State of North Carolina
Minutes
County of Madison

The Madison County Board of Commissioners mat in special session on Tuesday, June 27, 2023, at 6:00 p.m. at the North
Caralina Cooperative Extension Office-Madison County Center, 258 Carolina Lane, Marshall, North Carolina.

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

The meeting was calied to order at 6:01 p.m. by Chairman Wechtel,

Upon mation by Commissioner Wyatt and second by Commissioner Hensley, the Board voted unanimously to approve
the agenda as published.

Item 1: Golden LEAF Industrial Park Award Agreement

Development Services Director Brad Guth presented and discussed the Golden LEAF Industrial Park Award Agreement for
consideration and answered questions from members of the Board. Mr, Guth noted that the award would allow for
Phase | of environmental site preparation work to be completed for the proposed Madison County Industrial Park on
Long Branch Road in Marshall.

Upon mation by Vice-Chairman Garrison and second by Commissioner Wyatt, the Board voted unanimously to authorize
Brad to execute the grant agreement. {Attachment 1.1)

Itern 2: Public Hearing-FY 2023-2024 Budget Ordinance

a. Presentation
County Manager Rod Honeycutt presented the FY 2023-2024 Budget Ordinance, a copy of which is hereby attached to
the Madison County Ordinance Book. Information discussed included adjustments, departmental functions, ling item
allocations, and budgetary allowances for specific line items including revenues and expenses, :

b. Public Comment
Chairman Wechte! opened the floor for public comment with none being received.

¢. Discussion
Members of the Board provided comments regarding the FY2023-2024 budget process and discussed components
inciuded in the budget.

d. Adoption
Upen motion by Commissioner Briggs and second by Commissioner Wyatt, the Board voted unanimously to adopt the
FY 2023-2024 budget as presanted.

Madison County, North Carolina
2023-2024 Budget Ordinance

BE iT ORDAINED by the Governing Bady of the County of Madison, North Carolina:

Section 1: The following amounts are hersby appropriated in the General Fund for the
operation of the county government and Its activities for the fiscal year
beginning July 01, 2023 and ending June 30, 2024, In accordance with the
chart of accounts heretofore established for this County:

General Government N 4,186,127.00
Public Safaty $ 8,517,650.00
Transportation $ 683,505.00
Health and Human Services 3 4,303,278.00



849,285.00
4,778,711.00

Community Services $

Social Services $

Economic and Physical Development $ 1,501,481.00

Education $ 4,785,817.00

Culture and Recrsation $ 977,670.00

Contingency $ 100,000.00

Debt Service $ 1,308,451.00

Transfer to Revaluation Fund $ 85,000.00
$

32,076,975.00

Section 2; It is estimated that the following revenues will be available in the Genaral
Fund for the fiscal year beginning July 01, 2023 and ending June 30, 2024:

Current Year's Real Property Taxes $ 12,671,000.00
Current Year's Motor Vehicle Taxes $ 1,000,000.00
Prior Year's Real Property Taxes $ 455,000.00
Interest and Late Listing Fees on Taxes $ 165,000.00
Franchise Taxes $ 6,500.00
Local Option Sales Tax 3 6,539,800.00
Intergovernmental Revenues $ 9,007,984.00
Fees $ 1,394,650.00
Other Revenues $ 609,103.00
Interest on Banking Accounts 3 227,938.00

$  32,076,975.00

Section 3; The following amounts are hereby appropriated in the Fire District Fund
for the operation of fire protection services for the fiscal year beginning
July 01, 2023 and ending June 30, 2024, In accordance with thechart
of accounts heretofore established for this County:

Smokey Mountain Fire Department $ 200,000.00
Ebbs Chapel Fire Department $ 300,000.00
Mars Hill Fire Department 3 700,000.00
Country Fire Department $ 30,000.00
Walnut Fire Depattment $ 135,000.00
Big Pine Fire Department $ 40,000.00
Jupiter Fire Department $ 50,000.00
Leicester Fire Department 3 100,000.00
Spring Creek Fire Department by 75,000.00
Laurel Fire Department ] 60,000.00

Total Appropriation $  1,690,000.00



Section 4; Itis estimated that the following revenues will be available in the Fire
District Fund for the fiscal year beginning July 01, 2023 and ending
June 30, 2024:

Smokey Mountain Fire Depariment
Ebbs Chapel Fire Department

Mars Hill Fire Department

Country Fire Department 30,000.00
Walnut Fire Department 135,000.00

$ 200,000.00
$
$
$
$
Big Pine Fire Department $ 40,000.00
$
$
$
$
$

300,000.00
700,000.00

Jupiter Fire Department 50,000.00

L.eicester Fire Department 100,000.00

Spring Creek Fire Department 75,000.00

Laurel Fire Dapartment 60,000.00

Total Estimated Revenues 1,690,000.00

Section 5: The following amounts are hereby appropriated in the Vehicle Tax Fund
for the three towns located in Madison County for the fiscal year

baginning July 01, 2023 and ending June 30, 2024, in accordance with
the chart of accounts heretofore established for this County:

Town of Hot Springs $ 50,000.00

Town of Marshall $ 30,000.00

Town of Mars Hill $ 55,000.00

Total Appropriation $ 135,000.00
Section 6: 1t is estimated that the following revenues will be available in the Vehicle

Tax Fund fer the fiscal year beginning July 01, 2023 and ending June 30, 2024:

Town of Hot Springs $ 50,000.00
Town of Marshall 5 30,000.00
Town of Mars Hill $ 55,000.00

Total Estimated Revenues $ 135,000.00



Section 7:

Section 8;

Section 9:

Section 10:

Section 11:

The foilowing amounts are hereby appropriated in the Occupancy Tax Fund
for the development of tourlsm in Madison County during the fiscal year
beginning July 01, 2023 and ending June 3G, 2024, in accordance with the
chart of accounts heretofore established for this County:

Tourism and Development $ 592,270.00
Tatal Appropriation $ 592,270.00

It fs estimated that the following revenues will be avallable in the Occupancy

Tax Fund for the fiscal year beginning July 01, 2023 and ending June 30, 2024

Occupancy Tax $ 592,260.00
Fund Interest i) 10.00
Total Estimated Revenues 3 592,270.00

The following amounts are hereby appropriated in the E-911 Fund for the
operation of the Emergency 911 System for the fiscal year beginning
July 01, 2023 and ending Juns 30, 2024 in accordance with the chart of
accounts heretofore established for this County:

911 Emergency Telephone System $ 87,268.00
Total Appropriation $ 87,268.00

It is estimatad that the following revenues will be available in the E-911 Fund
for the fiscal year beginning July 01, 2023 and ending June 30, 2024:

911 Telephone Surcharges 3 65,668.00
Fund Balance Appropriation $ 21,600.00
Total Estimated Revenues $ 87,268.00

The following amounts are hereby appropriated in the Landfill Fund for the
operation of the County Landfill for the fiscal year beginning July 01, 2023
and ending June 30, 2024 in accordance with the chart of accounts
heretofore established for this County:

Landfill $ 2,543,883.00
Recycling $ 287,851.00
Scrap Tire Disposal $ 26,500.00
White Goods Management $ 8,300,090

Total Appropriation $ 2,864,534.00



Section 12:

Section 13;

Section 14:

Section 15:

Section 16:

Section 17:

It is estimated that the following revenues will be available in the Landfill
Fund for the fiscal year beginning July 01, 2023 and ending June 30, 2024:

Disposal Fees % 2,551,134.00
Other Operating Income $ 313,400.00
Total Estimated Revenues $ 2.864,534.00

The following amounts are hereby appropriated in the Scil and Water
Conservation Fund for the fiscal year beginning July 01, 2023 and ending
June 30, 2024 in accordance with the chart of accounts heretofore
established for this County:

General Fund g 28,060.00
Total Appropriation $ 28,060.00

It is estimated that the following revenues will be available in the Soil
and Water Congervation Fund for the fiscal year beginning July 01, 2023
and ending June 30, 2024:

Other Operating Income \ 28,060.00
Total Estimated Revenues 3 28,060.00

The following amounts are hereby appropriated in the DSS Custodial Fund
for the fiscal year beginning July 01, 2023 and ending June 30, 2024

in accordance with the chart of accounts heretofore established for

this County:

General Fund 3 200,000.09
Total Appropriation $ 200,000.00

It is estimated that the following revenues will be available in the DSS

Custodial Fund for the fiscal year beginning July 01, 2023
and ending June 30, 2024:

Other Operating Income 3 200,000.00
Total Estimated Revenues $ 200,000.00

The following amounts are heveby appropriated in the Inmate Trust Fund
for the fiscal year begiining July 01, 2023 and ending June 30, 2024

in accordance with the chart of accounts heretofore establed for

this County:



Inmate Funds 3 90,000.00
Total Appropriation $ 90,000.00

Section 18: It is estimated that the following revenues will be available in the Inmate Trust
Fund for the fiscal year beginning July 01, 2023 and ending June 30, 2024:

Inmate Deposits $ 90,000.00
Total Estimated Revenues § 90,000.00
Section 19: The followlng amounts are hareby appropriated in the Revaluation Fund

for the fiscal year beginning July 01, 2023 and ending June 30, 2024
in accordance with the chart of accounts heretofore established for

this County:

Revaluation $ 788,154.00

Total Appropriation $ 788,154.00
Seaction 20; it Is estimated that the following revenues will be available in the

Revaluation Fund for the fiscal year beginning July 01, 2023
and ending June 30, 2024:

Transfer from General Fund $ 85,000.00
Fund Balance Appropriation $ 703,154.00
Toial Estimated Revenues 8 788,154.00
Section 21: The following amounts are hereby appropriated in the Courthouse Renovation Fund

for the fiscal year beginning July 01, 2023 and ending June 30, 2024
in accordance with the chart of accounts heretofore estabiished for

this County:

General Construction $ 2,938,310.00

Architect, Enginaaring, Consulting $ 300,000.00

Lsases, Permits 3 500,000.00

Total Appropriation $ 3,738,310.00
Section 22; It is estimated that the following revenues will be available in the

Courthouse Renovation Fund for the fiscal year beginning July 01,
2023 and ending June 30, 2024:

Fund Balance Appropriation $ 3,738,310.00



Total Estimated Revenues $ 3,738,310.00

Section 23; The following amounts are hercby appropriated inthe American
Rescue Plan Fund for the fiscal year beginning July 01, 2023 and
ending June 30, 2024 in accordance with the chart of accounts
herstofore established for this County:

Broadband $ 50,000.00
Total Appropriation $ 50,000.00
Section 24: It is estimated that the following revetues will be available in the

American Rescue Plan Fund for the fiscal year beginning July 01,
2023 and ending June 30, 2024:

American Rescue Plan $ 50,000.00
Total Estimated Revenues $ 50,000.00
Section 25: The following amounts are hereby appropriated in the 911 Grant Program

for the fiscal year beginning July 01, 2023 and ending June 30, 2024
in accordance with the chart of accounts heretofore established for

this County:

Emergency 911 Upgrades h 482,178.00

Total Appropriation ) 482,178.00
Section 26: Itis estimated that the following revenues will be available in the

911 Grant Program for the fiscal year beginning July 01, 2023
and ending June 30, 2024.

Grant Proceeds $ 224.148.00
Transfer from General Fund $ 14,540.00
Fund Balance Appropriation 3 243,490.00
Total Estimated Revenues $ 482,178.00
Section 27: The following amounts are hereby appropriated in the Goldenlesaf

Foundation Grant for the fiscal year beginning July 01, 2023, and
ending June 30, 2024,

Construction $ 438,196.00
Total Appropriation $ 438,166.00



Section 28:

Section 29:

Section 30:

Section 31;

Section 32;

It is estimated that the following revenues will be avalilable in the
Goldenleaf Foundation Granf for the fiscal year beginning July 01,
2023 and ending June 30, 2024:

Golden Leaf Funds $ 360,000.00
Func Balance $ 78,196.00
Total Estimated Revenues $ 438,196.00

There Is hereby levied a tax rate of fifty ($.50) cents per one hundred dollars
($100.00) valuation of property tax listed as of January 01, 2023, for the
purpose of raising revenue included in "2023 Ad Valorem Taxes" in General
Fund in Section 2 of this ordinance.

This rate Is based on an estimated total valuation of property for the purpose
of taxation of $2,620,765,658 at an estimated collection rate

of 96.7% and on an estimated total valuation of vehicles of $225,884,049 at
an estimated collection rate of 99.50%.

Forthe fiscal year beginning July I, 2023 and ending June 30, 2024 the
compensation for the Chairman of the Board of Commissioners is $7,702 per
year and a monthly travel allowance of §685. The caompensation of all other
members of the Board of Commissioners is $5,269 per year and a monthly
travel allowance of $400.

The County Manager shall serve as Budget Officer and is hereby authorized to fransfer
appropriations as contained herein under the following conditions:

A, The County Manager shall be authorized to transfer amounts
between line item expenditures within a department without
limitation and without report being required. These changes
should not result in increases in recurring obligations such
as salaries.

B. The County Manager shall be authorized to effect inter-department
transfers, in the same fund, not to exceed 10% of the appropriated
monias for the department whose allocation is reduced, notation
of all such transfers shall be made to the Board during their next
regular session.

C. Interfund transfers established in the budget may be accomplished
without Board approvat.
The County Manager is hereby restricted from transferring appropriations as
contained herein under the following conditions:

A. The utilization of any contingency appropriation shall be
accomplished only with Board approval.



B. No salary Increases may be made without Board approval, except
when granied In accordance with an official pay plan adopted

by the Board of Commissicners.

C. The Interfund transfer of monies, except as noted In Section 31
{paragraph C) shall be accomplished by Board authorization
only.

D. No travel advances may be made without written permission

of the County Manager.

Section 33: Thig ordicance shall be the basis of the financial plan of Madison County
during the 2023-2024 Fiscal Year, The County Manager shall administer
the budget and shail Insure that the operating officials are provided
guidance and sufficient details to Implement their appropriate portion of
the budget. The accounting section shall establish records which are
In consonance with the budget and this ordinance and the appropriate
statutes of the State of North Carolina,

Adopted this the 27th day of June, 2023.

. Matt Weachtal, Chalrman
Madison County Board of Commimissionars

ATTEST:

D

MandyBradiay, ierkt@

SEAL




ltem 3: Industrial Park Consulting Agreement

Development Services Director Brad Guth presented and discussed the proposed contract with Moduius, PLLC for
consideration of the Board as well as answered questions from members of the Board. Mr, Guth noted that the contract
would provide constlting services for the proposed Madison County Industrial Park on Long Branch Road in Marshall in
conjunction with the Golden LEAF Award for Phase | site preparation work of the park.

Counsel was provided by County Attorney Denny Laws and discussion was had by the Board and Mr. Guth regarding the
updated date of the contract to reflect funding received from the previously approved Golden LEAF Industrial Park
Agreement for Phase i site preparation work.

Upon motion by Commissioner Wyatt and second by Vice-Chairman Garrison with discussion being had by the Board, the
Board voted unanimously to adopt the revised agreement. {Attachmenit 3.1)

Item 4: Drug Court Facility Upgrades

Infarmation Technology Director Jaime Lunsford presented and discussed information recelved to provide surveillance
equipment and installation for 136 § Main Street in Marshall with Mr. Lunsford noting that he would recommend
entering into the proposed contract with TSAChoice to provide the services as presented.

Discussion regarding the proposed contract presented by Mr. Lunsford was had by the Board and Mr. Lunsford who
noted that funding for the contract would be provided by the S.L. 2021130 Block Grant previously awarded to the
County.

Upen motion by Vice-Chairman Garrison and second by Commissioner Hensley, the Board voted unanimously to
authorize the IT Director and County Manager to enter into the agreement as presented. (Attachment 4.1)

Item 5: Authorization for Execution of Property Conveyance

Vice-Chairman Garrison discussed the request for authorization for execution of acceptance of a proposed conveyance
of 0.25 of an acre of property located on Medica! Park Drive in Marshail from the Hot Springs Health Program to the
County. He noted that the property conveyance would aftow for additional space to be utilized for the development of
the County’s Veteran's Park if accepted by the County. The property could then he leased to the Mars Hill VFW Memagrial
Post in addition to the property that the organization has already leased from the County at the site.

Vica-Chairman Garrison also discussed that in consideration of the aforementioned property conveyance, a proposed
right-of-way easernznt be granted on behaif of the County to the Hot Springs Heaith Program to access the Health
Program’s property located on Medical Park Drive in Marshall,

Discussion was had by the Board regarding future plans for the development of the Veteran’s Park.

Upen motion by Commissioner Hensley and second by Commissioner Wyatt, the Board voted unanimously to accept
conveyance of the property and grant the right-of-way easement. {(Attachment 5.1)

Item 6: Resolution to Retain Architectural Services
The resalution to exempt up to $50,000.00 in architectural services as allowable by N.C.G.S. 143-64.31 so that services
can be retained for 136 S Main Street in Marshall was presented for consideration of the Board. Discussicn was had by

the Board and Mr. Honeycutt regarding updates for the construction renovation of the bullding.

Upon motion by Vice-Chairman Garrison and second by Commissioner Wyatt, with further discussion being had by the
Board, the Board voted unanimously to approve the Resolution as presented. {Attachment 6.1}



item 7: Opioid Funding Grant Project Ordinance

Grants Manager Ross Young presented and discussed the Opioid Funding Grant Project for consideration of the Board.
Discussion was had by the Board and Mr. young with counsel being provided by County Attorney Laws.

Upon motion by Commissioner Hensley and second by Commissioner Wyatt, the Board voted unanimously to approve.
(Attachment 7.1}

Item 8: Architectural Services Contract
Grants Manager Ross Young presented and discussed the proposed contract with Lord Aeck Sargent in consideration to
retain architectural services for the addition of a fire escape to the courthouse. Discussion was had by the Board and

counsel was provided by County Attorney Laws.

Upon motion by Commissioner Wyatt and second by Chairman Wechtel, with further discussion being had by the Board,
the Board voted unanimously to approve the contract. (Attachment 8.1}

Item 9: Personnel

Upon motion by Chairman Wechtel and second by Commissioner Hensley, the Board voted unanimously to enter into
closed sassion for personnel pursuant to N.C.G.S. 143-318.11 (a)(6) at 6:50 p.m.

Upon motion by Commissioner Wyatt and second by Commissioner Hensley, the Board voted unanimously to return to
open session at 8:09 p.m.

County Manager Rod Honeycutt presented on behalf of the Animal Sheiter, the request for the hire of Bethany Pearson
at 20 hours per week as the part-time Animal Shelter Technician at a satary of $12.67 per hour. Upon motion by Vice-
Chairman Garrison and second by Commissioner Hensley, the Board voted unanimously to approve.

County Manager Rod Honeycutt presented on behalf of the Animal Shelter, the request for hire of Rachel Eure as the
Animal Shelter Coordinator at a salary of $17.00 par hour beginning July 3, 2023, Upon motion by Commissioner Wyait
and second Chairman Wechitel, the Board voted unanimously to approve.

Discussion was had by Mr. Honeycutt regarding upcoming maetings of the Board with counsel being provided by County
Attorney Laws.

Item 10: Adjournment

Upon motion by Commissioner Hensley and second by Commissioner Wyatt, the Board voted unanimously to adjourn at
8:18 p.m.

This the 27th day of June 2023.

MADISON COUNTY

Matt
Board of Commissioners

7 o<
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Attachment 4.4

The Golden LEAF Foundation (“Golden LEAF™)

GRANTEE ACKNOWLEDGMENT AND AGREEMENT

1. Grantee: Madison County Economic Development
2. Number & Title: G-2062303-07400 / Madison County Industrial Park
3. Purpose of Grant: This award provides funding to Madison County Economic Development to conduct

Golden LEAF approved due diligence analyses on the 27.5-acre Madison County Industrial Park.
4,  Amount of Grant: $24,550.00

5. Award Date: 6/1/2023 Start Date:

6. Special Terms and Conditions Applicable to Grant:
a} The term of the grani is 6 months, commencing on the Award Date unless the Grantee proposes a
later Start Date that is accepted by Golden LEAF. Golden LEAF may extend the term of the Grant.
All project-related expenses must be incurred during the term of the grant, The provisions of this
Grantee Acknowledgment and Agreement (this “Agreement”) that by their nature extend beyond the
term of the grant will survive the end of the term of the grant,
b) Release of funds is contingent on Golden LEAF staff approval of due diligence items to be completed.

7. Standard conditions on the release of grant funds:

2) Release of grant funds is contingent on Grantee attending a Golden LEAF grants management
workshop or participating in satisfactory discussions with Golden LEAF staff to gain training in the
management of Golden LEAF grants and reporting requirements.

b) Release of funds is contingent on Grantee returning a fully executed copy of this Agreement no later
than forty-five (45) days after the Award Date, unless Golden LEAF agrees to extend the deadline
for its submission.

¢) Release of funds is contingent on Golden LEAF’s approval of activities and outcomes that will be
used to monitor and assess Grantee’s implementation of the project. Unless otherwise directed by
Golden LEAF, Grantee must submit proposed ontcomes and activities for approval within forty-five
(45) days of the Award Date.

d) Release of funds is contingent on the Grantee submitting a project budget for approval by Golden
LEAF. The project budget must be submitted for approval within forty-five (45) days of the Award
Date unless Goiden LEAT agrees to extend the deadline. Unless otherwise approved, the project
budget must be submitted on Golden LEAF form(s).

e) If the approved project budget includes funds from other sources that are required for project
implementation, Golden LEAF grant funds will not be released until Grantee demonstrates that it
has secured those funds.

fy Golden LEAT grant funds may not be used for acquisition of interests in real property or for costs of
grant administration.

) Ifthe Grantee fails to comply with its obligations under this Agreement, no further grant funds will
be released unless such noncompliance is resolved to the satisfaction of Golden LEAF.

8. Confirmation of eligibility/permissible use of funds: The Grantee confirms: (1) that the Internal Revenue Service
has determined that the Grantee is an organization described in Section 501(c) (3) of the Internal Revenue Code
of 1986, as amended, and that such determination has not been revoked, or (2) that the Grantee is a federal, state,
or local governmental unit. Grantee agrees to notify Golden LEAF promptly if the Grantee’s tax-exempt status
is revoked or modified in any way. The Grantee agrees that it will use the funds from this grant only for charitable,
educational, or scientific purposes within the meaning of Section 501(c)(3) of the Code, and that it will not use

1
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the funds from this grant in any way that would result in or give rise to private inurement or impermissible private
benefit. The Grantee agrees that no funds from this grant will be used fo carry on propaganda or otherwise to
attempt to influence legistation, to influence the outcome of any public election, or to carry on directly or indirectly
any voter registration drive. If grant funds are used to pay for sales tax for which the Grantee receives a refund,
Grantee wil! use the refund for expenses that are consistent with the purpose of the grant and permissible under
this Agreement. Unless otherwise agreed by Golden LEAF in writing, no portion of the Grantee’s rights or
obligations under this Agreement may be transferred or assigned to any other entity.

9. Compliance with laws/liens: The Grantee is in material compliance with all federal, state, county, and local laws,
regulations, and orders that are applicable to the Grantee, and the Grantee has timely filed with the proper
governmental authoritics all statements and reports required by the laws, regulations, and orders to which the
Grantee is subject. There is no Htigation, claim, action, suit, proceeding or governmental investigation pending
against the Grantee, and there is no pending or (to the Grantee’s knowledge) threatened litigation, claim, action,
suit, proceeding or governmental investigation against the Grantee that could reasonably be expected to have a
material adverse effect upon the Grantee’s ability to carry out this grant in accordance with its terms. The Grantee
has timely paid all judgments, claims, and federal, state, and local taxes payable by the Grantee the non- payment
of which might result in a lien on any of the Grantee’s assets or might otherwise adversely affect the Grantee’s
ability to carry out this grant in accordance with its terms.

10. Conflict of interest: In coanection with the projeci funded by Golden LEAF, no employee, officer, director,
volunteer, or agent of the Grantee shall engage in any activity that involves a conflict of interest or that would
appear to a reasonable person to involve a conflict of interest. Without limiting the foregoing principle, except as
degeribed below, in connection with implementation of the project funded by Golden LEAF, Grantee shall not
procure goods or services from any Interested Person or from any individual or entity with which any Interested
Person has a financial interest or from any family member of an Interested Person, nor shall Grantee use Golden
LEAF grant funds to provide goods, services, or compensation (other than customary and reasonable wages and
benefits) to any Interested Person or to any family member of an Interested Person, “Interested Person™ includes
officers and directors of the Grantee, and employees of the Grantee with authority fo procure goods or services
for the Grantee related to the project funded by Golden LEAF. For purposes of this section, family members shall
include: (1) spouse, (2) ancestor, (3) brother, (4) half-brother, (5) sister, (6) half-sister, (7) child (whether by birth
or by adoption), (8) grandchiid, (9) great grandchild, or (10) spouse of brother, half- brother, sister, half-sistet,
child, grandchild, or great grandchild, An Interested Person has a financial interest if the Interested Person has,
directly or indirectly, through business, investment, or family: a) an ownership or investment interest in any entity
with which the Grantee has a transaction or arrangement; b} a compensation arrangement with the Grantee or with
any entity or individual with which the Grantee has a transaction or arrangerment; or ¢) a potential ownership or
investment interest in, or compensation arrangement with, any entity or individual with which the Grantee is
negotiating a transaction or arrangement. Compensation includes direct and indirect remuneration as well as gifts
or favors that are not insubstantial. An Interested Person must inform the Grantee of the Interested Person’s
financial interest upon becoming aware that the Grantee is considering procuring goods or services from any
individual or entity with which any Interested Person has a financial interest. The foregoing notwithstanding, if
after exercising due diligence, the governing board or committee of the Grantee determines that the Grantee is not
reasonably able to secure a more advantageous transaction or arrangement from an individual or entity with
which an Interested Person does not have a financial interest, the governing board or committee shall determine
by a majority vote of the disinterested directors whether the transaction or arrangement is in the Grantee’s best
interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination the
Grantee shall make its decision as to whether to enter into the transaction or arrangement and shall keep written
records of the meeting at which that decision was made. The Grantee shall inform all Interested Persens of the
requitements set forth in this section. If the requirements set forth in this section conflict with any statute or
regulation applicable to the Grantee, the statute or regulation shali control, If the Grantee has a conflicts of interest
policy or similar policy that provides more stringent restrictions and protections than those in this section, the
Grantee may comply with its policy rather thas the policy contained herein. The Grantee may request that the

2
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President of the Foundation approve a conflict of interest policy that varies from the requirements of this section.
This section does not alter the requirement that Grantee may not use the funds from this grant in any way that
would result in or give rise to private inurement or impermissible private benefit.

11. Procurement/disposition: All goods or services acquired using Golden LEAF grant funds must be reasonably
necessary to implement the project funded. All procurement transactions involving the use of Golden LEAF grant
funds will be conducted to provide, to the extent possible and reasonable, free and open competition among
suppliets. The Grantee should use reasonable efforts to procure goods and services from local businesses, small
businesses, minority-owned firms, and women’s business enterprises. The Grantee will seek competitive offers
where possible and reasonable to obtain the best possible quality at the best possible price. Some form of cost or
price analysis shall be made and documented in connection with every individual procurement in excess of
$1,000.00. Price analysis may be accomplished in various ways, including the comparison of price quotations
or market prices, including discounts. For any single procurement of $100,000.00 or more, Grantee will
use a competitive bid process that is designed to attract a reasonable number of responsive bidders. The
requirements of the bid process may vary depending on the value of the procurement. When evaluating bids
received, the Grantee is not required to take the lowest price if other factors are reasonably important to the
Grantee; however, the bases for evaluaiion and selection should be listed in the procurement documents and there
should be an objective method for the decision made by the Grantee. The decision should be documented in
writing, If the Grantee is subject to statutory or regulatory procurement requirements, those requirements
supersede this section. The Grantee may request that the President of Golden LEAF approve the Grantee’s use of
a procurement policy that varies from the requirements of this section. If equipment purchased by the Grantee
using Golden LEAF funds is no longer needed or used for the project funded, the Grantee may donate the
equipment to a North Carolina governmental entity or a North Carolina organization recognized as an organization
described under Section 301(c)(3) of the Intemal Revenue Code. In making such a donation, the Grantee must
comply with statutory or regulatory requirements that apply to the Grantee, must use reasonable efforts to ensure
that the equipment is used for purposes consistent with this grant, and must document and retain records
evidencing the donation in accordance with the terms and condition of this Agreement.

12. Project and budget modification: The Grantee will immediately notify Golden LEAF of anything that may
materially affect the Grantee’s ability to perform the project funded. If the Grantee proposes to modify the
budget, the objectives, or any other feature of the project funded, the Grantee shall not encumber or expend
any funds frem this grant for such purposes unless and until Golden LEAF has approved such proposed
modifications in writing, Moreover, tio further payments shall be made to the Grantee in connection with the
project funded unless and until Golden LEAF has approved such proposed modifications in writing, which may
be a communication sent through Golden LEAF’s grants management system to the Grantee.

13. Use of grant funds/rescission and termination of grants: The Grantee accepts and will retain full control of the
disposition of funds awarded to the Grantee by Golden LEAF under this grant and accepts and will retain full
responsibility for compliance with the terms and conditions of the grant. Grant funds shall be utilized exclusively
for the purposes set forth above. If the Grantee breaches any of the covenants or agreements contained in this
Agreement, uses grant funds for purposes other than those set out above, or any of the representations and
warranties made by the Grantee are untrue as to a material fact, the Grantee agrees to repay to Golden LEAF
the full amount of this grant. Any condition, purpose, term or provision in Golden LEAF’s resolution approving
funding, in this Agreement, or in the budget or ofther forms approved by Golden LEAF shall take precedence over
any conflicting provision in the Grantee’s application. Grantee shall not use grant funds for any purpose not
included in the Grantee’s application for funding uniess specifically approved by Golden LEAF. If there is a
conflict between the purpose of the grant and use of grant funds described in this Agreement and the Grantee’s
application for funding, this Agreement will control.

14. Policy regarding termination and rescission of grants: The Grantee acknowledges receipt of Gelden LEAF s policy
regarding termination and rescission of grants, which policy is incorporated in this Agreement by reference and
is intended to supplement but not replace or limit the rights and remedies of Golden LEAF set forth elsewhere in
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this Agreement. The Grantee acknowledges that Golden LEAF may, from time to time, amend its policy regarding
termination and rescission of grants, and the Grantee acknowledges that the Grantee will be subject to the policy
as amended.

15. Release of funds: Unless otherwise agreed by Golden LEAF, up to twenty percent (20%) of funds may be released
in advance after all conditions on the release of funds are satisfied. Funds may be released in additional advances
of up to twenty percent (20%) of the grant amount upon receipt of evidence satisfactory to Golden LEAF that
funds previously released have been properly expended and accounted for. Funds may also be released on 2
reimbursement basis, in which case payments may be made in an amount equal to or up to eighty percent (80%)
of the grant amount upon receipt of evidence satisfactory to Golden LEAF that funds have been properly expended
and accounted for. Unless otherwise approved by the President of Golden LEAF, a sum equal to twenty percent
(20%) of the total amount of the grant will be retained by Golden LEAF until the Grantee completes its obligations
under this grant, including submission of a satisfactory final report on the project funded. This final twenty percent
(20%) retained by Golden LEAF shall be paid to the Grantee on a reimbursement basis. If the grant is conditional
or contingent, all conditions and contingencies must be met before any payment will be made. Each request for
payment shall be submitted through Golden LEAF’s online grants management system in accordance with
instruction provided by Golden LEAF, unless otherwise directed by Golden LEAF. Payment should not be
requested until the Grantee has need for actual expenditures of the funds. The Grantee should request payment at
least thirty (30) days prior to its desired payment date.

16. Reporting: The Grantee agrees to submit a progress report to Golden LEAF twice each year, to be received by
Golden LEAF six months from the date of award and every six months thereafter unless some other schedule is
approved by Golden LEAF. The Grantee agrees to submit a final Progress Report for receipt by Golden LEAF
within sixty (60) days after the completion of all obligations for the project funded or the end date, whichever
comes first. The Grantee may be required to report results and accomplishments to Golden LEAF for a period
beyond the grant term that is reasonably necessary to evaluate the cutcomes of the grant. The Grantee will submit
teports through Golden LEAF’s online grants management system in accordance with instructions provided by
Golden LEAF, unless otherwise directed by Golden LEAF. The Grantee will furnish additional or further reports
if requested by Golden LEAF on forms and in accordance with processes prescribed by Golden LEAF.

17. Records: The Grantee agrees to maintain full, accurate and verifiable financial records, supporting documents,
and all other pertinent data for the project funded in such a manner so as to identify and document clearly the
activities and outcomes of the project funded and the expenditure of Golden LEAF grant funds. Financial records
regarding Golden LEAF’s grant shall be maintained in such a way that they can be reported separately from
monetary contributions, or other revenue sources of the Grantee. The Grantee agrees to retain all financial and
programmatic records, supporting documents, and all other pertinent records related to the project funded for a
period of five (5) years from the end of the grant term. [n the event such records are audited, all project records
shall be retained beyond such five-year period until all audit findings have been resolved. The Grantee shall
provide to Golden LEAF copies of all financial and other records requested by Golden LEAT and shall make
available to Golden LEAF, or Golden LEAF’s designated representative, all of the Grantee’s records that relate
to the grant, and shall allow Golden LEAF or Golden LEAF’s representative to audit, examine and copy any data,
documents, proceedings, records and notes of activity relating to the grant. Access to these records shall be
allowed upon request at any time during normal business hours and as often as Golden LEAF or its representative
may deem necessary. The Grantee may be subject to audit by the State Auditor.

18. This Section 18 is applicable if the following blank is marked: Staff Initials & date:

Intellectual property/new developments: In consideration of its receipt of funds granted by Gelden LEAF, the
Grantee agrees that during the course of the project funded by the grant, the Grantee, and any recipient of grant
funds, will promptly disclose to Golden LEAF any improvements, inventicns, developments, discoveries,
innovations, systems, techniques, ideas, processes, programs, and other things, whether patentable or
4
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unpatentabie, that result from any work perforied by or for the Grantee in connection with the project funded, or
by individuals whose work is funded by the grant (the “New Developments™). If the Grantee provides to Golden
LEAF a copy of any Invention Disclosure Reports it receives from Grantee employees that report making
inventions under this Agreement, then the Grantee will be deemed to have satisfied the disclosure requirement in
the preceding sentence.

The Grantee agrees that it, and any recipient of grant funds, shall take all reasonably appropriate actions to assure
that the New Developments shall be and remain the sole and exclusive property of the Grantee. In the event that
the interests of the public would be served by commercialization of the New Developments, the Grantee agrees to
use its best reasonable efforts to pursue the commercialization of any such New Developments in a manner that
will serve the interests of the public, including but not limited to the transfer, assignment or licensing of such New
Developments; provided, however, that the Grantee, and any recipient of grant funds, shall not transfer, assign or
license such New Developments in part or in whole without first having obtained the written consent of Golden
LEAF.

Any revenue generated as a result of transferring, assigning, or licensing New Developments will be managed by
the Grantee in accordance with its published patent, copyright and technology transfer procedures, if any, and in
the absence of such procedures such revenue will be managed by the Grantee in accordance with procedures
approved by Golden LEAF. Such procedures typically will prioritize the distribution of revenues to insure that
the Grantee first honors its obligation to its inventors and then to cover its own out-of-pocket expenses as necessary
to protect its intellectual property.

The Grantee and Golden LEAF further agree that should there be any revenue generated greater than that
necessary to meet the obligations of the preceding paragraph (“Net Revenue™), the Net Revenue shal be managed
by the Grantee as follows:
a) 15% of the Net Revenue will be retained by the Grantee as a fee for the management and distribution
of funds as required under this Agreement.
b)Y 30% of the remaining Net Revenue will be paid to Golden LEAF.
¢) 70% of the remaining Net Revenue will be retained by the Grantee and used in accordance with the
procedures referenced in the preceding paragraph above,

The Grantee's obligations pursuant to this Section will continue beyond the expiration of the funding period.

19. Independent entity: The Grantee acknowledges and agrees that the Grantee is an entity independent from Golden
LEAF, is not an agent of Golden LEAF, and is not authorized to bind Golden LEAF to any agreement of payment
for goods or services. The Grantee is responsible for payment of all its expenses, including rent, office expenses
and all forms of compensation to employees. It shall provide workers compensation insurance to the extent
required for its operations and shall accept full responsibility for payments of unemployment compensation, social
security, income taxes and any other charges, taxes or payroll deductions required by law in connection with its
operations, for itself and its employees. All expenses incurred by the Grantee are the sole responsibility of the
Grantee, and Golden LEAF shall not be liable for the payment of any obligations incurred in the performance of
the project funded.

20. Non-discrimination: The Grantee shall not discriminate by reason of age, race, ethnicity, religion, color, sex,
parental status, national origin, genetic information, political affiliation, protected veteran status, disability, or any
other legally protected status, in connection with the activities of a project funded by Golden LEAF.

21. Publicity: All publicity and printed materials regarding projects or activities supported in whole or in part by this
grant should contain the following language: *This projeect received support from the Golden LEAF
Foundation.” The Golden LEAF logo is to be displayed in all of the Grantee’s publicity and printed materials
relating to this grant. The Golden [.LEAF Brand and Publicity Guide can be accessed at www.goldenteaf org/brand-
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and-publicity-guide/. For assistance with publicity, including review of all press releases, please contact Golden
LEAF staff (news@goeldenieaforg).

22. Authority to execute/necessary approvals obtained: The individual signing below certifies their authority to
execute this Agreement on behalf of the Grantee and that the Grantee has received any third-party approval that
may be required prior to entering this Agreement. By executing this Agreement, the Grantee, to induce Golden
LEAT to make this grant, makes each of the representations set forth hereinabove and certifies that each of such
representations is true, accurate and complete as of the date hereof.

IN WITNESS WHEREOQF, the Grantee has executed this Agreement as of the date below:

Name of Grantee Organization (print): i i (O H} 7@/ i
Signamre@Q%M A
Name of Person Signing (print): j ?r?m W @b/@l“‘ﬁe

i
Title of Person Signing (print): ( /\W VWV\W

Date:\jvuf“-ﬁ-’ 017# (9093

1439052172



Attachment 3.4

MO dulus, PLLC Engineering * Due Diligence + Degign

216 Greham Read, Graham, NC 27253 - (619) 800-9093 - NC License No. P-1176

March 6, 2023

Mr. Brad J. Guth

Development Services Director

Madison County, North Carolina
5707 US Hwy 25/70

Marshall, NC 28753

RE:  Proposal for Due Dilligence Services
Madison County Industrial Park
L.ong Branch Road at John Hensley Road
Marshall, Madison County, North Carolina
Modulus Proposal No. P817

Dear Brad:

Modulus, PLLC (Modulus) appreciates the opportunity to provide you wilth & proposal for
performing due diligance services required for the Galden LEAF SIiTE Program for the referenced
property.

PROJECT INFORMATION

Based on the information provided to us, we understand it is being proposed to apply for funding
for this site under the Golden LEAF SITE Program for due dlligence and possikly development
awards. The project site is located on the south side of Long Branch Road, approximately 1500
feat east of US-25 in Marshall, NC. The outline of the Subject Site is presented in the attached
Figure 2, The site consists of three full parcels (PID- 9716755276, 97167566537, and 9716753174)
and a 5.4-acre portion of PIN 9716758207, totaling approximately 27.5-acres. The outiine of the
Subject Site is presented in the attachad Figure 2. The site consists of approximately 3.32-acres
of cleared land with the remainder undeveloped woodland.

SCOPE OF SERVICES

It is our understanding that Modulus will compile all the necessary reports, maps, and statements
to meet the current evaluation criteria and provide these in electronic (pdf) format. It is also our
understanding that Madison County will be obtaining an opinion of title from others. The specific
funding requast items in this proposal include the following:

Phase | Environmental Site Assessment

Prefiminary Wetlands and Stream Determination

Threatensed and Endangered Species Report

Initial Historlcal, Archeological, and Cultural Resources Review
Detailed Archaeological Study (if required)

Boundary Survey

Geotechnlcal Report

Existing Utilities Capacity Analysis

. Water System Flow Analysis

0. Existing Utilities Map

S NZOARGNS



MCIP- Golden Leaf Due Dilligence Services
Modulus Proposal No. P817

January 13, 2022

Page 2 of 4

SCHEDULE

The scope of the project requires requests for information from third parties that can often take a
significant amount of time to respond or who may even be unresponsive, making a hard schedule
difficult to develop. Based on the required scope of services and past projects, we estimate that
the report can be prepared within 6-8 weeks of authorization to proceed.

FEES

Modulus will perform our scope of services for a fee of $24,550.00, as outlined in the table below:

ltem Cost
DV-19a Phase | Environmental Site Assessment $2,300.00
DV-19¢ Detailed Wetlands and Stream Determination $3,800.00
DV-19d Threatened and Endangered Species Report $1,500.00
DV-19e Initial Historical, Archeological, and Cultural Resources Review | $2,300.00
DV-19f Detailed Archaeological Study (If required) $3,800.00
DV-19g Boundary Survey $2,000.00
DV-19h Geotechnical Report $6,800.00
DV-19j Existing Utilities Capacity Analysis $500.00
DV-19k Water System Flow Analysis $750.00
DV-19m Existing Utilities Map $800.00
Total: | $24,550.00

CLOSING

Modulus appreciates the opportunity to provide this proposal to you. If you have any questions
regarding this proposal or any of our other services, please contact us at aric@modulusplic.com
or (919) 800-9093.

Sincerely,
Modulus, PLLC

>~
e

7
AIW

Aric V. Geda, P.E.
Principal Engineer

Attachments: Figure 1- Site Location
Figure 2- Site Layout
Proposal Acceptance Sheet
Fee Schedule
Terms and Conditions of Service



MCIP- Golden Leaf Due Dilllgence Services
Modulus Propasal No. P8L7

January 13, 2022

Page 3of4

" Modulus, PLLG
Proposal Acceptance Sheet

Modulus Proposal No.: P817
Project: Golden Leaf Due Dilligence Services
Location: MCIP- Marshall, North Carolina

Client Signature

Date, (07'/%3‘7/ e¥,

Please sign above and complate the information requested below to indicate acceptance of this
proposal and to authorize Modulus, PLLC to proceed with the above referenced project. By
signing above Client indicates that he/she agrees to be bound by the scope of services of this
proposal and the accompanying Terms and Conditions of Service,

Invoicing Information

Name of Client:
Client Title:
Company Name:
Mailing Address:

Telephone No:
Email Address:

Party Responsible for Payment:

Responsible Party Title:

Company Name:

Mailing Address:

Telephone No:
Email Address:




MCIP- Golden Leaf Due Dililgence Services
Madulus Proposa! No, P817

January 13, 2022
Page 4 af 4
Modulus, PLLC
2023 Fee Schedule

Principal Engineer / Scientist / Dasignar...... e $165.00/hour
PLOJEGCE ENGINGET 1 ivssutsreerisssis s s asa st $125.00/hour
FIBI ErMIIGOT 11vvarravsesscereenestisssesssnsnsssss s inrans drs 1 I AR b SRR R B 004 $100.00/hour
ENGINGOring TECHNICIAM. co.overeriernisssees e onsrs st bt s $75.00/hour
IFETLSITIEIL 11vveverresresseeasrasasssnesesseesatssssnssssssssds sEATRRE ST 1R RS H 08 1S Run by e ML RO SRR AL RN e AR $55.00/hour
SEOIGETY ©vvvvenrvrrveesnsessassseass s ibssssessnpea s RS e RS $30.00/hour
Milgage, POHal 10 POl v s s st s $0.60/mile
Laboratory Testing, Rental Equipment, Supplies, and Expenditurss ......covmaianes Cost + 15%

Charges for personnel include time associated with field visits, travel to and from site, engineering
analysls, design, and report preparation. Personnel provided beyond narmal business operating
hours (8:00 AM to 5:00 PM) or weekends wili be involoed as overtime at the above standard rates
X 1.50. Personnel provided on holidays will be invoiced at the above standard rates X 2. Charges

for personnel during deposition and/or testimony will be invoiced at the above standard rates X 2,



Medulus, PLLE TERMS AND CONDITIONS OF SERVICE

Thasa Tarms aid Cenditlons of Sarvice, including any supplements that may be
agreed to In a wrlting signed by hoth partlas, the Proposal Acceptance Form,
and Modulus, PLLC's Fee Schadule congtitute the entive agreemant
[“AGREEMENT"] under which services are to be provided by Maoduius, PLLC
{IncludIng Its employees, officers, syccassors and asslgns) for “CLIENT”,

INDEPENDENT CONSULTANT STATUS

Except as may ba otherwlse noted hereln, Modulus, PLLC shall serve asan
Independent professlonal consulkant or contractor to CLIENT and shall have
cantrol ovar, and responslblity for, the means and mathods for providing tha
servicas Idantifled In this Agraemant’s Scope of Services ["Services’], Ineluding
tha retentlon of subcontractors and subconsultanta, Unless exgrassly stated In
Modulus, PLLE's Scapa of Services, Medulus, PLLC shall not serve as CLENT'S
agent or representative,

STANDARD OF CARE

Sodulus, PLLG shall perform the Services in a manner conslstent with that lavel
of skIIf and care ordinarlly exareised by compatent members of the seme
urofession aroviding simllar setvices n the same reglon, under similar
condltions durlng the same time parlod, Except for raprasantations, warrantias,
arid guarantees expressly made In this Agraement, no othar reprasantation,
exprassed of mplled, and no wartanty of guarantee Is Inecluded ar Intended In
this AGREEMENT, or I any Modulus, BLLC repart, opinian, planor sther
Dacument of Satvice (as defined belew), In connection with Modulus, PLLC’s
Servicas,

CLIENT undarstands and agraes that Madulus, PLLC's profassional Judgmant
wmust rely on facts learned during the peefarmancs of Sarvices, CLIENT
acknawledges thet such data collection 18 limited to the Immedlate area that s
sampled, testad and/or absarved, Consequently, CLIENT agraes that it shall not
bring e clalm, based upon facts subsequently learned, regarding conditlons
betwaen sampling/testing polnts, In areas not evaluatad by Modulus, PLLC, or
which were nat part of the Immediate erea(s) avaluated by Modulus, FiLG, so
lang as Madulus, PLLC complled with the standard of care provided for in thls
Agreamant,

Madulus, PLLC's professional Sarvices shall be provided Ina manner conglatent
with sound engineering and profassional practices, If a situatlon arlses that
cauises Modulus, PLLC ta reasanably bellave complianse with CLENT'S wishes
eould result in Medulus, PLLC violating applicable laws or regulations [“Laws ar
Regulations”], of will expose Madulys, PLLC ta claims ar other charges,
Maduluz, PLLC shall s advise CLIENT. If CLIENT'S actiens or inactlon resultin a
viglation of applicekle Laws or Regulations, Modulus, PLLC shall have the right
ta tarminate [ts Services In aceardance with the TERMINATION provisions of this
BGREEMENT,

If CLIENT decldes to disregard Modulus, PLLC's recammendations with respect
to complying with applicable Laws or Regulations, Modulus, PLLC shall
determing if Modulus, PLLC 13 required to notify the apprepriate public offlzlals,
CLENT agraes that such determinations are Modulus, PLLC’s sale right to make.
CLIENT also agraes that Modulus, PLLC shell not bear Uabillty for failing ta report
condltions te regwlatory authoritles that are CLIENT'S responsiblilty to repott,

CLIENT DISCLOSURES

#s reguested by Moduius, PLLC, CLIENT shall furnlsh and/ar shall direct CLIENT'S
consultant{s) o7 agent(s) to furnish Modulus, PLLC Informatian idantifying the
type and location af utflity lines and other man-mads objects known, suspacted,
ar assumed beneath the Slte's [as defined below) surface, where the Scope of
Servicas raquires Modulus, PLLE to penetrate the Slte surface.

CLIENT shall notlfy Madulus, PLLE of any known, assumed, or suspected
Hazardous Matarials that may axist at the Site prior to Modulus, PLLT mayliizing
to the Sita. Hazardous matertals shall be defined as any substance, waste or
material that [s deflned or regulated as hazardous ortaxlc or as a pollutant or
contaminant under any faderal or state law.

INFORMATION PROVIDED BY OTHERS

CLIENT walves any dlalm of liabllity agalnst Modulus, PLLC regarding any clalm
for Injury or loss allagedly arlsing from errors, orlssians, or Inaccuracias In
doeamants and other Information In any farm provided ta Modulus, PLLC,
In¢luding such Information that bacomes Ineerparated inte Modulus, PLLC

Dosuments of Sarvice, unless the errors, omissions, or Inacclratias were tausgd
by Modulus, PLLC,

CONCRALED RISKS
CLIENT acknawledges that spaclal risks are assotlated with the identificatlon of
concsaled conditlons [1.a,, subsurface condltions, conditlons behind a wall, ate,
that are hlddan fram view, are not readily apparent, or cannot be accessed for
sampling/tasting].

Cenditions that Modulus, PLLE Infers to axlst betweaen sampling/testing palnts
may differ slgnificantly from the congltlans that axlst at the sampling points,
Slnee soma conditions can change substantially over time, the CLIENT
racognizas that, hecause of natural eccurrences or human Intarvention at or
fnear the Site, aetual candltions dlscovered thraugh sampling/tasting may be
subjact to rapld or gradual changa.

Modulus, PLLC wil! make reasonakle affarts to antlclpete and Identify potantial
concealed conditions for exploratian, sampling, or testing, however, CLIENT
understands that such risks cannet be eliminated and agraas that the Seope of
Sarvices [s that which CLIENT agrees sults CLIENT’s own rlsk talerances, CLIENT
may request Madulus, PLLC to evaluate the risks and provide a lgher level of
axplaration to reduce such risks, If desired or appropriate.

RIGHT OF ENTRY/DAMAGE RESULTING FROM SERVICES

CLIENT warrents that It possesses the authorty to provida right of aniry
permisslon to tha Slte for the performance of Modulus, PLLC's Sarvices, CLIENT
herahy grants Modulus, PLLC anrd lks subsentractors and/or agents, the right to
entar frgm time to time ohto the property owned by CLUENT In order far
Maodulus, PLLC to perforim the Scope of Services.

Except whers Modulus, BLLC's Scopa of Servieas axplicily Includes obtalning
necmits, licenses, and/ar utillty clearances for the parformance of Moduius,
PLLC's Services, CLENT warrants that It possesses all necassary permmits,
Ileenses, and/or utility clearances fer the Services ta ba provided by Modulus,
PLLC.

Modulus, PLLC will take reasonable precautiens to limft darmage ta tha sita
where the Services are provided |“Site”] alang with all improvements at the Slts
[“Impraverments”] during the perfarmiance of Modulus, PLLC's Services, CLIENT
understands that use of exploration, sampling, or testing equipmeant may cause
some normal and eustomary damags, the oorrection and restaration of which [s
not part of thls AGREEMENT, unless explicitly stated 'n Modulus, PLLC's Scope of
Sesvices, and reflected in the Professiohal Fees.

CLIENT agrees that It will not bring any claims for ahillty or for injury or loss
aliegadly arising from the discovery of Hazardous Materlals, of suspected
Hazardous Materlals, or Modulus, PLLE's findings, concluslons, opinions,
recarnmendations, plans, and/er specifications refated to discovery of
Hazardous Materials,

UMDERGRGUND UTILITIES

Ih additlen to CLENT-furnished information tegarding underground utllitles,
Medulus, PLLC shal| take rezsonable and locally eustomary pracautlens, posslbly
including eontacting local gulblic and/or privata utility loeating servieas, andfor
canducting research of publically avallable infarmation, to [dentify underground
utilltles, as deamed appropriate In Madulus, PLLC's professlonal apinion,

CLIENT recognizes that desplte due care, Modulus, PLLC may be unabla &
idantify tha locations of all yubsurface utlity Iines and man-made features, and
that ifformation obtaied by Madulus, PLLC and/or Madulys, PLLC'S
subcontractar(s) or previde to Madulus, PLLS fram any entity may contaln
errars of baincomplate,

CLIENT agrees that Modulus, #LLE shall et be liable for damage ar injury,
consequentlal ecotomle damages, andfor penaltlas rasulting from damage to
subterranean structures (pipes, tanks, cables, or other utllitles, ete.) which are
nat called to Madulus, PLLE's attention I wrlting and correcily shown on the
diagram{s) furnishad by CLIENT or CLIENT'S consultanits, or for underground
features not marked, or Improperly located by governmental or quasi-
gavernmenial locators, utility ownars, or private utility locating services.



SAMPLES

soll, rock, water, bullding materlals and/or other samples sand sampling by-
products obtalnad from the Ste ara the praparty of CLENT, Modulus, FLLC will
store samples not consumed In laboratory testing for up to sixty (60) calandar
days after the issuznce of any document contalning data obtalned fram those
samples, unless other arrangements are mutually agread upon In wirlthg,
Samplas consurned by laboratory testing procedures will not be stored as
putlined akova,

Unlass CLIENT diracts otherwise, CLIENT authorizes Modulus, PLLC to dispose of
CLIENT'S nonhazardous samples and sampling or testing process bypraducts In
accordance with applleable Laws and Regulatlons,

ENVIRDNMENTAL RISKS

All substances on, In, or Unger CLIENT'S 5[ta, or obtained from CLIENT'S Site as
samples or as bypraducts of the sampling procass, ara and will remaln CLIENT'S
property,

When Hazardous Matarials are knawn, assumned, or suspeciad to exist at the
Site, Modulus, PLLC shall take appropriate precautions desmed prugentin
Meodulus, PLLC's sala and prefesslonal opinloh to comply with applicable laws
and Regulations, and to reduca the risks ta Modulus, PLLC's emplayaas, public
health, safaty, and welfare, and to the environment. CLIENT agrees to
compensate Madulus, PLLE for such reasonakile pracautions, but to obtaln that
compensation Madulus, PLLC must natify CLIENT and cbtain CLIENT'S approval
of those precautions bafere expense Is Incurred.

Whaen Hazerdous Materlals are known, assumed, or suspected to exist st the
Site, Madulus, PLLC will handle such materials as Hazardous Materials.
Modulus, PLLC ar Modulus, PLLCs subcontractors will cantalnarlze and label
such Matarfals In accordanca with applicakle Laws and Regulations, and will
leave the 2ontainears on Sita, GLIENT is respansible far the retrieval and lawful
rernaval, transport and disposal of such contaminated samples, and sampling
procass bypraducts,

Unless explicitly state In Madulus, PLLC’s Scopa of Sarvices, Madulus, PLLC shall
not subgontract nar arranga for the transport, dispesal, or treatmeant of
Hazardous Materlals, At CLIENT'S request, Modulus, PLLC may assist CLIENT in
Identifying apprapriate altarnatives for transport, off-slte treatment, stofage, of
dispesal of such substances, but CLIENT, nat Modulus, PLLC, shall make final
salsctlon of methods and fitrns to provide such services, CLIENT shall sign all
manifests for tha disposal of subsances affected by Hazardous Materlals
cantaminants and shall otherwise sxerclse prudence In arranging for lawful
disposal.

In those fnstances whare Modulus, PLLC |s expressly retalned by CLIENT to assist
CLIENT It tha disposal of Hazardous Materials, samples, or wastes, Modulus,
BLLC shall do g0 only as CLIENT'S agent {notwithstanding any other provislon of
this ABREEMENT ta the contrary) 5o that Madulus, PLLC shall not assutng the
role of, nor be considared a ganarator, storer, transportar, or dlspaser of
Hazardous Materials.

Subsurface sampling may result n unavoidable cross-contamination of certain
subsurface areas, as when a prabe or excavatlon/noting davice moves through
a cantaminated zone and links 't to an aguifer, underground stream, or othar
hydraus body not praviausly contamirated, or conneets an utieontaminated
zona With a contamingtad 2ona, Besause sampling 1§ an essantia) alement of
Modulus, PLLC's services Indleated heralh, CLIENT agraas this risk cannot be
alimhated. SUENT wiil not feld Modulus, PLLE liable for such cross-
contamination I Maodulus, PLLC provides it's Sarvieas In accordance with
apollcable industry standards and tha Laws and Regulations.

CLSENT understands that a Phase | Envirenmental Site Assessimant (ESA] ls
canducted solely to permit Modulus, PLLE 4o render § prafessianal epinlen
about the (Ikelliaod of the site having Hazardeus Matarlals on, Tn, bengath, or
near the Site at the time the Services are conducted. No matter how thoraugha
Phase | ESA study may be, findings derlved from its sonduct ara highty limited
and Medulus, PLLE cannot knaw or stata for an absoluta fact that tha Ske Is
unaffactad by Hazardous Materlals, Glven the foregoing, CLIENT'S accaptance of
this AGREEMENT shall signify that CLIENT understands the limltatichs
agsaciated with Fhasa | ESAs,

OWNERSHIP QF DOCUMENTS

With the axception of the coples of the documents providad kb Modulus, PLLC te
the CLIENT [“Documents of Service”), all dacumants, technlcal reports, letters,
ahotos, barlng logs, feld dats, fleld notes, [sboratory tast dats, calculatlons,
deslgns, plans, speclfication, raports, or simllar documents and estimates of any
kind furnished by Modulus, PLLC maintalned In any fortn deemad appropriate
by Modulus, PLLE, are and remaln, the progerty of Motulus, PLLC,

Any explaration, raconnalssance, data reviaw, ohsarvations, testing, survays or
simllar Services, analyses and recommendatlons assoclated with the Services
shali be provided by Modulus, PLLC (ineludlng subcontracted Sarviees) for the
CLIENT’S sala usa, CLIENT understanids and agrees that any use af the
Documants of Servlee by anyana other than the CLIENT ar CLIENT'S contraators
on this partlcular project 13 not permitted.

CLIENT agraes ta not use Modulus, PLLC's Dotumants of Servles far any other
projects, Any rause without Mogulus, PLLE's writtan consent shall be at
CLIENTS'S sale risk nag without labllity to Medulus, PLLC of to Modulus, PLLC's
subconiractar(s),

CLIENT agrees that Modulus, PLLC Documants of Service may not undar any
clrcumstances be altared by any party exeept Medulus, PLLC, CLENT warrants
that Modulus, PLLC's Docurments of Service shell be used only witheut
alteration.

Except for dally fleld raports and concreta test reparts sant electronieadly by
Motlulus, ELLE to CLIENT and CLIENT'S dasignaes, the follawing shall epply to all
elactronle fllas; Filas in electranie madia format of text, data, graphics, or other
typas that ara furnlshed by Madulus, PLLC, for which Maduius, PLLC also
furnishes hard coples, are furnished only for convenlance, not reliance by the
recalving party. Any cendlusion or Information sbtained or darived fram such
electronle fllas will ba at the user's sals risk to the axtent that thass elactromc
flles contaln errars that cause them to diffar fram the hard coples of the same
dosuments. If thara Is a dlscrepancy between the alectranle files and tha hard
coples, the hard copies shall govern,

SAFETY

CLIENT agrees that Modulus, PLLC 1s responstble solely for the baslc safety of
Modulus, PLLE’s employees on the sita, These responslbliities shall not be
Inferred by any party to mean that Madulus, PLLC has responsibliity for any
portlon of stte safety for any reason. Unless otherwisa expressly agraed to in
writing, Modulis, PLLC's Scope of $ervices excludes responsibility for any aspact
of slte safaty other than for Modulus, PLLE's awn employeas, and nething
herelh shall ba construed 1o relleve CLIENT and/or its other contractars,
consultants, or other partles from thelr responsibility far the safety of thelr own
amployees, For agtlve construction sltes, CLIENT also agrees that tha General
Contractar Is $olely responsible for site safety, and that Modulus, PLLC
personnel rely on the safety messures provided by the General contracter.

In the avant Medulus, PLLC expressly assumes health and safety responsibliitles
for toxlc and other conearns speciflad, the accaptance of such responsibllity
doas not and shall not be deemed and acceptance of responsibility for any
other health and safety requlrernents, such as those related to axcavating,
trenching, shoring, driiing, backililing, klasting, or other construction activities,

CONSTRUCTION TESTING AND AREMEDIATION SERVICES

CLIENT understands that constructlon testing and cbservation Services are
conducted to raduce, ot ellminate, the risk af prohlems arlsing during or afier
censtruction or remediation.

Manltorlng and/or testing Services provided by Modulus, PLLC shall not In any
way relleve the CLENTS'S contractor(s} fram thelr respensibilitles and
abllgations far the quality or complatenass of construction, nor for somplying
with applicable Laws and Regulations,

The prafassional activitles of Modulus, PLLC, or the prasence of Modulus, PLLE
employess end subcontractors, shall not be construad to Imply that Motulus,
PLLE has any responslbliity for the means, methads, technlguas, sequencing of
construction, or pracedures of construction selected, for safety precautlons and
programs Incldantal o the Contactor's Work. Furtharmora, Modulus, PLLC does
not and shall not have or accapt authorlty to suparviss, divect, cantrol, or stop
Contractor’s Wark,



CERTIFICATIONS

CLIENT may raquest, or governing Jurisdlctlons may require, Madulus, PLLC te
provide a "certificatlan” regarding Servics providad by Moculus, PLLC. Any
roartiflcation” required of Modulus, PLLC by the CLIENT, or [rlsediction]s) having
authotlty over some or all aspects of the Project, shall consist of Modulus,
BLLC's Inferencas and profassionsl optntons based on fimited sampling,
vhservations, teste, and/or analyses parformed by Madulus, PLLC st discrete
locations and timas, Modulus, PLLS's “certificatian” shall conslst of Modulus,
PLLE's professional opinlon of a conditlens existence, but Modulug, PLLC dogs
not guarantes that such condltien exists, nor doas It relleve other partias of
rasponslbllitias or ubligations such partles have. CLIENT agrees to not maka
resolution af any dispute with Modulug, PLLC of payment of any amaunt dueto
Madulus, PLLC In any way contlngant upot Medulus, PLLC slghing any such
“cartificatlon” docurmants,

B ILLINGS AND PAYMENTS
Blllings will be busad on the unlt rates, trave! costs, and othar relmbursable
expanses state I the proposal,

CLIENT recognlzes that tTma Is of the assence with respact of payment of
Madulus, PLLE Invoicas, and that timely paymsnt Is a matarial part of the
conglderaticn of this AGREEMENT. Payment shal| be In U5, funds drawn upon
.5, banks and In accordance with tha rates and chargas set forth in the
Professional Fees, Involces shall be dua and payzble upon recelpt.

If CLIENT disputas all ar part of an Involce, CLIENT shall provide Madulus, FLLC
wlth written notlea stating In detall the facts of the dispute within twenty-ane
(21} calendar days of the date that GLENT receivas the involce aad agrees to
pay the undisputed amaunt of such Inuolce promptly.

Modulus, PLLS resarves the rigit to charga GUENT 2n additlonal charge of ane-
and-ane-half {1,5) parcent {ar the maxinwim percantage allowad by Law,
whichever Is lower} of the Invoiced amount par menth for any payment
received by Modulus, PLLC more than thirty (30) calendar days from the date of
the Invelre, excepting any portion ofthe Involeed amaunt In dispute and
vesolved In favor of CLIENT, Payment wili first ba applled to accrued Interest and
than te the unpald princlpal amount, Payment of [nvalces shalt not ba subject to
unllateral discounting or sat-effs by CLIENT,

CLIENT agrees that its obligatlon to pay for the Seyvlees s nol contingent upon
CLIENT'S ablllty ta obtaln financing, zoning, anprovel of gavarnmental or
ragulatory agenclas, permits, fnal adjudication of lawsult In which Modulus,
PLLC s nat Invalved, upan CLIENT'S successful complatlon of the Project,
settlemant of 4 real estate transaction, raceipt of payment from CLIENT'S client,
o any ather avant, Retalnage shall not be withheld from any payment, nor shall
any deduction ba made fram any Involce on aecount af panaty, liquidated
tlamages, or othar sums Incurred by CLIENT.

DEFECTS IN SERVICE

CLIENT and CLIENT'S persennel end eontractors shail promatly inform Medulus,
PLLE of ary artual or suspected dafects In Modulus, PLLG's Services, to help
Madulus, PLLC taka thoss prompt, effective measures that will help reduca or
eliminate the consaguences of any such defect. Carrections of defects
attributable to Medylus, PLLC's Services shall be provided at no cost 1o CLIENT,
excapt In the rasa that the deficlency Is directly attelbutahle to CLIENT-fu rnished
Informatiah that contalried material errors, CLIENTS shall compensate Medulus,
PLLC for the costs of correcting such defacts,

Modifications to raports, documents and plans regulrad by CLENT shall not he
considerad to be defects In Services.

INSURANCE

Madulus, PLLG reprasents that It and lts subcontractors and subcorisultants ara
protected by Warkars Compensation insurance as required by applicable |aw
and that Medylus, PLLC at all Emes shall carry general llability, automakille
[1abllity, and athar liakllity Insweanice covering the Services provided by
Modulus, PLLE with [imilts as shown an the Carttficate of Liahility Insurance,
which Is Incarpersted by referenca.

Madulus, PLLC shall furnish certificates of Insurance upan reguest, The CLIENT s
responsibie for raquesting specifig incluslons or Iimits of coverage that ate not
present in Madulus, PLLC Tnsurance, the cast af such Incluslans or coverage
Increases, I avallable, wiil be at tha expense of the CLIENT.

LIMITATION OF LIABILITY

CLIENT AGREES TO ALLOCATE CERTAIN OF THE RISKS ASSOCIATED WITH THE
PROJECT BY LIMITING Maodulus, PLLC'S TOTAL LIABILITY TO CLIENT, ARISING
FROM Madulys, PLLE'S PROFESSIONAL ACTS, ERRORS, OR GMISSIONS AND FOR
ANY AND ALL CAUSES INCLUDING NEGLIGENGE, STRICT LIABILITY, BREACH OF
CONTRACT, OR BREACH OF WARRANTY, INDURIES, DAMAGES, CLAIMS, LO3SES,
EXPENSES, OA CLAIM EXPENSES (INCLUDING REASONABLE ATTORNEY'S FEES}
UNDER THIS AGREEMENT TO THE FULLEST EXTENT PERMITTED BY LAW AS
FOLLOWS,

todulus, PLLC's Habillty te GUENT shall not exceed the doffar values (dentifled
8 the Limlts on the Certificate of Liablllty Insurance for Modulus, PLLC,

CLIENT agrees thet Modulus, PLLG shall net be responsikla far bodlly Injury and
property damage or lossas ko tha extent eaused by acts or ermlssicns by the
CLIENT, Itz employaes, agants, staff, consultants or subcontractors,

INDEMNIFICATION

To the fuilest extent parmitted by appllcable Law, Modulus, PLLC agrees,
subject ta the Limitation of Liak(lity provislon of this AGREEMENT, te fndemrilfy,
datend, 2nd held harmless CLIENT from and agulnst any and ali llabllity, clalms,
damages, demands, fines, penaltles, costs and expendituras {Including
reasonzhle attarneys' fees and costs of itgation defense and/ar settlamant)
[“Damages”] to tha extent caused by the negligent acts of the CLIENT,

It 1s specifleally understoad and agread thatin na case shall Modulus, PLLC or
CLIENT be reguired ta pay a0 amaunt of Bamagas disproportional ta its
respective culpablllty, or any share of any amoutit evied ta reeognize more than
actugl scoromle damages, sublect to any Himitations of lablity and
INDEMRNIFICATION provisions centained [n this AGREEMENT,

IF CLIENT 18 A HOMEOWNER, HOMEOWNERS ASSCCIATION, CONROMINIUM
OWNER, CONDOMINIUM OWHNER'S ASSOCIATION, OR SIMILAR RESIDENTIAL
OWHNER, Mogulus, PLLC RECOMMENDS THAT LEGAL COUNSEL BE RETAINED BY
CLIENT BEFORE ENTERING INTO THIS AGREEMENT TQ EXPLAIN CLIENTS RIGHTS,
AND THE LIMIATIONS, AND RESTRICTIQNS iMPOSED BY THIS AGREEMENT.
CLIENT AGREES THAT FAILURE OF CLIENT TO RETAIN SUCH COUNSEL SHALL BE A
KNOWING WAIVER OF LEGAL COUNSEL AND SHALL NQT BE ALLOWED ON
GROLNDS OF AVCIDING ANY PROVISION QF THIS AGREEMENT,

CONSEQUENTIAL DAMAGES

CLIENT shall net be llable ta Modutus, PLLG and Madulus, PLLG shall not ke
Jlable te CLIENT for any consequenilal damages Incurred by either due to the
fault of the other, regardless of the nature of tha fault, or wharever 6o mmitted
by the CLIENT o Modulus, PLLE, thelr employees, tonsultants, agents,
contractors or subcentractors, ar whether such Yability arlses in breach of
cotitract or warranty, tort {including neghgenca), Statute, or any other cause of
actlon, Consequentlal damages liclude, but are not imlted to, loss of use and
lass of proflt.

Modulug, PLLC shall not ba llable to CLENT, or any entity engaged directly or
indlrectly by CLIENT, for any liguldated damages due to any fault, or fallure to
act, In part or In total by Modulus, PLLC, Its amployees, agents, ot
subzontractors,

THIRD PARTY CLAIMS EXCLUSION

This AGREEMENT shall not craate any rlghts or benefits to partles other than
CLIENT and Modulus, PLLC. N third-party shall have the right to rely on
Modulus, PLLE's opinlons rendared In connectlon with Medulus, PLLC Services
without both CLIEMTS'S and Madulus, PLLC's written consent and the third-
party's agreamant to be bound to the same tarms and conditions cantained In
this AGREEMENT as CLIENT, and third-party's agresment that Modudus, PLLC's
Seopa of Servicas performat Is adequate,

DISPUTE RESOLUTION

All dalms, dlsgutes of cantroversles [“Disputes™ arlsing out of, or in relation to
the intarpratation, applicatlon or anforcement of this AGREEMENT shall be
decidad as follews:

CLIEMT and Modulus, PLLC agree to attend a dlspute resslution maeting within
fourtaen (14) days of Identiflcation of a Dispute by elther party, CLIENT and
nodulus, PLLG agren ta hegotlate Tn good faith to resclve tha Disputa,

Should negatiation fall to resclve the dispute, CLIENT and Modulus, PLLC agrae
to mediats their disputa via a mediator selactad by elther party, and acceptable



to both partles,

should madiation fall to result In resolution of the Dispute, CLIENT AND
Modulus, PLLC sgres that lltigation may be brought by efthar party,

This AGREEMENT Including all matiers related to parformance and remedlation
shall ha interpretad according to the substantive Laws of the state of North
Carollna {buz not Including Its chalce of law rules).

CLRING A BREACH

A party that belleves the ather has materially braactied this AGREEMENT may
J55UB @ Writtan termination natlcs to the othat, [deatifying the cause for
termination withln fiva {5) businass deys of Idantfylng such cause. Both perties
shall then bargaln promutly and in good faith to cure such causa, Fan
sccaptable cure can be achleved with faurtaan {14) calendar days from the date
of the terminatlon notlce, tha partias shall commit thelr undsratandings to
writlng and termination shall not azeyr,

Elther parly may walva any right pravided by this AGREEMENT in curing an
actual of alleged breach; howaver, such waiver shall not affect future
applleation of such provision or any other provislon.

TERMINATION

CLIENT or Modulus, PLLC ray terminata this AGREEMENT for breach of this
AGREEMENT, or for any othar reasens which may arise. In the avent of
tarminetion, the party atfecting termination shall so natify the other party in
wrlting, and termination shall hecome effective fourteen {14) calendar days
after recalpt of the terminstion notice,

Irraspactive of which party shall effact tarmination, of tha causa therefors,
Madulug, PLLC shall promptly randar to CLIENT a final Involea and CLIENT ghall
compansate Modulus, PLLC for Services randered bafore tarminatlen In
accordange with this AGREEMENT,

TIME TO BAR LEGAL ACTION

Unless probibited by Law, and notwithstanding ary Statute that may provide
additianal protaction, CLIENT AND Motulus, PLLC agrea that claims by elther
party arsing out of this AGREEMENT er the Services provided hareunder shall
not ba Inltlated MaTe thar twa {2) yedrs fromthe time the party knew;or
should have knowt, of the condlilen giving rlse to Its clalm, and shall under ne
elreumstancas be inltlated mara than three {3 years fram the date of
substantial tompletion of Modulus, PLLC's Services.

ASSIGNMENT

Excapt for Sarvices normally or customarily subcantractad by Modulus, PLLC Tn
the parformance of Its Sarvices Including, hut nat limitad o survayers,
spedafized consuitants, drilling and axcavating subcentractors, and testing
Iahoratoties, nelther the CLIENT nor Madulus, PLLC may delegate, assign, sublet
ur transfer its duiles, rasponsiblifties or interests [ this AGREEMENT without
the written consent of the othar party.

SEVERABILITY

Any provision of this AGREEMENT later hald ta viclate a Law or Regulation, shall
be daemed veid, and all remalning provisians shall continue In fufl farce and
effact, CLIENT and Modulus, PLLC shall endeavor to quickly replace a voided
pravislon with a valld substitute that expressas the Intent of, or at least
addragses, the lssues covered by the ariginel provislon,

TITLES
The tides usad in this AGREEMENT are for genaral reference only and are not
part of the AGREEMIENT,

SURVIVAL

Al abligations arlsing prior to the terminatlon of this AGREEMENT and ail
pravision af this AGREEMENT gtlacating respansibllity or llability between the
CLIENT and Modulus, PLLC shall survive the substantial compietion af Services
and the termination of this AGREEMENT.

ENTIRE AGREEMENT

This AGREEMENT shall constitut the entire AGREEMENT batween CLIENT and
Madulus, PLLE concerning the subjact matter, CLIENT acknowladges that all
prior understandings and negetlations concerning the subject matter are
supersetled by this AGREEMENT. CLIENT acknowledges acteptance of these
tarms by submitting a CLIENT work autherizatlon to Metulus, PLLC.

CLIENT and Modulus, PLLC agree that subsequant medification to thls
AGREEMENT shall net be binding unless mada In writing and sfgned by
authorlzad rapresantatlves of both partles,

All praprintad Terms and Conditions en CLIENT'S purchase order or Werk
Authorization, or other sarvice acknowledgement forms, sre Inapylicable and
superseded Dy this AGREEMENT.

ENI OF TERMS AND CONDITIONS OF SERVICE,



CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: /m DMUUS

COUNTY DEPARTMENT: _ VCOAMALL M@me
SUBJECT OF CONTRACT: /\LLMS'Y\LQ DIC - DEUL& D’\ W ;?cm,:,e,;gt/é-f :

DATE/TERM OF CONTRACT: Bﬁb‘i !'}3

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisions are incerporated 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 fedetal 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 authotity.

Dispute Resolution/Jurisdiction/Venue. Any dispute arising undor 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 procecdings shall be Medison
County.

No pledge of taxing authority. No deficiency judgment may be renderod against Maglison
County or any agency of Madison County in any action for breach of a contractual obligation
under this conttact. 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
irmunity resulting from the execution of a valid contract, Madison County makes 1o other
waiver of governmental immunity, If any provision of the Contract or Agreement is in violation



of any legal, statutory or state constitutional prohibition, thten 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 agresments 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 Iimitations 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
Clontractor, 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:
“Clounty 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 rend ered
undet 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
subcontsactor, Contractor shall require the subcontractor to comply with the requirements of
Asticle 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.

Forthe CONTRACTOR: Title:

For MADISON COUNTY £

This instrument has been preaudited in the manner required by the local government budget and

fiscal control acW
By: 1{/ (e

Madison ¢ Cou}ﬁty Finatwe Officer
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TSACHOICE

NOICE « 6T+ CABYRG A/ + SECLERITY

Remittance Address: 25 Woods Lake Rd.
108 Asheville Commaerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 Q204171 864-288-4764

Installation Agreement
This agreement is made and entered into between TSAChoice, Inc., herein referred to as TSACheice, "We," "Us," or "Qur" and:

Madison County Finance Dept

COMPANY NAME
P.0, Box 579 Marshalf NC 28753
STREET ADDRESS CITY & STATE ZIP CODE

herein referrad to as "Customer”, "You", or “Your".
fn consideration of the mutual agreements herein contained, the Customer agrees with the terms and conditions of this
installation Agreement with TSAChoice. TSAChoice agrees to furnish all of the necessary materials and fabor for installation of

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

PAYMENT TERMS

Cash Purchase instalied Price $3,832.57
Includes Applicable Sales Tax

50% due upon execution of Installation Agreement
: Amount due with contract 1,916.29
40% due upon delivery of equipment and/cr beginning of installation . 31,91629

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1.0n cash purchases, the [nitial payment amount reflected above must be raceived by TSAChoice prior to any equipment being ardered or work scheduled. TSAChaice shail
not commence installation until the second 40% payment, as described above, is received by TSAChoice. Final payment 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 subject to the General Terms and Conditions as shown here and on the back of this document. All General Terms and Cenditions are applicable to every
purchase. Telephone System purchases are subect teo additicnal terms and conditions and these are detalled on the back of the Addendum "A" Installadon Agreement.

These do not apply unless You are purchasing a telephone system.

3. This Is the final expression of the agreemant 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 and executed by all parties to this Agreement. | ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT.

// / Accepted for TSAChoice, Inc.
s,

Date ongfeement !
. . Account Representative Date
_Madison County Finance Dept
Customer
Corporate Officer Date

4
sPrint Name Title

1of4



{Continued from front page}

General Terms and Conditions
4, Site Preparatfon, It 's the Custamer's respensiblility to provide necessary access for TSAChoice technicians to install or modify nacessary cabling, including, without
limitation, heles and sleeves through walls and floors, terminal boxes, and distribution points, etc. Unfess otherwise indicated on the attached Addendum "A", this contract
does not include the costs for concealment of wire, cable or equipment where suitable existing access facilidies are not provided. When it is necessary to wark or install
equipment in areas controlled by others, Customer shalt arrange for and obtain such accass. Customer agrees to abtain any consent necessary from tha landlord or buliding
owner to [nstall the equipment, and to assist TSAChoice Tn obtaining any other necessary approvals and permits, Access to the Customer's premises will ba requirad for
TsAChoice's employees during their normal working hours and any other times reasonably raquested by TSAChoice. Customer agreas to prepare the site In accordance with
these and other requirenients stated in this Agreement and will assist TSAChoice in the preparation of floor plans that indicate the location of specific devices, equipment
rooms, conduit, duct work and terminal boxes. Such floor plans and equipment roems shall be availeble to TSAChoice thirty (30) days prior to installation. Custormer Is also
responsible for providing dedicated electrical outlets, as needed, for equlpment to be supplied by TSAChoice. The locaticn where any of our control or computer equipment
is Installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmospheres, Filtered heat and air conditioning must be
supplied to these equipment racms. Pipes carrying water or other fluids should not pass threugh these rooms. If these conditions are not mat and problems arise as a
result, TSACholce may charge to correct the problems on a time and materfals bas!s and our warranty commitmants may be volded,

5. Substantial Changes. A scope of work should be included as part of every TSACholce contract. TSAChoice reserves the right to modify its pricing, If during the Installation
the scope of work substantially changes from what was originally quoted. TSAChoice will bill for any redesign, extra cabling, additional equipment, changes In equipment,
cable concealment, reprogramming and for ather unanticipated expense that varies from the scope previously approved by Customer.

&. Authorization for Overtime Charges. If the Customer raquires instaliation at imes other than during TSACholce's normal working hours, Customer understands and agrees
that such services will be bliled at TSACholce's prevailing overtime rates, unless otherwise specifiad In writing on the face of this Agreament. TSAChoice will not bill Customer
for overtime rates without advance notice to Customer that the wark to be performed Is subect to overtime rates.

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

8. Default by Custemer. Ifany of the Customer's obligations to TSAChoice are not paid pramptly when due or if Customar breaches any other of the provisions hereof,
Customer shall be in default hereunder and all unpaid amounts may, at TSACheice's option become due and payable. In the event of default by the Customer during the
course of the Instaliation of the Equipment, the Customer agrees to remain fully liable for payment of the Equipment installad and labor expendad prior to said default and
for restacking and cancellation charges in the amount of twenty-five percent (25%) of the purchase price for each item of Equipment net installed. Upon Customer's default,
TSAChelce shall have all rights and remedles permitted under the Uniform Commercial Code and any other applicable Federal or State laws. If TSAChoice is required to
pursue collection actions due to the Customer's default, Customer agrees to pay all costs of collection and/or repassession incurred by TSAChoice, including reasanable
attorney fees.

9. Security Interest. To secure payment of the total unpafd balance {Including interest, If any}, the Customer does hereby transfer, set over, grant and convey to TSAChoice,
its successors or assigns, a sacurity Interest in the Equipment described on the face of this Agreement together with all replacement parts, additions, repairs and accessaries
Incorporated herein and/or hereafter affixed thereto. TSAChcice will malntain the security interest in said property until sich time as the unpaid balance {including interest,
if any) Is patd to TSAChclce by the Customer, At any time prior to TSACholce's receipt of full and complete payment, the Customer agrees to execute, at the reguest of
TSAChoice, an appropriate financing statement to further secure the Equipment described on the face of this agreement for the benefit of TSAChaice.

10. Risk of Loss. TSACholee 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 TSAChoice. Customer agrees to supply suitable recelving facllities and shalt be respansible for protection and security of all
equipmant delivered te its premises by TSAChoice. Risk of loss shall pass to Customer when Equipment is delivered to Customer's site by TSAChoica.

1L.Timeliness, To facllitate timely Installation of the Equipment, TSACheice will make a reasonable effort to coordinate with suppliers or contracters whose services or
Equipmantinterconnect with the Equipment provided under this Agreement by T$SAChaice. However, TSACholce shall net be responsible for delays, untimely performance,
or any other acts or omissicns of any supplier or contractor {including the serving common carrier{s)), nor shall TSAChoice assume any responsibility for chargas 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 suppliers or contractors {including the serving common carrier(s)).

12. Telephene Campanles, intarnet Service Providers, Local Exchange Carriers, and Cable TV Providers, etc. TSAChoice makas no warranty whatsosver with respect to the
service(s) deliverad by the serving Telephone Company, Internet Service Providers, Local Exchange Carrlers, Cable TV Providers, etc, costs necessary to resolve trouble
issues resulting from these providars may be hillable.

13. RF Interferenca, TSAChoice will not be responsible for Radio Frequency Interference that may be caused by the Customers close preximity to commercial radio towers,
or any other environmental problerns that are unknown to TSAChoice at the time this Agreament is entered. TSACholce will work with the Customer to solve the problems if
desired, on a time and materlai basis.

14. Mediation. The parties agree that any dispute or controvarsy concerning or arising from this Agreement {including without limitation contract, negligence, tort and
statutory cfaims), or any transaction contemplated by this Agreement, shail be resclved through mediation conducted by a Mediation Natwork of North Carolina certified
mediator trained in Superior Ceurt mediation, In Asheville, Buncombe County, North Carclina, Each party to be respansible for ¥ of the mediator's fees and all associated
costs. The medlator shall not be authorized to award punitive damages.

15. Limitation of Liability. Any and all fiablity of TSAChoice under this agreement is expressly limited to the amount Customer has paid under this Agreament. The
customer's sole remedy against TSAChoice In any dispute under this agreement shall be to seek recovery of the amounts paid, upon the paymant of which TSAChoice shall
be released from and discharged of all further obligations and liability. In no event shall either party be liable to the other for special, exemplary, punltive, conseguential,
incidental or indirect damages, including, but not limted to: loss of anticipated profits or revenue, econemic loss, lass of data, loss of use of the praduct or any asseclated
equipment, cost of capital, 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 limited to, breach of warranty, breach 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 hold TSACholce harmless fram any and all claims that may be placed agalnst TsAChaice
arising from these or similar causes,

16, Severability and Governing Law. Each provisicn of thfs Agreement shall be consldered separately, and in the event any portion of this Agreament shall be held to be
illegal, invalid or unenforceable, all other provistans heracf shall remain in full force and effect as if the iltegal, invalid or unenforcaable provisions ware not a part hereof.
This Agreemant shall be governed in all respects in accordance with the laws of the State of North Carolina.

Custemer Initials
Se——
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108 Asheville Commerce Parkway
Candler, NC 28715
828-254-4464

Q204171

Addendum "A" To Installation Agreement

Listing of Equipment Included in Enstallation Agreement Attached

QUANTITY DESCRIPTION
1 Professional Services Installation

(fd/»ﬂ //ﬁ”;)

Date of Agresment

Mad:san County Fmance Dept

print Ndme b Title

25 Woods Lake Rd.
Syite 207
Greeanvilte, SC 29601
864-288-4764

Accepted for TSAChoice, Inc. by:

Account Representative

Date

Corporate Officer

Date

3of4



{Cantinued frem front page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Room, TSACheice will Install telephone control equipment in a location mutually agreeable to Customer and TSAChoice's dasignated technician,

2. Training. TSAChoice will provide its new customers up to four hours of tralnlng on the use of their telephone equipment. This training time can be split up into multiple
classes or an allowance made for an inltial and  follow-up training session(s). The Customer agrees to provide sultable facilities to conduct such training and make available
its employees to aftend training class, Customer further agrees to designate a single contact person whao will serve as liaison between TSACholce and the Customar's
employess and coordinate all training clesses. Additional tralning can be purchased at TSAChelce's prevaillng rates.

3. Pest-Installation Changes, Prior to installation, a TSAChoica Voice implementation specialist will meet with Customer to determine system programming and device
placement information. The telephone system will then be programmed 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 requlre a technician to be on the customer site will be made
free of charge for a pericd of 30 days past system installation. Ctherwise, 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 material ratas.

4. VOIP Telephone Systems.  All customers who purchase VOIP telephone systems that interface with thelr Local Area Network will be required to answer the questions and
slgn TSACholce's "|P Questionnaire and Statement of Understanding." This azreement makes clear the network requirements to successfully implement VOIP and also
specifies who will have responslbiiity for making the various aspects of the customer's data network ready to accept voice. If TSAChoice Is to have any or all of this
responsibility, a Netwaork Assessment will be required and some additional costs may be incurrad for this assessment. Based on the rasults of the Network Assessment,
TSAChotce will then recommend to the customer the changes in the data natwork that will be required. The customer can then make arrangements to have this work done
by others or TSAChoice can do this work as an added part of the Installation. If the customer refuses to have a network assessment performed, they wilt be asked to slgn a
disclalmer of responsibility for any Issues relating to the customar's data equipment that may arise later.

5. Manufacturer Software Support Agreements, Most all IP telephone manufacturers require customets to purchase annual software support agreements. In turn, these
companies provide regular new releases of features, any nacessary software patches, and access to the manufacturer's technlcal suppaort. TSAChoice typically includes the
cost of this coverage for the first year, as part of aur own Comprehensive Service Agreement with every new system we sell, While TSAChaice will always de its very best to
support its custorners on a Time and Materlals basls, fallure to renew this support agreemeant on an annual basis could severely compromise the level of service we can
provida.

6. TSAChuice Support Agreement. Differing from the Warranty policy outlined in our General Terms and Conditions, TSAChoice includes with sach new phona system one
year of hardware, software, and laber suppert through our Comprehensive Service Agreement (CSA). This agreement cffers far more than baslc warranty support as per the
terms and conditions of that separate agreement. Should Customer request the systam be quoted without the CSA, TSACholce will pass zlong to Customer any equipment
or software warranties provided by the manufacturer along with a 90-day labar warranty. TSACholce strongly recommends that its customers purchase and maintain CSA
support.

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

conrracToR: | S dﬂ)l“t >

COUNTY DEPARTMENT. | T \
SUBJECT OF CONTRACT: 6%: f J‘M 51/1 V4 H&W@
DATE/TERM OF CONTRACT: (JW\JLJ 97/}}0277

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 govemmental
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 shali 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
automaticatly 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 shali 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 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 i 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:

For MADISON COUN

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

By: K(«UM &W

Madison county/Fmanc@fﬁcer‘




Q204167

Corporate:

108 Asheville Commerce Parkway
Candler, NC 28715

828-254-4464

Madison County Finance Dept

Madison County-Drug Court-Video Surveiltance and Door Control-Equipment-01

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

~CQty . Description
1 Kantech TREX Request to Exit Detector, White, tamper, timer, no logo
1 Flair- (3/4") Recessed Magnetic Door Contacts
1 RCI 12C Compact Strike {Rutherford Controls)
1 SCW - The Admiral Prol6 Channel 4K NVR v3
1 SCW - L2TB Surveilance Hard Drive
2 SCW - The Sherriff 8.0 8MP Vandal Proof Fixed Wide Angle Lens K10 Dome Camera
2 SCW - Electrical Box Mount for The Deputy v2, The Deputy v3, The Sheriff, and The Informant
500 Berk-Tek-LANMark 6-4PR-Cat 6 CMP-Blue
200 Card Access Bundle Cable (18/4 + 22/4 + 22/35HLD + 22/2)
O subToml 82718107
S salesTax r oo L 0 $190,13
06/12/23  13:59:29 " bage 1
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Remittance Address; 25 Woods Lake Rd.

108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 29507
828-254-4464 864-288-4764

Q204167
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.0. Box 579 Marshall 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 Agreement with TSAChoice. TSAChoice agrees to furnish all of the necessary materials and labor for installation of
the 2quipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase Installed Price $2,906.23
includes Applicable Sales Tax

50% due upon execution of Installation Agreement

Amount due with contract 51,453.12

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

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1, On cash purchases, the initial payment amount reflectad above must be received by TSAChoice priof to any equiptment being ordered or work scheduled. TSAChoice shall
not commence installation untl the second 40% payment, as described above, is received by TSAChoice. Final payment 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 3¢ 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 te every
purchase, Telephone System purchases are subject to addltional terms and conditions and these are detalled on the back of the Addendum "A" Installation Agreement.

These do hot apply unless You are purchasing 2 telephone systam.
3. This is the final expression of the agreemeant 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 and executed by all parties to this Agreement. | ACKNOWLEDGE READING AND RECEIVING A COPY OF THIS AGREEMENT.

// 7 Accepted for TSAChoice, Inc.

Daté Jf’A eement |

Account Representative Date
Madison County Finance Dept
Chistomer
ture
Date

m W&mw ( (//La,(f - Corporate Officer

£nntName

iof4



{Continued from front page)

General Terms and Conditions
4. Slte Preparation. It is the Customer's responsibility to provide necessary access for TSAChoice technicians to Install or modify necessary cabling, including, without
limttation, holes and sleevas through walls and floors, terminal boxes, end distribution points, etc. Unless otherwise Indicated on the attached Addendum "A", this contract
does not inciude the costs for concealment of wire, cable or equipment where suitable existing access facilidies are not provided. When it is necessary to work or install
aquipment In areas controlled by others, Custemer shall arrange for and obtaln such access. Customer agrees to obtaln any consent nacessary from the landlord cr building
awner to Instell the equipment, and to assist TSAChoice In obtaining any other necessary approvals and permits. Access to the Customer's premises will he required for
TsAcChoice's employees during their normal working hours and any other times reascnably requested by TSACholce, Customar agrees to prepare the site in accordance with
these and other requirements stated in this Agreement and will assist TSAChoice in the preparation of floor plans that indicate the location of spacific devices, equipment
rooms, condutt, duct work and terminzl bexes. Such floor plans and equipment rooms shall be avallable to TSACholce thirty (30) days prior to installation. Custemer is also
responsible for providing dedicated electrical outlets, as neaded, for equipment to be supplied by T$ACholce. The location where any of aur control or computer equipment
is installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmospheres. Flltered heat and air conditioning must be
supplied to these equipment rooms. Pipes carrying water or other fluids should not pass through these roems, If these conditions are not met and problems arise as a
result, TSACholce may charge to correct 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 cantract, T$ACholce reserves the right to modify its pricing, if during the [nstallation
the scope of work substantially changes from what was originally quoted, TSAChaice will bill for any redeslgn, extra cabling, additional equipment, changes in equipment,
cable concealment, reprogramming and /ar other unantfcipated expense that varies from the scope previously approved by Customer,

&. Autharizaticn for Overtime Charges. If the Customer requires Tnstallation at times other than during TSAChoice's normal working hours, Customer understands and agreas
that such services will be billed at TSAChoice's prevalling overtime rates, unless otherwise specified 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 to overtime rates,

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

8. Default by Customer. If any of the Customer's abligations to TSACholce are not pald promptly when due or if Customer breaches any other of the provisians hereof,
Customer shall be In default hereunder and all unpaid amounts may, at TSAChoice's option become due and payable. In the event of default by the Customer during the
course of the installation of the Equipment, the Customer agrees te remain fully jiable for payment of the Equipment installed and labor expended prior to said defaultand
for restocking and eancellation charges In the amount of twenty-five percent (25%) of the purchase price for each item of Equipment not installed. Upon Customer's default,
TSAChoice shall have all rights and remedies permitted under the Uniform Commerdial Code and any other applicable federal or State laws. [f TSAChoice is required to
pursue coliection actions due to the Customer's defauit, Customer agrees to pay all costs of collaction and/ar repossession Incurred by TSAChoics, including reasonable
attorney 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 cenvey to TSAChoice,
its successors or assigns, a security interest in the Equipment described on the face of this Agreement together with all replacement parts, additions, repairs and accessories
incorporated herein and/or hereafter affixed thereto, TSACholce will maintain the security Interest in said property until such time as the unpald balance {Including interest,
if any} is paid to TSACholce by the Customer. At any time pricr to TSACholce's recelpt of fuill and complete payment, the Customer agrees to execute, at the requast of
TSAChoice, an appropriate financing statement to further secure 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 installed pursuant to this Agreament unless such loss or damage results from
the negligence or willful misconduct by TSAChelce. Customer agrees to supply sultable receiving facilities and shall be responsible for protection and securlty of all
eguipment delivered tc its premises by TSACholce. Risk of loss shall pass to Customer when Equipment is delivered to Customer's site by TSACholce.

11.Timeliness. To facllitate imely installation cf 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 Agreement by TSAChaice. However, T5AChalce shall not be responsible for delays, untimely performance,
of any other acts or omissions of any supplier or contractor {Including the serving common carrier(s)), nor shall TSAChoice assume any respansibllity for charges cr axpenses
incurred for Equipment or services provided by such suppllers or contractors. Customer's acceptance of the Equipment shall not be delayed because of acts or inactien of
other suppllers or contractors (including the serving common carrier{s},

12, Telephone Companies, Intarnet Service Providers, Local Exchanga Carriers, and Cable TV Providers, etc. TSAChalece makes no warranty whatsoever with respect to the
service(s} delivered by the serving Telephane Company, internet Service Providers, Local Exchange Carriers, Cable TV Providers, etc, costs necessary to resclve trouble
issues resulting from these providers may be billable.

13. RF [nterference, TSAChoice will not be responsible for Radio Fraquency Interference that may be caused by the Qustomers ciose proximity ta commercial radio tawers,
orany other environmental problems that are unknown to TSAChoice at the time this Agreament is entared. TSAChoice will work with the Customer to solve the problems if
desired, on a time and material basis.

14, Mediation. The parties agree that any dispute or controversy concerning or arising from this Agreement {including without limitation contract, negligence, tort and
statutory claims), or any transaction contemplated by this Agreament, shall be resolved through mediation conducted by a Mediation Network of North Carolina certified
mediatar trained in Superior Court mediation, in Ashevlile, Buncombe County, North Carolina, Each party to be responsible for % of the mediator's fees and all associated
cests. The mediator shall not be authorized to award punitive damages.

15. Limitation of Liability. Any and all liability of TSAChelce under this agreement is expressly limited to the amount Custorner has paid under this Agreement. The
customer’s sole remedy against TSAChoice in any dispute under this agreement shall be to seek racovery of the amounts paid, upon the payment of which TSAChoice shall
be released from and discharged of all further obligations and liaklity. In no event shall either party be liable to the other for special, exemplary, punltive, consegquential,
incidental or indirect damages, Including, but not limited to: loss of anticipated profits or revenue, economic loss, loss of data, (035 of use of the product or any associated
equipment, cost of capital, cost of substitute or replacement equipment, facllities or services, down time, your time, the claims of third parties, and injury to property,
regardless of the nature ofthe claim, including but not iimited to, breach of warranty, braach of contract, tort {including negiigence) or strict liabifity, and even if the other
party has been advised of the possibility of such {ass or damage. Customer agress to hold TSAChoice harmless from any and all clalms that may be placed against TSAChalce
arising from these or similar causes.

16. Severabhility and Governing Law, Each provisicn of this Agreement shall be considered separately, and in the event any portion of this Agreemant shall be held to be
iliegal, invalid or unenforceable, all ather provisions hereof shall remaln in full force and effect as if the illegal, 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 North Carolina.

Customer Intials _§¥
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108 Asheville Commerce Parkway
Candler, NC 28715
828-254-4464

25 Woods Lake Rd.
Suite 207
Greenville, SC 29601

Q204167 864-288-4764

Addendum "A" To Installation Agreement

Listing of Equipment Included in Instaflation Agreement Attached

QUANTITY
1

LT N S}

500
240

DESCRIPTION

Kantech TREX Reguast, to Exit Detector, White, tamper, timer, no logo

Flair- {3/4") Recassed Magnetic Door Contacts

RCI 12¢ Compact Strike {Rutherford Controls)

SCW - The Admiral Prol6 Channe! 4K NVR v3

SCW - 1278 Surveilance Hard Drive

SCW - The Sherriff 8.0 8MP Vandal Proof Fixed Wide Angle Lens K10 Dome Camera

SCW - Electrical Box Mount for The Deputy v2, The Deputy v3, The Sheriff, and The Informant
Berk-Tek-LANMark 6-4PR-Cat 6 CMP-Blue

Card Access Bundle Cable {18/4 + 22/4 + 22/35HLD + 22/2}

Date of Agreemeant

@/9’7 /’&V‘% Accepte'd far TSAChoice, Inc. by:
/ /

Madison County Finance Dept

Account Representativa Date

Corpaorate Officer Date

“ PrintName
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{Cantinued frem front page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Reom. TSACheice will install telephone control equlpment in a location mutually agreeable to Custerner and TSAChoice's designated technician.

2. Training. TSAChoice will provide its new customers up te four hours of training on the use of their telephone equipment. Thls training time can be spiit up into multiple
classes or an allowance made for an Initial and a follow-up training session(s). The Customer agrees to provide suitable facilities to conduct such training and make available
its employees to attend training class. Customer further agreas to designate a single contact person who will serve as lialson between TSAChoice and the Customer's
employees and coordinate all training classes. Additional training can be purchased at TSAChoice's prevailing rates.

3. bost-Installation Changes. Prior te installation, a TSAChoice Voice Implementation specialist will meet with Customer to determine system programming and device
placement information. The telzphone system will then be programmed and installed according to the custamer's specifications, !f the Customer has made arrangements
10 allow TSACholce 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
free of charge for a period of 30 days past system installation. Otherwise, TSACholce will allow changes to me made to the system without cost for a perlod of 5 buslness
days after the system cut over. Requests for changes received from the Customer after that point will be billed at TSAChoice's prevalling time and materlal rates.

4,VOIP Telephone Systems. Al customers who purchase VOIP telephone systems that interface with thalr Local Area Network will be required to answer the questions and
sign TSAChoice's "IP Questionnalre and Statemnent of Understanding.” This agreament makes clear the network requirements to successfully implement VOIP and also
spacifias who will have responsihllity for making the varlous aspects of the customer's data network ready to accept volce. [ TSAChcice is to hava any or all of this
responsibility, a Network Assassment will be required and some additional costs may be incurred for this assessment. Based on the results of the Network Assessment,
T$AChoice 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 done
by others or TSACholce can do this work as an added part of the Instaliation, if the customer refuses to have a netwaork assessment performed, they will be asked to sign a
disclaimer of responsibllity for any issues relating to the customer's data equipment that may arise later.

5. Manufacturer Software Support Agreements. Most all [P telephone manufacturers requlre customers to purchase annual software suppert agreements. In turn, these
companies provide regular new releases of features, any necessary software patches, and access to the manufacturer's technlica! support. TSAChoice typically includes the
cost of this coverage for the first year, as part of our own Comprehansive Service Agreemeant with every new system we sell. While TSAChoice will always do Its vary best to
support its customers en a Time and Materials basls, failure to renew this suppart agreement on an annual basis could severely compromise the leve! of service wa can
provide.

6. TSAChoice Support Agreement. Differing from the Warranty policy outlined in our General Terms and Conditions, TSACheics includes with each new phone system one
year of hardware, software, and labor support through our Comprehensive Service Agreement (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 gueted without the C5A, TSAChoice will pass along to Customer any equlpment
or software warranties provided by the manufacturer along with a $0-day labor warranty. TSACholce strongly recommends that [ts customers purchase and maintain CSA

support.

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

CONTRACTOR: ’TV%L ﬂm‘a 1%

COUNTY DEPARTMENT: | T |
SUBJECT OF CONTRACT; 6%5 ) &M Lglft ¥4 Hdm@
DATE/TERM OF CONTRACT: Jl/mﬁ) Q'?f,?)ﬂ@}%

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:

Nen-appropriation clause. Contractor acknowledges that Madison Couaty 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
corivenience 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 coniract, 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 Reselution/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 2 contractual obligation
under this contract. The taxing power of the Madison County is not pledged directly or
indirectly to secure any meonies 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 s 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 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 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 Axticle 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:

Title: { !}Q;VMW_M

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

By: KM {X M

Madison County Fifiance Officer

For MADISON COUNTY /,
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Remittance Address: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 Q204170 864-288-4764

Instaliation 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 to as "Customaer”, "You", or "Your".

Tn consideration of the mutual agreements herein contained, the Customer agrees with the terms and conditions of this
Installation Agreement with TSAChoice. TSAChoice 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 54,859,02

tncludes Applicable Sales Tax

50% due upon execution of Installation Agreememnt
L Amount due with contract 2,429.51
40% due upen delivery of equipment and/or beginning of instaliation 5242951

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the initial payment amaunt reflected above must be received by TSAChoice prior to any equipment being ordered or work scheduted. TSAChalce shall
naot commence installation until the secend 40% payment, as described above, is recalved by TSACholce. Final payment will be due upon completion and acceptance afthe

system. Interest charges of 144% per month will be added to balances that are not paid within 30 days.

2, All purchases are subject to the Genaral Terms and Conditions as shown here and on the back of this document, Alf General Terms and Cenditions are applicable to every
purchase. Telephone 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 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 Agreement shalibe

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.

Date of Agl‘ £ment

Account Representative Date

Madison County Finance Dept

; ugtomer
” %

Carporate Officer

Y print
Print Name Title

Date

1of 4



{Continued from front page)

General Terms and Conditions
4, Site Preparation. It s the Customer's responslbility to provide necessary access for TSAChoice technicians to install or modify nacessary cabling, including, without
limitation, holes and sleeves through walls and flears, terminal bexes, and distribution points, etc. Unless otherwise [ndicated on the sttached Addendum "A", this contract
does not include the costs for concealmant of wire, cable or equipmant where suitable existing access facilities are not provided, When It Is necessary to work or install
egulpment In areas controlled by others, Custemet shall arrange for and obtaln such access. Customer agrees to obtaln any consant necessary from the landlord or bullding
owner to Install the equipmeant, and to assist TSAChoice in obtalning any other necessary approvals and permits. Access to the Customer's premises will be required for
TSAChoice's employees during their normal working hours and any other times reasonably requested by TSAChelce. Customer agrees to prepare the site in accordance with
these and other reguirements stated in this Agreement and will assist TSAChoice in the preparation of floor plans that indicate the location of specific devices, equipmeant
raoms, condult, duct work and terminal boxes. Such floor plans and equipment rooms shall be avallable to TSACholce thirty (30) days prior to installation. Customer is also
responsibsle for providing dedicated electrical outlets, as needed, for equipment to be supplied by TSACholce, The location where any of aur control or computer equipment
is installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmospheres. Flltered heat and air conditioning must be
supplied to these eguipment rooms. Pipes carrying water or other fluids should not pass through these rooms, If these conditions are not met and problems arlsz as a
rasult, TSAChoice may charge to correct 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 contract. TSAChoice reserves the right to maodify its pricing, if during the Instafiation
the scope of work substantially changes from what was originally quoted. TSAChoice will bill for any redesign, extra cabling, additional equipment, changes in equipment,
cable concealmant, reprogramming and /or other unanticipated expense that varies from the scope previously approved by Customer.

&, Autherfzation 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 be billed at TSAChoice's prevailing overtime rates, unless otherwise specified in writing on the face of this Agreement, TSACheice will not bill Customer
for overtime rates without advance notice to Custorer that the work to be performed Is sublect to overtime rates.

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

8. Default by Customer. If any of the Customer's abligations to TSAChoice are not pald promptly when due or if Customer breaches any other of the provisions hereaf,
Customer shall be in default hereunder and all unpald amounts may, at TSAChoice's option becoeme due and payable. In the event of default by the Customer during the
course of the Installation of the Eguipment, the Customer agrees to remain fully lfable for payment of the Equipment installed and labor expended prior to said default and
for restocking and cancellation charges in the amount of twenty-five percant (25%) of the purchase price for each item of Equipment not installed. Upon Customer's default,
TSAChoice shall have al! rights and remedies permitted under the Uniform Commaercial Code and any other applicable Federal or State laws. If TSAChoice is required to
pursue collection actions due to the Customer's default, Customer agrees to pay all costs of coltection and/or repossession incurred by TSAChoice, including reasonable
attorney fees.

. Securtty Interest. To secure payment of the tetal unpaid hatance {including interest, if any), the Customer does hereby transfer, set over, grant and convey to TSAChoica,
its successors ar assigns, a security interest in the Equipment descrlbed on tha face of this Agreement together with all replacement parts, additions, repairs and accessaries
incorporated hareln and/or hareafter affixed thereto, TSAChaice will maintain the security interest In said property until such time as the unpaid balance (including interest,
if any} is paid to TSAChoice by the Customer, At any time prior to TSACholce's receipt of full and complete payment, the Customer agrees to execute, at the request of
TSAChoice, an appropriate financing statement to further secura the Equipment describad on the face of this agreement for the benefit of TSAChcice.

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 misconduct by TSACholce. Customer agrees to supply suftable recelving facilities and shall be responsible for protection and security of all
equipment deliverad to its premises by TSACheice. Risk of loss shall pass te Customer when Equipment is delivered to Customer's site by TSAChoice.

11 Timeliness, To facilitate timely installation of the Equipment, TSAChoice will make a reasonable effort to cocrdinate with suppliers or contractors whose services or
Equipment interconnect with the Equipment provided under this Agreement by TSAChoice. However, TSACholce shall not be responsible for delays, untimely performance,
ar any ather acts or omissions of any supplier or contractor {including the serving common carrier(s)), nor shall TSAChaice assume any responsibility for charges or expenses
incurred for Equipment or servicas provided by such suppliers or contractors. Customer's acceptance of the Equipment shali not be delayed because of acts or inaction of
other suppliers or contractors {Including the serving common carrier{s)).

12, Telephona Companies, Internet Service Providers, Local Exchange Carriers, and Cable TV Providars, etc, TSAChoice makes no warranty whatsoaver with respect to the
service(s) delivered by the serving Telephone Company, Internet Service Providers, Local Exchange Carriers, Cable TV Providers, etc, costs necessary to resolve trouble
issues resulting from these providers may be billable.

13. RF Interference. TSAChclce will not be responsikle for Radio Frequency Interference that may be caused by the Customers close proximity to commercial radio towers,
or any other envfronmental problems that are unknown to TSACholice at the time this Agreement is entered. TSAChaice will work with the Customer to solve the problems if
desired, on a ime and material basis,

14, Mediation. The parties agree that any dispute or controversy concerning or arising from this Agreement {including without limitation contract, negligence, tort and
statutory claims), or any transacticn contemplated by this Agreement, shall be resolved through mediation conducted by a Mediation Netwark of North Carolina certified
mediator trained in Superior Court mediation, in Asheville, Buncombe County, North Caroling, Each party to be responsible for % of the mediator's fees and all associated
costs. The mediator shall not be authorized to award punitive damages.

15, Limitation of Liabllity. Any and all liability of TSAChoice undar this agreement is expressly limited to the amount Customer has paid under this Agreement, The
customer's sofe remedy against TSAChoice In any dispute under this agreement shali be to seek recovery of the amounts paid, upon the payment of which TSAChoice shall
be released from and discharged of all further cbiigations and liabllity. In no event shall either party be liable to the other for speclai, exemplary, punitive, consequential,
inctdental or 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 assoclated
equipment, cost of capital, cost of substitute or replacement equipment, facilities or services, dewn time, your time, 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 been advised of the possibllity of such loss or damage. Customer agrees to hold TSAChoice harmless from any and all claims that may be placed against TSAChoice
arlsing from 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 shall be held o be
illegal, invalld or unenforceable, all other provisions hereof shall remain in full force and effect as if the lllagal, invalid or unenforceable provisions were not a part hereof.
This Agreement shall be governed in all respects in accardance with the laws of the State of North Carolina.

Customer Initials
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Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached
QUANTITY DESCRIPTION
1 Professional Services Installation

Accepted for TSAChoice, Inc. by:

Date of Agreamant

Madison County Finance Dept

Account Representative Date

Corporate Officer

3

Date
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{Cantinued from frant page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Equipment Room, TSAChoice will install telephone cantrol equipment in a lecation mutually agreeable to Customer and TSAChoice's designated tachnician.

2, Training. TSAChoice will provide its new customers up to four hours of training on the use of thelr telephone equipment, This tralning time can be spiit up inte muitiple
¢lasses or an allowance made for an inftial and a follow-up tralning session(s). The Customer agrees to provida sutable facilitias to conduct such training and make availabie
its emplayees to attend training class, Customer further agrees to designate a single contact person who will serve as fialson between TSACholce and the Custorner's
employees and coardinate all training classes. Additional training can be purchased at TSACholce's prevailing rates.

3, Post-Installztion Changes. Prior to Installation, a TSAChoice Voice implamentation specialist wiif meat with Customar to datermine system programming and device
placement information. The telephona system will then be programmed and installed according to the customer's specifications, If the Customer has made arrangaments
to allow TSAChgice to remotely access the system via the Internet, minor programming changes that do not require a technician to be on the custamer site will be made
free of charge for a perlod of 30 days past system installation, Otherwlse, TSAChoice will allow changes to me made to the system wiithout cost for a period of 5 business
days after the systerm cut over. Requests for charnges recelved from the Custorer after that point will be billed at TSAChoice's prevalling time and material rates.

4.VOIP Telephone Systams. All clstomers who purchase VOIP telephone systems that interface with thelr Local Area Network will be reguired to answer the questions and
sign TSAChcice's "IP Questionnalre and Staternent of Understanding.” This agreement makes clear the netwark requirements to successfully implement YOIP and also
specifies who will have respensibillty for maling the various aspects of the customer's data network ready to accept volce. If TSAChcicz is to have any or ali of this
responsibllity, a Network Assessment will be required and some additional costs may be incurred for this assessment. Based on the results of the Network Assassment,
TSACholce will then recommeand to the customear the changes in the data network that will be required. The customer can then make arrangements te 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 parformed, they will be asked to sign a
disclaimer of rasponslbility for any issues relating to the customer's data equipment that may arise later.

5, Manufacturer Software Support Agreements, Most all IP telephone manufacturers require customers to purchase annual software support agreements, In turn, these
companies provide regular new reieases of features, any necessary software patches, and access ta the manufacturer's technical support. TSACholce 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 TSACholce wifl always do Its very best to
support its customers on a Time and Materials basis, failure to renew this suppart agreement on an annual basis could severely compromise the level of service we can
provide,

5. TSACheice Support Agreament. Differing from the Warranty policy outlined in our General Terms and Conditions, TSAChoice includes with each new phone system one
year of hardware, software, and labor support through our Comprehensive Setvice Agreemeant {CSA), This agreement offers far more than basic warranty support as per the
terms and conditions of that separate agreement. Should Customer reguest the systam be quoted without the CSA, TSAChice will pass along to Customer any equipment
or software warranties provided by the manufacturer along with a 90-day labor warranty. TSACheice strengly recommends that its customers purchase and malntain CSA
support.

Customar Inittals
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

contractor:_ | Sit ml“c &

COUNTY DEPARTMENT: f 7, o
SUBJECT OF CONTRACT: ﬁl/bt Ualz&; 5l/t vH4 “ayu,e/
DATE/TERM OF CONTRACT: (_ WJ Q’?ﬁ\@%%

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
authortity 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 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 taging 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. [f 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. 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 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:

For MADISON COUNTY

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

b Ko (g s lotf

Madison Count)j Finance Officer
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Madison County Finance Dept

Madison County-Drug Court-Video Surveillance and Door Control -Equipment-03
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Remittance Address: 25 Woods Lake Rd.
108 Asheville Commerce Parkway Suite 207
Candler, NC 28715 Greenville, SC 29607
828-254-4464 Q204169 864-288-4764

Instaliation Agreement
This agreement is made and entered into between TSAChoice, tnc., herein referred to as TSAChaice, "We," "Us," or "Our" and:

Madison County Finance Dept

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

herein 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 Agreement with TSAChoice. TSAChoice agrees to furnish ail of the necessary materials and labor for installation of
the equipment as itemized under the attached Addendum "A",

PAYMENT TERMS

Cash Purchase Installed Price $4,012.21

, , Includes Appficable Sales Tax
50% due upon execution of Installation Agreement

Amount due with contract 2,006.11
40% due upon delivery of equipment and/or beginning of installation _$2,006.11

10% due upon complete acceptance of system

GENERAL TERMS AND CONDITIONS

1. On cash purchases, the initial payment amount reflected above must be received by TSACheice prior to any equipment being ordered or work scheduled. TSAChoice shall
not commence installation until the second 40% payment, as described abovs, is received by TSACholce, Final payment will be due upon completion and acceptance of the
system. Interest charges of 1% per month wilf be added to balances that are not paid within 3¢ days,

2. All purchases are subject to the General Terms and Conditions as shown here and an the back of this document. All General Terms and Conditions are applicable to every
purchase. Telephone System purchases are subject to additicnal terms and conditdons and these are detailed on the back of the Addendum "A" Installation Agreement.
These do not apply unless You are purchasing a telephone systam.

3. This is the final expression of the agreement of the parties and the complate and exclusive statement 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 TSAChaice, Inc.

Date%f"Ag”eement f

. . Account Representative Date
Madison County Finance Dept

Corparate Officer Date

Print Na me Title

1of4



{Continued from frant page)

General Terms and Conditions
4. Site Preparation. It is the Custemer's respons|bility to provide necessary access for TSACholce techniclans to install or modify necessary cabling, including, without
limitation, holes and sleeves through walls and floars, terminal boxes, and distribution polnts, etc. Unless otherwise indicated on the attached Addendum "A", this contract
does not include tha costs for concealment of wire, cable or equipment where suitable exlsting access facilities are not provided, When it Is necessary to work or instal!
equipment in areas controlled by others, Customer shall arrange for and obtain such access. Customer agrees to obtain any consent necessary from the landlord ar building
owner ta Install the eguipment, and to assist TSAChcice In obtaining any other necessary appravals and permits. Access to the Customer's premises will be reguired for
TsaCholce's employaes during their normal working haurs and any other fimes reasonably requested by TSAChoice, Customer agrees to prepare the site in accordance with
these and other reguirements stated in this Agreement and will assist TSAChoice In the preparation of floor plans that indicate the location of specific devices, equlpment
rooms, condult, duct work and terminal boxes. Such floor plans and equipment rooms shall be avallable to TSAChoice thirty (30} days prior to Installztion. Customer is also
responsible for providing dedicated electrical cutlets, as needed, for equipment to be supplied by T5AChoice, The location where any of our control or camiptiter equipment
is installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmaspheres, Filtered heat and alr condltioning must be
supplied to these equlpment raoms. Pipes carrying water or other fluids should not pass threugh these reoms, If these conditions are not met and problems arise as a
result, TSAChoice may charge to correct the problems on & time and materlals basis and our warranty commitments may be voided.

5. Substantial Changes. A scope of work should be included as part of every TSAChoice contract. TSACholce reserves the rlght to modify its pricing, if during the installation
the scope of work substantialty changes from what was orlginally quoted, T$AChoice will bill for any redesign, extra cabling, additional eaquipment, changes in equipment,
cable concealment, reprogramming and for other unanticipated expense that varles from the scope previously appraved by Customer.

5. 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 be biflad at TSAChoice's prevailing overtime rates, unless otherwise specified in writing on the face of this Agreement. TSAChoice will not bill Customer
for overtime rates without advance notica to Customer that the work to be perfermed 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-year defective parts replacement
and labor warranty.

8, Default by Customer. If any of the Customaer's abligations to TSAChoice are not paid promptly when due or If Customer breaches any other of the provisions hereof,
Customer shall be In default hereunder and all unpaid amounts may, at TSAChoice’s option become due and payable. in the event of default by the Customer during the
course of the Installation of the Equipment, the Customer agreas to remain fully liable for payment of the Equipment instafled and laber expended prior to said default and
for restocking and cancellation charges In the amount of twenty-five percent (25%) of the purchase price for each ftem of Equipment not installed. Upon Custamer's default,
TsAChoice shall have ail rights and remedies permitted under the Uniform Commercial Code and any other applicable Federal or State laws. If TSAChoice is required to
pursue cellection actions dua to the Customer's default, Customer agrees to pay all costs of collection and/or repossession incurred by TSACholee, Including reasanable
attorney 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 convay to TSAChaics,
its successors or asslgns, a security interast in the Equipment described on the face of this Agreement together with all raplacement parts, additions, repair's and accessories
incorporated herein and/or hereafter affixed thereto. TSAChoice will malntain the security interest in sald property until such time as the unpald balance (including interest,
if any) is pald to TSAChoice by the Customer. At any time prior to TSAChoice's recelpt of full and complete payment, the Customer agrees to execute, at the request of
TsaChoice, an appropriate financing statement to further secure the Equipment described on the face of this agreament for the henefit of TSAChoice,

10. Risk of Loss. TSAChoice shali not be responsible for loss or damage to any of the Equipment installed pursuant to this Agreement unless such loss or damage rasults from
the negligence or willful misconduct by TSAChoice. Customer agrees to supply suitable receiving facilities and shall be respansible for protection and security of all
equipment delivered to its premises by TSAChoice. Risk of loss shall pass te Customer when Equipment is deliverad to Customer's site by TSAChoice.

11.Timeliness. To facilitate timely installation of the Equipment, T$AChoice will make a reasonable effort to coordinate with suppliers or contractors whose services or
Equipment Interconnect with the Equipment provided under this Agreement by TSAChoice. However, TSACholce shall not be responsible for delays, untimely performance,
or any other acts or omissions of any supplier or contractor {including the serving common carrier(s}, nor shall TSAChoice assume any respensihility for charges or expenses
incurred for Equipment or services provided by such suppliers or contracters, Customar's acceptance of the Equipment shall not be delayed because of acts or inacticn of
other suppliers or contractors (including the serving common carrier{s)).

12. Telephone Companies, Internet Service Providers, Local Exchange Carrlers, and Cable TV Providers, etc. TSAChoice makes no warranty whatsoever with respect to the
service(s) detivered by the serving Telephone Company, Internet Service Providers, Local Exchange Carriers, Cable TV Providers, ete, costs necessary to resclve trouble
issues resulting from these providers may be hillable.

13. RF Interference. TSAChoice will not be respansible for Radlo Frequency Interference that may be caused by the Customers close proximity to commercial radio towers,
or any ether environmental preblems that are unknown to TSAChoice at the time this Agreament is entered, TSAChoice will waork with the Customer to solve the problems if
desired, on a time and material basis.

14. Madiation. The parties agree that any dispute or controversy concerning or arising from this Agreement (including without limitation contract, negligence, tort and
statutary claims), ar any transaction contemplated by this Agreement, shall be resolved through mediation conducted by a Madiation Network of North Carolina certified
mediator trained in Superior Court mediation, In Asheville, Buncombe County, North Carolina, Each party to be responsible for % of the mediator's fees and all associated
costs, The mediator shali not be authorized to award punitive damages.

15. Limitation of Liability. Any and afl liability of TSAChaiee under this agreement is expressly fimited to the amount Customer has paid under this Agreement. The
customer'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
ba released from and discharged of all further cbligations and liability. In no event shall elther party be liable to the other for special, exemplary, punitive, consequential,
incidental or Indirect damages, Including, but not limited to: loss of anticipated profits or revenue, economic lass, loss of data, loss of use of the product or any assoclated
equipment, cost of capital, cost of substitute cr replacement equipment, facilities or setvices, down time, your time, the claims of third parties, and injury to proparty,
regardlass of the nature ofthe 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 been advised of the possibility of such loss or damage. Customer agrees to hold TSACholce harmless from any and all clalms that may be placed against TSACholce
arising from these or similar causes.

16. Severability and Governing Law, Each provision of this Agreement shall be considerad separately, and in the event any portion of this Agreement shall be held to be
illegal, invalid or unenforcezble, all other provisions hereof shall remaln in full force and effect as if the lllegal, invalid or unenforceable provisions were not a part haraof.
This Agreemeant shall be governed in all respects in accardance with the laws of the State of North Caralina,

Customer Initials “‘(u)
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108 Asheville Commarcea Parkway 25 Woods Lake Rd.

Suite 207
Candler, N€ 28715 Greenville, $C 29601
828-254-4464 864-288-4764
Q204169 : Teser
Addendum "A" To Installation Agreement
Listing of Equipment Included in Installation Agreement Attached
QUANTITY DESCRIPTION
3 Aiphone - IX Series-IP 7" Video Master Staticn {black}
{0/{ / Accepted for TSAChalce, tnc. by:
iy,
Date of Agreement { |
Madison County Finance Dept
Account Representative Date
Corporate Officer Date

prifit ﬂJamse Titla
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[Continued from frant page}
Additional Terms and Conditions Applying to New Telephone System Purchases

1. Eguipment Room. TSAChoice will install telephone control equipment In a location mutually agreeable to Custormner ard TSAChoice's designated tachnician,

2, Training. TSAChaice will provide 1ts new customers up to four hours of tralning on the use of their telephene equipment. This training tme can be split up hto multiple
classes or an allowance made for an initial and a follow-up training session{s). The Customer agrees to provida sultable facifities to conduct such training and make avaflable
lts employees to attend training class, Customer further agrees to designate a single contact persen who will serve as liaison between TSACholce and the Customer's
employees and coordinate all training classes, Additional training can be purchased at TSACholce's prevailing rates.

3. Post-Instaliation Changes. Prlor to installation, a TSAChoice Yeice implementation speclalist will meet with Customer to determine system programming and device
placement information. The telephone system will then be programmed and installed according to the customer's specifications. If the Customer has mads arrangements
to allow TSAChoice 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
free of charge for a perlod of 30 days past system installation. Otherwise, TSAChoice will allow changes to me made to the system without cost for 2 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 prevailing time and material rates.

4, YOIP Telephone Systems, All customers who purchase VOIP telephone systems that interface with their Local Area Network will be 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 YOIP and alse
specifies who wiill have respansibility for making the various aspects of the customer's data network ready to accept voice. If TSAChoice is to have any or all of this
responsibility, 2 Network Assessment will be required and some additional costs may be incurred for this assessment. Based cn 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 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 parformed, they will be asked to sign a
disclzimer of responslbility for any issues relating to the cusiomer's data equipment that may arise later.

5. Manufacturer Software Support Agreements. Most all IP telephone manufacturers require customers to purchase annual software support agreements. In turn, these
companies provide regular new releases of features, any nacessary software patches, and access to the manufacturer's tachnical support. TSAChelce typically includes the
cost of this coverage for the first vear, as part of our own Comprehensive Service Agreement with every new systam we sell, While TSAChoice will always do its very hest to
support its customers on a Time and Materials basis, failure to renew this support agreement on an annual basis could severely compromise the level of service we can

provide.

6. TSAChoice Support Agresment. Differlng from the Warranty policy outlined in our General Terms and Conditions, TSACholce Includes with each new phone system one
year of hardware, software, and labor support through our Comprehensive Service Agreement (CSA). This agreement offers far more than basic warranty support as per the
terms and cenditions of that separate agreement, Should Customer request the system be quoted without the CSA, TSAChoice will pass along to Customer any equipment
or software warranties provided by the manufacturer along with a 30-day labar warranty. TSAChalce strongly recommends that its cusiomers purchase and malntain CSA

support.

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

contrRACTOR: | SH ﬁw (&

COUNTY DEPARTMENT: |1 |
SUBJECT OF CONTRACT: ()i Mt!/ﬂ{ 51/1 vt lance.
DATE/TERM OF CONTRACT: JMu:J 947;;}109—77

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. 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 Madison County’s legal authority.

Dispute Resotution/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; Viclation 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 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 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:

For MADISON COUNTY

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

By: /‘<wa /lﬂ(M

Madison County}FmVEﬁce IO fficer
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Corporate:

108 Asheville Commerce Parkway
Candler, NC 28715

828-254-4464

Madison County Finance Dept

Madison County-Drug Court-Video Surveiliance and Door Control -Equipment-02

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

"Gty . - Déscripdon ot
1 Aighone - Surface Mounted IP Video Docr Station Vandal Resistant
1 Kantech - Card Reader W/Keypad-Single Gang
1 Kantach - Two Door Ethernet Ready Controller
S suTatal £ el $2,905.94
deita e
T 83,100.36
06/12/23  14:03:17 page 1
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TsHCHOICE

VOICE + f « CABEANG - A/Y « SECHRITY

Remittance Address: 25 Woods Lake Rd.
108 Asheville Commeree Parkway Suite 207
Candler, NC 28715 Greenville, SC 29607

828-254-4464 864-238-4764

Q204168
Installation Agreement

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

Madison County Finance Dept

COMPANY NAME

P.0. Box 579 arshall 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 Agreement with TSAChaice, TSACheice 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 $3,109.36

50% due upon execution of Installation Agreement
) Amount due with contract 1,554.68
40% due upon delivery of equipment and/cr beginning of installation . $1,55068

10% due upon complete acceptance of system

'GENERAL TERMS AND CONDITIONS

1. Cn cash purchases, the initial payment amount reflected above must be received by TSAChoice prior to any equipment being ordered or work scheduled. TSAChaice shall
not commence installation unt! the second 40% payment, as described above, is recelved by TSAChoice. Final payment will be due upen completion and acceptance of the

system, Interest charges of £4% per month will be added to balances 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 General Terms and Cenditions are applicable to every

purchase, Telephone System purchases are subject to additional terms and condtions 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 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 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 TSACholce, Inc.
(/#1]97

Includes Applicable Sales Tax

Date Ff Agreem’ent
. . Account Representative Date
Madison County Finance Dept
/_%ustomer
Date

Corporate Officer

Wﬂe

} T
Print Name Title

1of 4



[Continued from front paga)

General Terms and Conditions
4, Site Preparation. It Is the Customer's responsibility to provide necessary access for TSAChoice technicians to install or modify necessary cabling, including, without
fimitaticn, holes and sleaves through wails and floors, terminal boxes, and distribution points, etc. Unless otherwise Indicated on the attached Addendum "A", this contract
does not include the costs for concealment of wire, cable or equipment where suitable exlsting access facilities are not provided, When it is necessary to work or install
equipment in areas controlled by cthers, Customer shall arrange for and obtain stch access, Customer agrees to obtaln any consent necessary from the landlord or building
owner to Instafl the equipment, and to ass!st TSACholce in obtaining any other necessary approvals and permits. Access to the Customer's premlses will be required for
TSACheice's employees during their normal 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 TSAChoice in the preparation of floor plans that indicate the location of specific devices, equipment
rooms, condult, duct work and terminal baxes. Such floor plans and equipment rooms shall be avallable te TSACholce thirty (30} days prior te Installation. Custemer is also
responsible for providing dedicated electrical outlets, as needad, for equipment to be supplied by TSACholce. The location where any of our controi or computer equipment
is installed must be kept dry, not subject to excessive heat or vibration of machinery, and must be free of corrosive atmospheres. Fittered heat and air conditioning must be
supplizd to these aguipment rooms. Pipes carrying water or cther fluids should not pass through these rooms, If these conditions are not met and problems arise as a
result, TSACholce may charge to correct 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 TSAChaice contract. TSAChoice reserves the right to modify its pricing, if during the installation
the scope of wark substantially changes from what was originally quoted. TSACheice will bili for any redesign, extra cabling, additional equipment, changes In equipment,
cable concealment, reprogramming and for other unanticipated expense that varies fram the scope previcusly 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 be bllled at TSAChoice's prevailing overtime rates, unless otherwise specified 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 to overtime rates.

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

8. Default by Customer. If any of the Customer's obligations to TSAChaolce are not pald promptly when due or if Customer breaches any other of the provislons hereof,
Custemer shall be in default hereundear and all unpaid amounts may, at TSAChoice's cption become due and payable. In the event of default by the Customar during the
course of the Installation of the Equlpment, the Customer agrees to remain fully fiable for payment of the Equipment Installed and labor axpended prior to said default and
for restocking and cancellation charges In the amount of twenty-five percent {25%) of the purchase price for each item of Equipmant not installed. Upor Customer's default,
TSAChoice shall have all rights and remedies permittad under the Uniform Coramercial Code and any other applicable Federa! or State laws. if TSAChaize is required to
pursue cellection actions due te the Customer's default, Customer agrees to pay all costs of collection and/or repossession incurred by TSAChoice, including reasonable
attorney fees.

9. Security Interest, To secure payment of the total unpatd balance (Including interast, if any), tha Customer does hereby transfer, set over, grant and convey to TSAChaice,
its successars or assigns, a security interest in the Equipment described on the face of this Agreament together with all replacement parts, additions, repairs and accessories
Incorporated herain and/or hereafter affixed thereto. TSAChoice will maintain the security Interest in said property until such tme as the unpald balance (including Interest,
if any} Is pald to TSAChoice by the Customear, At any time prior to TSAChoice's recelpt of full and complete payment, the Customer agrees to execute, at the request of
TSAChoice, an appropriate financing statement to further secure the Equipment described on the face of this agreement for the benefit of TSAChoice.

10, Risk of Loss, TSAChaoice shall net be responsible for loss or damage to any of the Equipment installed pursuant to this Agreement unless such loss or damage restults from
the negligence or willful misconduct by TSAChoice. Customer agrees to supply suitable recelving facllities and shall be responsible for protection and security of all
equipment delivered to its premlises by TSAChoice. Risk of loss shall pass to Custemer when Equipment is deliverad te Customer's site by TSACholce.

1L.Timeliness. To facllitate timely Installation of tha Equipment, TSAChoice will make a reasonable effort to coordinate with suppliers or contractors whose services or
Eguipment interconnect with the Equipment provided under this Agreement by TSAChelce. Howevar, TSAChalce shall not be responsible for delays, untimaly performance,
or any other acts or omissions of any suppller or contractor (including the serving comman carrier{s}}, nor shall TSACholce assume any respensibility for charges or expenses
incurred for Equlpment 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 suppliers or contractors {Including the serving common carrier{(s)).

12, Telephone Companies, Internet Service Providers, Local Exchange Carriers, and Cable TV Providers, etc. TSAChoice makes no warranty whatsosver with respect to the
service(s) delivered by the serving Telephona Company, Internet Service Providers, Local Exchange Carriers, Cable TV Providers, ete, costs necessary to resol\{e trouble
issues resulting from these providers may be billable.

13. RF Interferance. TSAChoice will not ba responsible for Radio Frequency Interference that may be caused by the Customers close proximity to commercisl radio toewers,
orany other envirenmental problems that are unknown to TSACholce at the time this Agreement is entered. TSACholce will work with the Customer to sclve the problems If
desirad, on a time and material bas's,

14, Mediation. The parties agree that any dispute or controversy concerning or arising from this Agreement (including without limitation contract, negligence, tort and
statutory claims), or ahy transaction contemplated by this Agreement, shall be resolved through mediation conducted by a Mediation Network of Nerth Carclina certified
mediatar trained fn Superior Court medlation, in Asheville, Buncombe County, North Carclina, Each party to be responsible for % of the mediator's fees and all associated
costs. The meadiator shall nat be authorized to award punitive damages.

15, Limitation of Liability. Any and all lfabllity of TSAChoice under this agreement is expressly Iimited to the amount Customer has paid under this Agreement. The
customer's sole remedy against TSAChoice [n 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 liability, In no event shall elther party be liabie to the other for special, exemplary, punltive, consequential,
incidental or indirect damages, including, but net 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 capital, 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 limited to, breach of warranty, breach of contract, tort (including negligence) or strict liability, and even if the other
party has been advised of the possibility of such less or damage. Customer agrees to hold TSAChoice harmless from any and all claims that may be placed against TSAChoice
arlsing from these or smilar causes.

16. Severability and Governing Law, Each provision of this Agreement shall be censidered separately, and in the event any portion of this Agreement shall be held to be
iltegal, invalld or unenforceable, all other pravisions hersof shall remain in full foree and effect as if the illegal, invalid er unenforceable provisions were not a part hereof.
This Agreement shall be governed in all respects in accordance with the laws of the State of North Carclina.

Customer initfals
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Addendum "A" To Installation Agreement

Listing of Equipment Included in Installation Agreement Attached
QUANTITY DESCRIPTION

1 Aiphone - Surface Mounted IP Video Door Station Vandal Resistant
1 Kantech - Card Reader W/Keypad-Single Gang
1

Kantach - Twa Door Ethernet Ready Controller
//é/;fl?/?/j) Accepted for TSAChoice, Inc. by:
/ T

Madison County Finance Dept

Date of Agreemeant

Account Representative Date

Corporate Officer Date

priht Name - Ti
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{Continued from front page)
Additional Terms and Conditions Applying to New Telephone System Purchases

1, Equipment Room. TSAChoice will Install telephone contral equipment In a location mutually agreeable to Customer and TSACholce's designated technician,

2. Training. TSAChaice will previde ts new customers up to four hours of training on the Use of their telephone equipment. This training tme can be splitup inte multiple
classes or an allowance made for an initial and a follow-up tralning session(s}. The Customer agrees to provide suitable facilitias to conduct such training and make avallable
its employees to attend training class. Customer further agrees to designate a single contact person who will serve as liaison between TSAChoice and the Customer's
employees and coordinate all tralning classes, Additional training can be purchased at TSAChoice's prevailing rates.

3. Post-Instaliation Changes. Prior to installation, a TSAChaice Volce implementation specialist will meet with Customer to determine system programming and device
placement information. The telephone system will then be programmed and installed according to the customer's specifications. If the Customear has made arrangements
to allow TSAChoice to remotely access the system via the Internet, minor programming changes that do not require & technician to be on the customer site will be made
free of charge for a pericd of 30 days past system installation, Otherwiss, TSAChoice will allow changes to me made to the system without cost for a perled of § business
days after the system cut over. Requasts for changes received from the Customer after that point will be billed at TSAChoice's prevailing time and material rates.

4.VOIP Telephone Systems. All customers who purchase VOIP telephane systems that Interface with thelr Local Area Network will be required to answer the questions and
sign TSAChoice's "IP Questionnaire and Statement of Understanding." This agreement makes clear the network regulrements to successfully implement VOIP and also
speclfies who will have respansibility for making the various aspects of the customer's data network ready to accept voice. If TSACholce is to have any orall of this
responsibifity, a Network Assessment will be required and some additicnal costs may be incurred for this assessment, Based on 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 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 o have a network assessment perfarmed, they will be asked to slgn a
disclaimer of respansibility for any Issues relating to the customer's data equipment that may arise later,

5, Manufacturer Software Support Agreements. Most all IP telephene manufacturers require customers to purchase annual software support agreaments. in turn, these
companles provide regular new releases of features, any necessary software patches, and access to the manufacturer's technical support, TSAChaice typically includes the
cost of this coverage for the first year, as part of cur own Comprehensive Service Agreement with every new system we sell. While TSACholce will always do its very best to
support Its customers on a Time and Materials basis, failure to renew this support agreement on an annual basis could severely compromise the level of service we can
provide,

6. TSACholce Support Agreement. Differing from the Warranty policy outlined in our General Terms and Conditions, TSACholce includes with each new phone system one
year of hardware, software, and labor support through our Comprehensive Service Agreement (CSA). This agreement cffers 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 CSA, TSAChoice will pass along to Customer any equlpment
or software warranties provided by the manufacturer aieng with a 90-day labor warranty. TSACholce strongly recommends that its customers purchase and maintain CSA
support. T ’ - ’ . o - - - o - -

Customer inltials QM'f ;
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: ’TjH' &/J’U)fc £

COUNTY DEPARTMENT: | ]

SUBJECT OF CONTRACT: (Wt | dil 5]/[ vvé e
DATE/TERM OF CONTRACT: MJ 97147;102177

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be to the contrary, the following provisicns 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 Madisosn 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 shalt
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
immumnity 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. [f this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into coniracts 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 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.”

Complance 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: 3 Title: ( /
Title: (gm\fﬂ/@/“‘/

This instrument has been preaudited in the manner required by the local government budget and

fiscal control act.
By: Zau,/ &M

Madison CountyiF inance Cifficer




Scope of Work
Madison County-Drug Court
Video Surveillance and Door Control
Quote #: Q203901

OVER\IIEW : . _
TSAChoice, Inc. proposes to provide and |nstall a wdeo surveztﬁance and door access control system at the new Eocatmn on
South Main Street, Marshall, NC. The system will have a door controller with a keypad card reader at the front entrance.

The door will also have a video intercom device that will ring three stations inside, Those staticns will allow the users to have
two-way conversations with, view, and unlock the door to allow entrance for visitors. The video surveillance system will have
two (2} fixed wide angle vandal-proof dome cameras mounted on the front of the building and cross focused to monitor the
door and walkway area in both directions.

Note: Master Quote is Q203901

This Scope of Work encompasses the equipment and labor quotes Q204167, Q204158, 0204169, Q204170, Q204171, which
divide into $5k or less increments, and must be purchased and installed together to make a complete system.

OBJECTIVES
Pre-Install

*  Project Coordinator to schedule implementation meeting to discuss programming needs, obtain floor plans, confirm
installation dates, and to schedule training; piease note that the customer’s Managed Service Provider / IT services
provider is required to attend this meeting. Programming or equipment changes discovered duiing implementation
that are not included in the Scopa of Work will be deemed an “addition to contract request” and a change order will
be generated for customer approval before implementing the requested change.

*  Techniclan to pre-build system at TSAChoice based on information obtained from implementation meeting.

Door Access:
*  TSAChoice will install (1) Kantech two door controlier in the data ¢loset.
¢ Instalf one (1} keypad card reader at the main entrance door.
* Install one (1) recessed magnetic door sensor at the door.
s Install one {1) motion request ta exit above the door.
s install ane (1) recessed electric strike at the door.
¢ Install one (1) AiPhone video door intercom stations the door,
o Relay output will connect to the appropriate door controller input for door release.
¢ Instali one (3} AiPhone 7” video door Master Stations in the designated offices. To be coordinated with customer.
* Install one (1} AiPhone video door intercom stations at the door.
»  TSAChoice will configure the access control system for desired keypad codes and existing cards. Configure and test
video intercom for proper audio and video functions and door rejease.
o Train customer on system functionality.
Video Surveillance:
a  75AChoice will install (2) SCW Sheriff 8mp vandal-proof fixed wide angle dome cameras on front of building.
o Mount one over each door and cross focus to monitor sidewalk and entrance areas.
®  TS5AChoice will install (1) SCW Admiral 16 channe! NVR in the data closet,
o Cameras will connect directly to the NVRs built-in PoE switch.
s T5AChoice will configure and test the system.
©  Set NVR for 30 days recording retention.
o Train customer on system functionality,

pg.
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REQUIREMENTS AND PRESUMPTIONS RELATED TO SCOPE OF WORK
The Scope of Work details any additional work for TSAChoice that was uncovered during the quote discovery process.

Scheduling

¢ All work will be done during normal business hours unless specified in our scope of work.

»  Projects quoted based on completing the installation in one continuous ghase. if a multi-phased instailation is required,
additional labor may be biflled accerdingly for return trips.

Network Infrastructure

e A questionnaire will be provided by TSAChoice to the customer or the customers 3" party IT Support Company for
completion to confirm that network requirements have been met to support an IP Access Control System. Based on the
completed documentation, additional recommendations may be required that may result in additional costs.

s Customer will provide an employee or member of the IT staff during installation to assist TSAChoice with performing any
network changes that may be required. This work is not included in our price unless noted in the Scope of Work above.

s Customer’s network infrastructure must be able to support the proposed application. Changes to network Infrastructure
are not included in this proposal unless specifically cutlined in the Scope of Work details above. If requestad, TSAChoice can
perform netwerk infrastructure changes, including testing and certifying of cabling, at TSAChoice’s prevailing rates.

e Itisassumed there is existing wall space in a temperature-controlled room for proposed Access Control Equipment at each
location, and each location is equipped with a minimum of (2) AC power outlets and (2) network information outlets.
Equipment locations will need to be re-cansidered if these requirements cannot be met,

«  Connecting to legacy/existing doer locks, power supplies, and door cabling wili be done on a best effort basis. Additional
costs may apply in some cases,

o All customer-provided equipment is expected to be fit for the proposed application and in good working order, Replacement
hardware and associated labor is not included in this proposal and will be billed on a time-and-material basis.

Software Requirements

« Al computers designated to run Access Control software applications must mest the system requirements provided by the
software manufacturer. TSAChoice requires administrative rights on any computer whare software is to be installed.
Desktop troubleshooting will be billed as an addition to contract.

e Software will be lcaded onto a maximum of (2) PC's.

s TSAChoice will support only business-class operating systems.

s Servers, PCs, and Mobile Devices must meaet manufacturer’s requirements for applications. Devices that do not meet or
devices that exceed software manufacturer's requirements may cause deployment failure and must be approved by
TSAChoice prior to installation.

WAN

»  TSAChoice assumes customer will pravide appropriate WAN connectivity between multiple sites to ensure connectivity

between the panels and the Access Centrol Database.
Internet

¢ Customer will ba responsible for establishing Internet service. All information necessary to configure network aquipmant
for Internet access must be provided by the customer prior to network equipment installation. If this information is not
provided TSACholce will not be able to confirm Intarnet access from customer’s local area network.

Email
e [freporting s desired, an email address will need to he provided during Project Implementation.
Training

s Aspecifiedamount (see page 1) of instructar-led, onsite, or web-based training has bean included in this quote to familiarize
and-users with the system features and operation. Additional training options are available and can be ciscussed if neaded.

s EBasic system administrator training is included; this training includes basics such as adding/deleting credantials, set up and
changing of schadules, and passwords.

+ Additional training options are available if desired by the customer.

General

s Customer agrees to give TSAChoice secure Internet access into your Access Control Systam for as long as support is expected
from TSAChoice.

«  Customer to provide cable paths to doors and cameras.

e Customer o provide two (2} open ports on the network switch for the door controller and NVR,

Pg,
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Customer has carefully read, understands, and agrees with TSAChoice’s Scope of Work, shown above.

X
TS ACheice Authorized Representative

' u?jmuhonzed W@se}jﬁtlu

( (\ a\rpngn—~
Authonized Representative Titls Authi‘nze'd Representative Title

RN 97’ 2023

Date Dite”

pg. 3
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CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: | SH ﬂwrc 2

COUNTY DEPARTMENT: | |
SUBJECT OF CONTRACT: 6%[ ) J\M 5l/l V4 Namﬁ/
DATE/TERM OF CONTRACT: MJ Q'?f,?wD?A%

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 govemmental
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-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. [n
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 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 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 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 defant 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 atfidavit,
compliance of the terms of this section upon request by the County.

For the CONTRACTOR: Title:
For MADISON COUNTY /l Y A

Y £ Title: %mgb

This instrument has been preaudited in the manner required by the local government budget and

fiscal control act.
By: l‘/ W /dQVCﬂ

Madisoh Coun Fmanc Officer
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~ Attachment §,3

RESOLUTION OF THE MADISON COUNTY BOARD OF COMMISSIONERS TO
EXEMPT MADISON COUNTY OFFICE FACILITY SPACE CONSTRUCTION FROM
NORTH CAROLINA GENERAL STATUTE 143-64.31

WHERAS Madison County presents under consideration the building renovation and
construction for building medifications to Madison County office facility space located at 136 §
Main Street, Marshall, NC 28753.

WHERAS Madison County projects an estimate for architectural engineering fees to be
less than $50,000 for the project.

WHERAS Madison County desires pursuant to NCGS 143-64.32 to exempt said project
from the requirements set forth in NCGS 143-64.31.

NOW THEREFORE, be it RESOLVED by the Madison County Board of
Commissionets that the bidding for Architectural Services for the above referenced building
modifications to 136 S Main Street project is hereby exempt from the provisions of NCGS 143-
64.31.

Resolved this the 271 day of June 2023. Signed this the} 2 day of June 2023,

Attest:

Clerk rAﬂ
Madison Cornty Bogrd of Commissioners

CERTIFICATION

The undersigned Clerk to the Madison County Board of Commissioners does by
execution hereof certify the foregoing to be a true and accurate copy of action taken by

said Board as stated therein, WITNESS my%ai.

Clerk
Madison County Bod

hImnissioners

(SEAL)



Attachment 44

Grant Project Ordinance for the County of Madison, NC for the
National Opioid Settlement Funds

BE IT ORDAINED by the County of Madison, North Carolina that, pursuant to Section 13.2 of
Chapter 159 of the General Statutes of North Carolina, the following grant project ordinance is
hereby adopted:

Section 1: This ordinance is to establish a financial account and budget to be funded by the
National Opioid Settlement Funds administered by the NC DOJ, There are multiple Opioid
settlements being negotiated; this Grant Project Ordinance allows for the addition of future
settlement funds as they become available. The County of Madison will receive a portion of
these funds annually for a period of up to 18 years. These funds may be used to the extent
authorized by state law and in accordance with the NC Memorandum of Agreement.

Section 2: The following amounts are appropriated for the project:

National Opioid Settlement Funds: Phase 1: $1,531,320
Supplemental Agreement for Additional Funds {SAAF): Future amounts to be added as they

become available.

These funds will be spent according to the details entailed in the Local Spending Authorization
Report to be completed within 90 days of the passage of a budget or resolution/ordinance
authorizing the expenditures of opioid settiement funds..

Section 3: The Madison County Finance Office, working under the direction of the Madison
County Board of Commissioners, is hereby directed to maintain sufficient, detailed accounting
records to satisfy the both the requirements of the NC MOA and annual county audits as
required by state law.

Section 4: The Madison County Finance Office, working under the direction of the Board of
Commissioners, is hereby directed to report the financial status of the project on an annual
basis or as requested by the Board of Commissioners and complete the required Annual

Report{s) for the NC DOJ by September 27t of each year for the duration of the settlement.

Section 5: Copies of this grant project ordinance shall be furnished to the Board of
Commissioners and voted on in a public meeting.

Section 6: This grant project ordinance expires on September 27, 2040 or when the entirety of
these funds have been expended.



Adopted on this'g7 day J’Ml023




Attachment M

AIA Document B105 - 2017

Standard Short Form of Agreement Between Owner and Architect

Version 12/2021 7
I
—

Anqpﬂgmmgi AND DELETIONS :
BETWEEN the Owner: Tne author of this document
hiss added information
ﬁg%ded for its completion.
T-% author may also have
revised the text of the
ou?g%%al AIA standard form.
An Agditions and Deletions
Re; c?a

AGREEMENT made as of the &

: that notes added
infogpation as well as

revizions to the standard
gh%ﬂjigég]is available from

the author and should be
rerriewadss

This dogphent has important
legal génsequences.
Consyltafion with an
attérnsy is encouraged with
re Bé%q to its completion
mo@%fication.

The Owner and Architect agree as follows.
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ELECTRONIC COPYING of any
portion of this AIA® Document
to another electronic file is
prohibited and constitutes a
viclation of copyright laws
as set forth in the footer of
this document.

AIA Document B105™ — 2017. Copyright ® 1993, 2007 and 2017 by The American Institute of Arxchitects. Al rights reserved. The “American
Enstituce of Architects,” “AfA,” the ALA Lego, and “ATA Contract Documents” are reqistered tradsmarks and may nat be used without
permission. This draft was produced by AIA software at 10:04:35 BT on 12/28/2021 under Order No.1032243197 which expires on 03/26/2022, is
not for resale, is licensed for cne-time usa only, and may only he used in accardance with the ATIA Contract Document s? Terms of Serviee. To
report copyright violations, a-mail copyrightRaia.org.

Uaar Notes: (843508912)



ARTICLE 1 ARCHITECT'S RESPONSIBILITIES

The Architect shall provide architectural services for the Project as described in this Agreement. The Architect shall
perform its services consistent with the professional skill and care ordinarily provided by architects practicing in the
same or similar locality under the same or similar circumstances, The Architect shall perform its services as
expeditiously as is conasistent with such professional skill and care and the erderly progress of the Project. The
Architect shall assist the Owner in determining consulting services required for the Project. The Architect’s services
include the following consulting services, if any:

During the Design Phase, the Architect shall review the Owner’s scope of work, budget and scheduie and reach an
understanding with the Owner of the Project requirements. Based on the approved Project req uiremments, the
Architect shall develop a design, which shall be set forth in drawings and other documents appropriate for the
Project, Upon the Owner’s approval of the design, the Architect shall prepare Construction Documents indicating
requirements for construction of the Project and shall coordinate its services with any consulting services the Owner
provides,

ARTICLE 2 OWNER'S RESPONSIBILITIES

The Owner shall provide full information about the objectives, schedule, constraints and existing conditions of the
Project, and shall establish a budget that includes reasonable contingencies and meets the Project requirements. The
Owner shall provide decisions and furnish required information as expeditiously as necessary for the orderly
progress of the Project. The Architect shall be entitled to rely on the accura ¢y and completeness of the Ownet’s
information. The Owner shall furnish consulting services not provided by the Architect, but required for the Project,
such as surveying, which shall include property boundaries, topography, utilities, and wetlands information;
geotechnical engineering; and environmental testing services, The Owrer shall employ a Contracter, expedenced in
the type of Project to be constructed, to perform the construction Work and to provide price information. The Owner
shall promptly report to the Architect in writing any suspected deficiencies in the Architect’s services, in order that
the Architect may take measures which, in the Architect’s opinion, will minimize the conse quences of such
deficiencies.

ARTICLE 3 USE OF DOCUMENTS

Drawings, specifications and other documents prepared by the Architect are the Architect’s Instruments of Service,
and are for the Owner’s use solely with respect to constructing the Project. The Architect shall retain all commen
law, statutory and other reserved rights, including the copynight. Upon completion of the construction of the Project,
provided that the Owner substantially performs its obligations under this Agreement, the Architect grants to the
Owner a license to use the Architect’s Instruments of Service as 2 reference for maintaining, altering and adding to
the Project. The Owner agrees to indemnify the Architect from all costs and expenses related to claims arising from
the Owner’s use of the Instruments of Service without retaining the Architoct. When transmitting copyright-
protected information for use on the Project, the transmitting party represenis that it is either the copyright owner of
the information, or has permission from the copyright owner to transmit the information for jts use on the Project,

ARTICLE 4 TERMINATION, SUSPENSION OR ABANDONMENT

In the event of termination, suspension ot abandonment of the Project by the Owner, the Architect shall be
compensated for services performed. The Owner's failure to make payments in accordance with this Apgreement
shall be considered substantial nonperformance and sufficient cause for the Architect to suspend or terminate
services. Bither the Architect or the Owner may terminate this Agreement after givingno [ess than seven days’
written notice if' the Project is suspended formore than 90 days, or if the other party substantially fails to perform in
accordance with the terms of this Agreement. Except as otherwise expressly provided herein, this Agreement shall
terminate one year from the date of Substantial Completion. In the event the Architect is forced to terminate this
agreement after providing required notice of the Owner’s failire to perform its obligations, the Owner shail hold
harmless, indemnity, and defend the Architect and Architect’s officers, dirsctors, employees, agents, and consultants
forall their services provided on the Project until the date of such termination. In the event this Agreement is
terminated for convenience by the Owner or for cause by the Architect, then the Owner’s right to use the Architect’s
insttuments of service for the Project shall immediately expire and the Owner shall immediately delete electronic
copies and return all hard copies to the Architect,



ARTICLE 5 MISCELLANEQUS PROVISIONS

This Agreement shallbe governed by the law of the place where the Project is located. Terms in this Agreemant
shall have the same meaning as those in ATA Document A105-2017, Standard Short Form of Agreement Between
Owner and Contractor, Neither party to this Agreement shall assign the contract as a whole without written consent
of the other.

Nothing contained in this Agreement shall create a contractual relationship with, or a cause of action in favorof, a
third party against either the Owner or the Architect.

The Architect shall have ro responsibility for the discovery, presence, handling, removal or dispesal of, or exposure
of persons to, hazardous materials or toxic substances in any form at the Project site.

ARTICLE 8 PAYMENTS AND COMPENSATION TO THE ARCHITECT
The Architect’s Compensation shall be:

Architectural Site Visit $2,900.00
Electrical Engineering and Documentation $2,500.00
Structural Engineering and Documentation $2,80:0.00
Architectural Documentation and Project Manval | $4,920.00
Total 13,120.00

The Owner shallpaythe Architect an initial paymentof $ 0) asa minimum payment under this Agreement.

The initial payment shall be credited to the final inveice.

Paymentsare due and payable upon receipt of the Architect’s monthly mvoice, Amounts unpaid Tty
daysafterthe invoice date shall bearinterest from the date payment is due at the legalrate prevailing at the principal
place of business of the Architect.

At the request of the Owner, the Architect shall provide additional services not included in Arsticle t foradditional
compensation. The basis of such compensation shall be hourly rates or lump sum amounts mutually agreed upon in
writing in advance. Such additional services may include, but not be limited to, providing or coordinating services
of consultants not identified in Article I; revisions due to changes in the Project scope, gualily or budgst, or due to
Owner-requested changes in the approved design; evaluating changes in the Work and Contractors’ requests for
substitutions of materials or systems; reviewing more than the Contractor's initial submittals and One (1)
resubmittal for each required submittal; providing services necessitated by the Contractor’s failure to perform; and
the extension of the Architect’s Article 1 services beyond & 5} months of the date of this Agreement through
no fault of the Architect.

ARTICLE 7 OTHER PROVISIONS




called ‘acts of God ('_';cIudmg, without fimtation, to

dusi storms atmospheric, d1sturbances pandeimcs ‘epIdemlcs (b) neghgent or wﬂ]ful miscondrict of '() Own
employees (u) the Contractor 1ts & :







ARCHITECT (Signature)

(Printed name, title, and license number, if required)



CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOVERNMENT

CONTRACTOR: (/;0\/&{- /4%00 %—@Cé

COUNTY DEPARTMENT: /7 MM(&
SUBJECT OF CONTRACT: ‘W 97 'y "Céu/f%fv‘éf' Z"’"’ ﬂfj"

DATE/TERM OF CONTRACT: JL s 9*7 A3

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 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 Nerth 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; 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 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 agresments 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 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:

Title{ A @/ﬂflﬂ/‘—d

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

By: ,&uu.-,« &”M

Madison Countf Financg Officer

For MADISON COUNTY _#/ /2l




