
 

  

 

AGREEMENT FOR GEORGIA MUNICIPAL ASSOCIATION, INC. TO PROVIDE 
CONSULTATION SERVICES FOR CITY OF CARTERSVILLE 

 
THIS AGREEMENT FOR CONSULTING SERVICES (“Agreement”) is made and entered 
into by and between the City of Cartersville, (“CITY”) and Georgia Municipal Association, Inc. 
("GMA"), a private, nonprofit organization incorporated in the State of Georgia, located at 201 
Pryor Street, S.W., Atlanta, Georgia, and is effective on the date when it is signed by both of them 
(the “Effective Date”). 
 

RECITALS 
 
WHEREAS, CITY has requested that GMA provide the services described in Exhibit A; and 
 
WHEREAS, GMA and CITY (the "Parties") wish to enter into an Agreement pursuant to which 
GMA will provide the services described in Exhibit A ("Services") to CITY for the compensation 
set forth in Exhibit A. 
 
WHEREAS, GMA may provide such Services directly or indirectly through a subcontracting 
arrangement;  
 
THEREFORE, for and in consideration of the foregoing Recitals and the mutual promises, 
covenants and agreements contained herein, and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, GMA and CITY (each individually a "Party" 
and collectively the "Parties") agree to the Recitals above and as follows: 

 
1. Definitions 
“Confidential Information.” Confidential Information means all confidential and proprietary 
information of either party or any third party disclosed by one party to the other, which in the 
case of written information is marked “trade secret,” “confidential” or “proprietary”, and which 
in the case of information disclosed orally, is identified at the time of the disclosure as 
confidential or proprietary. All oral disclosures of Confidential Information to the other party will 
be summarized and confirmed as confidential or proprietary by the disclosing party in writing 
within ten (10) business days of the disclosure.  
 
2. Services and Compensation 
GMA will perform the services set forth in the attached Exhibit A for the compensation set forth 
in Exhibit A. Exhibit A is expressly incorporated in this Agreement as if fully restated. CITY 
shall facilitate GMA’s delivery of the Services by providing GMA any documents and information 
held by CITY that are necessary for GMA’s performance of this agreement. The Services shall 
not include any legal or tax advice, and CITY shall not regard or treat the Services as containing 
any legal or tax advice. 
 
 
 



 

  

3. Term 
This Agreement shall start on the Effective Date and shall end on the earliest of 1) the date it is 
terminated as set forth in Section 10; 2) the date of completion of the Services described in 
Exhibit A and payment of all compensation described in Exhibit A; or 3) one year from the 
Effective Date. If this Agreement has not been terminated and Services have not been completed 
or compensation has not been paid at the end of one year from the Effective Date (or the end of 
each annual renewal period thereafter), this Agreement shall automatically renew. 
 
4. Ownership and Use of Work Product 
CITY shall retain ownership of all data and materials, and the intellectual property rights in that 
data, provided to GMA by CITY or its representatives. GMA provides similar consulting services 
for other Eligible Governments, and all of them benefit by GMA’s ability to re-use and repurpose 
its intellectual property when providing such services. Unless otherwise stated in Exhibit A, 
GMA retains ownership of any intellectual property it develops in the performance of consulting 
services (“Work Product”) and grants CITY a permanent, non-exclusive license to use the Work 
Product for its intended purpose. CITY shall not reference or distribute the Work Product without 
prior written consent of GMA or as required by law. 
 
5. Confidential Information and Sensitive Personally Identifiable Information 
Each party must hold the other party's Confidential Information in confidence and use the same 
degree of care (but not less than reasonable care) to safeguard such Confidential Information as 
the party uses to protect its own Confidential Information.  
 
These obligations do not apply to information which was in the recipient's rightful possession 
without an obligation of confidentiality before receipt from the disclosing party, or is or becomes 
a matter of public knowledge through no fault of the recipient, or is rightfully received by the 
recipient from a third party without a duty of confidentiality, or is independently developed by 
the recipient without reliance on the Confidential Information, or is disclosed under operation of 
law, or is disclosed by the disclosing party to third parties habitually without restriction on 
subsequent disclosure. 
 
The Parties may use and disclose Confidential Information for the purposes of performing 
services under this Agreement, exercising rights under this Agreement, and associated 
recordkeeping.  
 
If GMA must create or obtain sensitive, personally identifiable information such as social security 
numbers, account numbers or payment method information to perform Services, GMA shall 
protect such information in accordance with applicable law and GMA’s applicable information 
privacy and security policies. 
 
If either Party receives a request for disclosure of the other Party’s Confidential Information or 
sensitive personally identifiable information pursuant to the Georgia Open Records Act (i.e., 
O.C.G.A. § 50-18-70, et. seq.) or other state or federal law, the recipient of the open records 
request shall inform the other Party immediately and may make only disclosures required by law.  
 
6. Hold Harmless 
Each party shall bear the responsibility for liability for negligence, errors or omissions of its own 
officers, agents, employees or subcontractors in carrying out this Agreement. To the extent 



 

  

permitted by law, CITY holds harmless GMA for liability for the negligence or willful 
misconduct of CITY, its officers, agents, employees or subcontractors arising out of this 
Agreement. GMA holds harmless CITY for the negligence or willful misconduct of GMA, its 
officers, agents, employees or subcontractors arising out of this Agreement. 
 
CITY expressly assumes this risk and affirms it will hold GMA and its staff members harmless 
for any costs or other harm arising from exposure or transmission of COVID-19 or other 
communicable diseases. 
 
7. Limitation of Liability 
Notwithstanding anything to the contrary in this Agreement, the Parties agree to the following 
limitation of liability. CITY agrees that the aggregate limit of liability of GMA for any claims or 
damages arising from the Services provided under this Agreement shall be an amount equal to 
the fees paid to GMA pursuant to this Agreement. In no event shall either party, or its employees, 
officers, subcontractors or agents, be liable to the other for any incidental, consequential, or 
special damages for actions or omissions in providing services or otherwise complying with this 
Agreement. 
 
8. Independent Contractor Relationship 
This Agreement does not create and shall not be construed to create an employee, representative, 
joint venture, or partnership relationship between the Parties. Neither Party is an agent of the other 
Party for any purpose except as expressly stated in Exhibit A.  
 
At all times during the term of this Agreement, neither party will function as or represent itself to 
be the other party or its agent, and no officer, employee, or agent of one party shall hold themselves 
out to be an officer, employee, or agent of the other party. Notwithstanding the foregoing, GMA 
may serve as an agent of CITY to the extent set forth in Exhibit A. 
 
9. Excused Performance 
Neither GMA nor CITY shall be deemed to be in default of this Agreement or be liable for any 
delay or failure in performance, resulting directly or indirectly from any act of the elements, civil 
or military authority, civil disturbance, war, strike, fire, earthquake or other cause beyond its 
control.  The time within which GMA is required to perform in accordance with the terms and 
conditions of this Agreement shall be extended for any delays caused in whole or in part by CITY, 
provided however, that GMA notifies CITY in writing within ten (10) business days of 
discovering such delays. 
 
10. Termination 

a) Termination by GMA.   

Termination for Cause. GMA shall have the right to terminate this Agreement: 
if CITY fails to make any payment of undisputed amounts or commits any other 
material breach of this Agreement and fails to cure such breach within 30 days 
after receiving written notice of the failure or other material breach and 
GMA’s intention to terminate the Agreement unless cured. 

Termination for Convenience. GMA may terminate this Agreement for 
convenience as follows: 



 

  

GMA may terminate this Agreement with 30 days written notice to CITY. 

b) Termination by CITY. 

Termination for Cause. CITY shall have the right to terminate this Agreement 
if GMA commits any material breach of this Agreement and fails to cure such 
breach within 30 days after receiving written notice of the material breach and 
CITY’s intention to terminate the Agreement unless cured. 

Termination for Convenience. CITY may terminate this Agreement for 
convenience as follows: 

CITY may terminate this Agreement with 30 days written notice to GMA. 

c) Effect of Termination.   

Upon termination of this agreement, GMA shall be entitled to payment for 
services rendered to CITY pursuant to this Agreement through the effective 
date of the termination. 

After submission of any documentation to CITY as required by the agreement, 
GMA shall be entitled to reimbursement for any expenses incurred on behalf 
of CITY.  

d) Survival. The terms of the following Sections shall survive any termination of 
this Agreement. 

Ownership and Use of Work Product 

Confidential Information 

Hold Harmless 

Limitation of Liability 

Miscellaneous (Records Maintenance, Retention and Audit, Notices, Waiver 
and Severability, Governing Law, Dispute Resolution, No Third Party 
Beneficiaries) 

11. Federal Work Authorization Affidavit. 
GMA performs services for CITY as a result of this Agreement and compensation for services 
may exceed the minimum set forth in O.C.G.A. Section 13-10-91, as amended from time to time. 
Pursuant to O.C.G.A. Section 13-10-91, for as long as this Agreement remains in effect, GMA 
will be registered with and participate in the federal work authorization program to verify the 
immigration status of newly hired employees (“e-Verify”). The GMA E-Verify Compliance 
Affidavit attached as Exhibit B to this Agreement is incorporated by reference in this Agreement 
as if fully restated.  

12. Miscellaneous 

a) Records Maintenance, Retention and Audit. GMA shall maintain all records 
pertaining to this Agreement for the later of three (3) years or the date set forth 
by the GMA Record Retention Policy.  GMA’s accounting procedures and 
practices shall conform to generally accepted accounting principles and the 
costs properly applicable to this Agreement shall be readily ascertainable from 
the records. Upon the request of GMA after reasonable notice to CITY, CITY 



shall make available to GMA such records as may be necessary to enable 
GMA to conduct an audit to assure that the appropriate fees have been paid to 
GMA. 

b) Assignment. Neither Party may assign this Agreement without the prior
written consent of the other Party and any attempted assignment or delegation
without such consent shall be void.

c) Subcontracting.

GMA may subcontract the performance of Services in whole or in part.

d) Binding Agreement. This Agreement shall be binding upon and inure to the
benefit of the legal representatives, successors and permitted assigns of the
Parties.

e) No other Agreement; Modification. This Agreement sets forth the entire
understanding of the Parties with respect to the subject matter and supersedes
any prior negotiations, understandings or agreements with respect to the subject
matter hereto. Except as expressly set forth herein, neither Party has made
any statement, representation or warranty in connection herewith which has
been relied upon by the other party or which acted as an inducement for the
other Party to enter into this Agreement. This Agreement may only be
modified by a writing signed by both Parties.

f) Notices. All notices under this Agreement shall be in writing and shall be
delivered (a) personally, with a copy by email; (b) by overnight courier, with a
copy by email; or (c) by United States mail, registered or certified, return
receipt requested, postage prepaid, with a copy by email. Notices shall be
deemed received on the date of personal delivery, the date of action receipt
as indicated on the delivery invoice or return receipt or the date receipt is
refused; whichever is earlier. Notices shall be sent to the parties at the
addresses set forth below, or at such other addresses as the parties may provide
in writing from time to time.

GMA:
Freddie Broome, Director of Community and Workplace Culture
Georgia Municipal Association, Inc.
201 Pryor Street, SW
Atlanta, GA 30303-3606
fbroome@gacities.com
470-249-6423

CITY: 
City of Cartersville 
Elizabeth Jacobs 
Human Resources Director 
10 N Public Square 
Cartersville, GA 30120 
ejacobs@cityofcartersville.org 
770-387-5685

mailto:fbroome@gacities.com
mailto:ejacobs@cityofcartersville.org


g) Waiver and Severability. The waiver of one breach or default under this
Agreement will not constitute the waiver of any subsequent breach or default.
Any provision of this Agreement held to be illegal or unenforceable will be
deemed amended to conform to applicable laws or regulations, or if it cannot
be so amended without materially altering the intention of the parties, it will be
stricken and the remainder of this Agreement will continue in full force and
effect.

h) Governing Law. This Agreement will be governed in all respects by the laws of
the state of Georgia, without regard to any conflict of laws principles,
decisional law, or statutory provision which would require or permit
application of another jurisdiction’s substantive law. The Parties agree that the
venue of any legal or equitable action that arises out of or relates to this
Agreement shall be a court of competent subject matter jurisdiction in Fulton
County, Georgia and the parties hereby consent to the jurisdiction of such
court.

i) Dispute Resolution.
i. The Parties shall attempt in good faith to resolve any dispute arising

out of or relating to this Agreement promptly by negotiations between
those who have authority to settle the controversy. Within ten (10)
business days after receipt of the notice, the receiving Party shall
submit to the other a written response.  The notice and the response
shall include (1) a statement of each Party's position and a summary of
arguments supporting that position, and (2) the name and title of the
person who will represent that Party and of any other person who will
accompany that person.   Within ten (10) business days after delivery
of the disputing Party's notice, the representatives of both Parties shall
meet at a mutually acceptable time and place, and thereafter as often
as they reasonably deem necessary, to attempt to resolve the dispute.
All reasonable requests for information made by one Party to the other
will be honored.

ii. All negotiations pursuant to this clause will be confidential and shall
be treated as compromise and settlement negotiations for purposes of
the Federal Rules of Evidence and the rules of evidence of any state.

j) No Third-Party Beneficiaries. This Agreement is between GMA and CITY
alone and neither intends there to be any third-party beneficiaries to this
Agreement. Without limiting the generality of the foregoing, by entering into
this Agreement and providing services to CITY, GMA is not assuming any duty
or obligation to any of CITY’s residents, employees, vendors, clients,
subcontractors or agents.

[Signatures on Following Page] 



In witness whereof, the Parties have executed this Agreement and it is effective on the 
Effective Date. 

Georgia Municipal Association, Inc. (GMA) City of Cartersville 

By:            By: _____________________________ 

Name: Larry H. Hanson Name: 

Title: CEO and Executive Director  Title: 

Date:    Date: 

Reviewed by Legal 

Gwin Hall 

April 17, 2025 

Attest: _____________________________

Title: ______________________________

Date: ______________________________



Exhibit A - Services and Compensation 

I. Scope of Services: The Georgia Municipal Association (GMA) will provide technical services
and training under the Embrace Program (hereinafter referred to as "Embrace Services") for the
City of Cartersville.

Elizabeth Jacobs, Human Resources Director, will be responsible for coordinating these services 
on behalf of the city. 

GMA will provide the requested number of training classes for the city. 

II. Fees: The following fees apply for the services provided under this agreement:

• 3-hour training class: $900 (maximum class size: 28 participants per session)
• 6-hour training class: $1,800 (maximum class size: 28 participants per session)
• EQi 2.0 Leadership Assessment: $175 per participant
• EQi 2.0 Workplace Assessment: $125 per participant
• ELI (Energy Leadership Index):  $125 per participant

Additional costs: Travel, lodging, and meals (if applicable) 

III. Invoices: Payment is due no later than 30 days after the completion of the training. If both
parties agree in writing, payment may be made in advance or monthly.

GMA will email all invoices to Elizabeth Jacobs at ejacobs@cityofcartersville.org, 

All payments shall be made payable to the Georgia Municipal Association and sent with a copy 
of the invoice to: 

Georgia Municipal Association 
Attn: Finance 
PO Box 105377 
Atlanta, GA 30348 

mailto:ejacobs@cityofcartersville.org
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