SERVICE AGREEMENT
BETWEEN THE
DEKALB COUNTY SCHOOL DISTRICT
AND

Mann Mechanical Company, Inc.

Service Provider: Mann Mechanical Company, Inc.
Project Name:  HVAC Repair and Installation Services

Address: 5370 Truman Drive Suite K
Decatur, GA 30335

RFP MNo.: 24.564

Description: HYAC Repair and Installation Services




THIS SERVICES AGREEMENT and the helow referenced documents attached as Exhibits
{hercinafter the “Service Agreement®) is made and entered into by and between the DeKalb County School
Dhstrict (hereinafier the “DCSD™) whose address is 1701 Mountam Industrial Boulevard, Stone Mountain,
CGreorgia 30083 and Mann Mechanical Company, Inc. (hereinafter the "Service Provider”) whose physical
address is 3370 Truman Drive Suite K. Decatur, GA 30335, DCSD and Service Provider are referred to
heremn collectively as the “Parties™ and individually as a “Party.”

WHEREAS, DCSD desires to retain the services of a competent and gualified Service Provider to
provide HVAC Repair and Installation Services: and

WHEREAS, the DCSD has solicited for these services via an advertised request for proposals and
has recerved responsive proposals thereto; and

WHEREAS, after review and consideration of all responsive proposals, DCSD intends to cngage
the Service Provider to provide HVAC Repair and Installation Services; and

WHEREAS, the Service Provider remains agreeable to provide HVAC Repair and Installation
Services and represents that it is competent, qualified, capable, and prepared 1o do so according to the
terms and conditions stated herein;

The Service Agreement consist of

3. Thus Service Agreement { Agreement for Services);

b, Request for Proposals (RFP) No. 24-864 (Exhibit Al

€. The Service Provider's Proposal 1o the above-pumbered RFP, including pricing,
and any applicable Scope of Services and any applicable Payment and Payment
Terms Schedule attached except that objections or amendments by Service
Provider that have not been explicitly accepted by DCSD in wrniting in this Service
Agreement shall not be included in this Service Agreement and shall be given no
weight or consideration; (Exhibit B);

d. Baard Directive origmally dated February 12, 2024 (Exhibit C); and

. Notce of Award dated February 23, 2024 (E shibit (4]

or any other third parry's liability, limitation of warmantics, packaging, invoices, service catalog, brochure,
technical data sheet, clectronic disclosures, electronic Service Agreements, or other document which
attempts 0 impose any conditions at variance with or in addition 10 the terms and conditions of this Service
Agreement.

Any inconsistency or conflict among the specific provisions of this Service Agreement shall be resolved as
follows:

2. First, by giving preference 1o the specific provisions of this Service Agreement and
any change orders or modifications issued after exacution of this Service Agreement:

b. Second, by giving preference to the specific provisions of the RFP attached hereto as
Exhibit =A;™
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c. Third, by giving preference to the specific provisions of Service Provider's Proposal,
including pricing and any applicable Scope of Services and any applicable Payment
and Payment Terms Schedule amtached hereto as Exhibit “B,” except that objections
ar amendments by Service Provider that have not been explicitly accepted by DCSD
in writing i this shall not be included in this Service Agreement and shall be given no
weight or consideration,
NOW, THEREFORE, in consideration of the mumal promises, covenants and Service
Agreements stated herein, and for other good and valuable consideration, the sufficiency of which 13 herchy
acknowledged by the Parties, DCSD and the Service Provider agree as follows:

ARTICLEL
PARTIES TO THE SERVICE AGREEMENT

The DCSDs address and its contact person are:

DeKalb Counry School District

1701 Mountain Industrial Boulevard

Stone Mountain, Georgia 30083

Attention: Ms. Carla Smith, Chief Financial Officer

Phone: &78-676-0111

Email: Carla_Smithi@dekalbschoolsga.org
With a copy 1o

DeKalb County School District

1701 Mountain Industrial Boulevard

Stone Mountamn, Georgia 30083

Attention:  Dr. Devon Q. Horton, Superintendent

The Service Provider's contact information is:
Company Name: Mann Mechanical Company, Inc.

Address: 5370 Truman Drive Suite K

Decarur, GA 30115
Contact Person:  Aubrey McStay
Title: Service Manager
Phone: (6TE) 399-5000
Ermal: srncatayiamannmechanical. com

Any notice or consent required 1o be given by or on behalf of any Party hereto 1o any other Party
hereto shall be in writing and shall be sent to DCSD or to the Service Provider by (1) registered or certified
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United States mal, return receipt requestad, postage prepaid, (b) personal delivery, or (c) overmight courier
service, Mlnul:'rcnummth:ahm:iddrnmﬂul]behincthgu.n]mujdﬂd:mu:hm;ni.md
provided in writng to the other Party, no less than founeen days before such notice is sent.

ARTICLE2
DURATION OF AGREEMENT

21 Agreement Term. The term of this Service Agreement begins on the date exccuted by
the last Party 1o execute below (hereinafter the “Effective Datz™). The performance period for this
Service Agreement shall terminate on June 30, 2025,

22 Agreement Resewal. In addition to the base period, there are four (4 one-year oplional
rencwal terms (each a 'RmﬂTmu'jtnh:nandulhrmlcﬁm—:&mmdwm of DCSD.
Additionally, as required by 0.C.G.A. § 20-2-506, this Service Agreement shall terminate absolutely
and without further obligation on the part of DCSD at the close of the calendar year in which it was
cxecuted and at the close of each succeeding calendar year for which it may be rencwed, but shall be
automatically renewed for cach subsequent calendar year during the term unless DCSD terminates
this Service Agreement, by providing Service Provider with thirty {30) days advance notice of
termination prior to the end of the calendar year, Renewal will depend upon the best interests of the
DCSD, funding, and Service Provider's performance subject to the other termination methods
avalable to the DCSD herein. Any respective obligations of Service Provider ar DCSD hereunder
which by their nature would continue beyond the termination, cancellation or expiration of this
Agreement shall survive such termination, cancellation or EXPiration.

(]
Lk

Total Obligation. Pursuant to O.C.G.A § 20-2-506(b), it is agreed and understood that the
Board of Education of DeKalb County has established a not-to-exceed amount for all Work o be
performed under RFP 24-564, which includes an award to multiple vendors. Authorization for specific
Work under the RFP 10 specific vendors wha have been awarded work under the REP shall be at the
sole discretion of DCSD, The combined spend for the RFP across all of the awarded vendors shall not
exceed the annual spend authorization set by the Board of Education of DekKalb County for the RFP.

that the collective spend under the RFP exceeds the totl authorized not-to-exceed amount pursuant to
the RFP.  No work shall commence under this Agreement umil the assigned vendor receives express
wnitten authorization from DCSD to commence its work to include a statement of estimated costs and
date of completion of the subject work.

ARTICLE )

SCOPE OF SERVICES

i1 DCSDdunh:ﬂhymﬁuﬁtervidermﬁninhMiuﬁcﬁmmFﬂfmnﬂm
tasks (collectively, the “Services™) as further described in (i) the DOCSD's Regquest for Propasal 24-564, 1o
inchude all attachments and addenda, attached hereto as Exhibit “A™ and incorporated heremn by reference:
and {u) the Service Provider's final responsive thereto, attached hereto as Exhibit “B” and ncorporated into
this Agreement by this reference. A complete copy of the Scope of Work section of RFP 24-564, to include
the Service Provider's final responsive proposal, is attached as Exhibit “B™ and made a part of this Service
Agreemient.

32 Service Provider shall be solely responsible for the professional quality, accuracy,
competence, methodology, and the coordination of all Services performed pursuant to this A greement,
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33 DCSD’s review, approval, or aceeptance of any of the Service Provider's Services shall
Pt b:nmﬂnwdln:{i}meuawwnufnr}rrighu the DICSD possesses under this Agreement; or
(1) waive or release any claim or cause of action arising out of the Service Provider's performance or
nonperformance of this Agreement. The Service Provider shall always remain liable to the DESD in
accordance with applicable law for any and all damages to the DCSD caused by the Service Provider's

breach of this Agreement.
ARTICLE 4
COMPENSATION
4.1 The Service Provider agrees that the compensation for all services under this Service

Agreement shall be the specific price set forth in the attached Exhibit "A™ and Exhibit “B." There shall be
no add-on charges of any kind.

ARTICLE §
WORKING RELATIONSHIP

- B The Service Provider will function in cooperation with the DCSD's designated
representative, which is set forth in Article 1 of this Service Agreement. The Service Provider will consult
with the DCSD's representative before finalizing recommendarions or taking action at Services milestones
or other key decision points. The Service Provider shall fully cooperate with the DCSD and, if applicable,
the DCSD's representative or designee. Such cooperation shall include, without lLimatation, providing any
requested information to the DCSD's representative and advising, meeting with, consulting with, and
coordinating with the DCSD's representative.

52 Thl:[!:'SDih.iJJhﬂuduri,gﬁi,u:um]tdimﬂim.mdnnmdmdminlhcﬁmiu
Provider ta remove any employee or subcontractor working for the Service Provider on the Services and to
replace the employes or subcontractor without cost or lisbility to the DCSD,

33 For purposes of safety and otherwise, the Service Provider, at all times, shall ensure its
abihity 1o thoroughly and clearly communicate, in any and all necessary languages, with the DCSD
representative and wath the Service Provider's employees, agents, representatives, and subcontractors.

54 The Service Provider shall ensure that any and all electronic devices, computers,
software, hardware, equipment and other similar and related items that are utilized by the Service Provider,
or any entity or person under the Service Provider's supervision or control, da not harm, or allow harm, o
the DCSD's computers, systems, networks, and technology. The Service Provider shall take any and all
measures possible to protect the DCSD's computers, systems, networks, and technology from viruses and

ARTICLE 6
INVOICING AND AGREEMENT PRICE

LN Inveices, The Service Provider shall submit invoices, 1o DRSO, for services rendered
pursuant to the attached Extubit “A™ and Exhibit “B.” Invoices will be pard by DCSD within thirty (30)
days after receipt of the invoice from the Service Provider. All invoices shall be submutted by Service
Provider shall be submitted to: Ms. Carla Smith, Executive Director Vendar Services, DeKalb County
School District, 1701 Mountain Industrial Boulevard, Stone Mountamn, Georgia, 30083,
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6.2 Agreement Price, DCSD shall pay, and the Service Provider shall accept, as full and
complete payment for the Contractor's timely performance of its obligations hereunder the fixed price listed
in section 2.3, The price sct forth in Paragraph 2.3 shall constitute the Agreement Price, which shall not be
umdiﬁednccnwhutnddmmmmbkmhciﬂnf:hmgrdmanuﬂiﬁmmdmdkuhm
Such modification may only be made once per vear and shall oaly become effective upon the renewal of
the Agreement at the start of the subsequent year. Any such proposed price escalation /de-escalation must
be presented in writing 1o DCSD, for approval, with substantiating proof to DCSD 3 minimum of ninety
(%0) days prior to taking effect.

ARTICLE 7
CANCELLATION OR TERMINATION BY DOSD

7.1 DCSI'}r:mu:h::ishtmmc:lurtnmmﬂm&mccﬁmumyﬂmeﬂr
any reason, with nolice in writing to the Service Provider. In the event of cancellation or termination, the
DCSD shall pay to the Service Provider all compensation eamed for actual services rendered. Any
cancellation or termination by DCSD shall be effective within thirty (30) business days of the receipt of
such cancellation or lermination to Service Provider by DCSD.

7.2 Upon termination of this Service Agreement, the Service Provider shall:

7.2.1  Cease work under the Service Agreement and ke all NCCORSATy OF APPropnate
$1eps to limit disbursements and munimize costs

122  Immediately cease using and return to the DCSD, any personal property or
materials, whether tangible or intangible, provided by the DCSD 1o the Service
Provider

7.2.3  Cooperate in good faith with the DCSD and its employees, agents and
contractors dunng the transition period between the notification of termination
and the substitution of any replacement contracton(s); and

1724  Immedistely return to the DCSD any payments made by the DCSD for Services
that were not defivered or rendered by the Service Provider.

ARTICLES
INDEPENDENT CONTRACTOR

E.1 The Service Provider and its employees shall perform as an independent contractor and
not an employee of representative of the DCSD. The Service Provider retains sole and exclusive liability
for all contnibutions, taxes or payments reguired to be made on account of the Service Provider's employees
u@ﬂuﬂumimmempimndW'mpmﬂmmmﬁﬂmnrm
and all other legislation requiring employer contribations of withholdings.

B2 The Service Provider shall maintain strict discipline among all personnel employed at
DCS:I'J.ru:nha]lmypusmmpm}fdmmysm:ﬁmchn:inhhuthmmﬁmmydmgn
alcohol or firearms. Unprofessional conduct, including but not limited o harseplay, wrestling, and fighting,
shall not be permitted or allowed. No employee, subcontractor or representative of the Service Provider
i



shall use any tobacco product while at any Services site, on any property awned by DCSD o at any function
or event sponsored by or held on behall of DCSD.

83 The Service Provider agrees that the Service Provider is not an employee of DCSD for
purposes of the Patient Protection and Affordable Care Act, 42 US.C. § 18001, et seq. ("ACA™), or for any
other purpose. IheSmiquﬁd::gmndmﬂuSmiquﬁnwﬂlb:rﬂpumjbiﬂﬁrmg
requirements under the ACA and certifies that the Service Provider has their own individual health plan
coverage. The Service Provider agrees that the Service Provider shall make the necessary federal, state,
and local ﬁhhg!md@munquﬁﬂhthﬂhwmﬁ:%im]uﬂhghlmﬁmﬂdufm
state, and local income tax (including estimates), filings and returns required by the Sell-Employment
Contnbution Act, and any other filing or retum, required by federal, state, or local povernment. With
respect W ACA compliance obligations, Service Provider acknowledges and agrees thar:

*  Service Provider is responsible for filing Form 1094-C and Form 1095-C
with respect 1o all assigned workers assigned to DCSD:;

* Service Provider is responsible for compliance with Internal Revenue
Code Section 4980H with respect to assigned workers;

* If requested by DCSD in connection with any governmental audit or
inquiry, Service Provider will cooperate in furnishing DCSD with detailed
information on assigned workers as reasonably needed for DCSD o
r:spmdmuthij:mhqmry.uﬂnmmdmuulchnge;

* Service Provider will offer health plan coverage to assigned workers (and
therr dependents) that complies with the ACA's minimum value and
affordability requirements and, during the term of their staffing Service
Agreement; and

¢ Inaddition to any existing indemnification obligations set forth in Article
20, herein, Service Provider agrees to reimburse DCSD for any penalty or
tax imposed against DCSD with respect to any assigned worker, and 1o
indemnify and hold harmless DCSD against all liabilities, penalties and
fees that may be imposed upon DCSD, under Internal Revenue Code
Section 4950H(2) or (b); provided that DCSD will provide prompt notice
w0 Service Provider of its receipe of any potice of assessment of penalty or
taxes under Code Section 4980H and Service Provider will cooperate fully
with DCSD in contesting such assessment and accepting responsibility for
its assigned workers.

ARTICLE9
RESPONSIBILITY FOR SERVICES

a1 In the performance of this Agreement, the Service Provider warrants that it shall

mﬁﬂm!}-rmd:riuhut:ﬂ'-rumdihﬂumiu:hudq;ruuhhumlmwmwwumﬂd

:::n::iu:inlihtimmnﬂmmdmniuﬂmirum[[hemfmﬂuilhmnmwm Seraice

m%mummmmmnrinmmmymmummwm

Service Provider in any work under this Agreement, and Contract, Services performed by the Service
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92 Ifﬁaﬁmpﬂfmmndhyﬂrﬁcn'iuﬁmﬂnﬁilmmﬂmﬂmmmfmm in
Fmp:ph?.l.ﬂfﬂﬂm:hﬂtnhw::h:kﬁn:?mﬁhnwfmum to be re-performed, at no
cos? to DCSD any of the Services which fail to meet said standards where: (1) such failure appears during
the performance of the Service Provider's Services or within one year from the date of completion of the
Service Provider's Services, and (i) DCSD notifies Service Provider of any such fmlure within sixty (60)
days of the time that the failure becomes apparent. This Paragraph 9.2 shall not be mterpreted 1o limit the
night of DCSD to pursue and obtain any and all other remedies against the Service Provider at law or in
equity.

2.3 Smiuhmﬂhuwnﬁuﬂﬂmygmhhh:mhxedﬂmdﬂjﬁmmﬂnm
durng the course and scope of work for these Services will be of merchantable quality, free from defects
in materials and workmanship.

24 DCSD acknowledges that the Service Prnvider shall be entitled to rely on the accuracy
and currency of information mppli:dbyﬂfﬁﬂnrbymyuf&uﬂum’smurmﬂmm
available from generally accepted reputable sources.

9.5 DCSD MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED.

ARTICLE 10
OWNERSHIP OF WORK PRODUCT

[l Any reports, recommendations, estimates. specifications, drawings, technical data,
sketches, mmﬂmﬂam.mdmmhuhﬂhmwmdwﬂmm;mcmﬂmmqmmihﬂt
Service Provider in connection with its performance under this Service Agreement (the *Information™) shall
be the property of the DCSD, In entering into this Service Agreement, the Service Provider hereby transfers
10 the DCSD all right, title, and interest, including the copyright, in and 1o the Information.

103 All onginal technical data, evaluations, reports and other work product of the Service
Provider shall be delivered to the DCSD upon the completion, cancellation or termination of Services under
this Service Agreement within three (1) business days of such completion, cancellation or termination. The
Service Provider may retain one (1) copy of all documents. produced by the Contractor for its permanent
file.



ARTICLE 11

ACCOUNTING AND RECORDS

1.1 Th:SmimFmﬁiu':hﬂlmﬂnujnlrptnnnf::Mmﬁngmdm:mﬂknﬂngﬁr
Services. Further, the Service Provider will allow the DCSD's inspection of necessary supporting receipts
and documentation for audit purposes for a period of six (6) years afier completion of Services provided

under this Service Agreement.
1CLE
COMPLIANCE WITH LAWS

11 The Service Provider shall comply with all federal, state and local laws, regulations,
ordinances, and DeKalb County Board of Education policies that are in any way applicable to the
performance of its Services under this Service Agreement including but not limited to laws governing
health, safety, the protection or preservation of the environment, and occupational icensing.

ARTICLE 13
EQUAL EMPLOYMENT OPPORTUNITY

111 The Service Provider will not discriminate agamnst amy worker, employee or applicant
for employment because of race, color, religion, sex, national origin, age, citizenship status, veteran status,
scxual onentation or handicap. The Service Provider will take affirmative sction to ensure that applicants
are employed, and that workers are treated during employment, without regard o their race, color, religion,
scx, national onigin, age, citizenship status, veteran status, sexual orientation of handicap. Such action shall
include, but not be limited to the following: employment, upgrading, demaotion, or transfer, recruitment, or
recruitment advertising; layofT of termination; rates of pay or other forms of compensation; and selection
for training, including apprenticeship.

ARTICLE 14
CONTINGENCY FEES

14.1 'i'h:Su’\'ic.:Prm'idﬁmprm:lthanthunﬂm:ph}':dmdlhﬂlnﬂl:mpiu}'mypum
other than its own principals and employees to solicit this Service Agreement or any contract with the
DCSD, and that it has not and shall not pay any person other than its own principals and employees any
fee, commission, percentage, gift or other consideration contingent upon or resulting from the award or
making of this Service Agreement or any other contract with the DCSD

ARTICLE 15
SUBCONTRACTORS

151 Service Provider shall manage all work and Serviess performed under this Service
Agreement. Upon the DCSD's prior written consent, the Senvice Provider may subcontract all or part of the
Services to be provided. In such event, the rights and obligations of the Service Provider and the DCSD
will not be diminished.



15.2 All of the Service Provider's Subcontractors shall be directly responsible to Service
Provider and shall be under the Service Provider's direct supervision. The Service Provider shall be as fully
rqpmuihl:;nf;_mm;blcmﬂﬁhfu:hcmwnmjuiuuuﬁuﬁuhcmmmdufmnm

15.3 If the Service Provider utilizes Subcontracton(s) with respect to this Serice Agreement
Ihmﬂxch'h-iuﬁm'ﬂﬂm“rn;uimﬁubnmuwdl}mmrmtyﬁmult:mmdmﬁﬁmquh
Smic:ﬁpmumlmludjng.hnmjmmndmﬂumw:mmm The Contractor shall reguire
all Su&mmwlmﬁm:ufmumwmmﬁnufmduﬁuﬂmm
commences any work.

ARTICLE 16
SUCCESSORS AND ASSIGNS

16.1 The Service Provider shall not assign its rights hereunder, excepting its nght to payment,
nor shall it delegate any of its duties hereunder without the written consent of the DCSD. Subject to the
provisions of the immediately preceding sentence, each Party hereso binds itself, its successors, assigns and
Irg;.'llrqrnml‘.ll:i\'u.r.u:rmcudumdmth:m::nmmmi:mmhgﬂmp:mumuufm:hmhuFuty.

ARTICLE |7
INSURANCE

17.1 The Service Provider and all Subcontractors shall maintain insurance in the types and
coverage amounts shown below, which insurance shall provide coverage for Service Provider during the
term of this Service Agreement. Prior to the date the Service Provider signs this Service Agreement, the
Service Provider shall provide the DCSD with (i) an endorsement from the insurer naming the DeKalb
County School Dismnlndmﬂtﬂﬂhtmmtyﬂmnlnf&hmimhmddmmdmﬂumhﬂx
liabality policies and (i) certificate(s) verifying that these insurance coverages and limits are in force.
Additional certificates of insurance shall be provided whenever individual policies are rencwed (or
whﬂlm%mju'mymmumhmmu&mnm.

17.2 If the Service Provider is a joint venture mvolving two (2) or more entities, then each
independent entity shall satisfy the limits and coverages specified below or the jomnt venture will be a named
msured under cach respective policy specified.

17.3 The insurance requirements of this Contract are:

Type of Insurance Coverage Limits
Warkers Compensation 51,0000, D00
Employer's Liability $1,000,000 annual aggregate

Comprehensive General Liability 52,000,000 snnual aggregate
10



Including Contractual Liability, 51,000,000 per occurrence
Bodily Injury and Property Damage

Comprehensive Auzo Liability 53,000,000 per accident
Bodily Injury and Property Damage
Covenng Owned, Hired and Non-Owned Autos

Professional Liabiliry

Umbrella or Excess Insurance 55,000,000 annual aggregate

174

The Service Provider waives all rights, méluding nights of subrogation, against the DCSD

and its respective directors, officers, partners, Board Members, officials, agents, insurers, subcontractors,
consultants mdmpiu}-mrmnhnui:ﬂmmbymyt;w of msurance during and afier the completion

of the Waork.

17.5

Cernficates of Insurance must be executed with the following provisions:

(a) Ceruficates to contain policy number, policy limits, and policy expiration date of all
policies issued in accordance with this Service Agreement;

(b} Certificates to contain the project number, location of property, name of property and
operations information to which the insurance applies;

(¢) Certificates are to be msued 1o
DeKalb County School District
DeKalb County Board of Education
1701 Mountain Industrial Blvd.
Stone Mountain, GA 30081
Attention: Risk Management Department

(d) Certificates shall state that the policy or policies shall not expire, be cancelled or altered
without at least thirty (30) days prior written notice to the DCSD.

(e} Service Provider shall be responsible and have the financial wherewithal to cover any
deductibles or retentions included on the cerificate of insurance.

A - 1

ILLEGAL IMMIGRATION REFORM AND EN FORCEMENT ACT OF 2011

18,1 The Illegal Immigration Reform and Enforcement Act of 2011 applies to and is a requirement
for all DCSD Contracts for physical performance of services (i.e. public works contracts).

18.2 Service Provider's compliance is set forth in Exhibit "B~ The Service Provider warrants and
represents that evidence of the Service Provider and their subcontracton(s)” compliance by completing the
following forms is included in Exhibit “B" and incorparated herein as reference:

(a) Immigration and Security Certification
{b) Contractor Affidavit

{c) Subcontractor AfMidavit

(d) Sub-Subcontractor Affidavit



ARTICLE 19

TERMINATION FOR CAUSE

19.1 Eil:h:rF:.rl_}'hu-numa}rmmmqumjjﬁuﬁwﬂmtmmmﬁngmmﬂ)diﬂm
hﬁummﬁn:mth:uh:rrmyimhcnmnhuumi:uhahnymhumim;'ﬁﬂ:mpcrhmiumuuill
obligations set forth herein. MyFiﬂyt:kinglntnmim:nhlecn'ic:Agmrmlfmﬂquhﬂ.ul
condition precedent to the termination of this Service Agreement, provide the other Party written notice
specifically describing its failure to perform its material obligations and allow that Party thirty (30) days
mﬂm:innfdtMMhﬁidimmmyw‘ﬁ:mmdtﬁdm.

ARTICLE 20
INDEMNIFICATION

20.1 The Service Provider agrees to hold harmless and indemnify the DCSD, its Board,
officers, employees and representatives (herein “Released Parties”) from and against any and all liability,
claims, actions, causes of action, losses, damages, demands, suits, judgments, costs and cIpenses ansing
out of bodily injury (including death) to persons, damage to property, or financial loss, including, but not
limited to, any and all costs, expenses, legal fees and habilies, incurred in and about investigation, defense
or prosecution thereof, 1o the extent caused in whaole or in part by a negligent act, error or omission of the
Service Provider or any subcontractor(s), or as a result of defective Services under this Service Agrecment
Notwithstanding anything to the contrary in this Agreement, Service Provider shall not be liable for. of
have any duty of indemnification with respect to any acts or omissions of DCSD.

202 The Service Provider further agrees to release, indemnnify, defend and hold harmless the
Released Parties from any and all elaims, demands, rights, Liabilities and causes of acticn inuring to the
Service Provider from events over which the Released Parties exercise no control. The Service Provider
further agrees to indemnify, defend and hold harmless the Released Parties from any and all claims,
demands, nghts, liabilities and causes of action anising out of Service Provider's negligent performance
under this Agreement.

ARTICLE 2]
AGREEMENT ADMINISTRATION

21.1 DCSD and the Service Provider have each appointed cemain individuals whose names
and phone numbers appear in Article | to be their respective representatives in the administration and
performance of this Service Agreement. The DCSD's representative shall have no power or authority to
change this Service Agreement, Or 10 execute or agree to any change orders. The DCSD may change its
representative or declare a designee by written natice to the Service Provider.

212 To be binding against the DCSD, and 25 a condition procedent thereto, any addition,
d:!:hmurmdiﬁnﬂmtnﬂulﬂmnfﬂm&:ﬁuﬁgrmmuubﬂnnﬁtingmd:ignedbytlw[:lc&n-
Th:ﬂmict?mﬂdcr%ednnﬂiﬂthtﬂﬁﬁﬂdnumi::h.lm[lnmhl:d::mcﬂtn, waive this
condition precedent under any circumstances.

213 Falure of the DCSD or the Service Provider to insist in ANy Of¢ Of more instances on
performance of any of the terms and conditions of this Service Agreement, or o exercise any right or
privilege contained i this Service Agreement or the waiver of any breach of the terms and conditions of

12



this Service Agreement, shall not be considered s creating or constituting a waiver of any such terms,
conditions, rights or privileges, and the same shall continue and remain in force and cffect.

214 The Service Provider and the DCSD wall adhere to all applicable health and safety laws,
rules and regulations including Occupational Safety and Health Administration’s ("OSHA”™) Rules and
Regulations effective at the time the work was performed.

21.5 This Service Agreement shall be governed by the laws of the State of Georgia

ARTICLE 22
PUBLIC RECORDS

2.1 The laws of the State of Georgia, including the Georgia Open Records Act, as provided
in 0.C.G.A. Section 50-18-70 et seq., require procurement records and other records to be made public
unless otherwise provided by Law,

ARTICLE 23
FORCE MAJEURE

1.1 The Service Provider will not be responsible or liable in any way for delay or failure 1o
perform its obligations under this Service Agreement during any period which performance is prevented or
hindered by conditions reasonably beyond its control, acts of God, fire, flood, and other unusually adverse
weather conditions, war, embargo, explosions, riots, laws, rules, regulations and order of any governmental
authonty.

ARTICLE 24
CAFTIONS

4.1 The headings in this Service Agreement are for the convenience of the Parties hereto and
shall in no way affect the construction or interpretation of this Service Agreement or any part hereofl

ARTICLE 25
ENTIRE SERVICE AGREEMENT

25.1 This Service Agreement constitutes the entire and exclusive Service Agreement between
the Parties with reference to the Services and supersedes any and all prior communications, discussions,
negotiations, understandings, or Service Agreements. This Service Agreement may be amended only by a
writing signed by both the DCSD and the Service Provider. The signature of Service Provider below,
represents to DCSD that he'she is duly authorized to execute and deliver this Service Agreement on behall
of Service Provider.

ARTICLE 26
MISCELLANEOUS

261 Unless otherwise expressly provided 1o the contrary in this Service Agreement, the term
“day™ shall mean calendar day.

13



262 Any claim, dispute or other matter in question ansing out of or related to this Service
Agreement shall be subject to mediation as a condition precedent to the institution of legal or equitable
proceedings by either party. The DCSD and Service Provider shall endeavor to resolve claims, disputes and
other matiers in question between them by mediation which, unless the parties mutually agree otherwise,
shall be in accordance with the Mediation Rules of the Amencan Arbitration Association currently in effect.
Request for mediation shall be filed in wniting with the other Party to this Service Agreement and with the
American Arbitration Association. The request may be made concurrently with the filing of a civil action
but, in such event, mediation shall proceed in advance of legal or equitable proceedings, which may be
stayed pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period
by Service Agreement of the parties or a court order. The Parties shall share the mediator’s fee and any
filing fees equally. The mediation shall be held in the place where the Services is located, unless another
location is mutually agreed upon.  Subject to the express approval of the DeKalb County Board of
Education, agreements reached in mediation shall be enforceable as settlement agreements in any court
having jurisdiction thereof.

26.3 The exclusive venuc for any civil action anising out of or related to this Service
Agreement shall be in the federal, superior, or state courts of DeKalb County, Georgia. If any civi] action
is instituted to interpret, enforce or rescind this Service Agreement, the prevailing party in such lywsuit
shall be entitled to recover, in addition to any other relief awarded, its reasonable attorney fees and other
fees, costs, and expenses of every kind, incurmed in connection with the lawsut.

6.4 If any provision of this Service Agreement or the application thereof to any person or
circumstance shall to any extent be held invalid, then the remainder of this Service Agreement or the
application of such provision to persons or circumstances, other than those as to which it is held invalid,
shall not be affected thereby, and each provision of this Service Agreement shall be valid and enforced to
the fullest extent permitted by law.

26.5  This Service Agreement may be executed in several counterparts, cach of which shall be
deemed an original, and all such counterparts together shall constitute one and the same Service Agreement.
A scanned or photocopy of an oniginal signature shall be deemed an onginal for purposes of this Service
Agreement.

26.6 Service Provider, and all personnel of Service Provider, agree to a background check. The
Service Provider, and all personnel of Contractor, shall undergo the same criminal background check,
within the last 365 days, as required by DCSD employees. Such background checks will be performed by
DCSD at the expense ol the Service Provider. Additionally, any charges against the Service Provider, or
personnel, may be deemed unacceptable in DCSD's sole discretion regardless of whether dismissed,
expunged, sealed, removed from the record, treated as a “first offender”™ or dead docketed. Upon receipt
and evaluation of XCSD's background check results, DCSD may demand that the personnel named in the
check result, not provide services to DCSD premises. Any failure of the Service Provider, or personnel, 1o
obtain a criminal records background check through DCSD, as stated herein, may result in termination of
any resulting contract between Service Provider and DCSD. Confirmation of background checks must be
submitted in writing prior to commencement of any services o DCSD to: Ms. Carla Smith, Executive
Director Vendor Services, DeKalb County School District, 1701 Mountain Industrial Boulevard, Stone
Mountain, Georgia, 30083,

26.7 Service Provider shall obtain prior written approval from DCSD’s Department of
Communications before the distribution of any news, press release or any marketing materials, by Service
Provider, which mentions DCSD, DeKalb County Board of Education, or any of the schools or centers
within DCSD, or uses DCSD's logo or trademark.  All requests for prior written approval shall be sent to:
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Communications Department, DeKalb County School District, 1701 Mountain Industrial Blvd., Stone

IN WITNESS WHEREOF, the DCSD and the Service Provider, agreeing to the above terms and
conditions and intending to be legally bound and each acting through persons duly authonred, have
placed thewr signatures on duplicate onginal copies of this Service Agreement.

DCED; SERVICE PROVIDER:
DEEALH COUNTY SCHOOL DISTRICT Mann igal Company, Inc.
By: Br;%

{Signature gnatry|
Dr. Devon Q. Horton, Superintendent Aubrey McStay, Service Manager
1701 Mountain Industrial Blvd $370 Truman Drive Suite K
Stone Mountain, Georgia 30083 Decatur, GA 30335

04/01/2024
{Date of Exevution] [Date of Exvecution]
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