disability, age, race, color, religion, sex, national
origin or any other class protected by federal and/or Tennessee constitutional, statutory
and/or case law shall be excluded from participation in, or denied benefits of, or be
otherwise subjected to discrimination in, the performance of the contract that results from
the procurement solicitation to which this affidavit is a component, or in the employment
practices of the successful Bidder or Proposer during the performance of the contract that
results from said procurement solicitation;

4. The successful Bidder or Proposer shall, upon request, show proof of such non-
discrimination, and shall post in conspicuous places, available to employees and job
applicants, notices of such non-discrimination;

5. If, with the prior consent of the City, the successful Bidder or Proposer subcontracts any
portion of the contract that results from the procurement solicitation to which this affidavit
is a component, then the successful Bidder or Proposer shall contractually obligate all of
its subcontractors for said contract to comply with the same non-discrimination provisions
as those required of the successful Bidder or Proposer; and

6.  This Affidavit is made on personal knowledge.

Chairman/Exec VP

(signature of Affiant) (title of Affiant)

23

¢ October 2017

Sworn and subscribed to before me this day o

2

My Commission Expires:

(Notary Public)

2018-00¢ 6640 00
Form revised 10/30/2012 Submitted in response to City of Franklin Purchasing Office Solicitation No. -




Affidavit of Drug-Free Workplace

a form required of Bidders and Proposers on purchases of services for the
City of Franklin, Tennessee

Tennessee
Shelby 5

State of

County of

afrian. Nathan Pera

(printed name of person signing Affidavit)

Chairmain/Exec VP of

(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

, deposes and makes oath that:

1. Heorsheisthe

39,553.00

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of all pertinent circumstances respecting such bid or proposal;

3. The Bidder or Proposer entity employs no less than {ive (5) employees;

4.  The Bidder or Proposer has in effect, at the time of submission of its bid or proposal to
perform the services described in the attached bid or proposal, a drug-free workplace
program that complies with T.C.A. § 50-9-101 et seq.;

5. The Bidder or Proposer operates a drug-free workplace program or other drug or alcohol
testing program with requirements at least as stringent as that of the program operated by
the City as described in the City’s procurement solicitation; and

6.  This Affidavit is made on personal knowledge.

Chairman/Exec VP

(signature of Affiant) (title of Affiant)

23 October Ll

Sworn and subscribed to before me this day of

My Commission Expires:

(Notary Public)

2016-007  6.840.00

Form revised 1/2/2013 Submitted in response to City of Franklin Purchasing Office Solicitation No. -



CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 2017-0292)

Attachment No. 2

CITY’S TERMS



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

1.  Assignment/Subcontracting. Neither party may assign any rights or obligations under
these Standard Procurement Terms and Conditions, or any contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions
apply, without the prior written consent of the other party. These Standard Procurement
Terms and Conditions, and any contract, agreement, purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply, will be binding upon
and inure to the benefit of the parties and their respective successors and permitted assigns.
Vendor may subcontract any portion of the work only with the prior consent of the City,
but such subcontracting will not relieve Vendor of its duties under these Standard
Procurement Terms and Conditions and any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply.

2.  Time of the Essence. The parties agree that TIME IS OF THE ESSENCE with respect to
the vendor’s performance of all provisions of the contract, agreement, purchase order or
other procurement to which these Standard Procurement Terms and Conditions apply.

3. Taxes. As a tax-exempt entity, the City shall not be responsible for sales or use taxes
incurred for products or services. Upon request, the City shall supply Vendor with a copy
of'its Sales and Use Tax Exemption Certificate. Vendor shall bear the burden of providing
its suppliers with a copy of the City’s tax exemption certificate and shall assume all liability
for such taxes, if any, that should be incurred.

4, Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, or any contract, agreement, purchase order or other procurement to which these
Standard Procurement Terms and Conditions apply, if specified to be in writing, will be in
writing and will be deemed given: (a) if by hand delivery, then upon receipt thereof; (b) if
mailed, then three (3) City business days after deposit in the mail where sender is located,
postage prepaid, certified mail return receipt requested; (c) if by next day delivery service,
then upon such delivery; or (d) if by facsimile transmission or electronic mail, then upon
confirmation of receipt. All notices will be addressed to the parties at the addresses set
forth below (or set forth in such other document to which these Standard Procurement
Terms and Conditions apply, or such other address as either party may in the future specify
in writing to the other):

In the case of the City: In the case of Vendor:
City of Franklin Waypoint Analytical, Inc.
Attn: Purchasing Manager Ms. Billie Haynes

Re: City of Franklin Purchasing Office Solicitation No, *"'*%" . *'*%?
109 Third Ave. South 2269 Dr. F.E. Wright Dr
P.O. Box 305
Franklin, TN 37065-0305 Jackson, TN 38305
FAX: 615-550-0079 731.423.5326
E-mail: purchasing/franklintn.gov bhaynes@wpacorp.com

Rev.12/12/2016 Page 1 of 4



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

5. Confidentiality and Proprietary rights. Vendor waives any right to confidentiality of any
document, e-mail or file it fails to clearly mark on each page (or section as the case may
be) as confidential or proprietary. Proprietary rights do not extend to the data created by
the City’s users of the System; all rights to that data (including derivative or hidden data
such as metadata) shall vest solely in City at the moment of creation and City shall retain
exclusive rights, title, and ownership of all data and images created therefrom at the
moment of creation and utilization, through and including image creation. City may be
required to disclose documents under state or federal law. City shall notify Vendor if a
request for documents has been made and shall give Vendor a reasonable opportunity under
the circumstances to respond to the request by redacting proprietary or other confidential
information. In exchange, Vendor agrees to indemnify, defend, and hold harmless City for
any claims by third parties relating thereto or arising out of (i) the City’s failure to disclose
such documents or information required to be disclosed by law, or (ii) the City’s release of
documents as a result of City’s reliance upon Vendor’s representation that materials
supplied by Vendor (in full or redacted form) do not contain trade secrets or proprietary
information, provided that the City impleads Vendor and Vendor assumes control over that
claim.

6. Derivative Works. To the extent that the Agreement contains Vendor’s reservation of rights,
such definitions and limitations are superseded by the following: “Derivative Work™ means
a program that is based on or derived from one or more existing programs or components.
If the original software is modified to create a new program, a derived work is created. If
the original software was designed to accept plug-ins or drivers using a defined mechanism,
such a driver or plug-in does not form a derived work. Linking to a library in the way it
was designed to be interfaced with, does not constitute deriving a work. “Derivative work™
is not the data that the Licensee inputs, manipulates, modifies or otherwise improves, nor
the images resulting therefrom.

7.  Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply. No
arbitration or mediation shall be binding.

8.  Waiver. Neither party’s failure or delay to exercise any of its rights or powers under these
Standard Procurement Terms and Conditions, or any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
will constitute or be deemed a waiver or forfeiture of those rights or powers. For a waiver
of a right or power to be effective, it must be in writing signed by the waiving party. An
effective waiver of a right or power shall not be construed as either (a) a future or
continuing waiver of that same right or power, or (b) the waiver of any other right or power.

9.  Warranties/Limitation of Liability/Waiver. City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive
any rights it may have to all remedies provided by law and theretore any attempt by Vendor
to limit its liability shall be void and unenforceable.

10.  Severability. If any term or provision of these Standard Procurement Terms and
Conditions is held to be illegal or unenforceable, the validity or enforceability of the
remainder of these Standard Procurement Terms and Conditions will not be affected.

Rev.12/12/2016 Page 2 of 4



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

11.  Precedence. In the event of conflict between the provisions of these Standard Procurement
Terms and Conditions and that of any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, the
provisions of these Standard Procurement Terms and Conditions will to the extent of such
conflict take precedence unless such document expressly states that it is amending these
Standard Procurement Terms and Conditions.

12.  Indemnification. Vendor agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including court costs
and attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
excepting only such losses as shall be occasioned solely by the negligence of the City of
Franklin.

13.  Additions/Modifications. If seeking any addition or modification to any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply, the parties agree to reference the specific paragraph number
sought to be changed on any future document or purchase order issued in furtherance of
any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, however, an omission of the reference to same
shall not affect its applicability. In no event shall either party be bound by any terms
contained in any purchase order, acknowledgement, or other writings unless: (a) such
purchase order, acknowledgement, or other writings specifically refer to any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply or to the specific clause they are intended to modify: (b)
clearly indicate the intention of both parties to override and modify any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply; and (c) such purchase order, acknowledgement, or other
writings are signed, with specific material clauses separately initialed, by authorized
representatives of both parties.

14. Applicable Law: Choice of Forum/Venue. These Standard Procurement Terms and
Conditions and any contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply are made under and will be
construed in accordance with the laws of the State of Tennessee without giving effect to
any state’s choice-of-law rules. The choice of forum and venue shall be exclusively in the
Courts of Williamson County, TN.

15.  Termination. Unless the City has indicated otherwise in the contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions
apply. either party may terminate the contract or agreement or purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, with or
without cause, upon thirty (30) calendar days’ notice to the other. Upon termination by the
vendor, the City shall be entitled to retain ownership of any and all goods and equipment
purchased. Upon termination by the City, the vendor shall be entitled to receive any
amounts due as a result of goods and equipment already delivered and/or services already
rendered; however. the City shall maintain ownership and control of any goods and

Rev.12/12/2016 Page 3 of 4



Standard Procurement Terms and Conditions
City of Franklin, Tennessee

equipment purchased. Upon termination of services, whether connected or unconnected to
goods and equipment, such services shall be rendered until the conclusion of the 30™
calendar day as stated in the notice or until a contractual benchmark has been achieved, or
as the parties may otherwise agree.

16.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, by either party, the non-breaching party shall
be entitled to terminate the contract or agreement or purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply without notice, with all
of the remedies it would have in the event of termination under section 10 (“Severability™)
above, and may also have such other remedies as it may be entitled to in law or in equity.

17.  Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, then the
City (i) may cancel the contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply, in whole or in part, without
penalty or protest by Vendor; (ii) may consider such failure to perform or comply as a
breach of contract; (iii) reserves the right to purchase its requirements from the vendor that
submitted the next lowest and best responsive and responsible bid, or the vendor that
submitted the next best proposal, if that vendor will still honor that bid or proposal, or to
seek new bids or proposals, or to pursue one or more other options available to the City in
compliance with its then current purchasing policy; and (iv) may hold the defaulting vendor
liable for all damages provided by law, including cost of cover.

18.  Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, constitutes the entire agreement between the
parties and supersedes any prior or contemporaneous communications, representations or
agreements between the parties, whether oral or written, regarding the subject matter of
these Standard Procurement Terms and Conditions. The terms and conditions of these
Standard Procurement Terms and Conditions may not be changed except by an amendment
expressly referencing these Standard Procurement Terms and Conditions by section
number and signed by an authorized representative of each party.

19.  Survival. These Standard Procurement Terms and Conditions shall survive the completion
of or any termination of any contract, agreement, purchase order or other procurement to
which these Standard Procurement Terms and Conditions apply.
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 2017-0292)

Attachment No. 3

CERTIFICATES OF INSURANCE

Certificate Date Producer Certificate Number Certificate Holder Type of Insurance Policy Expiration
Commercial General
Lishility 2/18/2018
Collier Insurance Automobile Liability 2/18/2018
606 South City of Franklin Workers
12/22/2017 Mendenhall Rd, CL1791514220 109 3rd Ave. South Compensation and 2/18/2018
Suite 200 Franklin, TN 37064 | Employers’ Liability
Memphis, TN 38117 . o
Professional Liability
(Environmental 2/18/2018
Testing)
Commercial General
inbiliy 2/18/2019
Collier Insurance Automobile Liability 2/18/2019
606 South City of Fra<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>