Anderson County Board of Commissioners
Purchasing Committee Meeting Minutes
February 13, 2023
4:00 p.m.

Room 312 of the Courthouse

Members Present: Phil Yager, Catherine Denenberg, Tyler Mayes and Denise Palmer.
Committee Chair Tim Isbel arrived during the New Business review.

A. Contracts Approved by Law Director

1.

Safe Industries, EMA, Contract #23-0057- One-year contract with renewal options for
yearly NFPA inspections, and SCBA/MSA and Pump tests for EMA, the Volunteer Fire
Departments and the Rescue Squad. Pricing established by bid.

Lexis Nexis, Law Director, Contract #23-0066 — Three-year online database subscription.
Cost is $304/month.

Autonomy Today, Detention Facility, Contract #23-0067 — Five-year Cadmus Scribe
software subscription. Sole Source purchase for $63,000 being paid from a grant.

Canon Solutions America Inc, School Nutrition Clinton High School, Contract #23-0068
- Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month plus
copy charges.

Canon Solutions America Inc, School Nutrition Clinton Middle School, Contract #23-
0069 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month
plus copy charges.

Canon Solutions America Inc, School Nutrition Norris Middle School, Contract #23-
0070 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month
plus copy charges.

Canon Solutions America Inc, School Nutrition Briceville Elementary School, Contract
#23-0071 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per
month plus copy charges.

Canon Solutions America Inc, School Nutrition Dutch Valley Elementary School,

Contract #23-0072 - Five- year copier lease. Pricing is from State Wide Contract at

$16.07 per month plus copy charges.



9. Canon Solutions America Inc, School Nutrition Norwood Elementary School, Contract
#23-0073 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per
month plus copy charges.

Commissioner Mayes made a motion to approve as a group and forward to County Commission
with a recommendation for approval. Commissioner Denenberg seconded the motion. Motion
passed unanimously.

B. Contracts Pending Law Director Approval
1. Safe Industries, EMA, Contract #23-0067- One-year contract with renewal options

for yearly SCBA inspections for Andersonville Volunteer Fire Department. Pricing
established by bid.

2. American Test Center, EMA, Contract #23-0068- One-year contract with renewal
options for yearly Ladder inspections for Andersonville Volunteer Fire Department.
Pricing established by bid.

Commissioner Mayes made a motion to approve as a group and forward to County Commission
with a recommendation for approval. Commissioner Denenberg seconded the motion. Motion
passed unanimously.

C. Other Business
D. New Business

1. High Tech Rescue, EMA, Contract #23-0059- One-year contract with renewal
options for yearly testing of Drager Self-Contained Breathing Apparatuses, and Hurst
and Genesis Rescue Tools. Pricing established by bid.

2. Rescue 1, EMA, Contract #23-0065- One-year contract with renewal options for
yearly testing of Amkus Rescue Tools for Andersonville Volunteer Fire Department.
Pricing established by bid.

Commissioner Denenberg made a motion to approve as a group and forward to County
Commission with a recommendation for approval. Commissioner Mayes seconded the motion.
Motion passed unanimously.
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3. Old Business
Winning Bid Amounts from the November capital asset surplus sales. Informational only,

no action needed.

Starting Winning

Description Department Condition Bid Bid
1999 Jeep Will start but condition otherwise

Cherokee EMA unknown $250 $4,300

1995 Ford F150 EMA Does not start $250 25,483.57
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Anderson County Board of Commissioners
Purchasing Committee Meeting Agenda
February 13, 2023
4:00 p.m.

Room 312 of the Courthouse

Members: Tim Isbel (Committee Chair), Phil Yager, Catherine Denenberg, Tyler Mayes and
Denise Palmer

A. Contracts Approved by Law Director

1.

Safe Industries, EMA, Contract #23-0057- One-year contract with renewal options for
yearly NFPA inspections, and SCBA/MSA and Pump tests for EMA, the Volunteer Fire
Departments and the Rescue Squad. Pricing established by bid.

Lexis Nexis, Law Director, Contract #23-0066 — Three-year online database subscription.
Cost is $304/month.

Autonomy Today, Detention Facility, Contract #23-0067 — Five-year Cadmus Scribe
software subscription. Sole Source purchase for $63,000 being paid from a grant.

Canon Solutions America Inc, School Nutrition Clinton High School, Contract #23-0068

- Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month plus
copy charges.

Canon Solutions America Inc, School Nutrition Clinton Middle School, Contract #23-
0069 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month

plus copy charges.

Canon Solutions America Inc, School Nutrition Norris Middle School, Contract #23-
0070 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per month
plus copy charges.

Canon Solutions America Inc, School Nutrition Briceville Elementary School, Contract
#23-0071 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per
month plus copy charges.

Canon Solutions America Inc, School Nutrition Dutch Valley Elementary School,
Contract #23-0072 - Five- year copier lease. Pricing is from State Wide Contract at
$16.07 per month plus copy charges.




9. Canon Solutions America Inc, School Nutrition Norwood Elementary School, Contract
#23-0073 - Five- year copier lease. Pricing is from State Wide Contract at $16.07 per
month plus copy charges.

B. Contracts Pending Law Director Approval

1. Safe Industries, EMA, Contract #23-0067- One-year contract with renewal options
for yearly SCBA inspections for Andersonville Volunteer Fire Department. Pricing
established by bid.

2. American Test Center, EMA, Contract #23-0068- One-year contract with renewal
options for yearly Ladder inspections for Andersonville Volunteer Fire Department.
Pricing established by bid.

C. Other Business

D. New Business

E. Old Business
Winning Bid Amounts from the November capital asset surplus sales. Informational only,
no action needed.

Starting Winning

Description Department Condition Bid Bid
1999 Jeep Will start but condition otherwise

Cherokee EMA unknown $250 $4,300

1995 Ford F150 EMA Does not start $250 »5,/483.57
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23-0057

Safety Equipment Testing

This Agreement, between Anderson County, Tennessee, a governmental entity and political
subdivision of the State of Tennessee (hereinafter, "County") and Safe Industries (hereinafter,
“Contractor”) and for good and valuable consideration, the sufficiency of which is hereby acknowledged,

the parties agree as follows:

Contractor Services. Contractor agrees to provide yearly Pump Tests, NFPA Inspections and
MSA Self-Contained Breathing Apparatus tests for the County Per Bid #2321, Exhibit 1

Standard of Performance. Contractor agrees to perform the services in a manner consistent with
the standard in the industry and to the satisfaction of the County.

Purchase Order. A Purchase Order must in place before services are rendered.

Contractor Compensation. Contractor shall be paid by County for the Contractor's services within .

thirty (30) days of invoicing and completion of the contracted services. The compensation to Contractor
shall be calculated by: Bid #2321. Contractor shall not receive additional compensation for expenses

including travel, hotel, food, etc.

Term. The term of this agreement shall be one year with four one-year renewal options. The
contract shall start on the date of final signature.

Release. Contractor hereby agrees to release, indemnify, and hold County harmless from and
against any and all claims, lawsuits, or the like associated with County's performance of this agreement, or
as it relates to the past, present, or future financial condition of the County or the performance of
Contractor's services under this Agreement.

Default. In the event of default by the Contractor hereto, the County may bring suit against the
Contractor to enforce the terms of this Agreement. In such event, the prevailing party shall be entitied to
recover any remedies available at law and/or equity including reasonable attorney’s fees and costs

associated with the default.

No Oral Modification. No modification, amendment, supplement to or waiver of this Agreement
or any of its provisions shall be binding upon the parties hereto unless made in writing and duly signed by
all the parties.

Waiver. A failure of any party to exercise any right provided for herein, shall not be deemed to be
a waiver of any right hereunder.

Entire Agreement. This Agreement sets forth the entire understanding of the parties as to the

subject matter and may not be modified except in a writing executed by all parties.

Severability. In the event any one or more of the provisions of this Agreement is invalid or
otherwise unenforceable, the enforceability of the remaining provisions shall be unimpaired.

-Cancellation. _In the event any party materially breeches, defaults or fails_to perform hereunder, . . .

this Agreement may be cancelled by the other party with cause on thirty (30) days written notice to the
other, if the event constituting the breach, default, or failure is not cured during that time.

Termination; Anderson County reserves the right to terminate this contract in whole or in part with
thirty (30) days written notification to the contractor. In the event of termination, the County shall not be
liable for any costs other than the cost of services performed and materials delivered and accepted prior to
termination date.

Exhibits. Any Exhibits attached hereto or incorporated herein are made a part of this Agreement
for all purposes. The expression “this Agreement” means the body of this Agreement and the Exhibits.
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23-0057

Safety Equipment Testing

Multiple Counterparts: Effectiveness. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original for all purposes and all of which shall be deemed,
collectively, one Agreement. This Agreement shall become effective when executed and delivered by all

the parties.

Jurisdiction. Each party hereby irrevocably consents to the jurisdiction of all state courts sitting
in Tennessee or all federal courts sitting in Knoxville, Tennessee and agrees that venue for any legal action
brought in connection with this Agreement shall lie exclusively in such courts.

Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties and
upon their respective successors, heirs, or assigns.

Choice of Law. This Agreement shall be governed and construed in accordance with the laws of
the State of Tennessee. The Contractor certifies that in performing this contract they will comply with all
applicable provisions of the federal, state, and local laws, regulations, rules, and orders.

Appropriated Funds. The County’s obligation to pay under this Contract is contingent upon funds
appropriated in the current fiscal year's budget as approved by the County Board of Commissioners. Any
contract requiring appropriated funds beyond the current fiscal year may be cancelled without notice in the
event that funding to support the contract are unavailable in the subsequent fiscal year.

Payment Terms. The County's payment terms are net 30. All invoices shall be addressed to
Anderson County Director of Finance, Room 210, 100 North Main Street, Clinton, TN 37716, and must
include Contractor's name, address and phone number, and clearly list quantities, item description and
units of measure.

Warranty. The Contractor warrants to the County that all goods and services furnished hereunder
shall be free of defects in materials, workmanship, and from defect in design. In addition, Contractor
warrants the goods and services are suitable for and will perform in accordance with the purposes for which
they were intended.

Insurance Requirement: Vendors awarded bids or contracts are required to maintain, at their
expense adequate insurance coverage to protect them from claims arising under the Worker's
Compensation Act, any and all claims for bodily injury and property damage to the Vendor and to
Anderson County Government while completing delivery and services. A certificate of insurance may be
required before work begins and be maintained until work is completed. Certificate Holder Shall
Be: Anderson County Government, Clinton, Tennessee. Anderson County Government shall be named
as an additional insured on all policies except worker's compensation and auto. Insurance carrier ratings
shall have a Best's rating of A-VII or better, or its equivalent. Cancellation clause on certificate should
strike out “endeavor to” and include a 30-day notice of cancellation where applicable. Any deviations
from the above requirements must be disclosed to the Anderson County Purchasing Agent. Any liability
deductibles or exclusions must also be disclosed.

Non-discrimination. The Contractor shall comply with the Tennessee Human Rights Act, T. C. A.
§4-21-101 et. seq., as amended and any rules and regulations promulgated in accordance therewith.

Equal Employment Opportunity. It shall also be an unlawful employment practice for the
Contractor (1) to fail or refuse to hire or to discharge any individual or otherwise to discriminate against any
individual with respect to their compensation, or the terms, conditions, or privileges of their employment,
because of such individual's race, color, religion, sex, age, handicap or national origin; or (2) to limit,
segregate, or classify their employees or applicants for employment in any way which would deprive or
tend to deprive any individual of employment opportunities or otherwise adversely affect their status as an
employee, because of such individual's race, color, religion, sex, age, handicap or national origin.
Contractor shall comply with The Civil Rights Act of 1964, 42 U.S.C. sec. 2000 et seq. (2000), as amended.
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23-0057

Safety Equipment Testing

Anti-Boycott of Israel: By signing this contract the Contractor certifies that it is not currently
engaged in and agrees for the duration of this Contract not to engage in, the boycott of Israel.

Notice. Any notice required or provided pursuant to this Agreement shall be in writing and sent or
delivered to the parties.

Titles and Subtitles. Titles of paragraphs and subparagraphs are for convenient reference only
and shall not have the effect of modifying, amending, or changing the express terms of this Agreement.

Assignment. This Agreement shall be assignable only upon the written consent of the non-
assigning party. Consent to an assignment shall not be unreasonably withheld. In the event of assignment
or succession, the terms and conditions of this Agreement shall be binding upon the parties and their
successors, assigns, heirs, executors, and/or administrators.

Further Documentation. The parties agree for themselves and their successors and assigns to
execute any and all instruments in writing which are or may become necessary or proper to carry out the
purpose and intent of this Agreement.

Vendor/Supplier: Anderson County Government
Administrative Approval:

Signature Date
Robert J. Holbrook, Finance Director  Date
Printed Name
' Anderson County Department Head
Approval:
Title

Date

Name of Company

Address

City, State Zip
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23-0057

Anderson County Government

Request for Bids

100 North Main Street, Suite 214
Courthouse
Glinton, Tennessee 37716
(865) 457-6218 Ofiice
{865) 467-6252 Fax

purchasing@a nelersoncountyln.qgoy

Bid No.: 2321

Date Issued: November 21, 2022

Bids will be received until
2:30 p.m. Eastern Time on December 8, 2022

Sealed bids are subject to the_Generai Terms and Conditions of this bid, and any other data
attached or incorporated by reference. Bids will be received in Ihe Anderson Counly Purchasing Office until the daje and ime specified
above, and at that time publicly opened and read aloud.

ANDERSON COUNTY RESERVES THE RIGHT TO WAIVE ANY INFORMALITIES
IN OR TO REJECT ANY OR ALL BIDS AND TO ACCEPT THE BID DEEMED
FAVOR/\BI’.,E AND IN THE BEST INTEREST OF ANDERSON COUNTY

pINTHEBES & ,
' A W-f}—!,(;’é-zﬁé;
TN TV PWE

'
A}

Robert J. Holbrook, Director of Finance

BID DESCRIPTION

ment. This bid replaces bids 2312, 2313, 2314, 2315 and 2316.

| Bid Annual Tests of Emergency Equip

Vendors are to submit one original and two copies,

| Questions are to be emailed to puichasing@:ands SONCountyin.qov and

' 5__a_|.j.xeri{c‘z)andersoncounzytn.qov




RFP #2321 — Annual Testing of Emergency Equipment

Anderson County Tennessee is seeking bids for yearly NFPA Inspections and yearly

23-0057

tests of Self Contained Breathing Apparatuses (SCBAs), Ladders, Pumps and Rescue

Tools. The equipment is housed at the Claxton, Briceville, Medford and Mariow
s and at the Anderson County Rescue Squad in Clinton. The

Volunteer Fire Depariment
d vendor does not

equipment can be transported to 2 central location so the awarde

have to make multiple trips for on-site testing.

The County anticipates issuing a one-year contract with four one-year tenewal options.

Vendors are permitted to only bid on the testing that they can provide. Multiple vendors

may be awarded.

Self-Contained Breathing Apparatus Tests

Quantity & Brand Price per test on-site Price per test at Vendor’s
facility:
32 MISA _
466.00 £65.00
7 Drager ’ /&/ /Q/
13 Scott /g/ ﬁ/
Ladder Tests B i

Quantity Price per lest on-site Price per test al Vendor's i

) e facility o
41 5

Cost for a heat

sensor:

Quaniity

12

y’d

v

T "Pumps Tests

| Price per test on-site

y24

]
I

Price per test at Vendor's
Saciily

A

Vendor Name: _S‘f:‘:f» ‘_I_ nduSteies



N
i
i

" NFPA inspections

Quantity

Price per test on-site

[Price pertestat |
| Vendor’s facility '

12

Rescue Tools Tests

Quantity, Brand & Tool
Type

Price per test on-site

Price per test at
Vendor’s faeility

7 Amkus Hydradlic
Spreaders

1

8 Amkus Hydraulic Cutters

7 Amkus Hyrdaulic Power
Units

15 Amkus Hydraulic Rams
Note: Varying sizes from
12 — 36 inches

4 Amkus Combi Tool

2 Amkus Electric Cutters

2 Amkus Electric
Spreaders
{1 Hurst Hydraulic Power
; Unit )

1 Hurst Hydraulic
Spreader

| 4 Hurst Hydrauiic Cutter
i 1 Hurst Hydrgﬂl-ic“Ré’m' B

Vendor Name ~__-S_“Qﬁ"‘,___j:/.l(‘.U-frﬁl..’:"_( L

st <0 o e

23-0057

Vendor's Facity Address: 1125 bebunos Pe | tesane T AT



et - o

23-0057

yment 1

Attacl
BID NUMBER: 2315 - Yearly Rescue Tools Testing
BEC‘[‘ION i - BID INFORMATION l l SECTION 2 - YENDOR INFORMATION '
Acknowledgment of Addenda: P\“SOQ QCB*&;_“ CT.@Q&&M_&.ECA AEE |
(Write *Yes" if received) Vendor Name 'p JTNDUSTIZIET
’ v =
Addenda 1 Addenda2_________ ._Ul_l_._u_._&&] D PIKE
Addenda 3 Addenda 4 Vendor Address
- NASHVILLE
City
TENNESSEE %1210
State Zip

Telephone Number__{0 (. QAL . It
NEAL TAALLEY
Conlact Person {Please Prini)

N AL LEN © SALE]NDUSTRIES CON
E-Mail Address

Taxpayer ldentification Number, Social Security or
Employer Identificalion Numbet.

45- QDI -

State of Tennessee Business License Number:

License # _{QCDZA 122 - BUS

| agree to ahide by ali Terns and Conditions of this
invitation to Bid and certify that | am authorized to sign
this bid for the vendor. Failure to inciude any
information mentioned in the bid or to comply with
thesc bid instruclions may result in rejection of your
enlire bid. Signing this form affirms that the otiginal
invilation for Bid document has not been altered in any

way.

Authorizing Signature:

,/Zf::_. ?—\—"’" —-

(Please sign original in blue ink)

Scanned with CamScanner
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Attachment 2

Non-Collusion Affidavit

This Mon-Collusion Affigavit is material to any contract awarded pursuant to this bid.

This Mon-Collusion Affidavit must be executed by the member, oificer, or emplayze of the bidder who makes

the final decision cn prices and the amount quoted in the bid.

Bid rigging and olher eiforts to reslain campesiton and the making of false sworn slatemenls in conneclion

with the submission of bids are unlawiul and may be subject 10 criminal prosecution. The prerson «ho $igns

the affidavil shauld axamine it carelilly belore signing and assure himself or herself that such stzlemant 5

true and accurate, making diligent inquiry, as necessary, of all other persons emplayed by or assaciated with

the bidder with responsibilities for the preparation, approval, or submission of the bid.

. In the case of a bid submitled by a joint venlure, each party to the venture must be identified in the bid
documents, and an affidavil musl be submitled separately on behalf of each party.

«  The term “complementary bid” as used in the aifidavit has the meaning commonly associated with that term in

the bidding procass and incluges the knowing submission of bids higher than the bid of another firm, an

intentionally high or noncompetitiva bid, and any other form of bid submitted for the purpose of giving a lalse

appearance of competition.
« Failure to file an affidavit i

liance with these instructions may result in disqualification of the bid.

in com;.)
Non-Collusion Affidavit

STATE OF ;e'mt{:‘ ==

COUNTY OF pﬂ«/fr/fm

) state that | am (Tille) &‘A
and that | am autharized 1o make this
ihe person responsible in my firm to the price!

Sol5 5 Peesntsiof (Name of My Firm) _Safe Tndostrres
affidavit on behalf of my firm and its owners, directors, and officers. | am
(s) and the amount of this bid.

| STATE THAT:

« The price(s) and amount of this
coramunicalion, ar agreement wi

»  Meither the pnice(s) nor the amount of |
of this bid, hinve boen disclosed (o any o
not be disclosed before bid opening.

« No aitempt has been made or will be made to induce any firm or person to refrain from bidding on this
contract, or to submit 3 bid higher than this bid, or to submit any intentionally high or noncomgtitive bid o

other form of complementary bid.
. The bid of my firm is made in good faith a

from, any li‘m or person (o submit a comp
o (Name of My Fum) Sobe  Makoztricy _its affiliates, subsidiaries, officers,

directors, and employees are not currently under investigation by any governmental agency and have not1n
the last three years been convicted or found liable for any acl prohibited by Stale of Federal lavr in any
jurisdiction involving conspiracy or collusion with respect to bidding on any public contract, excepl as fclows:

bid have been arrived at independently and without consultation,

th any other conlracior, bidder, of polential bidder.

his bid and neither the approximate price(s) nor approximale amount
ther firm or person who is a bidder or polential bidder, and they will

nd not pursuant toc any agreement or discussion with, or inducement
lementary or other noncompelitive bid,

| state that (Name of My Fum) ___Sele Toadazte ¢ 5" _ undersleads and ackno
Ika: the ahove representaben are matens and pnpuniant and wall be reiied on By Anderan Courly i
Ihe contraci{s) for which s s sobnulled
ainddnent g and .0 b oo 35 1aUGaken 2o
submission of Lids for this contract

— 2

/rf’-"‘:,——-:—':i?———z_—-—— o
~ - _&%L&_.’ Cals | SFee el S

T i ____”____i
Title

= ay of _( ik Lo

1 undarstand and sy i anderstands Bee sy ausse
ent fron Atwiesen Caunty of the wue facts relanng 1o

g s

— —Z -
I3 o setEnimeE = Sinature
Sworn to and subscribed before me this __ /7 T __
Larsrittie,
\“ .,
- . e MT .,
r 4 S ~ «<\€. . o
YY) Wt K e ., O .
I_[Zg_‘ﬁ?] ” J"; i S Targe g OIS SIon expires: j‘/ IK /Zpg 4‘ -
Notary Public

L



23-0057

DIVERSITY BUSINESS INFORMATION

Definitions for. Delermining Minority, Women And smoll-Owned Firms

The guidetines for delermining minority, women ond smali-owned firms are defined os follows:
»MINORITY" meons a person who Is a cifizen or lowful permanent resident of the United Siales and who is:
a Block [a person having ofigins in ony of the black racial groups of Alrica);
o Hispanic {a pessen of Mexican. puerla Rican, Cubon, Central or Seuth American, or other

spanish culture or onigin, regardiess of race);
o Asian American (o person having origins in ony of the original peoples of the Far Eosl,

Southeast
Asia, the Indion subcontinenl. or ihe Pacilic islonds); or
American Indian and Alaskon Notive {a person having crigins i

of North America).

ony of the original peopies

“PAINORITY BUSINESS ENTERPRISE” sholl meon o minotily susirsess:

A continting, independent, for wrofil business which periamis a cormmercially useful funclion, undis of
teast 51 percent owned ond conlialled iy one or more mingily mctividuals; or. in Ihe case of any publicly
owmed Diriness, at lecst 51 percent of the sleek of which is owned and cortolled by one or more
minorifies. Whose monagement and daily business epetalions are conlralizd by one or more & minarily
insiviciugls. "Conlrol” as used in the cbove clouse, meons exercising ihe poweer to make poicy decrsicn.
“QOperate.” o5 usad in the above clause. means being octively involved in the day-to-day management

ol the business.

“WOMEN BUSINESS ENTERPRISE" shall mean women business:
A eontinuing, indepaadent, for rofd tginess whicil perorms a commerciolly uselul funchon, and which

woof leanl 87 percen! ovened end contreed by vne 1 Tore womer, of. In 1he Case oi any publicly
oweniag boartats, ol waasi 5§ parcent of the slock ol wihich is owned and centroled by one of nore
women. Whasa manogemeni aond daily business operaticrs are controlled by cne or more of such
irdividuals. "Corlrot” as used in the above clause. meons exercising Ihe power 1o moke policy decisicn
‘Operale” as used in the above clause. means being oclively involved in the day-fo-day maencgemoent

ol the business.



23-0057

Altachment 3
DIVERSITY BUBINESS INFORMATION [
ANDERSON COUNTY OOVERNMENT ;

NOTE: ™ tom s to be nmmited bty by thore who quny  Riddars 80 nof hive to'be 3 minoridy bssinevs
to Lo considored

- an . - e

IMPORIANT! mmxm A:«uuwvnrg’y CLEICATION AEOL m:
rwsmnn & -DIVERSITY INFORMATION

VENDOR/CONRACTOR NAME: _All Source Enlreprises, LLG dba Safe Indusiges

Txoa ol Compeny;_IChees Ongy
() Comporallon  (__) Painenhip  (_X ) limiled Uobily  {___) Sole Propritor

& your compgny 51% Owned or Opsraled by a Minorly Gmup? Yes__ NDX_
lyes. chect he elhnic calegory ond fidicolr % 6f owngihip:

3 Ameilcan Indlan/Aloskon Nol)vo_._%

[J Alilcon Amesicon____%

QD Hsponle __ %

O Asion/Pocillc dander ___ %

0 Othet ___ % v {pleasa Indicale)

Plegse nome the enlily of cerlificalion:

Plgass pravids copy o! cerlilicalion lalles or cerlificote

), HEREBY T iimF}’ lﬂn’!‘mf ABQVE ( FORMATOM )5 TRUE AND COMPLETE TO THE BEST OF MY KNOWLEDGE,

Signature: | ¥ ) OFHCER OF THE COMPANY

pame: Taylor Ddwling e Vice President for Sales
NOVARY ACKNCWLEDGEMENT:

state of__ South Carolina ]

couny of__Pickens ! :

o1 November 14, 2022 serore M, Michelle Maore

pensouatsy aPpeaee0_ . 1 3YIOr DOWING . peasceauy inGw 10 MG (02 FRQVED 1O ME O T BASS OF

SAISACIORT s\'u-ucsl 1O EE e PERSENGS)SMOLL rs-\MrlS‘ WSARL SUBST DSELF BO THE WA RETIUSM ] ARO

ACCNGYLELGED 7D ME M1aT ME/SHES THEY EXECIFED THE SAME W ISR AHAR AUMIDRTED CaPACIHYIES). AND DIA? &Y
SPRTTLVER SGRAIREN] ON T-E RBTRIMENT Tng PIRIONIS) OR HHE ZNNIY LIPON BEHAUFIDA WEKCY THE PERSON () ACKRD,

FXECUILD (1L INSTRURENT,
WITNESS MY HANTTAND OFFICIAL SEAL.

SIGNAIURE OF wotnry_ A Yuched e N ievee )

PRINFED £ULL NAME OF ROIARY:__MichelleM.Mopre . ____

MY COMMISION EXPIRES:; 9/19/2024
2

CA 5 WAL 523 W,
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Attachment 4
Insurance Requirement Acknowledgment

The bidder awarded this bid or canirag) will mainiain, a1 lheir expsznse adequale insurance tavarage to prolact them from chims aning
under the Warker's Compensation: Act, any and il cloims fur hodily injury and property damana lo the Bulder and 10 Andcison County
Govemment while delivery and setvice are being done, A certificate of insutance :uzsl be on file in the Purchasing Uapanment I

work may bagin and inusl be maintained until work is complated:

Only the items marked with an “X” are applicable to this bid and or contract.

1. @ Workers Compensation Statutory limits
Employers Liability 100,000/100,000/500,000
2. X Commercial General Liability $500,000 per occurrence
$1,000,000 aggregate
>4} Occurrence Form Only
X Include Premises Liability
[ Include Contractual
Include XCU
X Include Products and Completed Operations
X Inciude Personal Injury
[X] Include Jndependent Contractors
X Include Vendors Liability
X Include Professional or E&O Liability
K| Business Auto
O Include Garage Liability
O include Garage Keepers Liability
0 Copy of Valid Driver's License
O Copy of Current Molor Vehicle Record
| Copy of Cusrent Aula Liabilily Declarations Page

4. 4 Crime Coverages
Employee Dishonesty
Employee Dishonesty Bond

ao

5. O Property Coverages
O Builders Risk
] Inland Marine
d Transportation

6. O Peronmance Bond Required - A Qne Hundred Percent {100%) performance or an irrcenentde Jatier of
credit in favor of Anlerzon County Government at o lzd=raliy insured financial institution. This JUST be sunnil-d beicre
purchase order issued

Certificale Holder Shall Be. Anderson County Gavernment, Clinton. Tennessee, und shail shiow the bd number and 2
Anderson County Govamnwnt shall e named as an additional insurzd o6 alt poiicivs excepl worker's compensation and
aulo  Insurance carmer ratings shall have a 8ast's rating of A-VIL or beller, of iis equivaiant. Cancellatcn theuse an
certificate should strike oui “=leavor 10" and include a 30-day notice of cancullation whare applicable. Any «imtions from
the above requirements ans¢ be disclosed lo the Anderson County Purchasing Agemt. Any lisbility Jehiclibles or

exclusions must also be disclosed. Exceplions can be granted if applicable

Bidders Statement and Certification
| understand the insurance requirerznls of these specificalions and will camply in full vattun 21 {twenty-onel, colencdar
days if awarded this vd and or contrxct | agree lo furnish the county with proof of insurance for he entiee tern: of the id

and or ccntract.

Sale T«\;ld.}!'r.;cf e i
Vendor Nam

Neat  Bearien /2 2 22

Bid Representative M ihe [Please Print) Date
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Attachment 5
ANDERSON CO UNTY GOVERNMENT
PURCHASING DEPARTMENT

CONFLICT OF INTEREST AF FIDAVIT/STATEMENT

NOTE: PLEASE SIGN AND RETURN PAGE TWO IN YOUR BID PACKET.

T. C. A. 5-14-114.Conflicts of interest — Illegal payments.

(a) Neither the county purchasing agent, nor members of the county purchasing commission, nor
members of the county legislative body, nor other officials of the county, shall be financially
interested, or have any personal beneficial interest, either directly or indirectly, in any contract or
purchase order for any supplies, materials, equipment or contractua! services usad by or furnished to

any department or agency of the county government.
ndiractly, from any person, firm or

warded, by rebate, gift or otharwise,
obligation or contract for future reward

(b) Nor shall any such persons accept or receive, directly or i
corporation to which any contract or purchase order may be a
any money or anything of value whatsoever, or any promise,

or compensation.

(c) A violation of this section is a Class D felony.

T. C. A.12-4-101 Personal interest of officers prohibited.

(a) (1) It is unlawful for any officer, committee member, director, or other jierson whose duty it is
to vote for, let eut, overlook, or in any rnanner to superintend any work or any: contract in which-any
municipal corparation, county, state, development district, utility district, hurnan reseurce agency, or
ather political subdivision created by statute shall or may be interested, (6 be directly Inkerestad In
any such contract. "Directly Interesced” means any contract with the official personally or with any
business in which- the official Is the sole proprictor, a partner, or the person hoving the ¢ontrolling
interest. "Controlling interest” includes the individual with the ownership or cantrol of the largest
number of outstanding shares owned by any single individual or corporation. This subdivisian {a)}(1)
shall not be construed ta prohibit any officer, committagperson, director, or any person, other than a
member of a local governing body of a counly or municipality, from voting on the budget,
appropnation resolution, or tax rate resolution, or amendments thereto, unless the vote ison a
spedfic amendment to the budget or o spedific appropriation or resolution in which such person is
directly interested.
(2) (A) Subdivision {2)(1) shall also apply o a member of the board of directors cf any not-for-
Tarnassae 1o act for the beaeiit or on behalf of any one

profit corperation authorized by the laws of
(1) or morz counties, cities, towns and locai govarmmuents pursuzn: to itie 7, chapter 54 or 58.

(B) Subdivision (3)(2)(A) does not apply to any county with a mezropolitan form of gevernment and
having a population of four hundrec thcusand (400,000) or more, according to the 1180 federal

census or any subsequent fedcral census.

Mttee meaber, director, or other person whose duty iLis to
iner Lo supenniend any work or any contract in which any
el gistrict, ubiby, distrl, hamnan isspuree gyency, or
Al ar taay beoinle red, w e droctly interasted in
Lnewlegdges such afficer’s inerast “Trdivectly

v

(b) {t1s unlawtul ior any affleer, camn
votz for, ot out, eyzrlook ar in 3Ny mai
municipal cerporation, county, 0L, dovel
ather pohtical suhdivision created by statuts
Cthe aficer publaciy
ilerasted” nezne any contrset inwhoh the nff.cor 16 mteresied but not divsctly o, ot includas
contracis where the officer is divectly interected but is the soiz suppher of gooGs or services in &
municipality or county.

SO 1y PHRCTHANNG AGINTY TROCE CORIEFQRA SR Tpeniallin i nt 5 - o et o usesi Fa maod
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Attachment 5
ANDERSON COUNTY GOVERNMENT
PURCHASING DEPARTMENT

CONFLICT OF INTEREST AFF IDAVIT/STATEMENT

(c) (1) Any member of a local governing body of 3 county or a municipality who is alse an employee
of such county or municipality and whose employment predates the member's initial election cr
erning body of the county or runicipality may vote on matters in which the

appointment to the gov v
member has a conflict of interest if the member informs the governing body immediately prior to the:
e of governmental unit), 1 have a conflict of

vote as follows: "Because 1 am an employee of (nam

intercst in the proposal about to be voted. Hawever, [ declara that my argument and my vote
answer only to my conscience and to my obligation to my constituents and the citizens this body
reprasents.” The vote of any such member having a conflict of interest who does not so inform the
governing body of such conflict shall be void if challenged in a timely manner. As used in this
subdivision {c)(1), “timely manner® means during the same meeting at which the vote was cast.and

prior to the transaction of any further business by the body.

(2) Any member of a local governing body of a county or a municipality whe is also an employee of
such county or municipality and whose employment began on-or after the date on which the member
was initially elected or appointed tc serve an the governing biody of the-county or municlpality shall

not vote on matters in which the member has a confiict of interest,

(3) (A) In the event a member of a lacal governing body of & county or a municipality has a conflict
of intzrest in a matter to be voted upon by the body, such member may abstain for cause by

anhouncing such to the presiding officer.

erning body of @ municipality who abstains fron1 voting for cause

(B) (i) Any member of a local gov
e the body shall not be counted for the purpese of determining a

on any issue coming to a vote befor
majority vote.
shall in no way be cénstrued to 2pply Lo any county having a

d having a population in excess of five hundred thousand
ral census or any subsequent federal census.

(ii) This subdivision {(Y3INB)
metropolitan form of government an
(500,000), accsrding to the 1990 fede

(d) This section shall 2pply to a2 member of the board of directors or officer of any nonprofit
corporation required undir § 8-44-102(b)(1)(E) to conduct all meetings of its governing body as

open meetings.

1 have read and understand botht T.C. A. 5-14-114 and T. C. A. 12-4-101, and will comply.

NOTE: PLEASE SIGN AND RETURN PAGE TWO IN YOUR BID PACKET.

— o .
/é;’/:/’/‘”/ RS e N e S
- = >

9 - P - s
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The Bidder shall review this sample contract and submit any
questions about its content during the Q & A period. A Purchase
Order may be issued ip lieu of a contract.

XX-XXXX

Attachment 6 — Sample Contract for Services

ement is made of this the DD of MM YYYY, between Anderson County, Tennessee, 2
governmenial enlity and political subdivision of the State of Tennessee (herginafter, "County”) and XXXXXX
{hereinafler, “Contractor”} and for good and valuable consideration, the sufficiency of which is hereby

acknowledged, the parties agree as lollows:
Contraclor Services. Coritrastor agrees to provide XXXXX for the County Per XXXXXXX.

This Agre

Standard of Performance. Contractor agrees to perform the services in @ manner consistent with
the standard in the industry and to the satisfaction of the County.

Purchase Order. A Purchase Order must in place before services are rendered.

Contractor Compensation. Contractor shall be paid by Countyfor the Contraclor's services within
thirty (30) ddys of invoicing and. corpletion of the contracted sefvices. The compensation to Gantractor
shall be calculated by XXXXXX. Centractor shall not receive additional compensation for expenses
including travel, hotel, foad, etc. '

pAMIDDIYYYY and shall end on_MMIDDIYYYY

Term. The term of this agreement shall begin on
with renewal option of XXXXXXX.

Release. Contractor hereby agrees lo release, indemnify, and held County harmless from and
against any and all clalms, lawsuits, or the like associated with Caunty's performance of this agreement, of
as it relates to the past, present, or future financial condition’ of the County or the performance of

Contractor's services under this Agreement.

In the event of defauit by the Contractor hereto, the County may bring suit against the
in such event, the prevailing parly shall be entilled lo
ity including reasonable atiorney's fees and cosls

Default.
Contractor to enforce the terms of this Agreement.
recover any remedies available at faw andlor equ
associaled wilh the default.

No Oral Modification. No modification, amendmeant, supplement to or waiver of this Agreement
or any of its pravisions shall be binding upon the parties herelo unless made in wnting and duly signed by

all the parties.

Waiver. A failure of any party to exercise any right provided for herein, shall not be deemed to be
a waiver of any right hereunder.

Entire Agreement. This Agreement sets forth the entire understanding of Ihe parties as to the
subjecl matter and may not be modilicd except in a writing execuled by all parties.

in the event any one or more of the provisians of this Agreement is invalid or

Severability.
{ the remaining provisions shall be unimpaired.

otherwise unenforceable, the enforceability o

Cancellation. In the avenit any party matecally breeches, defaults or fails to padorm hereunder,
this Agreement may be cancellzd by the other parly with cause on thirty (30) days “witen natice io the
other, if Iha gvent consliluting the: breach, defiull, of failure is not cured during ihat tme

Termination: Anderson Counly reserves the right o terminate this conlract in whole or in part with
thinty (30) days written notification to the conlractor. In the event of terminaucn, the County shall not be
lrable for any rosts cther than the cost of services performed and materials delivered and accepted prior lo

terminalion date

Page 1 of 3
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The Bidder shall review this sample contract and submit any
guestions about its content during the Q & A period. A Purchase
Order may be issued in lteu of a contract.

XX-XXXX

Attachment 6 — Sample Contract for Services

Exhibits. Any Exhibits attached hereto or incorporated herein are made-a part of this Agreement
for all purposes. The expression “this Agreement” means the body of this Agreement and the Exhibits.

Multiple Counterparts: Effectiveness. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original for all purposes and all of which shall be deemed,
collectively, one Agreement. This Agreement shall become eifeclive when exscuted and deliverad by all
the parties.

Jurisdiction. Each party hereby imevocably consents to the jurisdiction of all state courts sitting
in Tennessee cr all federal courts sitting in Knoxville, Tennessee and agrees-that venue for any legal action
brought in connection with this Agreement. shall lie exclusively in such counts.

Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties and
upon lheir respective successors, heirs, or assigns.

Choice of Law. This Agreement shall be governed and construed in accordance with the laws of
the State of Tennessee. The Contractor certifies that in performing this contract they will comply with all
applicablée provisions of the federal, state, and local laws, regulations, rules, and orders.

nly's obligation lo pay under this Confractis ontingent upon funds
apprepriated in the current fiscal year's budget as approved by the County Board of Commissioners. Any
contract requiring appropriated funds beyond the current fiscal year may be canceiled without notice In the
event that funding to support the contract are unavai‘able Ih the subsequent fiscal year.

Appropriated Funds. The Cou

tarmns are ret 30, All invoiées shall be addiessed lo
100 North Main Street, Clinton, TN' 37716, and must
ber, and clearly list quaniitiés, itesn description and

Payment Terms. The County's payment
Anderson Counly Director of Finance, Room 210,
include Conlractor's name, address and phene num
units of measure.

Warranty. The Conlractor warrants to the County that all goods and services futnished hereunder
shall be free of defects in materials, workmanship, and from defect in design. In addition, Contractor
warrants the goods and services are suitable jor and will perform in accordance with the purposes for which

they were intended.

Insurance Requirement: Vendors awarded bids or contracls are required to mainlain, at their
g2 {0 pratect them from claims arising under the Worker's

for budily injury and pregerly damage to the Vendor and to
delivery and scivices. A cenilicate of insurance may be
nil watk is completed. Gertificale Holder Shall

ssee. Andazsen Counly Gevernment shall be named
Insuranea carfier ratings

expense adequale insurance covera
Compensalion Act, any and 3li claims
Andarson Cotnty Govarnment while completing
required belors work begins and be maintainad v
Re Anderson Couny Government, Chinton, Tanna
as ah additional insured on all policies except worker's compensation and auto
shall have a Best's rating of A-VIl or bettar, or its equivalent. Cancellalion clause on cortili.ate should

strike oul “endeavor to” and include a 30-day rotice of canceliation where applicable. Any deviations

from the above requirements must be disclosed to the Anderson County Purchasing Agenl. Any liability

deduclibles or exclusions must also be disclosed.

Non-discriminasion. The Caniraclor shail comply with the Tennessee Human Righ:s £0i, T.C A
§4-21-101 el seq, as amanded and any rules 3nd regulations prerlgated in acenrdance theroenth

It shall also be an unlawful employment pracice for the
o ctherwise to discriminate ananst any
nr priviieges of ther emgleyment,

Equal Employment Opportunity.
Contractor (1) to fail or refuse to hire or lo dscharge any individuai
indiviit.al with respecl o their compensation, of the lerms, condition:,

Page 2 0of 3
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The Bidder shall review this sample contract and submit any
questions about its content during the Q & A period. A Purchase
Order may be issued in lieu of a contract.

XX-XXXX

Attachment 6 — Sample Contract for Services

s race, color, religion, sex, age, handicap or national origin; or (2) to limil,
‘segregale, or classify their emplayees of applicants for employment in any way which would deprive or
tend to deprive any individual of employment-opportunilies er, othenwise adversely affect their status as an
employee, because of .such individual's race, color, religion, sex, age, handicap or nationa) crgm.
Contractor shall comply with Thie Civil Rights Act of 1964, 42 U;3.C. set. 2000 el seq. {2000), as amended.

By signing this contract the Contraclor certifies that it is not currently
ion of this Contract not to engage in, the boycott of Israel.

because of such individual

Anti-Boycott of Israel:
engaged in and agrees for the durat

Notice. Any nctice required or provided pursuant to this Agreement shall be in writing and sent or
delivered to the parties.

Titles and Subtitles. Tilles of paragraphs and subparagraphs are far convenient reference only
and shall not have the effect of modifying, amending, or changing the express terms of this Agreement.

Assignment. This Agreement shall be assignzble only upon the written cohsent of the non-
assigning party. Consentloan assignment shall not be urreasonably withheld. In the'event of assignment
or succession, the terms and conditions of this Agreement shall be vinding upon the parties and their

successors, asslgns, heirs, executors, andlor.administrators.

Further Documentation. The pariies agree for themselves and thelr successors and assigns to
execute any and all instruments in writing which are or may become necessary or proper to carry out the
purpose and intent of this Agreement.

Vendoi/Supplier: Anderson County Government

Administrative Approval:
Signature ) Dale
Reben J. Helbrook, Finance Direclor Déié_ -
Printed Nam, -
rintec Mame Anderson County Department Head
Approval:
e S —
Oate
Name of Company N T
Approved as to Form
Agoress -
Caw Diracior Y - "

aiy Stale Z;;"

Page 30f3
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General Terms and Conditions

! BID ENVELOPE SUBMISSION INSTRUCTIONS:

Bids are to be received in a sealed envelope/package with the bid numher, company name and opening
date clearty marked. Failura to comply may. resull in rejection of the enlire bid. Anderson County will not
be responsible for any lost or inisdirected mail. Late bids, e-mailed bids and faxed bids will not be
considered nor returned. Itis the.sole responsibility of the bidder to ensure their bid is delivered 1o the

Purchasing Department.

Please note that Anderson County Government does not receive a guaranteed
delivery time for express mail and/or packages. PLEASE MAJL ACCORDINGLY.

ANDERSON COUNTY FINANCE DEPARTMENT
100 NORTH MAIN STREET, SUITES 214 AND 218
CLINTON, TN 37716

Email: purchasing@andersoncountytn.qov
Website: hitp:ifandersonin.org/purchasing

(865) 457-6218 Phone
(865) 457-6252 Fax

Bid documents must be completed in ink or typed, signed in ink,
and free from alterations, erasures or mark-throughs.

[ SECTION 1 - GENERAL TERMS AND CONDITIONS

1.1 ALTERATIONS OR AMENDMENTS: Allerations, smendments, changes, madificaticns or additions
to this solicitation shall not be binding on Anderson County without prior written approval.

1.2 NO CONTACT POLICY: After vendor receives a copy of lhis bid, any contact initiated by any vendor
with any Andersan County tepresantative, other than the Purchasirg Drpariment, concerning this invitation
tor tad is prohibited and agreemaents made therelo will nat be cansidard binding on Andersan County  Any
such unautharized contact may cause the disqualilication of the bidder {rom this procurement Lansaction.

1.2 QUESTIONS: Pursuant to TCA §12-4-113, quastions regarding the specificalions of i rmocedulies
musi be rsceived by Ihe Purchasing Agent andfor designer 1o lety than ninety-si< (36) houis helote the
bl ogainng date  No addenda withn tess than foity-gight {43) hours of the bid cpening date «hali be
permifted Any questions cencering the tid docunent must be subsulted to IR R (O TS R

no lese then minaly-six (98) hours before bid opering dale.

1.4 BID CLOCK: The bid/time clock in the Anderson Counly Purchasing office will be the time of record.

1.5 TAXES: Anderson Counly is not liable for Federal excise or State sales tax. Tax exemption cenlilicales
will be provided upon requesl
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1.6 COMFLICT OF INTEREST: If requusted by the Purchasing Agent, vendors must complele and submit
a3 “Conlfict o Interest Affidovit Statement” prior to contract award, see T.C.A. 5-14-114 and T. C. A. 12-4-

101.

1.7 NON-COLLUSION: Vendors, by submitting a signed bid, certify that the accompanying bid is nat the
resull of, ar offected by, any unlawiul act of collusicn with any other person or company engaged in the
same line of business or commerce, or any other fraudulent act punishable under Tennessee ar United

States law.

1.8 NON-DISCRIMINATION: Contracted vendors will not discriminate against any employee or applicant
for employment because of race, refigion, sex, national origin or disabilily except where religion, sex,
national origin or disability is a bona fide occupational qualification reasonably necessary lo the normal

operation of the contractor.

1.9 SAME AS OR EQUIVALENT TO: Vendors are 1o bid as specified herein or propose an approved
equal., Detesminalion of equalily is solely Andersan County's responsibilily. Any designated brands:are far

relerence purpose only, not a statement of preference. When an alternate manufacturer, brand, model or
make is bid, Anderson Counly will determine if the ilem bid meets or exceeds the items as specified. If the
bidder does not indicate thal an altemate manufacturer, brand, model or make fs being bid, it is understood
that the item(s) bid are the same manufaclurer, brand; madel or make as reéquested in the lnvitation to Bid.
‘Comparable products of othermanufacturers will bee considered if proof of comparabilily is containad in the
bid subrnission, Il shall be he responsibility of the vendors, including vendors whose product is, réfetenced

hures or other data ta provide an adequate bazis for delermining

to furnish upon request catalog pages, broc
the qualily and functional capabilities of lhe product offered. Failure to provide lhis data may be considered

valid justificalion for rejection of bid.
1.10 MULTIPLE BIDS/IAWARDS: Anderson County may consider multiple bid awards,

4.41 STATE OF TENNESSEE CONTRAGTORS' LICENSE LAW (T.C.A. 52-6-119 b): Bids for which
the total cost of the praject is fwenty-frve thousand doliars {§25.006) or mora, he outside of the sealed bid
envelopefpackage containing the bid provides the fallowing information: the Company Name, the
Contractor's license number, license classification, the date of the license expiration and that part of each
license classification applying to the bid. In addition, each healing ventilation or air conditioning, plumbing
and electrical subcontracior's license number, dale of the license expiration and that part of each
classification applying to the bid if the value of the work is $25,000 or greater, must be notated. If the value
of either the conlractor or lhe subcontraclor's work is less than $25,000, the bid envelope/package
containing the bid is to be notated with the phrase “Coniractor or Subcontractor's Bid is Less than $25,000"
afler each appropriate heading. In the case of joint ventures, each party submitting the bid must provide
this infarmation. If no subcontractors are being used, the outside of the envelope/package containing the

bid must state, “No Subcontractors are being used on this project.”

1.12 ACCEPTANCE: Vendors shall hold their price firm and subject 10 acceptance by Andarsen County
for a minimurmn pericd of sixty (60) working days from Ihe dale of the bid apening. unless otherwise indicated
in their bid. Any or all bids may be rejected for gooud cause.

1.13 BID AWARDS" Buis wil be awarded to the lovied and best noder. 1aking mta considaration the
wwaiitics of the atoles e oe supphed, ther sorfondy vith spedibontions and thar ctitability to the
seguirements of Anderson Coanty and the delfivary enas. Amdeison County alsn 1asatvas ihe right lo not

award this bid.

1.14 BIDDER'S FMINIMUR QUALIFICATIONS: Bidders must have the resources and capaiulity lo provide’
Ihe materisis and seivices as descrbed in the solicitanon. Andersan Counly reserves the nght to requesi
additional information andlor material not specified as & id requirement from any hidcter to confim

qualificalions.

.15 DEBARMENT By submilling o response to this solicitation, byiifutrs e eatiying that tedider is not
snreently debaerad fom deing business with any local of slale Goveriment o Fedatat Guvnnment
Bidders shall provide documeritation relating to any s ol debarments ot ccourred wathen the 1ast len
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years. The County will search the “System for Award Management” for federally excluded vendors before
awarding a bid.

4.16 PROTEST: Any vendor wishing to protest the bid award shall noify in wriling the Andersen County
Purchasing Agent and the Caunty Lawy Directar, 161 S. Main Streel, Suite 310, Clinton, TN 37716, No
protest will ba aceupted, except those protests mads in vailing and recrived within (30 ten calendar days
of the bid award. Prolests must be in suriting and ariveldpasipackage contalning protest must be cleatly
marked with bid nuinber and words "BID PROTEST". Tha Purchasing Agent, in conjunction’ with the
Purchasing Commiltee, and with the advice and counsel of the County Law Director, shall review and make
a final decision as to any bid protest. ‘Appeals shall be filed in the Gircuit or Chancery Cousts of Anderson

County within sixty (60) days of the final decision.

VENDORS PLEASE NOTE: ANDERSON COUNTY WILL NOT STOP THE PURCHASE PROCESS.
THE PURCHASE MAY BE COMPLETED OR THE PROJECT MAY BE RE-BID WHILE THE PROTEST
PROCEDURE 1S STILL IN OPERATION: IF A RE-BID IS WADE, THE PROTESTING VENDOR
SHOULD SUBMIT A NEW BID. OTHERWISE, THEY WILL BE WITHOUT A BID ON THE RE-BID.

FURTHER, THE RE-BIDDING WILL NOT END THE APPEALS PROCESS. IT WILL CONTINUE UNTIL

A FINAL DECISION IS REACHED OR THE COMPLAINANT WITHDRAWS THE APPEAL.

1.47 DELIVERY: Bid pricing is to Inciude camplete supply and delivery to Anderson Counly, Tennessee.
Vendors are lo slate the delivery timd in the'bid. Anderson County requites thal vendors deliver all products

*free on board” to final destination unless indicaled otherwise in the bid requirements.

118 PROOF OF FINANCIAL AND BUSINESS CAPABILITY: Bidders must, upon the request of
Anderson County, provide satisfaclory evidence of their ability 1o fumish products or services in accordance
with the terms and conditions of these specifications. Anderscn Counly will make the fina! determinalion

as to the bidder’s ability.

1.19 VENDOR'S DEEFAULT: Andarson County reseves the right, in case of vendor default, 1o procure
the anicles or services from cther sources and hold the defaulling vendor responsible for any excess costs

occasioned thereby.

1.20 DUPLICATE COPIES. Vendors are to submit one original and at least one exact copy of their bids,
including brochures; unless additional copies are recuested in bid specifications.

1.21 DRUG-FREE WORKPLACE: Under the provisions of Tennessee Code Annotated £50-9-113
enactcd by the General Assembly clfecive 5001, ail employers vith five (5) or mare employees vwho
sontract with either the slale or atecal government 1o provide conslruction semicas are required to submit
sn affidavil staling that lhey have a drug free workplace pregiam thsl complies vath Tiie 50, Chapter 9,0
aficct al the time of subrmission of a bid at least 10 the extent required of governmental enlites. The staule
anposes giher requirdiments oo the coniractar and crnliagtors should conanlt private fegal sounsel i legal
quasitons anse under this secion o sny ciher provision of this documenl. All contractors with five (5) or
more employess that sl be prevding construction services are to return the provided written affidavit
sgned oy the princlos! ofics ol 4 covcred smatoyer acknowledging that {he contracling enlity is in
comphance wath the Drug Freo Workplane 1aws of Siale of Tennessea.

1.22 COMPETITION INTENDED: il:s the rexponsibility of the bidder to review the enfire Invitation to Bid
Uz Puichasing Depariment if the Invitation 1o Bid is formulatad in a manner that
: competiion of i it1s aimbieuous in whal is being reguested. The Purchasmg
e ragarting the specificahious or bid procedures no less than ninely-six (23)

document and 1o nobfy
woulil upnae aily
Agant must rece e peeshe
heues pror to the ime sei for fhw Bid wicmng

123 SCHOOL CAFETERIA BINS: H this tnd 15 far Anczrsen County Schnal's Cafeisna Focd Sovicd
Departiment, bicdees must be i eamphancs st Setnon 104d) of the Willam F Gocdling Clhild Nutnton
e which reauies scheol and instituons pancniting m the Mabenai School
and Schaol Breaklast Program {SBP) to "Buy Amencon to thie maxinum ezionl

feauthoriz anan AL of
tunch Program (NSLP}
practicable.
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Anderson County reserves Ihe right ta terminate contracts in whale or in part with
lo the contractor. In the event of termination, the County shall not be
s performed and materials delivered and accepted prior lo

1.29 TERMINATION:
thitty (30} days writien notification
lislie for any costs other than the cos! of service
termination date.

1.25 OSHA SAFETY: The Vendor is responsible for Waining their employaes in Safety and Health
Regulatons for the job, assuring compliance with Tennessee Occupational Safety and Health regulations

and any other Regulatory Agency.

1.26 PERFORMANCE BOND: A siandard surety or performance bond or an irrevacable latler of creditin
favor of Andersan Gounty Government at a federally fnaured financial institulion will be required to be

submitted with bid, if Indicated in section four, item six insurance requirement checklist.

§: Conlraciors shall comply with Public Chapter 587 of 2007, as codified
:5.413, which requires all cantraclors lo facilitale a ctirainal history
Bureau of Investigalion and the Federal Bureau of investigation
ployee lp have.contael vith students or enter schocl grounds

1.27 BACKGROUND CHEC
in Tennessee Code Annolated Section 49
records check conducted by the Tennesgee
for each employee prior to pamilting the em
when students are present.

1.28 AWARD RESULTS: As scon as practicable after proposal or bid evaluations, Anderson County shall
poat the award decision to Vendor Registry at wwysvendoyeaistiy.com. Individual notices are normally not
mailed of e-mailed except to the successiul vender.

1.29 INDEMNIFICATIONIHOLD HARMLESS: Vendor shall indeminify, defend, save and hold hanmiess
Anderson Counly and, ils officers, agents and amployees [rom all suils, claims, aclions or damages of any

riatura brought because of, arising out-of, or due to breach of the agreement by Vendor, ils subconiractors,
suppliérs, agents, or employees or due lo any negligent-aet or occurrencs or any omission or commission

of Vendor, its subcontractors, suppliers. agenls or 2mployees.

1.30 DECLARATIVE STATEMENT: Any statement or words (i.e.: must, shall, will, elc.} are declarative
staternents and the proposer must comply with the condition. Failure to comply with any such congition
may result in their bid being nan-responsive and disqualified.

1.31 WAIVING OF INFORMALITIES: Anderson County reserves the right to waive minor informalities or
technicalitias when i 8 in the best interest of Anderson County.

1.32 APPROPRIATION: Funding for multi-year contracts are subject to budgel approprialions. In lhe
even: na lunds are apprepriated by Anderson Counly for the goods or services in any fiscal year or
insufficient funds exist 0 purchase the goods or services of a contract, then that conlract shall expire upon
the expenditure of previously appropnated funds or the end of the current fiscal year, whichever occurs

first w£lh no further svligstions ovsed to or by either party.
1.33 ASSIGNMENT. Vendor shall not assign or sub-contract any agreement, its chhgations or righls
hereusat to ary panly, company, parinership, incorporation or pesson without the prior written spacific

consent of Anderson County.

1.34 QUANTITIES: Anderson County does not guarantee quantities 1o be purchased off this bid

PRICE: In case of discrepancy aeivwean any unit price and an exlended price. the unit price

1.35 UNIT.
2e3] ta be enrrecl, subject, bowever, 10 ~ofrection to the same exlenl and in lhe same manner

will bz prosun
as ony other mislake.

1.36 MODIFICATION OR WITHDRAWAL OF 8IDS: Whea it ts cenam that a mistake has begn made in
the preparitian of the tnd, a request will be made 10 lhe bidder to conlfinn the bid  Provisions must te made
so Ihat mistakes can be taken care of and the ambiguity tanived aahilaciorily  Bids may b madilnd of
withdravm by wiitten notice received in the Purchasing Oepanment pmo: 10 the time and date 52t 1o° e tud
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opemng. The changes or withdrawal of the bids shall be inwriting and signed by zn official of the company.
The envelope centaining lhe medification should cleérly state "madification to bid,” Eilher the eritire bid or

a particular item may be withdrawn of modified in this manner.

4.37 PRE-BID CONFERENCES: Aflendznce al Pre-bid Conferences is strongly encouraged. When
deemed necessary 8 Mandatory Pre-bid Conlerence vill be held. A company represeniative MUST be in
allendance and sign the Pre-bid signin sheet in order to be considered for bid award.

143 Andersan County Government resgives the right to amend this
solicitation by addendum. Addenda will be posted to the vendor registry up to 48 hours in advance of lhe
bid/proposals due dale and lime. It is the bidder’s respansibility to check the websile for addendum. fin
the County's opinion revisions are of such a magnilude, the deadline for this solicitalion may be axtended
In an sddendum. Addenda may change specilicalions, reply sheels, and-times and dates for pre-bid

meelings as well as due datestdeadiines for questions and bids/proposals.

1.38 ADDENDUM: § T.C.A. 12-14-

1.39 CWNERSHIP: All bids, once received, become property of Anderson County Government and will
not be returned.

1.40 WEATHER AND COURTHOUSE CLOSINGS: In the event of a situation severé enough to
necessilate the closing of Arderson County Govarament offices.during a planned bid opening, vendors will
receive notificalion of the hew date and lime upan se-opening of county goveinment offices. Mo bids will
be opened until the rescheduled date for bid opening and all biddersiproposers whose submissions meel
the exiended dezdline will be given equal consideraticn al that time. Anderson Counly shall nol be liahle
for any commerciz| carrier's decision regarding deliveries during inclement weather.

1.41 |RAN DIVESTMENT ACT OF 2014: Pursuant to 1he Iran Divestmeént Act of 2014, Tenn. Code Ann.
§ 12-12-106 requites the State of Tennessee Chief Procurement Officer to publish, using creditable
information freely avsilable (0 the public, & list of persons it determines engage in invesiment acfiviies in
Iran, as described in § 12-12-105. Inclusion on ihis list makes aperson ineligihle 1o contract with Anuerson
County; if a persen ceases ils engagement in invastment activiiies in Iran, it may be removed fram the list.
The Stale of Temnessee list is available here: http:mennessee.gov/generalserviceslarﬁcIel

Public-Information-library.

1.42 ANTI-BOYCOTT OF ISRAEL. By responding (o this bid the Bidder certifies thal il is not currently
engaged n and agrees for the duratian of this Agreement not lo engage in, the boycott af Israel.
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Anderson County Government

N q’, .o(’f\ .
@(" v Request for Bids

100 North Main Street, Suite 214
Courthouse
Clinton, Tennessee 37716
(865) 457-6218 Office
(865) 457-6252 Fax

purchasina@andersoncountytn.qov

Bid No.: 2321

Date Issued: November 21, 2022

Bids will be received until
2:30 p.m. Eastern Time on December 8, 2022

Seazled bids are subject to the General Terms and Conditions of this bid, and any other data
altached or incorporated by reference. Bids will be received in the Anderson County Purchasing Office until the date and time sp
above, and at that time publicly opened and read aloud.

ecified

ANDERSON COUNTY RESERVES THE RIGHT TO WAIVE ANY INFORMALITIES
IN OR TO REJECT ANY OR ALL BIDS AND TO ACCEPT THE BID DEEMED

FAVORABPE,Ay IN THE BEST INTEREST OF ANDERSON COUNTY.
]

VA ¢ 2. /@%z% ’

i G

Robert J. Holbrook, Director of Finance

BID DESCRIPTION

Bid Annual Tests of Emergency Equipment. This bid replaces bids 2312, 2313, 2314, 2315 and 2316.

Vendors are to submit one original and two copies.

Questions are to be emailed to purchasina@andersoncouniyin.qov and
kaimerii@andersoncountytn.gey
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REP #2321 — Annual Testing of Emergency Equipment

Anderson County Tennessee is seeking bids for yearly NFPA Inspections and yearly
tests of Self Contained Breathing Apparatuses (SCBAs), Ladders, Pumps and Rescue
Tools. - The equipment is housed at the Claxton, Briceville, Medford and Marlow
Volunteer Fire Departments and at the Anderson County Rescue Squad in Clinton. The
equipment can be transported to a central location so the awarded vendor does not

have to make multiple trips for on-site testing.

The County anticipates issuing a one-year contract with four one-year renewal options.

Vendors are permitted to only bid on the testing that they can provide. Multiple vendors
may be awarded.

Self-Contained Breathing Apparatus Tests
Quantity & Brand Price per test on-site Price per test at Vendor’s
facilily
32 MSA
7 Drager
13 Scott
B ” Ladder Tests -
Quantity Price per test on-site I Price per test at Vendor's
facility
41
Cost for a heat -
Sensor:
o Pumps Tests
i Quantity “IPrice per test on-site | Price per test at Vendor's !
| ifacily |
12 oo l o
| [9s= | 1957 |

Vendor Name: SPrFQ ;\‘\J &u,;P:.z\\ ~t\)&\/:.\”<(
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. o NFPA Inspectioﬁs

Price per test on-site Price per test at
Vendor’s facility.

1 ) G Ny S

Rescue Tools Tests

Quantity

Quantity, Brand & Tool Price per test on-site | Price per test at
Type Vendor's facility
7 Amkus Hydraulic

Spreaders

8 Amkus Hydraulic Cutters

7 Amkus Hyrdaulic Power
Units

15 Amkus Hydraulic Rams
Note: Varying sizes from
12 — 36 inches

1 Amkus Combi Tool

2 Amkus Electric Cutters

2 Amkus Electric
Spreaders
1 Hurst Hydraulié Power
Unit -
1 Hurst Hydraulic
. Spreader

‘1 Hurst Hydraulic Cutter |

1 Hurst Hydraulic Ram |

SaTe il aze  knowle

Vendor Name

Vendor's Facility Address (.50 N\ U Pack.d — l<«o ¥ T
27972
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BID NUMBER: 2321 — Annual Tests of Emergency Equipment

| SECTION 1 - BID JNFORMATION

| SECTION 2- VENDOR INFORMATION B

Acknowledgment of Addenda:
{Write "Yes" if received)

Addenda 1 ¥<’£> Addenda 2
Addenda 3_ / 2% Addenda 4

e
o

Vendor Name
‘fjpy‘;e c9~u.f_>>r~1(> 1<M"\1./:”£

“Vendor Address

%ls‘b PR ?AC(( A)(‘
Ry

State Zip

Telephone Number, i(o § <:{ 5??5@@
ScoTt MELeay 0r ;5 lio vffus>]

Contact Person (Please Priél)

SMNCLE AY B SATE (mOLST 18D Conr
E-Mail Address (

Taxpayer Identification Number, Social Security or
Employer ldentification Number:

2o-~265 3/]

State of Tennessee Business License Number:

License # { GOOC DY 179 ~ s

lLagree to abide by all Terms and Conditions of this
Invitation to Bid and cerlily that | am authorized to sign

this bid for the vendor. Failure to include any

information mentioned in the bid or to comply with

these bid instructions may result in rejeclion of your
entire bid. Signing this form affirms that the original
Invitation for Bid document has not been altered in any

way.

Authorizing Signature:

(Please sign original in blue Ink)
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Attachment 2

Non-Collusion Affidavit

This Non-Collusion Affidavit is malerial to any contract awarded pursuant to this bid.

This Non-Collusion Affidavit must be executed by the member, officer, or employee of the bidder who makes
the final decision on prices and the amount quoted in the bid.

Bid rigging and olher efforis lo restrain competition and the making of false sworn stalements in conneclion
with the submission of bids are unlawful and may be subject to criminal prosecution. The person who.signs
the affidavit should examine it carefully before signing and assure himself or herself that such stalement is
true and accurate, making diligent inquiry, as necessary, of all other persons employed by or associated with
the bidder with responsibilities for the preparation, approval, or submission of the bid.

in the case of a bid submitted by a joint venture, each party to the venture must be identified in the bid
documents, and an affidavit must be submitted separately on behalf of each party.

The term "complementary bid" as used in the affidavit has the meéaning commonly associated with that term in
the bldding process and includes the knowing submission of bids higher than the bid of ancther firm, an
intentionally high or noncompelilive bid, and any other form cf bid submitted for the purpase of giving a false

appearance of competition.
Failure to file an affidavit in comp!

liance with these Instructions may result in disqualification of the bid.

Non-Collusion Affidavit

—
STATEOF _| € )¢ . S5EE

COUNTY OF k:\\ox‘/ A roNe o Gnd

I state that | am (Title}o<ry —!
and that | am authorized to make t

5 of (Name of My Firm}) :ﬁﬂ& an = M\)Ag SN ES l““’iﬁ-({L
his affidavit on behalf of my firm and its owners, directors, and officers. 1am

the person responsible in my firm to the price(s) and the amount of this bid.

| STATE THAT:

| state that (Name of My Firm) ) £3
that the above representation are material an
the conirack(s) for which this bid is submitted.

The price(s) and amount of this bid have been arrived at independently and without consullation,
communicalion, or agreement with any other contractor, bidder, or potential bidder.

Neither the price(s) nor lhe amount of this bid and neither the approximate price(s) nor approximate amount
of this bid, have been disciosed to any other firm or person who is a bidder or polential bidder; and they will
not be disclosed before bid opening.

No attempt has been made or will be made to induce any firm or person to refrain from bidding an this
contract, or 1o submit a bid higher than this bid, or to submit any intentionally high or noncompetitive bid or
other form of complementary bid
The bid of my firm is made in good faith and not pursuant to any agreement or discussion with, or inducement
from, any firm or person to submit a complementary or other noncompetitive bid.

(Name of My Firm) 5o e rn .t et , its affiliates, subsidiaries, officers,
directors, and employees are not currently under investigation by any governmental agency and have not in
the last three years been convicted or found liable for any act prohibited by State of Federal law in any
jurisdiction involving conspiracy or collusion with respect to bidding on any public contract, except as follows:

- ,’"! . -5 \\ —— 3 .
- L Nedie.s i aheS understands and acknowledges
o important and will be relied on by An¢clerscn County in awarding
| understand and my firm understands that any misstatement in this

affidavit is and shall be treated as fraudulent concealment from Andierson Counly of the true facts relating to

submis i1 o bids for this contract.

R NP i
- T = DUt PR
EAAT X A((’ Syl £o5 4 ey Ty

Feprasealative’s Signature Tile R
. 7 A R’q/'\"«
o 0’/’”“\ £24 ~

/.

& { ESSEE

. \ ¢z ;, .
4 i 1 \ 3 CE st SR B gy 8,
Swcern to and SUbSCflbed before me this N day of b1d ) G - _LT\,.’ 3-?)::1-2——‘” (c\)

A ;
EY . N\ Y Rt
My commission expires: i\wﬁ‘_& Y o LS

{ i ANREENS “"’.‘{; O R -
Notary Public %) ] )
y ay w

——
] . a7
o gian Dapitet fone 5, 207%
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DIVERSITY BUSINESS INFORMATION

Definitions for Determining Minority, Women And Small-Owned Firms

The guidelines for determining minority, women and smal-owned firms are defined as follows:

“MINORITY" means a person who is a citizen or lawful permanent resident of the United States and who is:
Black {a person having origins in any of the black racial groups of Africa);
Hispanic {a person of Mexican, Puerto Rican, Cuban, Central or South American, or other

Spanish culture or origin, regardless of race);
Asian American (a person having origins in any of the original peoples of the Far Eosl,

Souitheast
Asia. the Indian subcontiinent, or the Pacific lslands); or
American Indion and Alaskan Native {a person having origins in any of the original peoples

of North America).

o
Q

SMINORITY BUSINESS ENTERPRISE” shall mean a minority business:

A continuing. independent, for profit business which performs a commercially useful function, and is ot
least 51 percent owned and conirolled by one or mare minority individuals; or. in the case of any publicly
owned business, at least 51 percent of the stock of which is owned and controlled by one or more
minorities. Whose management and daily business operations are controlled by one or more of minority
individuals. "Control" as used in the above clouse, means exercising the power to make policy decision.
“Operate,” as used in the above clause, means being actively involved in the day-1o-day management

of ihe business.

“WOMEN BUSINESS ENTERPRISE” shall mean women business:
A continuing, independent, for profit business which performs a commercially useful function, and which

is at least 51 perceni owned and controllec by one or more women; of, in the case of any publicly
owried business, at leasi 51 percent ot the siock of which is owned cnd controlled by one or more
women. Whose managemeni and daily business operations are conlrolled by one or more of such
individuals. "Control" as used in the above clause, meons exercising Ihe power lo make policy decision.
"Operote," as used in the above clause, means being actively involved in the day-to-day management

of the business.
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Attachment 3

OIVERSITY BUSINESS INFORMATION
ANDERSON COUNTY GOVERNMENT

NOTE: This form is to be submitted only by those who qualify. Bidders do not have to be a minority business
to be considered.

IMPORTANT!. NOTARY AND COPY OF CERTIFICATION REQUIRED

[ SECTION 6 - DIVERSITY INFORMATION

VENDOR/CONTRACTOR NAME:
Type of Company: [Check Gne

(____) Corporation  ( ) Parinership  ( ) Limited Liabilty  (____) Sole Proprietor

Is your company 51% Owned or Operated by a Minorily Group? Yes_ No___
If yes, check the ethnic category and indicote % of ownership:

[0 American Indian/Alaskan Native %

O African American %

O Hispanic %

O Asian/Pacific Islander %

O Other % {plecse indicate)

Please name the entity of cerlification:
Please provide copy of certification letter or cerilificote

|, HEREBY CERTIFY THAT THE ABOVE INFORMATION 15 TRUE AND COMPLETE TO THE BEST OF MY KNOWLEDGE.

Signature: OFFICER OF THE COMPANY

Name: Title: \
NOTARY ACKNOWLEDGEMENT:

STATE OF !

COUNTY OF R |

CH 26 BEFORE ME. |

PERSONALLY APPEARED, . PERSONALLY KNOWN 10 ME [OR PRCVED TO ME ON THE 84315 (o3
SANSFACTCRY EVIDENCE) TO BE THE PERSON{S)WCSE SNAMETS] IS/TARE SUBSCRIBED TO THE WITHIN INSTRUMENT aND
ACKNOWLEDGED TO ME THAT HE/SHE/ THEY EXECUTED THE SAME I HIS/HER/IHEIR AUTHORIZED CAPACHY(IES), AND THAT 8Y
HIS/HLR/THEIR SIGNATURE!S] ON THE INSTRUMENT THE PERSONM{S), OR THE ENTITY UFON BERALE OF WHICH THE PERSON [§] ACTED.

EXECUTED THE INSTRUMENT

WITNESS MY HAN D AND OFFICIAL SEAL.

SIGNATURE OF NOTARY e e e o

PRINTED FULL MAME OF NQTARY.

MY COMMISION EXPIRES o e s e e e e
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Attachment 4
Insurance Requirement Acknowledgment

uale: INFULENG: Coverage (o piotat tham frum claims arising
the Bulder and 1o Anderson Coucty
asing Dzpsiment Before

Tne bidder avwarded this bitt or contrant will maintain, at thaar 2ypensa adeq
undar the Wotkar's Compaesation Act, any and ail claime for bedily injury and property damage 10
Government while (elivesy and sarvice are being dene. A cadificate ol insurance must be on lile in ihe Purch,

work may begin and must be maintained until work is completed.

Only the items marked with an “X” are applicable to this bid and or contract.

Statutory limits

1 Workers Compensation
100,000/100,000/500,000

Employers Liability
$500,000 per occurrence

2. X Commercial General Liability
$1,000,000 aggregate

Occurrence Form Only
X Include Premises Liability
X Include Contractual
Include XCU
= Include Products and Compieted Operations
X Include Personal Injury
X include Independent Contractors
include Vendors Liability
X Include Professional or E&O Liability
3. [0 Business Auto
] Include Garage Liability
] Include Garage Keepers Liability
[ Copy of Valid Driver's License
O Copy of Current Mator Vehicle Record
O Copy of Curreni Auto Liability Declarations Page

4. 0O Crime Coverages
J Employee Dishonesty
[} Employee Dishonesty Bond

6. [  Property Coverages
O Builders Risk
| Inland Marine
I Transportation

Performance Bond Required — A Qna Hundred Percent (100%) performance or an irrevacable leiter of

6.
credit in favor of Anderson County Government at a faderally insured inancial institution. This MUST be submilted Leiore

purchase order issued.

Certificate Holder Shall Be, Anderson County Government, Clinton, Tennessee, and shall show the bid nurber and title.
Anderson County Governinent shall s¢ named 2s an additional insured on all policies except worker's compensation and
aute. Insurance carrier raings shall have a BesUs rating of A-VIl or betler, or ils equivalent. Cancellation clause on
certificate should slrike out “andeavor 10" and includs & 30-day notice of cancellation where zpphicsble. Any devialions from
the abeve requirements must be disclosed lo the Anderson County Purchasing Agent. Any hiability deduclibles or
exclusions must also be discloss=d  Exceclions can ba granted if applicable.
Bidders Statement and Certification

[ understand the insurance requirements of these specifications and will comply in full within 21 {iwenty-ane} calendar
days if awarded this bid and or contract. | agree to furnish the county with proof of insurance for the entire term of the bid

and or contract. P el
. \' <A
B /]:,/)\__,/

- o ——
VAlithorized Signature

Date L Aot s K o lle
Vendor Name

'Q S NS e ay Al S A2

Bid Representative Name (Pleas{: Print) Date’
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Attachment S
ANDERSON COUNTY GOVERNMENT
PURCHASING DEPARTMENT

CONFLICT OF INTEREST AFF IDAVIT/STATEMENT

NOTE: PLEASE SIGN AND RETURN PAGE TWO IN YOUR BID PACKET.

T. C. A. 5-14-114.Conflicts of interest -- Illegal payments.

nar members of the county purchasing commission, nor
or other officials of the county, shall be financially

interested, or have any personal beneficial interest, either directly or indirectly, in any cantract or
purchase order for any supplies, materials, equipment or contractual services used by or furnished to

any department qr agency of the county government.

(a) Neither the county purchasing agent,
rmeinbers of the county legislative body, n

(b) Nor shall any such persons accept or receive, directly or indirectly, from any person, firm or
corporation to which any centract or purchase order may be awarded, by rebate, giit or atherwise;
any money or anything of value whatsoever, or any promise, obligation or contract for future reward

or compensation.

(c) A violation of this section is a Class D felony.

T. C. A.12-4-101 Personal interest of officers prohibited.

(a) (1) Itis unlawful for any officer, committee member, director, or other person whose duty it is
to vote for, let out, overlook, or in any manner to superintend any work or any contract In which any
municipal corporation, county, state, development district, utility district, human resource agency, or
ather political subdivision created by statute shall or may be interested, to be directly interested in
any such contract. "Directly interested” means any contract with the official parsanally or with any
businass in which the official is the sole proprietor, a partner, or the person having the controlling
interest. "Controlling interest” includes the individua! with the ownership or control of the largest
number of outstanding shares owned by any single individual or corporation. This subdivision (a)(1)
shall not be construed to prohibit any officer, committeeperson, director, or any person, other than a
member of a local governing body of a county or municipality, from voting on the budget,
appropriation resolution, or tax rate resolution, or amendments thereto, unless the vote is on a
specific amendment to the budget or a specific appropriation dr resetution in which such person is

directly interested.

(2) (A) Subdivisian (a)(1) shall also apply to 8 member of the board of directars of any not-ior-
profit cerporation authorizaed by the laws of Tennesses to act Tor the beneft or on behalf of any one
{1) or more counlies, cities, LOWAS and local governmenrts pursuant to title 7, chapter 54 or 58.

(B) Subdivision (a)(2)(A) does not apply to any county with a metropolitan form of government and
having a population of four hundred thousand (400,000) or more, according to the 1330 federal

census or any subsequent federal census.

v offieer, conumitice rnember, director, or other person whose duty itisto
21 to superintend any work or any centract in which any
munizipa! corporation, counly, staie, deveiopmant district, utility distrect, human resopurce agency, or
ather pahiuzai subdivision crenred by statul2 shiall ar may be interested, o be indirectly interested in
Aany such contract unkess the offiee publicly ackncwledges such officer's interest. "indirectly

ich the officer is interewted but not directly so, but includes

interested” ineans ary contract i whi
contracts where the officer is directly interested but is the sole supplier of goods or services in 3

miricipahty o wounty

(b) Tt iy uniawful for an
vole for, fol out, avarlealk, or in any mann

~oy

SAEPY
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Attachment 5
ANDERSON COUNTY GOVERNMENT
PURCHASING DEPARTMENT

CONFLICT OF INTEREST AFFIDAVIT/STATEMENT

() (1) Any member of 3 local governing body of a county or a municipality who is also an amployee
of such county or municipality and whose employment predates the member's Initial election or

appointment to the governing bady of the county or municipality may vote on matters in which the
member has a conflict of Interest if the member informs the governing body immediately prior to the
vote as follows: "Because I am an employee of {(name of governmental unit), 1 have a conflict of
interést in the proposal about to be voted. However, I declare that my argument and my vote

answer only to my conscience and to my obligation to my constituents and the citizens this bady
represents.” The vote of any such member having a conflict of intérest who does not so inform the
governing body of such conflict shall be void if challenged in 2 timely manner. As used in this
subdivision (¢)(1), "timely manner" means during the same meeting at which the vote was cast and

prior to the transaction of any further business by the body.

of a county or a municipality who is also an employee of
such county or municipality and whose employment began on or after the date on which the member
was initially elected or appeinted to serve on the governing body of the county or municipality shall
not vote on matters in which the member has a conflict of interest.

f a local governing body of a county or a municipality has a conflict
uch member may abstain for cause by

(2) Any member of a local governing body

(3) (A) In the event a rmember o
of interest in a matter to be voted upon by the body, s
announcing such to the presiding officer.

(B) (i) Any member of a lacal governing body of a municipality who abstains from voting for cause
on any issue coming to a vote before the body shall not be counted for the purpose of determining a

majority vote.

(ii) This subdivision (){(3)(B) shall in no way be construed to apply to any county having a
metropolitan form of government and having a population in excess of five hundred thousand
(500,000), according to the 1990 federal census or any subsequent federal census.

er of the board of directors or officer of any nonprofit

(d) This section shall apply to a memb
1)(E) to conduct all meetings of its governing body as

corporation required under § 8-44-102(b)(
open meetings.

[ have read and understand both T.C. A. 5-14-1 14 and T. C. A. 12-4-101, and will comply.

NOTE: PLEASE SIGN AND RETURN PAGE TWO IN YOUR BID PACKET.

R /5172

Date

Contractor or Company Owner (signature)

o " ) - ) y—
Q-Dw N ML ene, St Ladoc)res Jseynulle

Contracior or Company Nt (primy)

SADEPLITY PLRHASING AGENT B OCEDURESWORM $ 5o PhmdAnschmert § - Sonflia of Intrreyt Form dod
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The Bidder shalil review this sample contract and submit any
questions about its content during the Q & A period. A Purchase
Order may be issued in lieu of a contract.

XX-XXXX

Attachment 6 — Sample Contract for Services

This Agreement is made on this the DD of MM YYYY, between Anderson Counly, Tennessee, a
goveinmenlal entity and political subdivision of the Stale of Tennessae (hereinalter, "County”) and XXXXXX
{hercinafter, "Conlractor”) and for gocd and valuable consideration, the sufficiency of which is hereby

acknowledged, the parties agree as follows:

Contractor Services. Contractor agrees to provide XXXXX for the Gounty Per XXXXXXX.

Standard of Performance. Contractor agrees to perform the services in a manner consistent with
the standard in the industry and to the satisfaction of the County.

Purchase Order. A Purchase Order must in place before services are rendered.

Contractor Compensation. Contractor shall be paid by County for the Contractor's services within
thirty (30) days of invoicing and cornpletion of the coniracted services. The compensation to Coritractor
shall be calculated by: XXXXXX: Coniractor shall not receive additional compensation for expenses

including travel, hotel, food, etc.

n_MMIDDIYYYY

Term. The term of this agreement shall begin on MMIDDIYYYY.and shall end o
with renewal option of XXXXXXX.

Release. Contractor hereby agrees to release,
against any and all claims, lawsuits, or the like associsled
as it relates to the past, present, or future financial cond
Contractar’s services under this Agreement.

ult by the Contractor hereto, the County may bring sult against the
ment. In such event, the prévailing party shall be entitied to
Jor equity including reasonable attorney's fees and costs

indemnify, and hold County harmless from and
with County's performance of this agreemenl, or
ilion of the County or the performance of

Default. In the event of dafa
Gontractor to enferce the terms of this Agree
recover any remedies available at law and
associated with the deflault.

No modification, amendmeni, supplement to or waiver of this Agreement

No Oral Modification.
wriling and duly sign=d by

or any of its provisions shall be binding upon the parlies hersto unless made in
all the parties.

Waiver. A failure of any party to exercise any right provided for herein, shall not be deemed to be
a waiver of any right hereunder.

Entire Agreement. This Agreement sets forth the entire understanding of the parties as to the
subject matter and may not be modified except in a wriling execuled by all parties.

in the event any one or more of the provisions of this Agreement is invalid or

Severability.
ns shall be unimpaired.

otherwise unenforceable, the enforceability of the remaining provisic

Cancellation. In the zvent any pariy malerally breeches, defaults or fails to perform hereunder,
this Agreemani may bz cancelied by the other party with cause on thirty (30) days wnilten notice to the
other, if (e vnt consituting the breach, gafault, o failure is not cured during that ime.
on; Anderson County reserves the right to lerminate this cantract in whole or in part with
he contractor. In the event of termination, the County shall not be
f services performed and malerials delivered and accepted prior to

Terminat}
{hirty (30) days written notification to
liable for any costs other than the cost o
termination date.

Page 1 0of 3
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_ The Bidder shall review this sample contract and submit any
questions about its content during the Q & A period. A Purchase
Order may be issued in lieu of a contract.

XX-XXXX

Attachment 6 — Sample Contract for Services

Exhibits. Any Exhibits altached hereto or incorporated herein are made a part of this Agreement
for all purposes. The expression “this Agreement” means the body of this Agreement and the Exhibits.

Muitiple Counterparts: Effectiveness. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original for all purposes and all of which shzll be deemed,
collectively, one Agreement. This Agreement shall become effective when executed and delivered by all

the parties.

Jurisdiction. Each party hereby irrevocably consents to the jurisdiction of all state courts sitting
in Tennessee or all federal courts sitting in Knoxville, Tennessee and agrees. that venue for any legal action
brought in connection with this Agreement shall lie exclusively in such courts.

Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties and
upon their respective successors, heirs, or assigns.

Choice of Law. This Agreement shall be governed and construed in accordance with the laws of
the State of Tennessee. The Contractor cettifies that in performing this contract they will comply with all
applicable provisions of the federal, state, and local laws, reguiations, rules, and orders.

Appropriated Funds. The Counly's obligation to pay under this Contractis contingent upon funds
approprialed in the current fiscal year's budget as approved by the Gounty Board of Commissianers. Any
contract requiring appropriated funds beyond Lhe current fiscal year may be cancelied without notice in the
event that funding to support the contract are unavailable in the subsequent fiscal year.

Payment Terms. The County's payment terms are net 30. All invoices shall be addressed to
Anderson County Director of Finance, Room 210, 100 North Main Street, Clinton, TN 37716, and must
include Contractor's name, address and phene number, and clearly list quantities, item description and

units of measure.

Warranty. The Conlractor warrants to the County that all goods and services furnished hereunder
shall be free of defects in materials, workmanship, and from defect in design. In addition, Contractor
warrants the goods and services are suitable for and will perform in accordance with the purposes for which

they were intended.

Insurance Requirement: Vendors awarded bids or contracts are required to maintain, at their
expense adequate insurance coverage (o prolect them from claims arising under the Warker's
Compensalion Act, any and all claims (er bodily injury and property damage 1o the Vendor and W
Anderson County Governmant while completing delivery and sarvices. A cerlilicate of insurance may be
required before work begins and be maintained until work is completec. Cerlificate Holder Shall
Be: Anderson County Government, Clinton, Tennessee. Anderson County Government shali be named
as an additional insured on all policies except worker's compensation and auto. Insurance carrier ralings
shall have a Best's rating of A-VII or better, or its equivalent. Canceliation clause on certificate should
strike out "endeavor to” and include a 30-day notice of cancellation where applicable. Any devistions
from the above requirements must be disclosed lo the Anderson County Purchasing Agent. Any liability

deductibles or exclusions must also be disclosed.

Non-discrimination. The Contiactar shafl comply with the Tennessee Human Rights Act, T.C. A
§4-21-101 et. seq., as amended and any rules and regulations promulgated in accordance therewith.

Equal Employment Opportunity. It shall also be an unlawful employment practice for the
Cont:actor (1) to fail or refuse to hire or lo dischstue any individual or otherwise g discriminate agamst any
individual with respect to their compensalion, or the terms, conditions, cr priviteges of thew enpliyment,

Page 2 0of 3
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The Bidder shall review this sample contract and submit any

questions about its content during the Q & A period. A Purchase
Order may be issued in lieu of a contract.

XX-XXXX

Attachment 6 — Sample Gontract for Services

's race, colar, religion, sex, age, handicap or national crigin; or {2) to limil,
segregale, of classify their employees or applicants for gmployment in any way which would deprive or
tend 1o deprive any individual of empleyment opporlunities or otherwise adversely aifect their status a5 on
employee, because of such individual's race, color, religion, sex, age, handicap cr national crigin.
Conlractor shall comply with The Civil Righls Act of 1964, 42°U.5.C. sec. 2000 el seq. (2000), as amended.

because of such individual

By signing this contract the Contractor centifies that it is nol currently

Anti-Boycott of Israel:
ontract not to engage in, the boycott of Israel.

engaged in and agrees for the duration of this C

Notice. Any notice required or provided pursuant to this Agreement shall be in writing and sent or
delivered to the parties.

Titles and Subtitles. Tilles of paragraphs and subparagraphs are for convenient reference only
and shall not have the effect of modilfying, amending, or changing the express terms of this Agreement.

Assignment. This Agreament shall be assignable only upon lhe written consent of the non-
assigning party. Consent to an assignment shall not be Unreasonably withheld. In the event of assignment
or succession, the terms and conditions of this Agreement shall be binding upon the parties and their

successors, asslgns, heirs, executors, and/or administrators.

r themselves and their successors and assigns to

Further Documentation. The parlies agree fo
to carry out the

execute any and all instruments in writing which are or may become necessary or proper
purpose and intent of this Agreement.

Anderson County Government

Vendor/Supplier:
Administrative Approval:

/i%‘ :
'gtgnu ure — ll /DE;/:;Z/%>
(2- .C)g..'(f mc Leay

Printed Name \ Anderson County Depariment Head
Approval:

Robert J. Holbrock, Finance Director  Dale

- . f
XN D I’L(J_ S /\’\.av\.'-‘v?-([_
Title

& . —_ i -
SN Wy ST St WAL £

Name oi Company

2 SO e Park A

Addiess

Approved as to Form

Law Director Date

J< v e T BTV

City, Stale Zip
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e o , l

General Terms and Conditions

BID ENVELOPE SUBMISSION INSTRUCTIONS;

Bids are to be received in a sealed envelope/package with the bid number, company name and opening
date clearly marked. Failure to comply may result in rejection of the entire bid. Anderson County will not
be responsible for any lost or misdirected mail. Late bids, e-mailed bids and faxed bids will not be
considered nor returned. Itis the sole responsibility of the bidder to ensure their bid is delivered to the

Purchasing Department.

Please note that Anderson County Government does not receive a guaranteed
delivery time for express mail and/or packages. PLEASE MAIL ACCORDINGLY.

ANDERSON COUNTY FINANCE DEPARTMENT
100 NORTH MAIN STREET, SUITES 214 AND 218
CLINTON, TN 37716

Email: purchasing@andersoencountytn.gov
Website: http:/landersontn.org/purchasing

(865) 457-6218 Phone
(865) 457-6252 Fax

Bid documents must be completed in ink or typed, signed in ink,
and free from alterations, erasures or mark-throughs.

[ SECTION 1 - GENERAL TERMS AND CONDITIONS |

1.1 ALTERATIONS OR AMENDMENTS: Alterations, amendments, changes, modifications or addilions
to this solicitation shall not be binding on Anderson County without prior written approval.

1.2 NO CONTACT POLICY: After vendor receives a copy of this bid, any contacl initiated by any vendor
with any Anderson County representative, other then the Purchasing Department, concerning this invilation
for bid is prohibited and agreements made thereto will not be considered binding on Anderscn County. Any
such unauthorized contact may cause the disyualification of the bidder from this procurement transaclion.

1.3 QUESTIONS: Pursuanl to TCA §12-4-113, questions regarding the specificalions or bid procedures
must be received by the Purchasing Agent and/or designer no less than ninely-six (98) hours before the
bid opening date. No addenda within less 1han forly-eight (48) hours of the bid cpening date shall be
permitted. Any questions concerning lhe bid document must be submitted to purchasing Zandarsoin.grg
no fess than ninely-six (96) haurs before bid opening date.

1.4 BID CLOCK: The bid/time clock in the Anderson County Purchasing office will be the time of record.

1.5 TAXES: Anderson County is not liable for Federa} excise or Slate sales lax. Tax exemption certificates
will be provided upon request.
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REST: Hrequested by the Purchasing Agent, vendors must complete and submit

1.6 CONFLICT OF INTE|
e T.C.A. 5-14-114 and T. C. A. 12-4-

a "Conllict of Interes! Affidavil Statement” prior to contract award, se
101.

1.7 NON-COLLUSION: Vendars, by submuilt
result of, or aliccted by, any ynlaviul act of
same line of busingss or coinmerce, Of any o

States law.

1.8 NON-DISCRIMINATION: Contracted vendor
for employment because of race, religion, sex,
national origin or disabilily is.a bona fide cccupa
operation of the contractor.

1.9 SAME.AS OR EQUIVALENT TO: venders are o bid as specified herein of propase an approved
equal. Detemination of equalily is olely Anderson Gounty's respensibility. Any designated brands are for
reference purpose only, nct a statement of preferenca. When an allemate manufacturer, brand, model or
make is bid, Anderson County will determine if the item bid meets or exceeds the items as specified. If the
bidder does not indicate that an alternate manufacturér, brand, model or make is being bid, itis understood
that the iteni(s) bid are the same manufacturer, brand, madel or make'as requested in the Invitation to Bid.
Comparable products of other manufaclurers will be considered if proof of comparabilily is contained in the
bid submission. It shall be the responsibility of the vendors, including vendors whose product is referencad
{o furnish upon request catalog pages. brochures or. other dala to providean adequate basis {or determining

the quality and funclional capabilities of the praduct offered. Failure to;provide this data may be.considered
valid juslification for rejection of bid.

1.10 MULTIFLE BIDSIAWARDS: Anderson County may consider multiple bid awards.

141 STATE OF TENNESSEE CONTRACTORS' LICENSE LAW {T.C.A. 62-6-119) b): Bids for which
the total cost of the project is hwen ly-five thousand dollars (525.000) or more, the outside of the sealed bid
envelope/package containing the bid provides the following information: the Company Name, the
Contraclor's license number, license classification, the date of the license expiration and that part of each
license classification applying to the bid. In addition, each heating ventilation or air conditioning, plumbing
and electrical subcontractor's license number, date of the license expiration and that part of each
classification applying to the bid if the value of the work is $25,000 or greater, must be notated. Ifthe value
of either the contractor or the subcontractor's work is less than $25,000, the bid envelope/package
containing the bid is to be notated with the phrase "Contractor or Subcontractor's Bid is Less than $25,000°
after each appropriale heading. In the case of joint ventures, each party submitting the bid must provide
this information. M no subcontractors are being used, the oulside of the envelope/package containing the

bid must state, “No Subcontractors are being used on this project.”

ing a sign=d bid, ceily thal the accompanying bid is nol the
colusion vith any ather person or company angaged in the
ther fraudulent act punishable urder Tennessee or United

's vill not discriminate against any employee or applicant
nalional crigin or disabilily except where religion, sex,
tional qualificstion reasonably necessary to the normal

112 ACCEPTANCE: Vendors shall hold their price firm and subjecl to aczeptance by Anderson County
for @ mmimum penod of sixly (60) working d3ys from the date of the bid opening, unless otherwise indicated
in their bid. Any or ¢lt bids may be rejecied for good cause.

Ji be zwarded 10 he lowest and bast bidder, iaking into cersideration the

supplied, their conformily with specilications and theis sutzbility to the
ty and the delivary enmns. Anderson Cuunty also rasaives the right lo not

1.13 BID AWARDS: Bids =
qualities of the arucles 1o be
requiratnenic of Andgrsen Coun
award this bid

1.14 CIDDER'S MIMIMUM QUALIFICATIONMS: Bidders must have lhe 1esources and capability to provide
2 cesunbed m the solicitation. Anderson Geunty reserves the right to request
a bid raquirament from any bidder to confirm

the matorials and sarvines
adcitional information andfor material not specified as

qualifications.
{15 DERARMENT 8y submilling a response 1o trs sclictation, bidners ure carbifying that nddger is not

g business with any leca? o slale Governnuat o i Fedaral Govimment
nls sl omcusad watlar the ast ten

currently Jebaired fron down
Bidders shall provide documentaltion relaing to any and ail debarnme:
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years. The County will search the "System for Award Management” for federally excluded vendors before

awarding a bid.

1.16 PROTEST: Any vendos wishing to pretest the big award shall notify in writing the Anderson County
Purchasing Agent and the County Law Direclor, 101 S. Main Street, Suite 310, Clinton, TN 37716. No
protest will be accepled, except those protests made i wriling and received within (10) ten calendar days
of the bid award. Prolesls musl be in writing and envelopasfipackage conlaining protest must be clearly
marked with bid number and words “BID PROTEST". The Purchasing Agenl, in conjunction with the
Purchasing Comrailtes, and with the advice and counsel of the County Law Direclor, shall review and make
a final decision as to any bid.protesl. Appeals shall be filed in the Circuit or Chancery Courts of Anderson
County within sixty (80):days of the final decision.

VENDORS PLEASE NOTE; ANDERSON COUNTY WILL NOT STOP THE PURCHASE PROCESS.
THE PURCHASE MAY BE COMPLETED OR THE PROJECT MAY BE RE-BID WHILE THE PROTEST
PROCEDURE IS STILL IN OPERATION. IF A RE-BID IS MADE, THE PROTESTING VENDOR
SHOULD SUBMIT A NEW BID. OTHERWISE, THEY WILL BE WITHOUT A BID ON THE RE-BID.
FURTHER, THE RE-BIDDING WILL NOT END THE APPEALS PROCESS. IT WILL CONTINUE UNTIL
A FINAL DECISION 15 REACHED OR THE COMPLAINANT WITHDRAWS THE APPEAL.

1.17 DELIVERY: Bid pricing is to include complete supply and delivery to Anderson County, Tennessae.
Vendors are lo state the delivery time in the bid. Anderson County requires thal venders deliver all products
“free on board® to final destination unless indicated otherwise in the bid requirements.

OF_OF FINANCIAL AND BUSINESS GAPABILITY: Bidders must, upon the request of
Anderson County, provide salisfactory evidence of their ability to furnish products or services in accordance
with the lerms and conditions of these specifications. Anderson County will make the final determination

as to the bidder’s ability.

1.19 VENDOR'S DEFAULT: Anderson County reserves the right, in ¢ase of vendor default, to procure
ihe arlicles of services from clher sources and hold the defaulting vendoer responsible for any excess costs

occasioned thereby.

1.20 DUPLICATE.COPIES; Vendors are lo submit one original and at least one exact copy of their bids,
including brochures; unless additicnal copies are requested in bid specifications.

1.21 DRUG-FREE WORKPLACE: Under thz provisions of Tennessee Code Annotated §50-9-113
=nacled by the General Assembly eifaclive 2001, all employers with five (5) or more employees who
govarnment to provide canstruction seraices are required to submit

centract with cither the slate or a local
an affidavit stating that they have 3 drug free workplace program ihal complies with Title 50. Chapter 9, in

effect at the lime of submissian of 3 bid at leasl lo the extent required of governmantal enlities. The statute
impases other requirements an the contractor and condraclors should consull private legal counse! if legal
questions arise under this sectior or any other provision of this document. All contractors with five (5) or
mate empioyees that will be providing consiruction services are to return the provided written affidavit
mgned by the poncipal officer of & covared empluyer acknowledging that the contracting enlily is in
compirance vath: the Drug Free Werkplacs laws of State of Tennessee.

1.22 COMPETITIOH INTENDED: Itis the respunsibility of the hidder fo review the entire Invitztion to Bid
docuinen and o notify ihy Puichasing Depatment il the Invitalion to Bid is formulated in @ manner thal
Fly rrstict compeblion o d it is ambiptous in what Is being requested. The Purchasing

bl WONRGACASR
Ageni sl facaive QUERRONS tegarding e specificaisns or bid procedures no less than ninety-six (95)

hooes pricr jo the bme sat{orme widd opoving,

423 SCHOOL CAFETERIA BINS: I tius bid)s Ter Audereen County Schooi's Cafelena Food Serviie
Derparlincin, bridaes ruest e 1 cornphancs wath Socticn 10-40d) A the Willisi: F - Gaodbog Chite phuinlion
2 whech reguies scheol ant institutions prriicipaling in the Maticnatl Scheol

Poaulhanzancn Act of 1685
| unch Program (NSLP) and School Braakiast Program (SBP) to "Buy Amencan” to the maximurn extent

practicable.
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1.24 TERMINATIOM: Anderson Counly rescrves the right to terminale contracts in whole or in part with
thirty {(30) days wrilten notification to the coniractor. In the event of termination, the County shall not be

lisble for any costs other than the cost of seivices performed and materials delivered and accepted prior 10

termination date.

1.26 OSHA SAFETY: The Vendor is respo
Regulzlions for the job, assuring compliance wit
and any other Regulatory Agency.

1.26 PERFORMANCE BOND: A standard surety or performance bond or.an irevocable letter of creditin
favor of Anderson Counly Government at a federally insured financial institution will be required to be
submitted with bid, if indicated in section four, item six insurance requirement checklist.

nsible for training their empioyees in Safely and Health
h Tennessee Occupational Safety and Health regulations

1,27 BACKGROUND CHECKS: Conlractors shall comply with Public Chapter 587 of 2007, as codified
3, which requires all cortractors tofacililale a criminal histery

in Tennessae Cade Annotated Section 48-5-41
records check conducted by the Tennessee Bureau of Investigalion and the Federal Bureau of lrivesligation
for each employee prior to permitting the employee lo have contact with students or.enter school grounds

when students are present.

1.28 AWARD RESULTS: As soon as practicable after oropasal or bid evaluations, Anderson County shall

post the award decision to Vendor Registry al wvs.vendormeqistry, corn. Individual notices are nammally not
mailed or e-mailed except o the successful vendor.

1.25 INDEMNIFICATIQN/HOLO HARMLESS: Vendor shall indemnify, defend, save and hold harmless
Anderson County and, its officers, agents:and employeas from all suits, claims, actions or domages of any
nalure brought because of, arising-out of, or duz io breach of the agreement by Vendor, its subcontractors,
suppliers, agants, or employees of due to any negligent act or occumrence of any omissian of commission

of Vendar, its subcontractors, suppliers, agenls ar employees,

1.30 DECLARATIVE STATEMENT: Any slatement or words (i.e.: must, shall, will, etc.) are declaralive
statements and the proposar must cemply with the condilion. Failure to comply with any such condilion
may result in their bid being non-responsive and disqualified.

1.31 WAIVING OF INFORMALITIES: Anderson County reserves the right to waive minor informalities or
technicalilizs when it is 1n the best inlerest of Andersion County.

1.32 AFPPROPRIATION: Funding for multi-year coniracts are subject to budget appropriatians. In the
event no funds are apprepriated by Anderson County for the guods or services in any fiscal year or
insufficient funds exisl te purchase the goods or services of a conlyacl, then that contract shail expire upan
the expenditure of previcusly approprinted junds or the end of the cuirent fiscal year, whichaver occurs

first, with no further obhgzlions owed o or by either party.

1,33 ASSIGNMEMT: Vendor shall not assign cr sub-conltract any agreement, its obligations or rights
hereurider o ary paty, company, partnership, incorperation or person without the prior writien specific

consent of Anderson Counly.
1.34 QUANTITIES: Anderson County does not guarantee quantities to be purchased off this bid.

;2en any unit price and an extended price, the unit price

1.35 UMIT PRICE: In case of discrepancy beiw
will be prasumed 1o be correct, subject, howevar, 10 correction lo the same extent and in the same manner

as any other mistake.

1.36 MODIFICATION OR WITHBRAWAL OF BIDS: YWhen is celan thal @ misioke has teen made m
the preparation f the Bid, 2 reques! wah be made 1o the bidder (o confirm the tid. Provisions must be made
<o that nustakas zan be isten care of and by wmlaguly tesoled satisfactanily. Bids mzy be modiied of
withdrawn by writlen notice received in the Purchasing Depanment pucr 19 he tini2 and 0al set for the wd
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opening. The changes cr withdrawal of the bids shall be inwriting and signed by an official of the company.
The envelope corlaining the mudification shauld clearly state “modification to bid," Either the entire bid or

a panticular item may be withdrawn or maodified in this manner.
Aftendance at Pre-bid Conferences is strongly encouraged. When

re-bid Conference will be held. A company representative MUST be in
in sheet in order to be considered for bid award.

1.37 PRE-8ID_CONFERENCES;
deemed necessary 2 Mandalory P
attendance and sign the Pre-bid sign-

1.38 ADDENDUM: § T.C.A. 12-14-113 Anderscn Counly Government reserves the fight to amend this
solicitalion by addendum. Addenda will be posted to the vendor registry up to 4B hours in advance of the
bid/proposals due date and time, It is the bidder's responsibilily to check the website for addendum. i in
the County’s opinion revisiens-are of such a magnilude, the deadline for lhis solicitation rhay be exiended

in ‘an addendum. Addenda may change specifications, reply sheels, and times and dates for pre-bid

meelings as well as due dates/deadlines for questions and bidsfproposals.

1.39 OWNERSHIP: All bids, once received, become property of Anderson County Government and will
not be returned.

1.40 WEATHER AND COURTHOUSE CLOSINGS: In tlie event of a siluation sevare enough lo
necessiiale the closing of Andersen County Govermment offices during a planned bid opening, vendors will
receive nolification of the new date and lime upan re-cpening of counly goverment cffices. No bids will
be opened until the rescheduled date for bid opening and all bidders/proposers whose submissions meet
the extended deadline will be given equal consideration at that lime. Anderson County shall not be liable

for any commercial carrier's decision regarding deliveries during inclement weather.

1.41 IRAN DIVESTMENT ACT OF 2014; Pursuant to the Iran Divestment Act of 2014, Tenn. Code Ann.
§ 12-12-106 requires the State of Tennassee Chief Procurement Officer to' publish, using creditable
information (recly available to the public, a list of persons it determines engage in investment acivities in
Iran, as describedin § 12-12-105, Inclusion on fhis list makes a person Ingligible to contract with Anderson
Counly: if a person ceases its engagement in invesiment activities in Iran, It may be removed from the list.
The Slawe of Tennessee list is available here: http:#tennessee.govigeneralservices/article/

Public-Information-library.

1.42 ANT!-BOYCOTT OF ISRAEL: By responding to this bid the Bidder cettifies that il is not currently
engaged in and agrees for the Juration of this Agreement not to engage in, the boycolt of Israel.
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CERTIFICATE OF LIABILITY INSURANCE
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DATE ("h
1108/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ON
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

LY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT; If ihe cedificate Holder is an ADDITIONAL INSURED,
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy,
this certificate does not confer fighls to the certificate holder in ligu of such endorsement{s).

the policy(ies) must have ADDITIONAL INSURED provisions or he endorsed.
certain policles may require an endorsement. A statement on

INDICATED. NOTWITHSTANDING
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURA
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

PRODUCER SOIIACT  Tom Andarcon CISR
Chandler tnsurance s vy (859) 232:1581 (1AL oy 51} ROG-016
129 Woodrull Piace Cirdle A, land @chand| e.com
Suite B | AFF COVERAGE HAIC D
Simpscnville SC 25681 msuperA: Selective Insurance Co. of SE 19926
INSURED Nsuper@: Summil Insurance Company 19623
Alisource Enterprises LLC DBA INSURER €2
Safe Industries and Fire Plus LLC INBURER D :
5031 HIGHWAY 153 INSURERE :
EASLEY SC 29642-9164 [ wsurenr
COVERAGES CERTIFICATE NUMBER: 22123 #2 Includes WG REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERIOD

ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
NCE AFFORDED BY THE POLICIES DESCRIBED KEREIN IS SUBJECT TO ALL THE TERMS,

“FOUCTEFF ]

TER o %
TR TYPE OF [NSURANCE wso | Wyt POLICY RUMBER DY VY | (IBBRYY) LIMITS
4] COMMERCIAL GENERAL LIABILITY EACH OCGURRENCE s 1,000,000
& LYyt
| cLams.maoe E 6CCUR PRELKSES (€3 mecurerery |3 900:000
| MED EXP {#viv coo person) 3 15,000
A ] v | v |s 2216296 02/10/2022 | 0211012023 [ pencona s 20V mirmy |5 1:020-000
GEMN AGCREGATE LIMIT APPLIES PER! GE/ERAL AGGREGASE s 2,000,000
pPoLICY - ] Loc SROGLCTS - coMPIOPAGG | 3 2:000.000
QTHER: - ]
COM O HI ¢
AUTOMOBILE LIABILITY [ty GLE s 1,000,000
> Ay auto BOOILY INJURY (Perperson) | $
A _ %SI’ONLV o 2%?‘"‘50 Y Y | § 2216286 02/10/2022 | 02/10/2023 iOOILYNJURV {Per accigeny | $
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. ) . LEXIS+® SUBSCRIPTION AGREEMENT
(( LexisNexis FOR STATE/LOCAL GOVERNMENT
(NEW SUBSCRIBER VERSION)

"Subscriber” Name: TN-Anderson County-County Attorney

Account Number: 1000125QJ

“LN”: LexisNexis, a division of RELX Inc.

1. Subscription Agreement

LexisNexis, a division of RELX Inc. (“LN”") grants Subscriber a non-exclusive, non-transferable limited license
to access and use Lexis+® and the materials available therein (“Materials”) pursuant to terms set forth in
the LexisNexis General Terms and Conditions (“General Terms”) and the pricing set forth in the Price
Schedule (“Price Schedule”) (the General Terms together with the Price Schedule is collectively referred to
as the “Subscription Agreement”), both of which are incorporated herein by reference. Subscriber may view
and print the Subscription Agreement at: hitps://www.lexisnexis.com/en-

us/terms/GovtAcademic/terms.page.

2. Certification

2.1 Subscriber certifies that the number of government professionals in Subscriber’s organization is as set
forth below. A “Government Professional User” is defined as an attorney, judge, librarian, researcher,
investigator or analyst who is employed by the Subscriber.

Number of Government Professional Users: | 3 ~ B Q()}_{ [ M Ofd’h

2.2 A "Support Staff User” is defined as a person who supports the Government Professional User, including,
but not limited to: paralegals, interns, legal secretaries or other administrative support members. 3 ID's may
be issued to support staff for each Government Professional User accounted for above.

Number of Support Staff Users: | 3

2.3 Each LN ID must be issued for individual use by the Government Professional User or Support Staff User.

2.4 If Subscriber, at the time of signing this Agreement has 11 or more Government Professional Users, then
Subscriber is required to notify LN if the number of Government Professional Users falls below 11. Subscriber
shall, within 30 days of the staffing change, notify LN in writing.

2.5 Subscriber acknowledges that the pricing and menus provided to Subscriber in this Agreement depend
in part on the number of Government Professional Users in Subscriber's organization. Subscriber certifies
that as of the date Subscriber signs this Agreement there are the number of Government Professional
Users in Subscriber's organization (the “Reference Number”) as Subscriber has specified above.

(i) AtLN’s request from time to time, Subscriber will certify in writing the then-current Reference
Number.

(i) If there is a change in the Reference Number during the Term, LN may, in its sole discretion
on at least 30 days prior written notice to Subscriber, increase or decrease the Monthly
Commitment by an amount that does not exceed, on a percentage basis, the change in the
Reference Number.

3. Lexis+ Product and Charges

3.1 This Section 3 amends the Subscription Agreement with respect to the Lexis+ product offering described
below. The term of Subscriber's commitment for the Lexis+ product offering will begin upon the date
Subscriber's billing account (“Account Number”) is activated ("Activation”) and will continue for the last period
set forth in Section 3.2 below (the “Committed Term”). Subscriber may not terminate this Agreement for
convenience under General Tern:s during the Committed Term. Notwithstanding the foregoing, Subscriber
may terminate this Agreement during the Committed Term for a material breach by LN that remains uncured
for more than 30 days after LN receives written notice from Subscriber identifying a specific breach.

LNUS Agreement (SLG) | 4821-8063-6362 202209 v6 Page 1 of 5
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LEXIS+® SUBSCRIPTION AGREEMENT

o . - .
(( LeXIS NeXIS FOR STATE/LOCAL GOVERNMENT
(NEW SUBSCRIBER VERSION)

If Subscriber terminates this Agreement pursuant to this Section, then Subscriber will pay all charges
incurred up to the date of termination.

Lexis+ Content & Features
Product SKU Number Number of Users

National Primary Enhanced 1011511 3
Core Public Records with Smartlinx Person, Business and

Location Reports 1004801 3
Everything Courtlink minus Runner 1529045 3
Lexis+™ Practical Guidance - State & Local Government 1534660 3
All Briefs, Pleadings & Motions 1010612 3

3.2 In exchange for access to the Lexis+ Content, Feature and/or Service set forth in Section 3.1 above,
Subscriber will pay to LN the fonowing amount (the “Monthly Commitment”) during the periods set forth
below.

Commiitted Term Monthly Commitment
12/1/2022 - 11/30/2023 ) 475
12/1/2023 - 11/30/2024 494
12/1/2024 - 11/30/2025 514

3.3 During the Term, LN may make content and features available to Subscriber that are not included in the
Lexis+ Content described above at an additional charge (“Out of Plan Materials™). Authorized Users trying to
access Out of Plan Materials will be notified of the additional charges before the materials are displayed. If an
Authorized User accesses the Out of Plan Materials, Subscriber will pay the transactional charge(s) displayed
at the time of access. If Subscriber does not initial below, Out of Plan Materials will be excluded from
Authorized User's search.

To have Out of Plan Materials available for your Authorized Users, initial here
(Initial)
3.4 Use of Lexis+ under this Agreement is available to Subscriber and its Authorized Users (defined in the
General Terms).

3.5 LN may temporarily suspend access to Lexis+ until all unpaid amounts are paid in full. No claims directly
or indirectly related to this Agreement with respect to amounts billed or payments made under this Agreement
may be initiated by Subscriber more than 6 months after such amounts were first billed to Subscriber.

4. Closed Offer
The prices and other terms are subject to change if Subscriber has not submitted a signed original or copy on
or before

5. Confidential Information

. Subject to any state open records or freedom of information statutes, this Agreement contains confidential
pricing information of LN. Subscriber understands that disclosure of the pricing information contained herein
could cause competitive harm to LN and will receive and maintain this Agreement in trust and confidence and
take reasonable precautions against such disclosure to any third person. This Section 5 will survive the
termination or expiration of this Agreement.
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72 . . LEXIS+® SUBSCRIPTION AGREEMENT
(( LexisNexis FOR STATE/LOCAL GOVERNMENT
(NEW SUBSCRIBER VERSION)

6. Support and Training
During the Term, Subscriber, with the support of LN, agrees to encourage the effective use of Lexis+ through:

(a) Meaningful participation in additional ongoing programs presented by LN to update and train
Authorized Users;

(b) Authorize the periodic distribution of memos or other communications by LN and/or Subscriber to
Authorized Users; and

(c) The periadic review with LN of Subscriber's Authorized User’s use of materials and training under
this Agreement.

7. Miscellaneous

7.1 This Agreement does not bind either party until it has been accepted by both parties. Subscriber may
accept this Agreement by signing below. LN will accept this Agreement by providing Subscriber with access
to Lexis+ or by signing below.

7.2 If Subscriber issues a purchase order in connection with the Agreement, Subscriber acknowledges and
agrees that the purchase order shall be for Subscriber’s internal purposes only and shall not modify or affect
any of the other terms or conditions for access to the Online Services.

LEXISNEXIS WILL NOT ACCEPT ANY CHANGES, CORRECTIONS OR ADDITIONS TO THIS
AGREEMENT UNLESS SUCH CHANGES ARE EXPRESSLY ACCEPTED BY LN IN WRITING. SUCH
CHANGES WILL HAVE NO LEGAL EFFECT.

AGREED TO AND ACCEPTED BY:

Subscriber: TN-Anderson County-County Attorney

[MUST BE COMPLETED BY SUBSGRIBER] /

Authorized Subscriber Signature:

Printed Name:

Job Title: A Al ONY Qm(\JﬂA Law) Diceo dor
Date: \’Q’QOQS J

LexisNexis, a division of RELX Inc.
[COMPLETED BY LEXISNEXIS]

Authorized Signature:

Name:
Job Title:
Date:

LNUS Agreement (SLG) | 4821-8063-6362 202209 v6 Page 3 of §
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f . . .. LEXIS+® SUBSCRIPTION AGREEMENT
( LeXIS NGX!S FOR STATE/LOCAL GOVERNMENT
(NEW SUBSCRIBER VERSION)
CUSTOMER INFORMATION (Please type or print):
Organization Name: _
(Full Legal Name) TN-Anderson County-County Attorney
Billing Frequency: Monthly [ Annually
Physical Address Invoice Address
Street Address: | ON FILE ONFILE
City:
State:
Zip:
County:
Telephone:
Fax:
Parent Company:
(if applicable)
Type of Organization:
[ Legislative [ Judicial [] Executive
Professional User: ON FILE Practicing Area of Law:
Support Staff: Employer Identification Number:
Bar No: Issuing State:
Date Issued/Expiration Date: Organization Web Address:

Tax Exempt: [ Yes (attach Sales Tax Exemption Certificate) MSA: [JYes [OJNo

I No
) State Contract No:
Tax D No: (If applicable)
PO No:

(If applicable)

Contacts:

Name Telephone Email

Installation: ON FILE

Billing: ON FILE

Policy/Legal
Notification: ON FILE

Scheduling/Training: ON FILE

LNUS Agreement {SLG) | 4821-8063 6362 202209 v6 Page 4 of 5
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f . . .. LEXIS+® SUBSCRIPTION AGREEMENT
( Lexxs Nexns FOR STATE/LOCAL GOVERNMENT
(NEW SUBSCRIBER VERSION)

Name Telephone

Super Admin: ON FILE

Email IP Address

CUSTOMER ID INFORMATION (Please type or print)

ID HoLDERS’ NAMES
(additional sheet
attached [)

ID HOLDERS’ ID HoLDERS’ EMAIL

TITLES/POSITIONS ADDRESSES LOCATION/ADDRESS

ONFILE

LNUS Agreement (SLG) | 4821-8063-6362 202209 v6 Page 50of 5
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SOFTWARE AS A SERVICE AGREEMENT

This Software as a Service Agreement (this “Agreement”), entered into as of the date set forth
on the signature page below, is by and between AUTONOMY TODAY LLC, a Kentucky limited liability
company with offices located at 166 Prosperous Pl Lexington, KY 40509 (“Provider”), and Anderson
County TN, a government organization, (“Customer”). This Agreement shall be deemed effective upon
full execution by the parties and receipt by Provider of the applicable Implementation Fee specified in
quote (the “Effective Date”).

WHEREAS, Provider provides access to its software-as-a-service offerings to its customers;

~ WHEREAS, Customer desires to access Cadmus Scribe software-as-a-service offerings described
herein, and Provider desires to provide Customer access to such offerings, subject to the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Definitions. Capitalized terms used throughout and not otherwise defined in this Agreement
shall have the meanings assigned to them in Schedule 1.

2. Services.

2.1.  Access and Use. Subject to and conditioned on Customer’s and its Authorized Users’
compliance with the terms and conditions of this Agreement, Provider hereby grants Customer a non-
exclusive, non-transferable (except in compliance with Section 15.7) right to access and use the Services
during the Term, solely for use by Authorized Users in accordance with the terms and conditions herein.
Such use is limited to Customer’s internal use. Provider shall provide to Customer the Access Credentials
within a reasonable time following the Effective Date.

2.2, Documentation License. Provider hereby grants to Customer a non-exclusive, non-
sublicensable, non-transferable (except in compliance with Section 15.7) license to use the
Documentation during the Term solely for Customer’s internal business purposes in connection with its
use of the Services.

2.3.  Service and System Control. Except as otherwise expressly provided in this Agreement,
as between the parties:

(a) Provider has and will retain sole control over the operation, provision,
maintenance, and management of the Provider Materials; and

(b) Customer has and will retain sole control over the operation, maintenance, and
management of, and all access to and use of, the Customer Systems, and sole responsibility for all access
to and use of the Provider Materials by any Person by or through the Customer Systems or any other
means controlled by Customer or any Authorized User, including any: (i) information, instructions, or
materials provided by any of them to the Services or Provider; (ii) results obtained from any use of the
Services or Provider Materials; and (iii) conclusions, decisions, or actions based on such use.
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Notwithstanding anything to the contrary in this Agreement, all Services, including all
Processing of Customer Data by or on behalf of Provider shall be provided solely from within, and on
computers, systems, networks, and other infrastructure located in, the United States.

2.4, Reservation of Rights. Nothing in this Agreement grants any right, title, or interest in or
to (including any license under) any Intellectual Property Rights in or relating to, the Services, Provider
Materials, or Third-Party Materials, whether expressly, by implication, estoppel, or otherwise. All right,
title, and interest in and to the Services, the Provider Materials, and the Third-Party Materials are and
will remain with Provider and the respective rights holders in the Third-Party Materials.

2.5. Service Management. Each party shall, throughout the Term, maintain within its
organization a service manager to serve as such party’s primary point of contact for day-to-day
communications, consultation, and decision-making regarding this Agreement. Each service manager
shall be responsible for providing all day-to-day consents and approvals on behalf of such party under
this Agreement. Each party shall ensure its service manager has the requisite organizational authority,
skill, experience, and other qualifications to perform in such capacity. Each party shall use commercially
reasonable efforts to maintain the same service manager in place throughout the Term. If either party’s
service manager ceases to be employed by such party or such party otherwise wishes to replace its
service manager, such party shall promptly name a new service manager by written notice to the other

party.

2.6. Changes. Provider reserves the right, in its sole discretion, to make any changes to the
Services and Provider Materials that it deems necessary or useful to: (a) maintain or enhance: (i) the
quality or delivery of Provider’s services to its customers; (ii) the competitive strength of or market for
Provider’s services; or (iii) the Services’ cost efficiency or performance; or (b) to comply with applicable
Law. Without limiting the foregoing, either party may, at any time during the Term, request in writing
changes to the Services. Except for minor changes that fall under ongoing enhancements to the Services
addressed through Provider’s technical support tool, no requested changes will be effective unless and
until memorialized in a written change order signed by both parties.

2.7.  Subcontractors. Provider may from time to time in its discretion engage third parties to
perform Services (each, a “Subcontractor”).

2.8.  Suspension or Termination of Services. Provider may, directly or indirectly, and by use of
a Provider Disabling Device or any other lawful means, suspend, terminate, or otherwise deny
Customer’s, any Authorized User’s, or any other Person’s access to or use of all or any part of the
Services or Provider Materials, without incurring any resulting obligation or liability, if: (a) Provider
receives a judicial or other governmental demand or order, subpoena, or law enforcement request that
expressly or by reasonable implication requires Provider to do so; or (b) Provider believes, in its good
faith and reasonable discretion, that: (i) Customer or any Authorized User has failed to comply with any
material term of this Agreement, or accessed or used the Services beyond the scope of the rights
granted or for a purpose not authorized under this Agreement or in any manner that does not comply
with any material instruction or requirement of the Specifications; (ii) Customer or any Authorized User
is, has been, or is likely to be involved in any fraudulent, misleading, or unlawful activities relating to or
in connection with any of the Services; or (iii) this Agreement expires or is terminated. This Section 2.8
does not limit any of Provider’s other rights or remedies, whether at law, in equity, or under this
Agreement. If Provider suspends Services to Customer, Customer shall be responsible for data storage
costs in the amount of fifty dollars ($50.00) per month.
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2.9. Ancillary Consulting Services. Commencing on the Effective Date, Provider may, upon
written request, perform certain consulting services beyond the ordinary scope of the implementation
process. Any such consulting services shall be invoiced separately upon terms agreed to in writing by
Provider and Customer.

3. Use Restrictions; Service Usage and Data Storage.

3.1. Use Restrictions. Customer shall not, and shall not permit any other Person to, access or
use the Services or Provider Materials except as expressly permitted by this Agreement and, in the case
of Third-Party Materials, the applicable third-party license agreement. For purposes of clarity and
without limiting the generality of the foregoing, Customer shall not, except as this Agreement expressly
permits:

(a) copy, modify, or create derivative works or improvements of the Services or
Provider Materials;

{(b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or
otherwise make available any Services or Provider Materials to any Person, including on or in connection
with the internet or any time-sharing, service bureau, software as a service, cloud, or other technology
or service;

(c) reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt
to derive or gain access to the source code of the Services or Provider Materials, in whole or in part;

(d) bypass or breach any security device or protection used by the Services or
Provider Materials or access or use the Services or Provider Materials other than by an Authorized User
through the use of his or her own then valid Access Credentials;

(e) input, upload, transmit, or otherwise provide to or through the Services or
Provider Systems, any information or materials that are unlawful or injurious, or contain, transmit, or
activate any Harmful Code;

{f) damage, destroy, disrupt, disable, impair, interfere with, or otherwise impede
or harm in any manner the Services, Provider Systems, or Provider’s provision of services to any third
party, in whole or in part;

(g) remove, delete, alter, or obscure any trademarks, Specifications,
Documentation, warranties, or disclaimers, or any copyright, trademark, patent, or other inteliectual
property or proprietary rights notices from any Services or Provider Materials, including any copy
thereof;

{(h) access or use the Services or Provider Materials in any manner or for any
purpose that infringes, misappropriates, or otherwise violates any Intellectual Property Right or other
right of any third party, or that violates any applicable Law;

(i) access or use the Services or Provider Materials for purposes of competitive
analysis of the Services or Provider Materials, the development, provision, or use of a competing
software service or product or any other purpose that is to the Provider’s detriment or commercial
disadvantage; or
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] otherwise access or use the Services or Provider Materials beyond the scope of
the authorization granted under this Section 3.1.

4. Customer Obligations.

4.1. Customer Systems and Cooperation. Customer shall at all times during the Term: (a) set
up, maintain, and operate in good repair and in accordance with the Specifications all Customer Systems
on or through which the Services are accessed or used; (b) provide Provider Personnel with such access
to Customer’s premises and Customer Systems as is necessary for Provider to perform the Services in
accordance with the Availability Requirement and Specifications; and (c) provide all cooperation and
assistance as Provider may reasonably request to enable Provider to exercise its rights and perform its
obligations under and in connection with this Agreement. Customer shall designate a point technical
contact to: (i) complete Provider's Implementation Questionnaire; (ii) set a go live date; and (iii) work
with Provider to facilitate training and certification. Customer shall designate a point of contact for
Customer who facilitates all communication after implementation and training.

4.2, Effect of Customer Failure or Delay. Provider is not responsible or liable for any delay or
failure of performance caused in whole or in part by Customer’s delay in performing, or failure to
perform, any of its obligations under this Agreement (each, a “Customer Failure”).

4.3.  Corrective Action and Notice. If Customer becomes aware of any actual or threatened
activity prohibited by Section 3.1, Customer shall, and shall cause its Authorized Users to, immediately:
(a) take all reasonable and lawful measures within their respective control that are necessary to stop the
activity or threatened activity and to mitigate its effects (including, where applicable, by discontinuing
and preventing any unauthorized access to the Services and Provider Materials and permanently erasing
from their systems and destroying any data to which any of them have gained unauthorized access); and
(b) notify Provider of any such actual or threatened activity.

4.4. Non-Solicitation. During the Term and for twenty-four months after, Customer shall not,
and shall not assist any other Person to, directly or indirectly, recruit or solicit (other than by general
advertisement not directed specifically to any Person or Persons) for employment or engagement as an
independent contractor any Person then or within the prior twelve months employed or engaged by
Provider or any Subcontractor and involved in any respect with the Services or the performance of this
Agreement. In the event of a violation of this Section 4.4, Provider will be entitled to liquidated damages
equal to the compensation paid by Provider to the applicable employee or contractor during the prior
twelve months.

5. Service Levels.

5.1. Service Levels. Subject to the terms and conditions of this Agreement, Provider will use
commercially reasonable efforts to make the Services Available at least 99.9% of the time as measured
over the course of each calendar month during the Term {each such calendar month, a “Service
Period”), excluding unavailability as a result of any of the Exceptions described below in this Section 5.1
(the “Availability Requirement”). “Service Level Failure” means a material failure of the Services to
meet the Availability Requirement. “Available” means the Services are available for access and use by
Customer and its Authorized Users over the Internet and operating in material accordance with the
Specifications. For purposes of calculating the Availability Requirement, the following are “Exceptions”
to the Availability Requirement, and neither the Services will be considered un-Available nor any Service
Level Failure be deemed to occur in connection with any failure to meet the Availability Requirement or
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impaired ability of Customer or its Authorized Users to access or use the Services that is due, in whole or
in part, to any: (a) access to or use of the Services by Customer or any Authorized User, or using
Customer’s or an Authorized User’s Access Credentials, that does not strictly comply with this
Agreement and the Specifications; (b) Customer Failure; {c) Customer’s or its Authorized User’s Internet
connectivity; (d) Force Majeure Event; (e) failure, interruption, outage, or other problem with any
software, hardware, system, network, facility, or other matter not supplied by Provider pursuant to this
Agreement; (f} Scheduled Downtime; or (g) disabling, suspension, or termination of the Services
pursuant to Section 2.8.

5.2. Scheduled Downtime. Provider will use commercially reasonable efforts to: (a) schedule
downtime for routine maintenance of the Services between the hours of 12:00 a.m. and 5:00 a.m., EST
Time; and (b) give Customer at least 72 hours prior notice of all scheduled outages of the Services
(“Scheduled Downtime”).

5.3. Service Support. The Services include Provider’s standard customer support services
(“Support Services”) in accordance with the Provider service support schedule then in effect. Customer
shall utilize Provider’s technical support system to make support requests or otherwise engage with
Provider. Provider does not support browser technologies older than three years in the marketplace.

6. Data Backup. The Provider Systems are programmed to perform two continuous real-time data
backups to geographically redundant regions, presently located on the west coast and in the central
United States. In the event of any loss, destruction, damage, or corruption of Customer Data caused by
the Provider Systems or Services, Provider will, as its sole obligation and liability and as Customer’s sole
remedy, use commercially reasonable efforts to restore the Customer Data from Provider’s then most
current backup of such Customer Data.

7. Security.

7.1. Information Security. Provider complies with the HIPAA Security Rule, which shall mean
the Standards for Security of Electronic Protected Health Information at 45 C.F.R. Part 160 and Subparts
A and C of Part 164, as amended by ARRA and the HITECH Act, as stated in the HIPAA Business Associate
Agreement entered into by the parties simultaneously with this Agreement.

7.2. Data Breach Procedures. Provider maintains a data breach plan and shall implement the
procedures required under such data breach plan on the occurrence of a data breach (as defined in such

plan).

7.3. Customer Control and Responsibility. Customer has and will retain sole responsibility
for: (a) all Customer Data, including its content and use; (b) all information, instructions, and materials
provided by or on behalf of Customer or any Authorized User in connection with the Services; (c)
Customer’s information technology infrastructure, including computers, software, databases, electronic
systems (including database management systems), and networks, whether operated directly by
Customer or through the use of third-party services (“Customer Systems”); (d) the security and use of
Customer’s and its Authorized Users’ Access Credentials; and (e) all access to and use of the Services and
Provider Materials directly or indirectly by or through the Customer Systems or its or its Authorized
Users’ Access Credentials, with or without Customer’s knowledge or consent, including all results
obtained from, and all conclusions, decisions, and actions based on, such access or use.

5 602139



23-0067

7.4. Access and Security. Customer shall employ all physical, administrative, and technical
controls, screening, and security procedures and other safeguards necessary to: (a) securely administer
the distribution and use of all Access Credentials and protect against any unauthorized access to or use
of the Services; and (b) control the content and use of Customer Data, including the uploading or other
provision of Customer Data for Processing by the Services.

8. Fees and Payment.

8.1 Fees. Customer shall pay Provider the fees set forth in quote (“Fees”) in accordance with
this Section 8.

8.2.  Taxes. All Fees and other amounts payable by Customer under this Agreement are
exclusive of taxes and similar assessments. Without limiting the foregoing, Customer is responsible for
all sales, use, and excise taxes, and any other similar taxes, duties, and charges of any kind imposed by
any federal, state, or local governmental or regulatory authority on any amounts payable by Customer
hereunder, other than any taxes imposed on Provider’s income.

8.3. Payment. Customer shall pay all Fees and Reimbursable Expenses on or prior to the due
date set forth in quote_. Customer shall make all payments hereunder in US dollars by ACH, check, or
credit card. Customer shall make payments to the address or account specified in quote or such other
address or account as Provider may specify in writing from time to time.

8.4. Late Payment. If Customer fails to make any payment when due then, in addition to all
other remedies that may be available:

(a) Provider may charge interest on the past due amount at the rate of 1.5% per
month calculated daily and compounded monthly or, if lower, the highest rate permitted under
applicable Law;

(b) Customer shall reimburse Provider for all reasonable costs incurred by Provider
in collecting any late payments or interest, including attorneys’ fees, court costs, and collection agency
fees; and

(c) if such failure continues for 10 days following written notice thereof, Provider
may suspend performance of the Services until all past due amounts and interest thereon have been
paid, without incurring any obligation or liability to Customer or any other Person by reason of such
suspension.

8.5. No Deductions or Setoffs. All amounts payable to Provider under this Agreement shall
be paid by Customer to Provider in full without any setoff, recoupment, counterclaim, deduction, debit,
or withholding for any reason (other than any deduction or withholding of tax as may be required by
applicable Law).

8.6. Price Adjustment. At the beginning of each Renewal Term, the Fees shall be adjusted by
a percentage equal to the average increase in the Consumer Price Index-All Urban Workers (CPI-U) over
the prior 12-month period. If at the time a price adjustment is calculated the CPI-U has been materially
revised, is not available, or is discontinued, the parties will agree on the most comparable index being
published at the time and use that index in place of the CPI-U. Provider shall promptly provide written
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confirmation of any adjustments with respect to Fees together with supporting information and
documentation.

8.7. Reimbursable Expenses. Customer shall reimburse Provider for out-of-pocket expenses
incurred by Provider in connection with performing the Services (“Reimbursable Expenses”).

9. Confidentiality.

9.1.  Confidential Information. In connection with this Agreement each party (as the
“Disclosing Party”) may disclose or make available Confidential Information to the other party (as the
“Receiving Party”). Subject to Section 9.2, “Confidential Information” means information in any form or
medium (whether oral, written, electronic, or other) that the Disclosing Party considers confidential or
proprietary, including information consisting of or relating to the Disclosing Party’s technology, trade
secrets, know-how, business operations, plans, strategies, customers, Protected Health Information
under HIPAA, as amended, and pricing, and information with respect to which the Disclosing Party has
contractual or other confidentiality obligations.

9.2.  Exclusions. Confidential Information does not include information that: (a) was rightfully
known to the Receiving Party without restriction on use or disclosure prior to such information’s being
disclosed or made available to the Receiving Party in connection with this Agreement; (b) was or
becomes generally known by the public other than by the Receiving Party’s or any of its Representatives’
noncompliance with this Agreement; (c) was or is received by the Receiving Party on a non-confidential
basis from a third party that, to the Receiving Party’s knowledge, was not or is not, at the time of such
receipt, under any obligation to maintain its confidentiality; or (d) the Receiving Party can demonstrate
by written or other documentary records was or is independently developed by the Receiving Party
without reference to or use of any Confidential Information.

9.3. Protection of Confidential Information. As a condition to being provided with any
disclosure of or access to Confidential Information, the Receiving Party shall:

{a) not access or use Confidential Information other than as necessary to exercise
its rights or perform its obligations under and in accordance with this Agreement;

(b) except as may be permitted by and subject to its compliance with Section 9.4,
not disclose or permit access to Confidential Information other than to its Representatives who: (i) need
to know such Confidential Information for purposes of the Receiving Party’s exercise of its rights or
performance of its obligations under and in accordance with this Agreement; (ii) have been informed of
the confidential nature of the Confidential Information and the Receiving Party’s obligations under this
Section 9.3; and (iii) are bound by confidentiality and restricted use obligations at least as protective of
the Confidential Information as the terms set forth in this Section 9;

(c) safeguard the Confidential Information from unauthorized use, access, or
disclosure using at least the degree of care it uses to protect its similarly sensitive information and in no
event less than a reasonable degree of care; and

(d) ensure its Representatives’ compliance with, and be responsible and liable for
any of its Representatives’ non-compliance with, the terms of this Section 9.
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(e) Notwithstanding any other provisions of this Agreement, the Receiving Party’s
obligations under this Section 9 with respect to any Confidential Information that constitutes a trade
secret under any applicable Law will continue until such time, if ever, as such Confidential Information
ceases to qualify for trade secret protection under one or more such applicable Laws other than as a
result of any act or omission of the Receiving Party or any of its Representatives.

9.4. Compelled Disclosures. If the Receiving Party or any of its Representatives is compelled
by applicable Law to disclose any Confidential Information then, to the extent permitted by applicable
Law, the Receiving Party shall: (a) promptly, and prior to such disclosure, notify the Disclosing Party in
writing of such requirement so that the Disclosing Party can seek a protective order or other remedy or
waive its rights under Section 9.3; and (b) provide reasonable assistance to the Disclosing Party, at the
Disclosing Party’s sole cost and expense, in opposing such disclosure or seeking a protective order or
other limitations on disclosure. If the Disclosing Party waives compliance or, after providing the notice
and assistance required under this Section 9.4, the Receiving Party remains required by Law to disclose
any Confidential Information, the Receiving Party shall disclose only that portion of the Confidential
Information that the Receiving Party is legally required to disclose and, on the Disclosing Party’s request,
shall use commercially reasonable efforts to obtain assurances from the applicable court or other
presiding authority that such Confidential Information will be afforded confidential treatment.

10. Intellectual Property Rights.

10.1. Provider Materials. All right, title, and interest in and to the Provider Materials, including
all Intellectual Property Rights therein, are and will remain with Provider and, with respect to Third-
Party Materials, the applicable third-party providers own all right, title, and interest, including all
Intellectual Property Rights, in and to the Third-Party Materials. Customer has no right, license, or
authorization with respect to any of the Provider Materials except as expressly set forth in Section 2.1 or
the applicable third-party license, in each case subject to Section 3.1. All other rights in and to the
Provider Materials are expressly reserved by Provider. In furtherance of the foregoing, Customer hereby
unconditionally and irrevocably grants to Provider an assignment of all right, title, and interest in and to
the Resultant Data, including all Intellectual Property Rights relating thereto.

10.2. Customer Data. As between Customer and Provider, Customer is and will remain the
sole and exclusive owner of all right, title, and interest in and to all Customer Data, including all
Intellectual Property Rights relating thereto, subject to the rights and permissions granted in Section
10.3.

10.3. Consent to Use Customer Data. Customer hereby irrevocably grants all such rights and
permissions in or relating to Customer Data as are necessary or useful to Provider, its Subcontractors,
and the Provider Personnel to enforce this Agreement and exercise Provider’s, its Subcontractors’, and
the Provider Personnel’s rights and perform Provider’s, its Subcontractors’, and the Provider Personnel’s
obligations hereunder.

11. Representations and Warranties.

11.1. Mutual Representations and Warranties. Each party represents and warrants to the
other party that:

(a) it is duly organized, validly existing, and in good standing as a corporation or
other entity under the Laws of the jurisdiction of its incorporation or other organization;
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(b) it has the full right, power, and authority to enter into and perform its
obligations and grant the rights, licenses, consents, and authorizations it grants or is required to grant
under this Agreement;

(c) the execution of this Agreement by its representative whose signature is set
forth at the end of this Agreement has been duly authorized by all necessary corporate or organizational
action of such party; and

(d) when executed and delivered by both parties, this Agreement will constitute the
legal, valid, and binding obligation of such party, enforceable against such party in accordance with its
terms.

11.2. Additional Provider Representations, Warranties, and Covenants. Provider represents,

warrants, and covenants to Customer that Provider will perform the Services using personnel of
required skill, experience, and qualifications and in a professional and workmanlike manner in
accordance with generally recognized industry standards for similar services and will devote adequate
resources to meet its obligations under this Agreement.

11.3. Additional Customer Representations, Warranties, and Covenants. Customer

represents, warrants, and covenants to Provider that Customer owns or otherwise has and will have the
necessary rights and consents in and relating to the Customer Data so that, as received by Provider and
Processed in accordance with this Agreement, they do not and will not infringe, misappropriate, or
otherwise violate any Intellectual Property Rights of any third party or violate any applicable Law.

11.4. DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN
SECTION 11.1 AND SECTION 11.2, ALL SERVICES AND PROVIDER MATERIALS ARE PROVIDED “AS IS.”
PROVIDER SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE
OF DEALING, USAGE, OR TRADE PRACTICE. WITHOUT LIMITING THE FOREGOING, PROVIDER MAKES NO
WARRANTY OF ANY KIND THAT THE SERVICES OR PROVIDER MATERIALS, OR ANY PRODUCTS OR
RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER’S OR ANY OTHER PERSON’S REQUIREMENTS,
OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH
ANY SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF
HARMFUL CODE, OR ERROR FREE. ALL THIRD-PARTY MATERIALS ARE PROVIDED “AS IS” AND ANY
REPRESENTATION OR WARRANTY OF OR CONCERNING ANY THIRD-PARTY MATERIALS IS STRICTLY
BETWEEN CUSTOMER AND THE THIRD-PARTY OWNER OR DISTRIBUTOR OF THE THIRD-PARTY
MATERIALS.

12. Indemnification.

12.1. Provider Indemnification. Provider shall indemnify, defend, and hold harmless Customer
and Customer’s officers, directors, employees, agents, permitted successors, and permitted assigns
(each, a “Customer Indemnitee”) from and against any and all Losses incurred by Customer Indemnitee
resulting from any Action by a third party (other than an Affiliate of a Customer Indemnitee) that
Customer’s or an Authorized User’s use of the Services (excluding Customer Data and Third-Party
Materials) in accordance with this Agreement (including the Specifications) infringes or misappropriates
such third party’s US Intellectual Property Rights. The foregoing obligation does not apply to the extent
that the alleged infringement arises from:
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(a) Third-Party Materials or Customer Data;

(b) access to or use of the Provider Materials in combination with any hardware,
system, software, network, or other materials or service not provided by Provider or specified for
Customer’s use in the Documentation, unless otherwise expressly permitted by Provider in writing;

(c) modification of the Provider Materials other than: (i) by or on behalf of
Provider; or (ii) with Provider’s written approval in accordance with Provider’s written specification;

(d) failure to timely implement any modifications, upgrades, replacements, or
enhancements made available to Customer by or on behalf of Provider; or

(e) act, omission, or other matter described in Section 12.2(a), Section 12.2(b),
Section 12.2(c), or Section 12.2(d), whether or not the same results in any Action against or Losses by
any Provider Indemnitee.

12.2. Customer Indemnification. Customer shall indemnify, defend, and hold harmless
Provider and its Subcontractors and Affiliates, and each of its and their respective] officers, directors,
employees, agents, successors, and assigns (each, a “Provider Indemnitee”) from and against any and all
Losses incurred by such Provider Indemnitee resulting from any Action by a third party (other than an
Affiliate of a Provider Indemnitee) that arise out of or result from, or are alleged to arise out of or result

from:

(a) Customer Data, including any Processing of Customer Data by or on behalf of
Provider in accordance with this Agreement;

(b) any other materials or information (including any documents, data,
specifications, software, content, or technology) provided by or on behalf of Customer or any
Authorized User, including Provider’s compliance with any specifications or directions provided by or on
behalf of Customer or any Authorized User to the extent prepared without any contribution by Provider;

(c) allegation of facts that, if true, would constitute Customer’s breach of any of its
representations, warranties, covenants, or obligations under this Agreement; or

(d) gross negligence or more culpable act or omission (including recklessness or
willful misconduct) by Customer, any Authorized User, or any third party on behalf of Customer or any
Authorized User, in connection with this Agreement.

12.3. Indemnification Procedure. Each party shall promptly notify the other party in writing of
any Action for which such party believes it is entitled to be indemnified pursuant to Section 12.1 or
Section 12.2, as the case may be. The party seeking indemnification (the “Indemnitee”) shall cooperate
with the other party (the “Indemnitor”) at the Indemnitor’s sole cost and expense. The Indemnitor shall
promptly assume control of the defense and shall employ counsel of its choice to handle and defend the
same, at the Indemnitor’s sole cost and expense. The Indemnitee may participate in and observe the
proceedings at its own cost and expense with counsel of its own choosing. The Indemnitor shall not
settle any Action without the Indemnitee’s prior written consent, which shall not be unreasonably
withheld or delayed. If the Indemnitor fails or refuses to assume control of the defense of such Action,
the Indemnitee shall have the right, but no obligation, to defend against such Action, including settling
such Action after giving notice to the Indemnitor, in each case in such manner and on such terms as the
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Indemnitee may deem appropriate. The Indemnitee’s failure to perform any obligations under this
Section 12.3 will not relieve the Indemnitor of its obligations under this Section 12, except to the extent
that the Indemnitor can demonstrate that it has been materially prejudiced as a result of such failure.

12.4. Mitigation. if any of the Services or Provider Materials are, or in Provider’s opinion are
likely to be, claimed to infringe, misappropriate, or otherwise violate any third-party Intellectual
Property Right, or if Customer’s or any Authorized User’s use of the Services or Provider Materials is
enjoined or threatened to be enjoined, Provider may, at its option and sole cost and expense:

(a) obtain the right for Customer to continue to use the Services and Provider
Materials materially as contemplated by this Agreement;

(b) modify or replace the Services and Provider Materials, in whole or in part, to
seek to make the Services and Provider Materials (as so modified or replaced) non-infringing, while
providing materially equivalent features and functionality, in which case such modifications or
replacements will constitute Services and Provider Materials, as applicable, under this Agreement; or

(c) by written notice to Customer, terminate this Agreement and require Customer
to immediately cease any use of the Services and Provider Materials or any specified part or feature
thereof, provided that if such termination occurs during the Initial Term, subject to Customer’s
compliance with its post-termination obligations set forth in Section 14.4, Customer will be entitled to a
refund of in an amount not to exceed the total amount paid to the Provider under this Agreement in the
six-month period preceding the termination.

12.5. Sole Remedy. THIS SECTION 12 SETS FORTH CUSTOMER’S SOLE REMEDIES AND
PROVIDER’S SOLE LIABILITY AND OBLIGATION FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS
THAT THE SERVICES AND PROVIDER MATERIALS OR ANY SUBJECT MATTER OF THIS AGREEMENT
INFRINGES, MISAPPROPRIATES, OR OTHERWISE VIOLATES ANY INTELLECTUAL PROPERTY RIGHTS OF ANY

THIRD PARTY.
13. Limitations of Liability.

13.1. EXCLUSION OF DAMAGES. IN NO EVENT WILL PROVIDER OR ANY OF ITS LICENSORS,
SERVICE PROVIDERS, OR SUPPLIERS BE LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT OR
ITS SUBJECT MATTER UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, FOR ANY: (a) LOSS OF
PRODUCTION, USE, BUSINESS, REVENUE, OR PROFIT OR DIMINUTION [N VALUE; (b) IMPAIRMENT,
INABILITY TO USE OR LOSS, INTERRUPTION, OR DELAY OF THE SERVICES; (c) LOSS, DAMAGE,
CORRUPTION, OR RECOVERY OF DATA, OR BREACH OF DATA OR SYSTEM SECURITY; (d) COST OF
REPLACEMENT GOODS OR SERVICES; (e) LOSS OF GOODWILL OR REPUTATION; OR (f) CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES, REGARDLESS OF
WHETHER SUCH PERSONS WERE ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH
LOSSES OR DAMAGES WERE OTHERWISE FORESEEABLE, AND NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS ESSENTIAL PURPOSE.

13.2. CAP ON MONETARY LIABILITY. IN NO EVENT WILL THE AGGREGATE LIABILITY OF
PROVIDER ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING UNDER OR RELATED
TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT PAID TO PROVIDER UNDER
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THIS AGREEMENT IN THE SIX- MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM. THE
FOREGOING LIMITATIONS APPLY EVEN IF ANY REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

14. Term and Termination.

14.1. Initial Term. The initial term of this Agreement commences as of the Effective Date and,
unless terminated earlier pursuant any of the Agreement’s express provisions, will continue in effect
until five years from such date (the “Initial Term”).

Renewal Term. This Agreement will automatlcally renew for successive one

unless earher terminated puv
party written notice of non-renew

14.3. Termination. In addition to any other express termination right set forth els€where in
this Agreement:

(a) Provider may terminate this Agreement, effective on written notice to
Customer, if Customer: (i) fails to pay any amount when due hereunder, and such failure continues more
than fifteen (15) days after Provider’s delivery of written notice thereof; or (ii) breaches any of its
obligations under Section 3.1, Section 7.3, or Section 9;

(b) either party may terminate this Agreement, effective on written notice to the
other party, if the other party materially breaches this Agreement, and such breach: (i) is incapable of
cure; or (ii) being capable of cure, remains uncured thirty (30) days after the non-breaching party
provides the breaching party with written notice of such breach; and

(c) either party may terminate this Agreement, effective immediately upon written
notice to the other party, if the other party: (i) becomes insolvent or is generally unable to pay, or fails
to pay, its debts as they become due; (ii) files, or has filed against it, a petition for voluntary or
involuntary bankruptcy or otherwise becomes subject, voluntarily or involuntarily, to any proceeding
under any domestic or foreign bankruptcy or insolvency Law; (i) makes or seeks to make a general
assignment for the benefit of its creditors; or (iv) applies for or has appointed a receiver, trustee,
custodian, or similar agent appointed by order of any court of competent jurisdiction to take charge of
or sell any material portion of its property or business.

14.4. Effect of Termination or Expiration. Upon any expiration or termination of this
Agreement, except as expressly otherwise provided in this Agreement:

(a) all rights, licenses, consents, and authorizations granted by either party to the
other hereunder will immediately terminate;

(b) Provider shall immediately cease all use of any Customer Data or Customer’s
Confidential Information and (i) within 10 days return to Customer, or at Customer’s written request
destroy, all documents and tangible materials containing, reflecting, incorporating, or based on
Customer Data or Customer’s Confidential Information; and (ii) permanently erase all Customer Data
and Customer’s Confidential Information from all systems Provider directly or indirectly controls;
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(c) Customer shall immediately cease all use of any Services or Provider Materials
and (i) within 10 days return to Provider, or at Provider’s written request destroy, all documents and
tangible materials containing, reflecting, incorporating, or based on any Provider Materials or Provider’s
Confidential Information; and (ii) permanently erase Provider’s Confidential Information from all
systems Customer directly or indirectly controls;

(d) notwithstanding anything to the contrary in this Agreement, with respect to
information and materials then in its possession or control: (i) the Receiving Party may retain the
Disclosing Party’s Confidential Information; (ii) Provider may retain Customer Data; (iii) Customer may
retain Provider Materials, in the case of each of subclause (i), (ii) and (iii) in its then current state and
solely to the extent and for so long as required by applicable Law; (iv) Provider may also retain Customer
Data in its backups, archives, and disaster recovery systems until such Customer Data is deleted in the
ordinary course; and (v) all information and materials described in this Section 14.4(d) will remain
subject to all confidentiality, security, and other applicable requirements of this Agreement;

(e) Provider may disable all Customer and Authorized User access to the Provider
Materials;

(f) if Customer terminates this Agreement pursuant to Section 14.3(b), Customer
will be relieved of any obligation to pay any Fees attributable to the period after the effective date of
such termination and Provider will refund to Customer Fees paid in advance for Services that Provider
has not performed as of the effective date of termination;

(8) if Provider terminates this Agreement pursuant to Section 14.3(a) or Section
14.3(b), all Fees that would have become payable had the Agreement remained in effect until expiration
of the Term will become immediately due and payable, and Customer shall pay such Fees, together with
all previously-accrued but not yet paid Fees and Reimbursable Expenses, on receipt of Provider's invoice
therefor; and

(h) if Customer requests in writing at least 60 days prior to the effective date of
expiration or termination, subject to Section 14.4(d), Provider shall, within 60 days following such
expiration or termination, deliver to Customer the then most recent version of Customer Data
maintained by Provider, provided that Customer has at that time paid all Fees and Reimbursable
Expenses then outstanding and any amounts payable after or as a result of such expiration or
termination, including any expenses and fees, on a time and materials basis, for Provider’s services in
transferring such Customer Data.

14.5. Surviving Terms. The provisions set forth in the following sections, and any other right
or obligation of the parties in this Agreement that, by its nature, should survive termination or
expiration of this Agreement, will survive any expiration or termination of this Agreement: Section 3.1,
Section 9, Section 11.4, Section 12, Section 13, Section 14.4, this Section 14.5, and Section 15.

15. Miscellaneous.

15.1. Further Assurances. On a party’s reasonable request, the other party shall, at the
requesting party’s sole cost and expense, execute and deliver all such documents and instruments, and
take all such further actions, as may be necessary to give full effect to this Agreement.
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15.2. Relationship of the Parties. The relationship between the parties is that of independent
contractors. Nothing contained in this Agreement shall be construed as creating any agency,
partnership, joint venture, or other form of joint enterprise, employment, or fiduciary relationship
between the parties, and neither party shall have authority to contract for or bind the other party in any
manner whatsoever.

15.3. Notices. Any notice, request, consent, claim, demand, waiver, or other communications
under this Agreement have legal effect only if in writing and addressed to a party as follows (or to such
other address or such other person that such party may designate from time to time in accordance with
this Section 15.3):

If to Provider: Autonomy Today LLC

Attn:
Email:

If to Customer:

Attn:
Email:

Notices sent in accordance with this Section 15.3 will be deemed effectively given: (a) when
received, if delivered by hand, with signed confirmation of receipt; (b) when received, if sent by a
nationally recognized overnight courier, signature required; (c) when sent, if by facsimile or email, (in
each case, with confirmation of transmission), if sent during the addressee’s normal business hours, and
on the next business day, if sent after the addressee’s normal business hours; and (d) on the third day
after the date mailed by certified or registered mail, return receipt requested, postage prepaid.

L

15.4. Interpretation. For purposes of this Agreement: (a) the words “include,” “includes,” and
“including” are deemed to be followed by the words “without limitation”; (b) the word “or” is not
exclusive; (c) the words “herein,” “hereof,” “hereby,” “hereto,” and “hereunder” refer to this
Agreement as a whole; (d} words denoting the singular have a comparable meaning when used in the
plural, and vice-versa; and (e) words denoting any gender include all genders. Unless the context
otherwise requires, references in this Agreement: (x) to sections, exhibits, schedules, attachments, and
appendices mean the sections of, and exhibits, schedules, attachments, and appendices attached to, this
Agreement; (y) to an agreement, instrument, or other document means such agreement, instrument, or
other document as amended, supplemented, and modified from time to time to the extent permitted by
the provisions thereof; and (z) to a statute means such statute as amended from time to time and
includes any successor legislation thereto and any regulations promulgated thereunder. The parties
intend this Agreement to be construed without regard to any presumption or rule requiring construction
or interpretation against the party drafting an instrument or causing any instrument to be drafted. The
exhibits, schedules, attachments, and appendices referred to herein are an integral part of this
Agreement to the same extent as if they were set forth verbatim herein.
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15.5. Headings. The headings in this Agreement are for reference only and do not affect the
interpretation of this Agreement.

15.6. Entire Agreement. This Agreement, together with the HIPAA Business Associate
Agreement and any other documents incorporated herein by reference, constitutes the sole and entire
agreement of the parties with respect to the subject matter of this Agreement and supersedes all prior
and contemporaneous understandings, agreements, representations, and warranties, both written and
oral, with respect to such subject matter.

15.7. Assignment. Customer shall not assign or otherwise transfer any of its rights, or delegate
or otherwise transfer any of its obligations or performance under this Agreement, in each case whether
voluntarily, involuntarily, by operation of law, or otherwise, without Provider’s prior written consent,
which consent shall not be unreasonably withheld, conditioned, or delayed. No assignment, delegation,
or transfer will relieve Customer of any of its obligations or performance under this Agreement. Any
purported assignment, delegation, or transfer in violation of this Section 15.7 is void. This Agreement is
binding upon and inures to the benefit of the parties hereto and their respective successors and
permitted assigns.

15.8. Force Majeure.

(a) No Breach or Default. In no event will either party be liable or responsible to the
other party, or be deemed to have defaulted under or breached this Agreement, for any failure or delay
in fulfilling or performing any term of this Agreement, when and to the extent such failure or delay is
caused by any circumstances beyond such party’s reasonable control (a “Force Majeure Event”),
including (i) acts of God; (ii) flood, fire, earthquake, or explosion; (iii) war, invasion, hostilities (whether
war is declared or not), terrorist threats or acts, riot or other civil unrest; (iv) government order, law, or
actions; (v) embargoes or blockades in effect on or after the date of this Agreement; and (vi) national or
regional emergency; and (vii) strikes, labor stoppages or slowdowns, or other industrial disturbances;
and (viii) shortage of adequate power or transportation facilities. Either party may terminate this
Agreement if a Force Majeure Event affecting the other party continues substantially uninterrupted for a
period of sixty (60) days or more.

(b) Affected Party Obligations. In the event of any failure or delay caused by a Force
Majeure Event, the affected party shall give prompt written notice to the other party stating the period
of time the occurrence is expected to continue and use diligent efforts to end the failure or delay and
minimize the effects of such Force Majeure Event.

15.9. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto
and their respective successors and permitted assigns and nothing herein, express or implied, is
intended to or shall confer upon any other Person any legal or equitable right, benefit, or remedy of any
nature whatsoever under or by reason of this Agreement.

15.10. Amendment and Modification; Waiver. No amendment to or modification of this
Agreement is effective unless it is in writing and signed by an authorized representative of each party.
No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to
exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this Agreement will
operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy,
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power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power, or privilege.

15.11. Severability. If any term or provision of this Agreement is invalid, illegal, or
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other
term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal, or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the greatest extent

possible.

15.12. Governing Law; Submission to Jurisdiction. This Agreement is governed by and
construed in accordance with the internal laws of the Commonwealth of Kentucky without giving effect
to any choice or conflict of law provision or rule that would require or permit the application of the laws
of any jurisdiction other than those of the Commonwealth of Kentucky. Any legal suit, action, or
proceeding arising out of or related to this Agreement or the licenses granted hereunder will be
instituted exclusively in the federal courts of the United States or the courts of the Commonwealth of
Kentucky in each case located in the city of Louisville and County of Jefferson, and each party irrevocably
submits to the exclusive jurisdiction of such courts in any such suit, action, or proceeding. Service of
process, summons, notice, or other document by mail to such party’s address set forth herein shall be
effective service of process for any suit, action, or other proceeding brought in any such court.

15.13. Waiver of Jury Trial. EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

15.14. Equitable Relief. Each party acknowledges and agrees that a breach or threatened
breach by such party of any of its obligations under Section 9 or, in the case of Customer, Section 3.1,
Section 4.3, or Section 7.3, would cause the other party irreparable harm for which monetary damages
would not be an adequate remedy and that, in the event of such breach or threatened breach, the other
party will be entitled to equitable relief, including a restraining order, an injunction, specific
performance, and any other relief that may be available from any court, without any requirement to
post a bond or other security, or to prove actual damages or that monetary damages are not an
adequate remedy. Such remedies are not exclusive and are in addition to all other remedies that may be
available at law, in equity, or otherwise.

15.15. Attorneys’ Fees. In the event that any action, suit, or other legal or administrative
proceeding is instituted or commenced by either party against the other party arising out of this
Agreement, the prevailing party is entitled to recover its reasonable attorneys’ fees and court costs from
the non-prevailing party.

15.16. Counterparts. This Agreement may be executed in counterparts, each of which is
deemed an original, but all of which together are deemed to be one and the same agreement.

15.17. Electronic Signatures. Each party agrees that the electronic signatures, whether digital

or encrypted, of the parties included in this Agreement are intended to authenticate this writing and to
have the same force and effect as manual signatures. Electronic signature means any electronic sound,
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symbol, or process attached to or logically associated with a record and executed and adopted by a
party with the intent to sign such record, including facsimile or email electronic signatures.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective

Date set forth below.

Provider:

Autonomy Today LLC

By:

Name:

Title:

Customer:

[CUSTOMER NAME]

By:

Name:

Title:

Dated:

(“Effective Date”)

Signature Page
Software as a Service Agreement

584192_3



23-0067

Schedule 1 ~ Definitions

“Access Credentials” means any user name, identification number, password, license or security
key, security token, PIN, or other security code, method, technology, or device, used alone or in
combination, to verify an individual’s identity and authorization to access and use the Services.

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit,
notice of violation, proceeding, litigation, citation, summons, subpoena, or investigation of any nature,
civil, criminal, administrative, regulatory, or other, whether at law, in equity, or otherwise.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person.

“Authorized Users” means Customer’s employees, consultants, contractors, and agents (a) who
are authorized by Customer to access and use the Services under the rights granted to Customer
pursuant to this Agreement; and (b) for whom access to the Services has been purchased hereunder.

“Customer Data” means information, data, and other content, in any form or medium, that is
collected, downloaded, or otherwise received, directly or indirectly, from Customer or an Authorized
User by or through the Services or that incorporates or is derived from the Processing of such
information, data, or content by or through the Services. For the avoidance of doubt, Customer Data
does not include Resultant Data or any other information reflecting the access or use of the Services by
or on behalf of Customer or any Authorized User.

“Customer Systems” means the Customer’s information technology infrastructure, including
computers, software, hardware, databases, electronic systems (including database management
systems), and networks, whether operated directly by Customer or through the use of third-party
services.

“Documentation” means any manuals, instructions, or other documents that the Provider
provides or makes available to Customer in any form or medium and which describe the functionality,
components, features, or requirements of the Services or Provider Materials, including any aspect of the
installation, configuration, integration, operation, use, support, or maintenance thereof.

“Harmful Code” means any software, hardware, or other technology, device, or means,
including any virus, worm, malware, or other malicious computer code, the purpose or effect of which is
to (a) permit unauthorized access to, or to destroy, disrupt, disable, distort, or otherwise harm or
impede in any manner any (i) computer, software, firmware, hardware, system, or network; or (ii) any
application or function of any of the foregoing or the security, integrity, confidentiality, or use of any
data Processed thereby; or (b) prevent Customer or any Authorized User from accessing or using the
Services or Provider Systems as intended by this Agreement. Harmful Code does not include any
Provider Disabling Device.

“Intellectual Property Rights” means any and all registered and unregistered rights granted,
applied for, or otherwise now or hereafter in existence under or related to any patent, copyright,
trademark, trade secret, database protection, or other intellectual property rights laws, and all similar or
equivalent rights or forms of protection, in any part of the world.
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“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, or other requirement of any federal, state, local, or foreign government
or political subdivision thereof, or any arbitrator, court, or tribunal of competent jurisdiction.

“Losses” means any and all losses, damages, deficiencies, claims, actions, judgments,
settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable
attorneys’ fees and the costs of enforcing any right to indemnification hereunder and the cost of
pursuing any insurance providers.

“Person” means an individual, corporation, partnership, joint venture, limited liability entity,
governmental authority, unincorporated organization, trust, association, or other entity.

“Process” means to take any action or perform any operation or set of operations that the Saa$
Services are capable of taking or performing on any data, information, or other content. “Processing”
and “Processed” have correlative meanings.

“Provider Disabling Device” means any software, hardware, or other technology, device, or
means (including any back door, time bomb, time out, drop dead device, software routine, or other
disabling device) used by Provider or its designee to disable Customer’s or any Authorized User’s access
to or use of the Services automatically with the passage of time or under the positive control of Provider
or its designee.

“Provider Materials” means the Services, Specifications, Documentation, and Provider Systems
and any and all other information, data, documents, materials, works, and other content, devices,
methods, processes, hardware, software, and other technologies and inventions, including any
deliverables, technical or functional descriptions, requirements, plans, or reports, that are provided or
used by Provider or any Subcontractor in connection with the Services or otherwise comprise or relate
to the Services or Provider Systems. For the avoidance of doubt, Provider Materials include Resultant
Data and any information, data, or other content derived from Provider's monitoring of Customer’s
access to or use of the Services, but do not include Customer Data.

“Provider Personnel” means all individuals involved in the performance of Services as
employees, agents, or independent contractors of Provider or any Subcontractor.

“Provider Systems” means the information technology infrastructure used by or on behalf of
Provider in performing the Services, including all computers, software, hardware, databases, electronic
systems (including database management systems), and networks, whether operated directly by
Provider or through the use of third-party services.

“Representatives” means, with respect to a party, that party’s employees, officers, directors,
consultants, agents, and legal advisors.

“Resultant Data” means data and information related to Customer’s use of the Services that is
used by Provider in an aggregate and anonymized manner, including to compile statistical and
performance information related to the provision and operation of the Services.

“Services” means the software-as-a-service offering.
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“Third-Party Materials” means materials and information, in any form or medium, including any
software, documents, data, content, specifications, products, equipment, or components of or relating
to the Services that are not proprietary to Provider.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective
Date set forth below.

Provider:

Autonomy Today LLC

By:

Name:

Title:

Customer:

[CUSTOMER NAME]

By:

Name:

Title:

Dated:

(“Effective Date”)

Signature Page
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