











use all reasonable efforts to promptly replace such employee(s) with substitute employee(s) having
appropriate skills and training. Contractor is responsible for the acts or omissions of its personnel
under or relating to this Agreement.

Contractor shall be solely liable and responsible for providing all employee compensation and
benefits to, or on behalf of, all persons performing services pursuant to this Agreement. The City
shall have no liability or responsibility for the payment of any salaries. wages. unemployment
benefits, health, welfare and disability benefits, federal and local taxes. or other compensation.
benefits or taxes for any personnel provided on behalf of Contractor. In addition, Contractor shall
be solely liable and responsible for any and all workers' compensation benefits to any person as a
result of injuries arising from or connected with any services performed by or on behalf of
Contractor pursuant to this Agreement.

CONFIDENTIALITY. Subject to the open records laws of the State of Tennessee. while
performing under this Agreement. the parties may gain access to proprietary and/or confidential
information that, if disclosed to third parties, may be damaging to each other. The parties agree
not to disclose such information to third parties and shall take all reasonable steps to prevent
unauthorized access to any of each other’s confidential and proprietary information. Such
information shall include. but shall not be limited to, materials considered to be confidential
information as a matter of law (e.g.. personnel records), and shall also include (i) all materials in
any form developed or created by each party related to funding and financial and business
information; (ii) all information owned. possessed or used by a party. which is communicated to,
learned, developed or otherwise acquired by that party in the performance of this Agreement; (ii1)
the terms, conditions and pricing contained herein; and (iv) any other information that has been
advised by a party is confidential, privileged or proprietary. Confidential information. as used in
this Agreement, shall not include (i) information in a party’s possession prior to disclosure; (ii)
information generally available to the public or that becomes available to the public through a
source other than a party under this agreement, or (iii) information that was rightfully obtained by
a party from a third party who is under no obligation of confidentiality to either party to this
Agreement with respect to such information. Each party agrees that it will accept and hold
confidential information obtained from each other in confidence at all times during and after
termination of this Agreement. A party shall neither use nor disclose such information, except as
provided in this Agreement or as required by law, without the prior written permission of aftected

party.

Subject to the open record laws of the State of Tennessee. each party acknowledges and agrees
that a breach of this section may cause the affected party irreparable injury and damage:; therefore,
each party expressly agrees that the affected party shall be entitled to seek injunctive or other
equitable relief in any court of competent jurisdiction to prevent or otherwise restrain a breach of
this Agreement. Each party agrees that it will disclose confidential information only to those
employees who have a right and need to know, and shall require its employees. agents, and
subcontractors to comply with the requirements of this provision and the requirements of the
provisions herein titled "Public Statements" and "Rights in Data.”

CONFLICT OF INTEREST. Neither party shall engage in any conduct or activity in the
performance of this Agreement that constitutes a conflict of interest under applicable federal. state
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or local laws, rules and regulations. Contractor covenants that it has no public or private interest,
and shall not acquire any interest. directly or indirectly, which would conflict in any manner with
the performance required under this Agreement, and Contractor covenants that no gratuities. in the
form of entertainment, gifts. or otherwise, were offered or given by Contractor or any agent or
representative of Contractor. to any officer, official, agent or employee of the City, in an effort to
secure the Agreement or favorable treatment with respect to any determinations concerning the
performance of the Agreement. Contractor warrants that no part of the total contract amount
provided herein shall be paid directly or indirectly to any officer or employee of the City as wages.
compensation, or gifts in exchange for acting as officer. agent. employee. subcontractor or
consultant to Contractor in connection with anything contemplated or performed relative to this
Agreement. For breach or violation of this provision, the City shall have the right to recover or
withhold the full amount of such gratuities.

COUNTERPARTS. This Agreement may be signed in multiple counterparts and/or counterpart
signature pages, each of which shall be deemed an original. and all of which when taken together
shall constitute one and the same instrument.

COVENANT AGAINST CONTINGENT FEES. Contractor represents that it has not employed
or retained any company or person other than a honu fide employee working solely for Contractor,
to solicit or secure this Agreement, and that it has not paid or agreed to pay any company or person,
other than a honu fide employee working solely for Contractor any fee. commission, percentage.
brokerage fee. gift, or any other consideration contingent upon or resulting from the award or
making of this Agreement. For breach or violation of this provision/warranty, the City shall have
the right to recover the full amount of such fee. commission, percentage. brokerage tee. gift. or
other consideration.

DEBARRED OR SUSPENDED ENTITIES. By signing this Agreement, Contractor certifies
that it is not presently listed by any federal agency as debarred. suspended, or proposed for
debarment from any federal contract activity. If during the term of this Agreement this information
changes. Contractor shall notify City without delay. Such notice shall contain all relevant
particulars of any debarment. suspension, or proposed debarment.

DESCRIPTION OF SERVICES. See SCOPE OF SERVICES.

DISPUTE RESOLUTION. In the event of any dispute. controversy. or claim arising out of or
relating to this Agreement or the breach thereof, the parties agree that they shall first use their best
efforts in an attempt to settle the dispute through negotiations involving themselves or their
representatives as they each deem appropriate. Any dispute concerning a question of fact in
connection with this Agreement between Contractor and the City shall be referred in successive
order for resolution, first to the City’s Chief Procurement Ofticer/Purchasing Agent. second to the
City’s Chief Legal Officer/City Attorney. and thirdly to the Mayor of the City of Memphis, whose
decision regarding the City’s position as to the same shall be final.

DRAFTER. This Agreement is the result of arm's-length negotiations between the parties and
shall be construed to have been drafted by all parties such that any ambiguities in this Agreement
shall not be construed against either party.
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DUE DILIGENCE AND NON-RELIANCE. Contractor represents that it has had opportunity
to conduct, and has conducted. due diligence with respect to this Agreement, and all other items
and conditions it deems necessary to conclude this Agreement. and Contractor represents that it
has not relied upon any written or oral statement of City or its employees, directors. officers,
consultants, attorneys or any elected or appointed officials in executing this Agreement.

EMPLOYMENT OF CITY WORKERS. Contractor shall not engage. on a full-time, part-time
or any other basis during the term of this Agreement, any protessional or technical personnel who
are or have been at any time during the term of this Agreement in the employment of the City.

EMPLOYMENT OF ILLEGAL IMMIGRANTS. Contractor hereby certifies to comply with
all applicable federal and state laws prohibiting the employment of individuals not legally
authorized to work in the United States. Contractor shall not knowingly (i) utilize the services of
illegal immigrants; or (ii) utilize the services of any subcontractor who will utilize the services of
illegal immigrants in the performance of the contract. In the event Contractor fails to comply with
any and all local, state and federal laws prohibiting the employment of individuals not legally
authorized to work in the United States, this Agreement may be canceled, terminated or suspended
in whole or in part by the City, and Contractor may be prohibited from contracting to supply goods
and/or services to the City for a period of one (1) year from the date of discovery of the usage of
illegal immigrant services in the performance of a contract with the City.

ENTIRE AGREEMENT. This Agreement, together with all exhibits. attachments, and
addendums hereto (it applicable). constitutes the full and final understanding of the parties with
respect to the subject matter hereof and supersedes and replaces any and all prior or
contemporaneous agreements or understandings, whether written or oral, express or implied.
between the parties with respect to the subject matter of the Agreement.

FORCE MAJEURE. Neither the City nor Contractor shall be deemed in default hereunder, nor
shall either be responsible for any delay, interruption, or cessation in the performance of its
obligations under this Agreement where such failure of performance is the result of any force
majeure event, including, but not limited to, acts of God, riots, wars, strikes, epidemics. acts,
governmental authorities or acts of nature or other similar cause beyond its control. Both shall put
forward its best efforts to mitigate any delay. interruption. or cessation in the performance of its
obligations under this Agreement related to said force majeure event.

GENERAL COMPLIANCE WITH LAWS. If required, Contractor certifies that it is qualified
or will take steps necessary to qualify to do business in the State of Tennessee and that it will take
such action as, from time to time. may be necessary to remain so qualified and shall obtain, at its
own expense, all licenses, permits, insurance, and governmental approvals, if any, necessary to the
performance of its obligations under this Agreement. Such permits and licenses will be made

available to City upon request.

Contractor is assumed to be familiar with and agrees that at all times it will observe and comply
with all applicable federal. state. and local laws, ordinances. and regulations in any manner
affecting this Agreement. The preceding shall include. but is not limited to, compliance with all
Equal Employment Opportunity laws, the Fair Labor Standards Act. Occupational Safety and
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Health Administration (OSHA) requirements, and the Americans with Disabilities Act (ADA).
Contractor shall promptly notity City of any conflict discovered between the Agreement and any
applicable laws. rules. regulations, and/or permits and licenses. and await resolution of the conflict.

GOVERNING LAW. The terms and conditions of this Agreement shall be construed in
accordance with and governed by the laws of the State of Tennessee. All actions, whether sounding
in contract or in tort, relating to the validity, construction, interpretation and enforcement of this
Agreement shall be instituted and litigated in the courts of the State of Tennessee, located in Shelby
County. Tennessee, without regard to contlicts of laws principles. In accordance herewith. the
parties to this Agreement submit to the jurisdiction of the courts of the State of Tennessee located
in Shelby County, Tennessee.

HEADINGS. Titles. articles. and/or section headings to the provisions herein are for reference
purposes only and will be disregarded completely in the interpretation and validity of this
Agreement or any of its terms.

HOLD HARMLESS. See INDEMNIFICATION.

INCORPORATION OF “WHEREAS” CLAUSES. The foregoing “WHEREAS™ clauses are
hereby incorporated into this Agreement and made a part hereof.

INDEMNIFICATION. Contractor shall indemnity, defend (until or unless determined by court
that Contractor is not at fault), save and hold harmless the City and its officers, agents and
employees from and against any and all claims, losses. demands. suits. actions, penalties, damages
(consequential or otherwise), settlements, costs, expenses. or other liabilities of any kind and
character, including without limitation attorney fees and litigation expenses, arising out of or in
connection with the performance of this Agreement by Contractor, its employees, subcontractors,
or agents or the breach of this Agreement by Contractor. its employees, subcontractors or agents.
This obligation shall survive the expiration or termination of this Agreement. Neither Contractor
nor any employees of Contractor shall be liable under this section for damages arising out of injury
or damage to persons or property directly caused by the negligence of the City or any of its officers.
agents, or employees.

Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by Contractor shall in no way limit Contractor's responsibility
to indemnify. defend (until or unless determined by court that Contractor is not at fault), save and
hold harmless the City or its elected or appointed officials, officers, employees, agents, assigns,

and instrumentalities as herein required.

The City reserves the right to appoint its own counsel regarding any matter defended hereunder.
Contractor acknowledges that the City has no obligation to provide legal counsel or defense to
Contractor. its employees or subcontractors in the event that a suit, claim or action of any character
is brought by any person not a party to this Agreement against Contractor as a result of or relating
to obligations under this Agreement. The City shall have no obligation for the payment of any
judgments or the settlement of any claims asserted against Contractor or its subcontractors or
employees as a result of or relating to Contractor's obligations hereunder.

Page 8 of 17
Version Date 3/11/2020







Contractor shall immediately notify the City ¢/o Chief Legal Ofticer/City Attorney: 125 North
Main Street, Room 336: Memphis. TN 38103, of any claim or suit made or filed against Contractor
or its subcontractors regarding any matter resulting from or relating to Contractor's obligations
under this Agreement and agrees to cooperate, assist and consult with the City in the defense or
investigation thereof.

INDEPENDENT CONTRACTORS. Nothing in this Agreement shall be deemed or construed
to represent that Contractor. or any of Contractor's employees or agents, are the agents,
representatives, or employees of the City. Contractor acknowledges that it is an independent
contractor over the details and means for performing this Agreement. Anything in this Agreement
which may appear to give the City the right to direct Contractor as to the details of the performance
of its obligations hercunder or to exercise a measure of control over Contractor is solely for
purposes of compliance with applicable local. state and federal regulations and means Contractor
will follow the desires of the City only as to the intended results of the scope of this Agreement.

It is further expressly agreed and understood by Contractor that neither it nor its employees or
agents shall hold themselves out contrary to the terms of this paragraph. and the City shall not be
liable for any representation, act or omission of Contractor contrary to the provisions hereof.

INSURANCE. See insurance requirements attached hereto as Exhibit B and incorporated herein
as if stated verbatim within the Agreement.

JURISDICTION AND VENUE. See GOVERNING LAW.

MINORITY, WOMEN, AND/OR SMALL BUSINESS ENTERPRISE(S) CONTRACTING.
Contractor shall take affirmative action to ensure that small, minority-owned and women-owned
businesses which have been certified by the City are utilized when possible as sources of supplies,
equipment, construction and services.

MODIFICATION. See AMENDMENT.
MONITORING RIGHTS. See RECORDS.

NONDISCRIMINATION. Contractor hereby agrees to abide by, to take affirmative action to
ensure that, and to comply with Title VI and Title VII of the Civil Rights Act of 1964 and all other
federal, state or local laws prohibiting discrimination, which provide in whole or in part, that no
person shall be excluded from participation in, or be denied benefits of, or be otherwise subjected
to discrimination in the performance of this Agreement or in Contractor's employment practices
on the grounds of handicap and/or disability. age, race, color, religion, sex. national origin, or any
other classification protected py federal, state or statutory law. Contractor shall, upon request.
show proof of such nondiscrimination. and shall post in conspicuous places available to all
employees and applicants notices of nondiscrimination. In the event Contractor fails to comply
with the City's nondiscrimination policy and any and all other laws prohibiting discrimination. this
Agreement may be canceled. terminated or suspended in whole or in part by the City.
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The City reserves the right to investigate any claims of illegal discrimination by Contractor and in
the event a finding of discrimination is made and upon written notification thereof, Contractor
shall take all necessary steps to cure and rectify such action to the reasonable satisfaction of the
City. Contractor's failure or refusal to do so shall be cause for termination of this Agreement in
accordance with the terms of this Agreement.

Any other agreement which relates to this Agreement to which Contractor is a party. including
without limitation, Contractor’s agreements with its subcontractors, shall specifically contain a

provision to this eftect.

NOTICES. All notices. approvals, and other communications required or permitted to be given
hereunder shall be written and hand-delivered with signed receipt; delivered by facsimile:
delivered by a nationally-recognized overnight courier; or mailed viu certified U.S. mail, postage
prepaid and return receipt requested. All notices shall be deemed received and effectively given as
follows: (i) if by hand-delivery, on the date of delivery; (ii) if by fax, on the date the fax
transmission is received at the receiving location and receipt is telephonically confirmed by the
sender: (iii) if by delivery via U.S. mail, on the date of receipt appearing on a return receipt card:
or (iv) if by overnight courier, on the date receipt is confirmed by such courier service. All notices
must be addressed to the respective party at the following addresses or to such other person or
address as either party may designate in writing and deliver as provided herein:

To the CITY:

City of Memphis Division of Housing & Community Development
170 N. Main St. 4" floor

Memphis, TN 38103

Attn: Tavita Conway

Fax: 901-636-9811

With copy. if requested,

to:

Chief Legal Officer/City Attorney
125 N. Main Street, Room 336
Memphis, TN 38103

To CONTRACTOR:

Tioga Environmental Consultants
357 N. Main St

Memphis, TN 38103

Attn: Margaret Strom

Fax: 901-791-2442

NUMBER AND GENDER. Unless the context requires otherwise, (i) use of a specific gender
imports the other gender(s); and (ii) use of the singular imports the plural and vice versa.

OBLIGATIONS EXTENDED BEYOND PERIOD OF PERFORMANCE. See SURVIVAL.
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ORGANIZATION STATUS AND AUTHORITY. Contractor represents and warrants that it is
a corporation, limited liability company. partnership. or other entity duly organized. validly
existing and in good standing under the laws of the State of Tennessee: it has the power and
authority to own its properties and assets and is duly qualified to carry on its business in every
jurisdiction wherein such qualification is necessary.

The execution, delivery and performance of this Agreement by Contractor has been duly
authorized by all requisite action and will not violate any provision of law. any order of any court
or other agency of government. the organizational documents of Contractor, any provision of any
indenture. agreement or other instrument to which Contractor is a party. or by which Contractor's
respective properties or assets are bound. in contlict with, result in a breach of. or constitute (with
due notice or lapse of time or both) a default under any such indenture. agreement or other
instrument, or result in the creation or imposition of any lien. charge or encumbrance of any nature
whatsoever upon any of the properties or assets.

Each person executing this Agreement represents that he/she is lawtully authorized to sign the
Agreement on behalf of the party he/she represents and execution of the Agreement was duly and
regularly authorized by the party's governing body.

PARTIES IN INTEREST. Sece SUCCESSORS.

PATENT INDEMNIFICATION. Contractor represents that any services furnished hereunder do
not infringe or violate any patent. trademark. copyright. trade secret, or any other proprietary right
of any third party: that it shall defend all suits that may arise with respect thereto; and that it shall
indemnity. defend, save and hold harmless the City, its officials, employees, agents, successors
and assigns, from and against all liabilities, suits, claims, damages. costs or expenses, including
without limitation attorney and expert witness fees, for or by reason of any actual or alleged claim
the services purchased by City hereunder infringe any patent. copyright, or are a violation of trade
secret disclosure laws, whether by reason of Contractor's purchase or otherwise. This
indemnification obligation shall survive the expiration or termination of this Agreement.

PENALTIES AND LIQUIDATED DAMAGES. Not Applicable.

PRECEDENCE. In the event of any inconsistency between the terms or provisions expressed in
this Agreement, and any term or provision in any of the other contract documents, the order of
precedence shall be as follows: (1) this Agreement, including all Exhibits. except that all general
terms and conditions contained in the main body of this Agreement shall control over any
conflicting general terms and conditions contained in any Exhibit hereto; (2) Contractor's response.
if applicable; (3) City's solicitation, if applicable.

PUBLIC RECORDS. Notwithstanding anything to the contrary contained herein or within any
other document supplied to the City by Contractor, Contractor understands and acknowledges that
the City is a governmental entity subject to the State of Tennessee Public Records Act. and any
reports, data or other information supplied to the City regarding services performed hereunder may
be subject to disclosure as a public record in accordance with the laws of the State of Tennessee.
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PUBLIC STATEMENTS. Contractor shall not make any announcement, release any
information, or authorize or participate in any interview concerning this Agreement and the
services required herein, without obtaining prior written consent from the City. Contractor shall
require its employees, agents. and subcontractors to comply with the requirements of this
provision. This provision shall survive the expiration or termination of this Agreement.

RECORDS. Contractor shall make and keep as the same legally enforceable. tull and complete
financial books, documents. accounting records and other evidence, that specifically relate to this
Agreement. in accordance with generally accepted accounting principles. Contractor shall retain
such records. and shall make same available to the City except for records related to profits and
margin. upon reasonable request. during the term of this Agreement. and for a minimum period of
seven (7) full years after completion of the contract obligations or from the date of final payment
under this Agreement, whichever is later. In the event any litigation. claim or audit is instituted
prior to the expiration of the required five-year retention period. such records shall be retained
until such litigation, claim or audit finding has been resolved.

Contractor's activities conducted pursuant to this Agreement shall be subject to monitoring and
evaluation by the City, the state, the federal government or their duly appointed agents or
employees. Upon reasonable written notice, Contractor shall permit the City, any other
governmental entity, any agency participating in the funding of this Agreement, or any of their
duly authorized representatives, to enter Contractor's offices. during regular business hours, to
interview employees and to inspect and/or copy said records and books of accounts together with
any and all documents pertaining hereto that may be kept, maintained or possessed by Contractor
except for records related to profits and margins. Reviews may also be accomplished at meetings
that are arranged at mutually agreeable times and places.

RELATIONSHIP OF PARTIES. This Agreement does not and shall not be construed to create
a partnership or joint venture between the parties hereto. Contractor is performing its obligations
hereunder as an independent contractor and not as City’s agent or employee. Contractor will not
hold itself out contrary to the terms of this paragraph and City will not become liable tor any
representation, act. or omission of Contractor contrary to the provisions hereof.

REMEDIES CUMULATIVE. All remedies available to the City herein are cumulative and shall
be in addition to all other rights and remedies provided by law. The termination, expiration, or
suspension of this Agreement shall not limit the City from pursuing other remedies available at

law or in equity.

REPORTS. Upon request, Contractor shall prepare and submit reports of its activities, funded
under this Agreement, to the originating department of the City. The reports shall include an
itemization of the use of the City's funds. inclusive of specific services delivered by Contractor.
Any such reports provided to the City shall be prepared with the understanding that the City may
make such reports available to the public.

In addition, Contractor shall submit and. as necessary, update subcontractor information (including
but not limited to payments thereto). for any and all subcontractors used on City project(s) via
the purchase of services, in the City's compliance tracking software, B2GNow. The City shall have
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the right to withhold future disbursement of funds under this Agreement and any future agreements
until the requirements of this provision have been met.

RIGHTS IN DATA / SOFTWARE. Contractor agrees that all reports, studies. plans, models,
drawings, specifications. and any other information or data of any type relating to its activities
under this Agreement, whether or not the same is accepted or rejected by City, shall remain the
property of City and shall not be used or published by Contractor or any other party without the
express prior consent of City. Software development, if any. specifically developed as part of this
Agreement shall be the intellectual property of City. Contractor recognizes that said data including
software development. it any. specifically developed as part of this Agreement shall be the
intellectual property of City and is the exclusive property ot the City and that the City reserves the
right to use, market. license. or sell it to others.

Contractor shall obtain assurances similar to those contained in this subsection from persons.
contractors and subcontractors retained by Contractor. Contractor acknowledges and agrees that a
breach by Contractor of the provisions of this section will cause the City irreparable injury and
damage. Contractor, therefore, expressly agrees that the City shall be entitled to injunctive or other
equitable relief in any court of competent jurisdiction to prevent or otherwise restrain a breach of
this Agreement.

SERVICE MARKS. Contractor agrees that it shall not, without City's prior written consent, use
the name, service mark or trademarks of the City.

SEVERABILITY. If any terms or provisions of this Agreement are held to be unlawtul, invalid
or unenforceable under any present or future laws, such provision shall be fully severable; and this
Agreement shall then be construed and enforced as if such unlawful, invalid or unenforceable
provision had not been a part hereof. The remaining provisions of this Agreement shall remain in
full force and eftect and shall not be affected by such unlawtul, invalid or unenforceable provision
or by its severance herefrom. Furthermore, in lieu of such unlawful. invalid, or unenforceable
provision, there shall be added as a part of this Agreement. upon good-faith negotiation by the
parties, a provision as similar in terms to such unlawful, invalid or unenforceable provision as may
be possible. and still be legal. valid and enforceable. Parties acknowledge that some Agreement
provisions may be inapplicable to the scope of work that are germane to this Agreement. Parties
waive no rights or remedies where the provisions are applicable.

SHIPMENTS. Not applicable.

STANDARD OF PERFORMANCE. All services by Contractor shall be performed in
compliance with the specitied requirements, and pursuant to the governing rules, practices.
regulations, and “Standard of Care™ of the industry for the type of work performed under this

Agreement.
SUBCONTRACTING. See ASSIGNMENT.

SUBJECT TO FUNDING. This Agreement is subject to availability and annual appropriation of
funds by the Memphis City Council. In the event sufficient funds for this Agreement are not
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available or appropriated by the Memphis City Council for any of its fiscal period during the term
hereof. then the City shall terminate this Agreement upon written notice to Contractor. In the event
of such termination, Contractor shall be entitled to receive just and equitable compensation for any
satisfactory work performed up to the termination date. Such termination by the City shall not be
deemed a breach of contract by the City, and Contractor shall have no right to any actual, general,
specific, incidental. consequential, or any other damages whatsoever of any description or amount
that have not been earned as of the date of termination.

SUCCESSORS. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, legal representatives. successors and assigns.

SURVIVAL. The parties hereto acknowledge that provisions that require or contemplate
performance or observance after expiration or termination of this Agreement shall survive the
expiration or termination of this Agreement and continue in full force and effect.

TERMINATION: Termination of this Agreement with or without cause.

1. It shall be cause for the termination of this Agreement if, after its execution, the City
determines that either:

a. Contractor or any of its principals, partners or corporate officers, if a corporation,
including the corporation itself, has pleaded nolo contendere, or has pleaded or
been found guilty of a criminal violation. whether state or tederal, involving. but
not limited to. governmental sales or purchases. including but not limited to the
rigging of bids. price fixing, misappropriation of government funds, or any other
collusive and illegal activity pertaining to bidding and governmental contracting:
or

b. Contractor subcontracted, assigned, delegated, or transterred its rights, obligations
or interests, voluntarily or involuntarily, under this Agreement without the City's
consent or approval; or

c. Contractor has filed for bankruptcy. has been adjudicated bankrupt. become
insolvent or made an assignment for the benefit of creditors, or a receiver or similar
officer is appointed to take charge of all or part of Contractor's assets.

2. The City may cancel/terminate this Agreement, in whole or in part, upon providing written
notice to Contractor of the City's intention to terminate the Agreement as a result of
Contractor's material failure to provide the services specified under this Agreement or in
violation(s) of any of the terms herein, and Contractor has failed to cure such breach within
ten (10) calendar days of such notice. The City may reject the services and cancel this
Agreement for any services rendered or to be rendered hereunder. If applicable, at its
option, City may return the rejected portion of such services to Contractor at its expense or
hold the same for such disposal as Contractor shall indicate. In the event of any such
rejection/termination, the City shall, at the City's option. have the right to obtain like
services elsewhere or to take over the work and prosecute the same to completion: and in
- such event, the City may take possession of and utilize in completing the work, such
materials, appliances, etc. as may be on the site of the work and necessary therefore.
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Notwithstanding the foregoing or any section herein to the contrary. Contractor shall not
be relieved of liability to the City for damages sustained by the City by virtue of any
material breach of the Agreement by Contractor. and the City may withhold any payments
to Contractor, for the purpose of setoff, until such time as the exact amount of damages
due the City from Contractor is determined.

(P

4. The City may. in its sole discretion., suspend and/or terminate this Agreement for
convenience upon giving thirty (30) calendar days’ prior written notice to Contractor. In
the event a purported termination for cause by the City is in error. then such termination
may. at the City's sole discretion. be deemed to be a termination for convenience under this
section. In the event of such termination, Contractor shall be entitled to receive just and
equitable compensation, as determined by the City. for any satisfactory authorized work
performed in accordance with the Agreement up to the termination date; but in no event
shall the City be liable to Contractor for expenses incurred after the termination date.

wn

Contractor shall deliver to the City all hard copy and electronic files maintained on behalf
of the City within thirty (30) calendar days of termination of this Agreement. Upon
reasonable request, the City reserves the right to obtain such information prior to the
termination of this Agreement.

6. All services completed by Contractor prior to the termination date shall be documented and
all tangible work documents shall be transferred to the City prior to payment for services
rendered. and shall become the sole property of the City subject to rights in Data/Software
section above. Such termination by the City shall not be deemed a breach of contract by
the City, and Contractor shall not be compensated for any anticipatory profits, or other
damages of any description, that have not been earned as of the date of termination.

TERMINATION OF PRIOR AGREEMENTS. Sece ENTIRE AGREEMENT.

THIRD PARTY BENEFICIARY. This Agreement is entered into solely between, and may be
enforced only by, City and Contractor. Unless otherwise specified herein, this Agreement shall not
be deemed to create any rights in third parties, including suppliers or customers of either party.

TITLE & RISK. Not applicable.
TRANSFER. See ASSIGNMENT.
TRANSPORTATION CHARGES/F.O.B. DELIVERY. Not applicable.

WAIVER OF CONTRACTUAL RIGHT. No term or provision of this Agreement, or of any
document executed pursuant hereto, shall be held to be waived. modified or deleted unless in
writing and executed by the parties hereto; provided that any such waiver shall not be identitied as
a waiver of any succeeding breach hereto or of any other provision herein contained. No delay or
failure of either to enforce any right or provision of this Agreement or in any document executed
pursuant hereto shall operate as a waiver. limitation. or relinquishment of that party(s) right to
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subsequently enforce and compel strict compliance with such provision and/or any other provision
herein or in any document related hereto. Parties acknowledge that some Agreement provisions
may be inapplicable to the scope of work that are germane to this Agreement. Parties waive no
rights or remedies where the provisions are applicable.

No consent or waiver, express or implied, by either party to or of any breach or default by the other
in the performance of any of its obligations shall be deemed or construed to be a consent or waiver
to or of any other breach or default by such party. Failure on the part of either party to complain
of any act or failure to act of the other party or to declare the other party in default, irrespective of
how long such failure continues. shall not constitute a waiver of the rights of such party.

The enforcement by any party of any right or remedy it may have under this Agreement or
applicable law shall not be deemed an election of remedies or otherwise prevent such party from

enforcement of one or more other remedies at any time.

WARRANTY. Not applicable.
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IN WITNESS WHEREOF. the parties, by and through their duly authorized
representatives, have executed this Agreement.

Tioga Environmental Consultants

W 0/ S o

Name: WM d\fQ.&—,? S*"W"\
Date: 5 . (b

l Title: \c,Q POOté.ev\_j'
By: V\/\MW«*N Date: Jove 32020

.

CITY OEMEME
L o

Paul A. Young, Director
Division of Housing & Commniunity
Development

Date: 7’/26!7/0

Approved as to Form:

-

B)"3/W M i,u‘,C{
@f Legal OUce%‘(’?‘it& Attorney

Date: 3 -~ "( - oL

Attest;

Cofyptroller
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Exhibit A- SCOPE OF SERVICES

Lead Abatement Firms providing Inspection Services
4

The City seeks to secure contracts with Lead Abatement firms who are certified with the State of
Tennessee-TDEC and have Lead Risk Assessor and Lead Inspector disciplines. This project will comply
with all codes, standards, regulations, and workers' safety rules that are administered by federal
agencies (HUD, EPA, OSHA, and TDOT), state agency (TDEC), and any otherlocal building codes,
regulations and standards that may apply.

Lead Abatement Firms providing Lead Stabilization Work

The City seeks to secure contracts with Lead Abatement firms who are certified with the State of
Tennessee-TDEC and have Lead Supervisor and Lead Worker disciplines, in addition to EPA RRP
Firm/Worker Certifications. This project will comply with all codes, standards, regulations, and workers’
safety rules that are administered by federal agencies (HUD, EPA, OSHA, and TDOT), state agency
(TDEC), and any otherlocal building codes, regulations and standards that may apply.

Certified abatement firms will be eligible to participate in the program’s competitive bidding process
through the period of performance. Winning bidders will be reimbursed for the services performedina
lump sum fee for each completed task submitted by invoice. The approved contractor will deliveran
invoice to the LHRG staff listing fees for each item on the completed scope of work for reimbursement.
HCD’s 2019 LHRG will, over the 42-month performance period, enrolland complete risk assessmentand
conditions inspections on a minimum of 350 units, reduce lead hazardsin a minimum of 300 rental,
single-family owner-occupied or vacant housing units, perform Healthy Homes interventions on 120
units, provide at least 30 outreach/educational presentations on reducing lead hazards and provide
training for 80 lead workers, contractors, supervisors, project designers, risk assessors and inspectors,
including HCD lead program staff.

Lead Abatement Scope Design: PROCESS FOR DEVELOPING SCOPE OF WORK AND BIDS:

Once the Lead Inspection/Risk Assessment (LIRA) report is completed along with the initial visual
assessment of the property, a full analysis can then be made to determine where lead hazards exist. The
Lead Risk Assessorwillmake a site visit to the unit with all the above documentations in orderto
determine the components that will require some form of lead hazard remediation. The following Lead
Hazard Control Methods may be utilized:

1. Replacement or removal of lead-based paint components e.g. windows, doors, baseboards, cabinets
2. Enclosure of lead-based paint components e.g. sheet rocking, dry wall

3. Encapsulation of lead-based paint surfaces e.g. using an approved encapsulate, on stair stringers,
baseboards

4. Paint Film Stabilization e.g. exterior painting especially for Historic Structures

5. Friction Surface treatment e.g. Door jambs, window stops

6. Dust Removale.g. Specifying 3-step cleaning process for all surfaces

7. Complete removal of lead-based paint by mechanical or chemical methods e.g. utilizing approved
chemical strippers or a heatgun below 1100 F

8. Mitigation of Bare Soil-e.g. placing new sod, shrubs, groundcover, raised boxes, plantings

9. Off-site Stripping e.g. has been utilized on historic window and door components

Healthy Homes Assessment: PROCESS FOR DEVELOPING SCOPE OF WORK AND BIDS:







Exhibit A- SCOPE OF SERVICES

After Lead Hazards have been determined and addressed, the HHS scope of work will be developed

from the Healthy Homes Hazard Summary Report that clearly identifies the hazards that have been

selected to be remediated, the tasks necessary to complete the remediation, estimated cost of the work
| (the program will use a clearly separate fundingtrack fromall lead award funds), and the materials and
required specifications that will be used in the remediation.

The scope of work will include a broad range of interventions based on the prioritization of hazards.
However, limitations on the amount of funding will prohibit addressing every hazard in many cases.







EXHIBIT B CITY OF MEMPHIS LEAD HAZARD REDUCTION GRANT DOCUMENT REQUIREMENTS FOR

CERTIFIED ENVIRONMENTALABATEMENT FIRMS

These following documents must be submitted to the program staff and acceptable to be eligible to
bid on any lead hazard and environmental interventions:

O Current Business License
O Current State of Tennessee Contractor License

R Certificate of Insurance (COIl) toinclude: O Generalliability Insurance policy must list the City of
Memphis as the certificate holder, located at 170 North Main Street, Memphis, Tennessee 38103 with a
minimum of $1,000,000 coverage. Comprehensive General Liability Insurance, including Premises and
Operations, Contractual Liability, Independent Contractor’s Liability, and Broad Form Property and
Damage Liability Coverage. Current Automobile Liability with minimum limit of $1,000,000 per
occurrence on all owned, hired, and non-owned autos. Umbrella Liability Minimum $2,000,000.

Lead Abatement Firms providing Lead Stabilization Work

Q Current National EPA RRP Firm/ Worker Certification

Q) Current State of Tennessee- TDEC Lead Abatement Firm Certification

QO Current State of Tennessee- TDEC Lead Abatement Supervisor Certification

Q Current State of Tennessee- TDEC Lead Abatement Worker Certification (minimum of 3)

O DUNS Registration (Must have an assigned DUNS Numberto register on SAM.gov website)

O SAM.gov registration (Must receive “active” status and be assigned a CAGE Code when verified)
O Completed M/W/SBE Application

Lead Abatement Firms providing Inspection Services, Clearances and Healthy Homes
Assessments

Q Current State of Tennessee- TDEC Lead Abatement Firm Certification

O Current State of Tennessee- TDEC Lead Inspector Certification

Q Current State of Tennessee- TDEC Lead Risk Assessor Certification

0O DUNS Registration (Must have an assigned DUNS Number to register on SAM.gov website)

0 SAM.gov registration (Must receive “active” status and be assigned a CAGE Code when verified)

O Completed M/W/SBE Application

The Lead Program reserves the right to request additional documents at any given time for compliance
purposes.







