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FAYETTEVILLE PUBLIC WORKS COMMISION

STANDARD TERMS & CONDITIONS TO SERVICE AGREEMENTS

Contflicts. In the event of a conflict between the provisions of the Agreement and the provisions of any attachment or exhibit
to the Agreement, the terms of the Agreement shall govern. Provider shall not make any written or verbal statement to any
news media or for any marketing purposes concerning the Services without the prior written consent of PWC.

Service Standards. Provider shall perform and deliver the Services in accordance with (a) the professional skill and care
ordinarily exercised by other providers delivering services on the same or similar projects; (b) Provider’s professional licensing
obligations; and (c) all applicable laws. Provider shall notify PWC promptly of the discovery of errors, omissions,
discrepancies, or inconsistencies in the Services rendered. If any of the Services that Provider renders or work product, which
includes but is not limited to: reports, analyses, designs, specifications, plans, drawings, and other documents, that Provider
delivers to PWC contain errors or omissions, Provider shall promptly correct or supplement such Services at no additional
cost to PWC. PWC'’s acceptance of, use of, or payment for such Services shall in no way alter or reduce the Service standards
set forth herein or PWC'’s rights hereunder. Provider shall not assign or subcontract or transfer the Services or any rights
under or interest in this Agreement without the prior written consent of PWC. Provider shall treat all information from PWC
and work product resulting from the Services as confidential and proprietary, unless such information is available from public
sources, and Provider shall not publish or disclose confidential or proprietary information without the prior written consent of
PWC for any purposes other than the performance of the Services.

Delivery of Services and Ownership of Work Product. In the event of suspension or termination of the Services, Provider
shall promptly deliver to PWC all work product completed or in progress as of the date of termination along with reproducible
documents, drawings, plans, specifications, and electronic records of the completed portion of the Services upon PWC’s
payment of the undisputed portion(s) of Provider’s invoices in accordance with Section 6 below, Billing and Payment.
Provider grants PWC an irrevocable license to use the work product resulting from the Services of Provider. The work product
delivered by Provider to PWC in connection with the performance of the Services shall not infringe any intellectual property
rights of any third party. Except as otherwise specified in this Agreement, Provider shall not use for its own purposes or allow
a third party to use the work product resulting from the Services without the prior written consent of PWC.

PWC’s Duties. PWC shall: (a) timely provide such information in its possession, custody, or control as is reasonably necessary
for Provider to perform the Services; (b) communicate promptly to Provider all decisions of PWC and clarifications that are
reasonably needed by Provider; and (c) make payments to Provider in accordance with Section 6 below, Billing and Payment.

Representations and Warranties. Provider represents and warrants to PWC that Provider is duly licensed and authorized in
the State of North Carolina to perform the Services. Each Party represents and warrants to the other Party that it is duly
organized, validly existing and in good standing and has all requisite powers, rights, and authority to execute, enter into, and
perform this Agreement in accordance with the terms and conditions of this Agreement, this Agreement constitutes a legal,
valid, and binding obligation of such Party enforceable against it in accordance with its terms and the person signing this
Agreement on behalf of Provider has been properly authorized and empowered to enter into this Agreement.

Billing and Payment; Sales and Use Taxes. Provider shall invoice PWC monthly for Services performed and expenses incurred
during the preceding calendar month. All invoices shall provide reasonable detail of the services performed and expenses for
which reimbursement may be sought, along with supporting documentation for such expenses. PWC shall pay the undisputed
portion of each invoice within forty-five (45) calendar days after PWC’s receipt of the invoice. PWC shall reimburse expenses
at the lower of actual or reasonable cost, except in regard to expenses that are specifically pre-approved in writing by PWC or
are set forth and included in a fixed price service arrangement. All payments from PWC to Provider shall be transferred
electronically to Provider’s designated financial institution, and Provider shall, prior to delivery of its first monthly invoice to
PWC, supply the name of Provider’s financial institution, routing number, and account number on the form available from
PWC and provide to PWC a completed and signed IRS Form W-9. Provider has the right to impose a late payment charge of
one percent (1%) per month for amounts unpaid by PWC by the date due. Provider shall maintain on a generally recognized
accounting basis and retain for at least three (3) years the records supporting Provider’s invoices to PWC. In the event of a
dispute regarding a monthly invoice or any portion thereof: (a) Provider shall deliver to PWC all records supporting Provider’s
invoice(s) in dispute within ten (10) calendar days after PWC notifies Provider of the dispute, and Provider shall cooperate
with PWC to verify the accuracy of all invoices; (b) Provider shall continue to proceed diligently with the performance of the
Services pending resolution of the dispute; and (c) PWC shall pay Provider in accordance with this Agreement for all Services
rendered by Provider which are not the subject of the dispute.

If the Services involve repair, maintenance, or installation subject to any sales and use tax under North Carolina law, then
Provider shall comply with all of the following requirements so that PWC may recover the amount of the tax permitted under
the law:
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a.  Furnish PWC documentary evidence showing the material used, sales tax paid, and County paid (County of sale). The
documentary evidence shall include Provider’s certified statement showing total purchases of materials from each
separate vendor and total sales taxes charged to PWC and paid by Provider. The documentary evidence shall also include
Provider’s certified statement as to the amount paid by PWC for sales tax on the Services delivered by Provider to
PWC. A certified form is required even if no sales tax was paid for pay request period. Materials used from Provider's
warehouse stock shall be shown in a certified statement at warehouse stock prices and amount of County of Use Tax
charged to PWC and paid by Provider;

b. Provider shall furnish to PWC invoices or copies of invoices for all materials purchased for said work within pay request
period, and such invoices shall state the amount of North Carolina Sales Tax, if any, paid for materials. Provider shall
also furnish to PWC invoices identifying the amount paid for the sales and use tax on Services that are subject to such
taxation under North Carolina law; and

c.  Provider shall not include any tax paid on supplies, tools, and equipment that Provider uses to perform the Service.

Indemnification and Liability. Provider shall indemnify, defend, and hold harmless PWC and its Commissioners, officers,
employees, agents, and representatives (collectively, “Indemnitees”) from and against all claims, actions, liabilities, damages,
losses, costs, and expenses (including, without limitation, injury to or death of any persons and damage to property, economic
and consequential damages and attorneys’ fees) asserted by one or more third parties against one or more of the Indemnitees
arising out of negligent or willful acts, violations of law, infringement of any patent, trademark, trade secret, copyright, or other
intellectual property right of a third party, or omissions or breach of the obligations set forth in this Agreement by Provider or
any of its employees, agents, representatives, and subcontractors. Provider’s obligation to indemnify, defend, and hold
harmless the Indemnitees shall survive the termination of this Agreement and shall include the duty to pay for the reasonable
attorney’s fees and costs associated with defending the Indemnitee(s) by the legal counsel of each Indemnitee’s choice.

Notices. Any notice which either Party is required or desires to give the other hereunder shall be deemed sufficiently given if,
in writing, it is delivered personally, or sent by certified U.S. mail, return-receipt requested, postage prepaid, to the addresses
listed in the Agreement, or such other address as either Party shall give to the other Party by written notice in accordance
herewith. Any notice given herein by personal delivery shall be deemed delivered when received. Any properly addressed
notice given herein by certified mail shall be deemed delivered on the third Business Day after the same is deposited in an
official United States Post Office, postage prepaid, or if sooner upon the date when the return receipt therefor is signed, or
refusal to accept the mailing by the addressee is noted thereon by the postal authorities. “Business Day” means each calendar
day that is not a Saturday, Sunday, holiday observed by the federal government for its employees, or holiday observed by the
State of North Carolina for its employees.

Compliance. Provider hereby acknowledges that "E-Verify" is the federal E-Verify program operated by the US Department
of Homeland Security and other federal agencies which is used to verify the work authorization of newly hired employees
pursuant to federal law and in accordance with Article 2, Chapter 64 of the North Carolina General Statutes. Provider further
acknowledges that all employers, as defined by Article 2, Chapter 64 of the North Carolina General Statutes, must use E-Verify
and after hiring an employee to work in the United States, shall verify the work authorization of the employee through E-Verify
in accordance with NCGS §64-26(a). Provider hereby pledges, attests, and warrants through execution of this Agreement that
Provider complies with the requirements of Article 2, Chapter 64 of the North Carolina General Statutes and further pledges,
attests, and warrants that all subcontractors currently employed by or subsequently hired by Provider to provide services for
PWC shall comply with all E-Verify requirements. Failure to comply with the above requirements shall be considered a breach
of this Agreement. Provider hereby further acknowledges that the execution and delivery of this Agreement constitutes
Provider’s certification to PWC and to the North Carolina State Treasurer that, as of the Effective Date, Provider is not listed
on (a) the Final Divestment List created and maintained by the North Carolina Department of State Treasurer pursuant to the
Iran Divestment Act of 2015, Chapter 147, Article 6E of the General Statutes of North Carolina (the “Iran Divestment Act”);
or (b) the list of companies that the North Carolina State Treasurer determines to be engaged in a boycott of Israel in accordance
with Article 6G of Chapter 147 of the General Statutes of North Carolina. Provider represents and warrants to Commission
that Provider, and all persons and entities owning (directly or indirectly) an ownership interest in it: (i) are not, and will not
become, a person or entity with whom a party is restricted from doing business with under regulations of the Office of Foreign
Asset Control (“OFAC”) of the Department of the Treasury (including, but not limited to, those named on OFAC’s Specially
Designated and Blocked Persons list) or under any statute, executive order (including, but not limited to, the September 24,
2001, Executive Order 13224 Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit,
or Support Terrorism), or other governmental action; and (ii) are not knowingly engaged in, and will not knowingly engage in,
any dealings or transactions or be otherwise associated with such persons or entities described in clause (i) above. The
provisions of 41 CFR 60-1.4, 60-300.5(a) and 741.5(a) are hereby incorporated by reference, as applicable. Provider shall at
all times during the term of this Agreement comply with Executive Order 11246. Provider shall abide by the requirements of
41 CFR 60-1.4(a), 60-300.5(a) and 60—741.5(a). These regulations prohibit discrimination against qualified individuals based
on their status as protected veterans or individuals with disabilities and prohibit discrimination against all individuals based on
their race, color, religion, sex, sexual orientation, gender identity, national origin, or for inquiring about, discussing, or
disclosing information about compensation. Moreover, these regulations require that covered prime contractors and
subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion,
sex, sexual orientation, gender identity, national origin, disability or veteran status.

Hazardous Material. Except in strict compliance with Environmental Laws (defined below), neither Provider nor its
employees, agents, contractors, subcontractors, licensees or invitees shall use, handle, store, or dispose of (or permit the use,
handling, storing, or disposal of) any hazardous or toxic waste or substance in delivering the Services (or transport, transship
or permit the transportation or transshipment of the same over or through the real property managed or operated by PWC)
which is regulated, controlled, or prohibited by any federal, state, or local laws, ordinances, and/or regulations, including
without limitation the Resource Conservation and Recovery Act, 42 U.S.C.§ 6901, et seq. ("RCRA"); the Comprehensive
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Environmental Response Compensation and Liability Act of 1980, as amended, 42 U.S.C. §9601, et. seq. ("CERCLA"); the
Hazardous Materials Transportation Act, 49 U.S.C. §801, et. seq; the Federal Water Pollution Control Act, 33 U.S.C. §1321,
et. seq; the Toxic Substances Control Act, 15 U.S.C. ("TSCA"); and the Occupational Safety and Health Act, 29 U.S.C. §651
et seq. (as subsequently amended, "Environmental Laws"). As used herein, hazardous or toxic substances or materials shall
include without limitation the following: (1) "hazardous wastes" as defined under RCRA or any other federal, state or local
law or regulation, (2) "hazardous substances" as defined under CERCLA or any other federal, state or local law or regulation,
(3) gasoline, petroleum, or other hydrocarbon products, by-products, derivatives, or fractions (including spent products), (4)
"toxic substances" as defined under TSCA, (5) "regulated medical waste" as defined by 40 C.F.R. § 259.30, (6) any radioactive
materials or substances, or (7) asbestos and asbestos containing products. Provider shall comply with the Emergency Planning
and Community Right-to-Know Act of 1986, as amended. Provider shall immediately report orally to PWC and confirm in
writing within three (3) hours any type of chemical spill that occurs in or on any real property managed or operated by PWC
or any spill or release of the waste materials during the performance of the Services.

Miscellaneous Provisions. Provider is and shall remain an independent contractor and shall undertake performance of the
Services pursuant to the terms of this Agreement as an independent contractor. Nothing contained in this Agreement shall be
deemed or construed to create the relationship of principal and agent or of partnership or of joint venture or of any association
whatsoever between the Parties. No breach or non-performance of any term of this Agreement shall be deemed to be waived
by either Party unless said breach or non-performance is waived in writing and signed by the Parties and then only to the extent
specifically stated. No waiver of any breach or non-performance under this Agreement shall be deemed to constitute a waiver
of any subsequent breach or non-performance, and for any such breach or non-performance each Party shall be entitled to such
remedies as provided by law. The invalidity, illegality, or un-enforceability of any portion or provision of this Agreement shall
in no way affect the validity, legality, and/or enforceability of any other portion or provision of this Agreement. Any invalid,
illegal, or unenforceable provision of this Agreement shall be deemed severed from this Agreement, and the balance of the
Agreement shall be construed and enforced the same as if the Agreement had not contained any portion or provision which
was invalid, illegal, or unenforceable; provided, however, severability shall not prevent this entire Agreement from being void
in the event any portion or provision of this Agreement that is of the essence of this Agreement shall be void. This is the entire
agreement of the Parties on the subject matter hereof, and all prior negotiations, representations, proposals, letters, agreements,
understandings, or other communications between the Parties, whether written or oral, are hereby merged into the Agreement
and superseded by this Agreement. This Agreement shall not be modified unless such modifications are evidenced in writing,
signed by both Parties. Nothing herein shall be construed to give any right or benefits hereunder to anyone other than the
Parties. This Agreement shall be governed by the laws of the State of North Carolina without the application of the laws of any
other state. The exclusive venue for all mediations and litigation and any other legal proceedings regarding this Agreement
shall be the State and Federal Courts serving Cumberland County, North Carolina, and Provider consents to personal
jurisdiction in such courts. Provider irrevocably waives, to the fullest extent permitted by law, any objection that it may now
or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court serving Cumberland County
or that any such suit, action or proceeding brought in any such court serving Cumberland County has been brought in an
inconvenient forum. This Agreement may be executed in counterparts with the same effect as if the signatures to each
counterpart were upon a single instrument, and all such counterparts together shall be deemed an original of this Agreement.
For purposes of this Agreement, a facsimile copy or scanned copy or photocopy of a party’s signature shall be sufficient to
bind such party. This Agreement shall be subject to execution by electronic means in accordance with Article 40 of Chapter
66 of the North Carolina General Statutes. The titles of the paragraphs throughout this Agreement are for convenience only
and the words contained therein shall in no way be held to explain, modify, amplify, or aid in the interpretation, construction,
or meaning of the provisions of this instrument.

. Morality Clause. If| in the sole opinion of PWC, at any time Provider or any of its owner(s), employee(s), or agent(s) (each

party, owner, employee, and agent is an “Actor”) engages in any one or more actions that bring disrepute, contempt, scandal,
or public ridicule to the Actor or subject the Actor to prosecution or offend the community or public morals or decency or
denigrate individuals or groups in the community served by PWC or are scandalous or inconsistent with community standards
or good citizenship or may adversely affect PWC’s finances, public standing, image, or reputation or are embarrassing or
offensive to PWC or may reflect unfavorably on PWC or are derogatory or offensive to one or more employee(s) or customer(s)
of PWC, PWC may immediately upon written notice to Provider terminate this Agreement, in addition to any other rights and
remedies that PWC may have hereunder or at law or in equity.

Conflicts. Except with PWC’s knowledge and prior written consent, Provider shall not engage in any activity or accept any
employment, interest or contribution that would reasonably appear to compromise Provider’s professional judgment with
respect to the Services. Provider shall disclose to PWC any business or personal relationship with any Commissioner, officer,
director, manager, or supervisor of PWC.



