State of North Carolina
Minutes
County of Madison

The Madison County Board of Commissioners met in special session on Tuesday, May 30, 2023, at 5:00 p.m. at the
Madison County Public Library Marshall Branch, 1335 N, Main Street, Marshall, North Carolina.

In attendance were Chairman Matt Wechtel, Vice-Chairman Michael Garrison, Commissloner Bill Briggs, Commissioner
Jeremy Hensley, Commissioner Alan Wyatt, County Manager Rod Honeycutt, County Attorney Donny Laws, and Clerk
Mandy Bradley.

The meeting was called to order at 5:00 p.m. by Chairman Wechtel,
Item 1: Audio Visual Technology Upgrades

Information Technology Director Jaime Lunsford presented and discussed proposed audio-visual upgrades to
county meeting space located at the North Carolina Cooperative Extension Office-Madison County Center as well as
answered questions from members of the Board.

Information discussed included how the equipment would be utilized, the budgeting and funding source of the
project, and bids received to provide the equipment and installation.

Upon motion by Chairman Wechtel and second by Commissioner Hensley, the Board voted unanimously to enter
into the contractual agreement with TSAChoeice for the equipment and to provide the installation.
(Attachment 1.1)

Item 2: Health Department Building Addition Contract

County Manager Rod Honeycutt presented information and answered questions from members of the Board
regarding a proposed building addition to the Health Department. The contractual agreement for consideration of
the Board which would provide for construction of the building addition was also presented and discussed by Mr.
Honeycutt.

Information discussed included design, scope of work, budgeting and funding sources, and terms of the contract.
Counsel was provided by County Attorney Laws who discussed the contract and noted that amendments for
clerical modifications would be made prior to execution on behalf of the County.

Upon motion by Commissioner Hensley and second by Vice-Chairman Garrison with discussion being had by the
Board, the Board voted unanimously to move forward with the contract to get the project moving toward
completion. (Attachment 2.1) '

Item 3: FY 2023-2024 Budget Presentation

County Manager Rod Honeycutt presented and discussed a power point presentation for the proposed

FY 2023-2024 Budget as well as answered questions from members of the Board. Information discussed included
the budget process, compeonents of the General Fund and Enterprise Fund, proposed changes to departmental
budgets, expenses by department, additional departmental requests, liabilities, and strategic planning for funding
and expenditures.

Additional information discussed by Mr. Honeyeutt included projections for ad valorem taxes, collection rate, sales
tax, and revenues as well as sources of each. Discussion was had by the Board, Mr. Honeycutt, and Finance Office
Kary Ledford.



Item 4: Personnel

Upon motion by Commissioner Wyatt and second by Vice-Chairman Garrison, the Board entered into closed
session for personnel pursuant to N.C.G.S. 143-318.11 (a)(6) at 6:40 p.m.

Upon mation by Vice-Chalrman Garrison and second by Commissioner Hensley, the Board voted unanimously to return
to open session at 8:44 p.m.

On behalf of the Animal Shelter, Mr. Honeycutt presented the request for approval of the hire of Pia Cash as the Interim
Animal Shelter Manager. Upen motion by Commissioner Briggs and second by Chairman Wechtel, the Board voted
unanimously to approve.

Mr. Honeycutt requested approval for the transfer of Billy Davis from the Solid Waste Department to the position of
Animal Control Officer at a salary of $37,440 per year. Uoon motion by Vice-Chairman Garrison and second by
Commissioner Hensley, the Board voted unanimously to approve.

Cn behalf of the Library, Mr. Honeycutt requested the creation of the position of Assistant Library Director. Upon motion
by Chairman Wechtel and second by Commissioner Wyatt, the Board voted unanimously to approve.

Item 2: Adjournment

Upon motion by Commissioner Briggs and second by Commissioner Hensley, the Board voted unanimously to
adjourn at 8:47 p.m.

This the 30th day of May 2023.

MADISON COUNTY

Matt Wechtel, Chairman
Board of Commissioners

ATTEST: W

//Ma‘ﬁjy CU



Attachment {4

Corporate;

108 Asheville Commerce Parkway
Candier, NC 28715

828-254.4464

Madison County Finance Dept

Madison County-NC Extension Center AV-Equipment-01

25 Woods Laka Rd,
Suite 207
Greenville, 5C 29607
864-288-4764

Qty Description

1 Samsung-9E65T-H - 65" 4K Pro TV
1 Samsung-BE7ST-H - 75" 4K Pro TV
1 Sarmsung-QF85T - 85" 4K Pro TV

SubTotal | $4,577.53
Sales Tax - $320.43
Total §4,397.96
03/29/23 007:35:53 Page 1
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Remittance Address; 25 Woods Lake Rd,
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, 5C 28607
828-254-4464 Q204202 864-288-4764

Installation Agreement
This agreement is made and entered into between TSACholce, Inc., herefn referred to as TSACholce, "We," "Us,”" or "Our" and:

Madison County Finance Dept

COMPANY NAME
P.0. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CORE

herein referred ta as "Customer”, “You", or "Your".

in consideration of the mutual egreements herein contained, the Customer agrees with the terms and conditions of this
[nstallation Agreement with TSACholce. TSAChoice agrees to furnish all of the necessary materlals and labor for installation of
the eguipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase Installed Price _ 5489796

3 . Inciudes Applicable Sales Tax
50% due upon execution of Installation Agreement PP

. Amount due with contract .
40% due upen dellvery of equipment and/or beginning of installation e 389898

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the Initial payment amount reflected above must ba received by TSACholce priot to any equipment being orderad or work scheduled, TSAChalce shall
ngt commience installation until the secend 40% payment, as described above, s recelved by TSACholca, Final payment witl be duz upon completion and acceptance of the
system, Interast charges of 1%% per month will be added to balancas that are not pald within 30 days.

2. All purchases are subject to the General Terms and Conditions as shown here and on the back of this document, All Genaral Terms and Conditions are applicable to avery
purchase. Telephane System purchases are subject to additional terms and conditions and these are detailed on the back of the Addendum "A" Installation Agreement.
These do not apply unless You afe purchasing a telephone system.

3. This is the final expression of the agreament of the partles and the complete and exclusive statement of the terms agreed upon. No modification of thls Agresment shall be
binding or enforceable unfess in writing and executed by all parties to this Agreement. [ ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT.

m Accepted for TSACholce, Inc.
iy 30,027

Date of Ag\ieemixj

. Account Represantative Date:
adison County Finance Dapt k

Carporate Gfficer Date

1
Pv!ntNa‘ma Title
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(Continued from front page)

Genera| Terms and Conditions
4. Site Praparation, It is the Customiar's responsibility to pravide necessary access for TSAChaica technlclans to Install or modify necessary cabling, Including, withaut
limItatlon, heles and sleeves through walls and floars, terminal boxas, and distribution points, etc. Unless otherwlse Indicated on the attached Addendum "A", this contract
doas natinclude the costs for concealment of wire, cable or equipment where suitable existing access facllities are not provided, When i Is necessary to waork or install
equipmant In areas controlled by athers, Customer shall arrange for and ebtain such access. Customar agrees to obtain any consent necessary from the landlerd o building
ownet to install tha equipmant, and to assist TSAChoice in ohialning any other necessary approvals and permits. Access to the Customer’s premises will be required for
TSACholea's emplayees during their normal working hours and any other times reasonably raquasted by TSACholce. Customer agrees to prepara the sfte in accordance with
these and other requirements stated in this Agreament and will assist TSAChoice in the preparation of floor plans that Indlcate the location of specific devices, equipment
roems, cenduit, duct work and terminal boxes. Stch floor plans and equipment rooms shall be avallable to TSACholce thirty (30} days prior to Installation. Customer Is also
responsiole for praviding declicated alectrical outlets, as needed, for eguipment to be supplied by TSAChalce, The location where any of our control or computer equipment
s Installed must be kept dry, not subject to excesslve heat or vibration of machinery, and must ba free of corrosive atmospheres. Filtered heat and alr conditioning must be
supplled to these equipment rooms. Pipas carrying water or ather flufds should not pass through these rooms. If these conditlons are not meat and problems arise as a
result, TSAChoice may charge to correct the problems on a ime and materials basis and our warranty commitments may be voldad,

5. Substantlal Changes. A scope of work should be included as part of every TSACholce cantract, TSAChoice reserves the right to modify its pricing, If during the installation
the scope of work substantially changes from what was originally quoted. TSACholea will bilt for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and /or other unanticipated expensa that varies from the scope previously approved by Customer.

6. Authorlzation for Ovartima Chargas. if the Custorner requires installation at imes other than during TSAChoice's normal working hours, Customer inderstands and agrees
that such services will be billed at TSACheice's prevaillng overtime rates, unlass otherwise specified in writing on the face of this Agreament. TSAChojce will not bill Customer
far overtima rates without advance notice to Customer that the work to be performed s subject to overtime rates,

7. Warranty, Unless the attached Addendum "A" or attached scope of work states differently, TSACholca provides with this contract a ane-year defective parts replacement
and labor warranty.

8. Default by Customar. If any of the Custamear's ohligations to TSAChoice are not pald promptly when dus or if Custofrier breachas any other of the provisions hereof,
Customer shall be Indefault hereunder and all unpaid amounts may, at TSAChoke's option become due and payabla, In the avent of default by the Customer during the
course of the Installation of the Equipment, the Customer agreas to remain fully Hiable for payment of the Equipmient installed and labor expanded prigr te sald default and
far restocking and cancellation charges In the amount of twenty-five pereant (25%) of the turchase price for each itern of Equipmant not installed. Upon Custbmer's default,
TSAChaice shall have all rights and remedies permitted under the Uniform Commerclal Code and any other applicable Fedaral or Stata laws, If TSACholea Is required to
purste collection actions dua to the Customer's default; Customer agrees to pay all costs of collestion and/or repossession incurred by TSAChoice, including reasonable
attorney fees,

9. Security tnterest. To secure paymient of the total unpald balance {including Interest, if any), the Customer doas hereby transfer, set over, grant and convay to TSAChsice,
its succassars or asslgns, a securlty intarestIn the Equipment described on the face of this Agreement together with all replacement parts, additions, repairs and accessories
incorperated herein and/or hereafter affixed thereto. TSACholce will malntain the security Intaress in sald property until such dme as the unpald balance {including Interest,
If any} is paid to TSAChoice by the Custommer, At any time prior to TSACholce's recelpt of full and complete payment, the Customer agrees to execute, at the request of
TSACholce, an appropriate financing statement to further sacure the Equipment describad on the face of this agresment for the benefit of TSACholce,

10, Risk of Loss, TSAChaite shall not be responsitite for loss or damage to any of the Equipment installed pursuant to this Agreement unless such loss or damage results from
the negligence or willful misconduct by TSACholce. Customer agrees to supply suitable receiving facilities and shall be responsible for protection and security of all
aquipment deliverad to lts pramises by TSACheice. Risk of loss shall pass to Custemer when Equipment Is delivared to Customer's site by TSACholce.

11.Timeliness. To facilitate timely Installation of the Equipment, TSAChclee will make a reasonable effart to coordinate with suppliers or contractors whose services or
Equipment Interconnect with the Equipment provided under this Agreement by TSACholce. Howaver, TSAChoice shali not be responsible for delays, untimely parformance,
ot any other acts or omissions of any supplier or contracter {including the serving comman carriar(s)), nor shall TSAChalca assume any rasponsibiity for charges or expenses
ineurred for Equipment or services pravided by such suppliers or contractors, Customer's acceptance of the Equlpment shall nat be delayed hecause of acts or Inaction of
other suppliers or contractors {including the servirig common carriar(s)).

12. Telephone Carmpanles, Internet Sarvice Providers, Lacal Exchange Carrlers, and Cable TV Providers, ate. TSACholce makes no warranty whatsoevar with respect to the
sarvice(s) delivered by the serving Telephone Company, Internet Service Providers, Local Exchange Carriers, Cable TV Providers, ete, costs necassary Lo resolve trouble
issues resulting from these providers may be billakle.

13, BF Intarference, TSACholce will net ba responsible for Radio Freguency Interference that may ba caused by the Customers close proximity to commercial radio towers,
or any other environmental problems that are unknown to T$aCholce at the tme this Agreement Is antered, TSACHolce will work with the Customer to solve the problams if
desired, on a time and material basis,

14. Medlation. The parties agree that any dispute or controversy concerning ar arising from this Agraement (including without limitation contract, negligence, tort and
statutory claims), or any transaction contemplated by this Agreement, shall be resolved through madiation conductad by a Mediation Network of North Caralina certified
mediator tralned in Superior Court mediation, in Asheville, Buncombe County, North Carolina, Each party to be responsible for 1 of the mediator's fees and all associsted
costs, The madiatar shall not be authorized to award punitive damages.

15. Limitation of Liability. Any and all liability of TSAChoice under this agreement Is exprassly limited to the amaount Customer has pald under this Agreement. The
customer’s sole remady against TSACheice In any dispute under this agreament shali be to seek recovery of the amounts paid, upon the payment of which TSACholce shall
be relessed from and discharged of all further chligations and Hability. In no event shall elther party be Fable to the other for speclal, exemplary, punltive, cansequential,
incldental or indirect damages, including, but not limited to: loss of anticipated profits or revenue, ecanomic loss, loss of data, loss of use of the product or any assoctated
aguipment, cost of capital, cost of substitute or replacement equipment, facllities or services, down time, your time, tha claims of third parties, and injury to property,
regardless of the nature of the claim, including but not limited to, breach of warranty, bireach of contract, tort {including negligence) or strict liability, and even if the other
party has been advised of the possibility of such loss or damaga. Customer agrees té hold TSAChalce harmless from any and ail claims that may be placed against TSAChoice
arising from thesa or similar causes.

16. Severabliity and Governlng Law. Each provision of this Agreement shall bé considered separately, and In the event any portion of this Agreament shall be held to be
illegal, invalid ar unenforegable, all cther provistens hereof shall remain In full forcs and effect as if the illegal, Invalid or unenforceable pravisions were not a part hereof,
This Agreemant shall be governad In all respects in accordance with the faws of the State of North Caralina.

Customer nitiss
20f 4
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25 Woods Lake Rd.

108 Asheville Commerce Parkway jta’
Suite 207
Candler, NC 28715 :
Greenville, SC 29601
828-254-4484 864-288-4764
Q204202

Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION
i Samsung-BESST-H - 65" 4K Pro TV
1 Samsung-BE7ST-H - 75" 4K Pro TV
1 Samsung-QEBST - 85" 4K Pro TV
Accepted for TSAChoice, Inc. by:
Date of Agreament

Madison County Finance Dept

Account Reprasentative Data

L /% W ﬁmmww Corparate Officer Date

int Mame Title
fint g
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{Continued from front page}
Additional Tarms and Condltiens Apsplying to New Telephone System Purchases

1. Equipment Room. TSACholce will install talephone tontrol equipment in a location mutually agreeable to Customer and TSAChoica's designated technician.

2. Tralning. TSACholce will provide its new customers ug ta four hours af training on the use of thelr telephone equipment. This training timea can ba split up inte multiple
classes or an allowance made for an Initial and a follow-up training session(s). The Customer agrees ta provide suitable facllities to conduct such training and make available
Its employees to attend fraining class, Customear further agrées to designate a single coritact person who will serve as llaison between TSAChalce and the Customer's
employees and cocrdinate all training classes, Additional training can be purchased at TSACholee's prevalling rates,

3, Post-Installation Chapges. Prlor o installation, a TSAChoice Volge implementation specialist will meet with Customer to detarmine system programming and device
placement Information. The teleghone system will then be programmed and installed according to the tustomer's specifications. Ifthe Custornar has made arrangements
to allow TSACholce to remotely access the system via the Internet, iinor programming changes that o not require a technician to be on the customar site will be made
free of charge for a period of 30 days past system Installation. Otherwise, TSAChoice will allow changes to ma made to the system without cost for a period of 5 huslness
days after the system cut over, Requasts for changes raceived from the Customar after that point will be billed at TSAChaice's prevailing tima and material rates.

4, VOIP. Télephone Systems.  All custamers whe purchase VOIP telephone systems that Intarface with their Local Area Network will be raguired to answer the quastions and
sign TSAChaice's "|P Questionnaire and Statemant of Understanding." This sgraement makes clear the network requlrements to successfully fmplement VOIP and also
specifies wha will have responsibility for making the various aspects of the custemer's data network ready to acceptvolce. |f TSAChoice is 1o have any or all of this
rasponsibliity, 8 Network Assessment will be required and some add ltional costs may be incurred for this assessment, Based on the resuits of the Network Assassmenit,
TSACholce will then recommand to the customer the changes In the data network that will be required. The customet can then make arrangemants io have this work done
by athers or TSACholea can do this work as an added part of the installation, [f the customer refuses to have a network assessment performed, they will be asked to sign a
disclaimer of respensibllity for any issuas relating to the customar's data equipment that may arise later.

5. Manufacturer Software Support Agreements, Most all |P telephone manufacturers require custemers to purchiase annual software support agreements. {n turn, thase
companies provide regular new releases of features, any necessary software patches, and access to the manufacturar's technical support, TSAChoice typleally Includes the
cost of this toverage for tha flrst year, ag part of our own Comprehenslve Service Agreement with every new systam wa sell. While TSAChoica will always do its very best to
support [ts customers on a Time and Materjals basls, fallure to renaiw this support agreement on an annual basis could severaly compromise the |evel of service we can

provida,

&, TSAChoice Suppart Agreement, Differing from the Warranty pelicy outlined in our General Terms and Conditions, TSAChoice Includes with each new phone system one
yéar of hardware, software, and labar support through eur Comprehansive Servies Agreement [CSA) This agreémant offers far more than basic warcanty support as per the
termy and conditions of that separate agreement. Sheuld Customer request the systermn be quoted without the CSA, TSAChoice will pass along to Customer any agulpment
or seftware warranties provided by the manufacturer.along with a 90-day labor warranty. TSAChoica strongly recommencls that its customers purchase and maintain CSA

support.

Custetmier Initials
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSA Choce

COUNTY DEPARTMENT: T

SUBJECT OF CONTRACT: H f U IM n redesS
DATE/TERM OF CONTRACT: WW 3@, D003

Not withstanding any provision contzained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incerporated and shall apply,
supplant and controk:

Non-appropriation clause. Contractor acknowledges that Madison County is a govertimental
entity, and the contract validity is based upon the availability of public funding under the
authotity of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure dwring a substantial fiscal crisis, which affects generally its governmental operations, In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such Hmitation or change in Madison County’s legal authority,

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available fo units of local government under state law. No other dispute resolution procedures
shall apply, Jurisdiction for any legal proceedings conceming this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison
County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of governmental
immunity resulting from the execution of a valid contract, Madison County makes no other



waiver of governmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. If thisis a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement.

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable,

Assignment of Rights. Noither party shall sign its rights under this contract without the express
written agreement of the other patty.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Coniractors Hability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemmnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.,”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes, Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:

7,

Ll o Wcw

For MADISON COUN

This instrument has been preaudited in the manner required by the local govemment budget and
fiscal control act.

N T,

Madison County Fhance Officer




Q204204

_ TSACHOICE

Corporate: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candler, NC 28715 Greenville, SC 29607
B28-254-4464 864-288-4764

Madison County Finance Dept

Madison County-NC Extension Center AV-Equipment-03

Qty - Description
7 TOA-WT-5800 HO1US wireless receiver, true diversity, HO1 freq band
3 TOA-MB-WT4 - rack mount kit for 2 £V, IR, and WT series receivers
1 TOA-MB-WT3 - rack mount kit for single EV, IR, and WT series receiver
SubTotal $4,414.19
Sales Tax _ $308.99
- Total - 54,723.18
Q3/29/23 07:38:10 Page 1
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Remittance Addrass: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, ST 26607
828-254-4464 Q204204 864-288-4754

Installation Agreement
This agreement s made and entered Into between TSACholce, Inc., herein referred to as TSAChoice, "We," "Us," or "Our" and:

Madison County Finance Dept

COMPANY NAME
P.O. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CONE

herain referred to as "Customer", "You", or "Your".

In consideration of the mutual agreements hereln contained, the Customer agrees with the terms and conditions of this
Instaliation Agreement with TSAChoice. TSAChoice agrees to furnish all of the necessary materials and labor for Instaltation of
the equipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase [nstalled Price 54,723.18

. \ Inctudes Applicable Sales Tax
50% due upon execution of installation Agreement

L. ) ) Amount due with contract ,361.59
A0% due upon delivery of equipment and/or beginning of installation 8236159

10% due upon complete acceptance of system

GENERAL TERMS AND CCNDITIONS

1. On cash purchases, the Initial payment amount reflectad above must be received by TSAChalca prior to any equipment being ordered or work scheduled. TSAChoice shall
not commence installation untll the second 40% payment, as described above, is received by TSAChoice. Final payment will be due upon completion and acceptance of the
system. intarest charges of 14% per month will be addad to balances that are not paid within 30 days.

2. All purchases are subjact to the General Terms and Conditions as shown here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchasas are subject to additional terms and conditions and these are detailed on the back of the Addendum "A" installation Agreement.
Thesa do net apply unless You are purchasing 2 telephone system,

3. This is the final expresslon of the agreement of the parties and the eomplete and exclusive statement of the terms agraed upon, No modification of this Agreement shall be
hindlng ar enforceahle unless in writing and executed by all parties to this Agreement. | ACKNCWLEDGE READING AND RECEIVING A COPY QF THIS AGREEMENT,

(o~ 39,209
DateEngreé’merU f

Accepted for TSAChoice, Ing.

R Actount Representative Date

Madison County Finance Dept presen

ustomer

VAL bt
13 ra
" Corporate Officer bate
grnne
’ ‘ T : ¥ - L T

Print Namg Title
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{Cantinuad from front page)

General Terms and Conditions
4. Site Preparation. It is the Customer's respansibility to provide nacessary access for TSACholee tachniclans to Install or modily necessary cabling, Including, without
limitation, heles gnd sleeves through walls and floors, terminal boxes, and distribution points, etc. Unless otherwlse Indicated on the attached Addendum "A", this contract
does not include the costs for concealment of wire, cable or equipment where sultable exlsting access facilitles are not provided, When ft Is necessary to wark or Install
aquipment in areas controllad by athers, Customer shiall arrange for and obtain tuch access. Customer agraes to obtaln any consent necessary from the landlord or building
owner to [nstall the equipment, and to asslst TSAChoice in obtainlng any other necessary approvals and permits, Access to the Customer's premises will be required for
TSACholce's employees during thelr normal working hours and any othar times reasonably requested by TSACholte. Customer agrees to prepara the sfta in accordance with
these and vther requirements stated In this Agreermnent and will assist TSAChoice In the preparation of flaor plans thatindlcate the location of specific devices, aguipment
rooms, conduit, duct work and terminal boxes. Such floor plans and equipment raoms shall be available to TSAChotee thirty (30) days prior to Installation, Customer is alsa
respensible for providing dedicated electrical cutlets, as needed, for equipmeit te be supplled by TSACholce. The lotation where any of our control or computer equlpment
is Installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmospheras, Filtered heat and air conditioning must be
supplied to these equipment rooms. Pipes carrying water or other flulds should nét pass through these roors, [f these conditions are not met and problemsarise asa
result, TSAChojce may charge to correct the problems on a time and materals basls and our warranty commitments may be volded,

5. Substantial Changes. A scope of work shonld be Included as part of every TSACholce contract, TSAChoice resarves the right ta modify its pricing, if during the installation
the scope of work substantially changes from what was criginally quoted, TSAChoice will bill for dny redesign, axtra cabling, additional aguipment, changas in aquipment,
cable concealment, eprogramming and Jor other unanticipated expense that vatles from the scope previously approved by Customer,

6. Authorization for Overtime Charges, If the Custorner requires installation at times other than during TSAChelce's normal working hiours, Customear understands and agrees
that such services will ba bilied at TSAChoice's prevailing overtime rates, unless otherwise specified In writing on the face of this Agreamient, TSAChole will not bill Customer
for overtime rates without advance notice to Customaer that the work to be performed is subject to overtime rates.

7. Warranty, Uniess the attached Addendum "A" or attached scope of work states differently, TSACholce provides with this contract a ane-year defective parts replacemant
and labor warranty.

8. Default by Customer. If any of the Customer's abligations to TSACholce are not paid prempily when due or if Customer breaches any uther of the provisions hereof,
Customer shall be In default hereunder and all unpaid amounts may, st TSAChoice's option become dus and payable. In the event of default by the Customar during the
course of the Installation of the Equipment, the Customer agrees to ramiain fully ltable for payment of the Equipment installed and labor expended prior to said default and
for restecking and cancellation charges in the amount of twenty-five percent {25%) of the purchase price for each item of Equipmeant not installed. Upon Customer's default,
TSAChoice shall have all rights and remedies permitted under the Uniform Commegrctal Code and any other applicable Federal or Stata laws. If TSACheice is required to
pursue collecticr actions due to the Customer's default, Customer agrees to pay all costs of collection and/or repossession incurred by TSAChoice, including reasonable
attornay fees,

9, Security Interest. To secure payment of the total unpaid balance {Including Interest, if any), the Customer does hereby transfer, set over; grant and convey to TSACheice,
Its successors or assigns, a security interest in tha Equipment described on the face of this Agreement togethar with all replacement parts, additions, repairs and ascessories
Incorparated Herein and/or hereafter affixed therato. TSACheice wili maintain the security interest in sald property until such tme as the unpaid balance {including Interest,
If any) Is paid to TSACholce hy the Customer. At any time prior to TSAChoke's receipt of full and complete payment, the Customar agrees to execute, at the request of
TSAChoice, an appropriate financing statement to further sacure the Equipment described on the face of this agreement for tha benefit of TSAChoice.

10, Risk of Loss, TSACholca shall not be responsible for loss or damage to any of the Equipment installed pursuant to this Agreement unless such loss or damage results from
the negligence or willful misconduct by TSACholce, Customer agrees to supply suitable receiving facilities and shall be responsible for protection and security of &l
equipment dellvered ta its premisas by TSAChalce. Risk of loss shall pass to Customer when Equipment is delivered to Customar's site by TSAChaice,

11.Timeliness, To facilitate timely Installation of the Equipment, TSAChoice will make a reasonable effort tb coordinate with suppliers or contractors whase services or
£quipment Interconnect with the Equipment provided under this Agreemant by TSAChoice, However, TSACholce shall not be responsible for defays, untmely parformance,
or any other acts ar omissicns of any supplier er contractar {including the serving comman carrier(s}), nor shall TSACholca assume any respansihliity for charges or expenses
incurrad for Equipment or services provided by such suppliers or contractors. Custamer's ateaptance of the Equiprnant shiall not be delayed because of acts or inaction of
other suppllers or contractors {including the servirig common carrler]s)).

12, Telephone Campanies, Intarnet Service Providers, Local Sxchange Carrlers, and Cable TV Providers, ete. TSAChaice makes no warranty whatsoever with raspect to the
service(s) delivered by the serving Telephone Company, Internet Service Providers, Local Exchanga Carriers, Cable TV Providers, ete, costs necessary to resolve trouble
issues resuiting from these providers may be billable.

13, RF Interference, T5AChalce will not be responsible for Radio Frequency Interference that may ba caused by the Customers close proximity to commercial radio towers,
or any other environmental problems that are unknown to TSAChoice at the time this Agreement is entered. TSAChoice will work with the Custorer to solvi the problems If
deslred, on a thime and material basis,

14, Mediation. The parties agree that any dispute or controversy concerning or arising from this Agreement (Inchiding without limitation contract, negligence, tort and
statutory claims), or any transachion contemplated by this Agreement, shall be resclved through mediation conducted by a Mediation Network of North Carolina certified
medlator trained in Superior Court mediation, in Asheville, Buncombe County, North Caroling, Each party te be respansibie for % of the medlator's fees and all associsted
costs, The medlator shall not be authorized to award punitive damages.

15. Limitation of Liability. Any and all iability of TSACholce under this agreement is expressly fimited to the amount Customer has paid under this Agreement, The
customer's soloremady against TSAChoice in any dispute under this agreement shall be to seek racovery of the amounts pald, upon the payment of which TSAChaice shall
be released from and discharged of all further obligations and liablity, In no event shall either party be liable to the other for speclal, exemplary, punitive, consaquantial,
incidental or indirect damages, including, but net fimited to: loss of anticipated profits or revenue, economic loss, loss of data, loss of use of the product or any assoclated
aquipment, cost of capital, cost of substitite or replacement equipment, facilities or services, down time, your ime, the claims of third parties, and injury to property,
regardless of the nature of tha claim, including but not imited to, breach of warranty, breach of contract, tort {including negligancea) or strict Hiability, and gven if the other
party has been advised of the possibility of such loss or damage. Customer agrees to held TSAChoice harmless front any and all claims that may be placed against TSACholce
arising from these or similar causes,

16. Severability and Governing Law. Each provision of this Agreament shall be considered separately, and In the event any portion of this Agresment shall be held to be
illegal, invalid or unenforceable, alf other provisions hereof shall rematn in full force and affect as if the lllegal, invalld or unenforceable provisions were not a part hereof.
This Agreement shall be governed In ail réspects In accordance with the laws of the State of North Carclina.

Customer [nitlals @
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108 Asheville Commerce Parkway .
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Greenville, 5C 29601
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Addendum "A" Te Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION
7 TOA-WT-5800 HOLUS wireless receiver, true diversity, HO1 frag hand
3 TOA-MB-WT4 - rack mount kit for 2 EV, IR, and WT series receivers
1 TOA-MIB-WT3 - rack mount kit for single EV, IR, and WT series recelver
Accepted for TSAChaice, Inc. by:
Date of Agreement

Acgount Representative Daota

Curporate Officer Date

TPt ame  * Tlrle
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{Continued from front page)
Additional Terms and Conditions Applylng to New Telephone System Purchases

L. Equlpmertt Room. TSAChoice will Install telephone contral equipment in a Jocation mutually agreeable to Customer and TSAChoice's designated technician.

2, Tralning. TSAChoice will provide Its new custamers up to four hours of tralning on the use of their telephona equipment, This training time can be split up nta multiple
classes or an allowance made for an Initial and a follow-up tralning session(s). The Customer agrees to provide suitable faclities to conduct sueh tralnfng and make available
its mployees to attend training class, Customer further agrees to designate a single contact person who wili serve as llalson betwaen TSAChalce and the Customer’s
employees and coordinste all training classes, Additional training can he purchased at TSACholee's prevalling rates,

3, Post-Installation Changes. Prior to installation, a TSAChelce Yalce Implementation specialist will meet with Customar to determine system programming and device
placemant information. The telephana system will then be peogrammed and installed according to the customer's specifications, If the Customer has made arrangements
to allow TSAChoice to remotely access the system via the Internet, minor programming changes that do not require & techniclan to be on the customer site will be made
free of charge for & perlod of 30 days past system installation. Ctherwise, TSACheice will allow changes to m& made to the system without cest for a perlod of 5 business
days after the system cut over. Requests for changes recelved from the Customer after that point will be billed at TSAChoice's prevalling time and materlal rates,

4. VOIP Telephone Systems,  All customars who purchase VOIP telephana systems that interface with thelr Locai Area Network will be raquired to answer the questions and
stgn TSAChlce's “IF Questionnalre and Statement of Uriderstanding." This agieemant makes cléar the network requirements to succassfully implement VOIP and also
specifies who will have responsibllity for making the various aspects of the custemer’s data network ready to accapt volca, 1f TSAChoica is to have any or all of this
rasponsibllity, 3 Network Assessmant will be required and some addltional costs may be Incurred for this assessment. Based on the results of the Netwark Assessmant,
TSAChoice will then recomimend to the customer the changes In the data network that will be required. The customer can then make arrangernents to have this work done
by othars or TSACHolkes can do this work as an edded part of the instaltation. If the customar refuses to have a network assessment performed, they will be asked to slgn a
disclaimer of responstbility for any issues relating to the customer's data equipment that may arise later,

5, Manufacturer Software Suppert Agreements. Most all [P teleghorne manufacturers require customers to purchase annual software suppert agraements, [n turn, these
companles provide regular new releases of features, any necessary software patches, and access to the manufacturar's technicat support, T$ACholce typleally Includes the
cast of this coverage for the first year, as part of our own Comprehensive Service Agreemant with every new system we sell. While TSAChoice will always do Its very best to
support its customers on a Time and Materials basis, failure to renaw this support agreement on an annual basis could severely compromise the level of service we can

provide,

6, TSACholce Support Agreement. Differing from the Watranty policy eutlined in our General Terms and Conditions, TSAChoice Includes with each new phone system one
yedr of hardware, software, and [abor support through our Camprehensive Sarvice Agreement (CSAL This agreamant offers far more than #asic warranty support asper the
terms and conditions of that separate agreament. Should Customer request the system be guoted without the CSA, TSAChoiee will pass aiong to Customer any equipment
or softwara warranties pravidad by the manufacturer along with a 90-day labor warranty. TSAChoice strongly recommends that Its customers purchase and maintain CSA

suppoert, -

Customer Inttials /fATHD
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSk Choce

COUNTY DEPARTMENT: l T

SUBJECT OF CONTRACT: lJ W (‘] ra;A,ab
DATE/TERM OF CONTRACT: WLOM 301 -3

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madisen County thitty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. Itis
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its govertmental operations, In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this coutract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal anthority.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Caroline in accord with such procedures as may be
available to units of local government under state law, No other dispute resolution procedures
shall apply, Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Vernue for such proceedings shall be Madison
County.

No pledge of taxing authority, No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual abligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except fot waiver of governmental
immunity resulting from the execution of a valid contraet, Madison County makes no other



waiver of governmental immunity, 1f any provision of the Contract or Agreement is it violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shali be
unenforceable against Madison County.

Conflict of interest, If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement,

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights, Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are ouly effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements, As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requitements of Article 2 of Chepter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title;

For MADISON

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act.

By: KCL‘MWQ”DP

Madison County Finarlce Officer
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Corporate:

108 Asheville Commerce Parkway
Candler, NC 28715

828-254-4464

Madison County Finance Dept

Madison County-NC Extension Center AV-Labor-01

Qty . Description

25 Woods Lake Rd.
Suite 207
Greenville, SC 29607
864-288-4764

1 Profasslonal Servicas Installation

subTotal $4,487.50
Salds Tax : %$235.90
CoTotal - $4,723.40
03/29/23 07:21:54 Page 1
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Remittance Address: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 295607
828-254-4464 0204209 864-288-4764

Installation Agreement
This agreement is made and entered Into between TSACholce, Inc., hereln referred to as TSAChoice, "We," "Us," or "Our" and:

Madlson County Finance Dept

COMPANY NAME
P.O, Box 579 Mayshall NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

herein referred to as "Customer”, "You™, or "Your".

In consideration of the mutual agreements herein contained, the Customer agrees with the terms and conditions of this
Installation Agreemant with TSAChoice. TSAChalce agrees to furnish all of the necessary materials and labor for installation of
the equipment as itemized under the attached Addendum "A'".

PAYMENT TERMS

Cash Purchase Installed Price $4,723.40

. , Includes Applicable Sales Tax
50% due upan execution of Installation Agreement

Amount due with contract  $2,361,70

40% due upon delivery of equipment and/or beginning of installation

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. Cn cash purchases, the Initial payment amount reflected above must be recelved by TSAChoice pricr to any equipment being ordered or work schaduled. TSAChoice shall
not commence installation until the secend 40% payment, 8s deserlbad above, Is recetved by TSACholce. Flnal payment will be due upon comaletion and acceptance of the
system. Interest charges of 14% par month will be added to balancas that ara not pald within 30 days.

2. All purchases are subject to the Genera! Terms and Conditions as shown here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchases are subject te additional terms and conditfons and these are detalled on the back of the Addendum "A® Installation Agreement.
Thase do not apply unless You aie purchasing a telephone system,

3. This Is tha final expressioh of the agreement of the parties and the complete and exclusive statement of the terms agreed upon. Ne modification of this Agreement shall be
binding or enforceable unless in writing and executed by all parties to this Agreement, | ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT.

W Acceptad for TSACholce, inc.
?0 7075

Data of Agreemeﬂt

Account Representative Date

_ Madmon County Finance Dept

re

MDM M@ //@ .

Prlnt Namﬂ Title

Date
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{Continuad from frant page)

General Terms and Conditions
4. Site Praparation. |t is the Customer's rasponsibility to provide necessary access for TSACholece technicians to install or modify necessary cabiing, Including, without
limitation, holes and sleeves through walls and flacrs, terminal boxes, and distribution polnts, etc. Unless otherwise Indicated on the attached Addendurm *A%, this tontract
does not include the tosts for concealment of wire, cable or equipment where sultable existing access facilities are ndt provided. When It Is nacessary to waork or install
equipment in areas controlled by others, Customer shall arrange for and obtain such access. Customer agrees to obtaln any consent necessary from the landiord or building
awner to Install the equipment, and to assist TSACholce in obtaining any other necessary spprovals and permits, Access to the Customer's premises wlll be required for
T5AChoice’s employees during their normal working hours and any other imes reasenably requested by TSAChoice. Customer agrees to prepare the slte in accordance with
thess and other requirements stated in this Agreemant and will assist TSAChoice in the preparation of floor plans that indicate the location of specific devices, eguipment
rooms, conduit, duct work and terminal boxes. Such fléor plans and equipment rooms shall be available to TSACholce thirty (30) days prior to installation, Customer s also
responsible for providing dedicated electrical outlets, as needed, for eguipment to be supplied by TSAChoice, The location whare any of our control or tomputer equipment
is Installed must be kept dry, not subject to excessive heat ar viliration ef machinery, and must be free of corrosive atmospheres, Filtered heat and air conditioning must be
supplied to these equipment rooms, Pipes carrying water or other flulds should not pass through these rooms, If these conditions are notmet and prablems arlse as a
result, TSAChoice may tharge to corract the problems on a time and materials basis and our warranty commitments may be volded,

5. Substantial Changes, A scope of work should be Included as part of every TSAChoice contract. TSAChclce reserves tha right to modify its pricing, If during the Installation
the seope of work substantially changes from what was originally quoted, T5ACholce will blll for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and for other unanticipated expense that varles from the scope previously approved by Custemer,

&. Authorization for Overtima Charges. If the Customer requlires installation at times other than during TSACholea's normal working hours, Customer understands and agrees
that such services will be billad at TSAChaice's prevalling overtime rates, unless otherwise specified in writing on the face of this Agreement. TSAChoice will not biil Customer
for overtime rates without advance notice to Customer that the work to be performed is subject to overtime rates.

7. Warranty. Unless the attached Addendum "A" or attached scope of work states differently, TSAChbice provides with this contract a one-year defectivé parts replacenent
and labor warranty.

8. Default by Customer. if any of the Customer's chligations to TSACholce are not paid promptly whan due or If Customer breaches any other of the provislons hereof,
Customer shall be in default hereunder and all ungaid amounts may, at TSACholce's optlon bacome due and payable. In the event of default by the Customer during the
course of the installation of the Equipment, the Customer agrees to remain fully llable for payment of the Equipment installed and labor expended prior to sald defaultand
for rastocking and cancellation charges In the amount of twenty-five percant (25%) of the purchase price for each item of Equipment not installed. Upon Custemer's default,
TsAChalce shalt have all rights and remedles permiited under the Uniform Commercial Code and any other applicable Federal ar State laws, if TSACholce is ragulrad to
pursug collection actions due to the Customer's default, Customer agrees to pay all costs of collection and/or repossession incurred by TSACholce, Including reasonable
attorney fees.

9. Sacurlty Interest, To secura payment of the total unpaid halanee {including interest, if any), the Customer does hereby transfer, set aver, grant and canvey to TSACholce,
its successors or assigns, a security interest in the Equipment described on the face of this Agreement together with 2l replacement parts, additions, repairs and accessaties
incorporated herein and/or hereafter affixed thereto, TSAChoice will malntain the securlty interest in said property until such time as the unpald balance (including Interest,
it any) is paid to TSAChoice by the Customer, At any time prior to TSACholce's receipt of full and complete paymant, the Customer agrees to execute, at the requestof
T5AChoice, an approprlate financing statement to further secure the Equipment described on the face of this agreament for the benefit of TSAChaice,

10. fisk of Logs. TSAChbice shall not be responsible for foss or damage to any of the Equipment installad pursuant to this Agreement tinless such loss or damage results from
the negligente or willful misconduct by TSAChoice. Customar agrees to supply sultable receiving faclliias and shall be responsible far protection and security of all
aquipment delivered ta lts premises by T$AChoice. Risk of loss shall pass to Custemer when Equipment is deliverad to Customer's site by TSAChoice,

1L.Timellness, To faclitate timely installation of the Equipment, TSACholce will make a reasonable effort to coardinata with suppliers or contracters whose services or
Equipmant Interconnect with the Equipmant provided undar this Agrearment by TSACholce, Howaver, TSAChoice shall not be respensible for delays, untimely performance,
or any other acts of omissions of any supplier or contractor (inchuding the serving comman carrier{s)), nor shall TSACholce assume any responsibliity for charges or expeanses
incurred for Equipment or services provided by such suppliers or contractars, Customer's acceptance of the Equipment shall not be delayed because of acts or Inaction of
other suppliers or contractors {Incuding the serving comman carrier(s)),

12. Telephone Cempanies, Internat Service Providers, Local Exchange Carrlers, and Cable TV Providars, ete, TSAChoTee makes no warranty whatsoever with raspect to the
service(s) delivered by the serving Telephone Company, Internet Service Providers, Local Exchange Carriers, Cahle TV Providers, etc, costs necessary to resolve trouble
issuas resulting from these providers may be blllable,

13. RF Interferance. TSAChcice will not be responsible for Radio Frequency Interfarence that may be caused by the Customers ¢lose proximity to commercial radio towers,
or any other enviranmental problems that are unknown to TSAChoice at the time this Agreemant fs entered, TSACheice will wark with the Customer te solve the problems if
desired, on a time and material basls.

14, Mediatfon, The parties agrae that any dispute ar controvarsy concerning or arising from this Agreement {Including without imitation contract, negligence, tort and
statutory clalms), or any transaction contemplated by this Agreement, shall be resolved through mediation conducted by a Mediation Network of North Carolina certifled
medlator trafned in Superior Court meadiation, in Asheville, Buncombe County, North Caroling, Each party to be responsible for % of the mediator's fees and all assoclated
costs. The mediator shali not be authorized to award punitive damages.

15, Limitation of Liabllity. Any and all liability of TSACholee under this agroeement is expressly limited to the amount Customer has paid under this Agreement. The
custamer’s sole remedy agalist TSAChoice In any dispute under this agreement shall be to seek recovary of the amounts paid, upon the payment af which TSACholce shall
be released from and discharged of all further obligations and liakillty. 1n no event shall githar party be liable to the other for speclal, exemplary, punltive, consequential,
incidental er indirect damages, including, but not limited to! loss of anticipated profits or revenue, economic loss, loss of data, loss of use of the product or any assaciated
equipment, cost of capltal, cost of substitute or replacement equipment, facilities or services, down time, yaur time, the claims of third parties, and injury to property,
regardless of the nature of the claim, including but not #imited to, breach of warranty, breach of contract, tort {ingluding negligence) or strict liability, and even [fthe other
party has been advised of the possibiiity of such loss or damage. Customer agrees to hold TSAChokee harmless from any and all clalms that may be placed agalnst TSAChcica

arislng from these or simlilar causes.

16, Severabillty snd Governing Law, Each provision of this Agreement shall be considered separately, and In the avent any portion of this Agreement shall be held to be
itlegal, invalid or unenforceable, all uther provisions herzof shall remain in full force and effect as if the lliegal, invalid or unenforceable provisions ware not a part hereof.
This Agreement shall be govarned in all respects in accordance with the laws of the State of North Carolina,

Customer Initials @
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108 Asheville Commerce Parkway
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Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION
1 Professional Services Installation

Mﬂ*\ ?U 9‘()93 Accepted for TSACheles, Inc, by:
v /

Madisan County Finance Dept

Date of Agreement

Aceaunt Represantative Date

Corporate Officer date
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{Continued fram front page)
Additional Terms and Condltions Applying to New Telephone Systern Purchases

1. Equipment Reom. TSACholce will install telephone contral equipment in a locatien mutually agreealile to Custemer and TSAChoice's designeted technician,

2. Training, TSACholce will provide its new customers up to four hours of training on the use of their telephone equipment. This training time can be sphit up Into multiple
classes or an allewance made for an initial and a follow-up tralning session(s). Tha Customer agrees to provide suftable facilities to conduct such tralning and make available
its employees to ettend training class. Customer further agrees to deslgnate a singla contact perscn who will serve as liaison between TSAChaice and the Customer's
employees and coordinate all training classes, Additional training can be purchased at TSACholce's prevalling rates,

3. Post-Installation Changes. Priaf to installation, a TSAChoice Voice Implemantalion specialist will meet with Customer to determine systern programmiug and device
placement Infarmaticn. The telephone system will then be programmed and installed according ta the customer's specifications, If the Customer has made arrangements
to allow TSACholce to remately access the systam via the Internet, minor programming changes that do not require a techniclan to be on the customer site will be made
fres of charge for a perlod of 30 days past system Installation. Ctherwise, TSAChofee will allow changes to me made to the system without cost for a perlod of 5 business
days after the system cut over. Requests for changes receivad from the Customer after that point will bia billed at TSACholke's prevalling ime and material rates,

4,V0IP Telephone Systams. Al customers who purchase VOIP telephone systems that nterface with their Local Area Network will be requived to answer the guestions and
sign TSACholce's "IP Questionnaire and Statement of Understanding." This agreement makes claar the network requirements to successully Implerent VOIP and also
specifies who will hava respongibllity far making the various aspacts of the customer's data network ready to accept voice, If TSAChoie is to have any or all of this
responsibifity, a Natwaork Assessment will be required and some additional costs may be Ingusred for this assessment, Based o the results of the Netwark Assessmant,
TsaChalee will then recommend to the customer the changes In the data network that will be required. The customar can then make arrangements to have this work done
by athers or TSAChoice can do this work as an added part of the Installation. If the customer refuses to have a network assessment performed, they wili be asked to sign a
disclaimer of responsibility far any issues relating to the customer's data equipment that may arlse fater.

5, Manufacturer Software Support Agreements, Most sl IP telaphone manufacturers require customers to purchase annual software suppert agreements. In turn, these
companles provide reguiar new releases of features, any necessary software patches, and access to the manufacturer's technical suppart, TSACholce typically includes the
¢nst of this coverage for the flrst year, as part of dur own Comprehansive Service Agreemant with every new systam we sell, While TSACholce will aiways do Its very bast to
support its custamers ona Time and Materials basls, failure to renew this support agreament om an annual basis could severely compramise the level of service we can
provide,

6. TSAChclce Support Agraamant, Differing from the Warranty policy outlined in our General Termg and Canditions, TSAChoice includes with sach new phone system ane
year of hardware, softwars, and [abor support through our Camprehensive Service Agreement {CSA}L This agreement affers far mora than basic warranty support as per tha
terms and conditions of that separate agreement. Should Customer raquest the system be quoted without the CSA, TSACheica will pass along to Customer any equipment
or software wWarranties provided by the manufacturer along with a 90-day |sbor warranty, TSACholce strongly recommands that Its customers purchase and malntain CSA
suppert.

Custeivier Initfals

4 of 4



CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONﬁACTOR: TS h Chpf“c;é/

COUNTY DEPARTMENT: [ TA

SUBJECT OF CONTRACT: / lJ bt{m edeS
DATE/TERM OF CONTRACT: Wl()w\ 30, 03

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation inder this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmiental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations uader this contract, then this coniract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority,

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina, Venue for such proceedings shall be Madison
County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of governmental
immunity resulting from the execution of a valid contract, Madison County makes no other



waiver of governmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest, If this is a contract for design, engineering, contract administration ot
similar services, the Contractor will not entet into contracts or agteements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement.

Acceleration Clause, To the extent that any provision of the contract contains any acceletation
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights. Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any litnitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold hatmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“Couniy and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chaptet 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: _ Title:

'- Title: CZ‘;@W

This instrument has been preaudifted in the manner tequired by the Jocal government budget and
fiscal control act.

by Vow, [dfod

Madison Coun'ly Financk Officer

For MADISON COUNTY /
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_TSACHOICE

Corporate: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candler, NC 28715 Greenville, 5C 29607
828-254-4464 864-288-4764

Madison County Finance Dept

Madison county-NC Extnasion Center AV-labor-04

Qty .. Description

1 Professional Services Instailation
 SubTotal - C $2578:13
SalesTax ~ 57109
 Total $2,649.22
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Remittance Address; 25 Woeds Lake Rd.

108 Asheville Commerce Parkway Sulte 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 864-288-4764

Q204215
Installation Agreement

This agreement is made and entered into between TSAChoice, Inc., herein referred to as TSAChelce, "We," "Us," or "Our" and:

Madlson County Finance Dept

COMPANY NAME
PO, Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

herein referred to as "Customer", "You", or "Your".

In consideration of the mutual agreaments herein contained, the Customer agrees with the terms and conditions of this
Installation Agreement with TSAChoice. TSACheice agreas to furnish all of the necessary materials and labor for installation of
the equipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase installed Price $2,649.22
Includes Applicable Sales Tax
50% due upon execution of Installation Agreement neludes Applizasie

Amount due with contract 51,32461

40% due upon delivery of equipment and/cr beginning of installation

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the initial payment amount reflacted above must be received by TSACholce prior to any equipment being ordered or work scheduled. TSAChoice shall
not commence installation until the second 40% payment, as described above, is received by TSACholce. Final paymment will be due upon completion and acceptance of the
system. Interest charges of 1%% per month will be added to balances that are not paid within 30 days.

2. All purchases are subjact to the General Tarms and Conditions as shown Here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchasas are subject to additional tefms and candftions and these are detalled on the back of the Addendum "A" Installation Agreemant,
These da not apply unless You are purchasing a telephene systam,

3. This Is the fingl expresslon of the agreement of the parties and the complete and excluslve statament of the terms agreed upon. No modification of this Agreement shall be
binding or enforceable unless in writing and executed by all parties to this Agreement. | ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT,

Accepted for TSAChoice, Inc.
Vg, 90 2023

Cate of Aéreemen? j

. . Accaunt Representati Date
Madison County Finance Dept presentative :

o)

MAatre
- W C Lorporate Officer Date
ﬂ/% l SV N
i)
PrintNamea Title

1of4



{Continued from front paga)

Genera) Terms and Conditlons
4, Slte Praparation, It is tha Customer's responsibllity to provide necessary aceass for TSAChoics technicians to lnstall or modify necessary cabling, Including, without
limitation, holes and sleeves through walls 4nd floors, termingl boxes, and distribution paints, ete. Unlass otherwlise Indicated on the attached Addendum "A", this contract
ddes not Include the costs for sconcealment of wire, cabsle or equipment where sultable existing access facillties are not provided. When it Is recassary to work or install
equlpment In areas controlled by others, Customer shall arrange for end obtaln such aceess, Customer agrees to obtain any consent necessary fram the landierd or building
ownar to Install the squipment, and to assist TSAChoics In obtaining any ether nacessary approvals and permits. Access to the Customer's premises will be required for
TsaCholce’s employaes during thalr normal worklng hours and any other timas reasonably requasted by TSACholca. Customer agrees to prepare the site in accordance with
thege and other réquirements stated In this Agresmant and will assist TSAChoice in the preparation of floor plans that Indleata the location of specific devices, equipment
rooms, condult, duct wark and terminal boxes. Such floor plans and equipment roems shall be avallable to TSAChoica thirty (30} days prioe to installation, Customer is also
responsible for providing dedicated alectrical outlats, a5 naeded, for equipment to be supplied by TSACholce, The lotation where any of our control or computer equipment
Is Instalied must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmaspheres, Filtered heat and &l condifioning must be
supplied to these eguipment rooms. Pipes carrying water or ather fluids should not pass through these rooms. If these conditions are not met and problems arlse as a
result, TSACholce may charge to correct the problams on a time and materials basis and our warranty commitments may be volded.

5. Substantial Changes. A scope of wark should ba included as part of every TSAChaice cohtract: TSACholce reserves the right to medify its pricing, if during the Installation
the scope cFwork substantially changes from what was origlnally quated. TSAChoice will bill for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and for other unanticipated expense that varies from the scope previcusly approved by Customer.

B. Authorization for Overtime Charges. If the Customer requires installation at timas other than during TSAChclce's normal working hours, Customer understands and agrees
that such servicas will be billed at TSACheice's prevailing overtime rates, unless otharwlse specified In writing on the face of this Agreameant, TSAChoice will not bill Customer
for overtime rates without advance potice to Customar that the work to be performed Is subject to gvertime rates.

7. Warranty, Unless the attached Addendum "A" or attached scope of work states differantly, TSAChoica provides with this contract a ona-year defective parts replacement
and lahor warranty.

8. Default by Custemer, If any of the Customer's obligatians to TSAChoice are not paid promptly whan due or if Customer breaches any other of the provisions hereof,
Custemer shall be in default hereunder and all unpaid amounts may, at TSAChoice's option become dus and payable. In the event of default by the Customer during the
course of the installation of the Equipment, the Customer agrees to remain fully llable for payment of the Equipment installed and labor expended prior to said default and
for restocking and cancallation charges In the ameunt of twenty-five parcent {25%) of the purchase price for each item of Egulpment not installed. Upon Customer's dafautt,
TsACholce shalt have all rights and ramedies permitted under the Uniform Commercial Code and any other appllcable Federal or State laws. If TSAChoice s required to
pursue coliection actions due to the Customer's dafault, Customer agrees to pay all costs of callection and/or repossession incurred by TSAChoice, ingluding reasonable
attorney fees,

9, Security Intarast, To secure payment of tha total unpaid balanre (including interest, if any), the Customer does hereby transfar, set over, grant and convey to TSACholce,
its successors or asslgns, a security interast in the Equipment described on the face of this Agreemaent tagether with all replacement parts, additions, repales and aceessories
incorperated herein andfor hereafter affixed thereto, TSACholca will maintain the security Interest in sald property until such time as the unpald balance (including Interest,
if any} is pald to TSACholce by the Customer. At any time prior to TSACholce's recelpt of full and complete psyment, the Customar agrees to exetute, at the request of
TSACholce, an appropriate financing staterment to further secure the Equipfent describad on the face of this agreemant for the benefit of TSAChaice.

10. Risk of Loss, TSAChoice shall not be responsible for loss or damage to any of the Equipment installed pursuant to this Agreement unless such loss or damage results from
the negligence or willful miscarduct by TSAChaice. Customer agrees to supply suitable feceiving facTlitias and shall be responsible for protection and security of all
equipment delivered to Its premises by TSACholce. Risk of loss shall pass to Customer when Equipment is delivered to Customer's site by TSAChoice,

1L Timelingss. Te fecilitate timaly installation of the Equipment, TSACholce will make a reasonable effort to coordinate with suppliers or contractors whose services or
Equipment interconnect with the Equipment provided under this Agresmant by TSAChoice. However, TSACholce shall not be responsible for delays, untimely performance,
af any other acts or omissions of any supplier or contractar (including the serving common carrier{s)), nor shall TSAChoice nssume any respons(bility for tharges or expenses
incurred for Equipment or services provided by such suppliers or contractors. Customer's acceptance of the Equipment shall not be delayed because of acts or inaction of
other suppllers or contractors {including the serving common carrier{s)).

12. Telephone Companies, Internat Service Providers, Local Exchange Carrlers, and Cable TV Providers, etc. TSAChalee makes no warranty whatsoever with respect to the
serylce(s) delivered by the serving Telaphone Company, Internet Servica Providers, Local Exchange Carriers, Cable TV Providers, ete, costs necessary to resolve trouble
issues resulting from these providers may be biflable.

13, RF Intarference. TSAChoice wiil not be responsible for Radio Frequency Interferanci that may be caused by the Customers closs proximity to commercial radlo towers,
ar any other environmental problems that are unknown to TSACholce at tha time this Agreemant is antered, TSACholee will work with the Customer to solve the problems if
desired, on a time and matarial basis,

14. Mediation. The parties agrea that any dispute or controversy concemning or arlsing from this Agreement {including without limitation contract, negligence, tort and
statutory claims), or any transaction contemplatad by this Agreement, shall be resolved threugh mediation canducted by a Mediation Network of North Carolina cartified
mediator trained in Supetior Court mediaton, in Asheville, Buncombe County, North Carcling, Each party to he responsible for % of the mediator's feas and all associated
costs. The madiator shall riot be authorized to award punltive damages.

15, Umnitation of Liability. Any and all liabllity of TSAChoice under thls agreement is expressly limited to the smount Customer has pald under this Agreement. Tha
customner's sole remedy agairst TSAChoice in any dispute under this agreemant shall be to seek recovery of ths amounts paid, upen the payment of which TSAChoice shall
he released from and discharged of all further obligations and liabllity. In no event shall either party be Uable to the other for special, exemplary, punitive, consequential,
incidantal or indiract damages, icluding, but not limited to: loss of anticipated profits or revenue, economic loss, loss of data, loss of use of the product or any associated
equipiment, cost of capital, cost of substitute or replacerment equipment, facilities or services, down time, your me, the claims of third parties, and Injury to property,
regardless of the nature of the claim, including but not limited to, breach of warranty, breach of contract, tort including negligence) or strict liability, and even if the other
party has heen advised of the possibility of such loss or damage. Customer agrees to hold TSAChoice harmless from any and all claims that may be placed against TSAChaice
arising fram these or similar causas.

16, Severability and Governing Law, Each provision of this Agreement shall be ¢ansidered separately, and in the event any portion of this Agreement shall be held to be
illegal, invalid or unenforceable, all other provisions hereof shall remaln in full force and effect as If the llagal, invalld or unenforceable provisians were not a part hereof,
This Agreement shall be governad Tn all respects In accordance with the laws of the State of North Carolina,

" Customer Initials /AT
2ofd
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0204215

Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY RESCRIPTION
1 Professional Services Installatton

/Mﬁ) 30 7097

.Madison County Finance Dept

[bate of Agreement

Vs ature

Wdf " (o

Print Name Title

Accepted for TSAChuice, Inc. by:

25 Woods Lake Rd.

Greenville, SC 29601
864-288-4764

Account Representative

Date

Corparate Officer

Date

Jaf4



{Continued from front page}
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Reom, TSAChalce will install telephone control equipment in a location mutually agreeable to Customer and TSACheice's designated technlclan,

2. Tralning. TSAChoice will provide Its naw customers up to four hours of training o tha use of their telephone gquipment. This training time can be split up into multiple
classes or an allowance made for an inltial and a follow-up tralning session(s). The Customer agrees to provide suitable facilities to conduct such training and make available
its amployers to attend training class, Customer further agrees to designate a single cantact person wha.will serva as lfafson between TSACholce and the Customer's
employeas and coordinate all trafing classes. Additional trdining can be purchased at TSAChoice's prevalling rates.

3, Post-Installation Changes. Prior to installation, a TSAChalce Yoice implementation specialist wil meet with Customer to determine system programming and device
placement information. The telephang system will then Lie programmed and installed according to the customer's specifications. Ifthe Customer has made arrangements
to allaw TSAChoice to remotely access the system via the Interngt, minor programming changes that do net require a technician to be on the customer site will be made
frae of charge for @ period of 30 days past system Installation. Otherwlse, TSAChoice will allow changes to me made to the system without cost for a period of 5 business
days after the system cut over, Requests for changes recelved from the Customer after that point will be billed at TSAChoice's prevailing time and rmaterlal rates.

4, VOIP Telephorie Systems. All customers who purchase VOIP telephone systems that interface with their Local Area Network will bé required to answer the guestions and
sign TSACHoice's "IP Questionnaire and Statement of Understanding.” This agreement makes clear the network requirements to successfully implament YOIP and also
specifies who will have responsitlity for making the various aspects of the customer's data network ready to acceptvelee. |F TSAChaice Is to have any or all of this
respansibillty, a Natwork Assessment will be required and same additional costs may beincurred for this assessment. Based on the results of the Network Assessment,
TSAChoice will then recommend to tha customer the changes in the data network that will be required. The customer can then make arrangements to have this work dane
by sthers or TSACholce can do this work as an added part of the installation. if the customer refuses to have a netwerk assessment performed, they will ba asked to sign a
disclaimer of responsibility for any Issues ralating to the customer's data equipment that may arise later.

5, Manufacturer Softwiare Support Agreements. Most all IP telephone manifacturers require custdmers to purchase annuai software support agreements, Inturn, these
companias provide regular new releases of features, any necessary softwara patches, and access to the manufacturer's technical support. TSAChoice typically includas the
cost of this coverage for the firstyear, as part of our own Comprehensiva Service Agreament with evary naw syster we seil. While TSACholce wiil always do its very best to
suppart its customers on a Time and Materials basis, fallure %o ranew this support agreement on an annual basis could severaly compromise the lavel of service we can
provide,

6. TSAChoice Support Agreement. Differing from the Warranty policy eutlined in our General Terms and Canditions, TSAChofee Includes with each naw phane system one
year of hardware, software, and labor support through our Compreheansive Service Agregment (CSA). This agreement offers far more than basic warranty support as per the
terms and conditions of that separate agreemant. Should Customer fequest the system be quoted without the C5A, TSACholce will pass along to Customer any aquipment
o software warranties pravided by the manufacturer along with a 50-day labor warranty. TSACholee strongly recommends that its customers purchase and mantaln C5A

support,

Custemar Initials
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSH Clm: (L

COUNTY DEPARTMENT: l T

SUBJECT OF CONTRACT: H’ U Wﬁ redeS
DATE/TERM OF CONTRACT: VVLOM 3@ D093

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
anthority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. Itis
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madisen County’s legal authority,

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison
County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing pewer of the Madison County is not pledged directly or
indirectly to secute aity monies due under this contract.

Neo waiver of governmental immunity; Violation of law. Except for waiver of governmental
immunity resulting from the execution of a valid coniract, Madison County malkes no other



waiver of governmental immunity.. I any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforcezble against Madison County.

Conflict of interest. If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement,

Acceleration Clause, To the extent that any vrovision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable,

Assignment of Rights, Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the mannet and to the extent
provided by NC Law,

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirsments of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the gervices to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR. Title:

For MADISON COUNTY /

This instrument has been preaudited in the manner re@uired by the local government budget and
fiscal control act.

By: waﬂ

Madison Courlty Finatee Officer
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Oty Description
1 Professional Services Instaliation
subTofal . $2,578.13
'Sale‘s‘l’-ax__ _ L $71.09
" Total $2,649.22
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Remittance Address; 25 Woods Lake Rd.
108 Ashevilles Commerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 0204215 864-288-4764

Installation Agreemeant
This agreament is made and entered into between TSAChclce, Inc,, herein raferred to as TSAChoice, "We," "Us,” or "Our" and:

Madisan County Finance Dept

COMPANY NAME
P.O. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

herein referrad to as "Customer”, "You", or "Your",

in consideration of the mutual agreements herein contalned, the Customer agrees with the terms and conditions of this
Installation Agreement with TSACholce, TSACholce agrees to furnish all of the nacessary materials and labor for installation of
the equipment as [temized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase Installed Price 52,649.22

Includes Applicable Sales Tax
50% due upon execution of Installation Agreement R

Amount due with cantract  $1,324.61

40% due upon delivery of equipment and/or beginning of instzliation

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1, On cash purchases, the initial payment amount reflected abova must be recelved by TSACholee prior to any eguipment being ordered or work scheduled. TSAChcice shall
not cormence installstion until the second 40% payment, as described above, Is received by TSAChoice. Flnal payment wiil be due upon completion and acceptance of the
systam. Interest charges of 1%% per month will be added to balances that are not pald within 30 days,

2. Al| purchases are subject to the General Terms and Conditions as shown here and on the back of this document. All General Terms and Condltions are applicable ta every
purchase. Telephone System purchases are subjeat to addltional terms and conditions and these are detailed on the back of the Addendum "A" Installation Agreement,
These do not apply unless You are purchasing a telephone system.

3. This s the final expresslon of the agreemant of the parties and the complete and exclusive statemant ofthe terms agreed upon. No modification of this Agreemant shall be
hinding or enforceable unlass in writing and execufed by all parties to this Agreament. | ACKNOWLEDGE READING AN RECEIVING A COPY OF THIS AGREEMENT,

_ Accepted for TSACheice, Inc.
Vg = ) 3023

sy

Date-of Aireement j

Madisan County Finance DEpt Account Rapresentative Date
Tystomer )
\O WM—
! 7 g
jdature v _
/)/) W 0/ Q 6& Carporate Giff cer Fate
T

Print Name Thle

1af4



{Continuad from front page)

General Terms and Conditipns
4, Site Preparation. it Is the Customer's responslbllity to provide nacessary access for TSAChelce tachnicians to Install or modify necessary cabling, including, without
limitation, holes and sleeves through walls and floors, terminal boxes, and distribution points, ete, Unless otherwise indicated on the attached Addenduim A", this contract
does not nclude the costs for concealment of wirs, cable or equipment where sultable existing agcess facllities are not provided. When itis necessary to work or install
equipment in areas controlled by others, Customer shall arrange for and sbtain such access, Customer agrees to obtaln any consent necessary from the landlerd or building
owner to Instzll the equipment, and to assist TSAChoice In obtaining any other necessary approvals and permits. Access to the Customer's premises wlll be requirad for
T$ACholce's employees during thelr normial working hours and any other times reasonably requested by TSAChoice. Customar agraes to prepare the site In accordance with
these and other requiraments stated in this Agreament and will 2ssist TSAChoice in the preparation of floor plans that Indicate the lecation of specific devices, equipment
reoms, conduit, duct work and terminal boxes. Such floor plans and equipment rooms shall ba avsilable to TSACholce thirty {30} days prior to Installation. Customer is also
responsible for providing dedicated elactrlcal outlets, as naeded, for equipment to be supplied by TSACholce. The location where any of our contrel or computer equipmant
Is instatled must be kept dry, not subject to excessive haat or vibration of machinery, and must be frée of corrosive atmosiheres. Flltered heat and air conditioning must be
sipplied to these equipmeant rooms. Pipes carrying water or other fluids should not pass through these rooms. (f these cenditiens are not met and problems arise as a
result, TSACholce may charge tq corract the problems on a time and materials bas’s and our warranty commitments may be voided.

5, Substantial Changes. A scope of work should be Included as part of every TSACholce contract. T5ACholce resarves the right to moelfy its pricing, if during the instaflation
the scope of work substantially changes from what was orlginally quoted. T8AChclce will bill for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and Jor other unanticipated expense that varies from the scope previously appraved by Customer.

& Authorization for Overlime Charges. If the Customier regulres installation at imes other than during TSACheice's normal warking hours, Customer understands and agrees
that such services will be billed at TSACholce's prevaillng overiime rates, unlass otherwise spacified in wrlting on the face of this Agreement, TSAChoice will nat bill Customer
for overtime rates withoyt advance notice to Customer that the work to be performed s subject to overtime rates.

7. Warranty. Unless the attached Addendum "A" or attached scope of work states differently, TSAChelce provides with this contract a one-year defective parts replagement
and labor warranty,

8. befault by Custemer, If any of the Customar's obiigations to TSAChsice are not paid promptly when due of if Customer hreaches any other of tha provisions hereof,
Customer shall be In default hereunder and all unpald amounts may, at TSAChoice's option become due and pavable. In the evant of default by the Customer during the
course of the Installation of the Equipment, the Custorner agrees ta remain fully liable for payment of the Equlpment installed and fabor expended prior to sald default and
for restocking and cancellation charges In the amount of twanty-five perceni (25%) of the purchaseé price for gach item of Equipment not installed. Upan Customer's default,
T$AChoice shall have all rights and remedies permitted under the Uniform Commercial Code and any other applicabla Fedaral or State laws, If TSACholce is required to
pursie collection actions due to the Customer's default, Customer agrees to pay all costs of collection and/or repossession incurred by TSAChoice, Including reasonable
attorney fees.

9, Security Intarest, To secure payment of the total unpaid balance {including Interest, if any}, the Customer does hereby transfer, set aver, grant and convey to TSAChalce,
its successars or assigns, & security Interest In the Equipment described on the face of this Agresment together with all replacement parts, additions, repalrs and accessories
incorporated herein andfor hereafter affixed thereta. TSAChaice will maintain the security interest in sald property until such time as the unpaid balance {including Interest,
if any} Is pald to TSAChoice by the Customer. At any time prior to TSACholce’s recelpt of full and complate payment, the Customar agrees to execute, at the request of
TsACholce, an appropriate financhng statement to further secura the Equipment described on the face of this agreement for the benefit of TSACholce,

10, Risk of Loss, TSAChoice shall not be responsible for loss or damage te any of the Equipment installad pursuant to this Agreement unless such lass or damage results from
the negligence or willfui misconduct by TSAChoice. Customer agrees to supply suitable recabing faclliies and shall be responstble for protection and security of all
equipment delivered to its pramlses by TSAChoTce. Risk of loss shall pass to Custamer when Equipment is delivered to Customer's site by T5AChoice,

10 Timeliness. To faciftate timely installation of the Equipment, TSAChoice will make a reasonable effort to coordinate with suppifers or contractors whose services or
Equipment Interconnect with the Equipment provided under this Agreamant by TSACholce, Howevet, TSACholea shall not be responsikle for delays, untimely performance,
or any othar acts &r omissions of any supplier or contractor {including the serving common carrier{s)), nor shall TSACheice assurna any rasponsibllity for charges or expenses
incurred for Equipment or sarvices provided by such suppliers or contractors. Customer's acceptance of the Equipment shall not be delsved because of acts or inaction of
other suppliers or contractors {including the serving common carrler(s)).

12. Telephone Companies, Internat Servics Providers, Local Exchange Carrlers, and Cable TY Providers, ete, TSAChoice makes no warranty whatsoever with respect to the
service(s) detivered by the serving Telephene Cormpany, Internet Service Providers, Local Exchangs Carrfers, Cable TV Providers, eic, costs negessary to raselve trouble
jssues resulting from these providers may be billable.

13. fF Interference. TSACholce will not be responsible for Radio Fraquency Intarferance that may be caused by the Custemers clase proximity to commerdal radio towers,
of any other environmental problems that are urknown to TSACKoice 4t tha time this Agreement is entered, TSACholce will work with the Customer to solve the problems if
desired, on 3 tima and material basis,

14, MedIation, The parties agree that any dispute ar controversy concerning or arising from this Agreement (Including without limitation contract, negligence, torf and
statutery claims), ar any transaction contemplated by this Agreement, shall be resolvad through madiation canducted by a Mediation Network of North Carclina certified
mediator trained in Superior Court mediation, in Ashaville, Buncombe County, North Caraling, Each party to be responsible for % of the mediator's fees and all associatad
costs. The mediator shali not be authotized to award punltive damages.

15. Limitation of Lizbility. Any and ali liabtlity of TSAChoice under this agreement is expressly Imited to the amount Customer has pald under this Agreement. The
custemer's sole remady against TSAChoice In any dispute under this agreement shall be to seek recovery of the amounts paid, upon the payment of which TSAChoice shall
be released from and discharged of all further obligations and liabllity. [n no event shall either party be llable to the other for special, exemplary, punitive, consequential,
incidental or indirect damagas, including, but not limited to: loss of articipated profits or revenue, ecanomic loss, Ioss of data, loss of use of the product or any associated
equipment, cost of capltal, cost of substitute or replacement equipment, facilities or services, down time, your time, the efaims of third parties, and injury to property,
regardless of the nature of the claim, including but not limited to, hreach of warranty, breach of contract, tort (ncluding negligence} or strict liaillty, and even IF the other
party hos been advised of the possibility of such loss or damage. Customer agrees to hold TSAChoice harmiess from any and all claims that may be placed sgalnst TSAChoTce
arising fram these or similar causes,

16. Severability and Governing Law. Each provision of this Agreement shall be considered separately, and In the event any portion of this Agreement shalt be held to be
itegal, invalid ar unanforceable, all other provisions hereof shail remald in full force and effect as if the Tilegal, Invalid or unenforceable provisions were not a part hergof,
This Agreament shall be governad fn all raspacts In accordance with the laws of the State of North Carolina.

Customer Initfals/ AT
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25 Woods Lake Rd.
Suite 207
Greenville, SC 28601
864-288-4764

108 Ashaville Commarca Parkway
Candler, NC 28715

828-254-4464
0204215

Addendum "A" To Instaliation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION
1 Professional Services Installation

A/I_ﬂ.\ //}[) %g,/b Accepted for TSAChoice, inc. by
v J 7 }

adison County Finance Dept

Date of Agregrmient

Accaunt Representative Date

Corporate Qfficer Date

Frint Name Title
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{Continued from front page)
Addlisional Terms and Conditions Applying to Naw Telephane System Purchases

1. Equipmeant Ream. TSAChoice will Install telephone control equipment fn a location mutually agreeable to Customer and TSAChoice's designated techniclan,

2, Tralning. TSACholce will provide jts new customers up to four hours of tralning on the use of their telephone equipment. This training time can be split up into multiple
classes or an zllawance mada for an Initial and a follow-up trzIning Sassion{s). The Customer agrees to provide suitable facllities to conduct such training and make avallabie
Its employzes to attend tralning class. Sustomer further agrees to designate a single contact person who.wlll serve as liaison batween TSACholce and the Customer's
employees and coordinate all training classes. Addifienal training can be purchased at TSAChoice's prevailing rates,

2, Post-Installation Changes. Priar to installatior, a TSAChoice Volce Implementation specialist will meet with Customer to determine system programming and devica
placement information. Tha telephong system will then be programmed and installed according to the customer's specifications. [f the Customer has made arrangements
to allow TSAChoice to remotely access the system via the Internet, minor programming changes that do not require a technlcien to be on the customer stte wilt be made
free of charge for a period of 30 days past system installation. Otherwise, TSACholce will aflow changes to me made to the systern without cost for a period of 5 business
days after the system cut over, Requests for changes recelved from the Customer after that point will be billed at TSAChcice's prevailing tme and materlal rates.

4, YOI Telephone Systems. All customers who purchase VOI? telaphone systerns thet interface with their Local Area Network will be required to answer the questions and
slgn TSAChoice's "tP Questionnaire and Statement of Understanding.” This agreament makes clear the network regulrements to successfully implement YOIP and also
specifias who will have responsibility for making the various aspects of the customer's data network ready to accept volce, 1f TSAChales is to have any or all of this
responsibility, a Network Assessment will be required and somae addltional costs may be incurred for this assassment, Based ¢n the results of the Network Assessment,
TsAChoice will then recommend to the customer the changes in the data network that will be required. The customer can then make arrangermnents to have this work done
by others or TSAChoice can do this work as an added part of the installation, If the customer refusas to have a network assessmant performed, they will be asked to sign a
disclaimer of responsibility for any issues relating to the custemer's data equipment that may arise later,

8. Manufacturer Software Support Agreaments. Most all 1P telephone manufacturers requite customers to purchase annual software support agreements, In tuen, these
companles provide regular new releases of features, any necessary software patches, and access to the manufacturer's technlcal support. TSACholca typleally includes the
cost of this coverage for the first year, as part of our own Comprehensive Service Agreament with every new system we sell. While TSACholce will always do Its very bestte
suppaort its customners on a Time and Materfals basis, failurs to renew this support agreement on an annual basls could severely compromise the lavel of sarvice we can
provide.

6, TSAChaice Support Agreament. Differing from the Warranty pelicy outlined fn our General Terms and Condlticns, TSAChoice includes with sach new phone system ahe
vear of hardware, software, and labor supportthrough our Comprehensive Service Agraement (CSA). This agreement offers far more than basic warranty support as per the
terms and conditions of that separate agraement, Should Customer reguaest the system be guoted without the CSA, TSAChalce will pass slong to Customer any equipment
or software warranties provided by the manufacturer along with 2.90-day labor warranty, TSACholce strongly recommends that its customers purchase and maintain C5A
support,

Customer nttals f
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TS R Cherce

COUNTY DEPARTMENT: l r

SUBJECT OF CONTRACT: U !/LO /J redeS
DATE/TERM OF CONTRACT: Wl@vl 30 03

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following previsions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. Itis
expressly agreed that Madison County shall not activate this non-gppropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federa] legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically tetminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venue. Any dispute atising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina, Verue for such proceedings shall be Madison

County.

No pledge of taxing authority, No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Vielation of law. Except for waiver of governmental
immunity resulting from the execution of a valid contract, Madison County makes no other



waiver of governmental immunity. . If any provision of the Contract or Agreement is in viclation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County. '

Conflict of interest. If this is a contract for design, engineering, contract administration or
similar gervices, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
tegarding the subject matter of this Contract or Agreement,

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable,

Assignment of Rights, Neither party shall sign its tights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk, To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any watver in the limits of the
County’s liability, and/ot any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Conttact addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes, Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requitements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:

For MADISON COUNTY / /S et T

This instrument has been preaudited in the menner required by the local government budget and
fiscal control act.

By: K‘wﬂudﬂw/

Madison Courtlty Finadee Officer




Scope of Work
Madison County
NC Cooperative Extension Center AV
Quote #: Q204154

TSACholice, Inc. proposes to provide and install AV equipment in the Multl-Purpose Room, The AV systems wili conslst of an
85" flat panel display mounted on the main wall, a 75" flat panel display on the stage wall, a 65" on the wall betwaen the
entrance doors, two (2) PTZ conferencing cameras, flush mount ceiling microphones, and a wireless favalier microphane system
for the council members. The owner supplied PC will be connected to ail displays and wili be used for video conferencing and
streaming sessions,

The 85” display will be the main focus of the council meeting presentations, with the 75" and 65" being used for closer viewing
of the folks seated in the back side of the room. Each display will have a lecal HDMI Input to allow break-out sassions within
the room when needed.

Two (2) PTZ cameras will be ceifing mounted; one mounted near the entrance doors to facus on the council area, and one
mounted near the stage area to allow smaller groups to use thatarea a ad display for conferencing and streaming. Both cameras
will be connected to the PC via USB connection and can he selected as the source for conferencing as well as an HDMI
connectlon for streaming.

All microphones and presentation audio will connect to the Clearone DSP, The DSP will route the audio signals to the different
outputs as needed for presentation, conferencing, and streaming.

Note: Master Quote s Q204154

Tnis Scope of Work encompasses the equipment and labor quotes 0204202, Q204203, 0204204, 0204205, (1204205,
0204207, 1204209, Q204211, 0204213, Q04215 which divide into 35k or less increments, ant miust be purchased and installed
together to make a complete system. _

OBJECTIVES .~ .~

Pra-Install
e Project Coordinator to schedule implementation meeting to confirm Instaliation dates.

Multi-Purpose Room:
¢ TSAChoice, Inc. will instali (1) 85” display on front wail using specified tiiting wall mount and appropriate wall anchors.
e TSAChoice, Inc. will install {1) 75” display on stage wall using specifled tilting wall mount and appropriate wall anchors.
«  TSAChoice, Inc. will install [1) 657 display on side wall between entrance doars using specified tilting wall meunt and
appropriate wall anchors,
«  TSACholce, Inc. install (2} Clearone PTZ conferencing cameras in the drop tile ceiling,

o One camera will be mounted to view council table.

o Onecamera will be mounted to view stage area.

o Cameras will be connected ta PC via USB extenders to provide viceo for conferencing.

o Cameras will be connacted to owner provided streaming devices to provide video for streaming.

e TSAChoice, Inc. instail (4) JTS ceiling microphonas,

o Install two near the council area and two near the stage area to provide coverage for participants outside the
seated areas as well as provide voice pickup for conferencing and streaming for smaller grouns,

o Microphones will be cabled to the rack and connacted to the DSP/mixer, The USB output of the DSP will
connect to the to provide USB audio to the PC for conferencing and to the amplifier for presentation audic
playback to the ceiling speakers.

e TSAChoice, Inc. install (7) TOA wireless microphone racelvers iri rack.

o Microphones will be connected to the DSP/mixer. The USB output of the D5P will connect to the to provide

USE audio to the PC for conferencing and to the amplifier for presentation audio playback to the ceiling

speakers.
Pg
Customer Initigt



o Provide sudio output connections from the DSF to provide audio for streaming, Coordinate with customer
for streaming device medel for needed adapters.

s TSAChoice, In¢. Install (1) 70 volt amplifier In the rack and (14) ceiling speakers in the drop tlle ceiling to cover the
room for audlo playback.
o The amplifier will connect to the audic output of the DSF and provide room audio for prasentations and
conferencing.
s Volume control will be controlled from the PC.
«  TSAChoice, Inc, will instail (1) Clearone DSP in the rack. The DSP will provide routing and signal processing for
conferenting, streaming and audio playhack,
«  TSACholce, Inc. will install (7) TOA wireless microphone recelvers in the rack.
o Receivers will connect to the DSP,
+  TSAChoics, inc. will configure the Clearone DSP 10 provide optimum signai levels for conferencing, streaming and
presentations.
e TSACholce, Ing, will install {1} wall mount rack in the electrical closet.
o Percustomer, claarances have been discussed with and approved by the Fire Marshall.

REQUIREMENTS AND PRESUMPTIONS RELATEDTO SCOPE OF WORK

Scheduling
e All work will be dene during normal business hours unless specified in cur scope of work.
+  Projects gquoted based on completing the installation in ona continyous phase. If a multi-phased installation is required,
additicnal labor may be billed accordingly for return trips.
Assumptions
¢  This quote ahd SoWw are based on using owner furnished equlpment and the assumption the equipment s In good working
conditlon.
s Customer to provide power at the rack, display and camera locations.
e Customer to provide natwork ports as needed for the AV gear. Coordinate with customer prior to installation.
s Custemer ta provide PC and peripherals for use In the room.

customer has carefully read, understands, and agrees with TSAChaice’s Scope of Wark, shown abave.

x X

IS AChaice Authorized Represcntative /&’nﬁ% utl?oriWASjtmive
Authorized Representative Tithe Auth‘ht‘fmprescnmtiv'e Title
Date Date ! v J ]

PgLat
Customer {nitia@‘;



CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSk Chorce

COUNTY DEPARTMENT: l T

SUBJECT OF CONTRACT: ﬂ’ ! U bl.ﬂn redeS
DATE/TERM OF CONTRACT: chw] ‘33} 30073

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measurs during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations undet this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shell be
state courts in the State of North Carclina, Venue for such proceedings shall be Madison

County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing powes of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of governmertel
immunity resulting from the execution of a valid contract, Madison County malkes no other



waiver of governmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third patties
regarding the subject matter of this Contract or Agreement.

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deetned void and unenforceable.

Assignment of Rights. Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Clontract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemmification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in thelr entirety and ere replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. Asa condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcoatractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well, Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:
- 20 Tite: C ' WY{& lrﬂu V\-/

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act.

By: Kﬁ""v

Madison Counky Finande Officer

For MADISON COUNTY




0204205

Corporate: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candler, NC 28715 Greanwille, 5C 29607
828-254-4464 864-288-4764

Madison County Finance Dept

Madison Caunty-NC Extension Center AV-Equipment-04

Qty Description

1 TOA-MB-15B - rack mount kit for WD-3800

2 TOA-YW-4500 - remote powered antenna

1 TOA-WM-5325 HOJ - wireless bodypack transmittar, HO3 freq band
7 TOA-YP-M5300 - Unidirectional lavalier mic for Wim-5325

1 Clearone - Converge Pra 2-128 12x8 DSP Mixer with AEC

SubTotal $4,626.44 °
. Salgs Tax - . i 5323.85
Total © $4,950.29
03/29/23 07:40:33 Page 1
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Remittance Address: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, 5C 29807
828-254-4464 Q204205 864-288-4764

Installation Agreament

This agreement is made and entared into batween TSACholce, Inc., hereln referred to as TSAChoice, "We," "Us," or "0ur" and:

Madison County Finance Dept
COMPANY NAME

P.0. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZiP CODE

herain referred to as "Customer”, "You", or "Your".

In conslderation of the mutual agreements herein contalned, the Customer agrees with the terms and conditions of this
Installation Agreement with TSAChoice. TSACholce agrees to furnish all of the necessary materials and labor for installation of
the equipment as itamized under the attachad Addendum "A",

PAYMENT TERMS

Cash Purchase [nstalled Price __ $4,950.28
. . Inciudes Applicakle Sates Tax
50% due upon execution of Installation Agreement

Amount due with contract A
40% due upan delivery of equipment and/or beginning of installation ontract __$2,475.14

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. 0n cash purchases, the inftlal payment amount reflected abova mrust be received by T8AChoice prior to any equipment being ordered or work scheduled. TSACholce shalf
notcommence instaltation until the second 40% payment, as described above, is recelved by T8ACholca, Final payment will be due upon completien and acceptance of the
system. Interest charges of 14% per manth will be added to batances that are not pald within 30 days.

2. All purchases are subject to the General Terms arid Conditions as shown here and on the back of this document. All General Terms and Canditions are applicable to every
purchase. Telephone System purchases are subjact to additional terms and conditions and these arg detailed on the hack of the Addendum "A" installation Agreement.
These do not apply unless You are purchasing a telephons system.

4. This Is the final expression of the agreament of the parties and the complete snd exrlusive statement of the terms agreed upon. No rmodification of this Agreement shall be
hinding or enforceable unless In writing and executed by all parties ta this Agraement. | ACKNOWLEDGE REARING AND RECEIVING A COPY OF THIS AGREEMENT.

Accepted far TSAChaice, Ing.

/i////t-\ 2)0 Pk e

Date Bf Agreeient
A
Madison County Finance Dept ceount Repressntative bate
stomer
WM\//;/
Brgddrur,
t S M M % Corporata Officer Date

érintN\ﬁme Title
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{Continued from front page)

General Terms and Conditions
4, Site Preparation, It 1 the Customar's responsibility to provide necessary access for T$AChoica technlcians to Install or modify necessary cabling, including, without
I'mitation, holes and sleeves through walls and Aaars, terminal boxes, and distribution points, ete. Unless otherwise indicated on the attached Addandum “A”, this contract
does not includa the casts for concealment of wire, ¢cable or equipment whers sultable existing sccess facilities are not provided. Whaen it Is necessary to work or Install
equipment in areas controllad by others, Customer shall arranga for and obtein such access, Customer agraes to obtaln any consent nacessary from the landlord or bullding
owner 1o Install the equipment, and to assist TSAChaice in obaining 2ny other necassary approvals and permits. Access to tha Customaer's premises will be required for
TsACholes's employeas durlng their normal working hours and any other times reasonably requested by TSACheice, Customer agrees to prepara the site in accordance with
these and other requirements stated In this Agreement and will assist TSACholce In the preparation of floor plans that indicate the location of specific devicas, equipment
raoms, conduit, duct work and terminal boxes, Such floor plans and equipment reoms shall be avallable to TSAChaice thirty (30} days prior to Installation, Customer is also
responsible for providing dedicated efectrical outlets, as needed, far equiprmient ta be supplled by TSACholce. The location where any of our contral or computer equipment
s Installed must be kept dry, not subject to excessive heet ar vibration 6f machinary, and must be free of corrosive atmeospheres, Fiftered heat and air conditioning must be
supplied to thesa equipment reoms, Fipes carrying water or other flufds should not pass through these rooms. [f these conditions are not met and problems ariseas a
result, TSACholce may charge to corract the problems on a time and materials basis and our warranty commitments may be voided.

5, Substantial Changes. A scope of work should be included as part of every TSAChoice cantragt. TSAChoice reserves the right to modify Its pricing, if during the installation
the scope of work substantially changes from what was originally quoted, T5ACholce will bill for any redesign, extra cabling, additional equipment, changes in equipment,
table concealment, reprogramming and /for other unanticipated expense that varies from the scepe previcusly approved by Customer,

6. Autherization for Gvertime Charges. If the Customar requires Installation at times cther than durlng TSAChoice's normal working hours, Customer understands and agrees
that such services will ba billed at TSAChaice's prevailing overtime rates, unlass otherwise spacified in writing on the face of this Agreement. TSAChoice will not bill Custamer
for pvertime rates without advance notice ta Customer that the work to be perfermed is subject to overtime rates.

7, Warranty. Unless the attached Addendurmn “A" or attached scope of work states differently, TSACholce provides with this contract @ one-year defective parts replacemant
and labor warranty,

8. Dafault by Customer. If any of the Customer's obligations to TSACheice are not pald promptly when due or if Customer breachas any other of the provisions hereof,
Custoraer shall be in default hereunder and all unpaid amoeunts may, at TSAChoica's option became due and payahle. In the event of default by the Customer during the
course of the Installation of the Equipmant, the Customar agrees to ramain fully liable for payment of the Equipmentinstalled and labor expended prior to said defaultand
for rastocking and cancellation charges In the amount of twenty-five parcent {25%) of the purchase price for each item of Equipment not installed, Upon Customer's default,
TSAChalce shall have all sghts and remédias parmitted under the Uniform Cemmercial Code and any other applicable Federal or State laws. If TSACheice 1s required to
putsue collection actions due to the Customer's default, Customer agrees to pay all tosts of collaction and/or repessession incurrad by TSACholce, Incluging reasonable
attorney fees,

9. Security Interest, To secure payment of the total unpaid balance {ineiuding Interest, if any), the Custormer does heraby transfer, sat over, grant and convey to TSACholce,
Its suceessars of assigns, @ securlty Interest in the Equipment described on the face of this Agreemeant together with all replacement parts, additions, repairs and accessorles
Incorparated hereln and/or hereafter affixzd thereto, TSAChoice wilk maintain the security interest in said property until such time as the unpaid balance {including interest,
if any) Is paid to TSACholce by the Customer, At any time prior to TSACheice's receipt of full and complete payment, the Customer agrees to exacute, at the request of
T5AChoite, an appropriate financing statement to further sacura the quipment described an the face of this agreemaent for the benefit of TSACholce,

10. Risk of Loss. TSAChoice shall not be responsible for loss or damage to any of the Equipment Installed pursuant ta this Agreement unless such loss or daraage results from
the neglizance or wiliful miscondugt by TSAChoice, Customer agrees ta supply sultable recelving facilities and shall be responsible for protaction and security of all
equipment delivered to its premises by TSACholce. Risk of loss shall pass te Custemer when Equipment is delivered to Customer's site by TSAChalce.

11.Timeliness, To facilitate imely Installation of the Equipment, TSACholos wili make a reasonable effort to coardinate with suppliers or contracters whose services or
Equipment Intereannect with the Equipment provided under this Agreement by TSACholce. However, TSAChaice shall not be respensible for delays, untmely performante,
ar any other acts or omissions of any supplier o contractor (including the serving.commaon earrier{s)], nor shall TSAChaTce assume any rasponsibility for charges or expenses
Incurrad for Equipment or services provided by such suppliers or contractors, Customar's acceptance of the Equipment shall not be delayed because of acts or Inaction of
cther suppliers or contractors {including the sarving cormmon carrler{s)).

12. Telephone Companies, Internet Service Providers, Local Exchange Carriers, and Cable TV Providers, ete, TSAChoice makes no warranty whatsoever with respect to the
servica(s} defvarad by the serving Tefephone Company, laternet Service Providers, Local Exchange Carrlers, Cable TV Providers, etc, costs necessary to resalve trouble
issues resulting from these providers may be billable,

13, RF Interference. TSACholce will not be responsible for Radio Frequency Interference that may be caused by the Customers close proximity te commerclat radio towers,
or any other envlrenmentzl problems that are unknown to TSAChoice at the time this Agreement |s entered. TSAChoice will work with the Customer to solve the prablems if
desired, on a time and materlal basis.

14. Mediatioh. The partles agres that any dispute or controversy concarming or arising from this Agreement {including without limitation contract, negligence, tort and
statutory clalms), or any transaction contemplatad by this Agreement, shall be resolved through madiation conducted by a Mediation Networlk of North Carelina certified
mediator trained m Superior Court mediation, in Ashevilla, Buncombe Coumty, North Caroling, Each party to be responsible for % of the mediator's faes and all associated
costs. The mediator shall not be authorized to award punitive damages.

15, Limitation of Liability. Any and all liabllity of TSAChoice under this agreement Is expressly [Imited to the amount Customer has paid under this Agresment. The
tustomer's sole remedy against TSACholee in any dispute under this agreement shall be to seek recovery of the amounts pald, upon the payment of which TSAChoice shall
bereleased from and discharged of all further obligations and liability. In ne event shall efther party be liable to the other for special, exemplary, punitive, consequential,
incidental or indiract damages, including, but not limitad to: loss of anticipated profits or revenue, econamis loss, loss of data, loss of use of the product or any assoclated
equipment, cost of capltal, cost of substitute or replacement equipment, facilities or services, down time, your time, the claims of third parties, and injury to property,
regardless of the nature of the claim, including but not limlted to, breach of warranty, breach of cantract, tort {including negligence) or strict fability, and even if the other
party has been advised of the possibllity of such loss or damage, Customer agrees to hold TSACholee harrless from any and all claims that may be placed agalnst TSAChcice
arising from these or similar causes.

16, Severabllity and Governlng Law. Each provision of this Agreement shali be considerad separately, and in the event any partion of this Agreement shall be held to te
illegal, invalid or unenforceable, all other provisions hereof shall remain In full fores and effect as if the illegal, invalid or unanforceable provisions were not a part herecf.
This Agreement shall be govarned in all respects in accordance with the Jaws of the State of North Carolina.

Customer Initialy
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Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION

1 TOA-MB-158 - rack mount kit for WD-5800

2 TOA-YW-4500 - remote powerad antenna

1 TOA-WM-5325 HOL - wireless bodypack transmitter, HO1 freq band
7 TOA-YP-M5300 - Unidiractional lavalier mic for WM-5325

1 Clearane - Converge Pro 2-128 12x8 DSP Mixer with AEC

Nate of Agraament

Qﬂ 9 Accepted for TSAChoice, Inc. by:
/m; 3 2093

Madison County Finance Dept

Account Representative Date

ﬂ) W MLM Mﬂ/fy m\/ Carporate Ofiicer pata

Priht Nashe Title
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{Continued from front page)
Additional Terms and Conditions Applying to New Telephone Systern Purchases

1, Eguipment Room. TSACheice will install telephiona control equipmant in a location mutually agreesble to Customer and TSAChaice's deslgnatad tachnician.

2. Tralning. TSAChoice will provide Its new customers up to four hours of training on the use of their telephone aquipment. This training time can be spltt up inta multiple
tlasses ar an allowance made for an inftial and a follow-up training session{s). The Customer agrees to provide sultable facilities to conduct such tralning and make available
its employees to atterid training class. Customar further agrees to designate a single contact person who will serve as llaison between TSACholea and the Customer's
emplayees and coordinate all training classes, Additional trainlng can be purchased at TSACholca's prevailing rates,

3. Post-Installation Changes. Prior to Installation, a TSAChoice Volice implementation spaciafist will meet with Customer to determine system programming and device
placément lnformation. The telephene system will then be programmed and installed according ta the customer's specifications, Jf the Customar has made arrangements
ta allow TSACholce to remotely access the system via the nternet, minar programming changes that do not require & technician to be on the customer site will be made
free of charge for a period of 30 days past systam installation. Otherwise, TSAChoice will allow chaniges to me made to the systam without cost for a perlod of § business
days after the system cut over, Requests for changes recelvad from the Customer after that point wilt be billed at TSACholze's prevaliing time and material rates.

4, ¥OIP Telephone Systems. Al customers who purchase YOIP telephone systems that interface with thelr Local Area Network will ke required to answer the questions and
slgn TSAChoice's "iP Questionnaire and Statement of Understanding.” This agreement makes clear the network requirements to successfully implement VOIP and also
specifies who will have responsibility for making the varlous aspects of the customer's data network ready to accept volee, IFTSAChokce Is to bave any or 2ll of this
responsibility, a Network Assessment will be required and some additional costs may be incurred for this assessment. Based on the fesults of the Netwerk Assassment,
T5ACholce will then recommend to the customer the changes In the data network that will be required, The ¢customer can then make arrangements to have this work dong
by others or TSACholce can do this work a5 an added part of the installation, [f the customer refuses to have a nefwork assessment performed, they will be asked tosign a
disclaimer of responsihility for any issues relating to the customer's data equipment that may arise fater.

5. Manufacturer Software Support Agraements. Most all IP talephone manuifacturers raquire customers to purchase annual software support agreements. In turn, these
companias provide regular new releases of features, any nacessery software patches, and access to the manufacturer's technical support. TSAChalce typieally Includes the
cost of this coverage for the first year, as part of our own Comprehensive Setvice Agreement with every new systam we sell. While TSAChoice will always do #ts very best to
SUppAOrt its customers on a Time and Materials basis, fallure to renew this suppart agreement an an annual basis could severely compramise the lavel of service we can
provide,

&, TSACholce Support Agreement. Differing from the Warranty policy cutlinad In our General Terms and Conditions, TSAChoize includes with aach new phona system one
year of hardware, scftware, and labor support through our Comprehensive Service Agrasment [£SA), This agreement offers far mora than basic warranty support as per the
terms and conditions of that separate agreement. Should Customer request the system be quoted without the CSA, TSAChaize wlli pass along to Customer any eguipment
or software warranties provided by the manufacturer along with a 90-day fabor warranty, TSACholce strongly recommends that Its customers purchase and malntaln CSA
support,

Customer Initals
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TS R Chorce

COUNTY DEPARTMENT: | Tﬁ

SUBJECT OF CONTRACT: /'}' } IM /2 Y”Wb
DATE/TERM OF CONTRACT: WW 30 5083

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clanse, Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performence of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds, Ttis
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to clroumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental cperations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adverscly affects Madison
County’s authority to continue its obligations under this contract, thon this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitaticn or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreemert may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
aveilable o units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shatl be
state courts in the State of North Carolina, Venue for such proceedings shall be Madison

County,

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of governmental
immunity resulting froni the execution of a valid contract, Madison County makes no other



walver of governmental immunity. If any provision of the Contract or Agreement is in viclation
of any legal, statutory ot state constitutional prohibition, then such provision(s) shall be
unenforceeble against Madison County.

Conflict of interest. If thisis a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement,

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of ¢lause provision, said clause is deemed void and unenforceable.

Assignment of Rights. Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors lisbility, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemmification clauses in favor of the
Contractot, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
temedies, then those provisions are stricken in their entirety and are replaced with the following:
“*County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well, Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act.

by Koy Lo Loef

Madison CountyﬁF inance ®fficer
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TSACHOICE __

Corporate: 25 Weods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candler, NC 28715 Greenviile, 5C 29607
828-254-4464 B64-288-4764

Madison County Finance Dept

Madison County-NC Extension Center AV-Labor-02

Qty Description
1 Profassional Services Instailation
- SubTotal ' - $4,130.00
© SalesTax' -5289.10
Total $4,419.10
03/29/23 07:20:59 page 1
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Remittance Address; 25 Woods Lake Rd.
108 Asheville Commerce Parkway Sulte 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 Q204211 864-288-4764

installation Agreement
Thls agreement is made and entered into betwaen TSAChelce, Ine., herein referred to as TSAChoice, "We," "Us," or "Our" and:

Madison County Finance Bept

COMPANY NAME
P.Q, Box 579 Marshall NC 28753

STREET ARDRESS CITY & STATE ZiP CODE

hereln referred to as "Customar”, "You", or "Your",

Ih consideration of the mutual agreamants herein contained, the Customer agrees with the terms and conditicns of this
Instailation Agreement with TSAChoice. TSACholce agrees to furnish all of the necessary materlals and labor for Installation of
the equipment as itemized under the attached Addendum "A".

PAYMENT TERMS

Cash Purchase Installed Price _ $4,41510

Includes Applicabls Sales Tax
50% due upon execution of Installation Agreement PP

Amount due with contract .
40% due upon delivery of equipment and/or beginning of installation l e 8220955

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1, On cash purchases, the initfal payment amount reflected above must be received by TSAChaice prior to any equipment being ordered or work scheduled. TSAChoice shall
nat commaence installation unti the secand 40% payment, as described abova, is received by TSACheice. Final payment will be due upon completion and acceptance of the
system. Interest charges of 14% per month wiil be added to balances that are not pald within 30 days.

2. All purchases are subject to the General Terms and Conditions as shawn here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephona System purchases ara subject to additional terms and conditions and these are detailed on the back of the Addendum "A" Installation Agreement,
Thesa do not apply unless You are purchasing @ telephone system.

3. This Is the final expression of the agreement of tha parties and the complete and exclusive statement of the terms agreed upon, No modification of this Agreement shall be
binding or enforceatls unless in writing and executed by all parties to this Agreement. | ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT.

Accepted for TSACheice, Inc.
. %W PO
o

Rate of Agreemej
. Account Representative Date
Madlson County Finance Dept
“gystomer /7
W W [‘Aﬂ/{ Carparate Officer Date

I L
Pr?nt{vlame Title
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{Continued from front page)

General Terms and Condiions
4. Sita Preparation. It is the Customer's respansibillty to provide necassary access for TsAChaice téchnicians to lnstalt or modify necessary cabling, including, without
limitation, holes and sleaves through walls and floors, terminal boxes, and distribution points, etc, Uriless otharwlse Indicated on the attached Addendum "A", this contract
does notinclude the tosts for concealment of wire, cable or equipment where suitable existing access facilities are not provided. When itis necessary to work or Install
equipment In graas controlled by others, Customer shall arrange for and obtain such access, Customer agrees to obtain any consent necessary from the landlord or bullding
ownar to Install the equipment, and to assist TSAChoice in obtaining any other necessary approvals and permits, Agcess to the Customer's premises will be required for
TsACholce's employaes during thair nermal working hours and any other Himes reasonably requested by TSAChaice, Customer agrees to prepara the site In accordance with
these and other requirements stated In this Agreement and will assist TSAChoice in the preparation of floor plang that Indicate the location of speclfic devices, equlpment
roorms, condult, duct work and terminal boxes. Such floor plans and equipment rooins shall be available to TSACHgIce thirty (30) days prior to Installation. Custormer s alse
respansible for providing dedicated electrical cutlets, as needed, for equipment to he supplied by TSAChcite. The lacation whers any of our control or computer equipment
is Installed must be kept dry, ot subject to excessive haat or vibratlon of machinery, and must ba free of corrosive atmospheres, Filtered heat and air conditioning must be
suppiled to these equipment rooms. Pipes carrying water or other flulds should not pass through these rooms, If thase conditions are not met and problems arjseas a
result, TSACholce may charge to correct the problems on a time and materials basls and our warranty commitments may be voided.,

5. Substantial Chiznges. A scope of werk should be included as part of every TSAChnice contract. TSAChoice resarves the right to modify its pricing, if during the installation
the scope of wark substantially changes fram what was originally queted. TSACheite will kil for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and for other unanticipated expense that varies from the scope previously approved by Customer.

6. Authorization for Overtime Charges. If the Customer requires Installation at times other than during TSAChoice's normal working hours, Customer understands and agrees
that such services will ba billed at TSAChoice's prevailing overtime rates, unless otherwise specifiad In writing on the face of this Agreemant, TSACholte will not bill Customer
for overtime rates without advance notice to Customer that the work te be performed is subject to overtime rates.

7. Warranty, Unless the attached Addendum "A" or attached scope of work states differently, TSACholee provides wlth this contract a ena-year defective parts replacement
and labar warranty.

B, Default by Customer. If any of the Customear's obligations to TSAChoice are not pald promptly when due or if Customer breaches any other of the provisions hereof,
Customer shal! ba In defauit hereundear and all unpald amounts may, at TSAChoice's option bacome due and pavable, In the event of default by the Customer durlng the
coursa of tha installztion of the Equipment, the Customer agrees to remaln fully liable for paymant of the Equipment installed and labor expended prior to sald default and
for restocking and cangellztion charges in the amaunt of twenty-five percent (25%) of the purchase price for each item of Equlpment notinstalled, Upon Customer's default,
TSAChoice shall have afl rights and remedies permitted undar the Uniferm Commercial Code and any other applicable Federal or State laws, [ TSAChoice is required to
pursue collection actions due to the Customer's default, Customet agrees te pay all costs of coliection and/or repossession Incurred by TSAChoice, meluding reasenabla
attorney fees,

9. Security Interest. To secure payment of the total unpald balance (including interast, if any), the Customer doas heraby transfer, set over, grant and convay to TSAChoice,
Its successors or asslgns, a security interest in the Equipment described on the face of this Agreement together with all replacement parts, additions, repalrs and accessorles
incorporatad herein and/or hereaftar affixed thereto, TSAChoice will maintain the security interest in sald property until sugh time as the unpald balanee (including interest,
if any) Is peid to TSAChoice by the Customer. At any time prior te TSACholee's recelpt of full and complets payment, the Customer sgrees to execute, at the request of
TsAChoice, an apprapriate financing statement to further secure the Equipment described on the face of this agraement for tha banefit of TSACholce.

10, Risk of Loss, TSACholce shall not be responsible for loss or damage to any of the Equipment installed pursuant to this Agresmient unless such loss or damage results from
the negligence or willful miscenduct by TSACholce. Customer agrees to supply suitable recelving facilitias and shall be responsible for protectlon and security of all
agquipment delivered to its premlisas by TSAChoice, Risk of loss shall pass to Custemer when Equipmentis delivered to Customer's site by TSAChalce.

11, Timeliness, To fac/litate imely installation of the Equipment, TSAChelee will make a reasonable effort ta coordinate with suppliers or contractars whase services or
Equipmant Interconnect with the Equipment provided under this Agreement by TSAChoice. Howaver, T5ACholce shall not be responsible for delays, untimely performance,
or any other asts or omissions of any supplier or contractor (including the serving comimon carrier{s)}, nor shali TSAChpice assume any responsiblillty for charges or expenses
Incurred far Equipment or services provited by such suppliers or contractors, Customar's acceptance of the Equipment shall not ke dalayed because of acts or inaction of
other suppliers or contractors {including the sarving commen carriar(s}}.

12, Telephone Companies, Internet Servica Providers, Local Exchange Carrfars, and Cable TV Providers, etc. TSAChokea makes no warranty whatsoever with respect to the
service(s) dellvered by the serving Tefephone Company, Intarnet Service Praviders, Local Exchange Carrlers, Cable TV Providars, ate, costs necessary to resalve trouble
issues resulting from thesa providers may be billable,

13, RF Interferenca. TSAChoice will not be responsible for Radio Frequency Interference that may ba caused by the Customars ¢lase proximity to commerclal radio fowers,
ar any other environmental problems that are unknown to TSACheice at the time this Agreement Is enterad, TSACholce whl work with the Customer to solve the problems if
desired, on a time and material basis,

14, Medliation, The parties agree that any dispute or controversy concerning or arising from this Agreement {including without imitation contract, nagligence, tortand
statutory elaims), or any transaction contemplated by this Agreement, shall be resolved through mediation conducted by a Mediation Matwork of North Carolina certified
maedlator trained in Superlor Court mediation, in Asheville, Buncombe County, North Caroling, Each party to be respansibie for % of the mediator's fees and all associatad
costs, The mediator shall not be authorfzed to award punltive damages.

15, Limitation of Liability. Any and all liakility of TSACholce under thls agreement is expressly imited to the amount Custorner has pald under this Agreemant. The
custorner’s sole remedy against TSAChoice in any dispute under this agreement shall be to seek recovery of the amounts paid, upon the payment of which TSACholce shall
ke released from and discharged of all further oblgations and liabllity. In no event shall elther party be liable to the diher for special, axemplary, punitive, consequential,
Incldental er indirect damages, including, but not limited to: loss of anticipated profits or revenue, ecanomic [oss, loss of data, loss of use of the product or any associated
equipment, cost of capltal, cost of substitute or replacement aquipment, facilities or services, down time, your time, the clalms of third parties, and Injury to property,
regardless of the nature of the claim, including but not limited to, breach of warranty, braach of contract, tort {including negligence) or strict Hability, and even If the ather
party has been advised of the possibility of such loss or damage. Customer agrees to hold TSACheice harmiess from any and all claims that may be placed against TSAChaice
arising from these or slinflar causes.

16, Saverabillty and Governing Law, Each provision of this Agreement shall be considered separately, and in the event any portion of this Agreement shalt be held to be
illagal, invalid or unenforceable, all other provisions hereof shal! remain in full force and effect as if the lllegal, ivalid or unenforceable provislens were not a part hereof.
This Agreement shall be governed in all ragpacts In accordance with the laws of the State of North Carolina.

Customer Initial ‘1’
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Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION
1 Professional Services Installation

c d for TSACholce, inc. by
wﬁw—. ?0209 b eeepte
L / ey ( -

adlsan County Finance Dept

[3ate of Agreament

Account Representative Date

X e

T m

Print Name Title
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{Continued from frant page}
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Room, TSAChoica will install telephone control equipment In & location mutually agreeable to Customer and TSAChoice's designated techrilclan.

2. Tralning. TSAChalce will provida its new customers up to four hours of training on the use of thelr telgphone equipment. This training time ¢an be split up Inte multiple
classes or an allowance made for an initial and a follow-up teainlag sassion{s), Tha Customer agrees to provide suitable facilities to conduct such trainlng and make available
lts ermployees to attend training class. Custorner further agrees to designate a single contact person who will serve as lialson between TSAChoice and the Customer’s
amployees and coordinate all training classes. Additlonal tralning can be purchased at TSAChoice's prevailing rates.

4. Post-Installation Changes. Prior to Installation, a TSACholte Voice Implementation speclalist will meet with Customer to determina system programming and device
placarmént Information, The telephone systerm will then be programmed and Installed according to the customer's specificaticns. If the Customer has made arrangements
to allow TSAChoice to remotely accass the system via the-Internet, minor programming changes that de not raguire a technlcian to be on the customer sTte will be made
free of charge for a perlod of 30 days past system Installation. Otherwise, TSACholce will allow changes to me made to the system without cost for a period of § business
days after the systam cut over, Reguaests for changes received from the Customer after that point will be billed at TSAChoice's prevailing tima and materlal rates,

4, VOIP Telephone Systems. Al customers who purchase VOIP telephane systems thet Interface with their Local Area Network will be required to answer the questions and
slgn TSAChalee's "IP Questionnaire and Statemant of Undarstanding.” This agreement makes clear the network requirements to succassfully Implement VOIP and also
specifies who will have responsibliity for making the varlous aspects of the custemer's data netwark ready to accent volze, If TSACholce ls to have any or all of this
responsibility, a Natwork Assessment will ba required and some additional costs may be incurred for this assessment, Based on the results of the Network Assessment,
TSAChaice will then recommend to the customer the changes in the data network that will be required. The customer can then make arrangamients to have this work done
by others or TSAChoica can do this work as an added part of the Installation, If the customer refuses to have a network assessmeant parfarmed, they wil be askad to sign &
disclaimer of rasponstbllity for any Issues relating to the custamer's data equipment that may arise [ater,

5. Manufacturer Software Support Agraements. Most all 1P telephione manufacturars require customers to purchase annual software support dgreements. In turn, thesa
companies pravide ragular naw relaases of features, ahy hacessery software patches, and access to the manufacturer's technical support. TSACholce typlealiy Ingludes the
cost of this coverage for the first year, as part of our own Comprehensive Service Agrasment with every new system we sell. While TSAChclce will always do Its very best to
suppart Its customers on a Time and Materials basls, failure to reriew this support agreement on an annwual basls could severely compromise the level of sefvice we can
provide,

6. TSACholca Suppart Agreement. Biffering from the Warranty policy outlined In aur General Terms and Conditions, TSAChoice Includes with 2ach new phone system one
yaar of hardware, scfeware, and labor support through our Comprehiensive Service Agreement (CSA), This agreement offers far rore than baslc warranty suppart as per the
terms and conditions of that separate sgreement, Should Customer request the system ba guoted without the CSA, TSAChoice will pass along to Customer any equipment
ar software warranties provided by the manufacturer along with a 90-day labor warranty. TSAChoice strongly recommends that its customers purchase and maintain CSA
support,

Custamer Initials

4 of4



CONTRACT ADDENDUM
FOR CONTRACTS WITHANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSFF Chorce
COUNTY DEPARTMENT: | 'F

SUBJECT OF CONTRACT: ﬂ ! U l/tlﬁ &J FW_S
DATE/TERM OF CONTRACT: Vl/lﬂvl 30,0093

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience ot to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory autbority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Furisdiction/Venae. Amny dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedurss
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison
County.

No pledge of taxing authority. No deficiency judgment may be rendered againsti Madison
County or eny agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged ditectly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of goverhmental
immunity resulting frotu the execution of a valid contract, Madison County makes nc other



waiver of governmental immunity, If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
ay present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement,

Acceleration Clause. To the extent that any provision of the contract containg any acceleration
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights, Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then thoge provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies ondy those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall requite the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR.:

For MADISON COUNTY &

This instryment has been preaudited in the manner required by the local government budget and
fiseal control act.

By: ka'“’l MM

Madison County {Finance Officer




Q204203

TSACHOICE

Corporate: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candler, NC 28715 Greenville, 5C 29607
828-254-4464 864-288-4764

Madison County Finance Dept

Madison County-NC Extensian Center AV-Equipment-02

Qty Description

3 Strong® Carbon Series Tilt Mourt | 49"-90" Talavisiots

4 StarTech - 6' HOMI male to HDMI male cable

2 Startech USB 2.0 over CATx extender sét

1 Pluggsble Technologies-USB3-HUB7C - 7 port powered USE 3.0 hub

1 Startech-ST124HDBT - 3-Port HDMI Extender Kit with 3 Receivers

14 Eplsode® BOO Commaercial Serfes 70-Volt In-Cailing Speaker with 6" Woofer and Tile Bridge {Each) - KI

1 Episode® 120 Watt Rack Mountable 70 Volt Commercial Amplifier-Mixar
SubTatal $4,362.71
Sales Tax N $305.33

Total  $4,668.10
03/29/23 07:37:06 Page 1
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THCHOICE

YEICE - 1T« CABLING - hAY « SECURIDY

25 Woods Lake Rd,
Suite 207
Greanville, SC 29607
864-288-4764

Remittance Address:
108 Asheville Commerce Parkway
Candler, NC 28715
828-254-4454 Q204203
Installation Agreement

This agreement is made and entered Into between TSAChoice, Inc., herein referred to as TSAChoice, "We," "Us," or "Our" and:

Madison County Finance Dept

COMPANY NAME
P.O. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

herein referred Lo as "Customer®, "You", or "Your".

In consideration of the mutual agreements herein contained, the Customer agrees with the terms and conditions of this
Instaliation Agreement with TSAChoice. TSACheice agrees to furnish aff of the necessary materlals and labor for installation of

the equipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase installed Ptice . 5466810

50% due upon execution of Installatich Agreement

40% due upon delivery of equipment and/or beglnning of installation

10% due upen complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the inltial payment amount reflected above must be received by TSACholce prior to any equipment baing ordered or work schetuled. TSAChoice shall
not commence installation untll the second 40% paymant, as described above, Is recalved by TSACholce, Final payment will be due upon completion and acceptance of the
systerh. [ntersst charges of 1%4% per month will be added to balances that are not paid within 30 days.

2, All purchases are subject to the General Terms and Conditions as shown here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchases are subject 1o #dditfonal tarms and conditions and these are detalled on the back of the Addendum "A" Installation Agreement.
These do not apply unless You are purchasing a telephone system.

3. 7his is the final expression of the agraement of the parties and the complete and exclusive statement of the terms agreed upon. No modification.of this Agreement shall be
Binding or enforceable unless In writing anct executed by all parties to this Agreement. | ACKNOWLEDGE READING AND RECEIVING A COFY QF THIS AGREEM ENT.

/\/W 30 7097
O /

Accepted for TSAChoice, Inc.

Date of Agreement v

= . Actount Representative Date
Madison County Finance Dept ;
"\, Cytstomar
Signdtlive
l ] { \‘\{’M\M/ WV Corparate Officar Date
4 AY y
-Print Namea Title

1of4



{Continued from front page)

General Terms and Conditions
4. Site Preparation. it is the Customer's responstbility to provide necessary access for TSACholce technlcians to Install or modify necessary cabling, Including, without
limitztion, holes and sleeves through walls and floors, terminal boxes, and distribution points, etc, Unless atharwise indicated on the attached Addendumm "A® this contract
doas nat includa the costs for concealment of wire, cable or equipment where suitable existing access facillties are not provided, When 1tis necessary to work or Install
equlpimant In areas controlled by athers, Customer shall arrange for and obtain such access. Customer agrees to abtain any consent necessary from the landlord orbuilding
owner to Install the equipment, and to assist TSAChoice in obtaining any other necessary approvals and permits, Access to the Customer's premises will be required for
T3ACholce's employees duting their pormal working hours and any other times reasonably requested by TSAChoice, Customer agrees to prepare the site In accordance with
these and other requirements stated in this Agreement and will assist TSAChalce In the preparation of floar plans that indicate the lacation of specific devices, equipment
rooims, conduit; duct work and tefminal boxes, Such figor plans and equipment rooms shall be avaifable to TSACholee thirty (30) days prior to instalfation, Customerls alsa
responsible for providing dedicated electrical autlets, as needed, for equipment to b supplied by TSACholca, The jocation where any of our control er computer equipment
is installed must be kept dry, not subjact to excassive heat or vibration of machinery, and must be free of corrosive atmosphares. Filtered heat and alr condiliening must be
supplied to these equipment rooms. Plpes carrying watar or other flulds should not pass through these rooms. If these condltions are not met and problemsarlse as a
rasult, TSACholce may charge to correct the problems on a time and materlals basis and our warranty commitments may be voided,

5, Substantial Changes, A scope of work should e Included as part of evary TSACholca contract. TSACholce reserves the right to medify its pricing, if during the Instaliation
the scope of work substantially changes from what was originally guoted. TSACholce will 5ill fer any redesign, extra cabling, additional eguipment, changes In equipment,
cable-conceaiment, reprogramiming and for othér unanticipated expense that varies from the scape previously approved by Customer.

6. Authorization for Overtime Charges. If the Customer requires Installation at times other than during TSAChoice's normal working hours, Customer understands and agraes
that such services will be billad at TSAChaice's prevailing overtime rates, unless otherwise speciflad in writing on the face of this Agreement, TSAChoice will not bill Customer
for overtime rates without advance notice to Customer that the work to be performed is subject 1o overtime rates.

7. Warranty, UnJess the attached Addendum "A" or attached scope of work states differantly, TSAChcice provides with this contract @ one-yaar dafective parts replacament
and labor warranty.

8, Default by Customer. If any of tha Custamer’s obllgations to TSAChaice ara not paid promptly when due or If Customer breaches any ather of the provistens hareof,
Customer shali be in default hereunder and all unpald amounts may, at T5SACheice's aption bacome due and payable. In the avent of default by the Customer during the
course of the ihstallation of the Equipment, the Customer agrees to remaln fully lizble for payment of the Equipment installed and labor expended prior to sald dafauit and
for restocking and carcellatiop charges in the amount of twenty-five percent [25%) of the purchase price for each tem of Equipmant not Installed, Upen Customer's default,
TSAChoice shall have all rights and remedies permitied undar the Uniform Cormmercial Code and ary other applicable Federal or State Jaws. If TSAChoice Is required to
pursue collection actions due to the Customer's default, Customer agrees to pay all costs of colleckon and/or repossession incurred by TSAChoice, including reasonable
attarney fees.

9, Securlty Intarest. To secure payment of the total unpaid-balance (Including intarest, if any}, the Customer does hereby transfer, set over, grant and convey to TSAChoice,
ks successors of assigns, a security intarest in the Equipment describied on the face of this Agraement together with all replacement parts, additions, repairs and accassaries
incorparated hotein and/or heraafter affixed thereto, TSACholce will malatain the security interast In said proparty until sych time as the unpaid balance {including Interest,
ifany} is pald to TSAChcice by the Customer, At any time prlor to TSACholce's racelpt of full and complete payment, the Customer agrees to execute, ot the request of
TSACHalce, an appropriate financing statement to further secura the Equipment described on the face of this agreemant for the benefit of TSAChoice.

10. Rigk of Loss, TSAChoice shall not be responsibla for loss or damage to any of the Equipmient Installed pursuant to this Agreement unless such loss or demaga results from
the negligence or willful misconduct by TSAChalcg, Customer agrees to supply sultable recelving factlities and shall be responsible for srotectfon and security af all
equipment dellversd to its pramises by TSACholee, Risk of loss shall pass to Customer when Equipment is dellvered to Custorner's sita by TSAChoice.

11.Timeliness, To facilitate tmely installation of the Equipment, TSACheice will make a teasonable effort to coerdinate with suppllers or contractors whose sarvices or
Equiipment interconneact with the Equipment provided under this Agresment by TSACholce, However, TSAChaice shall not be responsible for delays, untimely performance,
or any other acts or omissions of any supplier or contractor {Including the serving commen carrier{s)), nor shall TSAChoice assume any rasponsibllity for charges or expenses
incurred for Equipment or services pravided by such suppliers or contractors, Customer's acceptance of the Equlpment shaif not be delayed because of acts ar inaction of
other suppliars or contractors {including the serving common carrier{s)}.

12. Telephone Companies, Internet Service Providers, Local Exchange Carrlers, and Cable TV Praviders, etc. TSAChoice makes no warranty whatsoever with respectto the
sarvice(s) dellvered by the serving Telephone Company, internet Service Providers, Local Exchange Carriers, Cable TV Providers, etc, costs necessary to resolve trouble
issues resulting fram these providars may be billable.

12, RF Interference, TSACheice will nat be resgonsible for Radio Frequency Interference that may be caused by the Customers close proximity te commercial radla towers,
or any other enviranmental problerms that are unknown to TSAChoice at the time this Agreement Is entered, TsACholce will work with the Customer to sclve the problems if
desirad, on a time and material basis.

14, Mediatfon, The parties agree that any dispute or controversy concarning ot arising from this Agreement {including without imitation eontract, negligence, tort and
statutory ¢laims), or any transaction contemplated by this Agraement, shall be resolved through mediation conduciad by a Medlaton Network of North Carolina certified
mediator trained in Sugerior Court mediation, in Asheville, Buncembe County, North Caroling, Each party to be responsible for 4 of the mediator's fees and all assoclated
costs, The mediator shall not be suthorized to award punitive damagas.

15. Limitation of Liability. Any and all labllity of TSAChalce under this agreement is expressly limited to the amount Customer has pald under this Agreement. The
customer's sole remedy against TSAChsice In any dispute under this agreemant shall be to seek recovary of the amounts pald, upon the paymeant of which T$SAChoice shall
be released from and discharged of all further obiligations and liabllity. In no event shall elther party ke llable to the other for special, exemplary, punitive, consequential,
incldantal of Indirect damages, including, but not limited to: loss of anteipated profits or revenue, econcmic less, loss of data, loss of use of the product or any assotlated
aquipment, cost of capital, cost of substitute or replacement equipment, facilities or services, down time, your Ume, the clalms of third parties, and injury to property,
regardless of the nature of the claim, including but not limited to, breach of warranty, bredch of contract, tort {including negligence) or strict liability, and even if the other
party has been advised of the possibility of such loss or damage. Customer agrees to held TSAChoica harmless from any and all elalms that may be placed against TSAChaice
arising fromy these or similar causes.

16, Severabllity and Governing Law. Each provision of this Agreemant shall be considered separately, and in the event any partion of this Agreement shall be held ta be
fllegal, invalld or unenforceable, all other provisions hereof shall remain in full force and affect as if the lllagal, invalid or unenforceable provisions were not a part hereof.
This Agreement shall be governed in all respects in accordance with the laws of the State of Morth Carolina.

Custarier Initials
2of4



TS@OICE

NICE < T« CABLI G &/Y « SECLRITY

108 Asheville Commerce Parkway 25 Woods Laka Rd.

Candler, NC 28715 Sulte 207
Graenvllle, SC 29601
828-254-4464 864.288-4764
Q204203
Addendum "A" To Installation Agreement
Listing of Equipment [ncluded in Installation Agreement Attached
QUANTITY DESCRIPTION
3 Strong® Carbon Serles Tift Mount | 49"-90" Televisions
4 StarTech - 6' HPMI male to HDMI male cable
2 Startach USB 2.0 over CATx extender set
1 Pluggable Technologies-USB3-HUBYC - ¥ port powerad USB 3.0 hub
1 Startech-ST124HDRT - 3-Fort HDMI Extender Kit with 3 Receivers
14 Episade® 600 Commaercial Series 70-Valt in-Ceiling Speaker with 6" Woofer and Tile Bridgs {Each)
- Ki
1 Episocde® 120 Watt Rack Mountable 70 Volt Commercial Amplifier-Mixer

Accepted for TSAChoice, Inc. byl

Date of Agreemant [} L

Madisor: County Finance Dept

. Customer M% Account Reprasentative Date

- "
Nt Wkt Chgsienn,

Print Name Title

3ofd



{rantinued from front page)
Additonal Terms and Conditions Applying to New Telephane System Purchases

1, Equipment Room. TSAChoice will instalt telephone control equlpment ina location mutually agreeable to Customer and TSAChoice's designated techniclan.

2. Training, TSAChaice will provide Its new customers up tu feur hours of tralning on the use of their telephone eguipment. This training time can be splitup into multisie
classes or an allowance made for an initial and a fallow-up tralning sesslon(s), The Customar agrees to provide sultable facilities to conduct such training and make available
its employees to attend training class, Customer furthar agraes to designate a single contact person who will serve as lialson between TSAChoice and the Customer's
employeas and coordinate all training closses. Additional training can be purchased at TSAChoice's prevalling rates.

3. Post-Installation Changes. Prior to installation, a TSAChoice Volce implementation speclalist will meet with Custamer to determine system programming and device
placement Information, The telephone systam wili than ba programmed and installed accerding to the-customer's specifications, If the Customer has made arrangements
to sllow TSAChaice to remotely access the system via the Internet, minor programming changes that do not require a techniclan to be on the customer site will be made
frae of charge for a perlod of 30 days past system Installation, Otherwise, TSACheice will allow changes to me made to the system without cost for a perlod of 5 buslness
days affer the system cut over, Raquasts for changes recelved fram the Customer after that point will be billed at T$AChoice's prevalling time and material rates.

4, VOIP Telephone Systems.  All customers who purchase VOIP telephone sysiems that interface with their Local Area Network will be required to answer the guestions and
sign TSAChcice's "IP Questionnaire and Statement of Understanding." This agreement makes clear the network reguiremants to succassfully implement VOIP and aiso
specifies who will have responsibility for making the varlous aspects of the customer's data netwark ready to accent volice. |f TSAChoice is to have any or all of this
responsibility, a Network Assessment will be required and some additional costs may be fheurred for this assessment. Based on the results of the Network Assessment,
T$ACholee will then recommend to the customer the changes.in the data networl that will be required. The customer can then make arrangernents to have this work done
by others or TSAChoice can do this work as an added part of the installation. |f the custemer refuses to have a network assessment performed, they will be asked to slgn &
disclaimer of respons|bifity for any Issues relating to the customer's data equipment that may arlse later,

5. Manufacturer Software Support Agreements, Most all IP telephone manufacturers require customers to purchase annual software support agreements, In turn, these
campanles provide regular new releases of features, any necessary software patches, and access to the manufacturer's technicat suppert, T8ACholee typically Includes the
cost of this coverage for the first year, as part of our own Comprehensive Service Agreement with every new system we sell, While TSAChoice will always do Its very hest to
suppert its customars on a Time and Matertals hasls, failure to renew this support agreement on an annual basis could severely compromise the level of service we can
provite,

6, TSACheice Support Agreement, Differing from the Warranty pelicy outlined In our tseneral Terms and Conditions, TSAChoice includes with mach new phone system ohe
year of hardware, software, and labor support through our Comprehensive Service Agresment (CSA), This agreement offers far more than basle warranty support as per the
terms and conditions of that separate agreement. Should Customer requast the system be quoted without the C54, TSAChoice will pass along to Customer any equipment
o software warrantles provided by the manufacturer along with a 90-day labor warranty. TSACholce strongly recommends that its customers purchase and maintain CSA
support.

Customer [hitials
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TS A Chore

COUNTY DEPARTMENT: ‘ ’r

SUBJECT OF CONTRACT: s / IM/; (1d 25
DATE/TERM OF CONTRACT: WW "30 203

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations, In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such lirnitation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
avajlable to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison

County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison Couaty is not pledged directly or
indirectly to secure any monies due under this contract.

No waiver of governmental immunity; Violation of law. Except for waiver of governmental
immunity resulting from the execution of a valid contract, Madison County makes no othet



waiver of governmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County,

Conflict of interest. If this is & contract for design, engineering, contract administration ox
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
tregarding the subject matter of this Contract or Agreement.

Acceleration Clause, To the exten: that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable,

Assignment of Rights. Neither party shall sign its rights under this contract without the express
wtitten agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law,

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then thoge provisions are stricken in their entirety and are replaced with the following:
“County and Contractot, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agresment, Contractor shall comply with the requirements of Aaticle 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
comphance of the terms of this section upon request by the County,

For the CONTRACTOR: . Title:
For MADISON COUNTY &

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act.

By: l ay

Madison County! Finance O fficer




Q204206

__TSACHOICE __

Corporate: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207

Candier, NC 28715 Greznville, 5C 29607
828-254-4464 864-288-4764

Madison County Finance Dept

Madison County-NC Extension Center AV-Equipment-05

Qty Description

2 Clearone -UNITE 150 PTZ Camera with 12x Optical Zoom

2 Clearone -Ceiling mount for UNITE 150 camera

4 JTS Table Microphone; Mounted in Ceiling

4 Neutrik-NC3FXX - 3 pin XLR femaie connector

1 Strang™ 16U Wall Mount Rack Systém-31.79" Hx 21.75" W x 22.91" D

il Tripp Ltite - PDU Metered 120V 13 Qutiet 5-15P Horizontal TURM

1,000 Berk-Tek-LANMark 6-4PR-Cat 6 CMP-Blue
SubTotal $4,490,59
Sales Tax o$31434

 Total $4,804.93
03/29/23 07:43:17 Page 1
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TSACHOICE
(.~

VOICE «3T « CARLIIG A SECHRITY

Remittance Address: 25 Woads Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 ' Graenville, SC 29607

828-254-4464 864-288-4764

Q204206
Installation Agreement

This agreement is made and entered into between TSAChoice, Inc., hereln referred to as TSAChoice, "We," "Us," ar "Our' and:

adison County Finance Dept
COMPANY NAME

P.O. Box 579 Marshall NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

heraln referred to as "Customer", "You", or "Your®.

In consideration of the mutual agreements herein contalned, the Customer agrees with the terms and conditions of this
Installation Agraement with TSACholce, TSAChoice agrees to furnish all of the necessary materials and labor for installation of
the equipment as itemized under the attached Addendum "A".

PAYMENT TERMS

Cash Purchase Installed Price $3,909.16

i , lnc!ucﬁes Applicable Salas Tax
50% due upon execution of Installation Agreement

Amount due with contract 58
40% due upon delivery of equipment and/or beginning of Installation 5195458

1G% due upan complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the initlal psyment amount reflected above must be received by T3AChaice prior to any equipment being ordered or work scheduled. TSAChelee shall
not commence Instaliation until the secand 40% payment, as dascribed above, is received by TSAChelce. Final payment will be due upon completion and acceptance ofthe
system. Interest charges of 1%4% per month will be added to balances that are not pald within 30 days,

2, Al purchases are subject to the General Terms and Conditions as shown here and on the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchases are subject to additional terms and conditions and these are detalied on the back of the Addandum "A" Installation Agreement,
These do nat apply unless You are purchasing a telephone system.

3. This is the final expression of the agreement of the parties and the complete and exclusive statement of the terms agreed upon. No modification of this Agresment shall be
binding or enforeeable unless In writing and exacuted by all parties to this Agreament, | ACKNOWLEDGE READING AND RECEIVING A COPY QF THIS AGREEMENT.

Mmapwﬁ

Accapted for TSAChoice, Inc.

Date o’ngreehent
. b Account Representative Date
Nadison County Finance Dept
\Customer
Bt “ v
J Mf M C‘A Catporate Offcar Date
D i 4
Print Nama Tile
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{Continued from front page)

General Terms and Conditions
4. Site Preparation. it Is the Customer's responsibllity to provide necessary access for TSAGhoice tachniclans Yo install or modify necessary cabling, Including, without
limltation, holes and sleeves through walls and floors, terminal boxes, and distribution points, etc: Unless atherwise Indicated on the attached Addendum “A", this contract
does not include the costs for concealment of wire, cable or equipment where sultable exlsting access facilities are not provided. When it is necessary to work or install -
equipment in areas controlled by others, Customer shall arrange for and obtain such access, Customer agrees to gbtaln eny consent necessary from the fandlord or bullding
owner te install the equipment, and to assist TSAChclze In obtalning any ather necessary approvals and parmbts. Access to the Customer's premises will be required for
TsACholce’s employees during thelr narmal working bours and any other times reasonably requested by TSACheice. Customnar agrees'to prepare the site in accordance with
these and other reguirements stated In this Agreament and will assist TSAChoice in the préparation of floor plans thatindicate the location of specific devicas, egulpment
rooms, condult, duct work and terminal bexes, Sush floor ptans and equipment rooms shall be avallable-to TSAChoice thirty {30) days prior to installation. Customer is also
responsible for providing dedicated electrlcal outlets, a5 needed, for equipment to be suppliad by TSACholce. Tha location where any of our control or computar equipment
15 installed must be kept dry, not subject to excessive heat or vibration of machinary, and must be free of corrosive atmospheres. Filtered heat and air conditioning must be
supplied to these equipment rooms. Pipes carrying watgr or other flulds should not pass through these rocms. If these conditions are not met and problems arise as &
rasult, TSACholee may charge ta correct the problems on a ime and materlals basls and our warranty commitments may be volded.

5. Substantal Changas, A scope of work shiould be included &s part of evary TSACholce contract, TSAChaice reserves the right to modily its pricing, if during the nstallation
the scope of wark substantially changes from what was orlginaliy quoted, TSAChoice will bill for any redesign, ekira cabling, additional equipment, changes in equipment,
cable toncaalmant, reprogramming and for other unanticipated expense that varlas from the scopa previcusly approved by Customer.

6. Autherization for Overtime Charges. If the Customar reguires installation at times ather than during TSAChoice's normial working hours, Customer understands and agrees
that such services will be billed at TSAChaice's prevalling avertime rates, uriless otherwise specifed In writing on the faca of this Agreemant, TSAChoice will not bill Customer
for overtime rates without advance natice to Customer that the work to be performed is subject to overtime rates.

7. Warranty, Unless the attached Addendum "A" or attached scope of work states differently, TSAChoice provides with this contract a one-vear defective parts replacement
and labor warranty,

8. Default by Customtar, If any of the Customer's obligations to TSAChoice are not pald premptly when due or if Customer breaches any ather of the provisions heraof,
Customer shall be In default hereundar and all unpald amounts rhay, at TSAChoice's option bacome due and payable. In the event of default by the Customer during the
course of the Installation of the Equipment, the Custemer agrees to remaln fully liable for payment of the Equipment installed and fabor expended prior to sald defaultand
for restocking and cancellalion charges In the amount of twenty-five percent (25%) of the purchase price for each ftem of Equipment not installed, Upon Customer's defautt,
TSACholce shall have all rights and remadies permitted under tha Uniform Commercial Code and any other applicable Fedaral or State laws, If TSACholce is required to
pursue collection actions due to the Customer's default, Custdmer agrees to pay ail costs of coflestion and/or repossession incurred by TSACholce, including reasonable
attorney fees,

9. Security Interest, To secure payment of the total unpaid balance (including interest, if any), the Customer does hareby transfer, set over, grant and convey to TSAChcice,
its succassors or asslgns, o security Interest in the Equipment dascribed on the face of this Agreamant togethar with all replacement parts, additions, repairs and accessorles
incorporated herein and/or hereafter affixed therato, TSACheice will malntaln the security interest In said property until such time as the unpaid balanca (including interest,
if any) Is paid to TSACholce by the Qustomer. At any time prior to TSACholce's receipt of fult and complete payment, the Customer agrees to exenute, at the request of
TSAChoice, an appropriate financing statement to further sacure the Equipment described on the faca of this agragment for the benefit of TSACholce.

10, Risk of Loss. TSACholce shall not be responsibie for [oss or damage to any of the Equipment installed pursuant to this Agraement unless such l0ss or damage results from
the neglizence or willful misconduct by TSACholce, Custamer agrees to supply sultable recelving facilities and shzll be responsible for protection and security of afl
aguipmant delivered ta lts premises by TSAChoice. Risk of loss shail pass to Customer when Equipment s dellvered to Custoimar's site by TSAChoice.

11.Timeliness. To facilitate timely instaliatfon of the Equipment, TSAChoice will make a reasonable effort to coordinate with suppliers or contractars whose services or
Equipment Intercennact with the Equipment provided under this Agreement by TSAChoice, Howaver, TSAChelce shall not be rasponsible for delays, untimely performance,
crany cther acts or omlssiens of any supplier or contracter {including the serving common carrler(s)), nor shall TSAChaice assuime any rasponsibility for charges or expenses
incurred fer Equipment or services provided by such suppliers or contractors. Customer's accaptance of the Equipmant shall not be delayed because of acts or Inaction of
other suppliers or contractors {Including the serving common carrler(s) ).

12, Telephone Companles, Internet Service Providers, Local Exchange Carrlers, and Cable TV Praviders, ete, TSAChoice makes no warranty whatsoever with respect to the
service(s) dellverad by the serving Telephone Company, Internét $ervice Providers, Local Exchange Carrlers, Cable TV Providars, etc, costs nacessary to resoive trauble
Issues resulting from thase providers may be billable.

13, RF Interference. TSAChoice will not be respensible for Radlo Frequency Interference that may be caused by the Customars close proximity to commarcial radio towers,
or any other environmental problems that are unknown te TSAChofce at the time this Agreemant Is entared, TSAChoTce will work with the Customer Lo solve the problems i
deslred, on a time and material basls.

14, Medlation. The parties agree that any dispute or controversy cancesning or arising fram this Agreement (Including without limitation contract, negligence, tort and
statutery claims), or any tranisaction contemplated by this Agreament, shall be resclved through mediation conducted by a Mediation Network of North Carolina certified
mediator trained fn Suparlor Court mediation, in Asheville, Buncombe County, North Carcling, Each party to be responstble for 14 of the madiator's fees and all associated
costs. The mediator shall not be suthorlzed to award punitive damages.

15. Limitation of Liability. Any and all (lability of T$AChoice under this agreament is exprassly limited to the amount Customer has paid under this Agreemant. The
custerner's sole remedy against TSAChoice in any dispute under this agreement shall be to seek recovery of the amounts pald, upon the payment of which TSAChoice shall
be released from and discharged of all further obligations and liability, In no everit shall either party be fiable to the other for special, exemplary, punitive, consequentfal,
Incidental or indirect damages, Including, but notlimited to: loss of anticicated profits or revenue, economic loss, loss of data, Joss of use of the product or any assoclated
equipment, cost of capital, cost of substitute or replacement equipment, facilities or services, down Hime, your time, the claims of third parties, and Injury to preperty,
regardiess of the nature of the claim, ineluding but not limited to, breach of warranty, breach of contract, tort {including negligence) or strict liakility, and even if the other
party has been advised of the possibility of such loss or damage. Customer agrees to hold TSAChaice harmless from any and all clalms that may be placed against TsAChoTte
arising from these or similar causes.

16. Severabllity and Governing Law, Each provision of this Agreement shall be considered separately, and in the event any portion of this Agreement shali be held to be
lllegal, invalid or unenforceable, all other provistons hereof shall remain In full force and effect as if the illegal, invalld or unenforceable provisions were not a part hereof.
This Agreement shall be governed in all réspects in accordance with the laws of tha State of North Carofina,

Customer Initials _@
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VOICE <11 - CABEING - A2V - SECLIRIRY

ds Lake Rd.
108 Ashaville Commerce Parkway 25 Woods Lake

Sulte 207
Ca;g:aegsﬁcqiizlls Greenville, 5C 29601
' 0204206 864-288-4764

Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached

QUANTITY DESCRIPTION

1 Clearone -UNITE 200 PTZ Camera with 12x Optical Zoom
1 Clearone «Ceiling mount for UNITE 200 camera

4 iTS Table Microphone; Mounted in Ceilling

4 Meutrik-NC3FXX - 3 pin XLR female connector

Strong™ 16U Wall Mount Rack System-31.78" Hx 21,75" Wx 22,91' D
Tripp Lite - PDU Metered 120V 13 Qutlet 5-15P Herizontal 1URM
000 Bark-Tek-LANMark 6-4PR-Cat & CMP-Blue

Accepted for TSAChoice, Inc. by:
?0/ 202™

o e

Date of Agraement QJJ
Madison County Finance.Dapt

Cilstomer

Account Representative Date

7 Corparate Officer Date

" Printame Titte

3ofd



{Contirued from front page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1, Equipment Room. TSAChelce will install telephene control equipment in a location mutuslly agreeable to Customer and TSACholee's designated tachnician.

2. Training. TSACholee will provide its new custamers up to four hours of training on the use of their telephone equipment, This training time can be split up into muktiple
classes or an allowance made for an Initial and a follow-up training session{s). The Custorner agrees to provida suitable facllities to conduct such training and make available
fts employees to attend training class, Customer further agrees to designate a single contact person who will serve as liaisen between TSACholce and the Customer's
employees and coordinate all training classes. Additional training can be purchased at TSAChglke's prevalling rates.

3. Post-Installation Changes. Brior to Installation, a TSACholce Volce Implementation specialist will meet with Customer to determine system programming and davice
placemant information, The telephone system will then be programmad and Installed according to the custamer's specifications. If the Customer has made arrangements
to allow TSAChoice to remotely accass the system via the Internet, minor programming changes that do not require a technlclan to be on the customer site will ba made
free of charge for a perlod of 30 days past system Installation., Otherwise, TSAChaise will allow changes ta me made to the system without cost for a perled of 5 businass
days after the system cut over. Reauests for chenges received from the Customer after that polntwill be billed at TSACholea's prevalling time and materia! rates,

4, YOIP Telephone Systems. Al custarmars who purchase VOIP telephone systems that Intetface with their Local Area Network will be required to answer the questions and
stgn TSACholée's "IP Questionnaire and Statement of Understanding. This agreement makes clear the network requirements to successfully implement VOIP and also
specifies who will have responsibility for making the various aspects of the customer's data network ready to accept voice. If TSAChaice is fo have any or all of this
responsihility, a Netwark Assessment will be requlred and some additional costs may be Incyrred for this assessment. Based on the results of the Netwark Assessment,
‘t$aCholee will then recommend to the custamer the changes in the data network that will be reguired. The customer can then make arrangements to have this work done
by others or TSACholce can do this work as an added part of the installation. If the customer refuses to have a network assessment performed, they will be asked to sign 2
disclaimer of responsihility for any issyes relating to the customer's data équipment that may arlse later.

5. Manufacturer Software Support Agraements. Most sl 1P telephone manufacturers requlre customers to purchase annual software suppaort agreements, In turn, these
companles provide ragular new releases of features, any necessary software patches, and access to the manufacturer's technical support. TSAChelce typically includas the
cost of this toverage for the first vear, as part of aur own Comprehensive Service Agreement with every new system wa sell. While TSAChalce will always dolts very bast to
support ts custamers on a Time and Materials basls, failure to renew this support agreement on an annual basis could severaly compromise the level of sarvice we can
provide,

6. TSAChoke Support Agreement, Differing from the Warranty polley cutiined in our Generaf Terms and Conditions, TSAChoice Includes with each new phene system one
year of hardware, software, and labor support through our Camprehensive Service Agreement (CSA). This agrasment offers far more than baslc warranty support as per the
terms and conditions of that separate agreement. Should Customer request the system be quated without the €54, TSAChoice will pass slong to Customet any equipmant
or software warranties pravided by the manufacturer along with a 90-day labor warranty, TSACheice strongly recommends that Its customers purchase and maintain CSA
support.

Custamar [nittals
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CONTRACT ADDENDUM .
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TSk Choee

COUNTY DEPARTMENT: | T

SUBIECT OF CONTRACT: i f U [/LO/) redeS
DATE/TERM OF CONTRACT: Wlavl 30 503

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incorporated and shall apply,
supplant and contrel;

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for ifs
convenience or to circumvent the requirements of this coniract, but only as an emergency fiscal
meagure during 4 substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutory authotity, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then thig contract shall
antomatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venune. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina ih accord with such procedures as may be
available to units of local government under state law, No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state courts in the State of North Carolina. Venue for such proceedings shall be Madison
County.

No pledge of taxing authority, No deficiency judgment may be rendered against Madison
County or eny agency of Madison County in any action for breach of a contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract,

No waiver of governmental immunity; Vielation of law. Except for waiver of governmental
immunity resulting from the execution of a valid contract, Madison County muakes no other



walver of govemmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. If this is a contract Tor design, engingering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third parties
regarding the subject matter of this Contract or Agreement.

Acceleration Clause, To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights, Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/ct any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law,

Default and Remedies, To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractot, in the event of default, shall have as rgmedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes, Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:

For MADISON COUNTY "

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act.

By: léiwl

Madison County Financk Officer




Q204213

TSACHOICE

Corporata: 25 Woods Lake Rd.
108 Asheville Commerce Parkway . Suite 207

Candler, NC 28715 Greenviile, 5C 29607
828-254-4464 864-288-4764

Madison County Finance Dept - \

Madison County-NC Extension Center AV-Labor-03

Qty Pascription
1 Professional Services Installation
SubTotal _ $4,130.00
Sales Tax $289.10
Total $4,419.10
03/29/23 07:19:04 Page 1
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TS@OICE

NOE « 1T~ CARLIRG - A/Y - SECLRITY

25 Woods Lake Rd.
Suite 207
Greenvillg, SC 29607
854-288-4764

Remittance Address:
108 Asheville Commerce Parkway
Candier, NC 28715
828-254-4464 Q204213

Installation Agreement

This agreament Is made and entered into between TSAChoice, Inc., hereln referred te as TSACholce, "We," "Us," or "Our" and:

Madison County Finance Dept

COMPANY NAME
PO, Box 579 Marshall NE 28753
STREET ABDRESS CITY & STATE 7iP CODE

harein referred to as "Customer", "You", or "Your",

In consideration of the mutual agreements herein contained, the Customer agrees with the terms and condltions of this
Instaltation Agreament with TSAChoice. TSACholce agrees to furnish all of the necessary materials and labor for installation of
the eguipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase Installed Price _$441910

Includes Applicable Sales Tax
50% due upon execution of Installation Agreement F

) L ) . Amount due with contract 2,209.55
40% due upon delivery of equipment and/or beginning of installation . $2209.55

10% due upon comalete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the initlal payment amount reflected above must be recelvad by TSACholce prior te any equipment belng ordered or work scheduled. TSAChoice shall
not commence Installation untll the second 40% payment, as described above, is received by TSACholce, Final payment will be due upon completion and acceptance of the

system. Interest charges of 1%4% per month will he added to balances that ave not paid within 30 days.
2, All purchases are subject to the Geperal Terms and Conditions as shown herg and on the back of this document, All Genaral Terms and Conditions are applicable to every

purchase, Telephone System purchases are sublect to additional terms and conditions and these are detalled on the back of the Addendum A" Instalfation Agreement,

Thase do not apply unless You are purchasing a telephone system,
3, This Is the final exprassion of the agreement of the parties and the complete and exclusive statement of the terms agreed upon. No medification of this Agreement shall be

binding or enforcaakle unless in writing and execuied by all parties to this Agreemant. | ACKNOWLEDRGE READING AND RECEIVING A COPY OF THIS AGREEMENT,

W, 30 2075

nate of Agreem)(

Accepted for TSACholcs, Inc.

Account Representative Date

Nadison County Finance Dept

Corporata Officer Bate

!-‘.!rthame Title
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{Continued fram front page)

General Terms and Conditions
4. Slte Preparation. It is the Customar's respensitliity to provide necessary access for TSACheice technlcians te install or modify necessary cabling, including, without
limitation, heles and sleeves through walls and floors, terminal bexes, and distribution points, ete. Unless otherwise indicated on the attached Addendum "A", this contract
does not include the costs for concealment of wire, cable or equipment whare suitable existing access facllities are not provided. Whan It Is necessary to work or install
gquipment n areas controllad by others, Customer shall arrange for and obtain such access. Customer agreas to obtain any consent necessary from the landlard or bullding
owner to install the equipment, and to assist TSACholca In obtaining any other nacessary approvals and peemits. Aceass to the Customer's premlses will be requlred for
TSACholce's employees during their normal warking hours and any other times reasonably requested by TSAChvice. Customer agrees to prepare the site In accordance with
these and other requiremants stated in this Agreemeant and will assist TSAChoice In the preparation of floor plans that indicate the location of specific devices, equipment
rooms, condult, duct work and terminaf boxes, Such floor plans and aquipment raoms shall be available to TSAChoice thirty (30) days prier to installation, Customer |s also
responsibla for providing dedicated electrical autlets, #s needed, for equipment to be supplied by TSACholce. The location whare any of dur control or computer equipment
is installed must be kept dry, not subject to excessive heat or vibration of rachlnery, and must be free of corrosive atmaspheres, Filkered heat and air condifonlng must be
supplled to these equipment rooms. Pipes carrying water or other fluids should not pass through these rooms, IFthese conditions are not mat and problems arisg as &
result, TSAChoice may charge to torrect the problems on a time and materlals basis and our warranty commitments may be volded.

5. SUbstantial Changes. A scope af work should be ineluded as part of every TSACholce coftract. TSACholee reserves the right to modify Its pricing, if during the installation
the sgope of work substantially changes from what was originally quoted. TSAChalce will bill for any redesign, extra cabling, additional equipment, changes In equipment,
cable concaalment, reprogramming and /or cther unanticipated expense that varles from the scope previously approved by Customer,

6, Autharization for Overtime Charges. If the Customer requires Installation at timas ather than during TSAChoice's narmal working hours, Customer understands and agreas
that such services will be billad at TSAChaite's prevalling ovartime rates, unless otherwise specified In wrlting on the face of this Agreement. TSACholce will not bill Custarmér
for overtime rates witheut advance notice to Customer that the work to be performed 1 subject 1o overtime rates.

7. Warranty. Unless the attached Addendum "A" or attached scope of work states differently, TSAChcTce provides with this contract a ope-vear defactive parts replacement
and labor warranty,

8 Dafault by Customer. If any of the Customer's abligations ke TSAChoite are not paid promptly when due or If Customer breaches any other of the provislons hereof,
Custorner shall be in default hereunder and all unpaid amounts may, at TSAChoice's aption becoma due and payable, In the event of default by the.Customer dufing the
course of the Installation of the Equipment, the Gustomer agrees to ramain fully liable for payment of the Equipment installed and labor expended prior to sald defaultand
for restocking and ¢ancallation charges In the amounit of twenty-five percent (25%) of the purchase price for each item of Equipmant not Installed. Upon Cystomer's default,
TSACKalce shall have all rights and ramedies permitted undar the Uniform Commerclal Cede and any other applicable Federal or State laws. 1f TSAChoice Is reguired to
pursue collection actions due o the Customer's default, Customer agrees to pay all costs of callection and/or repossession Incurred by TSAChcice, ncluding reasonable
attorney faes,

9, Security intergst, To secure payment of the total unpaid balance {including interest, if any), the Customer doas hereby transfer, set over, grant and convay to TSACholes,
its successars or assigns, a sacurity interest In the Equipment dascribed on the faca of this Agreament together with all replacement parts, additions, repairs and accessorles
Incorperated herelin and/or hereafter affixed thereto, TSACholce will malntain the security interest In safd property until such time a5 the unpald balance {including Interest,
If any} s pald to TSAChoice by the Customer, At any time prior to TSACholce's recelpt of full and complete payment, the Custamer agreas to execute, at the raguest of
TSAChaice, an appropriats financing statament to further securs the Equipment described on the face of this agreament for the benefit of TSACholce,

10, Risk of Loss. TSAChalce shall not ba responsible for loss or damage to any of the Eguipment installed pursuant to this Agraement unless such loss or damage resules from
the negligence or willful miscondust by TSACholce, Customer sgrees to supply suitable recalving facllities and shall be responsible for protection and security of all
equipment delivered to its premises by TSAChoice. Risk of loss shal! pass to Custamer when Equipment is defivared to Customaer's site by TSACholce.

11 Timelinass, To facilitate tmely instaliation of the Equipment, TSAChoice will make a reasonable effort to coordinate with suppliers or contractars whose services or
Equipment interconnect with the Equipmeént provided undar this Agreement by TSAChoice. However, T5ACholce shall not be responsible for delays, untimely performance,
or any other acts or amissions of any supplier or contracter {inciuding the serving common carrleris)), nor shall TSACholce assume any respensibility for charges or expenses
incurrad for Equipment or services provided by such suppliers or contractors. Custamer's acceptance of the Equlpment shall net be delayed because of acts or inaction of
other suppliers or contractors {Including the serving common cartier(s)}

12, Telephone Companies, Inteenet Service Previders, Local Exchange Carriers, and Cable TV Providers, etc. TSAChoice makes no warranty whatsoever with respect to the
service(s) deflvered by the serving Talephone Company, Internet Service Providers, Local Exchange Carrlers, Cable TV Providers, etc, costs necessary to resolve trouble
I5sues resulting from these providars may be billable,

13, RF Interference. TsAChalce will nat be responsible for Radio Frequency Interference that may be caused by the Customers close praxlmlly to commarcial radlo towers,
or any other environmental problems that are unknown to TSAChoice at the time this Agreement Is entarad, TSAChoice will work with the Customer to selve the problems If
dasired, on a time and material basls.

1A, Madlation, The parties agree that any dispute or controversy concerning or arising from this Agreement (including without limitation contract, negligence, tortand
statutory claims), or any transaction contermplated by this Agreement, shall be resolved through mediation conducted by a Mediation Network of Nerth Carolina certified
mediator trained In Sugarior Court mediation, in Ashaville, Buncombe County, North Caralina, Fach party to be responsibie for ¥ of the mediatot's fees and all associated
costs, The mediator shall not be authorized to award punitive damages.

185, Limitation of Liability, Any and all liability of TSAChoice under this agreement Is expressly limitad to the amount Customer has paid unger this Agraement, The
customer's sole remedy against TSAChoice in any dispute under this agreement shall be to seak recovery of the amounts paid, upon the paymant of which TSACheice shall
be relaased from and discharged of all further obllgations and liability. In mo event shail elther party be Hable to the other for spectal, exemplary, punitive, censequential,
Incidental or Indirect demages, including, but not limlted to: loss of anticipated profits or revenue, economic loss, loss of data, loss of use of the product or ary associated
equlpment, cost of capital, cost of substitute or replacement equipment, facilities or services, down tme, your Hme, the claims of third parties, and infury to property,
regardless of the nature of the claim, including but not limited to, breach of warranty, breach of contract, tort (ingluding negligence} or strict liability, and even if the other
party has been advised of the possibllity of such loss or damage. Customer agraas to hold TSACheoice harmiess from any and all claims that may be placed against TSAChoite
arising from these or simllar causas,

16, Severability snd Governing Law. Each provision of this Agreement shall be considered separately, and in the event any portion of this Agreemant shall be held to be
illegal, invalid or unenforcaabile, all cther provisions hereof shall remain in full force and effect as If the Wllegal, Invalid or unenforceable provisions wera not a part heraof.
This Agraement shall begoverned in ali respects in accordance with the [aws of the State of Narth Carolina.

Customer Initial
20f 4
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Account Representative Date
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{Conlinugd fram front page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Room. TSAChcice will Install telephone control aquipment in a location mutually agreeable to Customer and TSACholee's designated technician,

2. Tralning, T5ACheica will provide lts new custamers up to four haurs of training en the use of their telephone aguipment. This training time can ba splizup into multiple
¢lasses or an allewance made for an inltial and a follow-up training session{s}. The Cutomer agrees to provide suitable facilities to conduct such training and make available
fis employees to attend training class. Customer further agrees ta designate  single contact person who will serve as lialson between T$AChalca and the Customer's
smployees and coordinate ali tralning classes. Additional tralning can e purchased at TSAChoica's prevailing rates.

3, Post-Installation Changes. Prior to Instailation, a TSACheice Volce Implementation specialist will meet with Custofmer to determine system programining and device
placemert Infarmation, The telephone system will then be programmed and installed according to the customar's specificaticns. If the Customer has made arrangements
to allow TSACholce to remotely access the system vla the Internat, minor programming changes that de not require a tachniclan to be on the customer site wili be made
free of charge for a period of 30 days past system Instailation. Otherwise, TSAChalce will allaw changes to me made to the system without cast for a period of 5 business
days after the systam cut over, Requests for changes recalved fram the Custamer after that paint wlll bie billed at TSAChoice's prevalling time and material rates,

4, VOIP Telephone Systems. Ali custoimers whe purchase VOIP telephene systems that interface with their Local Area Netwark will be required to answer the questions and
sign TSAChoice's "IP Questionnalre and Statement of Understanding.” This agreément makes clear the netwaork requiraments to successfully implement VOIP and also
specifies who will have respansibility for making the various aspects of the customer's data natwork ready to accept voica. if TSACholce [s to have any or all of this
responsiblillty, a Network Assessrient will be fequlred and some addltional costs may be incurced for this assessment, Based on the results of the Network Assessment,
TSAChoice willthen recommend to the customer the shangas i the data network that will be required. The customer can then make arrangements to have this work done
by otfiers or TSAChelce can do this work as an added part of the Installation. If the customer refuses to have a network assessment performed, they will be asked to signa
disclaimer of rasponsibllity for any issues relating to the customer's data equipment that may arise later,

£, Manufacturer Software Support Agreements. Most allIP telephene manufacturers reguire customers to purchase annual software support agreements. Intwrm, these
companies provide regular new releases of features, any necessary software patches, and access to the manufacturer's technical support. TSAChoice typically Includes the
vast of this coverage for the first year, as part of our own Comprehensive Service Agraemant with avery new systam we sall. While TSAChalce will always do its vary bestto
suppart its custemers on & Time and Materlals basis, fallure te ranew this support agreement on an annual basis could severely tompromise tha level of service we can
provide.

8. TSAChaice Support Agreement, Differing from the Warranty palicy sutlined in our General Terms and Canditions, TSACholce inciudes with each new phone systam ong
year of hardware, software, and labor support through our Comprehensive Service Agresmant {CSA) This agreement offers far' more than basic warranty support as per the
terms and conditions of that separate agreement. Should Customer request the system be quoted without the €54, T8AChoice will pass along 1o Customer any equipment
or software warranties pravided by the manufacturer along with a 90-day labor warranty, TSAChoice strangly recommends that Its customers purchase and maintpin CSA

support.

Custorner Friftials i1
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: TS R C)/wl (L

COUNTY DEPARTMENT; | T

SUBJECT OF CONTRACT: U I/LO aredesS
DATE/TERM OF CONTRACT: WMM 3% 003

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the fellowing provisions are incorperated and shall apply,
supplant and control:

Non-appropriation clause. Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate. In the event that public funds are unavailable and not
appropriated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30) days after
written notice to Contractor of the unavailability and non-appropriation of public funds, It is
expressly agreed that Madison County shall not activate this npn-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its goveromental operations. In
the event of a change in the Madison County’s statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
County’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such liritation or change in Madison County’s legal authority.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispute resolution procedures
shall apply. Jurisdiction for any legal proceedings conceming this contract or agreement shall be
state courts in the State of North Carclina. Venue for such proceedings shall be Madison
County.

No pledge of taxing authority, Ne deficiency jud gment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation.
under this contract, The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract,

No waiver of governmental immunity; Violation of law. Except for waiver of governmental
tmmueity resulting from the execution of a valid contract, Madison County makes no other



weivet of govermnmental immunity. If any provision of the Contract or Agreement is in violation
of any legal, statutory or state censtitutional prohibition, then such provision(s) shall be
unerforceable against Madison County.

Conflict of interest, If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of interest between Madison County and third pattics
regarding the subject matter of this Contract or Agreement.

Acceleration Clause. To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemsd void and unenfotceable.

Assignment of Rights. Neither party shell sign its rights under this contract without the sxpress
written agreement of the other pasty.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors liability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent

provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions ate stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of defeult, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendeted
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the setvices to the County utilizing a
subcontractor, Contractor shall require the subcontractor to comply with the requirements of
Atticle 2 of Chapter 64 of the Generel Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR.: Title:

For MADISON COUNT d

This instrument has been preaudited in the manner required by the Jocal government budget and
fiscal control act.

By: K@wwﬂoyg/

Madison Courdty Finadee Officer
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CONSTRUCTION AGREEMENT BETWEEN
OWNER AND CONTRACTOR

This AGREEMENT is made as of the 30t" day of May in the year 2023, by and between the following
parties, for services in connection with the Project identified beiow.

OWNER:

Madison County Government
PO Box 579

Marshall, NC 28753

CONTRACTOR:
JAS OF WEAVERVILLE, LLC
545 Carl Eller Road
Mars Hill, NC 28754

PROJECT:

{include Project name and jocation as it will appear in the Confract Documents)

Project name: Madison County Health Department Building Addition
Project location: Madison County Health Department

493 Medical Park Drive
Marshall, NC 28753

In censideration of the mutual covenants and obligations contained herein, Owner and Contractor agree as
set forth herein,

Article 1
Scope of Work

1.1 Contractor shall perform all construction services, and provide ail material. equipmeni, tools and
labor, necessary to complete the Work described in and reasonably inferable from the Coentract
Documents.

Article 2
Contract Documents

2.1 The Contract Documents are comprised of the following:
2.1.1 Al written modifications, amendments, minor changes and Change Orders to this

Agreement issued in accordance with Standard Form of General Conditions of Contract Between
Owner ("General Conditions of Contract®);



2.1.2 The Basis of Contract Documents, including the Owner's Project Criteria, Contractor’s
Proposal and the Deviation List, if any, contained in the Centractor’s Proposal, which shall
specffically identify any and all deviations from Owner’s Project Criteria;

2.1.3 This Agreement, including all exhibits and attachments, executed by Owner (List for
example, petformance standard requirements, performance incentive requirements, markup
exhibits, allowances, or unit prices),

2.1.4 The General Conditions of Contract;

2.1.5 Construction Documents prepared and approved in accordance with Section 2.4 of the
General Conditions of Contract; and

2.1.6 Supplemantary General Conditions.

2.1.7 Exhibits A through G attached to and incorporated in this Agreement.

Article 3
Interpretation and Intent

3.1 Contractor and Qwner, priar to execution of the Agreement, shall carefully review all the Coniract
Documents, including the various documents comprising the Basis of Design Documents, for any conflicts
or ambiguities. Contractor and Owner will discuss and resolve any identifiec conflicts or ambiguities prior
to execution of the Agreement.

3.2 The Contract Documents are intended to permit the parties to compiete the Work and all obligations
required by the Contract Documents within the Contract Time(s) for the Contract Price. The Contract
Documents are intended to be complementary and interpreted in harmony so as to avoid conflict, with
words and phrases interpreted in a manner consistent with construction and design industry standards. In
the event inconsistencies, conflicts, or ambiguities between or among the Contract Documents are
discovered after execufion of the Agreement, Cantractor and Owner shall attempt to resolve any ambiguity,
conflict or inconsistency informally, recognizing that the Contract Documents shall take precedence in the
order in which they are listed in Section 2.1 hereof. Conflicts existing within Section 2.1.2 shall be resolved
by giving precedence first to the Deviation List, if any, then the Owner's Project Criteria, and then the
Contractor's Proposal.

3.3 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have
the meanings given them in the General Conditions of Contract and in the Supplementary General
Conditions.

3.4 If Owner's Project Criteria contain design specifications: (a) Contractor shall be entitled to
reasonably rely on the accuracy of the information represented in such design specifications and their
compatibility with other information set forth in Owner's Project Criteria, including any performance
specifications; and (b) Contractor shall be entitled to an adjustment in the Contract Price and/or Contract
Time(s) to the extent Contractor's cost and/or time of performance have been adversely impacted by such
inaccurate design specification.

3.5 The Contract Documents form the entire agreement between Ownar and Contractor and by
incorporation herein are as fully binding on the parties as if repeated herein. No oral representations or
other agreements have been made by the parties except as specifically staied in the Cantract Documents.



Article 4
Ownership of Work Product

4.1 Work Product. All drawings, specifications and other documents and electronic data, including
such documents identified in the General Conditions of Contract, furnished by Contractor to Owner under
this Agreement (“Work Product”’) are deemed to be instruments of service which become the property of
the Owner. The Contractor shall have no ownership and property interests (including, but not limited to,
intellectual nroperty interests, copyrights, and patents).

4.2 Use of Work Product on other Projects. The Contractor shall have no liability for use of the Work
product on other projects by the Owner or others and any such use shall be at the user’s risk.

Article 5
Contract Time

5.1 Date of Commencement. The Work shall commence within five (5) days of Confracter's receipt of
Ownar’s Notice to Proceed ("Date of Commencemeni”) unless the parties mutually agree otherwise in
writing. The parties agree that the Date of Commencement shall be the later of May 30th, 2023, and the
date that this Agreement is fully executad.

5.2 Substantial Completion and Final Completion.

521 Substantial Compietion of the entire Work shall be achieved no lafer than 180 consecutive
calendar days after the Date of Commencement (“Scheduled Substantial Completion
Date”). Substantial Completion is the date upon which the Work is sufficiently complete so that the
Owner can occupy and use the Project for its intended purposes pursuant to the definition of
Substantial Completion or Substantially Complete set forth in Section 1.2.18 of the General
Conditions of Contract.

5.2.2 Contractor shall use its best efforts to meet interim milestones, and shall achieve
Substantial Completion of identified portions of the Work (“Scheduled Interim Milestone Dates”) as
follows:

5.2.3 Final Completion of the Work shali be achieved no later than thirty (30) calendar days after
the date of Substantial Completion. Final Completion is the date when all Weork is complete
pursuant to the definition of Final Completion set forth in Section 1.2.7 of the General Conditions
of Confract.

5.2.4 Al of the dates set forth in this Article 5 {collectively the “Contract Time(s)") shall be subject
to adjustment in accordance with the General Conditions of Contract.

5.3 Time is of the Essence. Qwner and Contractor mutually agree that time is of the essence with
respact to the dates and times set forth in the Contract Documents.

5.4 Liquidated Damages.

541 Coniractor understands that if Substantial Completion is not attained by the Scheduled
Substantial Completion Date, Owner will suffer damages which are difficult to determine and
accurately specify. Contractor agrees that if Substantial Completion is not attained by the
Scheduled Substantial Completion Date (the “LD Date”), Contractor shall pay Owner FIVE
HUNDRED Dollars ($500) as liquidated damages for each day that Substantial Compietion extends
beyond the LD Date.

5.4.2 Contractor understands that if Final Completion is not achieved within thirty (30) calendar
days after the Scheduled Substantial Completion Date, Owner will suffer damages which are



difficult to determine and accurately specify. Contractor agrees that if Final Completion is not
achieved within thirty (30) calendar days after the Scheduled Substantial Completion, Contractor
shall pay to Owner TWO HUNDRED FIFTY Dollars ($250), as liquidated damages for each
calendar day that Final Completion is delayed beyond the above-referenced number of days.

ARTICLE SIX

Contract Price

6.1 Contract Price. Owner shall pay Contractor in accordance with Article 6 of the General Conditions
of Contract the sum of Four Hundred Ninety-Five Thousand Dollars {485,000.00) ("Contract Price”), subject
to adjustments made in accordance with the General Conditions of Contract. Unless otherwise provided in
the Contract Documents, the Contract Price is deemed to include all sales, use, consumer and other taxes
mandated by applicable Legal Requirements.

6.2 Changes in Contract Price Involving Unit Prices, If the Contract Price requires an adjustment
due to performance of Work subject to application of unit prices set forth in the Unit Prices Exhibit, the
adjustment shall be product of the number of units of Work multiplied by the applicable unit price. No
markups, overhead, profit, or other additional costs and charges shall be allowed for the performance of
such unit price Work.

6.3 Allowance ltems and Allowance Values,

8.3.1 Anyand all Allowance ltems, as well as their carresponding Allowance Values, are set forth
in an Allowance Exhibit attached hereto and incorporated herein.

8.3.2 Contractor and Qwner have worked together to review the Allowance Items and Allowance
Values based on design information then available to determine that the Allowance Values
constitute reasonable estimates for the Allowance ltems, Contractor and Owner will continue
working closely together during the preparation of the design to develop Construction Documents
consistent with the Allowance Values.

6.3.3 No work shall be performed on any Allowance ltem without Contractor first obtaining in
writing advanced authorization to proceed from Owner.

6.3.4 The Allowance Value for an Allowance Item includes the direct cost of labor, materials,
equipment, transportation, taxes and insurance associated with the applicable Allowance Item. Al
other costs, including design fees, Contractor’s overall project management and general conditions
costs, overhead and fee, are deemed to be included in the original Contract Price, and are not
subject to adjustment, regardiess of the actual amount of the Allowance Item.

6.3.5 Whenever the actual costs for an Allowance ltem is more than or less than the stated
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to
Sections 6.3.3 and 6.3.4. The amount of the Change Order shall reflect the difference between
actual costs incurred by Contractor for the particular Allowance ltem and the Allowance Value.

Article 7
Procedure for Payment

71 Payment

7.1.1  Owner shall pay contractor the full contract price upon both parties execution of the
contract.



8.1

Article 8
Termination for Convenience

Upon ten (10) days’ written notice to Contractor, Owner may, for its convenience and without cause,

elect to terminate this Agreement. In such event, Owner shall pay Contractor for the following:

a1

9.2

8.1.1 The cost of Work performed as of the date the Contractor receives the written notice of
termination.

Article 9
Representatives of the Parties

Owner’'s Representatives.

9.1.1  Owner designates the individual listed below as its Senior Representative ("Owner’s Senior
Representative"), which individual has the authority and responsibility for avoiding and resolving
disputes under Section 10.2.3 of the General Conditions of Contract: (Identify individual’s name,
title, address and telephone numbers)

Rod Honeycutt, County Manager
¢/o Madison County Government
PO Box 579

Marshall, NC 28753
828.649.2854

9.1.2 Ownet designates the individual listed below as its Owner's Representative, which
individual has the authority and responsibility set forth in Section 3.4 of the General Gonditions of
Contract: (Identify individual’s name, title, address and telephone numbers)

Anthony Willis, Owner

JAS OF WEAVERVILLE, LLC
545 Carl Eller Road

Mars Hill, NC 28754
828.231-3134

Contractor’s Representatives.

921 Contractor designates the individual [isted below as its Senior Representative
("Contractor's Senior Representative"), which individual has the authority and responsibility for
avoiding and resolving disputes under Section 10.2.3 of the General Conditions of Contract:
(ldentify individual's name, title, address and telephone numbers)

Anthony Willis, Owner

JAS OF WEAVERVILLE, INC.
545 Carl Eller Road

Mars Hill, NC 28754
828.231.3134



10.1

9.2.2 Contractor designates the individual listed below as its Contractor's Representative, which
individual has the authority and responsibility set forth in Section 2.1.1 of the General Conditions
of Contract: (ldentify individual’s name, title, address and telephone numbers)

Anthony Willis, Owner

JAS OF WEAVERVILLE, INC.,
545 Carl Eller Road

Mars Hill, NC 28754
828.231.3134

Article 10
Bonds and Insurance

Insurance. Contractor and Owner shall procure the insurance coverages set forth in the Insurance

Exhibit attached hereto and in accordance with Article 5 of the General Conditions of Contract.

10.2

Bonds and Other Performance Security. Contractor shall provide the foliowing performance

bond and labor and material payment bond or other performance security:

1.1

11.1.1

11.1.2

11.1.3

11.1.4

10.2.1. The Contractor shall provide the Owner with a Performance Bond and a separate
Payment Bond, each in the amount of one hundred percent of the Contract Price prior to
the execution of the Contract by the Owner, The form of the required bonds shall be those
forms attached to the Bond Exhibit attached to and incorporated in the Contract.

Article 11
Other Provisions

Other provisions, if any, are as follows:

Litigation. Any claims, disputes, or controversies between the parties arising out of or related to
the Agreement, or the breach thereof, which have not been resolved in accordance with the
procedures set forth in Section 10.2 of the General Conditions of Contract shall be resolved in a
court of competent jurisdiction in the state and county in which the Project is located.

E-Verify. The Contractor and the Contractor's Subcontractors are required to comply with the E-
Verify requirements of Article 2 of Chapter 64 of the General Statutes of North Carolina regarding
employees as a term of this Contract made essential to this Contract by the provisions of § 143-
133.3 of the General Statutes of North Carolina. The Contractor represents to and covenants with
the Qwner that the Contractor and its Subcontractors will fully comply with those statutory E-
Verify requirements.

Jessica Lunsford Act. Under North Carolina law, certain sex offenders are prohibited from
coming onto school campuses. The Contractor agrees to conduct a check of all its employees
and require its Subcontractors to conduct checks of its employees working at the Project site on
the N.C. Sex Offender and Public Protection Registration Program, the N.C. Sexually Violent
Predator Registration Program, and the National Sex Offender Registry.

Access to Records
1. The Contractor shall maintain full, accurate, and verifiable financial records, supporting
documents and all other pertinent data for the Project in such a manner as to clearly identify
and document the expenditure of the funds provided under this Agreement separate from
accounts for other awards, monetary contributions, or other revenue sources for this Project
and make available,



2. The Coniractor shall retain all financial recards, supporting documents, and all other
pertinent records related to this Agreement and the Project for a period of five (5) years from
the Termination Date, but in the event such records are audited, all such records shall be
retained beyond the five-year period until the audit is concluded and any and all audit findings
have been resolved.

11.1.5 Federal Grant Administration Requirements. The Contractor is subject to compliance with the
applicable provisions of the Uniform Administrative Reguirements, Cast Principies, and Audit Requirements
for Federal Awards, 2 CFR Part 200 (UG), as adopted by the U.S. Department of the Treasury.

11.1.6 Universal Identifier and System for Award Management (SAM). The Contractor shall provide
and/or obtain and provide to Owner, a unigue entity identifier assigned by the System for Award
Management (SAM), which is accessible at www.sam.gov.

11.1.7 Federal Funding Accountability and Transparency Act of 2006. The Contractor shall provide
Owner with all information requested by Owner to enable Qwner to comply with the reporting requirements
of the Federal Funding Accountability and Transparency Act of 2006 (31 U.S.C. 6101 note).

11.1.8 Licenses, Certifications, Permits, Accreditation. The Contractor shall obtain and keep current
any license, certification, permit, or accreditation required by federal, state, or local law and shall submit to
Owner's proof of any licensure, certification, permit or accreditation upon request.

11.1.9 Clean Air Act. The Contractor agrees to comply with all applicable standards, orders, and
regulations issued pursuant to the Clean Alr Act, as amended, 42 U.S.C. §§ 7401 et seq. The Contractors
agrees to report each violation to Owner and understands and agrees that Owner will, in turn, report each
violation as requirad to the federal awarding agency and the appropriate Environmenta! Protection Agency
Regicnal Office. The Contracior agrees o include these requirements in any subcontract exceecing
$150,000 funded, in whole or in part, with funds provided by Owner pursuant to this Agreement.

11.1.10 Federal Water Pollution Control Act. The Contractor agrees to comply with all applicable
standards, orders, and regulations issued pursuant to the Federal Water Pollution Control Act, as amended,
33 U.8.C. §§ 1251 et seq. The Contractor agrees to report each violation to Owner and understands and
agrees that Owner will, in turn, report each violation as required to assure notification to the federal awarding
agency and the appropriate Environmental Protection Agency Regional Office. The Contractor agrees to
include these requirements in any subcontract exceeding $150,000 funded, in whole or in part, with funds
provided by Owner pursuant to this Agreement.

11.1.11 Debarment and Suspension. Due {0 its receipt of Grant funds, Qwners are participants in & non-
procurement transaction (defined at 2 C.F.R. § 180.970) that is a covered transaction pursuant to 2 C.F.R.
§ 180.210 and 31 C.F.R. § 19.210. Tharefore, this Agreement is a lower-Tier covered fransaction for
purposes of 2 C.F.R. Part 180 and 31 C.F.R. Part 19 if the amount of this Agreement is greater than or
equal to $25,000.
a. The Contractor hereby certifies as of the date hereof, that the Contractor, the Contractor's
principals (defined at 2 C.F.R. § 180.995), and the affiliates (defined at 2 C.F.R. § 180.805) of
both the Contractor and the Contractor's principals are not excluded individuals (defined at 2
C.F.R. § 180.935) and are not disqualified (defined at 2 C.F.R. § 180.935), or otherwise
determined ineligible to participate in federal assistance awards or contracts. If any of the
foregoing persons are excluded or disqualified and the federal awarding agency has not
granted an exception pursuant to 31 C.F.R. § 19.120(a), then: {1) this Agreement shall be void,
(2) Owner shall not make any payments of federal financial assistance to the Contractor, and
(3) Owner shall have no obligations to the Coniractor under this Agreement.
b. The Contractor must comply with the Office of Management and Budget (OMB} Guidelines
to Agencies on Governmentwide Debarment and Suspension (Nonprocurement) in 2 C.F.R.
Part 180, Subpart C, and as adopted by the U.S. Dapartment of the Treasury at 31 C.F.R. Part
19, and must include a requirement to comply with these regulations in any lower-Tier2 covered
transaction into which it enters. The Contractor hereby ceriifies that it will comply with 2 C.F.R.



Part 180, Subpart C and 31 C.F.R. Part 19. This certification is a material representation of fact
relied upon by Owner, and all liability arising from an erroneous representation shall be borne
solely by the Contractor.

c. Ifitis later determined that the Contractor did nat comply with 2 C.F.R. Part 180, Subpart
C and 31 C.F.R. Part 19, in addition to remedies available to Owners, the federal government
may pursue available remeadies, including but not limited to, suspension and/or debarment.

d. The Contractor hereby certifies that none of the Subcontractors it has proposed to perform
work under this Agreement are listed under the State Debarred Vendors listing
{hitps://ncadmin.nc.gov/documents/nc-debarred-vendors), or in the past five (5) years have
been suspended or debarred from doing business with the federal or any state government.
The Contractor agrees that it will notify Owners immediately if it or any of its principais Is placed
on the list of parties excluded from federal procurement or nonprocurement programs available
at www.sam.gov.

11.1.12 Byrd Anti-Lobbying Amendment. The Contractor shall comply with the restrictions on tobbying

in 31 CFR Part 21.
a. The Contractor certifies to Owners, and the Contractor shall cause each Tier below it to
certify to the Tier directly above such Tier, that it has not used and will not use federally
appropriated funds to pay any person or organization to influence or attempt to influence an
officer or employee of any agency, a member of Congress, officer or employee of Congress,
ot an employee of a member of Congress in connection with obtaining any federal contract,
grant, or any other award covered by 31 U.S.C. § 1352. The Contractor shall, and shalt cause
each Tier below it, to disclose any lobbying with non—federally appropriated funds that takes
place in connection with obtaining any federal award. Such disclosures (to be set forth on
Standard Form-LLL, contained in 31 C.F.R. Part 21, Appendix B) shall be forwarded from Tier
to Tier up to Qwners, which will, in turn, forward the certification(s) to the federal awarding
agency. The Contractor shall cause the language of this Section to be included in all
subcontracts. This certification is a material representation of fact upon which Owners have
refisd when entering into this Agreement, and sall liability arising from an erroneous
representation shall be borne solely by the Contractor.

If this Agreement exceeds $100,000, the Contractor also must file with Owners the certification in Exhibit

A, “Byrd Anti-Lobbying Certification”, which is aitached hereto and incorporated herein. Any Subcontractor

with a subcontract {at any Tier) exceeding $100,000 must also file with the Tier above it the certification in

Exhibit G.

11.1.13 Davis-Bacon Act. In accordance with the Davis-Bacon Act as supplemented by the Department
of Labor Regulations at 29 C.F.R. Part 5, the Contractor shall pay wages to laborers and mechanics at a
rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor.
In addition, the Contractor shall pay wages not less than once a week. By executing this Agreement, the
Contractor understands and agrees that Owner’ decision to award the GREAT Award to the Contractor is
conditioned upon the Contractor's acceptance of the wage determination.

11.1.14 Copeland Anti-Kickback Act. In accordance with the Copeland Anti-Kickback Act, as
supplemented by the Department of Labor regulations at 29 CFR Part 3, the Confractor understands and
agrees that it is prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or she is otherwise
entitled. Owner shall report any and all suspected or reported violations of this Section to the Federal
awarding Agency.

11.1.15 Contract Work Hours and Safety Standard Act. Contracts awarded by Owner in excess of one-
hundred thousand dollars {$100,000.00) that involve the employment of mechanics or laborers are required
to comply with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor Regulations at 29 CFR
Part 5. The Contractor understands and agrees that it will compuie the wages of every mechanic and
laborer on the basis of a standard work week of forty (40) hours, and that work in excess of the standard
work week is permissible provided that the worker is compensated at a rate of not less than one and a half
times the basic rate of pay for all hours worked in excess of 40 hours in the work week. The Contractor



further understands and agrees that no mechanic or laborer is required to work in surroundings or under
working conditions that are unsanitary, hazardous, or dangerous.

11.1.16 Program Fraud and False or Fraudulent Statements or Related Acts. The Contractor
acknowledges that 31 U.S.C. Chapter 38 {Administrative Remedies for False Claims and Statements)
applies to its actions pertaining to this Agreement. Making faise statements or claims in connection with
this award is a violation of federal law and may result in criminal, civil, or administrative sanctions, including
fines, imprisonment, civil damages and penalties, debarment from participating in state or federal awards
or contracts, and/or any other remedy available by law.

11.1.17 Protections for Whistleblowers. In accordance with 41 U.S.C. § 4712, the Contractor may not
discharge, demote, or otherwise discriminate against an employee in reprisal for disclosing, to any of the
list of persons in 41 U.S.C. § 4712(a)(2), information that the employee reasonably believes is evidence of
gross mismanagement of a federal contract or grant, a gross waste of federal funds, an abuse of authority
relating to a federal contract or grant, a substantial and specific danger to public health or safety, or a
violation of law, rule, or regulation related to a federal contract (including the competition for or negotiation
of a contract) or grant. The Contractor is hereby notified that it is required to: {a) inform its employees that
they are subject to the whistleblower rights and remedies of the program; (b) inform its employees in writing
of employee whistleblower protections under 41 U.S.C §4712 in the predominant native language of the
workforce; and (¢} include such requirements in any agreement made with a Subcontractor or sub-
Contractor.

11.1.18 Equal Opportunity & Other Requirements. The Coniractor shall adopt and enact a
nondiscrimination policy consistent with the requirements in this Section. The Contractor acknowledges
that Owner is bound by and agrees, to the extent applicable to the Contractor, to abide by the provisions
contained inthe federal statutes enumerated below and any other federal statutes and regulations that may
be applicable to the expenditure of Federal funds:
a. Assurances of Compliance with Title VI of the Civil Rights Act of 1964 and Executive
Order 11246. The Coniractor and any Subcontractor, or the successor, transferee, or assignee
of the Contractor or any Subcontractor, shall comply with Titie VI of the Civil Rights Act of 1964
and Executive Order, which prohibits recipients of federal financial assistance from excluding
from a program or activity, denying benefits of, or otherwise discriminating against a person on
the basis of race, color, or national origin (42 U.S.C. §§ 2000d ef seq.), as implemented by the
U.S. Department of the Treasury’s Title VI regulations, 31 C.F.R. Part 22, which are herein
incorporated by reference and made a part of this Agreement. Title VI also provides protection
to persens with “Limited English Proficiency” in any program or activity receiving federal
financial assistance, 42 U.8.C. §§ 2000d et seq., as implemented by Treasury's Title VI
regulations, 31 C.F.R. Part 22, 41 CFR. Part 60, and herein incorporated by reference and
made a part of this Agreement.
b. Disability Protections. Section 504 of the Rehabilitation Act of 1973, as amended (29
U.S.C. § 794), which prohibits discrimination on the basis of disability under any program or
activity receiving federal financial assistance.
¢. Age Discrimination. The Age Discrimination Act of 1975, as amended (42 U.8.C. §§ 6101
et seq.), and Treasury's implementing regulations at 31 C.F.R. Part 23, which prohibit
discrimination on the basis of age in programs or activities receiving federal financial
assistance.
d. Amaricans with Disabilities. Title || of the Americans with Disabilities Act of 1990, as
amended (42 U.S.C. §§ 12101 et seq.), which prohibits discrimination on the basis of disability
in programs, activities, and services provided or made available by state and local governments
ar instrumentatities or agencies thereto.
a. Falr Housing Laws. The Contractor shall comply with the Fair Housing Act, Title Vill of
the Civil Rights Act of 1988 (42 U.S.C. §§ 3601 et seq.), which prohibits discrimination in
housing on the basis of race, color, religion, national origin, sex, familial status, or disability.
f.  The Contractor shall comply with the nondiscrimination Clause of Section 109 of the
Housing and Community Development Act of 1974 in that no person in the United States shall
on the ground of race, color, national origin, or sex be excluded from participation in, be denied



the benefits of, or be subjected to discrimination under any program or activity funded in whole
or in part with funds available under this title.

11.1.19 Solicitation of Small Businesses and Historically Underutilized Businesses.

a. If the Contractor intends to let any subcontracts, it shall encourage and promote the use of
small businesses and historically underutilized businesses, such as (1) assuring that small and
historically underutilized businesses are solicited whenever they are potential sources; (2)
dividing total requirements, when economically feasible, into smaller tasks or quantities to
permit maximum participation by small and historically underutilized businesses; (3)
astablishing delivery schedules, where the requirement permits, which encourage participation
by small and historically underutilized businesses; and (4) using the services and assistance,
as appropriate, of the Small Business Administration, the Minority Business Development
Agency of the Department of Commerce, and the North Carolina Office for Historically
Underutilized Businesses.

b. For the purposes of this Agreement, an entity shall qualify (1) as an “historicaily
underutitized business” if it is currently certified as such under Chapter 143, Section 128.4 of
the N.C. General Statutes, and (2} as a “small business” if it is independently owned and
operated and is qualified under the Small Business Administration criteria and size standards
at 13 C.F.R. Part 21.

11.1.20 Confiicts of Interest; Gifts and Favors
a. The Contractor understands that Federal Funds will be used to pay for all or a portion of
the Project and the expenditure of Federal funds is governed Federal Conflict of Interest
Regulation (including, without limitation, 2 C.F.R. § 200.318(c)(1)), and North Carolina law
(including, without limitation, N.C.G.S. §§ 14-234(a)(1) and -234.3(a)). The Contractor must
disclose in writing to Owners any potential conflict of interest affecting the awarded funds in
accordance with 2 C.F.R, § 200.112.

b. The Coniractor certifies to Owners that as of the date hereof, to the best of its knowledge
after reasonable inquiry, no employee, officer, or agent of Owners involved in the selection,
award, or administration of this Agreement (each a “Covered Individual”); no member of a
-Covered Individual's immediate family; no partner of a Covered Individual; and no organization
(including the Centractor) which employs or is about to employ a Covered Individual; has a
financial or other interest in, or has received a tangible personal benefit from, the Contractor.
Should the Contractor obtain knowledge of any such interest, or any tangible personal benefit
described in the preceding sentence after the date hereof, it shali promptly disclose the same
to Owners in writing.

c. The Contractor certifies to Owners that it has not provided, nor offered {o provide, any
gratuities, favors, or anything of value to an officer, employee, or agent of Owners. Should the
Cantractor obtain knowledge of the provision, or offer of any provision, of any gratuity, favor,
or anything of value to an officer, employee, or agent described in the preceding sentence after
the date hereof, it shall promptly disclose the same to Owners in writing.

11.1.21 Miscellaneous Provisions and Conditions.

a. Increasing Seat Belt Use in the United States. Pursuant to Executive Order 13043, 62
Fed. Reg. 19,216 (Apr. 18, 1997), Owners encourage the Contractor to adopt and enforce on-
the-job seat belt policies and programs for its employees when operating company-owned,
rented, or personally owned vehicles.

b. Reducing Text Messaging While Driving, Pursuant to Executive Order 13513, 74 Fed.
Reg. 51,225 (Oct. 6, 2009), Owners encourage the Contractor to adopt and enforce policies
that ban text messaging while driving.

c. Energy Efficiency. All participants in the projects funded hereby shall recognize
mandatory standards and policies relating to energy efficiency, which are contained in the state
snergy conservation plan issued in compliance with the Energy Policy and Conservation Act
(PL 94-163).



d. Publications. Any publications related to the Project must be paid for independently by
the Contractor (i.e., not with GREAT Award funds) and must display the following language:
“This project [is being] [was] supported, in whole or in part, by funds awarded to the State of
North Carolina by the U.S. Department of the Treasury.”

e. Federal Seals, Logos, and Flags. The Contractor shall not use the seal(s), logos, crests,
or reproductions of flags of the federal funding agency or likenesses of any federal agency
officials without specific pre-approval of the relevant federal agency.

f. Procurement of Recovered Materials. In the performance of this Agreement, the
Contractor shall make maximum use of products containing recovered materials that are EPA-
designated items, unless the product cannot (1) be acquired competitively within a timeframe
providing for compliance with this Agreement performance schedule, (2) meet the Agreement
performance requirements, or (3) be acquired at a reasonable price. Information about this
requirement, along with the list of EPA-designated items, is available on EPA’s website.3 The
Contractor also agrees to comply with ali other applicable requirements of Section 6002 of the
Solid Waste Disposal Act.

g. The Contractor shall comply with the previsions of Executive Order 11246 in that:

1.The Contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, age, or national origin. The
Contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to their race, color,
religion, sex, age, or national origin. Such action shall include, but not be fimited to
the following: recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for trafning, including apprenticeship. The
Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the contracting officer setting
forth the provisions of this nondiscrimination clause.

2.The Contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the Contractor, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, age, or
national arigin. :

3.The Contractor will send to each labor unicn or representative of workers with
which he has a collective bargaining agreement or other contract or understanding,
a notice, to be provided by the agency contracting officer, advising the labor union
or workers’ representative of the Contractor's commitments under Section 202 of
Exacutive Order No. 11246 of September 24, 1965, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment.

4. The Contractor will comply with all provisions of Executive Order No. 11246 of
Sent. 24, 1965, and of the rules, regulations, and relevant orders of the Secretary
of Labar,

5.The Contractor wili furnish all information and reports required by Executive
Order No. 11246 of September 24, 1965, and by the rules, regulations, and orcers
of the Secretary of Labor, or pursuant thereto, and wili permit access to his books,
records, and accounts by the contracting agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations, and
orders.

6.The Contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or understanding,
a notice, to be provided by the agency contracting officer, advising the labor union
or workers' representative of the Contractor's commitments under Section 202 of
Executive Order No. 11246 of September 24, 1965, and shall post copies of the



notice in conspicuous places available to employees and applicants for
employment.

7.The Contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or understanding,
a notice, to be provided by the agency coniracting officer, advising the labor union
or workers' representative of the Contractor's commitments under Section 202 of
Executive Order No. 11246 of September 24, 1965, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment. .

8.The Contracior will include the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to Section 204 of Executive Order No.
11246 of September 24, 1965, so that such provisions will be binding upon each
sub-Contractor or vendor. The Contractor will take such action with respect to any
subcontract or purchase order as the contracting agency may direct as a means of
enforcing such provisions including sanctions for noncompiiance: Provided,
however, that in the event the Contractor becomes involved in, or is threatened
with, litigation with a sub-Contractor or vendor as a result of such direction by the
contracting agency the Contractor may request the United States to enter into such
litigation to protect the interests of the United States.

h. The Contractor shall comply with the requirements of Section 3 of the Housing and Urban

Development Act of 1968, as amended in that:
1. The work to be performed under this Contract is subject to the requirements of
Section 3 of the Housing and Urban Development Act of 1968, as amended (12 USC
§ 1701u) (“Section 3"). The purpose of Section 3 is to ensure that empioyment and
other economic opportunities generated by HUD assistance or HUD-assisted
developments covered by Section 3 shall, to the greatest extent feasible, be directed
to low- and very low-income persons, including persons who are recipients of HUD
assistance for housing, with a preference for both targeted workers living in the
service area or neighborhood of the Development and YouthBuild participants, as
defined at 24 CFR Part 75 ("Section 3 Regulations").
2. The Contractor agree to comply with HUD's regulations in Section 3 Regulations,
which implement Section 3. As evidenced by their execution of this Contract, the
Parties certify that they are under no contractual or other impediments that would
prevent them from complying with the Section 3 Regulations.
3. The Contractor agrees to send to each labor organization or representative of
workers with which the Contractor has a collective bargaining agreement or other
understanding, if any, a notice advising the labor organization or workers'
representative of the Contractor's commitments under this section of the Contract and
will post copies of the notice in conspicuous places at the worksite where both
employees and applicants for training and employment positions can see the notice.
The notice shall describe the Section 3 preference and shall set forth the following: (i)
minimum number anc job titles subject to hire, (i) availabiiity of apprenticeship and
training positions, (iii) qualifications for each, (iv) name and location of the person(s)
taking applications for each of the positions, and {v) the anticipated date the work
shall begin.
4. The Contractor agrees to include this Section 3 clause in every subcontract subject
to compliance with regulations in Section 3 Regulations and agrees to take
appropriate action, as provided in an applicable provision of the Subcontractor in this
Section 3 clause, upon a finding that the Subcontractor violates the regulations in
Section 3 Regulations. The Contractor will not subcontract with any Subcontractor
where the Contractor has notice or knowledge that the Subcontractor has been found
in violation of the regutations in Section 3 Regulations.
5. The Contractor will certify that any vacant employment positions, including training
positions, that are filled (i) after a Confractor is seiected but before the Contract is



executed, and (il) with persons other than those to whom the reguiations of Section 3
Regulations require employment opportunities to be directed, were not filed to
circumvent the Award Recipient, Contractor, or Developmeni Owner's obligations
under Section 3 Regulations.

6. Noncompliance with HUD's regulations in Section 3 Regulations may result In
sanctions, termination of this Contract for default, and debarment or suspension from
future HUD-assisted contracts.

In executing this Agreement, Owner and Contractor each individually represents that it has the necessary
financial resources to fulfill its obligations under this Agreement, and each has the necessary corporate
approvals fo execute this Agreement, and perform the services described herein.

OWNER CONTRACTOR

Madison County Government JAS OF WEAVERVILLE, LLC
Rad Honeycutt, County Manager Anthony Willis

By: By:

{Signature) (Signaturs)

(Printed Name) p«f)d' H)VLU’IM (Printed Name)

(Title) Cﬂvun)ml MM@( (Title)

Date: M&:) 301 9709“3 Date:

Preaudit Certificate

This instrument , begpn preaudited in the manner required by the Budget and Fiscal Control Act.

(Seal)

N ’_'.f;-__i-'-".i' £

! a\udM

Printed Name: \

Title: FPiw,u.a O@‘c{/



EXHIBIT “A”

BYRD ANTIL-LOBBYING AMENDMENT CERTIFICATION

(To be submitted with each proposal or offer exceeding $100,000)

The undersigned, JAS OF WEAVERVILLE, LLC certifies, to the best of his/her knowledge,
that:

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any cooperative
agreement, and the extension, continuation, renewal amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement,

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement,
the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to
Report Lobbying,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontractors, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify and disclose accordingly.

This certificate is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying
Disclosure Act of 1995). Any petson who fails to file the required certification shall be subject to
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

The Contractor, JAS OF WEAVERVILLE, LLC certifies that or affirms the truthfulness and
accuracy of each statement of its certification and disclosure, if any. In addition, the Contractor
understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply to this certification
and disclosure, in any.

Signature of Contractor’s Authorized Official Date

Name and Title of Contractor’s Authorized Official
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1.1

1.2

Article 1

General

Mutual Obligations

14.1 Owner and Contractor commit at all times to cooperate fully with each other, and proceed
on the basis of trust and good faith, to permit each party to realize the benefits afforded under the
Contract Documents.

Basic Definitions

121 Agreement refers to the executed contract between Owner and Contractor under either,
Standard Form of Agreement Between Owner and Contractor - Lump Sum (2010 Edition), Standard
Form of Agreement Between Owner and Contractor - Cost Plus Fee with an Option for a
Guaranteed Maximum Price (2010 Edition}.

1.2.2 Construction Documents are the documents attached as Exhibit G to the agreement.

1.2.3  Final Completion is the date on which all Work is complete in accordance with the Contract
Documents, including but not limited to, any items identified in the punch list prepared under
Saction 6.6.1 and the submission of all documents se forth in Section 6.7.2.

1.2.4 Force Majeure Events are those events that are beyond the control of bath Contractor anc
Owner, including the events of war, floods, labor disputes, earthquakes, epidemics, adverse
weather conditions not reasonably anticipated, and other acts of God.

12.5 General Conditions of Contract vefer to Standard Form of General Conditions of Gontract
Between Owner and Contractor (2040 Edition).

1.2.8 Hazardous Gonditions are any maierials, wastes, substances and chemicals deemed to
be hazardous under applicable Legal Requirements, or the handling, storage, remediation, or
disposal of which are regulated by applicable Legal Requirements.

1.2.7 Legal Requirements are all applicable federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any government or quasi-government entity having
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work.

1.2.8 Owner’s Project Criteria are developed by or for Owner to describe Owner's program
requirements and objectives for the Project, including use, space, price, time, site and expandability
requirements, as well as submittal requirements and other requirements governing Coniractor’s
performance of the Work., Owner's Project Criteria may include conceptual documents, design
criteria, design performance specifications, design specifications, and LEED® or other sustainable
design criteria and other Project-specific technical materials and requirements.

1.2.9 Sie s the land or premises on which the Project is located.

1.2.10 Subcontractor is any person or entity retained by Contractor as an independent contractor
to perform a portion of the \Work and shall include materialmen and suppliers.

1241 Sub-Subcontractor is any person or entity retained by a Subcontractor as an independent
coniractor to perform any portion of a Subcontractor's Work and shall include materiaimen and
suppliers.

1.2.12 Substantial Completion or Substantially Complete means the date on which the Work, or
an agreed upon portion of the Waork, is sufficiently complete in accordance with the Contract
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2.2

Documents so that Owner can occupy and use the Project or a portion thereof for its intended
purposes.

1213 Work is comprised of all Contractor's design, construction and other services required by
the Contract Documents, including procuring and furnishing all materials, equipment, services and
labor reasonably inferable from the Contract Documents.

Article 2

Contractor’s Services and Responsibilities

General Services.

244 Contractor's Representative shall be reasonably available to Owner and shall have the
necessary expertise and experience required to supervise the Work. Contractor's Representative
shall communicate regutarly with Qwner and shall be vested with the authority to act on behaif of
Contractor. Contractor's Representative may be replaced only with the mutual agreement of Qwner
and Contractor.

214.2 Confractor shall provide Owner with a monthly status report detailing the progress of the
Work, including (i} whether the Work is proceeding according to schedule, (it) whether
discrepancies, conflicts, or ambiguities exist in the Contract Documents that require resolution, (i)
whether health and safety issues exist in connection with the Work; {iv) status of the contingency
account to the extent provided for in the Standard Form of Agreement Between Owner and
Contractor - Cost Plus Fee with an Option for a Guaranteed Maximum Price; and (v) other items
that require resolution so as not to jeopardize Contractor's ability to complete the Work for the
Contract Price and within the Contract Time(s).

24.3 Unless a schedule for the execution of the Work has been attached to the Agreement as
an exhibit at the time the Agreement is executed, Contractor shall prepare and submit, at least
three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedute for the
execution of the Work for Owner's review and response. The schedule shall indicate the dates for
the start and completion of the various stages of Work, including tne dates when Owner information
and approvals are required to enable Contractor to achieve the Contract Time(s). The schedule
shall be revised as required by conditions and progress of the Work, but such revisions shall not
relieve Contractor of its obligations to compiete the Work within the Contract Time(s), as such dates
may be adjusted in accordance with the Contract Dacuments. Owner's review of, and response to,
the schedule shall not be construed as relieving Confractor of its complete and exclusive control
over the means, methods, sequences and techniques for execufing the Work.

2.1.4 The parties will mest within seven (7) days after execution of the Agreement to discuss
issues affecting the administration of the Work and to impiement the necessary procedures,
including those relating to submittals and payment, to facilitate the ability of the parties to perform
their obligations under the Contract Documents.

Legal Requirements.

2241 Contractor shall perform the Work in accordance with ali Legai Requirements and shail
provide all notices applicable to the Work as required by the Legal Requirements.

2.2.2 The Contract Price and/or Contract Time(s) shall be adjusted o compensate Contractor
¢or the effects of any changes in the Legal Requirements enacted after the date of the Agreement
affecting the performance of the Work, or if a Guaranteed Maximum Price is established after the
date of the Agreement, the date the parties agree upon the Guaranteed Maximum Price. Such



2.3

2.4

2.5

effects may include, without limitation, revisions Contractor is required to make to the Construction
Documents because of changes in Legal Requirements.

Government Approvais and Permits.

234 Except as identified in an Owner's Permit List attached as an exhibit to the Agreement,
Contractor shall obtain and pay for all necessary permits, approvals, licenses, government charges
and inspection fees required for the prosecution of the Work by any government or quasi-
government entity having jurisdiction over the Project.

232 Contractor shail provice reasonable assistance to Owner in obtaining those permits,
approvals and licenses that are Owner's responsibility.

Contractor’'s Construction Phase Services.

241 Unless otherwise provided in the Contract Documents fo be the responsibility of Owner or
a separate contractor, Contractor shall provide through itself or Subcontractors the necessary
supervision, labor, inspection, testing, start-up, material, equipment, machinery, temporary utilities
and other temporary facilities to permit Contractor to complete construction of the Project consistent
with the Contract Documents.

242 Contractor shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents. Contractor
shali at all times exercise complete and exclusive control over the means, methods, seguences
and techniques of construction. '

24.3 Contractor shall employ only Subcontractors who are duty licensed and qualified to perform
the Work consistent with the Contract Documents. Owner may reasonably object to Contractor's
selection of any Subcontractor, provided that the Contract Price and/or Contract Time(s) shall be
adjusted to the extent that Owner's decision impacts Contractor's cost and/or time of performance,
2.4.4 Contractor assumes responsibility to Owner for the proper performance of the Work of
Subcontractors and any acts and omissions in connection with such performance. Nothing in the
Contract Documents is intended or deemed to create any legai or contractual relationship between
Owner and any Subcontractor or Sub-Subcontractor, including but not limited to any third-party

beneficiary rights.

2.45 Coniractor shall coordinate the activities of all Subcontractors. If Owner petforms ather
work on the Project or at the Site with separate contractors under Owner's control, Contractor
agrees to reasonably cooperate and coordinate its activities with those of such separate coniractors
so that the Project can be compieted in an orderly and coordinated manner without unreasonable
disruption.

2.4.6 Contractor shall keep the Site reasonably free from debris, trash and construction wastes
to permit Contractor to perform its construction services efficiently, safely and without interfering
with the use of adjacent land areas. Upon Substantial Completion of the Work, or a partion of the
Work, Contractor shall remove all debris, trash, consiruction wastes, materials, equipment,
machinery and tools arising from the Work or applicabie portions thereof to permit Owner to 0CCUPY
the Project or a portion of the Project for its intended use.

Contractor’s Responsibility for Project Safety.

251 Contractor recognizes the importance of performing the Work in a safe manner s0 as to
prevent damage, injury or loss to (i} all individuals at the Site, whether working or visiting, (i) the
Work, including materials and equipment incorporated into the Work or stored on-Site or off-Site,
and (iif) all other property at the Site or adjacent thereto. Coniractor assumes responsibility for



2.6

2.7

implementing and monitoring all safety precautions and programs related to the performance of the
Work. Contractor shall, prior to commencing construction, designate a Safety Representative with
the necessary qualifications and experience to supervise the implementation and monitoring of all
safety precautions and programs related to the Work. Unless otherwise required by the Contract
Documents, Contractor’'s Safety Representative shall be an individual stationed at the Site who
may have responsibifities on the Project in addition to safety. The Safety Representaiive shall make
routine daily inspections of the Site and shall hold weekiy safety meetings with Contractor’s
personnel, Subcontractors and others as applicable.

252 Contractor and Subcontractors shall comply with all Legal Requirements relating to safety,
as.well as any Owner-specific safety requirements set forth in the Contract Documents, provided
that such Owner-specific requirements do not violate any applicable Legal Requirement. Coniractor
will immediately report in writing any safety-related injury, loss, damage or accident arising from
the Work to Owner's Representative and, to the extent mandated by Legal Reguirements, to all
government or quasi-government authorities having jurisdiction over safety-related matters
involving the Project or the Work.

253 Coniractor's responsibility for safety under this Section 2.8 i not Intended in any way to
relieve Subcontractors and Sub-Subcontractors of their own contractual and jegal obligations and
responsibility for (i) complying with aft Legal Regquirements, including those related to health and
safety matters, and (if) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injuries, losses, damages or accidents resulting from
their performance of the Work.

Contractor's Warranty.

281 Contractor warrants to Owner that the construction, including all materials and equipment
furnished as part of the construction, shall be new unless otherwise specified in the Contract
Documents, of good quality, In conformance with the Contract Documents and free of defects in
materials and workmanship. Contractor's warranty obligation excludes defects caused by abuse,
alterations, or failure to maintain the Work in a commercially reasonable manner. Nothing in this
warranty is intended to limit any manufacturer's warranty which provides Owner with greater
warranty rights than set forth in this Section 2.9 or the Contract Documents. Contractor will provide
Owner with all manufacturers’ warraniies upon Substantial Completion.

Correction of Defective Work.

274 Contractor agrees to correct any Wark that is found fo not be in conformance with the
Contract Documents, including that part of the Work subject to Section 2.9 hereof, within a period
of one year from the date of Substantial Completion of the Work or any portion of the Work, or
within such longer period to the extent required by any specific warranty included in the Contract
Documents.

272 Contractor shail, within seven (7) days of receipt of written notice from Owner that the Work
is not in conformance with the Contract Documents, take meaningful steps to commence correction
of such nonconforming Work, including the correction, removal or replacement of the
nonconforming Work and any damage caused to other parts of the Work affected by the
nonconforming Work. If Contractor fails to commence the necessary sieps within such seven (7)
day period, Owner, in addition to any other remedies provided under the Contract Documents, may
provide Contractor with written notice that Owner will commence correction of such nonconforming
Work with its own forces. f Owner does perform such corrective Work, Contractor shall be
responsible for all reasonable costs incurred by Owner in performing such carrection. If the
nonconforming Work creates an emergency requiring an immediate response, the seven (7) day
period identified herein shall be deemed inapplicable.
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27.3 The one-year period referenced in Section 2.10.1 above applies only to Contractor’s
obligation to correct nonconforming Work and is not intended to constitute a period of fimitations
for any other rights or remedies Owner may have regarding Contractor's other obligations under
the Contract Documenits.

Article 3

Owner’s Services and Responsibilities
Duty to Cooperate.

344 Owner shall, throughout the performance of the Work, cooperate with Contractor and
perform its responsibilities, obligations and sarvices in a timely manner to facilitate Contractor's

timely and efficient performance of the Work and so as not to delay or interfere with Contractor's
performance of its obligations under the Contract Documents.

342 Owner shall provide timely reviews and approvals of inferim design submissions and
Construction Documents consistent with the turnaround times set forth in Contractor’s scheduie.
34.3 Qwner shall give Contractor timely notice of any Work that Owner notices to be defective
or not in compliance with the Contract Documents.

Furnishing of Services and Information.

324 Unless expressly stated to the contrary in the Contract Documents, Owner shall provide,
at its own cost and expense, for Contractor's information and use the following, all of which
Contractor is entitied to rely upon in performing the Work, to the extent the same are available:

3.2.1.1 Surveys describing the nroperty, boundaries, topography and reference points for
use during construction, including existing service and utility lines;

3.2.1.2 Geotechnical studies describing subsurface conditions, and other surveys
describing other latent or concealed physical conditions at the Site;

3.2.1.3 Temporary and permanent easements, zoning and other requirements and
encumbrances affecting tand use, or necessary fo permit the proper design and
construction of the Project and enable Contractor to perform the Work;

3.2.1.4 Alegal description of the Site,
3.2.1.5 record drawings of any existing structures at the Site; and

3.2.1.6 Environmental studies, reports and impact statements  describing  the
environmental conditions, including Hazardous Conditions, in existence at the Site.

3.2.2 Owner is responsibie for secyring and executing all necessary agresments with adjacent
tand or property owners that are necessary fo enable Contractor to perform the Work. Owner I8
further responsible for all costs, including attorneys’ fees, incurred in securing these necessary
agresments.

Financial Information.

3.3.1 At Contractor's request, Owner shall promptly furnish reasonable evidence satisfactory to
Contractor that Owner has adequate funds available and committed to fulfill ail of Owner's
contractual obligations under the Contract Documents. If Owner fails to furnish such financial
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information in a timely manner, Contractor may stop Work under Section 11.3 hereof or exercise
any other right permitted under the Contract Documents.

3.3.2 Contractor shall cooperate with the reasonable requirements of Owner's lenders or other
financial sources. Notwithstanding the preceding sentence, after execution of the Agreement
Contractor shall have no obligation to execute for Owner or Qwner's lenders or other financial
sources any documents of agreements that require Contractor fo assume obligations or
responsibilittes greater than those existing obligations Contractor has under the Contract
Documents. '

Owner’s Representative.

3.44 Owner's Representative shall be responsible for providing Owner-supplied Information and
approvals in a timely manner to permit Contractor to fuifill its obligations under the Contract
Documents. Owner's Representative shall also provide Contractor with prompt notice if it observes
any failure on the part of Contractor to fulfill its contractual obligations, including any errors,
omissions or defects in the performance of the Work. Owner's Representative shall communicate
regularly with Contractor and shall be vested with the authority to act on behalf of Owner.

Government Approvals and Permits.

351 Owner shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection feas set forth in the Owner's Permit List attached as an exhibit to the
Agreement.

352 Owner shall provide reasonable assistance to Contractor in obtaining those permits,
approvals and licenses that are Contractor's responsibility.

Owner’s Separate Contractors.

3.61 Owner is responsible for all work performed on the Project or at the Site by separate
confractors under Owner's control. Owner shall contractually require ifs separate contractors to
cooperate with, and coordinate their activities so as not to interfere with, Contractor in order to
enable Contractor to timely complete the Work consistent with the Contract Documents.

Article 4

Hazardous Conditions and Differing Site Conditions
Hazardous Conditions.

444 Unless otherwise expressly orovided in the Contract Documents to be part of the Work,
Contractor is not responsible for any Hazardous Conditions encountered at the Site. Upon
encountering any Hazardous Conditions, Contractor will stop Work immediately in the affected area
and duly notify Owner and, if required by Legal Regquirements, all government or quasi-government
entities with jurisdiction over the Project or Site.

41.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Owner shall
take the necessary measures required to ensure that the Hazardous Conditions are remediated or
rendered harmless. Such necessary measures shall include Owner retaining qualified independent
experts to (i) ascertain whether Hazardous Conditions have actually been encountered, and, if they
have been encountered, (i} prescribe the remedial measures that Owner must take either to
remove the Hazardous Canditions of render the Hazardous Conditions harm!ess.
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413 Contractor shall be obligated to resume Work at the affected area of the Project only after
Owner's expert provides it with written certification that (i) the Hazardous Conditions have been
removed or rendered harmiess and (i} all necessary approvais have been obtalned from all
government and quasi-government entities having jurisdiction over the Project or Site.

44.4 Contractor will be entitied, in accordance with these General Conditions of Contract, to an
adjustment in its Contract Price and/or Contract Time(s) to the extent Contractor's cost and/or time
of performance have been adversely impacted by the presence of Hazardous Conditions.

445 To the fullest extent permitted by faw, Owner shall indemnify, defend and hold harmless
Contractor, Design Consultants, Subcontractors, anyone empioyed directly or indirectly by any of
them, and their officers, directors, employees and agents, from and against any and all claims,
losses, damages, liabilities and expenses, including attorneys’ fees and expenses, arising out of or
resulting from the presencs, removal or remediation of Hazardous Conditions at the Site. Provided,
however, that nothing in the Contract Documents shall be interpreted as a walver of Owner's
governmental immunity or immunity under any other jegal theory.

41.6 Notwithstanding the preceding provisions of this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by Contractor, Subcontractors or anyone for whose
acts they may be liable. To the fullest extent permitted by law, Contractor shall indemnify, defend
and hold harmless Owner and Owner's officers, direciors, employees and agents from and against
all claims, losses, damages, labilities and expenses, inciuding attorneys’ fees and expenses,
arising out of or resulting from those Hazardous Conditions introduced to the Site by Contractor,
Subcontractors or anyone for whose acts they may be liable.

Differing Site Conditions,

421 Concealed or latent physical conditions or subsurface conditions at the Site that (i)
materially differ from the conditions indicated in the Contract Documents or (ii) are of an unusual
nature, differing materially from the conditions ordinarily encountered and generally recognized as
inherent in the Work are collectively referred to herein as “Differing Site Conditions.” If Contractor
encounters a Differing Site Condition, Contractor will be entitled to an adjustment in the Contract
Price andior Contract Time(s) to the extent Contractor's cost andfor time of performance are
adversely impacted by the Differing Site Condition.

4.2.2 Upon encountering a Differing Site Condition, Contractor shall provide prompt written
notice to Qwner of such condition, which notice shall not be later than fourteen {14} days after such
condition has been encountered. Contractor shall, to the extent reasonably possible, provide such
notice before the Differing Site Condition has been substantiaily dgisturbed or aitered. :

Article 5

Insurance and Bonds

Contractor's Insurance Requirements.

5.1.1 Contractor is responsible for procuring and maintaining the insurance for the coverage
amounts all as set forth in the Insurance Exhibit to the Agreement. Coverage shall be securad from
insurance companies authorized to do business in the state in which the Project is located, and
with a minimum rating set forth in the Agreement.

51.2 Contractor's insurance shall specifically delete any design-buiid or simiiar exciusions that
could compromise coverages because of the design-build delivery of the Project.
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543 Prior to commencing any construction services hereunder, Contractor shall provide Owner
with certificates evidencing that (i) all insurance obligations required by the Contract Documentis
are in full force and in effect and will remain in effect for the duration required by the Contract
Documents and (i} no insurance coverage will be canceled, renewal refused, or materially changed
unless at least thirty (30) days prior written notice is given to Owner. If any of the foregoing
insurance coverages are reguired to remain in force after final payment are reasonably availabie,
an additional certificate evidencing continuation of such coverage shall be submitted with the Final
Application for Payment. If any information concerning reduction of coverage is not furnished by
the insurer, it shall be furnished by the Contractor with reasonable promptness according to the
Contractor’s information and belief.

Owner's Liahllity Insurance,

521 Owner shall procure and maintain from insurance companies authorized to do business in
the state in which the Project is located such liability insurance as set forth in the Insurance Exhibit
to the Agreement to protect Owner from claims which may arise from the performance of Qwner's
obligations under the Contract Documents or Owner's conduct during the course of the
Project. Provided, however, the Owner's participation in a non-insurance risk pool stich as the
North Carolina School Boards Trust shall satisfy this requirement.

Bonds and Other Performance Security.

534 If Owner requires Contractor to obtain performance and labor and material payment bonds,
or other forms of performance security, the amount, form and other conditions of such security shall
he as set forth in the Agreement.

53.2 Al bonds furnished by Contractor shall be in a form satisfactory to Owner. The surety shall
be a company qualified and registered to conduct business in the state in which the Project is

located.
Article 6

Payment
Schedule of Values.

6.14 Under the terms of the agreement owner shall ay contractor the full contract price upen
execution of the agreement.

Contractor's Payment Obligations.

6.2.4 Contractor wili pay Subcontractors in accordance, in accordance with its contractual
obligations to such parties, all the amounts Coniractor has received from Owner on account of their
work. Contractor wili impose similar requirements on Subcontraciors to pay those parties with
whom they have contracted. Contractor wilt indemnify and defend Owner against any claims for
payment and mechanic’s liens as set forth in Section 7.3 hereof.

Substantial Completion.

6.61 Contractor shall notify Owner when it believes the Work, or to the extent permitied in the
Contract Documents, a portion of the Work, is Substantially Complste. Within five (5) days of
Owner's receipt of Contractor’s notice, Owner and Contractor will jointly inspect such Work to verify
that it is Substantially Complete in accordance with the requirements of the Contract Documents.
If such Work is Substantially Complete, Owner shall prepare and issue a Certificate of Substantial
Cornpletion that will set forth (i) the date of Substantial Completion of the Work or portion thereof,
(i) the remaining items of Work that have to be completed before final payment, {ili) provisions (to
the extent not already provided in the Contract Documents) establishing Owner's and Contractor's
responsibility for the Project’s security, maintenance, utilities and insurance pending final payment,
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and (iv) an acknowledgment that warranties commence o run on the date of Substantial
Completion, except as may otherwise be noted in the Certificate of Substantial Compietion.

6.6.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work,
Owner shall release to Contractor all retained amounts relating, as applicable, fo the entire Work
or completed portion of the Work, less an amount equal to the reasonable vaiue of all remaining or
incomplete items of Work as noted in the Certificate of Substantiai Completion.

6.6.3 Owner, at its option, may use a portion of the Work which has been determined to he
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has been
tasued for the portion of Work addressing the items set forth in Section 6.6.1 above, (i) Coniractor
and Owner have obtained the consent of their sureties and insurers, and o the extent applicable,
the approptiate government authorities having jurlsdiction over the Project, and (i} Owner and
Contractor agree that Owner’s use or occupancy will not interfere with Contractor's completion of
the remaining Work.

Final Payment.

6.7.1 At the time owner makes full payment to contractor, contractor shall provide the following
information:

6.7.1.1 An affidavit that there are no claims, obligations or liens outstanding or unsatisfied
for labor, services, material, equipment, taxes or other items performed, furnished or
incurred for or in connection with the Work which will In any way affect Owner's interests;

6.7.1.2 A general release executed by Coniractor waiving, upon receipt of final payment
by Contractor, all claims, except those claims previously made in writing to Owner and
remaining unsettled at the time of final payment;

6.7.1.3 Consent of Contractor's surety, if any, to final payment;

6.7.1.4 All operating manuals, warranties and other deliverables required by the Contract
Documents; and

6.7.1.5 Certificates of insurance confirming that required coverages will remain in effect
consistent with the reguirements of the Contract Documents.

6.7.2 Upon making final payment, Owner waives all claims against Contractor except claims
relating to (i) Contractor’s faiiure to satisfy its payment obligations, if such failure affects Owner’s
interests, (i) Contractor's failure to complete the Work consistent with the Confract Documents,
including defects appearing after Substantial Completion and (i) the terms of any special
warranties required by the Contract Documents.

6.7.3 Deficiencies in the Work discovered after Substantiai Completion, whether or not such
deficiencies would have been included on the Punch List if discovered eartier, shall be deemed
warranty Work. Such deficiencies shall be corrected by Contractor under Sections 2.9 and 2.10
herein, and shall not be a reason to withhold final payment from Contractor, provided, however,
that Owner shall be entitled to withhold from the Final Payment the reasonable value of completion
of such deficient work until such work is completed.

Article 7

Indemnification

Patent and Copyright infringement.
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714 To the extent aliowed by law, Contractor shall defend any action or proceeding brought
against Owner based on any claim that the Work, or any part thereof, or the operation or Use of the
Work or any part thereof, constitutes infringement of any United States patent or copyright, now or
hereafter issued. Owner shall give prompt written notice to Coniractor of any such actlon or
proceeding and will reasonably provide authority, information and assistance in the defense of
same. Contractor shall indemnify and hold harmless Owner from and against all damages and
costs, including but not limited to attorneys’ fees and expenses awarded against Owner of
Contractor in any such action or proceeding. Contractor agrees to keep Owner informed of all
developments in the defense of such actions.

74.2 |fOwner is enjoined from the operation or use of the Work, or any part thereof, as the result
of any patent or copyright suit, claim, or proceeding, Contractor shall at its sole expense take
reasonable steps fo procure the right to operate or use the Work. If Contractor cannot so procure
such right within a reasonable time, Contractor shall promptly, at Contractor's option and at
Contractor's expense, (i) modify the Work so as to avoid infringement of any such patent or
copyright or (i) replace said Work with Work that does not infringe or violaie any such patent or
copyright.

7.4.3 Sections 7.1.1 and 7.1.2 ahove shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i) relating solely to a particular process
or product of a particular manufacturer specified by Owner and noft offered or recommended by
Contractor to Owner or (i) arising from modifications to the Work by Owner or its agents after
acceptance of the Work. Iif the suit, claim or proceeding is based upon events set forth in the
preceding sentence, Owner shall defend, indemnify and hold harmless Contractor to the same
extent Contractor is obligated to defend, indemnify and hold harmiess Owner in Section 7.1.
above.

744 The obligations set forth in this Section 7.1 shall constitute the sole agreement between
the parties relating to liabitity for infringement of violation of any patent or copyright.

Tax Claim Indemnification.

7.214 If, in accordance with Owner's direction, an exemption for all or part of the Work is claimed
for taxes, Owner shall indemnify, defend and notd harmiess Contractor from and against any
liability, penalty, interest, fine, tax assessment, attorneys’ fees or other expenses or costs incurred
by Contractor as a result of any action taken by Contractor in accordance with QOwner's directive.
Owner shall furnish Contractor with any applicable tax exemption certificates necessary to obtain
such exemption, upon which Contractor may rely.

Payment Claim Indemnification.

731 Provided that Owner is not in breach of its contractual obligation to make payments to
Contractor for the Work, to the extent allowed by law, Contractor shall indemnify, defend and hold
harmiess Owner from any ciaims or mechanic's liens brought against Owner or against the Project
as a result of the failure of Contractor, or those for whose acts it is responsible, to pay for any
services, materials, labor, equipment, taxes or other items or obligations furnished or incurred for
or in connection with the Work. Within three (3) days of receiving written notice from Owner that
such a claim or mechanic's lien has been filed, Contractor shall commence to take the sieps
necessary to discharge said claim or lien, including, if necessary, the furnishing of a mechanic’s
lien bond. if Contractor fails to do s0, Owner witl have the right to discharge the claim or lien and
hold Contractor liable for costs and expenses incurred, including attorneys’ fees.
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Contractor's General Indemnification.

7.44 Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless and defend
Owner, its officers, directors, and employees from and against claims, losses, damages, liabilities,
including attorneys’ fees and expenses, for bodily injury, sickness or death, and property damage
or destruction (other than to the Work itself) to the extent resulting from the negligent acts or
omissions of Contractor, Design Consultants, Subcontractors, anyone employed direcily or
indirectly by any of them or anyone for whose acts any of them may be liable.

7.42 If an employee of Contractor, Design Consultants, Subcontractors, anyone employed
directly or indirectly by any of them or anyone for whose acts any of them may be liable has & claim
against Owner, its officers, directors, employees, or agents, Contractor's indemnity obligation set
forth in Section 7.4.1 above shall not be limited by any limitation on the amount of damages,
compensation or benefits payable by or for Coniractor, Design Consultants, Subcontractors, of
other entity under any employee benefit acts, including workers’ compensation or disability acts.

Owner’'s General Indemnification.

754 Owner, to the fullest extent permitted by law, shall indemnify, hold harmless and defend
Contractor and any of Contractor’s officers, directors, and employees, from and against claims,
losses, damages, liabilities, including aftorneys’ fees and expenses, for badily injury, sickness or
death, and property damage or destruction (other than to the Work ltself) to the extent resulting
from the negligent acts or omissions of Owner's separate contractors or anyone for whose acts any
of them may be liable. Provided, however, that nothing in this section or elsewhere in the Contract
Documents shall be deemed to be a waiver of Ownet’s governmental immunity, sovereign
immunity, public official immunity, or any other theary of immunity under applicable law.

Article 8
Time
Obligation to Achieve the Contract Times.

841 Contractor agrees that it will commence performance of the Work and achieve the Contract
Time(s) in accordance with Article 5 of the Agreement.

Delays to the Work.

8.2.1 If Contractor is delayed in the performance of the Work due to acts, omissions, conditions,
events, or circumsiances beyond its control and due to no fault of iis own or those for whom
Contractor is responsible, the Contract Time(s) for performance shall be reasonably extended by
Change Order. By way of example, events that will entitle Contractor to an extension of the Contract
Time(s) include acts or omissions of Owner or anyone under Owner's control (including separate
contractors), changes in the Work, Differing Site Gonditions, Hazardous Conditions, and Force
Majeure Events.

8.2.2 In addition to Contractor’s right to a time extension for those events set forth in Section
8.2.1 above, Contractor shall also be entitled to an appropriate adjustment of the Contract Price
provided, however, that the Contract Price shall not be adjusted for Force Majeure Events unless
otherwise provided in the Agreement.
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Article 9

Changes to the Contract Price and Time
Change Orders.

911 A Change Order is a written instrument issued after execution of the Agreement signed by
Owner and Contractor, stating their agreement upon all of the following:

9.1.1.1 The scope of the change in the Work;
9.1.1.2 The amount of the adjustment to the Contract Price; and
9.1.1.3 The extent of the adjustment to the Contract Time(s).

9.4.2 Al changes in the Work authorized by applicable Change Order shall be performed under
the applicable conditions of the Contract Documents. Owner and Contractor shall negotiate in
good faith and as expeditiously as possible the appropriate adjustments for such changes.

9.1.3 If Owner requests a proposal for a change in the Work from Contractor and subsequently
elects not to proceed with the change, a Change Order shall be issued to reimburse Contractor for
reasonable costs incurred for estimating services, design services and services involved in the
preparation of proposed revisions 10 the Contract Documents.

Work Change Directives.

924 A Work Change Directive is a written order prepared and signed by Owner directing a
change in the Work prior to agreement on an adjustment in the Contract Price and/or the Contract
Time(s).

9.2.2 Owner and Contractor shall negotiate in good faith and as expeditiously as possible the
appropriate adjustments for the Work Change Directive. Upon reaching an agreement, the parties
shall prepare and execute an appropriate Change Order reflecting the terms of the agreement.

Minor Changes in the Work.

9.31 Minor changes in the Work do not involve an adjustment in the Contract Price and/or
Contract Time(s) and do not materially and adversely affect the Work, including the design, quality,
performance and workmanship required by the Contract Documents. Contractor may make minor
changes in the Work consistent with the intent of the Contract Documents, provided, however, that
Contractor shall promptly inform Owner, in writing, of any such changes and record such changes
on the documents maintained by Contractor.

Contract Price Adjustments.

9.41 The increase or decrease in Contract Price resulting from a change in the Work shall be
determined by one or more of the following methods!

9.4.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the
parties;

9.4.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient
substantiating data to permit evaluation by Owner;
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9.4.1.3 Costs, fees and any other markups set forth in the Agreement; ar

9.4.1.4 If an increase or decrease cannot be agreed to as set forth in items 9.4.1.1 through
9.4.1.3 above and Owner issues a Work Change Directive, the cost of the change of the
Work shall be determined by the reasonable expense and savings in the performance of
the Work resulting from the change, including a reasonable overhead and profit, as may
be set forth in the Agreement.

9.4.2 Ifunit prices are set forth in the Contract Documents or are subsequently agreed to by the
parties, but application of such unit prices will cause substantial inequity to Owner or Contractor
because of differences in the character or quantity of such unit items as originally contemplated,
such unit prices shall be equitably adjusted.

9.4.3 |f Owner and Contractor disagree upon whether Contractor is entitled to be paid for any
services required by Owner, or if there are any other disagreements over the scope of Work or
proposed changes to the Work, Owner and Contractor shail resolve the disagreement pursuar to
Articie 10 hereof. As part of the negotiation process, Contractor shall furnish Owner with & good
falth estimate of the costs to perform the disputed services in accordance with Owner's
interpretations. If the parties are unable to agree and Owner expects Contractor to perform the
services In accordance with Owner’s interpretations, Contractor shall proceed to perform the
disputed services, conditioned upon Owner issuing a written order to Contractor (i) directing
Contractor to proceed and (i) specifying Owner's interpretation of the services that are to be
nerformed. If this occurs, Contractor shall be entitied to submit in its Applications for Payment an
amount equal to fifty percent (50%) of its reasonable estimated direct cost to perform the services,
and Owner agrees to pay stuch amounts, with the express understanding that (i) such payment by
Owner does not prejudice Owner's right to argue that it has no responsibility to pay for such services
and (i) receipt of such payment by Contractor does not prejudice Contractor's right to seek full
payment of the disputed services if Owner's order is deemed to be a change fo the Work.

Emergencies.

9.5.1 In any emergency affecting the safety of persons andfor property, Contractor shall act, at
its discretion, to prevent threatened damage, injury or loss. Any change in the Coniract Price and/or
Contract Time(s) on account of emergency work shali be determined as provided in this Article 9,

Article 10

Contract Adjustments and Disputes

Requests for Contract Adjustments and Relief.

1011 If either Contractor or Owner believes that it is antitled to retief against the other for any
event arising out of or related to the Work or Project, such party shall provide written notice fo the
other party of the basis for its claim for relief. Such notice shall, if possible, be made prior to incurring
any cost or expense and in accordance with any specific notice requirements contained in
applicable sections of these General Conditions of Contract. In the absence of any specific notice
requirement, written notice shall be given within a reasonable time, not to exceed twenty-one (21)
days, after the occurrence giving rise to the claim for relief or after the claiming party reasonably
should have recognized the event or condition giving rise to the request, whichever is later. Such
notice shall include sufficient information to advise the other party of the circumstances giving rise
to the claim for relief, the specific contractual adjustment or relief requested and the basis of such
request.
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10.5

Dispute Aveidance and Resolution.

10.2.1 The parties are fully committed to working with each other throughout the Project and agree
to communicate regularly with each other at all times so as to avoid or minimize disputes or
disagreements. If disputes or disagreements do arise, Contractor and Owner each commit to
resolving such disputes or disagreements in an amicable, orofessional and expeditious manner so
as to avoid unnecessary losses, delays and disruptions to the Work.

10.2.2 Contractor and Owner will first attempt to resolve disputes or disagreements at the fleld
level through discussions between Contractor's Representative and Owner's Representative which
shall conclude within fourteen (14) days of the written notice provided for in Section 10.1.1 unless
the Owner and Contractor mutually agree otherwise.

10.2.3 If a dispute or disagreement cannot be resolved through Contractor’s Representative and
Owner's Representative, Contractor's Senior Representative and Owner's Senior Representative,
upon the request of either party, shall meet as soon as conveniently possible, but in no case later
than thirty (30) days after such a request is made, to attempt to resolve such dispute or
disagreement. Five (5) days prior to any meetings between the Senior Representatives, the parties
will exchange relevant information that will assist the parties in resalving their dispute or
disagreament,

10.2.4 [f after meeting the Senior Representatives determine that the dispute or disagresment
cannot be resolved on terms satisfactory 10 both parties, the parties shall submit within thirty {30)
days of the conclusion of the meeting of Senior Representatives the dispute or disagreement to
non-binding mediation. The mediation shall be conducted by a mutually agreeable impartial
mediator, or if the parties cannot sc agree, a mediator designated by the American Arbitration
Association ("AAA") pursuant to its Construction Industry Mediation Rules. The mediation will be
governed by and conducted pursuant to a mediation agreement negotiated by the parties or, if the
parties cannot so agree, by orocedures established by the mediator. Unless otherwise mutually
agreed by the Owner and Confractor and consistent with the mediator's schedule, the mediation
shall commence within ninety (90) days of the submission of the dispute to mediation.

Jurisdiction and Venue,

After attempted mediation as described above, andfor as required by applicable taw, the fitigation
of any disputes between the Owner and Contractor shall be heard in Superior Court in the county
in which the Project is constructed. The parties specifically consent and submit to the jurisdiction
aof the sald Superior Court.

Duty to Continue Performance.

Unless provided to the contrary in the Contract Documents, Contractor shall continue to perform
the Work and Owner shall continue to satisfy its payment obligations to Contractor, pending the
final resolution of any dispute or disagreement between Contractor and Owner,

CONSEQUENTIAL DAMAGES.

1054 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY (EXCEPT AS SET
FORTH IN SECTION 10.5.2 BELOW), NEITHER CONTRACTOR NOR OWNER SHALL BE
LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL LOSSES OR DAMAGES, WHETHER
ARISING IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOSSES OF USE, PROFITS, BUSINESS,
REPUTATION OR FINANCING.
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10.5.2 The consequential damages limitation set forth in Section 10.5.1 above is not intended to
affect the payment of liquidated damages or lost early completion bonus, if any, set forth in Article
5 of the Agreement, which both parties recegnize has been established, in part, to reimburse Owner
or reward Confractor for some damages that might otherwise be desmed to be consequential.

Article 11

Stop Work and Termination for Cause
Owner’s Right to Stop Work..

11.1.1 Owner may, without cause and for its convenience, order Contractor in writing to stop and
suspend the Work. Such suspension shall not exceed sixty (60) consecutive days or aggregate
more than ninety (90} days during the duration of the Project.

11.1.2 Contractor is entitled to seek an adjustment of the Contract Price and/or Contract Time(s)
if its cost or time to perform the Work has been adversely impacied by any suspension of stoppage
of the Work by Owner.

Owner’s Right to Perform and Terminate for Cause.

11.2.1 If Contractor persistently fails to (i) provide a sufficient number of skilied workers, (i) supply
the materials required by the Contract Documents, (iii) comply with applicable Legal Requirements,
(iv) timely pay, without cause, Design Gonsultants or Subcontractors, (v) prosecute the Work with
promptness and diligence to ensure that the Work is completed by the Contract Time(s), as such
times may be adjusted, or (vi) perform material obligations under the Contract Documents, then
Owner, in addition to any other rights and remedies provided in the Contract Documents or by law,
shall have the rights set forth in Sections 11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in Section 11.2.1 above, Owner may provide
written notice to Contractor that it intends to terminate the Agreement unless the problem cited is
cured, or commenced to be cured, within seven (7} days of Contractor's receipt of such notice. If
Contractor fails to cure, or reasonably commence fo cure, such problem, then Owner may give a
second written notice to Contractor of its intent to terminate within an additional seven (7} day
period. [f Contractor, within such second seven (7} day period, fails to cure, or reasonably
commence to cure, such problem, then Owner may declare the Agreement terminated for default
by providing written notice to Contractor of such declaration.

11.2.3 Upon declaring the Agreement terminated pursuant to Section 11.2.2 above, Owner may
enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which Contractor hereby transfers,
assigns and sets over to Owner for such purpose, and to employ any person or persons to complete
the Work and provide all of the required labor, services, materials, equipment and other itfems. In
the event of such termination, Contractor shall not be entitled to receive any further payments under
the Contract Documents untit the Work shall be finally completed in accordance with the Contract
Documents. At such time, if the unpaid balance of the Contract Price exceeds the cost and expense
incurred by Owner in completing the Work, such excess shall be paid by Owner to Confractor.
Notwithstanding the preceding sentence, if the Agreement establishes a Guaranteed Maximum
Price, Contractor will only be entitled to be paid for Work performed prior to its default, If Owner's
cost and expense of completing the Work exceeds the unpaid balance of the Contract Price, then
Contractor shall be obligated to pay the difference to Owner. Such costs and expense shall include
not only the cost of completing the Work, but also losses, damages, costs and expense, including
attorneys’ fees and expenses, incurred by Owner in connection with the procurement and defense
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of claims arising from Confractor's default, subject to the waiver of consequential damages set forth
in Section 10.5 hereof.

11.2.4 If Owner Improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Article 8 of the
Agreement.

Contractor's Right to Stop Work.

11.3.1 Contractor may, in addition to any other rights afforded under the Contract Documents or
at law, stop the Work for the following reasons:

11.3.1.1 Owner's failure to provide financial assurances as required under Section
3.3 hereof; or

11.3.1.2 Owner's failure to pay amounts properly due under Contractor's
Application for Payment.

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, Contracter has the right
to provide Qwner with written notice that Contractor will stop the Work uniess said event is cured
within seven (7) days from Owner's receipt of Contractor's notice. If Owner does not cure the
problem within such seven (7) day period, Contractor may stop the Work. In such case, Contractor
shall be entitled to make a claim for adjustment to the Contract Price and Contract Time(s) to the
extent it has been adversely impacted by such stoppage.

Contractor’s Right to Terminate for Cause.

11.41 Contractor, In addition to any other rights and remedies provided in the Contract
Documents or by law, may terminate the Agreement for cause for the following reasons:

11.4.1.1 The Work has been stopped for sixty (60) consecutive days, or more than
ninety (90) days during the duration of the Project, because of court order, any government
authority having jurisdiction over the Work, or orders by Owner under Section 11.1.1
hereof, provided that such stoppages are not due to the acts or omissions of Contractor or
anyone for whose acts Confractor may be responsible,

11.4.1.2 Owner's failure to provide Coniractor with any information, permits or
approvals that are Owner's responsibility under the Contract Documents which resultin the
Work being stopped for sixty (60) consecutive days, or more than ninety (90) days during
the duration of the Project, even though Owner has not ordered Contractor in writing to
stop and suspend the Work pursuant to Section 11.1.1 hereof.

11.4.1.3 Owner's failure to cure the problems set forth in Section 11.3.1 above after
Contractor has stopped the Work.

11.4.2 Upon the occurrence of an event set forth in Section 11.4.1 above, Contractor may provide
written notice to Owner that it intends to terminate the Agreement unless the problem cited is cured,
or commenced to be cured, within seven (7) days of Owner's receipt of such notice. If Owner fails
to cure, or reasonably commence fo cure, such problem, then Contractor may give a second written
notice to Owner of its intent to terminate within an additional seven (7) day period. If Owner, within
such second seven (7) day period, fails to cure, or reasonably commence to cure, such problem,
then Contractor may declare the Agreement terminated for default by providing written notice to
Owner of such declaration. In such case, Contractor shall be entitled to recover in the same manner
as if Owner had terminated the Agreement for its convenience under Article § of the Agreement.
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Bankruptey of Owner or Contractor.

11.5.1 If either Owner or Contractor institutes or has instituted against it a case under the United
States Bankruptcy Code (such party being referred to as the "Bankrupt Party”), such event may
impair or frustrate the Bankrupt Party’s ability to perform its obligations under the Contract
Dacuments. Accordingly, should such event oceur:

11.5.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon
request of the non-Bankrupt Party, adequate assurance of the ability of the Bankrupt Party
to perform all future material obligations under the Contract Documents, which assurances
shall be provided within ten (10) days after receiving notice of the request; and

11.5.1.2 The Bankrupt Party shall file an appropriate action within the bankruptcy
court to seek assumption or rejection of the Agreement within sixty (60) days of the
institution of the bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrupt Party
shall be entitled to request the bankruptey court to reject the Agreement, declare the
Agreement terminated and pursue any other recourse available to the non-Bankrupt Party
under this Article 11.

11.5.2 The rights and remedies under Section 11.5.1 above shail not be desmed to limit the
ability of the non-Bankrupt Party to seek any other rights and remedies provided by the Contract
Documents or by law, including its ability to seek relief from any automatic stays under the United
States Bankruptcy Code or the right of Contractor to stop Work under any applicable provision of
these General Conditions of Contract.

Article 12

Electronic Data
Electronic Data.

12.1.1 The parties recognize that Contract Documents, including drawings, specifications and
three-dimensional modeling (such as Building Information Models) and other Work Product may be
transmitted among Owner, Contractor and others in electronic media as an alternative to paper
hard copies (collectively “Electronic Data”).

Transmission of Electronic Data.

12.2.1 Owner and Coniractor shall agree upon the software and the format for the transmission
of Electronic Data. Each party shall be responsible for securing the legal rights to access the
agreed-upon format, including, if necessary, obtaining appropriately licensed copies of the
applicable software or electronic program to display, interpret and/or generate the Electronic Data.

12.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Wark Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does
not include ownership of the software or computer program with which it is associated, transmitted,
generated or interpreted.

12.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer or
asslgn its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article
4 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data he
deemed to be a sate by the transmitting party of tangible goods.
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13.2

13.3

13.4

Electronic Data Protocol.

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due fo occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the reciplent, errors in
transeription or transmission, machine error, environmental factors, and operator error.
Consequently, the parties understand that there is some level of increased risk in the use of
Electronic Data for the communication of design and construction information and, In consideration
of this, agree, and shall require their independent contractors, Subcontractors and Design
Consultants to agree, to the following protocols, terms and conditions set forth in this Section 12.3.

12.3.2 Electronic Data will be transmitted in the format agreed upon in Section 12.2.1 above,
including file conventions and document properties, unless prior arrangements are made in
advance in writing.

12.3.3 The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shalt agree upon protocols for notification by the author to the
recipient of any changes which may thereafter be made to the Electronic Data, which protocoi shaft
also address the duty, if any, to update such information, data or other information contained in the
electronic media if such information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with
respect to the media transmitting the Electronic Data. However, transmission of the Electronic Data
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard
of care with respect to the creation of the Electronic Data, unless such data is materially changed
or altered after it is transmitted to the recelving party, and the transmitting party did not participate
in such change or alteration,

Article 13

Miscelianeous
Confidential Information.

13.1.1 Confidential Information is defined as information which is determined by the transmitting
party to be of a confidential or proprietary nature and: (i) the transmitting party identifies as either
confidential or propristary; (i) the transmitting party takes steps to maintain the confidential or
proprietary nature of the information; and (iii) the document is not otherwise available in or
considered to be in the public domain. The receiving party agrees to maintain the confidentiality of
the Confidential Information and agrees to use the Confidential Information solely in connection
with the Project.

Assignment.
13.2.1 Neither Contractor nor Owner shall, without the written consent of the other assign, transfer
or sublet any portion or part of the Work or the obligations required by the Contract Documents.

Successorship.
13.3.1 Contractor and Qwner intend that the provisions of the Contract Documents are binding
upon the parties, their employees, agents, heirs, successors and assigns.

Governing Law.
13.4.1 The Agreement and all Contract Documents shali be governed by the laws of the place of
the Project, without giving effect to its conflict of law principles.
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13.8

13.9

Severability.

13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal, or otherwlse unenforceable pursuant to any
applicable Legal Requirements, such determination shall not impair or otherwise affect the validity,
legality, or enforceability of the remaining provision or parts of the provision of the Contract
Documents, which shall remain in full force and effect as i the unenforceable provision or part were
deleted.

No Waiver.

13.6.1 The failure of either Contractor or Owner to insist, in any one or more instances, on the
performance of any of the obligations required by the other under the Contract Documents shall
not be construed as a waiver or relinguishment of such obligation or right with respect to future
performance.

Headings.

13.7.1 The headings used in these General Conditions of Contract, or any other Contract
Document, are for ease of reference only and shall not in any way be construed to limit or alter the
meaning of any provision.

Notice.

13.84 Whenever the Contract Documents require that notice be provided to the other party, notice
will be deemed to have been validly given (i) if delivered in person to the individual intended to
receive such natice, (i) four (4) days after being sent by registered or ceriified mail, postage prepaid
to the address indicated in the Agreement, or iil} if transmitted by facsimile, by the time stated ina
machine generated confirmation that notice was received at the facsimile number of the intended
recipient.

Amendments.
13.9.1 The Contract Documents may not be changed, altered, or amended in any way except In
writing signed by a duly authorized representative of each party.

EXHIBITS TO STANDARD FORM OF AGREEMENT
BETWEEN OWNER AND CONTRACTOR

EXHIBIT A OWNER'S PROJECT CRITERIA

EXHIBIT B ALLOWANCES EXHIBIT

EXHIBITC UNIT PRICES EXHIBIT

EXHIBIT D INSURANCE EXHIBIT

EXHIBITE BOND EXHIBIT

EXHIBIT F AUTHORITY OF OWNER’'S SENIOR REPRESENTATIVE AND OWNER'S

REPRESENTATIVE

EXHIBIT G DRAWINGS AND SPECIFICATIONS



EXHIBIT A

OWNER’S PROJECT CRITERIA

Project Description: Madison County Government is looking to add an extension onto the building
located at 493 Medical Park Drive Marshall, NC 28753 o provide an addition of 850 square feet to
provide additional medical office and WIC space for the residents of Madison County.

The following may be considered a minimal list of project requirements, and shall not be considered all-
inclusive:

« Provide contractor services to prepare the area and existing building for a building
addition, including marking utifities, grading the lad, building a leveled foundation, and
hard construction of a 950 square feet addition that meets building code regulation and
specifications of the Madison County Health Department and providing water, sewer,
gad, electrical, and HYAC connections.

The Contractor’s submitted Scope of Work is attached and incorporated into this Exhibit A.



EXHIBIT B

ALLOWANCES EXHIBIT



EXHIBIT C

UNIT PRICES EXHIBIT



EXHIBIT D

INSURANCE EXHIBIT

Section 1 — Insurance Requirements

§1.1  Prior to beginning any of the Work for the Project, the Contractor shall purchase and
maintain insurance of the types, with the policy limits and with the endorsements, terms, and
conditions described in this Article 10 of the Agreement, Article 5 of the General Conditions of the
Agreement, item 17 of the Supplementary Genera! Conditions of the Agreement, and this Exhibit
D.

§ 1.2 The required Insurance shall be maintained without interruption during performance of
the Work and for the one-year period of correction prescribed by Article § 2.10 of the General
Conditions of the Agreement and item 12 of the Supplementary General Conditions of the
Agreement.

§1.3 All required insurance shall be written on either [i] an occurrence basis, or [ii] a claims
made basis with an extended reporting period of six {6) years from the later of the 1ast act or
omission of the person or entity giving rise to the claim or substantial completion.

§1.4  Allinsurance required of the Contractor, except workers compensation insurance, shall
name the Owner as an additional insured.

Section 2 — Insurance Types and Limits

§2.1 The types of insurance, minimum policy limits, and maximum deductibles are as follows:

Type of Insurance Minimum Policy Limits General Aggregate
Workers NC Statutory NC Statutory
Compensation/Employer’s

Liability

Commercial General Liability $1,000,000 $2,000,000
Commercial Automobile Liability  [$1,000,000 $1,000,000
Builder's Risk 51,000,000 51,000,000
Professional Errors and $1,000,000 $1,000,000
Omissions

Umbreita Excess Liability $3,000,000

Section 4 ~ Evidence of Insurance Coverage and Notice of Cancellation

§4.1 Evidence of required insurance shall be provided to the Owner using ACORD Form 25
Certificate of Liability Insurance. All renewals of coverage periods and replacement
policies shall be provided to the Owner on ACORD Form 25 prior to insurance policy
expiration dates so that the Owner is in possession of evidence of required insurance
from prior to the beginning of Work for the Project to the end of the one-year period for
correction.

§ 4.2 1naddition to the evidence of instirance required by § 4.1, the Owner may require by
written request that the Contractor provide copies of all required policies of insurance to
it.

§4.3 Evidence of required insurance shall contain a representation by the authorized
representative of the insurance companies providing the required insurance coverage
that written notice of canceliation of any policy will be given to the Owner prior to any date
of cancellation.



EXHIBIT E

BOND EXHIBIT

Section 1 - Performance and Payment Bonds Required
§ 1.1  The Coniractor shall furnish the Owner with separate bonds in the amount of 100% of the
Contract Price covering the faithful performance of the Agreement and payment of all of the
Contractor’s obtigations thereunder.

§1.2  The cost of the performance bond and the payment bond shall be included in the
Cantract Price.

§1.3  The performance bond and the payment bonds shall be executed by the Contractor and
a surety company licensed to do business in the State of North Carolina and have the surety’s
corporate seal affixed. A North Carolina licensed resident agent of the surety shall either sign or
countersign the bonds if they are executed by an attorney in fact. The provisions of North
Carolina General Statutes Chapter 44A, Article 3 shall be complied with in the furnishing of the
required bonds.

§1.4 The required bonds and the Agreement executed by the Contractor shall be delivered to
the Owner within 10 days after award of the contract to the Contractor.

Section 2 — Form of Bonds

§ 2.1 The perfermance bond and the payment bond must be submitted on the forms attached
to and incorporated in this EXHIBIT E.

PERFORMANCE BOND

Date of Execution of this Bond 533, )AH—{-DL(,hec!

Name and Address of

Principal (Contractor)

Name and Address

of Surety

Name and Address of

Contracting Body




Bend Number; B-8127546

Date of Execution of this Bond __ 05-30-2023
Name and Address of JAS of Weaverville, LLC
Principal (Contractor) 545 Carl Eller Road

Mars Hill, NC 28774

Name and Address
of Surety THE CINCINNATI INSURANCE COMPANY

6200 8. GILMORE ROAD
FAIRFIELD, OHIO 45014-5141

ggmfaiggg"gggejs of MADISON COUNTY GOVERNMENT
PO BOX 579

MARSHALL, NC 28753

Amount of Bond $495,000.00
Contract That certain contract by and between the Principal and the Contracting
Body above named dated 05-30-2023 for the project

entitied Madison County Health Department Building Addition

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETY above named, are held
and firmly bound unto the'abova-named Contracting Body, hereinafter called the Contracting Body, in the
penal sum of the amount stated above for the paymant of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, and successors, jGintly and severally, firmly by these
presents.

THE CONDITION OF THIS OBLIGATION IS SUCH, that whereas the Principal entered into a certain
contract with the Contracting Body, identified as shown above and hereto attached;

NOW THEREFORE, if the Principal shall well and truly perform and fuifill all the undertakings, covenants,
terms, conditions, and agreements of said contract during the ‘original term of said contract and any
extensions thereof that may be granted by the Contracting Body, with or without notice to the Surety, and
during the life of any guaranty required under the contract, and shall also well and truly perform and fulfill
all the undertakings, covenants, terms, conditions, and agreements of any and all duly autherized
modifications of the contract that may heresafter be made, notice of which modifications to the Surety being
hereby waived, then, this obligation to be void; otherwise, to remain in full force and virtue.

PERFORMANCE BOND: (Continued)

THIS PERFORMANCE BOND Is made and given pursuant to the requirements and provisions of Section
129 of Chapter 143 of the General Statutes of North Carolina and pursuant to Article 3 of Chapter 44-A of
the General Statutes of Narth Carolina, and each and every provision set forth and contained in Section
129 of Chapter 143 and in Article 3 of Chapter 44-A of the General Statutes of North Carolina is incarporated
herein, made a part hereof, and deemed to be conclusively written into this Bond.

{C&: 00091202.DCCX }
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IN WITNESS WHEREOF, the ahove-bounden parties have exacuted this instrument under their several
seals as of the date indicated above, the name and corporate seal of each corporate party helng hereto

affixed and these presents duly slgned by lts undersigned and representative, pursuant to authority of its

governing body.

WITNESS;

(Propristorship or Partnership)

ATTEST, (Corporation)

BY

TITLE

{Corporation Secretary or
Assistant Secratary Only)

JAS of Weavervilie, LLC

Principal (Name of indlvidual, individual and
trade name, partnership, corporation, or joint
venture)

BY /% YA
s

{Owner, Partnar, Office held in
corporation, joint venture)

(SEAL)
TITLE

{Corporate Seal of Principal)

THE CINCINNATI INSURANCE COMPANY

WITNESS:

Conount, & Contiln

COUNTERSIGNED: M\;
A

N.C. Licensed Resident Agent

{CS: 600§1202.D0CX |

BY AL '
A .

TITLE Attorney in Fact

(Corporate Seal of Surety)
P.O. BOX 530, Asheville, NC 28801

{Address of Attorney in Fact)

T,

i
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Vi
e
!
1

i
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Bond Number: B-3127548

|| PAYMENT BOND

Date of Execution of
this Bond 05-30-2023
Name and Address of JAS of Weavervile, LLC

Principal {Contractor)

545 Carl Eller Road
Marshall, NC 28753

Name and Addross THE CINCINNATI INSURANCE COMPANY

of Suraty
6200 S. GILMORE ROAD
FAIRFIELD, OHIO 45014-5141

Narne and Address of

Contracting Bodly MADISON COUNTY GOVERNMENT

PO BOX 579
Marshall, NC 28753
Amount of Bond $495,000.00
tb b
Contract That certain contract by and etwgg% 6h5,-0535m0|pa| and the Contracting

Body above named, dated the

for
project entitled Madison County Health Department Building Addition

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETY above named, are held
and firmly bound unto the above-named Contracting Bedy, hereinafter called the Contrasting Body, In the
penal sum of the amount stated above for the payment of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, and successors, joinily and severally, firmly by these
presants,

THE CONDITION OF THIS CBLIGATION IS SUCH, that whereas the Principal entered into a ceriain
cohtract with the Confracting Body, identified and shown above and hareto attached:

NOW THEREFORE, if the Principal shall promptly make payment to all persons supplying fabor and
material In the prosecution of the work provided for in said contract, and any and all duly authorized
madifieations and extensions of time of said contract may be hereafter be made, hotice of which
modification and extsnsion of item to the Surety being hereby waived, then, this obligation to be void;
otherwise, to remain in full force and virtue.

THIS PAYMENT BOND is made and given pursuant to the requirements and provisions of Section 129 of
Chapter 143 of the General Statutes of North Carolina and pursuant to Article 3 of Chapter 44-A of the
General Statutes of North Carolina, and sach and every provision set forth and contained in Section 129 of
Chapter 143 and in Article 3 of Chapter 44-A cf the General Statutes of North Carslina is incorporated
herein, made & part hereof, and deemed to be conclusively writlen into this Bond.

IN WITNESS WHEREQF, .1he abova-bounden parties have executed this instrument under their several
seals of the date indicated above, the name and corporate seal of each corporaie party being hereto affixed,
and these presents duly signed by its undersigned representative pursuant io authority of its governing
body,

{CS: 00051202.00CX }
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Revised 6/02

WITNESS:

{Propristorship or Partnership)

ATTEST: (Corporation)

By:

Title:

(SEAL)

{Corporation Secretary or
Assistant Secratary Only)

WITNESS!

COUNTERSIGNED: M/}/
.
N.

N.C. Licensed Resident Agent

JAS of Weaverville, LLC
Principal (Namg of Individual, individual and trade name,

partnership ernture)
By: B 72

£ T

Title: [M%

(Owner, partnef, office held in carporation,
joint venture)

(SEAL)

{Corporate Seal of Principal)

THE CINCINNATI INSURANCE COMPANY

Surety (Name of Surety Comp W
By: ﬂ

Title: Attarney in Fact

{Corporate Seal of Surety) .
P.C. BOX 530, Asheville, NC 28801 S

{(Address of Attorney in Fact)

{CS: 00091202,00CX }




THE CINCINNATI INSURANCE COMPANY
THE CINCINNATI CASUALTY COMPANY

Falrfleld, Ohlo

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS! Thal THE CINCINNATI INSURANCE COMPANY and THE CINCINNATI CASUALTY
COMPANY, corporations organlzed under the laws of the State of Ohlo, and having their principal offices In the Clty of Falrfleid, Ohlo
{hareln collectively callad the ‘Companles™), do hereby constliute and appoint

James W. Slickney, IV; Jonathan 5. Mslson; Karen W, Pressley; Regina H. Edwards; Rohin Melton; Brittany Hallifield; L. Grant Bowdes, |Il; Samuel S. Sticknay,
Dakota Owenby and/or Kristi Shrum

of Asheville, North Carolina
their true and lagal Atlorney(s)-In-Fact, each In thelr separate capaclty If rore than one is namad above, to sign, exesute, seal arnd
daliver on behalf of the Companles as Surety, any and a!l honds, policies, undertakings or other llke Instruments, as follows:

Any slch obllgations in the Unlted States, up to
Saventy Flve Milllon and Ne/i00 Dallars ($75,000,000.00).

This appolntmsnt Is mada under and by authorlty of the following resolutions adopted by the Boards of Dirsctors of The Cinclnnatl
Insurance Company and Tha Clncinnall Casually Company, which resofutions are now In full force and effect, reading as follows:

RESOLVED, thal the President or any Senlor Vice President be hereby authorized, and empowsred to appolnt Atioreys-in-Fact
of the Company to execute any and all bonds, policles, undertakings, or other ike Instruments on behalf of the Corporation, and
may aulhorize any officer or any such Attorney-in-Fact to affix the corporate seal; and may with or without cause modify or
revoke any such appolntiment or authorily, Any sueh witings so exectited by such Attorneys-in-Fact shall bs binding ugon the
Cormpany as if they had bean duly exscuted and acknowledged by the regularly slected officers of the Company,

RESOLVED, that the sgnaiure of the Presldent ar any Senlor Vics Prasident and the seel of the Company may be affixed by
facsiniile on any power of alternay granted, and the signature of the Secretary or Assistant Vice-President and the Seal of the
Cormpany may be affixed by facsimile to any certiflcate of any such power and any such powar of certificate haaring such
facsimile slanature and seal shall be valld and binding on the Compary. Any such pawer so exscited and ssaled and certified
by cartifleate so executed and saaled shall, with respect fo any bond or undertaking to which It Is attached, confinue to be valid
and bindng on the Company,

(N WITNESS WHEREOF, the Companles have caused these presents to be sealed with thelr corporate seals, duly attested by their
Prasldent or any Senior Vice President hig 16t day of March, 2021,

R
.‘-‘; / 'qﬂ
3 (CARUORATT Y3
B EALS

i
STATE OF OHIO j88:
COUNTY OF BUTLER )

T,

THE CINCINNATE INSURANCE COMPANY
THE CINCINNATI CASUALTY COMPANY

Fhaptn bk Dadien

On fhls 16th day of March, 2021 before me caime the ebove-namad President or Sanfor Vice Presldant of The Cineinnat! Insurance
Company and Tha Cinclnnatl Casualty Company, to ma personally known to be the officer described herein, and acknowlsdygsd that ihe
seals afiixed to tha preceding Instrument are the corporale ssals of sald Companies end the corporate seals and the signaturs of the
officer ware duly affixed and subscribsd to said Instrumant by the authorily and direction of sald corporations,

T PR K 7 1,4;/*’:/
STCRIAL T —
H éo%}}‘%ﬁ % _
= Kelth Coltélt, Attorney at Law
w%@f&’o Notary Public - State of Ohlo
"'-«.4?'%"'-""'6'\\“.«"* My commission has no explration date,
Saclion 147,03 O.R.C.

|, the undersigned Secretary or Asslstant Vice-Prasldent of Tie Cincinnalt Instrance Company and The Clnelnatl Casualy Company,
hereby certify thal the above Is the Original Power of Attorney Issusd by saltl Companles, and do hereby further cerlfy that the sald
Power of Attornay Is still in full force and effect,

T Eaa e

2, gl , e
Given undsr my hand and seal of sald Companies at Falrfisld, Ohlo, thls 20 day of Mat.f} /OZ?) .

BN-1457 (3/21) N
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EXHIBIT F

AUTHORITY OF OWNER’S SENIOR REPRESENTATIVE
AND OWNER'S REPRESENTATIVE

Section 1 — Chain of Authority
§ 1.1 The Owner is Madison County Government which is a body corporate of the State of
North Carolina governed by the elected members of the board who act in open public
meetings.
§ 1.2 The chief administrative office of the Owner is the County Manager who is named as the
Owner's Senior Representative in the Agreement.

§1.3 The Owner's Representative named in the Agreement is an employee of the Owner
designated to act in the administration of the Project on a day-to-day basis and who reports to the
Owner's Senior Representative.

Section 2 — Scope of Authority
§2.1 With reference to § 13.9 of Article 13 of the General Conditions, the Contract Documents
may not be changed, altered, or amended in any way unless duly authorized by the board of the
Owner. Changes in the Contract Time and Contract Price, Change Orders, and Basis of Design
Documents must be approved by the board of the Owner. Contract Adjustments and final
decisions on disputes, disagreements, and claims pursuant to Article 10 of the General
Conditions and the Supplementary General Conditions must be approved by the board of the
Owner,

§2.2 The Owner’s Senior Representative shat! perform the Owner’s responsibilities in the site
selection process, development of the Owner's Project Criteria, and the Design Development
stage of the Work, except that final site selection and final Construction Documents shall be
approved by the board of the Owner.

§2.3 The Owner's Representative shall serve as the initial point of contact for the Contractor
and Sub-Contractor Consultants in the execution of the Project. The Owner’s Representative
shall work in conjunction with the Owner's Senior Representative in the nerformance of the
Senior Representative’s duties, the Owner’s § 3.1, § 3.2, and § 3.5 responsibilities under the
General Conditions and Supplementary General Conditions, and the general reviews, approvals,
inspections, meetings, communications, and other day-to-day Owner activities in the execution of
the project.



EXHIBIT G
DRAWINGS AND SPECIFICATIONS
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GENERAL CONDITIONS OF
CONTRACT

BETWEEN OWNER AND
CONTRACTOR

Madison County Health Department Building Addition
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1.1

1.2

Article 1

General

Mutual Obligations
1.1.1  Owner and Contractor commit at all times to cooperate fully with each other, and proceed
on the basis of trust and good faith, to permit each party to realize the benefits afforded under the
Contract Documents.

Basic Definitions

121 Agreement refers to the executed contract between Owner and Contractor under either,
Standard Form of Agreement Between Owner and Contractor - Lump Sum (2010 Edition), Standard
Form of Agreement Between Owner and Contractor - Cost Plus Fee with an Oplion for a
Guaranteed Maximum Price (2010 Edition).

1.2.2 Construction Documents are the documents attached as Exhibit G to the agreement.

1.2.3 Final Completion is the date on which all Work is complete in accordance with the Contract
Documents, including but not limited to, any items identified in the punch list prepared under
Section 6.6.1 and the submission of all documents set forth In Section 6.7.2.

1.2.4 Force Majeure Events are those events that are beyond the control of both Contractor and
Owner, including the events of war, floods, labor disputes, earthquakes, epidemics, adverse
weather conditions not reasonably anticipated, and other acts of God.

1.2.5 General Conditions of Contract refer to Standard Form of General Conditions of Conltract
Between Owner and Contractor {2010 Edition).

1.2.6 Hazardous Conditions are any materials, wastes, substances and chemicals deemed to
be hazardous under applicable Legal Requirements, or the handling, storage, remediation, or
disposal of which are regulated by applicable Legal Requirements.

1.2.7 Legal Requirements are all applicable federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any government or quasi-government entity having
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work.

1.2.8 Owner’s Project Critsria are developed by or for Owner to describe Owner's program
requirements and objectives for the Project, including use, space, price, time, site and expandability
requirements, as well as submittal requirements and other requirements governing Contractor's
performance of the Work. Owner's Project Criteria may include conceptual documents, design
criteria, design performance specifications, design specifications, and LEED® or other sustainable
design criteria and other Project-specific technical materials and requirements.

1.2.9 Site is the land or premises on which the Project is located.

1.2.10 Subcontractor is any person or entity retained by Contractor as an independent contractor
to perform a portion of the Work and shall include materialmen and suppliers.

1.211 Sub-Subcontractor is any person or entity retained by a Subcontractor as an independent
conkractor to perform any portion of a Subcontractor's Work and shall include materialmen and
suppliers.

1.2.12 Substantial Completion or Substantially Complete means the date on which the Work, or
an agreed upon portion of the Work, is sufficiently complete in accordance with the Contract
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Documents so that Owner can occupy and use the Project or a portion thereof for its intended
puUrposes.

1.2.13 Work is comprised of all Confractor's design, construction and other services required by
the Contract Documents, including procuring and furnishing all materials, equipment, services and
labor reascnably inferable from the Contract Documents.

Article 2
Contractor’'s Services and Responsibilities

General Services,

211 Contractor's Representative shall be reasonably available to Owner and shall have the
necessary expertise and experience required to supervise the Work. Coniractor's Representative
shall communicate regularly with Owner and shall be vested with the authority to act on behalf of
Contractor. Contractor’s Representative may be replaced only with the mutual agreement of Owner
and Contractor.

2.1.2 Contractor shall provide Owner with a monthly status report detailing the progress of the
Work, including (i} whether the Work is proceeding according to schedule, (i) whether
discrepancies, conflicts, or ambiguities exist in the Contract Documents that require resolution, (iii)
whether health and safety issues exist in connection with the Work; (iv) status of the contingency
account to the extent provided for in the Standard Form of Agreement Between Owner and
Contractor - Cost Plus Fee with an Option for a Guaranteed Maximum Price; and (v} other items
that require resolution so as not to jeopardize Contractor's ability to complete the Work for the
Contract Price and within the Contract Time(s).

21.3 Unless a schedule for the execution of the Work has been attached to the Agreement as
an exhibit at the time the Agreement is executed, Contractor shall prepare and submit, at least
three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedule for the
execution of the Work for Owner's review and response. The schedule shall indicate the dates for
the start and completion of the various stages of Work, including the dates when Owner information
and approvals are required to enable Contractor to achieve the Contract Time(s). The schedule
shall be revised as required by conditions and progress of the Work, but such revisions shall not
relieve Contractor of its obligations to complete the Work within the Contract Time(s), as such dates
may be adjusted in accordance with the Contract Documents. Owner's review of, and response to,
the schedule shall not be construed as relieving Contractor of its complete and exclusive control
over the means, methods, sequences and techniques for executing the Work.

21.4 The parties will meet within seven (7) days after execution of the Agreement to discuss
issues affecting the administration of the Work and to implement the necessary procedures,
including those relating to submittals and payment, to facilitate the ability of the parties to perform
their obligations under the Contract Documents.

Legal Requirements.

2.21 Contractor shall perform the Work in accordance with all Legal Requirements and shall
provide all notices applicable to the Work as required by the Legal Requirements.

2.2.2 The Contract Price and/or Contract Time(s) shall be adjusted to compensate Contractor
for the effects of any changes in the Legal Requirements enacted after the date of the Agreement
affecting the performance of the Work, or if a Guaranteed Maximum Price is established after the
date of the Agreement, the date the parties agree upon the Guaranteed Maximum Price. Such
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effects may include, without limitation, revistons Contractor is required to make to the Construction
Documents because of changes in Legal Requirements.

Government Approvals and Permits.

2.3.1 Except as identified in an Owner's Permit List aitached as an exhibit to the Agreement,
Contractor shall obtain and pay for all necessary permits, approvals, licenses, government charges
and inspection fees required for the prosecution of the Work by any government or quasi-
government entity having jurisdiction over the Project.

2.3.2 Contractor shall provide reasonable assistance to Owner in obtaining those permits,
approvals and licenses that are Owner's responsibility.

Contractor’s Construction Phase Services.

2.4.1 Unless otherwise provided in the Contract Documents to be the responsibllity of Owner or
a separate contractor, Contractor shall provide through Itself or Subcontractors the necessary
supervision, labor, inspection, testing, start-up, material, equipment, machinery, temporary utilities
and other temporary facilities to permit Contractor to complete construction of the Project consistent
with the Contract Documents,

2.4.2 Contractor shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents. Contractor
shall at all times exercise complete and exclusive control over the means, methods, sequences
and techniques of construction. '

2.4.3 Contractor shall employ only Subcontractors who are duly licensed and qualified to perform
the Work consistent with the Contract Documents. Qwner may reasonably object to Contractor’s
selection of any Subcontractor, provided that the Contract Price and/or Confract Time(s) shall be
adjusted to the extent that Owner's decision impacts Contractor’s cost and/or time of performance.
2.4.4 Contractor assumes responsibility to Owner for the proper performance of the Work of
Subcontractors and any acts and omissions in connection with such performance. Nothing in the
Contract Documents is intended or deemed to create any legal or contractual relationship between
Owner and any Subcontractor or Sub-Subcontractor, including but not limited to any third-party
beneficiary rights.

2.4.5 Contractor shall coordinate the activities of all Subcontractors. If Owner performs other
work on the Project or at the Site with separate contractors under Owner’s control, Contractor
agrees to reasonably cooperate and coordinate its activities with those of such separate contractors
so that the Project can be completed in an orderly and coordinated manner without unreasonable
disruption.

2.4.6 Contractor shall keep the Site reasonably free from debris, trash and construction wastes
to permit Contractor to perform its construction services efficiently, safely and without inferfering
with the use of adjacent land areas. Upon Substantial Completion of the Work, or a portion of the
Work, Confractor shall remove all debris, trash, construction wastes, materials, equipment,
machinery and tools arising from the Work or applicable portions thereof to permit Owner fo occupy
the Project or a portion of the Project for its intended use.

Contractor’s Responsibility for Project Safety.

2.5.1 Contractor recognizes the importance of performing the Work in a safe manner so as to
prevent damage, injury or loss to (i) all individuals at the Site, whether working or visiting, (ii} the
Work, including materials and equipment incorporated into the Work or stored on-Site or off-Site,
and (iiiy all other property at the Site or adjacent thereto. Contractor assumes responsibility for
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2.7

implementing and monitoring all safety precautions and programs related fo the performance of the
Work. Contractor shall, prior to commencing construction, designate a Safety Representative with
the necessary qualifications and experience to supervise the implementation and monitoring of all
safety precautions and programs related to the Work. Unless otherwise required by the Contract
Documents, Contractor’'s Safety Representative shall be an individual stationed at the Site who
may have responsibilities on the Project in addition to safety. The Safety Representative shall make
routine daily inspections of the Site and shall hold weekly safety meetings with Contractor's
personnel, Subcontractors and othars as applicable.

2.5.2 Contractor and Subcontractors shall comply with all Legal Requirements relating to safety,
as.well as any Owner-specific safety requirements set forth in the Contract Documents, provided
that such Owner-specific requirements do not violate any applicable Legal Requirement. Contractor
will immediately report in writing any safety-related injury, loss, damage or accident arising from
the Work to Owner's Representative and, to the extent mandated by Legal Requirements, to alt
government or quasi-government authorities having jurisdiction over safety-related matters
involving the Project or the Work.

2.5.3 Contractor's responsibility for safety under this Section 2.8 is not intended in any way to
relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations and
responsibility for (i} complying with all Legal Requirements, including those related to health and
safety matters, and (ii) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injuries, losses, damages or accidents resulting from
their performance of the Work.

Contractor’s Warranty.

2.6.1 Contractor warrants to Owner that the construction, including all materials and equipment
furnished as part of the construction, shall be new unless otherwise specified in the Contract
Documents, of good quality, in conformance with the Contract Documents and free of defects in
materials and workmanship. Contractor’s warranty obligation excludes defects caused by abuse,
alterations, or failure to maintain the Work in a commercially reasonable manner. Nothing in this
warranty Is intended to limit any manufacturer's warranty which provides Owner with greater
warranty rights than set forth in this Section 2.9 or the Contract Documents. Contractor will provide
Owner with all manufacturers’ warranties upon Substantial Completion.

Correction of Defective Work.

2.71 Contractor agrees to correct any Work that is found to not be in conformance with the
Contract Documents, including that part of the Work subject to Section 2.9 hereof, within a period
of one year from the date of Substantial Completion of the Work or any portion of the Work, or
within such longer period to the extent required by any specific warranty included in the Contract
Documents.

2.7.2 Contractor shall, within seven {7) days of receipt of written notice from Owner that the Work
is not in conformance with the Contract Documents, take meaningful steps to commence correction
of such nonconforming Work, including the correction, removal or replacement of the
noncanforming Work and any damage caused to other parts of the Work affected by the
nanconforming Work. If Contractor fails to commence the necessary steps within such seven {7}
day period, Owner, in addition to any other remedies provided under the Contract Documents, may
provide Contractor with written notice that Owner will commence correction of such nonconfarming
Work with its own forces. If Owner does perform such corrective Work, Contractor shall be
responsible for all reasonable costs incurred by Owner in performing such correction. If the
nonconforming Work creates an emergency requiring an immediate response, the seven {7) day
period identified herein shall be deemed inapplicable.



3.1

3.2

3.3

2.7.3 The one-year period referenced in Section 2.10.1 above applies only to Contractor’s
obligation to correct nonconforming Work and is not intended to constitute a period of limitations
for any other rights or remedies Qwner may have regarding Contractor’s other obligations under
the Contract Documents.

Article 3

Owner’s Services and Responsibilities
Duty to Cooperate.

311 Owner shall, throughout the performance of the Work, cooperate with Contractor and
perform its responsibilities, obligations and services in a timely manner to facilitate Contractor's
timely and efficlent performance of the Work and so as not to delay or interfere with Centractor’s
performance of its obligations under the Contract Documenits.

3.1.2 Owner shall provide timely reviews and approvals of interim design submissions and
Construction Documents consistent with the turnaround times set forth in Contractor's schedule.
3.1.3 Owner shall give Contractor timely notice of any Work that Owner notices to be defective
or not in compliance with the Contract Documents.

Furnishing of Services and Information.

3.2.1 Unless expressly stated to the contrary in the Contract Documents, Owner shall provide,
at its own cost and expense, for Contractor's information and use the following, all of which
Contractor is entitled to rely upon in performing the Work, to the extent the same are available:

3.2.1.1 Surveys describing the property, boundaries, topegraphy and reference points for
use during construction, including existing service and utility lines;

3.2.1.2 Geotechnical studies describing subsurface conditions, and other surveys
describing other latent or concealed physical conditions at the Site;

3.2.1.3 Temporary and permanent easements, zoning and other requirements and
encumbrances affecting land use, or necessary to permit the proper design and
construction of the Project and enable Contractor to perform the Work;

3.2.1.4 A legal description of the Site;
3.2.1.5 record drawings of any existing structures at the Site; and

3.2.1.6 Environmental studies, reports and impact statements describing the
environmental conditions, including Hazardous Conditions, in existence at the Site.

3.2.2 QOwner is responsible for securing and executing all necessary agreements with adjacent
land or property owners that are necessary to enable Contractor to perform the Work. Owner is
further responsible for all costs, including attorneys' fees, incurred in securing these necessary
agreements.

Financial Information.

3.3.1 At Contractor's request, Owner shall promptly furnish reasonable evidence satisfactory to
Contractor that Owner has adequate funds available and committed to fulfill all of Owner's
contractual obligations under the Contract Documents. If Owner fails to furnish such financial
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3.5

3.6

4.1

information in a timely manner, Contractor may stop Work under Section 11.3 hereof or exercise
any other right permitted under the Contract Documents.

3.3.2 Contractor shall cooperate with the reasonable requirements of Owner’s lenders or other
financial sources. Notwithstanding the preceding sentence, after execution of the Agreement
Contractor shall have no obligation to execute for Owner or Owner's lenders or other financial
sources any documents or agreements that require Contractor to assume obligations or
responsibilities greater than those existing obligations Contractor has under the Contract
Documents. '

Owner’s Representative.

3.41 Owner's Representative shall be responsible for providing Owner-supplied information and
approvals in a timely manner to permit Contractor to fulfill its obligations under the Contract
Documents. Owner’'s Representative shall also provide Contractor with prompt notice if it observes
any failure on the part of Contractor to fulfill its contractual obligations, including any errors,
omissions or defects in the performance of the Work. Owner’'s Representative shall communicate
regularly with Contractor and shall be vested with the authority to act on behalf of Owner.

Government Approvals and Permits,

3.5.1 Owner shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection fees set forth in the Owner's Permit List attached as an exhibit to the
Agreement.

3.5.2 Owner shall provide reasonable assistance to Contractor in obtaining those permits,
approvals and licenses that are Contractor's responsibility.

Owner’s Separate Contractors.

3.6.1 Owner is responsible for all work performed on the Project or at the Site by separate
contractors under Owner's control. Owner shall contractually require its separate contractors to
cooperate with, and coordinate their activities so as not to interfere with, Contractor in order to
enable Contractor to timely complete the Work consistent with the Contract Documents.

Article 4

Hazardous Conditions and Differing Site Conditions
Hazardous Conditions.

411 Unless otherwise expressly provided in the Contract Documents to be part of the Work,
Contractor is not responsible for any Hazardous Conditions encountered at the Site. Upon
encountering any Hazardous Conditions, Contractor will stop Work immediately in the affected area
and duly notify Owner and, if required by Legal Requirements, all government or quasi-government
entities with jurisdiction over the Project or Site.

4.1.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Owner shall
take the necessary measures required to ensure that the Hazardous Conditions are remediated or
rendered harmless. Such necessary measures shall include Owner retaining qualified independent
experts to (i) ascertain whether Hazardous Conditions have actually been encountered, and, if they
have been encountered, (ii} prescribe the remedial measures that Owner must take either to
remove the Hazardous Conditions or render the Hazardous Conditions harmless.
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4.1.3 Contractor shali be obligated to resume Work at the affected area of the Project only after
Owner's expert provides it with written certification that (i} the Hazardous Conditions have been
removed or rendered harmless and (ii) all necessary approvals have been obtained from all
government and quasi-government entities having jurisdiction over the Project or Site.

41.4 Contractor will be entitled, in accordance with these General Conditions of Contract, to an
adjustment in its Contract Price and/or Contract Time(s) to the extent Contractor's cost and/or time
of performance have been adversely impacted by the presence of Hazardous Conditions.

4.1.5 To the fullest extent permitted by law, Owner shall indemnify, defend and hold harmless
Contractor, Design Consultants, Subconfractors, anyone employed directly or indirectly by any of
them, and their officers, directors, employees and agents, from and against any and all claims,
losses, damages, liabilities and expenses, including attorneys’ fees and expenses, arising out of or
resulting from the presence, removal or remediation of Hazardous Conditions at the Site. Provided,
however, that nothing in the Confract Documents shall be interpreted as a waiver of Owner's
governmental immunity or immunity under any other legal theory.

4.1.6 Notwithstanding the preceding provisions of this Section 4.1, Owner is not responsible for
Hazardous Conditions introduced to the Site by Contractor, Subcontractors or anyone for whose
acts they may be liable. To the fullest extent parmitted by law, Contractor shall indemnify, defend
and hold harmless Owner and Owner's officers, directors, employees and agents from and against
all claims, losses, damages, liabilities and expenses, including attorneys’ fees and expenses,
arising out of or resuiting from those Hazardous Conditions introduced to the Site by Contractor,
Subcontractors or anyone for whose acts they may be liable.

Differing Site Conditions.

421 Concealed or latent physical conditions or subsurface conditions at the Site that (i)
materially differ from the conditions indicated in the Contract Documents or (ii) are of an unusual
nature, differing materially from the conditions ordinarily encountered and generally recognized as
inherent in the Work are collectively referred to herein as “Differing Site Conditions.” If Contractor
encounters a Differing Site Condition, Contractor will be entitled te an adjustment in the Contract
Price and/or Contract Time(s) to the extent Contractor's cost and/or time of performance are
adversely impacted by the Differing Site Condition.

4.2.2 Upon encountering a Differing Site Conditlon, Contractor shall provide prompt written
notice to Owner of such condition, which notice shall not be later than fourteen (14) days after such
condition has been encountered. Contractor shall, to the extent reasonably possible, provide such
notice hefore the Differing Site Condition has been substantially disturbed or altered. :

Article 5

Insurance and Bonds
Contractor’s Insurance Requirements.

5.4.1 Contractor is responsible for procuring and maintaining the insurance for the coverage
amounts all as set forth in the Insurance Exhibit to the Agreement. Coverage shall be secured from
insurance companies authorized to do business in the state in which the Project is located, and
with a minimum rating set forth in the Agreement.

51,2 Contractor's insurance shall specifically delete any design-build or similar exclusions that
could compromise coverages because of the design-build delivery of the Project.
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51.3 Prior to commencing any construction services hereunder, Contractor shall provide Owner
with certificates evidencing that (i} all insurance obligations required by the Contract Documents
are in full force and in effect and will remain in effect for the duration required by the Contract
Documents and {ii) no insurance coverage will be canceled, renewal refused, or materially changed
unless at least thirty (30) days prior written notice is given to Owner. If any of the foregoing
insurance coverages are required to remain in force after final payment are reasonably avallable,
an additional certificate evidencing continuation of such coverage shall be submitted with the Final
Application for Payment. If any information concerning reduction of coverage is not furnished by
the insurer, it shall be furnished by the Contractor with reascnable promptness according to the
Contractor's information and belief.

Owner's Liability Insurance.

5.2.1 Owner shall procure and maintain from insurance companies authorized to do business in
the state in which the Project is located such lability insurance as set forth in the Insurance Exhibit
to the Agreement to protect Owner from claims which may arise from the performance of Owner's
obligations under the Contract Documents or Owner's conduct during the course of the
Project. Provided, however, the Qwner’s participation in a nen-insurance risk pool such as the
North Carolina School Boards Trust shall satisfy this requirement,

Bonds and Other Performance Security.

5.3.1 If Owner requires Contractor fo obtain performance and labor and material payment bonds,
or other forms of performance security, the amount, form and other conditions of such security shall
be as set forth in the Agresment.

5.3.2 All bonds furnished by Contractor shall be in a form satisfactory to Owner. The surety shall
be a company qualified and registered to conduct business in the state in which the Project is
located.

Article 6

Payment
Schedule of Values.

6.1.1 Under the terms of the agreement owner shall ay contractor the full contract price upon
execution of the agreement.

Contractor's Payment Obligations.

6.21 Confractor will pay Subcontractors in accordance, in accordance with its contractual
obligations to such parties, all the amounts Contractor has received from Owner ¢n account of their
work. Contractor will impose similar requirements on Subconfractors to pay those parties with
whom they have contracted. Contractor will indemnify and defend Owner against any claims for
payment and mechanic’s liens as set forth in Section 7.3 hereof.

Substantial Completion.

6.6.1 Contractor shall notify Owner when it believes the Work, or to the extent permitted in the
Contract Documents, a portion of the Work, is Substantially Complete. Within five {5) days of
Owner's receipt of Contractor's notice, Owner and Contractor will jointly inspect such Wark to verify
that it is Substantially Complete in accordance with the requirements of the Contract Documents.
If such Work is Substantially Complete, Owner shall prepare and issue a Certificate of Substantial
Completion that will set forth (i} the date of Substantial Completion of the Work or portion thereof,
(ii) the remaining items of Work that have to be completed before final payment, (iii) provisions (to
the extent not already provided in the Contfract Documents) establishing Ownear’s and Contractor's
responsibility for the Project’s security, maintenance, utilities and insurance pending finai payment,



6.7

71

and (iv) an acknowledgment that warranties commence to run on the date of Substantial
Completion, except as may otherwise be noted in the Certificate of Substantial Completion.

6.6.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work,
Owner shall release to Contractor all retained amounts relating, as applicable, to the entire Work
or completed portion of the Work, less an amount equal to the reascnable value of all remaining or
incomplete items of Work as noted in the Certificate of Substantial Completion.

6.6.3 Owner, at its option, may use a portion of the Work which has been determined to be
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has been
issued for the portion of Work addressing the items set forth in Section 6.6.1 above, (ii) Contractor
and Owner have obtained the consent of their sureties and insurers, and to the extent applicable,
the appropriate government authorities having jurisdiction over the Project, and (iii) Owner and
Contractor agree that Owner's use or occupancy will not interfere with Contractor's completion of
the remaining Work,

Final Payment.

6.7.1 At the time owner makes full payment to contractor, contractor shall provide the following
information:

6.7.1.1 An affidavit that there are no claims, obligations or liens outstanding or unsatisfied
for labor, services, material, equipment, taxes or other items performed, furnished or
incurred for or in connection with the Work which will in any way affect Owner’s interests,

6.7.1.2 A general release executed by Contractor waiving, upon receipt of final payment
by Contractor, all claims, except those claims previously made in writing to Owner and
remaining unsettled at the time of final payment;

6.7.1.3 Consent of Contractor's surety, if any, to final payment;

6.7.1.4 All operating manuals, warranties and other deliverables required by the Contract
Documents; and

6.7.1.5 Certificates of insurance confirming that required coverages will remain in effect
consistent with the requirements of the Contract Documents.

6.7.2 Upon making final payment, Owner waives all claims against Contractor except claims
relating to (i) Confractor’s failure to satisfy its payment obligations, if such failure affects Owner's
interests, (ii) Confractor’s fallure to complete the Work consistent with the Contract Documents,
including defects appearing after Substantial Completion and (iii) the terms of any special
warranties required by the Contract Documents.

6.7.3 Deficiencies in the Work discovered after Substantial Completion, whether or not such
deficiencies would have been included on the Punch List if discovered earlier, shall be deemed
warranty Work. Such deficiencies shall be corrected by Contractor under Sections 2.9 and 2.10
herein, and shall not be a reason to withhold final payment from Contractor, provided, however,
that Owner shall be entitled to withhold from the Final Payment the reascnable value of completion
of such deficient work until such work Is completed.

Article 7
Indemnification

Patent and Copyright Infringement.
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7.1.1  To the extent allowed by law, Contractor shall defend any action or proceeding brought
against Owner based on any claim that the Work, or any part thereof, or the operation or use of the
Work or any part thereof, constitutes infringement of any United States patent or copyright, now or
hereafter issued. Owner shall give prompt written notice to Contractor of any such action or
proceeding and will reasonably provide authority, information and assistance in the defense of
same. Contractor shall indemnify and hold harmless Owner from and against all damages and
costs, Including but not limited to attorneys’ fees and expenses awarded against Owner or
Contractor in any such action or proceeding. Contractor agrees to keep Owner informed of all
developments in the defense of such actions.

7.1.2 If Owner is enjoined from the operation or use of the Work, or any part therecf, as the result
of any patent or copyright suit, claim, or proceeding, Contractor shall at its sole expense take
reasonabie steps to procure the right to operate or use the Work. If Contractor cannot so procure
such right within a reasonable time, Contractor shall promptly, at Contractor’s option and at
Contractor's expense, (i) modify the Work so as to avoid infringement of any such patent or
copyright or (i} replace said Work with Work that does not infringe or violate any such patent or
copyright.

7.1.3 Sections 7.1.1 and 7.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i} relating solely to a particular process
or product of a particular manufacturer specified by Owner and nof offered or recommended by
Contractor to Owner or (i) arising from modifications to the Work by Owner or its agents after
accepiance of the Work. If the suit, claim or proceeding is based upon events set forth in the
preceding sentence, Owner shall defend, indemnify and hold harmiess Contractor to the same
extent Contractor is obligated to defend, indemnify and hold harmless Owner in Section 7.1.1
above.

7.1.4 The obligations set forth in this Section 7.1 shall constitute the sole agreement betwean
the parties relating to liability for infringement of violation of any patent or copyright.

Tax Claim Indemnification.

7.2.1 If, in accordance with Owner’s direction, an exemption for all or part of the Work is claimed
for taxes, Owner shall indemnify, defend and hold harmless Contractor from and against any
liability, penalty, interest, fine, tax assessment, attorneys’ fees or other expenses or costs incurred
by Contractor as a result of any action taken by Contractor in accordance with Owner’s directive.
Owner shall furnish Contractor with any applicable tax exemption certificates necessary to obtain
such exemption, upon which Contractor may rely.

Payment Claim Indemnification.

7.3.1 Provided that Owner is not in breach of its contractual obligation to make payments to
Contractor for the Work, to the extent allowed by law, Contractor shall indemnify, defend and hold
harmless Owner from any claims or mechanic’s liens brought against Owner or against the Project
as a result of the failure of Contractor, or those for whose acts it is responsible, to pay for any
services, materials, labor, equipment, taxes or other items or obligations furnished or incurred for
or in connection with the Work. Within three (3} days of recsiving written notice from Owner that
such a claim or mechanic’s lien has been filed, Confractor shall commence to take the steps
necessary to discharge said claim or lien, including, if necessary, the furnishing of a mechanic’s
lien bond. If Contractor fails to do se, Owner will have the right to discharge the claim or lien and
hold Contractor liable for costs and expenses incurred, including attorneys’ fees.
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Contractor’'s General Indemnification.

7.4.1  Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless and defend
Owner, its officers, directors, and employees from and against claims, losses, damages, liabilities,
including attorneys’ fees and expenses, for bodily injury, sickness or death, and property damage
or destruction (other than to the Work itself) to the extent resulting from the negligent acts or
omissions of Contractor, Design Consultants, Subcontractors, anyone employed directly or
indirectly by any of them or anyone for whose acts any of them may be liable.

7.4.2 If an employee of Contractor, Design Consultants, Subcontractors, anyone employed
directly or indirectly by any of them or anyone for whose acts any of them may be liabie has a claim
against Owner, its officers, directors, employees, or agents, Contractor’'s indemnity obligation set
forth in Section 7.4.1 above shall not be limited by any limitation on the amount of damages,
compensation or benefits payable by or for Confractor, Design Consultants, Subcontractors, or
other entity under any employee benefit acts, including workers’ compensation or disability acts.

Owner’s General Indemnification.

7.5.1  Owner, to the fullest extent permitted by law, shall indemnify, hold harmless and defend
Contractor and any of Contractor’'s officers, directors, and employees, from and against claims,
losses, damages, liabilities, including attorneys’ fees and sxpenses, for bodily injury, sickness or
death, and property damage or desfruction {other than to the Work itself) to the extent resulfing
from the negligent acts or omissions of Owner’s separate contractors or anyone for whose acts any
of them may be liable. Provided, however, that nothing in this section or elsewhere in the Contract
Documents shall be deemed to be a waiver of Qwner's governmental immunity, sovereign
immunity, public official immunity, or any other theory of immunity under applicable law.

Article 8
Time
Obligation to Achieve the Contract Times.

8.1.1 Contractor agrees that it will commence performance of the Work and achieve the Contract
Time(s) in accordance with Article 5 of the Agreement.

Delays to the Work.

8.2.1 If Contractor is delayed in the performance of the Work due to acts, omissions, conditions,
events, or circumstances beyond its control and due to no fault of its own or those for whom
Contractor is respansible, the Contract Time(s) for performance shall be reasonably extended by
Change Order. By way of example, events that will entitie Contractor to an extension of the Contract
Time(s) include acts or omissions of Owner or anyone under Owner’s control {including separate
contractors), changes in the Work, Differing Site Conditions, Hazardous Conditions, and Force
Majeure Events.

8.2.2 In addition to Contractor's right to a time extension for those events set forth in Section
8.2.1 ahove, Contractor shall also be entitled to an appropriate adjustment of the Contract Price
provided, however, that the Contract Price shall not be adjusted for Force Majeure Events unless
otherwise provided in the Agreement.
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Article 9

Changes to the Contract Price and Time
Change Orders.

9.1.1 A Change Order is a written instrument issued after execution of the Agreement signed by
Owner and Contractor, stating their agreement upon all of the following:

9.1.1.1 The scope of the change in the Work;
9.1.1.2 The amount of the adjustment to the Contract Price; and
9.1.1.3 The extent of the adjustment to the Contract Time(s).

9.1.2 All changes in the Work authorized by applicable Change Crder shall be performed under
the applicable conditions of the Contract Documents. Owner and Contractor shall negotiate in
good faith and as expeditiously as possible the appropriate adjustments for such changes.

98.1.3 If Owner requests a proposal for a change in the Work from Contractor and subsequently
elects not to proceed with the change, a Change Order shall be issued to reimburse Contractor for
reasonable costs incurred for estimating services, design services and services involved in the
preparation of proposed revisions to the Contract Documents.

Work Change Directives.

9.21 A Work Change Directive is a written order prepared and signed by Owner directing a
change in the Work prior to agreement on an adjustment in the Contract Price and/or the Contract
Time(s).

9.2.2 Owner and Contractor shali negotiate in good faith and as expeditiously as possible the
appropriate adjustments for the Work Change Directive. Upon reaching an agreement, the parties
shall prepare and execute an appropriate Change Order reflacting the terms of the agreement.

Minor Changes in the Work.

9.31 Minor changes in the Work do not involve an adjustment in the Confract Price and/or
Contract Time{s) and dc not materially and adversely affect the Work, including the design, quality,
performance and workmanship required by the Contract Documents. Contractor may make minor
changes in the Work consistent with the intent of the Contract Documents, provided, however, that
Contractor shall promptly inform Owner, in writing, of any such changes and record such changes
on the documents maintained by Contractor.

Contract Price Adjustments.

2.41 The increase or decrease in Contract Price resuiting from a change in the Work shall be
determined by one or more of the following methods:

9,4.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the
parties,;

9.4.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient
substantiating data to permit evaluation by Owner;
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9.4.1.3 Costs, fees and any other markups set forth in the Agreement; or

9.4.1.4 [fan increase or decrease cannot be agreed to as set forth in items 9.4.1.1 through
9.4.1.3 above and Owner issues a Work Change Directive, the cost of the change of the
Work shall be determined by the reasonable expense and savings in the performance of
the Work resulting from the change, including a reasonable overhead and profit, as may
be set forth in the Agreement.

9.4.2 If unit prices are set forth in the Contract Documents or are subsequently agreed to by the
parties, but application of such unit prices will cause substantial inequity to Owner or Contractor
hecause of differences in the character or quantity of such unit items as originally contemplated,
such unit prices shall be equitably adjusted.

9.4.3 If Owner and Contractor disagree upon whether Contractor is entitled to be paid for any
services required by Owner, or if there are any other disagreements over the scope of Work or
proposed changes to the Work, Owner and Contractor shall resolve the disagreement pursuant to
Article 10 hereof, As part of the negotiation process, Contractor shall furnish Owner with a good
faith estimate of the costs to perform the disputed services in accordance with Owner’s
interpretations, If the parties are unable to agree and Owner expects Contractor to perform the
services in accordance with Owner's interpretations, Contractor shall proceed to perform the
disputed services, conditioned upon Owner issuing a written order to Contractor (i} directing
Contractor to proceed and (if) specifying Owner's interpretation of the services that are fo be
performad. If this ocours, Contractor shall be entitled to submit in its Applications for Payment an
amount equal to fifty percent (50%) of its reasonable estimated direct cost {o perform the services,
and Owner agrees to pay such amounts, with the express understanding that (i) such payment by
Cwner does not prejudice Owner's right to argue that it has no responsihility to pay for such services
and (i} receipt of such payment by Contractor does not prejudice Contractor’s right to seek full
payment of the disputed services if Owner’s order is deemed to be a change to the Work.,

Emergencies.

9.5.1 In any emergency affecting the safety of persons and/or property, Contractor shall act, at
its discretion, to prevent threatened damage, injury or [oss. Any change in the Contract Price and/or
Contract Time(s) on account of emergency work shall be determined as provided in this Article 9.

Article 10

Contract Adjustments and Disputes

Requests for Contract Adjustments and Relief.

10.1.1 If either Contractor or Owner believes that it is entitled to relief against the other for any
event arising out of or related to the Work or Project, such party shall provide written notice to the
other party of the basis for its claim for relief. Such notice shall, if possible, be made prior to incurring
any cost or expense and in accordance with any specific notice requirements contained in
applicable sections of these General Conditions of Contract. In the absence of any specific notice
requirement, written notice shall be given within a reasonable time, not to exceed twenty-one (21)
days, after the occurrence giving rise to the claim for relief or after the claiming party reasonably
should have recognized the event or condition giving rise to the request, whichever is later. Such
notice shall include sufficient information to advise the other party of the circumstances giving rise
to the claim for relief, the specific contractual adjustment or relief requested and the basis of such
request.
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Dispute Avoidance and Resolution.

10.2.1 The parties are fully committed to working with each other throughout the Project and agree
to communicate regularly with each other at all times so as to avoid or minimize disputes or
disagreements. If disputes or disagreements do arise, Contractor and Owner each commit to
resolving such disputes or disagreements in an amicable, professional and expeditious manner so
as to avoid unnecessary losses, delays and disruptions to the Work.

10.2.2 Contractor and Owner will first attermnpt to resolve disputes or disagreements at the field
level through discussions between Contractor's Representative and Owner's Representative which
shall conclude within fourteen (14) days of the written notice provided for in Section 10.1.1 unless
the Owner and Contractor mutually agree otherwise.

10.2.3 If a dispute or disagreement cannot be resolved through Contractor's Representative and
Owner's Representative, Contractor's Senior Representative and Owner's Senior Representative,
upon the request of either party, shall meet as soon as conveniently possible, but in no case later
than thirty (30) days after such a request is made, to attempt to resolve such dispute or
disagresment. Five (5) days prior to any meetings between the Senior Representatives, the parties
will exchange relevant information that will assist the parties in resolving their dispute or
disagreement,

10.2.4 If after meeting the Senior Representatives determine that the dispute or disagreement
cannot be resolved on terms satisfactory to both parties, the parties shall submit within thirty (30)
days of the conclusion of the meeting of Senior Representatives the dispute or disagreement to
nen-binding mediation. The mediation shall be conducted by a mutually agreeable impartial
mediator, or if the parties cannot so agree, a mediator designated by the American Arbitration
Association (“AAA”) pursuant to its Construction Industry Mediation Rules. The mediation will be
governed by and conducted pursuant to a mediation agreement negotiated by the parties or, if the
parties cannot so agree, by procedures established by the mediator. Unless otherwise mutually
agreed by the Owner and Contractor and consistent with the mediator's schedule, the mediation
shall commence within ninety (90) days of the submission of the dispute to mediation.

Jurisdiction and Venue.

After attempted mediation as described above, and/or as required by applicable law, the litigation
of any disputes between the Owner and Contractor shall be heard in Superior Court in the county
in which the Project is constructed. The parties specifically consent and submit to the jurisdiction
of the said Superior Court.

Duty to Continue Performance.

Unless provided to the contrary in the Contract Documents, Contractor shall continue to perform
the Work and Owner shall continue to satisfy its payment obligations to Contractor, pending the
final resolution of any dispute or disagreement between Confractor and Qwner.

CONSEQUENTIAL DAMAGES.

10.5.1 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY (EXCEPT AS SET
FORTH IN SECTION 10.5.2 BELOW), NEITHER CONTRACTOR NOR OWNER SHALL BE
LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL LOSSES OR DAMAGES, WHETHER
ARISING IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOSSES OF USE, PROFITS, BUSINESS,
REPUTATION OR FINANCING.



111

11.2

10.5.2 The consequential damages limitation set forth in Section 10.5.1 above is not intended to
affect the payment of liquidated damages or lost early completion bonus, if any, set forth in Article
5 of the Agreement, which both parties recognize has been established, in part, to reimburse Owner
or reward Contractor for some damages that might otherwise be deemed to be consequential.

Article 11

Stop Work and Termination for Cause
Owner’s Right to Stop Work.

11.1.1 Owner may, without cause and for its convenience, order Gontractor in writing to stop and
suspend the Work. Such suspension shall not exceed sixty (60) consecutive days or aggregate
more than ninety (90) days during the duration of the Project.

11.1.2 Contractor is entitled to seek an adjustment of the Contract Price and/or Contract Time(s)
if its cost or time to perform the Work has been adversely impacted by any suspension of stoppage
of the Work by Owner.

Owner’s Right to Perform and Terminate for Cause.

11.2.1 If Contractor persistently fails to {i) provide a sufficient number of skilled workers, {ii} supply
the materials required by the Contract Documents, {iii} comply with applicable Legal Requirements,
(iv) timely pay, without cause, Design Consultants or Subcontractors, (v) prosecute the Work with
promptness and diligence to ensure that the Work is completed by the Contract Time(s), as such
times may be adjusted, or (vi) perform material obligations under the Contract Documents, then
Owner, in addition to any other rights and remedies provided in the Contract Documents or by law,
shall have the rights set forth in Sections 11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in Section 11.2.1 above, Owner may provide
written notice to Contractor that it intends to terminate the Agreement unless the problem cited is
cured, or commenced to be cured, within seven {7) days of Contractor’s receipt of such notice. If
Contractor fails to cure, or reasonably commence to cure, such problem, then Owner may give a
second written notice to Contractor of its intent to terminate within an additional seven (7) day
period. If Contractor, within such second seven (7) day period, fails to cure, or reasonably
commence to cure, such problem, then Owner may declare the Agreement terminated for default
by providing written notice to Contractor of such declaration.

11.2.3 Upon declaring the Agreement terminated pursuant to Section 11.2.2 above, Owner may
enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which Contractor hereby transfers,
assigns and sets over to Owner for such purpose, and to employ any person or persons to complete
the Work and provide all of the required labor, services, materials, equipment and other items. in
the event of such termination, Contractor shall not be entitlied to receive any further payments under
the Contract Documents until the Work shall be finally completed in accordance with the Contract
Documents. At such time, if the unpaid balance of the Contract Price exceeds the cost and expense
incurred by Owner in completing the Work, such excess shall be paid by Owner to Contractor.
Notwithstanding the preceding sentence, if the Agreement establishes a Guaranteed Maximum
Price, Contractor will only be entitled to be paid for Work performed prior to its default. If Owner’s
cost and expense of completing the Work exceeds the unpaid balance of the Contract Price, then
Contractor shall be obligated to pay the difference to Owner. Such costs and expense shall include
not only the cost of completing the Work, but also losses, damages, costs and expense, including
attorneys’ fees and expenses, incurred by Owner in connection with the procurement and defense
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of claims arising from Contractor’s default, subject to the waiver of consequential damages set forth
in Section 10.5 hereof.

11.2.4 If Owner improperly terminates the Agreement for cause, the termination for cause will be
converted to a termination for convenience in accordance with the provisions of Article 8 of the
Agreement.

Contractor's Right to Stop Work.

11.3.1 Contractor may, in addition to any other rights afforded under the Contract Documents or
at law, stop the Work for the following reasons:

11.3.1.1 Owner's failure to provide financial assurances as required under Section
3.3 hereof, or

11.3.1.2 Owner's failure to pay amounts properly due under Contractor's
Application for Payment.

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, Contractor has the right
to provide Owner with written notice that Contractor will stop the Work unless said event is cured
within seven (7) days from Owner’s receipt of Contractor's notice. If Owner does not cure the
problem within such seven (7) day period, Contractor may stop the Work. In such case, Contractor
shall be entitled to make a claim for adjustment to the Contract Price and Contract Time(s) to the
extent it has been adversely impacted by such stoppage.

Contractor’s Right to Terminate for Cause.

i1.4.1 Contractor, in addition to any other rights and remedies provided in the Contract
Documents or by law, may terminate the Agreement for cause for the following reasons:

11.41.1 The Work has been stopped for sixty (60) consecutive days, or more than
ninety (90) days during the duration of the Project, because of court order, any government
authority having jurisdiction over the Work, or orders by Owner under Section 11.1.1
hereof, provided that such stoppages are not due to the acts or omissions of Contractor or
anyone for whose acts Contractor may be responsible.

11.41.2 Owner's failure to provide Contractor with any information, permits or
approvals that are Qwner's responsibility under the Contract Documents which result in the
Work being stopped for sixty (60) consecutive days, or more than ninety (90) days during
the duration of the Project, aven though Owner has not ordered Contractor in writing to
stop and suspend the Work pursuant to Section 11.1.1 hereof.

11.4.1.3 Owner's failure to cure the problems set forth in Section 11.3.1 above after
Contractor has stopped the Work.

11.4.2 Upon the occurrence of an event set forth in Section 11.4.1 above, Contractor may provide
written notice to Ownar that it intends to terminate the Agreement unless the problem cited is cured,
or commenced to be cured, within seven (7) days of Owner's receipt of such notice. If Owner fails
to cure, or reasonably commence to cure, such problem, then Contractor may give a second written
notice to Owner of its intent to terminate within an additional seven (7) day period. If Owner, within
such second seven (7} day period, fails to cure, or reasonably commence to cure, such problem,
then Contractor may declare the Agreement terminated for default by providing written notice to
Cwner of such declaration. In such case, Contractor shall be entitled tc recover in the same manner
as if Owner had terminated the Agreement for its convenience under Article 8 of the Agreement.



12.1

12.2

Bankruptcy of Owner or Contractor.

11.5.1 If either Owner or Contractor institutes or has instituted against it a case under the United
States Bankruptcy Code (such party being referred to as the “Bankrupt Party”}, such event may
impair or frustrate the Bankrupt Party's ability to perform its obligations under the Contract
Documents. Accordingly, should such event cccur:

11.5.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon
request of the non-Bankrupt Party, adequate assurance of the ability of the Bankrupt Party
to perform all future material obligations under the Contract Documents, which assurances
shall be provided within ten (10) days after receiving notice of the request; and

11.5.1.2 The Bankrupt Party shall file an appropriate action within the bankruptcy
court to seek assumption or rejection of the Agreement within sixty (60) days of the
institution of the bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrupt Party
shall be entitled to reguest the bankruptcy court to reject the Agreement, declare the
Agreement terminated and pursue any other recourse available to the non-Bankrupt Party
under this Article 11.

11.5.2 The rights and remedies under Section 11.5.1 above shall not be deemed to limit the
ability of the non-Bankrupt Party to seek any other rights and remedies provided by the Contract
Documents or by law, including its ability to seek relief from any autermatic stays under the United
States Bankruptcy Code or the right of Contractor to stop Work under any applicable provision of
these General Conditions of Contract.

Article 12

Electronic Data
Electronic Data.

121.1 The parties recognize that Contract Documents, including drawings, specifications and
three-dimensional modeling (such as Building Information Models) and other Work Product may be
transmitted among Owner, Contractor and others in electronic media as an alternative to paper
hard copies (collectively “Electronic Data”).

Transmission of Electronic Data.

12.2.1 Owner and Contractor shall agree upon the software and the format for the transmission
of Electronic Data. Each party shall be responsible for securing the legal rights to access the
agreed-upon format, including, if necessary, obtaining appropriately licensed copies of the
applicable software or electronic program to display, interpret and/or generate the Electronic Data.

12.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Work Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does
not inctude ownership of the software or computer program with which it is associated, transmitted,
generated or interpreted.

12.2.3 By fransmitting Work Product in electronic form, the transmitting party does not transfer or
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article
4 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data be
deemed to be a sale by the transmitting party of tangible goods.



12.3

13.1

13.2

13.3

13.4

Electronic Data Protocol,

12.3.1 The parties acknowledge that Electronic Data may be altered or corruptad, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the recipient, errors in
transcription or fransmission, machine error, environmental factors, and operator error.
Consequently, the parties understand that there is some level of increased risk in the use of
Electronic Data for the communication of design and construction information and, in consideration
of this, agree, and shall require their independent contractors, Subcontractors and Design
Consultants to agree, to the following protocols, terms and conditions set forth in this Section 12.3.

12.3.2 Electronic Data will be transmitted in the format agreed upon In Sectlon 12.2.1 above,
including file conventions and document properties, unless prior arrangsments ars made in
advance in writing.

12.3.3 The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shall agree upon protocols for notification by the author to the
recipient of any changes which may thereafter be made to the Electronic Data, which protocol shall
also address the duty, if any, to update such information, data or other information contained in the
electronic media if such information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied, including,
but not limited to, implied warranties of merchantability and fitness for a particular purpose, with
respect to the media transmitting the Electronic Data. However, transmisslon of the Elecfronic Data
via electronic means shall not invalidate or negate any duties pursuant to the applicable standard
of care with respect o the creation of the Electronic Data, unless such data is materially changed
or altered after it is transmitted to the receiving party, and the transmitting party did not participate
in such change or alteration.

Article 13

Miscellaneous
Confidential Information.

13.1.1 Confidential Information is defined as information which is determined by the transmitting
party to be of a confidential or proprietary nature and: (i) the transmitting party identifies as either
confidential or proprietary; (ii} the fransmitting party takes steps to maintain the confidential or
proprietary nature of the information; and (i) the document Is not otherwise available in or
considered to be in the public domain. The receiving party agrees to maintain the confidentiality of
the Confidential Information and agrees to use the Confidential Information solely in connection
with the Project.

Assignment.
13.2.1 Nelther Contractor nor Owner shall, without the written consent of the other assign, transfer
or sublet any portion or part of the Work or the obligations required by the Contract Documents.

Successorship.
13.3.1 Contractor and Owner intend that the provisions of the Contract Documents are binding
upon the parties, their employees, agents, heirs, successors and assigns.

Governing Law.
13.4.1 The Agreement and all Contract Documents shall be governed by the laws of the place of
the Project, without giving effect to its conflict of law principles.



13.5

13.6

13.7

13.8

13.9

Severability.

13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any
applicable Legal Requirements, such determination shall not impair or otherwise affect the validity,
legality, or enforceability of the remaining provision or parts of the provision of the Contract
Documents, which shal! remain in full force and effect as if the unenforceable provision or part were
deleted.

No Waiver.

13.8.1 The failure of either Cantractor or Owner to insist, in any one or more instances, on the
performance of any of the obligations required by the other under the Contract Documents shall
not be construed as a waiver or relinquishment of such obligation or right with respect to future
performance.

Headings.

13.7.1 The headings used in these General Conditions of Contract, or any other Contract
Document, are for ease of reference only and shall not in any way be construed to limit or alter the
meaning of any provision.

Notice.

13.8.1 Whenever the Contract Documents require that notice be provided to the other party, notice
will be deemed to have been validly given (i} if delivered in person to the individual intended to
receive such notice, (i) four {(4) days after being senf by registered or certified mail, postage prepaid
to the address indicated in the Agreement, or (iii) if transmitted by facsimile, by the time stated ina
machine generated confirmation that notice was received at the facsimile number of the intended
recipient.

Amendments.
13.9.1 The Contract Documents may not be changed, altered, or amended in any way except in
writing signed by a duly authorized representative of each party.

EXHIBITS TO STANDARD FORM OF AGREEMENT
BETWEEN OWNER AND CONTRACTOR

EXHIBIT A OWNER'S PROJECT CRITERIA

EXHIBIT B ALLOWANCES EXHIBIT

EXHIBIT C UNIT PRICES EXHIBIT

EXHIBIT D INSURANCE EXHIBIT

EXHIBIT E BOND EXHIBIT

EXHIBIT F AUTHORITY OF OWNER'S SENIOR REPRESENTATIVE AND OWNER'S

REPRESENTATIVE

EXHIBIT G DRAWINGS AND SPECIFICATIONS



EXHIBIT A

OWNER’S PRCJECT CRITERIA

Project Description: Madison County Government is looking to add an extension onto the building
located at 483 Medical Park Drive Marshall, NC 28753 to provide an addition of 950 square feet to
provide additional medical office and WIC space for the residents of Madison County.

The following may be considered a minimal list of project requirements, and shall not be considered all-
inclusive:

» Provide contractor services to prepare the area and existing building for a building
addition, including marking utilities, grading the lad, building a leveled foundation, and
hard construction of a 950 square feet addition that meets building code regulation and
specifications of the Madison County Health Department and providing water, sewer,
gad, electrical, and HVAC connections.

The Contractor’s submitted Scope of Work is attached and incorporated into this Exhibit A.



EXHIBIT B

ALLOWANCES EXHIBIT



EXHIBIT C

UNIT PRICES EXHIBIT



EXHIBIT D

INSURANCE EXHIBIT

Section 1 - Insurance Requirements
§ 1.1 Prior to beginning any of the Work for the Project, the Contractor shall purchase and
maintain insurance of the types, with the policy limits and with the endorsements, terms, and
conditions described in this Article 10 of the Agreement, Article 5 of the General Conditions of the
Agreement, item 17 of the Supplementary General Conditions of the Agreement, and this Exhibit
D.

§ 1.2 Therequired insurance shall be maintained without interruption during performance of
the Waork and for the one-year period of correction prescribed by Article § 2.10 of the General
Conditions of the Agreement and item 12 of the Supplementary General Conditions of the
Agreement.

§1.3 All required insurance shall be written on either []] an occurrence basis, or [ii] a claims
made bhasis with an extended reporting period of six (6) years from the later of the [ast act or
omission of the person or entity giving rise to the claim or substantial completion.

§1.4  Allinsurance required of the Contractor, except workers compensation insurance, shall
name the Owner as an additional insured.

Section 2 — Insurance Types and Limits
§ 2.1 The types of insurance, minimum policy limits, and maximum deductibles are as follows:

Type of Insurance Minimum Policy Limits General Aggregate
\Workers NC Statutory NC Statutory
Compensation/Employer’s

Liability

Commercial General Liability 51,000,000 52,000,000
Commercial Automobile Liability  [$1,000,000 51,000,000
Builder's Risk $1,0600,000 $1,000,000
Professional Errors and $1,000,000 $1,000,000
Omissions

Umbrella Excess Liability $3,000,000

Section 4 — Evidence of Insurance Coverage and Notice of Cancellation
§ 4.1 Evidence of required insurance shall be provided to the Owner using ACORD Form 25
Certificate of Liability Insurance. All renewals of coverage periods and replacement
policies shall be provided to the Owner on ACORD Form 25 prior to insurance policy
expiration dates so that the Owner is in possession of evidence of required insurance
from prior to the beginning of Work for the Project to the end of the one-year period for
correction.

§ 4.2 In addition to the evidence of insurance required by § 4.1, the Owner may require by
written request that the Confractor provide copies of all required policies of insurance to
it.

§ 4.3 Evidence of required insurance shall contain a representation by the authorized
representative of the insurance companies providing the required insurance coverage
that written notice of cancellation of any policy will be given to the Owner prior to any date
of cancellation.



EXHIBIT E

BOND EXHIBIT

Section 1 — Performance and Payment Bonds Required
§ 1.1 The Contractor shall furnish the Owner with separate bonds in the amount of 100% of the
Contract Price covering the faithful performance of the Agreement and payment of all of the
Contractor's chligations thereunder.

§1.2 The cost of the performance bond and the payment bond shall be included in the
Contract Price.

§ 1.3 The performance bond and the payment bonds shall be executed by the Contractor and
a surety company licensed to do business in the State of North Carolina and have the surety’s
corporate seal affixed. A North Carolina licensed resident agent of the surety shall either sign or
countersign the bonds if they are executed by an attorney in fact. The provisions of North
Carolina General Statutes Chapter 44A, Article 3 shall be complied with in the furnishing of the
required bonds.

§ 1.4 Therequired bonds and the Agreement executed by the Contractor shall be delivered to
the Owner within 10 days after award of the contract to the Contractor.

Section 2 — Form of Bonds

§ 2.1 The performance bond and the payment bond must be submitted on the forms attached
to and incorporated in this EXHIBIT E.

PERFORMANCE BOND

Date of Execution of this Bond

Name and Address of

Principal (Contractor)

Name and Address

of Surety

Name and Address of

Contracting Body




PERFORMANCE BOND: (Continued)

Amount of Bond

Contract that certain contract by and between the Principal and the Contracting
‘body above named dated for the project entitled

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETY above named, are held
and firmly bound unto the above-named Contracting Body, hereinafter called the Contracting Bedy, in the
penal sum of the amount stated above for the payment of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, and successors, jointly and severally, firmly by thase
presents.

THE CONDITION OF THIS OBLIGATION IS SUCH, that whereas the Principal entered into a certain
contract with the Contracting Body, identified as shown above and herefo attached;

NOW THEREFORE, if the Principal shall well and truly perform and fulfill all the undertakings, covenants,
terms, conditions, and agreements of said contract during the original term of said contract and any
extensions thereof that may be granted by the Contracting Body, with or without notice to the Surety, and
during the life of any guaranty required under the contract, and shall also well and truly perform and fulfill
all the undertakings, covenants, terms, conditions, and agreements of any and all duly authorized
modifications of the contract that may hereafter be made, notice of which modifications to the Surety
being hereby waived, then, this obligation to be void; otherwise, to remain in full force and virtue.

THIS PERFORMANCE BOND is made and given pursuant to the requirements and provisions of Section
129 of Chapter 143 of the General Statutes of North Carolina and pursuant to Article 3 of Chapter 44-A of
the General Statutes of North Carolina, and each and every provision set forth and contained in Section
129 of Chapter 143 and in Article 3 of Chapter 44-A of the General Statutes of North Carolina is
incorporated herein, made a part hereof, and deemed to be conclusively written into this Bond.

IN WITNESS WHEREOF, the above-bounden parties have exscuted this instrument under their several

seals as of the date indicated above, the name and corporate seal of each corporate party being hereto

affixed and these presents duly signed by its undersigned and representative, pursuant to authority of its
governing body.

WITNESS:

Principal (Name of individual, individual and
trade name, partnership, corporation, or joint
venture) :

(Praoprietorship or Partnership)



ATTEST:

BY

TITLE

{Corporation Secretary or
Assistant Secretary Only)

BY (SEAL)

TITLE

(Owner, Partner, Office held in
corporation, joint venture)

{Corporation}
(Corporate Seal of Principal)

WITNESS:

COUNTERSIGNED:

N.C. Licensed Resident Agent

PAYMENT BOND

Date of Execution of this Bond
Name and Address of

Principal (Contractor)

Name and Address
of Surety

Name and Address of
Contracting Body

Surety (Name of Surety Company)

BY

TITLE Attorney in Fact

(Corporate Seal of Surety)

(Address of Attorney in Fact)




Amount of Bond

Contract hat certain contract by and between the Principal and the Contracting
ody above named dated for the project entitled

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETY above named, are held
and firmly bound unto the above-named Contracting Body, hereinafter called the Contracting Body, in the
penal sum of the amount stated above for the payment of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, and successars, jointly and severally, firmly by these
presents.

THE CONDITICN OF THIS OBLIGATION IS SUCH, that whereas the Principal entered into a certain
contract with the Contracting Body, identified and shown above and hereto attached;

NOW THEREFORE, if the Principal shall promptly make payment to all persons supplying labor and
material in the prosecution of the work provided for in said confract, and any and all duly authorized
modifications and extensions of time of said contract may be hereafter be made, notice of which
modification and extension of item to the Surety being hereby waived, then, this obligation to be void;
otherwise, to remain in full force and virtue.

THIS PAYMENT BOND is made and given pursuant to the requirements and provisions of Section 129 of
Chapter 143 of the General Statutes of North Carolina and pursuant to Article 3 of Chapter 44-A of the
General Statutes of North Carolina, and each and every provision set forth and contained in Section 129
of Chapter 143 and in Article 3 of Chapter 44-A of the General Statutes of North Carolina is incorporated
herein, made a part hereof, and deemed to be conclusively written into this Bond.

IN WITNESS WHEREQF, the above-bounden parties have executed this instrument under their several
seals of the date indicated above, the name and corporate seal of each corporate party being hereto
affixed and these presents duly signed by its undersigned representative pursuant to authority of it
governing body.

WITNESS:

Principal {Name of Individual, individual and trade
name, partnership, corporation, or joint venture)

{Proprietorship or Partnership)

By: {SEAL)
ATTEST: {Corparation) Title:
{Owner, partner, office held in corporation,
By: (SEAL) joint venture)
Title: {Corporate Seal of Principal)

{Corporation Secretary or
Assistant Secretary Only)



WITNESS:

COUNTERSIGNED:

Surety ( Name of Surety Company)

By:

Title: Attorney in Fact

{Corporate Seal of Surety)

N.C. Licensed Resident Agent

{Address of Attorney in Fact)



EXHIBIT F

AUTHORITY OF OWNER'’S SENIOR REPRESENTATIVE
AND OWNER’S REPRESENTATIVE

Section 1 ~ Chain of Authority
§1.1  The Owner is Madison County Government which is a body corporate of the State of
North Carolina governed by the electad members of the board who act in open public
meetings.
§1.2 The chief administrative office of the Owner is the County Manager who is named as the
Owner's Senior Representative in the Agreement.

§ 1.3 The Owner's Representative named In the Agreement is an employee of the Owner
designated to act in the administration of the Project on a day-to-day basis and who reports to the
Owner's Senior Representative,

Section 2 — Scope of Authority
§2.1 With reference to § 13.9 of Article 13 of the General Conditions, the Confract Documents
may not be changed, altered, or amended in any way unless duly authorized by the beoard of the
Cwner. Changes in the Contract Time and Contract Price, Change Orders, and Basis of Design
Documents must be approved by the board of the Owner. Contract Adjustments and final
decisions on disputes, disagreements, and claims pursuant to Article 10 of the General
Conditions and the Supplementary General Conditions must be approved by the board of the
Owner,

§22 The Owner's Senior Representative shall perform the Owner’s responsibilities in the site
selection process, development of the Owner’s Project Criteria, and the Design Development
stage of the Work, except that final site selection and final Construction Documents shall be
approved by the board of the Owner.

§2.3  The Owner's Representative shall serve as the initial point of contact for the Contractor
and Sub-Contractor Consultants in the execution of the Project. The Owner’s Representative
shall work in conjunction with the Owner’s Senior Representative in the performance of the
Senior Representative’s duties, the Owner’'s § 3.1, § 3.2, and § 3.5 responsibilities under the
General Conditions and Supplementary General Conditions, and the general reviews, approvals,
inspections, meetings, communications, and other day-to-day Owner activities in the execution of
the project.



EXHIBIT G
DRAWINGS AND SPECIFICATIONS
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