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CONTRACT AGREEMENT 
 

Contractor:  Purchasing Power, LLC 
 
Contract No.: 22RFP101822C-MH, Employee Purchasing Program 
 
Address: 2727 Paces Ferry Rd, SE, 2-1200 
City, State Atlanta, Georgia 30339 

Telephone: 404-402-1544 
 
Email: scosby@purchasingpower.com 
 
Contact: Shatrina Cosby 
 Vice President 
 Account Management and Development 
  
This Agreement made and entered into effective as of the 1st day of January 
2025, by and between FULTON COUNTY, GEORGIA, a political subdivision of 
the State of Georgia, hereinafter referred to as “County”, and PURCHASING 
POWER, LLC, hereinafter referred to as “Contractor”, authorized to transact 
business in the State of Georgia. 
 
 WITNESSETH 
 
WHEREAS, County through its Department of Finance hereinafter referred to as 
the “Department”, desires to retain a qualified and experienced Contractor to 
continue to provide a purchasing platform(s) for employees to purchase directly 
from Contractor home goods, apparel, electronics, tickets, through an employer 
sponsored platform, hereinafter, referred to as the "Project". 
 
WHEREAS, Contractor has represented to County that it is experienced and has 
qualified and local staff available to continue providing the Project and County 
has relied upon such representations. 
 
NOW THEREFORE, for and in consideration of the mutual covenants con tained 
herein, and for other good and valuable consideration, County and Contractor 
agree as follows: 
 

ARTICLE 1. CONTRACT DOCUMENTS 
 
County hereby engages Contractor, and Contractor hereby agrees, to perform 
the services hereinafter set forth in accordance with this Agreement, consisting of 
the following contract documents:  
 

I. Form of Agreement; 
II. Addenda; 
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III. Exhibit A:  General Conditions; 
IV. Exhibit B:  Special Conditions [where applicable]; 
V. Exhibit C:  Scope of Work 

VI. Exhibit D:  Project Deliverables; 
VII. Exhibit E:  Compensation; 
VIII. Exhibit F:  Purchasing Forms 
IX. Exhibit G:  Office of Contract Compliance Forms; 
X. Exhibit H:  Insurance and Risk Management Forms 

 
The foregoing documents constitute the entire Agreement of the parties 
pertaining to the Project hereof and is intended as a complete and exclusive 
statement of promises, representations, discussions, and agreements oral or 
otherwise that have been made in connection therewith.  No modifications or 
amendment to this Agreement shall be binding upon the parties unless the same 
is in writing, conforms to Fulton County Purchasing Code §102-420 governing 
change orders, is signed by the County’s and the Contractor’s duly authorized 
representatives, and entered upon the meeting minutes of the Fulton County 
Board of Commissioners. 
 
If any portion of the Contract Documents shall be in conflict with any other 
portion, the various documents comprising the Contract Documents shall govern  
in the following order of precedence: 1) Exhibit C, Scope of Work, 2) the 
Agreement, 3) the RFP, 4) any Addenda, 5) change orders, 6) the exhibits 
(excluding Exhibit C above), and 7) portions of Contractor’s proposal that was 
accepted by the County and made a part of the Contract Documents. 
 
This Agreement was approved pursuant to Purchasing Code Section 102-369, 
which authorizes the County Manager to sign contracts on behalf of the County.   
 

ARTICLE 2. SEVERABILITY 
 
If any provision of this Agreement is held to be unenforceable for any reason, the 
unenforceability thereof shall not affect the remainder of the Agreement, which 
shall remain in full force and effect, and enforceable in accordance with its terms. 
 

ARTICLE 3. DESCRIPTION OF PROJECT 
 
County and Contractor agree the Project is to continue to provide a purchasing 
platform(s) for employees to purchase directly from Contractor home goods, 
apparel, electronics, tickets and other available products and services, through 
an employer sponsored platform as further described in the Scope of Work 
attached hereto as Exhibit C.  All exhibits referenced in this agreement are 
incorporated by reference and constitute an integral part of this Agreement as if 
they were contained herein. 
 

ARTICLE 4. SCOPE OF WORK 
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Unless modified in writing by both parties in the manner specified in the 
agreement, duties of Contractor shall not be construed to exceed those services 
specifically set forth herein. Contractor agrees to provide all services, products, 
and data and to perform all tasks described in Exhibit C, Scope of Work, and 
both parties mutually agree to perform all of their obligations set forth in such 
Exhibit C, Scope of Work. 
 

ARTICLE 5. DELIVERABLES 
 
Contractor shall deliver to County all reports prepared under the terms of this 
Agreement that are specified in Exhibit D, Project Deliverables. Contractor shall 
provide to County all deliverables specified in Exhibit D, Project Deliverables.  
Deliverables shall be furnished to County by Contractor in a media of form that is 
acceptable and usable by County at no additional cost at the end of the project. 
 

ARTICLE 6. SERVICES PROVIDED BY COUNTY 
 
Contractor shall gather from County all available non-privileged data and 
information pertinent to the performance of the services for the Project. Certain 
services as described in Exhibit C, Scope of Work, if required, will be performed 
and furnished by County in a timely manner so as not to unduly delay Contractor 
in the performance of said obligations. County shall have the final decision as to 
what data and information is pertinent and to be provided by the Country, 
provided, however, that should County cease providing the employee eligibility 
data required by Contractor, then Contractor’s obligation to provide the services 
hereunder shall cease. 
 
County will appoint in writing a County authorized representative with respect to 
work to be performed under this Agreement until County gives written notice of 
the appointment of a successor. The County’s authorized representative shall 
have complete authority to transmit instructions, receive information, and define 
County’s policies, consistent with County rules and regulations. Contractor may 
rely upon written consents and approvals signed by the County’s authorized 
representative that are consistent with County rules and regulations. 
 

ARTICLE 7. MODIFICATIONS 
 

If during the course of performing the Project, County and Contractor agree that it 
is necessary to make changes in the Project as described herein and referenced 
exhibits, such changes will be incorporated by written amendments in the form of 
Change Orders to this Agreement.  Any such Change Order and/or supplemental 
agreement shall not become effective or binding unless approved by the Board of 
Commissioners and entered on the minutes.  Such modifications shall conform to 
the requirements of Fulton County Purchasing Code §102-420 which is 
incorporated by reference herein. 
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ARTICLE 8. SCHEDULE OF WORK 
 

Contractor shall not proceed to furnish such services and County shall not 
become obligated to pay for same until a written authorization to proceed (Notice 
to Proceed) has been sent to Contractor from County. The Contractor shall begin  
work under this Agreement no later than five (5) days after the effective date of 
notice to proceed. 

ARTICLE 9. MULTI-YEAR CONTRACT TERM 
 
The period of this Agreement shall consist of a series of Terms as defined below. 
The County is obligated only to pay such compensation under this Agreemen t as 
may lawfully be made from funds budgeted and appropriated for that purpose 
during the County’s then current fiscal year. 
 

a. Commencement Term 
 

The “Commencement Term” of this Agreement shall begin as of January 1, 
2025, the starting date, and shall end absolutely and without further 
obligation on the part of the county on the 31st day of December 2025. The 
Commencement Term shall be subject to events of termination and the 
County’s termination rights that are described elsewhere in this Agreemen t. 
Notwithstanding anything contained in this Agreement, the County’s 
obligation to make payments provided under this Agreement shall be 
subject to the County’s annual appropriations of funds for the goods, 
services, materials, property and/or supplies procured under this Agreement 
by the County’s governing body and such obligation shall not constitute a 
pledge of the County’s full faith and credit within the meaning of any 
constitutional debt limitation. 
 

b. Renewal Terms 
 

Unless the terms of this Agreement are fulfilled with no further obligation of 
the part of either party on or before the final date of the Commencement 
Term as stated above, or unless an event of termination as defined within 
this Agreement occurs during the Commencement Term, this Agreement 
may be renewed at the written option of the County upon the approval of the 
County Board of Commissioners for two (2), one-year (“Renewal Terms”). 
However, no Renewal Term of this Agreement shall be authorized, nor shall  
any Renewal Term of this Agreement commence unless and until each 
Renewal Term has first been approved in writing by the County Board of 
Commissioners for the calendar year of such Renewal Term. If approved by 
the County Board of Commissioners, each Renewal Term below shall begin  
on the 1st day of January for the calendar year of such Renewal Term and 
shall end no later than the 31st day of December of the calendar year of 
such Renewal Term: 
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Option Period Option Duration Start Date End Date 
1 12 months January 1, 2026 December 31, 2026 

 
2 12 months January 1, 2027 December 31, 2027 

 
 

If the County chooses not to exercise any Renewal Term as provided in th is 
Section, then the Term of this Agreement then in effect shall also be 
deemed the “Ending Term” with no further obligation on the party of either 
party. 

c.   Term Subject to Events of Termination  
 

All “Terms” as defined within this Section are subject to the section of this 
Agreement which pertain to events of termination and the County’s rights 
upon termination. 

 
d.   Same Terms 

 
Unless mutually agreed upon in writing by the parties, or otherwise indicated 
herein, all provisions and conditions of any Renewal Term shall be exactly 
the same as those contained within in this Agreement.  

 
e.   Statutory Compliance Regarding Purchase Contracts.  
 

The parties intend that this Agreement shall, and this Agreement shall 
operate in conformity with and not in contravention of the requirements of 
O.C.G.A. § 36-60-13, as applicable, and in the event that this Agreement 
would conflict therewith, then this Agreement shall be interpreted and 
implemented in a manner consistent with such statute. 

 
ARTICLE 10. COMPENSATION  

 
No cost to the County. Purchase price of items are 100% employee paid. 
 

ARTICLE 11.  PERSONNEL AND EQUIPMENT 
 
Contractor shall designate in writing a person(s) to serve as its authorized 
representative(s) who shall have sole authority to represent Contractor on all 
manners pertaining to this contract.   
 
Contractor represents that it has secured or will secure, at its’ own expense, all 
equipment and personnel necessary to complete this Agreement, none of whom 
shall be employees of or have any contractual relationship with County. All of the 
services required hereunder will be performed by Contractor under his 
supervision and all personnel engaged in the work shall be fully qualified and 
shall be authorized or permitted under law to perform such services. 
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ARTICLE 12.  SUSPENSION OF WORK 
 
Suspension Notice:  The County may by written notice to the Contractor, 
suspend at any time the performance of all or any portion of the services to be 
performed under this Agreement.  Upon receipt of a suspension notice, the 
Contractor must, unless the notice requires otherwise: 
 

1) Immediately discontinue suspended services on the date and to the exten t 
specified in the notice. 

2) Place no further orders or subcontracts for material, services, or facilities 
with respect to suspended services, other than to the extent required in 
the notice; and 

3) Take any other reasonable steps to minimize costs associated with the 
suspension. 

 
Notice to Resume:  Upon receipt of notice to resume suspended services, the 
Contractor will immediately resume performance under this Agreement as 
required in the notice. 
 

ARTICLE 13.  DISPUTES 
 
Except as otherwise provided in this Agreement, any dispute concerning a 
question of fact arising under this contract which is not disposed of by agreemen t 
shall be decided by the County.  The representative shall reduce the decision to 
writing and mail or otherwise furnish a copy thereof to the Contractor.  The 
Contractor shall have 30 days from date the decision is sent to appeal the 
decision to the County Manager or his designee by mailing or otherwise 
furnishing to the County Manager or designee, copy of the written appeal.  The 
decision of the County Manager or his designee for the determination of such 
appeal shall be final and conclusive. Pending any final decision of a dispute 
hereunder, Contractor shall proceed diligently with performance of the 
Agreement and in accordance with the decision of the County’s designated 
representative. 
 

ARTICLE 14. TERMINATION OF AGREEMENT FOR CAUSE 
 
(1) Either County or Contractor may terminate work under this Agreement in 

the event the other party fails to perform in accordance with the provisions 
of the Agreement. Any party seeking to terminate this Agreement is 
required to give thirty (30) days prior written notice to the other party.  

 
(2) Notice of termination shall be delivered by certified mail with receipt for 

delivery returned to the sender.   
 
(3) TIME IS OF THE ESSENCE and if the Contractor refuses or fails to 

perform the work as specified in Exhibit C, Scope of Work and maintain 
the scheduled level of effort as proposed, or any separable part thereof, 
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with such diligence as will insure completion of the work within the 
specified time period, or any extension or tolling thereof, or fails to 
complete said work within such time. The County may exercise any 
remedy available under law or this Agreement. Failure to maintain the 
scheduled level of effort as proposed or deviation from the aforesaid 
proposal without prior approval of County shall constitute cause for 
termination. 

 
(4) The County may, by written notice to Contractor, terminate Contractor’s 

right to proceed with the Project or such part of the Project as to which 
there has been delay.  

 
   

ARTICLE 15. MUTUAL TERMINATION FOR CONVENIENCE  
 

(1) Notwithstanding any other provisions, either party may terminate this 
Agreement for its convenience at any time by providing at least ninety (90) 
days’ prior written notice to the other party. 
 

(2) If, after termination, it is determined that the Contractor was not in default, 
or that the default was excusable, the rights and obligations of the parties 
shall be the same as if the termination had been issued for the 
convenience of the government. 

 
(3) PAYROLL DEDUCTIONS CONTINUE AFTER ANY EXPIRATION OR 

TERMINATION.  At any time after expiration any notice of termination for 
any reason, Contractor may stop accepting new orders from employees, 
and following the effective date of any non-renewal or termination by 
either party, Contractor shall immediately stop accepting new orders from 
employees and the County agrees to continue processing deductions for 
those purchases made prior to non-renewal or termination of this 
Agreement until paid in full.  The provisions of this section will survive any 
expiration or earlier termination of this Agreement and any closing, 
settlement or other similar event which occurs under this Agreement. 

Docusign Envelope ID: 38123CB0-2074-46A6-8B48-5076FD4BB544



 

10 
 

ARTICLE 16. WAIVER OF BREACH 
 

The waiver by either party of a breach or violation of any provision of this 
Agreement, shall not operate or be construed to be, a waiver of any subsequent 
breach or violation of the same or other provision thereof. 

 
ARTICLE 17.  INDEPENDENT CONTRACTOR 

 
Contractor shall perform the services under this Agreement as an independent 
Contractor and nothing contained herein shall be construed to be inconsistent 
with such relationship or status. Nothing in this Agreement shall be interpreted or 
construed to constitute Contractor or any of its agents or employees to be the 
agent, employee or representative of County. 
 

ARTICLE 18. PROFESSIONAL RESPONSIBILITY 
 
Contractor represents that it has, or will secure at its own expenses, all personnel 
appropriate to perform all work to be completed under this Agreement; 
 
All the services required hereunder will be performed by Contractor or under the 
direct supervision of Contractor.  All personnel engaged in the Project by 
Contractor shall be fully qualified and shall be authorized or permitted under 
applicable State and local law to perform such services.   
 
None of the work or services covered by this Agreement shall be transferred, 
assigned, or subcontracted by Contractor without the prior written consent of the 
County. 

 
ARTICLE 19.  COOPERATION WITH OTHER CONTRACTORS 

 
[omitted].  

 
ARTICLE 20.  ACCURACY OF WORK 

 
[omitted].  

 
ARTICLE 21. REVIEW OF WORK 

 
Authorized representatives of County may at all reasonable times review and 
inspect Project activities and data collected under this Agreement and 
amendments thereto. All reports, drawings, studies, specifications, estimates, 
maps and computations prepared by or for Contractor, shall be available to 
authorized representatives of County for inspection and review at all reasonable 
times in the main office of County. Acceptance shall not relieve Contractor of its 
professional obligation to correct, at its expense, any of its errors in work. County 
may request at any time and Contractor shall produce progress prints or copies 
of any work as performed under this Agreement. Refusal by Contractor to submit 
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progress reports and/or plans shall be cause for County, without any liability 
thereof, to withhold payment to Contractor until Contractor complies with 
County’s request in this regard. County’s review recommendations shall be 
incorporated into the plans by Contractor. 
 

ARTICLE 22. INDEMNIFICATION 
 
22.1 Professional Services Indemnification. With respect to liability, 
damages, costs, expenses (including reasonable attorney's fees and expenses 
incurred by any of them), claims, suits and judgments that arise or are alleged 
to arise out of the Contractor’s acts, errors, or omissions in the performance of 
professional services, the Contractor shall indemnify, release, and hold 
harmless Fulton County, its Commissioners and their respective officers, 
members, and employees (each, hereinafter referred to as an "Indemnified 
Person"), from and against liability, damages, costs, expenses (including 
reasonable attorney's fees and expenses incurred by any of them), claims, suits 
and judgments only to the extent such liability is caused by the negligence of 
the Contractor in the delivery of the Work under this Agreement, but such 
indemnity is limited to those liabilities caused by a Negligent Professional Act, 
as defined below. This indemnification survives the termination of this 
Agreement and shall also survive the dissolution or to the extent allowed by 
law, the bankruptcy of Contractor. 
 
For the purposes of the Professional Services Indemnity above, a "Negligent 
Professional Act" means a negligent act, error, or omission in the performance 
of Professional Services (or by any person or entity, including joint ventures, for 
whom Contractor is liable) that causes liability and fails to meet the applicable 
professional standard of care, skill and ability under similar conditions and like 
surrounding circumstances, as is ordinarily employed by others in their 
profession. 
 
Contractor obligation to indemnify and hold harmless, as set forth hereinabove, 
shall also include, but is not limited to, any matter arising out of any actual or 
alleged infringement of any patent, trademark, copyright, or service mark, or 
other actual or alleged unfair competition disparagement of product or service, or 
other tort or any type whatsoever, or any actual or alleged violation of trade 
regulations.  
 
Contractor further agrees to indemnify and hold harmless Fulton County, its 
Commissioners, officers, employees, subcontractors, successors, assigns and 
agents from and against any and all claims or liability for compensation under the 
Worker’s Compensation Act, Disability Benefits Act, or any other employee 
benefits act arising out of injuries sustained by any employees of Contractor.  
These indemnities shall not be limited by reason of the listing of any insurance 
coverage. 
 
22.2 Notice of Claim.  If an Indemnified Person receives written notice of any 
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claim or circumstance which could give rise to indemnified losses, the 
receiving party shall promptly give written notice to Contractor and shall use 
best efforts to deliver such written notice within ten (10) Business Days. The 
notice must include a copy of such written notice of claim, or, if the 
Indemnified Person did not receive a written notice of claim, a description of 
the indemnification event in reasonable detail and the basis on which 
indemnification may be due. Such notice will not stop or prevent an 
Indemnified Person from later asserting a different basis for indemnification. If 
an Indemnified Person does not provide this notice within the ten (10) 
Business Day period, it does not waive any right to indemnification except to 
the extent that Contractor is prejudiced, suffers loss, or incurs additional 
expense solely because of the delay. 
 
22.3 Defense. Contractor, at Contractor own expense, shall defend each such 
action, suit, or proceeding or cause the same to be resisted and defended by 
counsel designated by the Indemnified Person and reasonably approved by 
Contractor (provided that in all instances the County Attorney of Fulton County 
Georgia shall be acceptable, and, for the avoidance of doubt, is the only 
counsel authorized to represent the County). If any such action, suit or 
proceedings should result in final judgment against the Indemnified Person, 
Contractor shall promptly satisfy and discharge such judgment or cause such 
judgment to be promptly satisfied and discharged. Within ten (10) Business 
Days after receiving written notice of the indemnification request, Contractor 
shall acknowledge in writing delivered to the Indemnified Person (with a copy to 
the County Attorney) that Contractor is defending the claim as required 
hereunder. 
 
22.4 Separate Counsel. 
 
22.4.1  Mandatory Separate Counsel. In the event that there is any potential 
conflict of interest that could reasonably arise in the representation of any 
Indemnified Person and Contractor in the defense of any action, suit or 
proceeding pursuant to Section 22.3 above or in the event that state or local 
law requires the use of specific counsel, (i) such Indemnified Person may elect 
in its sole and absolute discretion whether to waive such conflict of interest, and 
(ii) unless such Indemnified Person (and, as applicable, Contractor) elects to 
waive such conflict of interest, or in any event if required by state or local law, 
then the counsel designated by the Indemnified Person shall solely represent 
such Indemnified Person and, if applicable, Contractor shall retain its own 
separate counsel, each at Contractor's sole cost and expense. 
 
22.4.2  Voluntary Separate Counsel. Notwithstanding Contractor's obligation 
to defend, where applicable pursuant to Section 22.3, a claim, the Indemnified 
Person may retain separate counsel to participate in (but not control or impair) 
the defense and to participate in (but not control or impair) any settlement 
negotiations, provided that for so long as Contractor has complied with all of 
Contractor's obligations with respect to such claim, the cost of such separate 
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counsel shall be at the sole cost and expense of such Indemnified Person 
(provided that if Contractor has not complied with all of Contractor's obligations 
with respect to such claim, Contractor shall be obligated to pay the cost and 
expense of such separate counsel). Contractor may settle the claim without the 
consent or agreement of the Indemnified Person, unless the settlement (i) 
would result in injunctive relief or other equitable remedies or otherwise require 
the Indemnified Person to comply with restrictions or limitations that adversely 
affect or materially impair the reputation and standing of the Indemnified 
Person, (ii) would require the Indemnified Person to pay amounts that 
Contractor or its insurer does not fund in full, (iii) would not result in the 
Indemnified Person's full and complete release from all liability to the plaintiffs 
or claimants who are parties to or otherwise bound by the settlement, or (iv) 
directly involves the County (in which case the County of Fulton County, 
Georgia shall be the only counsel authorized to represent the County with 
respect to any such settlement). 
 
22.5 Survival. The provisions of this Article will survive any expiration or earlier 
termination of this Agreement and any closing, settlement or other similar event 
which occurs under this Agreement. 
 

ARTICLE 23.  CONFIDENTIALITY 
 
Contractor agrees that its conclusions and any reports are for the confidential 
information of County and that it will not disclose its conclusions in whole or in 
part to any persons whatsoever, other than to submit its written documentation to 
County, and will only discuss the same with it or its authorized representatives, 
except as required under this Agreement to provide information to the public. 
Upon completion of this Agreement term, all documents, reports, maps, data and 
studies prepared by Contractor pursuant thereto and any equipment paid for by 
County as a result of this Agreement, shall become the property of the County 
and be delivered to the User Department’s Representative, excluding in all cases 
any information or data which may be voluntarily provided directly to Contractor 
by an eligible employee of County in their personal capacity (not on behalf of 
County) as part of their individual registration, sign-up, or use of the Contractor’s 
purchase program, including any personal information or data they provide to 
contractor and purchases they may make directly from Contractor thereunder 
(collectively “Contractor’s Customer Data”), as such information and data shall 
not be within the scope of this Agreement between County and Contractor. 
 
Articles, papers, bulletins, reports, or other materials reporting the plans, 
progress, analyses, or results and findings of the work conducted under this 
Agreement shall not be presented publicly or published without prior approval in 
writing of County. 
 
It is further agreed that if any information concerning the Project, its conduct 
results, or data gathered or processed should be released by Contractor without 
prior approval from County, the release of the same shall constitute grounds for 
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termination of this Agreement without indemnity to Contractor, but should any 
such information be released by County or by Contractor with such prior written 
approval, the same shall be regarded as Public information and no longer subject 
to the restrictions of this Agreement. 
 

ARTICLE 24.  OWNERSHIP OF INTELLECTUAL PROPERTY AND 
INFORMATION 

 
Contractor and County agree that each party reserves and retains all of their 
rights to all of their own information, data and materials, including anything that is 
developed or prepared subject to this Agreement, and no licenses are granted 
hereunder.  Contractor retains any and all rights in and to the Contractor’s 
Customer Data gathered hereunder. 
 

ARTICLE 25.  COVENANT AGAINST CONTINGENT FEES 
 
Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure this Agreement upon an agreement or understanding 
for a commission, percentage, brokerage or contingent fee, excepting (a) bona 
fide employees maintained by Contractor for the purpose of securing business 
and (b) the employee benefits consultant/representative/broker designated by 
County that receives a customary commission in connection with the provision of 
the employee benefits program hereunder, and that Contractor has not received 
any non-County fee related to this Agreement without the prior written consent of  
County. For breach or violation of this warranty, County shall have the right to 
annul this Agreement without liability or at its discretion to deduct from the 
Contract Price or consideration the full amount of such commission, percen tage, 
brokerage or contingent fee. 
 

ARTICLE 26.  INSURANCE 
 
Contractor agrees to obtain and maintain during the entire term of this 
Agreement, all of the insurance required as specified in the Agreement 
documents, Exhibit H, Insurance and Risk Management Forms, with the County 
as an additional insured and shall furnish the County a Certificate of Insurance 
showing the required coverage.  The cancellation of any policy of insurance 
required by this Agreement shall meet the requirements of notice under the laws 
of the State of Georgia as presently set forth in the Georgia Code. 
 

ARTICLE 27.  PROHIBITED INTEREST 
 
Section 27.01 Conflict of interest: 
 
Contractor agrees that it presently has no interest and shall acquire no interest 
direct or indirect that would conflict in any manner or degree with the 
performance of its service hereunder. Contractor further agrees that, in the 
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performance of the Agreement, no person having any such interest shall be 
employed. 
 
Section 27.02 Interest of Public Officials:  
 
No member, officer or employee of County during his tenure shall have any 
interest, direct or indirect, in this Agreement or the proceeds thereof. 
 

ARTICLE 28. SUBCONTRACTING 
 
Contractor shall not subcontract any part of the work covered by this Agreement 
or permit subcontracted work to be further subcontracted without prior written 
approval of County. 
 

ARTICLE 29.  ASSIGNABILITY 
 
Contractor shall not assign or subcontract this Agreement or any portion thereof 
without the prior expressed written consent of County. Any attempted assignment 
or subcontracting by Contractor without the prior expressed written consent of 
County shall at County’s sole option terminate this Agreement without any notice 
to Contractor of such termination. Contractor binds itself, its successors, assigns, 
and legal representatives of such other party in respect to all covenants, 
agreements and obligations contained herein. 
 

ARTICLE 30. ANTI-KICKBACK CLAUSE 
 
Salaries of engineers, surveyors, draftsmen, clerical and technicians performing 
work under this Agreement shall be paid unconditionally and not less often  than  
once a month without deduction or rebate on any account except only such 
payroll deductions as are mandatory by law. Contractor hereby promises to 
comply with all applicable "Anti-Kickback" Law and shall insert appropriate 
provisions in all subcontracts covering work under this Agreement. 

 
ARTICLE 31. AUDITS AND INSPECTORS 

 
[omitted]. 

 
 

ARTICLE 32. ACCOUNTING SYSTEM 
 

[omitted]. 
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ARTICLE 33. VERBAL AGREEMENT 
 
No verbal agreement or conversation with any officer, agent or employee of 
County either before, during or after the execution of this Agreement, shall af fect 
or modify any of the terms of obligations herein contained, nor shall such verbal 
agreement or conversation entitle Contractor to any additional payment 
whatsoever under the terms of this Agreement. All changes to this shall be in 
writing and the form of a change order in supplemental agreement, approved by 
the County, and entered on the Minutes of the Board of Commissioners. 

 
ARTICLE 34. NOTICES 

 
All notices shall be in writing and delivered in person or transmitted by certified 
mail, postage prepaid. 
 
Notice to County, shall be addressed as follows:  

 
Employee Benefits Manager  
141 Pryor Street, Suite  
Atlanta, Georgia 30303 
Telephone: 404-612-7639 
Email: verna.thomas@fultoncountyga.gov 
Attention: Ms. Verna Thomas 
 
With a copy to:  
 
Department of Purchasing & Contract Compliance 
Chief Purchasing Agent 
130 Peachtree Street, S.W. Suite 1168 
Atlanta, Georgia 30303 
Telephone: (404) 612-5800 
Email:   felicia.strong-whitaker@fultoncountyga.gov  
Attention:    Felicia Strong-Whitaker 

 
Notices to Contractor shall be addressed as follows: 
 
Purchasing Power, LLC 
2727 Paces Ferry Rd SE, 2-1200  
Atlanta, GA 30339  
Telephone: (404) 402-1544 
Email: scosby@purchasingpower.com  
Attention: Shatrina Cosby  
 
With a copy to: 
 
Purchasing Power, LLC 
2727 Paces Ferry Rd SE, Bld. #2, Suite 1200  
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Atlanta, GA 30339  
Telephone: (404) 602-1532 
Email: legalandcompliance@purchasingpower.com 
Attention: Chief Legal Officer  

 
ARTICLE 35. JURISDICTION 

 
This Agreement will be executed and implemented in Fulton County. Further, this 
Agreement shall be administered and interpreted under the laws of the State of 
Georgia. Jurisdiction of litigation arising from this Agreement shall be in the 
Fulton County Superior Courts. If any part of this Agreement is found to be in 
conflict with applicable laws, such part shall be inoperative, null and void insofar 
as it is in conflict with said laws, but the remainder of this Agreement shall be in 
full force and effect. 
 
Whenever reference is made in the Agreement to standards or codes in 
accordance with which work is to be performed, the edition or revision of the 
standards or codes current on the effective date of this Agreement shall apply, 
unless otherwise expressly stated. 
 

ARTICLE 36. EQUAL EMPLOYMENT OPPORTUNITY 
 
During the performance of this Agreement, Contractor agrees as follows: 
 
Section 36.01 Contractor will not discriminate against any employee or applicant 
for employment because of race, creed, color, sex or national origin. 
 
Section 36.02 Contractor will, in all solicitations or advertisements for employees 
placed by, or on behalf of, Contractor state that all qualified applicants, will 
receive consideration for employment without regard to race, creed, color, sex or 
national origin. 
 
Section 36.03 Contractor will cause the foregoing provisions to be inserted in all 
subcontracts for any work covered by the Agreement so that such provision will 
be binding upon each sub-Contractor, provided that the foregoing provisions 
shall not apply to contracts or subcontracts for standard commercial supplies or 
raw materials. 
 

ARTICLE 37. FORCE MAJEURE 
 
Neither County nor Contractor shall be deemed in violation of this Agreement if 
either is prevented from performing its obligations hereunder for any reason 
beyond its control, including but not limited to acts of God, civil or military 
authority, act of public enemy, accidents, fires, explosions, earthquakes, floods or 
catastrophic failures of public transportation, provided however, that nothing 
herein shall relieve or be construed to relieve Contractor from performing its 
obligations hereunder in the event of riots, rebellions or legal strikes. 
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ARTICLE 38. OPEN RECORDS ACT 

 
The Georgia Open Records Act, O.C.G.A. Section 50-18-70 et seq., applies to 
this Agreement.  The Contractor acknowledges that any documents or 
computerized data provided to the County by the Contractor may be subject to 
release to the public.  The Contractor also acknowledges that documents and 
computerized data created or held by the Contractor in relation to the Agreement 
may be subject to release to the public, to include documents turned over to the 
County.  The Contractor shall cooperate with and provide assistance to the 
County in rapidly responding to Open Records Act requests.  The Contractor 
shall notify the County of any Open Records Act requests no later than 24 hou rs 
following receipt of any such requests by the Contractor.  The Contractor shall 
promptly comply with the instructions or requests of the County in relation to 
responding to Open Records Act requests. 

 
ARTICLE 39. CONTRACTOR’S COMPLIANCE WITH ALL ASSURANCES OR 

PROMISES MADE IN RESPONSE TO PROCUREMENT 
 
Where the procurement documents do not place a degree or level of service 
relating to the scope of work, M/FBE participation, or any other matter relating to 
the services being procured, should any Contractor submit a response to the 
County promising to provide a certain level of service for the scope of work, 
M/FBE participation, or any other matter, including where such promises or 
assurances are greater than what is required by the procurement documents, 
and should this response containing these promises or assurances be accepted 
by the County and made a part of the Contract Documents, then the degree or 
level of service promised relating to the scope of work, M/FBE participation, or 
other matter shall be considered to be a material part of the Agreement between 
the Contractor and the County, such that the Contractor’s failure to provide the 
agreed upon degree or level of service or participation shall be a material breach 
of the Agreement giving the County just cause to terminate the Agreement for 
cause, pursuant to ARTICLE 14 of the Agreement. 
 

ARTICLE 40. INVOICING AND PAYMENT 
 

[omitted].  
 

ARTICLE 41. TAXES 
 

The Contractor shall pay all sales, retail, occupational, service, excise, old age 
benefit and unemployment compensation taxes, consumer, use and other similar 
taxes, as well as any other taxes or duties on the materials, equipment, and labor 
for the work provided by the Contractor which are legally enacted by any 
municipal, county, state or federal authority, department or agency at the time 
bids are received, whether or not yet effective.  The Contractor shall maintain 
records pertaining to such taxes as well as payment thereof and shall make the 
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same available to the County at all reasonable times for inspection and copying.  
The Contractor shall apply for any and all tax exemptions which may be 
applicable and shall timely request from the County such documents and 
information as may be necessary to obtain such tax exemptions.  The County 
shall have no liability to the Contractor for payment of any tax from which it is 
exempt. 
 

ARTICLE 42. PERMITS, LICENSES AND BONDS 
 

All permits and licenses necessary for the work shall be secured and paid for by 
the Contractor.  If any permit, license or certificate expires or is revoked, 
terminated, or suspended as a result of any action on the part of the Contractor, 
the Contractor shall not be entitled to additional compensation or time. 
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ARTICLE 43. NON-APPROPRIATION 
 
This Agreement states the total obligation of the County to the Contractor for the 
calendar year of execution.  Notwithstanding anything contained in this 
Agreement, the obligation of the County to make payments provided under this 
Agreement shall be subject to annual appropriations of funds thereof by the 
governing body of the County and such obligation shall not constitute a pledge of 
the full faith and credit of the County within the meaning of any constitutional debt 
limitation.  The Director of Finance shall deliver written notice to the Contractor in  
the event the County does not intend to budget funds for the succeeding 
Contract year. 
 
Notwithstanding anything contained in this Agreement, if sufficient funds have not 
been appropriated to support continuation of this Agreement for an additional 
calendar year or an additional term of the Agreement, this Agreement shall 
terminate absolutely and without further obligation on the part of the County at 
the close of the calendar year of its execution and at the close of each 
succeeding calendar year of which it may be renewed, unless a shorter 
termination period is provided or the County suspends performance pending the 
appropriation of funds. 

 
ARTICLE 44. WAGE CLAUSE 

 
Contractor shall agree that in the performance of this Agreement the Contractor 
will comply with all lawful agreements, if any, which the Contractor had made 
with any association, union, or other entity, with respect to wages, salaries, and 
working conditions, so as not to cause inconvenience, picketing, or work 
stoppage. 
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IN WITNESS THEREOF, the Parties hereto have caused this Contract to be executed 
by their duly authorized representatives as attested and witnessed and their corporate 
seals to be hereunto affixed as of the day and year date first above written. 
 
OWNER:   
 
FULTON COUNTY, GEORGIA 
 
 
 

 CONTRACTOR: 
 
PURCHASING POWER, LLC 
 
 

Dick Anderson 
County Manager 
 
ATTEST: 
 
 
 

 Assad Lazarus 
Chief Commercial Officer 
 
ATTEST: 
 
 
 

Office of the County Attorney  (Affix Notary Seal) 
 
APPROVED AS TO CONTENT 
 
 
_______________________________ 
Ray Turner 
Interim Finance Director 
Department of Finance 
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ADDENDA 
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EXHIBIT A 
 

GENERAL CONDITIONS 
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GENERAL CONDITIONS 
                                                                                             
  
1. Proposals may be withdrawn upon receipt of a written request prior to the 

stated due date and time.   If a firm seeks to withdraw a proposal after the 
due date and time, the firm must present a notarized statement indicating 
that an error was made, with an explanation of how it occurred.  The 
withdrawal request must be accompanied by documentation supporting the 
claim. Prior to approving or disapproving the request, an opinion will be 
obtained from Fulton County’s Legal Counsel indicating whether the f irm is 
bound by its proposal. 

 
 Proposals for projects that are solicited pursuant to the Georgia Local 

Government Public Works Construction Law (O.C.G.A. § 36-91-1 et seq.) 
may be withdrawn as follows: 

 
 The County must advise Offerors in the request for proposals of the number 

of days that Offerors will be required to honor their proposals. If an Offeror is 
not selected within 60 days of opening the proposals, any Offeror that is 
determined by the governmental entity to be unlikely of being selected for 
contract award will be released from the proposal. 

 
2. Fulton County shall be the sole judge of the quality and the applicability of 

all proposals.  Design, features, overall quality, local facilities, terms and 
other pertinent considerations will be taken into account in determining 
acceptability. 

 
3. The successful Offeror must assume full responsibility for delivery of all 

goods and services proposed in accordance with the executed Contract.   
 
4. The successful Offeror must assume full responsibility for providing 

warranty service on all goods, materials, or equipment provided to the 
County in accordance with Contract Article 20.  

 
5. The successful Offeror shall be responsible for the proper training and 

certification of personnel used in the performance of the services proposed. 
 
6. The successful Offeror shall not assign, transfer, convey, sublet, or 

otherwise dispose of any contract resulting from the RFP or of any of its 
rights, title or interest therein without prior written consent of the Fulton 
County Board of Commissioners. 

 
7. [omitted]. 
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8. All proposals and bids submitted to Fulton County are subject to the 
Georgia “Open Records Act”, Official Code of Georgia, Annotated 
(O.C.G.A.) § 50-18-70 et seq.  

 
9. All proposals and bids submitted to Fulton County involving Utility 

Contracting are subject to the Georgia law governing licensing of Utility 
Contractors, O.C.G.A. §43-14-8.2(h).  
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EXHIBIT B 
 

SPECIAL CONDITIONS 
 

No Special Conditions were required for this Project 
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EXHIBIT C 
 

SCOPE OF WORK 
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SCOPE OF WORK 
                                                                                             

 
The Contractor shall assist the Fulton County Finance Department to establ ish  a 
voluntary employee purchase program (the “Program”) under which its eligible 
employees ("Employees") may purchase computers, electronics, home 
appliances, furnishings, and other products from Purchasing Power, LLC 
(hereinafter referred to as “PP”) and make payments for their purchases over 
time by payroll deduction. Accordingly, the County and PP agree as follows 
(wherever the County or PP are mentioned, it shall also include their designated 
administrator/agent/representative(s)):  
 
1. TURNOVER/ELIGIBILITY. The County agrees to provide PP with data 
concerning turnover and employees which will allow PP to set reasonable 
eligibility/participation criteria, authenticate eligible Employees and administer the 
Program. Turnover data will be provided in the initial application and upon 
request on an annual basis, and eligibility data will be provided on the frequency 
mutually agreed during implementation of the Program (weekly preferred but at 
least monthly). All such data received from the County shall be held in strict 
confidence in accordance with Section 8 below.  
 
2. PROGRAM AWARENESS. PP will generate awareness of the Program for 
eligible Employees via print and digital methods and select events. A launch 
communications plan for Employees shall be mutually agreed during the 
implementation process which may include the methods set forth on the attached 
Addendum A, provided that such plans will include, at a minimum, cobranded 
email messages and print materials to inform and educate Employees about the 
Program. From time-to-time PP may refer to the County as its client in individual 
sales presentations to potential clients, provided, however, that PP will not list to 
the County on its website, reference to the County in any press release or make 
any other public announcement referencing Employer. All other 
communications/materials using the County’s name and/or logo will require to the 
County’s prior approval, provided that such approval may be provided to PP 
during an annual planning session.  
 
3. PAYROLL DEDUCTION. The County agrees to honor and administer all 
requests from Employees (a "Participant") for periodic payroll deductions on all 
pay cycles for the payment of purchases as specified by Participant, whether the 
request comes from the Participant directly or through a designated 
administrator/agent.  
 
4. REPORTING. PP agrees to submit to the County periodic statements 
indicating the payment amounts to be deducted from each Participant's payroll. 
The County agrees to withhold deductions authorized by its 
Employee/Participants and to remit to PP all payroll deductions accumulated on 
behalf of each Participant in the amounts indicated in their periodic statements 
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furnished to the County by PP. All deductions will be remitted to PP as soon as 
possible after the respective payroll date and on the schedule established during 
the implementation process, but no later than thirty (30) days after the respective 
payroll date. Deductions missed because of insufficient pay, leave of absence, or 
termination will be administered in accordance with applicable law, payroll 
system capabilities and policies established during the implementation process.  
 
5. TERMINATION. PP may stop accepting new orders from Employees and 
following the effective date of any non-renewal or termination by either party, PP 
shall immediately stop accepting new orders from Employees and the County 
agrees to continue processing deductions for those purchases made prior to non-
renewal or termination of this Agreement until paid in full.  
 
6. NOTIFICATION. If an Employee is not eligible for payroll deductions or 
terminated from his or her employment, the County agrees to notify PP as soon 
as reasonably practical (typically by providing an updated eligibility file to PP 
before next pay cycle).  
 
7. RESPONSIBILITY. The County is not responsible for the payment of any 
Employee/Participant purchase after the termination of employment, provided, 
that all or substantially all of the Employees were not terminated in connection 
with an asset sale, acquisition or business combination of the County. The 
County shall be responsible for all funds which were or should have been 
deducted from such Employee's/Participant’s payroll prior to the date of such 
termination. The County assumes no other responsibility except as stated herein. 
 
 8. CONFIDENTIALITY. PP agrees that all information, records and other 
material provided by the County in connection with the implementation and 
performance of the Program, including information and records concerning the 
Employees of the County, shall be treated as the proprietary and confidential 
information of the County, and PP, its employees and officers will not disclose 
any such confidential and proprietary information to any other person without the 
express prior written consent of the County, except as necessary or appropriate 
in accordance with the provisions hereunder, to facilitate financing transactions 
or as required by law or regulation. 
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 Addendum A:  Awareness/Communication 

Employer and PP will work together to generate Program awareness through 
several co-branded methods, which include the following. Costs for these 
programs will be covered by PP. 

Launch Awareness 
• On-site collateral: Co-branded or PP branded communication materials to be 

posted on-site to introduce PP as a new voluntary benefit (posters, flyers, floor 
decals, in-person awareness support) 

• Direct mail: A Co-branded or PP branded Client Launch 3-piece mailer 
series and automated newly eligible mailer for distribution to the homes 
of eligible employees explaining the Program 

• Launch Email: Co-branded ‘Coming Soon’ and ‘Launch Announcement’ email to 
be sent by the Employer to the employee population announcing the new 
benefit 

• Benefit Portal/Intranet: Inclusion in the Employers Benefit Portal and internal 
communication channels (as applicable); placement and wording will be 
mutually agreed upon. 

• Webinar Training: webinar & collateral explaining PP to Employer HR business 
partners 

• Program Launch contests/campaigns: Programs mutually agreed upon to generate 
awareness 

 

Launch Communication Timelines 
 

Days Prior to Launch Audience 
45 days prior Communication to HR Leadership announcing Program and communication plan 

30 days prior - 
up to 3 sessions 

WebEx Communications to HR business partners; Review and Approval target for Direct 
Mail Series 

15 days prior Pre-Launch email reminder to HR, People Leaders, Supervisors 

5 days prior Email – Pre-announcement to Employees, “Coming Soon…” 

Day of launch Welcome Email announcement to Employees 
Week of launch Initial New Client Launch Direct Mail Piece to hit homes 

Followed by Piece B and Piece C in the next four-month period 

Ongoing Awareness/Communication (costs are covered by PP) 

Employer will participate in the following Awareness Program: 
• Direct mail: Co-branded or PP branded Program Awareness 

mailers sent throughout the year (e.g., Holiday season, Spring 
campaign, Back-to-School, new eligible employees, etc.) 

• Annual enrollment: include the Program in Employer’s annual 
enrollment process 
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Employer may also participate in the following Awareness Programs: 
• Financial Wellness education/awareness ongoing communications 
• Webinars: Live or recorded webinars explaining Purchasing Power (PP) 

to employees 
• Benefits Packets: PP information included in any distributed (hard copy 

or digital) benefits packets. 
• On-site Events/Benefit Fairs: PP may provide on-site 

representation with giveaways, communications collateral and/or 
materials as mutually agreed by the parties. 

• Program Participation: PP will be open to participating and adding 
value to Employer programs including Volunteer Days, Return-to-
Office, Charity Events, Wellness Programs, etc. 

The Employer understands and agrees that Purchasing Power may utilize 
segmentation and testing methodologies to deliver the most relevant content 
and offers to individual Employees. Purchasing Power may decide to limit the 
amount of communications to Employees that appear to be less likely to 
utilize the Program through data modeling (including skipping mailings) and 
may utilize other means for communicating the Program to the general 
employee populations. 
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EXHIBIT D 
 

PROJECT DELIVERABLES 
 

Project Deliverables are included in the Scope of Work 
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EXHIBIT E 
 

COMPENSATION 
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COMPENSATION 
                                                                                             

 
No cost to the County. Purchase price of items are 100% employee paid. 
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EXHIBIT F 
 

PURCHASING FORMS 
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EXHIBIT G 
 

OFFICE OF CONTRACT 
COMPLIANCE FORMS 
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EXHIBIT H 
 

INSURANCE AND RISK 
MANAGEMENT FORMS 
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