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CONTRACT NO.: 000-000-00

COUNTY ROAD CONSTRUCTION SERVICES AGREEMENT

This County Road Construction Services Agreement (the “Agreement”) is made and

entered into this day of , 202 (the “Effective Date”), by and between
CHEROKEE COUNTY, a political subdivision of the State of Georgia (“County”), and
[insert contractor entity name], a [insert

contractor entity type and state of incorporation or organization]| (“Contractor”), collectively
referred to as the “Parties”.

WITNESSETH:

WHEREAS, this Agreement has been let in accordance with theé,requirements of the
Official Code of Georgia Annotated (“O.C.G.A.”), Title 32, including, specifically, O,C.G.A. §
32-4-60, et seq., regarding the construction, reconstruction,0r maintenance of all onpart'of a public
road (the “Project”), as further defined below; and

WHEREAS, the County finds that specialized, knowledge, skills, and training are
necessary to perform the Work (defined below)contemplated under this Agreement; and

WHEREAS, the Contractor has represented that'it is qualified by training and experience
to perform the Work; and

WHEREAS, Contractor desires to perform.the Work as set forth in this Agreement under
the terms and conditions provided,in this Agreement;and

WHEREAS, the public interest will be served by this Agreement; and

WHEREAS, Contractor has familiarized itself with the nature and extent of the Contract
Documents, the Project, and the Work, and with all local conditions and federal, state and local
laws, ordinances, rules and regulations that may in any manner affect cost, progress or performance
of Work, and Contractor is.aware that 1t must be licensed and registered to do business in the State
of Geofgia.

NOW THEREFORE, for and in consideration of the mutual promises, the public
purposes, and the acknowledgements and agreements contained herein and other good and
adequate consideration, the sufficiency of which is hereby acknowledged, the Parties hereto do
mutually agree as:-follows:

Section 1. Contract Documents

This Agreement along with the following documents, attached hereto (except as expressly
noted otherwise below) and incorporated herein by reference, constitute the ‘“Contract
Documents™:
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A. Scope of Work/Project Design Materials, attached as “Exhibit A”;
B. Contractor’s bid/quote materials, attached as “Exhibit B”;

C. General Conditions, attached as “Exhibit C”;
D. Special Conditions, attached as “Exhibit D”;

E. Additional payment terms, attached as “Exhibit E”;

F. Performance Bond and Payment Bond, attached as “Exhibits F.1, and F.2”;

G. E-Verify compliance affidavits, attached as “Exhibits G.1 and«.2”; and

H. The following, which may be delivered or issued after the Effective Date of the
Agreement and are not attached hereto: all Change Orders (defined’in Section 6
below), other written amendments, and other'documents amending, modifying, or
supplementing the Contract Documents if properly adopted in writing and executed

by the Parties.

Section 2. Project Description

A. The Project. A general description of the Project is as follows:
ROAD REPAIR PROJECT (the “Project”), the scope of which is more fully
detailed in Exhibit A.

Section 3. The Work.

A. The Weork. The Workyto be completed under this Agreement (the “Work™)
includes, butyshall not be limited to, the work described in one or more of the
following documents which are attached hereto and by this reference incorporated
herein: the sSpecifications, Bid Form, Roadway Summaries, the Georgia
Department of Transportation Specifications, Standards, and Special Provisions,
the Typical 'Resurfacing Sections, Typical Section for Shoulder Filling, Location
Maps;and elsewhere in the Contract Documents for the Project, a true and correct
copy of which has been provided to Contractor with originals maintained on file
with the County’s Purchasing Agent. The Work includes all material, labor,
insurance, tools, equipment, machinery, water, heat, utilities, transportation,
facilities, services and any other miscellaneous items and work reasonably inferable
from the Contract Documents. The term “reasonably inferable” takes into
consideration the understanding of the Parties that some details necessary for proper
execution and completion of the Work may not be shown on the drawings or
included in the specifications or Scope of Work, but they are a requirement of the
Work if they are a usual and customary component of the Work or are otherwise
necessary for proper and complete installation and operation of the Work.
Contractor shall complete the Work in strict accordance with the Contract
Documents. In the event of any discrepancy among the terms of the various
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Contract Documents, the provision most beneficial to the County, as determined by
the County in its sole discretion, shall govern.

Notice to Proceed. The County will issue a Notice to Proceed, which Notice to
Proceed shall state the dates for beginning Work (“Commencement Date”) and the
Expected Date of Final Completion (defined in Section 4(A) below). Unless
otherwise approved, the Contractor shall perform its obligations under this
Agreement as expeditiously as is consistent with reasonable skill and care and the
orderly progress of the Work.

Plans, Drawings and Specifications. The plans, drawings and speeifications, a true
and correct copy of which has been provided t0 Contractor with originals
maintained on file in the County Purchasing Agent, are hereby acknowledged by
the Parties and incorporated herein by reference.

Shop Drawings, Product Data, and Samples. Shop Drawings, Product Data,
Samples and similar submittals are not Contract Documents, but must be in
conformity therewith. The purposefof their submittal is to demonstrate, for those
portions of the Work for which submittals‘are required by the Contract Documents,
the way by which the Contractor proposes to conform to the information given and
the design concept expresséd in the Contract Documents.

(1) “Shop Drawings” ‘are  drawings,  diagrams, schedules and other data
specifically prepared for the Work by the Contractor or a subcontractor,
sub-subcontractor, manufacturer, supplier or distributor to illustrate some
portion of the Woik.

(11) “Product Data®jare illustrations, standard schedules, performance charts,
instructions, brochures, diagrams and other information furnished by the
Contractor to illustrate materials or equipment for some portion of the
Work.

(i)  “Samples” are physical examples that illustrate materials, equipment or
workmanship and establish standards by which the Work will be judged.

The Contractor shall review for compliance with the Contract Documents and shall
approve and submit to the Contract Administrator Shop Drawings, Product Data,
Samples, and similar submittals required by the Contract Documents with
reasonable promptness and in such sequence as to cause no delay in the Work or in
the activities of the County or of separate contractors. By approving and submitting
Shop Drawings, Product Data, Samples and similar submittals, the Contractor
represents that the Contractor has determined and verified materials, field
measurements and field construction criteria related thereto, or will do so, and has
checked and coordinated the information contained within such submittals with the
requirements of the Work and of the Contract Documents. Submittals which are
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not marked as reviewed for compliance with the Contract Documents and approved
by the Contractor may be returned by the Contract Administrator without action.
The Contractor shall perform no portion of the Work for which the Contract
Documents require submittal and review of Shop Drawings, Product Data, Samples
or similar submittals until the respective submittal has been approved in writing by
the Contract Administrator, provided that submittals that are not required by the
Contract Documents may be returned without action.

The Work shall be completed in accordance with approvedssubmittals, provided
that the Contractor shall not be relieved of responsibility for deviations from
requirements of the Contract Documents by the Contraet Administrator’s approval
of Shop Drawings, Product Data, Samples or similar,submittals, unless the
Contractor has specifically informed the Contract Administrater in writing.of such
deviation at the time of submittal and (1) the Contract Administrator has given
written approval to the specific deviation as‘a minor change in the,Wotk, or (2) a
written Change Order has been issued and‘approved to authorize the deviation. The
Contract Administrator’s approval of the Shop Drawings, Product Data, Samples
or similar submittals shall not relieve the Contractor,of responsibility for errors or
omissions therein.

The Contractor shall, in wfiting or on tesubmitted Shop Drawings, Product Data,
Samples or similar submittalsy direct the Contract Administrator’s attention to any
additional revisions included ‘other thanthese requested by the Contract
Administrator on previous ‘submittals. In)the absence of such written notice
drawing the Contract Administrator’syattention to such additional revisions, the
Contract Administrator’s, approval of a resubmission shall not apply to such
additional revisions:.

The Contractor shall maintain at the Project site(s) one record copy of the Contract
Documents inngood order and marked currently to record field changes and
selections made during .construction and one record copy of approved Shop
Drawings,. Product Data, Samples and similar required submittals. These
documents shall be available to the County and Contract Administrator and shall
be deliveredto the Contract Administrator or County upon completion of the Work.

Section 4. Contract Term: Liquidated Damages:; Expedited Completion: Partial
Occupancy or Use

A. Contract Term. The term of this Agreement (“Term”) shall commence on the
Effective Date and continue until the earlier of the Expected Date of Final
Completion or the proper termination and non-renewal of this Agreement (provided
that certain obligations, including but not limited to Warranty obligations, will
survive termination/expiration of this Agreement). Contractor warrants and
represents that it will perform its Work in a prompt and timely manner, which shall
not impose delays on the progress of the Work. The Contractor shall commence
Work pursuant to this Agreement within five (5) business days of the
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Commencement Date provided by the County and the Parties intend that all Work
shall be completed on or before (__) [days] [weeks] following the
commencement date specified in the Notice to Proceed. Every effort will be
made by Contractor to shorten this period.

Time is of the Essence; Liquidated Damages.  Contractor specifically
acknowledges that TIME IS OF THE ESSENCE of this Agreement and that County
will suffer financial loss if the Work is not completed in accordance with the
deadlines specified in Section 4(A) above and within the Contract Documents. The
County and Contractor also recognize the delays, expense,and difficulties involved
in proving in a legal or arbitration proceeding the actualdoss suffeted by the County
if the Work is not completed within the specified times. »Accordingly, instead of
requiring any such proof, the County and Contractor agreefthat, as liquidated
damages for delay (but not as a penalty), the Contractor shall pay to the County
US DOLLARS ($ .00) foreach and every
calendar day that expires after a deadlinesprovided in the Contract Documents. The
parties agree that this amount represents a reasenable estimate 0f the County’s
probably loss if the Work is not eompleted within, the specified times required
hereunder.

Expediting Completion. The Contractoris accountable for completing the Work
within the time period provided in the Contract Documents. If, in the judgment of
the County, the Work is behind, schedule and _the rate of placement of work is
inadequate to regain scheduled progress to ensure timely completion of the entire
Work or a sepatable portion thereof;,the, Contractor, when so informed by the
County, shall immediately. take action to increase the rate of work placement by:

(1) An increase in working forces;

(2) An inerease in equipment or tools;

(3) An'increase;in hours of work or number of shifts;
(4) Expediting delivery. of materials; and/or

(5) Otheraction proposed if acceptable to County.

Within five () calendar days after such notice from County that the Work is behind
schedule, the Contractor shall notify the County in writing of the specific measures
taken and/or planned to increase the rate of progress. The Contractor shall include
an estimate as to the date of scheduled progress recovery. Should the County deem
the-plan of action inadequate, the Contractor shall take additional steps to make
adjustments as necessary to its plan of action until it meets with the County’s
approval and such approval is provided in writing by the County.

Partial Occupancy or Use. The County may occupy or use any completed or
partially completed portion of the Work at any stage when such portion is
designated by separate agreement between the County and Contractor, provided
such occupancy or use is consented to by the insurer and authorized by public
authorities having jurisdiction over the Work. Such partial occupancy or use may
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commence whether or not the portion is substantially complete, provided the
County and Contractor have accepted in writing the responsibilities assigned to
each of them for payments, security, maintenance, heat, utilities, damage to the
Work and insurance, and have agreed in writing concerning the period for
correction of the Work and commencement of warranties required by the Contract
Documents. Consent of the Contractor to partial occupancy or use shall not be
unreasonably withheld. Immediately prior to such partial occupancy or use, the
County, Contractor and Contract Administrator shall jointly inspect the area to be
occupied, or portion of the Work to be used, in order to detetmine and record the
condition of the Work. Unless otherwise agreed upon, pastial occupancy or use of
a portion or portions of the Work shall not constituté acceptance of Work not
complying with the requirements of the Contract Documents.

Section 5. Contractor’s Compensation; Time and Method of Payment
A. Maximum Contract Price. The total -amount paid under, this' Agreement as
compensation for Work performed and reimbutsement for costs inCurred shall not,
in any case, exceed US DOLLARS ($ .00)

(the “Maximum Contract Price”), except as outlinedyin Section 6 below. The
compensation for Work perfofmed shall be based upon the amount(s) specified in
Exhibit B, and Contractoraepresents thatthe Maximum Contract Price is sufficient
to perform all of the Work set:forth in and.contemplated by this Agreement.

B. Additional Payment Terms. Additional payment requirements are included as
Exhibit E, attached hereto and incorporated herein by reference.

C. Material Deviations., Any material deviations in tests or inspections performed, or
times or locations required to complete such tests or inspections, and like deviations
from thesWork describedin this Agreement shall be clearly communicated to the
County beforercharges are incurred and shall be handled through written Change
Orders, ‘as describednin_Section 6 below. Whenever the Contract Administrator
considers'it necessary or advisable, it shall have authority to require inspection or
testing of the Work. However, neither this authority of the Contract Administrator
nor a decision made in good faith either to exercise or not to exercise such authority
shall give rise to a duty or responsibility of the Contract Administrator to the
Contractor, subcontractors, material and equipment suppliers, their agents or
employees, or other persons or entities performing portions of the Work.

C. Taxes. The County is a governmental tax-exempt entity and shall not be
responsible for paying any taxes on any materials or services provided for herein.
The County’s tax-exempt status does not extend to or transfer to Contractor, and
Contractor shall be solely responsible for all taxes applicable to its performance
under this Agreement.
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Section 6. Change Orders

A. Change Order Defined. A “Change Order” means a written modification of the
Contract Documents, signed by representatives of the County and the Contractor
with appropriate authorization.

B. Right to Order Changes. The County reserves the right to order changes in the
Work to be performed under this Agreement by altering, adding to, or deducting
from the Work. All such changes shall be incorporated infwrittén Change Orders
and executed by the Contractor and the County. Such Change Orders shall specify
the changes ordered and any necessary adjustment of:<compensationt and completion
time. If the Parties cannot reach an agreement on the terms¢for performing the
changed work within a reasonable time to avoid delay or otherunfavorable impacts
as determined by the County in its sole disetetion, the County shall have the right
to determine reasonable terms, and the Gontractor shall proceed with the changed
work.

C. Change Order Requirement. Any work added to the seope©f this Agreement by a
Change Order shall be executed under ‘all the applicable conditions of this
Agreement. No claim fordadditional ¢empensation or extension of time shall be
recognized, unless contained in a written Change Order duly executed on behalf of
the County and the Contractor.

D. Authority to Ex€eute Change Qrder.  The County Manager has authority to execute,
without further action of Stone Mountain County Council, any number of Change
Orders so long as their total effect ‘does not materially alter the terms of this
Agreement or materially increase the Maximum Contract Price, as set forth in
Section 5¢A) above. Anysuch Change Orders materially altering the terms of this
Agreement, orany Change Order, or combination of Change Orders increasing the
Maximum Contract Price-by more than five percent (5%) must be approved by the
Stone Mountain County Council.

E. Minor Changes in the Work. The Contract Administrator will have the authority
to order, minor changes in the Work not involving adjustment in the Maximum
Contract Price or extension of the Term and not inconsistent with the intent of the
Contract Documents. Such changes shall be effected by written order signed by
thesContract Administrator. The Contractor shall carry out such written orders
promptly. If the minor changes subsequently may affect adjustments in the
Maximum Contract Price or the Term, the changes shall then be converted to a
written Change Order by the requesting Party.

Section 7. Covenants of Contractor

A. Ethics Code; Conflict of Interest. Contractor agrees that it shall not engage in any
activity or conduct that would result in a violation of the County’s Code of Ethics
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or any other similar law or regulation. Contractor certifies that to the best of his
knowledge no circumstances exist which will cause a conflict of interest in performing
the Work. Should Contractor become aware of any circumstances that may cause a
conflict of interest during the Term of this Agreement, Contractor shall immediately
notify the County. If the County determines that a conflict of interest exists, the
County may require that Contractor take action to remedy the conflict of interest or
terminate the Agreement without liability. The County shall have the right to recover
any fees paid for services rendered by Contractor when such services were performed
while a conflict of interest existed, if Contractor had knowledge of the conflict of
interest and did not notify the County within five (5) business'days of becoming aware
of the existence of the conflict of interest.

Meetings. The Contractor is required to meet with the"County’s personnel, or
designated representatives, to resolve technical or contractual problems that may
occur during the Term of this Agreementfat no additional costito the County.
Meetings will occur as problems arise and wilbbe coordinated,by the County or the
Contract Administrator. The Contractor will be given a minimum’of three (3) full
business days’ notice of meeting date, time, and location. Face-to-face meetings
are desired. However, at the Contractor’s option and\expénse, a conference call
meeting may be substituted. Consistent failure to participate in problem resolution
meetings, two consecutive‘missed or rescheduled meétings, or failure to make a
good faith effort to resolve preblems, may,result in termination of the contract for
cause.

Expertise of Cofitractor. Contractoraceepts the relationship of trust and confidence
established between it and.the County, recognizing that the County’s intention and
purpose in enteringiinto this Agreement is to engage an entity with the requisite
capacity, experience, and professional skill and judgment to provide the Work in
pursuit of the timely and competent completion of the Work undertaken by
Contractorunder this Agreement. The Contractor agrees to use its best efforts, skill,
judgment, and.abilities te perform its obligations and to further the interests of
County and the Projectin accordance with County’s requirements and procedures,
and Contractor shall employ only persons duly qualified in the appropriate area of
expertise to perform the Work described in this Agreement.

Proper Execution by Contractor. Contractor agrees that it will perform its services
in accordance with the usual and customary standards of the Contractor’s
profession or business and in compliance with all federal, state, and local laws,
regulations, codes, ordinances, or orders applicable to the Project, including, but
not limited to, O.C.G.A. § 50-5-63, any applicable records retention requirements,
and Georgia’s Open Records Act (O.C.G.A. § 50-18-70, et seq.). Any additional
work or costs incurred as a result of error and/or omission by Contractor as a result
of not complying with the Contract Documents or not meeting the applicable
standard of care or quality, including but not limited to those of repeated procedures
and compensation for the Contract Administrator’s services or expenses, will be
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provided at Contractor’s expense and at no additional cost to the County. This
provision shall survive termination of this Agreement.

It is the Contractor’s responsibility to be reasonably aware of all applicable laws,
statutes, ordinances, building codes, and rules and regulations. If the Contractor
observes that portions of the Contract Documents are at variance therewith, the
Contractor shall promptly notify the Contract Administrator and the County in
writing of any portions of the Contract Documents that are at variance with the
applicable laws, statutes, ordinances, building codes, and rules,and regulations.

The Contractor’s duties shall not be diminished by any@pproval by the County or
Contract Administrator of Work completed or produced; ner shall'any approval by
the County or Contract Administrator of Work completed orproduced release the
Contractor from any liability therefor, it being understood that the County is
ultimately relying upon the Contractor’s skill and knowledge ‘in performing the
Work required under the Contract Docunients.

Organization of the specifications intondivisions, sections and articles, and
arrangement of drawings shall ot control the Contractor’in dividing the Work
among subcontractors or in establishing the extent of Work to be performed by any
trade.

Familiarity with the Work.

(1) Contractor, Familiarity with Work. Contractor represents that it has
familiarized itself . with the nature and extent of the Contract Documents,
the Work, “work “site(s), locality, and all local conditions, laws and
regulations thatyin any manner may affect cost, progress, performance, or
furnishing of the Work., Since the Contract Documents are complementary,
before starting each portion of the Work, the Contractor shall carefully
study and compare the various Contract Documents, site conditions,
autherities, tests, reports and studies relative to that portion of the Work, as
well as the information furnished by the County, shall take field
measurements of any existing conditions related to that portion of the Work,
and shall observe any conditions at the Project site(s) affecting it.
Contractor represents and agrees that it has correlated the results of all such
observations, examinations, investigations, explorations, tests, reports, and
studies with the terms and conditions of the Contract Documents. These
obligations are for the purpose of facilitating construction by the Contractor
and are not for the purpose of discovering errors, omissions,
inconsistencies, or ambiguities in the Contract Documents; however, any
errors, inconsistencies, omissions, or ambiguities discovered by the
Contractor shall be reported promptly to the Contract Administrator and
County in writing. Contractor represents that it has given the County
written notice of all errors, omissions, inconsistencies, or ambiguities that
the Contractor has discovered in the Contract Documents so far, and the

10
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written resolution thereof by the County is acceptable to the Contractor.
Further, Contractor acknowledges that its obligation to give notice of all
such errors, omissions, inconsistencies, or ambiguities shall be continuing
during the Term of this Agreement. Any failure on the part of the
Contractor to notify the Contract Administrator and County in writing of
any errors, omissions, inconsistencies, or ambiguities in the Contract
Documents that Contractor discovered or reasonably should have
discovered shall result in a waiver and full release by the Contractor of any
future arguments or defenses based on suchaerrors, omissions,
inconsistencies, or ambiguities against the County.  Further, if the
Contractor fails to perform its obligations pursdiant to this paragraph, the
Contractor shall pay such costs and damages*to the, County as would have
been avoided if the Contractor had performed such'obligations.

(i1) Inspection of Prior Work. If part of the Contractor’s Work depends for
proper execution or results upons/Construction or operations by a separate
contractor, the Contractor shall, prior to proceeding with that portion of the
Work, promptly report 4to the Contract Administrator apparent
discrepancies or defectsdin such other construction that would render it
unsuitable for such proper execution and results. Failure of the Contractor
so to report shall<constitute ansacknowledgment that the County’s or
separate contractor’s completed or, partially completed construction is fit
and proper to receive the:Contractor’s, Work, except as to defects not then
reasonably discoverable, and Contractor shall be responsible for all costs
and damages resulting from its failure to report reasonably discoverable
defects.

(iii) _ Contractor Requests for-Information. 1If, with undue frequency (as
determined by theyCounty in its sole discretion), the Contractor requests
information that is obtainable through reasonable examination and
comparison of, the Contract Documents, site conditions, and previous
cotrespondence, interpretations or clarifications, the Contractor shall be
liable to the County for reasonable charges from the Contract Administrator
for the additional services required to review, research and respond to such
requests for information.

Supervision, Inspection and Construction Procedures. The Contractor shall
supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for and have control over construction means,
methods, techniques, sequences and procedures and for coordinating all portions of
the Work under the Agreement, unless the Contract Documents give other specific
instructions concerning these matters. If the Contract Documents give specific
instructions concerning construction means, methods, techniques, sequences or
procedures, the Contractor shall evaluate the jobsite safety therefor and, except as
stated below, shall be fully and solely responsible for the jobsite safety for such
means, methods, techniques, sequences, or procedures. If the Contractor determines

11
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that such means, methods, techniques, sequences or procedures may not be safe,
the Contractor shall give timely written notice to the County and Contract
Administrator and shall not proceed with that portion of the Work without further
written instructions from the County or Contract Administrator as approved in
writing by the County.

The Contractor shall be responsible for initiating, maintaining and supervising all
safety precautions and programs in connection with the performance of this
Agreement. The Contractor shall take reasonable precautionsifor the safety of, and
shall provide reasonable protection to prevent damages injury or loss to: (a)
employees and other persons who may be affected, (b) the Work and materials and
equipment to be incorporated therein, whether in storage on of off the Project
site(s), under care, custody or control of the Contractor or Contractor’s
subcontractors or sub-subcontractors, and (c¢) other property at the Projectsite(s) or
adjacent thereto, such as trees, shrubs, dawns, walks, pavements, roadways,
structures and utilities not designated for.femowal, relocation or replacement in the
course of construction. The Contractor shallygive notices, and comply with
applicable laws, ordinances, rules, regulations and lawful orders of public
authorities bearing on safety of persons or property ortheir pfotection from damage,
injury or loss.

When use or storage of explosives or other hazardous materials or equipment or
unusual methods are necessary for execution of the Work, the Contractor shall
exercise utmost care and catry onisuch activities under supervision of properly
qualified persofinel. If reasonable precautions will be inadequate to prevent
foreseeable bodily injuryser death to persons resulting from a material or substance,
including but notWlimited to \asbestos or polychlorinated biphenyl (PCB),
encountered on the Project site(s) by the Contractor, the Contractor shall, upon
recognizing the conditionyimmediately stop Work in the affected area and report
the condition to,the County and Contract Administrator in writing.

Tests and Inspections. Tests, inspections and approvals of portions of the Work
required by the Contract Documents or by laws, or ordinances, rules, regulations
or orders of public authorities having jurisdiction shall be made promptly at an
appropriate time to avoid unreasonable delay in the Work. Unless otherwise
provided, the Contractor shall contact the County to make arrangements for such
tests, inspections and approvals with an independent testing laboratory or entity
aceeptable to the County, or with the appropriate public authority, and the County
will bear all related costs of tests, inspections and approvals. The Contractor shall
give the County timely notice of when and where tests and inspections are to be
made so that the County may be present for such procedures.

Budgetary Limitations. Contractor agrees and acknowledges that budgetary
limitations are not a justification for breach of sound principals of Contractor’s
profession and industry. Contractor shall take no calculated risk in the performance
of the Work. Specifically, Contractor agrees that, in the event it cannot perform

12
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the Work within the budgetary limitations established without disregarding sound
principals of Contractor’s profession and industry, Contractor will give written
notice immediately to the County.

County’s Reliance on the Work. The Contractor acknowledges and agrees that the
County does not undertake to approve or pass upon matters of expertise of the
Contractor and that therefore, the County bears no responsibility for Contractor’s
Work performed under this Agreement. The Contractor acknowledges and agrees
that the acceptance of Work by the County is limited to the function of determining
whether there has been compliance with what is required te be produced under this
Agreement. The County will not, and need not, inquire into adequacy, fitness,
suitability or correctness of Contractor’s performance.  Contractor further agrees
that no approval of designs, plans, or specifications by any pexrson, body, oragency
shall relieve Contractor of the responsibility for adequacy, fitness, suitability, and
correctness of Contractor’s Work under professional and industry standards, or for
performing services under this Agreement in accordance with sound and accepted
professional and industry principles.

Contractor’s Reliance on SubmisSions by the County. Contractor must have timely
information and input from the County in order to perform the Work required under
this Agreement. Contractor is entitled,to rely upon information provided by the
County, but Contractor shall be required to,provide immediate written notice to the
County if Contractor knows" on, reasonably,should know that any information
provided by the County is ertoneous, inconsistent, or otherwise problematic.

Uncovering and Correction of Work. Tf a portion of the Work is covered contrary
to the Contract Administrator’s requést or to requirements specifically expressed
in the Contract Documents, it must, if required in writing by the Contract
Administrator, be uncovered for examination by the Contract Administrator and be
replaced at theé:€ontractor’s expense without change in the Agreement Term.

If a portion of the Work has been covered which the Contract Administrator has
not specifically requested to examine prior to its being covered or which the
Contract Documents did not require to remain uncovered until examined, the
Contract Administrator may request to see such Work, and it shall be uncovered by
the Contractor. If such Work is in accordance with the Contract Documents, costs
of uncovering and replacement shall, by appropriate Change Order, be at the
County’s expense, which expense shall be agreed upon in writing prior to being
incurred. If such Work is not in accordance with the Contract Documents,
correction shall be at the Contractor’s expense, unless the condition was caused by
the County, in which event the County shall be responsible for payment of such
costs including reasonable charges, if any, by the Contract Administrator for
additional service, which expense shall be agreed upon in writing prior to being
incurred.

If the County prefers to accept Work that is not in accordance with the requirements

13
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of the Contract Documents, the County may do so instead of requiring its removal
and correction, in which case the Maximum Contract Price will be reduced as
appropriate and equitable. Such adjustment shall be effected whether or not final
payment has been made.

Clean Up. Contractor shall keep the Project site(s) and surrounding area free from
accumulation of waste materials or rubbish caused by operations under this
Agreement. At completion of the Work, the Contractor shall remove from and
about the Project waste materials, rubbish, the Contractor’s,tools, construction
equipment, machinery and surplus materials. If the Contractor fails to clean up as
provided in the Contract Documents, the County may.do so, andythe cost thereof
shall be charged to the Contractor.

Contractor’s Representative. shall be authorized to act on
Contractor’s behalf with respect to thef Work as Contractor’s #designated
representative.

Independent Contractor. Contractor hereby covenants and declares that it is
engaged in an independent buSiness and agrees tonperform the Work as an
independent contractor and not as the agent or employee of the County. Nothing
contained in this Agreement shall be'construed to make the Contractor or any of its
employees, servants or subcontractors an employee, servant or agent of the County
for any purpose. The Contractoragrees to besolely responsible for its own matters
relating to the time and place theszWork is performed and the method used to
perform such /Werk; the instrumentalities, tools, supplies, and/or materials
necessary to complete the, Work; hiring of subcontractors, agents, or employees to
complete the Work; and thér payment of employees, including benefits and
compliance with Social,Security, withholding, and all other regulations governing
such matters. The Contraetor agrees to be solely responsible for its own acts and
those of its subordinates, employees, and subcontractors during the life of this
Agreement. There shall be no contractual relationship between any subcontractor
or supplier and the County by virtue of this Agreement with the Contractor. Any
provisions of this Agreement that may appear to give the County the right to direct
Contractor as to the details of the services to be performed by Contractor or to
exercise, a measure of control over such services will be deemed to mean that
Contractor shall follow the directions of the County with regard to the results of
such services only. It is further understood that this Agreement is not exclusive,
andsthe County may hire additional entities to perform Work related to this
Agreement.

Inasmuch as the County and the Contractor are independent of each other, neither
has the authority to bind the other to any third person or otherwise to act in any way
as the representative of the other, unless otherwise expressly agreed to in writing
signed by both Parties hereto. The Contractor agrees not to represent itself as the
County’s agent for any purpose to any party or to allow any employee of the
Contractor to do so, unless specifically authorized, in advance and in writing, to do
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so, and then only for the limited purpose stated in such authorization. The
Contractor shall assume full liability for any contracts or agreements the Contractor
enters into on behalf of the County without the express knowledge and prior written
consent of the County.

Responsibility of Contractor and Indemnification of County. The Contractor
covenants and agrees to take and assume all responsibility for the Work rendered
in connection with this Agreement. The Contractor shall bear all losses and
damages directly or indirectly resulting to it and/or the County on account of the
performance or character of the Work rendered pursuant toithis Agreement. To the
fullest extent permitted by law, Contractor shall defend, indemnify, and hold
harmless the County and the County’s elected and”appointed officials,, officers,
boards, commissions, employees, representatives, consultants, servants; agents,
attorneys and volunteers (individually an “Indemnified Party” and collectively
“Indemnified Parties”) from and againstfany and all claims,)suits, actions,
judgments, injuries, damages, losses, costs, expenses and liability of any kind
whatsoever, including, but not limited to, attorney’s fees and costs of defense
(“Liabilities”), which may arise ffom or be theresult of’ an alleged willful,
negligent, or tortious act or omission arising out of the Work, performance of
contracted services, or operations by the Contractor, any subcontractor, anyone
directly or indirectly employed by the Contractor or subcontractor, or anyone for
whose acts the Contractor or subcontractor, may be liable, regardless of whether or
not the act or omission is caused, in part by a party indemnified hereunder. This
indemnity obligation does not include Liabilities caused by or resulting from the
sole negligenceofan Indemnified Party. Stuch obligation shall not be construed to
negate, abridge, or otherwise teduce any other right or obligation of indemnity
which would otherwise exist as to any party or person described in this provision.

In any and all claims against an Indemnified Party, by any employee of the
Contractor, itsysubcontractor, anyone directly or indirectly employed by the
Contractor or.subcontractor, or anyone for whose acts the Contractor or
subcontractof may be liable, the indemnification obligation set forth in this
provision shall not be limited in any way by any limitation on the amount or type
of damages, compensation, or benefits payable by or for the Contractor or any
subcontractor under workers’ or workmen’s compensation acts, disability benefit
acts, or other employee benefit acts. This obligation to indemnify, defend, and hold
harmless the Indemnified Party(ies) shall survive expiration or termination of this
Agreeément, provided that the claims are based upon or arise out of actions or
omissions that occurred during the performance of this Agreement.

Insurance.
(1) Requirements: The Contractor shall have and maintain in full force and
effect for the duration of this Agreement, insurance insuring against claims

for injuries to persons or damages to property which may arise from or in
connection with the performance of the Work by the Contractor, its agents,
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2

representatives, employees or subcontractors. All policies shall be subject
to approval by the County as to form and content. These requirements are
subject to amendment or waiver if so approved in writing by the County
Manager.

Minimum Limits of Insurance: Contractor shall maintain the following
insurance policies with coverage and limits no less than: (adjust limits and
coverages as necessary on a project-by-project basis)

(a) Commercial General Liability: $1,000,000 (one million dollars)
combined single limit per ocetrrence ‘\comprehensive/
extended/enhanced Commercial Geferaly, Liabilitys, policy with
coverage including bodily and personal injury,Sickness, disease or
death, injury to or destruction of property, including loss of use
resulting therefrom, damage to premises/operationss products/
completed operations, independent consultants and contractual
liability (specifically covering thesindemnity), broad-from property
damage, and underground, explosion and collapse hazard. This
coverage may be achieved by using an exeessr umbrella policy. The
policy or policies must be on “an occurrence” basis (“‘claims made”
coverage isfiot acceptable). If a general aggregate limit applies, the
general aggregate limit shall apply separately to this project/location,
and the general aggregate limitishall be twice the required occurrence
limit.

(b) Commercial Automobile Liability (owned, non-owned, hired):
$1,000,000“ (one. million dollars) combined single limit per
occurrence $2,000,000 (two million dollars) aggregate for
comprehensive Commercial Automobile liability coverage (owned,
non-owned, hired) including bodily and personal injury, sickness,
disease,or.death, injury to or destruction of property, including loss
of use resulting therefrom.

(©) Workers’ Compensation and Employers’ Liability:  Workers’
Compensation policy with limits as required by the State of Georgia
and Employers’ Liability limits of $1,000,000 (one million dollars)
per occurrence or disease. (If Contractor is a sole proprietor, who is
otherwise not entitled to coverage under Georgia’s Workers’
Compensation Act, Contractor must secure Workers’ Compensation
coverage approved by both the State Board of Workers’
Compensation and the Commissioner of Insurance. The amount of
such coverage shall be the same as what is otherwise required of
employers entitled to coverage under the Georgia Workers’
Compensation Act.  Further, the Contractor shall provide a
certificate of insurance indicating that such coverage has been
secured and that no individual has been excluded from coverage.)
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If higher limits are maintained by Contractor than shown above, the County
shall be entitled to coverage for any additional insurance proceeds in excess
of the specified minimum limits maintained by the Contractor.

3) Deductibles and Self-Insured Retentions: Any deductibles or self-insured
retentions must be declared to and approved by the County in writing so
that the County may ensure the financial solvency of the Contractor; self-
insured retentions should be included on the certificate,of insurance.

(4) Other Insurance Provisions: Each policy shall«€ontain, or be endorsed to
contain, the following provisions respectively:

(a) General Liability, Automobile Liability and WUmbrella diability
Coverage.

(1) Additional Insured Requirement. The County and County’s
elected and™ appeinted” efficials, / officers, boards,
commissioners, employees, ‘reépreséntatives, consultants,
servants, agents and volunteers (individually “Insured Party”
and<collectively,“Insured Parties”) shall be named as
additional insureds, as respects: liability arising out of
activities performed by .or on behalf of the Contractor;
products and. completed operations of the Contractor;
premises owned, léased, or used by the Contractor;
automobiles owned, leased, hired, or borrowed by the
Contractor. The coverage shall contain no special limitations
on the scope of protection afforded to the Insured Parties.
Nothing, contained in this section shall be construed to
require the Contractor to provide liability insurance
coverage to any Insured Party for claims asserted against
such Insured Party for its sole negligence.

(11) Primary Insurance Requirement. The Contractor’s
insurance coverage shall be primary noncontributing
insurance as respects to any other insurance or self-insurance
available to the Insured Parties. Any insurance or self-
insurance maintained by the Insured Parties shall be in
excess of the Contractor’s insurance and shall not contribute
with it.

(i11)  Reporting Requirement. Any failure to comply with

reporting provisions of the policies shall not affect coverage
provided to the Insured Parties.
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(iv)  Separate Coverage. Coverage shall state that the
Contractor’s insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with
respect to limits of insurance provided.

(V) Defense Costs/Cross Liability. Coverage shall be provided
on a “pay on behalf” basis, with defense costs payable in
addition to policy limits. There shall be no cross-liability
exclusion.

(vi)  Subrogation. The insurer shall agree to waive all rights of
subrogation against the Insured Parties for losses arising
from Work performed by the Contractorfor the County.

(b) Workers” Compensation Covérage: The insurer providing Workers’
Compensation Coverage” will, agree to waive' all rights of
subrogation against the Insured Pasties for losses arising from Work
performed by the Contractor for the County.

(c) All Coverages:

(1) Notice Requirement., Each insurance policy required by this
Agreement shall be‘endorsed to state that coverage shall not
be reduced, 'suspended, voided, or canceled except after
thirty (30) calendar days’ prior written notice (or 10 calendar
days if due to non-payment) has been given to the County.
In “addition, Contractor shall provide written notice to
County at“least thirty (30) days prior to any reduction,
suspension, voiding, or cancellation of coverage. The
County reserves the right to accept alternate notice terms and
provisions, provided they meet the minimum requirements
under Georgia law.

(11) Starting and Ending Dates. Policies shall have concurrent
starting and ending dates.

(ii1))  Incorporation of Indemnification Obligations. Policies shall
include a Project-specific endorsement incorporating the
indemnification obligations assumed by the Contractor
under the terms of this Agreement, including but not limited
to Section 7(0) of this Agreement.

(5) Acceptability of Insurers: The insurance to be maintained by Contractor
must be issued by a company licensed or approved by the Insurance
Commissioner to transact business in the State of Georgia. Such insurance
shall be placed with insurer(s) with an A.M. Best Policyholder’s rating of
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no less than “A-" and with a financial rate of Class VII or greater. The
Contractor shall be responsible for any delay resulting from the failure of
its insurer to provide proof of coverage in the proscribed form.

(6) Verification of Coverage: Contractor shall furnish to the County for County
approval certificates of insurance and endorsements to the policies
evidencing all coverage required by this Agreement prior to the start of
work. Without limiting the general scope of this requirement, Contractor is
specifically required to provide an endorsement naming the County as an
additional insured when required. The certificates of insurance and
endorsements for each insurance policy are to‘be on a“form utilized by
Contractor’s insurer in its normal course of business and are to be signed by
a person authorized by that insurer to bind coverageien its behalf, unless
alternate sufficient evidence of their validity and ineorporation/into the
policy is provided. The County reServes the right to requite complete,
certified copies of all required” insurance policies at any time. The
Contractor shall provide proof that any expiring coverage has been renewed
or replaced prior to the expiration of the coverage.

(7) Subcontractors: Contractor shall either (1) ensure that its insurance policies
(as described herein) cover all subcontractors and the Work performed by
such subcontractors or, (2) ensurethat any subcontractor secures separate
policies covering that subcontractor, and its Work. All coverage for
subcontractors shall ‘be subject to all of the requirements stated in this
Agreements, including, but not, limited to, naming the Insured Parties as
additional insureds.

(8) Claims-Made Peolicies: Contractor shall extend any claims-made insurance
policy for at least'six (6) years after termination or final payment under the
Agreement, whicheyer is later, and have an effective date which is on or
prior to.the Effective Date.

) Progress Payments: The making of progress payments to the Contractor
shallinot be construed as relieving the Contractor or its subcontractor or
insurance carriers from providing the coverage required in this Agreement.

Payment and Performance Bonds. In accordance with O.C.G.A. § 32-4-69, for road
construction/maintenance contracts valued at five thousand dollars ($5,000.00) or
more, or in any other instance where the County has elected to include such bond
requirements as exhibits to this Agreement, the Contractor shall provide
Performance and Payment Bonds on the forms attached hereto as “Exhibits F.1
and F.2” and with a surety licensed to do business in Georgia and listed on the
Treasury Department’s most current list (Circular 570 as amended). Upon the
request of any person or entity appearing to be a potential beneficiary of bonds
covering payment of obligations arising under this Agreement, the Contractor shall
promptly furnish a copy of the bonds or shall permit a copy to be made.
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Bridge Bond. In accordance with O.C.G.A. § 32-4-70, when the scope of work to
be completed herein includes the construction or reconstruction of all or a part of a
bridge, the Performance Bond referenced above shall include the following
condition: to keep the bridge in good condition for a period of not less than
seven (7) years. As used herein, the term “bridge” shall include the approaches to
such bridge within 50 feet of either end except when the bridge itself measures 100
feet or more, in which case the term “bridge” shall include the approaches within
100 feet of either end of the bridge.

Assignment of Agreement. The Contractor covenants.and agrees,not to assign or
transfer any interest in, or delegate any duties of this’Agreement,without the prior
express written consent of the County. As to any approvedssubcontractors, the
Contractor shall be solely responsible for reimbursing them, and the County shall
have no obligation to them.

Employment of Unauthorized Aliens Prohibited ~ E-Verify Affidavits. Pursuant to
0.C.G.A. § 13-10-91, the County_shall not enter into a contract for the physical
performance of services unless' the Contractor providesfevidence on County-
provided forms, attached heteto as “Exhibits G.1 and G.2,” that it and its
subcontractors have registeted with, are.atithorized to use and use the federal work
authorization program commonly known as E-Verify, or any subsequent
replacement program, in aceordance with the applicable provisions and deadlines
established in O.C.G.A. § 13-10-91; and that they will continue to use the federal
work authorization,program throughout the contract period.

The Contractor hereby verifies thatit has, prior to executing this Agreement,
executed a notarized affidavit, the'form of which is provided in “Exhibit E.1,” and
submitteéd.such affidavit to,County. In the event the Contractor employs or contracts
with any subcontractor(s) in connection with the covered contract, the Contractor
agrees to secure from. such subcontractor(s) attestation of the subcontractor’s
compliance with O.C.G.A. § 13-10-91 by the subcontractor’s execution of the
subcontractor affidavit, the form of which is attached hereto as “Exhibit E.2,”
which subcontractor affidavit shall become part of the contractor/subcontractor
agreement. [fa subcontractor affidavit is obtained, Contractor agrees to provide a
completed copy to the County within five (5) business days of receipt from any
subcontractor.

The above requirements shall be in addition to the requirements of State and federal
law and shall be construed to be in conformity with those laws.

Records, Reports and Audits.

(1) Records:
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(a) Books, records, documents, account legers, data bases, and similar
materials relating to the Work performed for the County under this
Agreement (“Records”) shall be established and maintained by the
Contractor in accordance with applicable law and requirements
prescribed by the County with respect to all matters covered by this
Agreement. Except as otherwise authorized or required, such
Records shall be maintained for at least three (3) years from the date
that final payment is made to Contractor by County under this
Agreement. Furthermore, Records that are.the subject of audit
findings shall be retained for three (3) years or until such audit
findings have been resolved, whichever s later.

(b) All costs claimed or anticipated to be incurred in‘'the performance of
this Agreement shall be supported by properly executed payrolls,
time records, invoices, contracts, or vouchers, or, other official
documentation evidencing'in proper detail the,nature and propriety
of the charges. All checks, payrolls, invoices, eontracts, vouchers,
orders, or other accounting documents pertaining in whole or in part
to this Agreement'shall be clearly identified@nd readily accessible.

(2) Reports and Information: Uponréquest, the Contractor shall furnish to the
County any and all Records in the form requested by the County. All
Records stored on a'computer database must be of a format compatible with
the County’s computer systems and software.

3) Audits and Inspeetions: At any time during normal business hours and as
often as the €County may deem necessary, Contractor shall make available
to the County or County’s representative(s) for examination all Records.
The Contractor will permit the County or County’s representative(s) to
audit, examine, and make excerpts or transcripts from such Records.
Contractor shall» provide proper facilities for County or County’s
representative(s) to access and inspect the Records, or, at the request of the
County, shall make the Records available for inspection at the County’s
office. Further, Contractor shall permit the County or County’s
representative(s) to observe and inspect any or all of Contractor’s facilities
and activities during normal hours of business for the purpose of evaluating
Contractor’s compliance with the terms of this Agreement. In such
instances, the County or County’s representative(s) shall not interfere with
or disrupt such activities.

Confidentiality. Contractor acknowledges that it may receive confidential
information of the County and that it will protect the confidentiality of any such
confidential information and will require any of its subcontractors, contractors,
and/or staff to likewise protect such confidential information. The Contractor
agrees that confidential information it receives or such reports, information,
opinions, or conclusions that Contractor creates under this Agreement shall not be
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made available to, or discussed with, any individual or organization, including the
news media, without prior written approval of the County. Contractor shall exercise
reasonable precautions to prevent the unauthorized disclosure and use of County
information whether specifically deemed confidential or not.

Contractor acknowledges that the County’s disclosure of documentation is
governed by Georgia’s Open Records Act, and Contractor further acknowledges
that, if Contractor submits records containing trade secret information and if
Contractor wishes to keep such records confidential, Contractor must submit and
attach to such records an affidavit affirmatively declaring that specific information
in the records constitutes trade secrets pursuant to Artiele 27 of Chapter 1 of Title
10, and the Parties shall follow the requirements of O.C:G.A. §50-18-72(a)(34)
related thereto.

Licenses, Certifications and Permits. The €ontractor covenants and déclares that
it has obtained all diplomas, certificates,/licenses, permits, or the like required of
the Contractor by any and all national, state, regional, county oOr local boards,
agencies, commissions, committees‘or other regulatory bodies 1n order to perform
the Work contracted for understhis Agreement; provided that some permits or
licenses related to the Project may be obtained as part of the Work and shall be
obtained as required. The LContractor shall secure and/pay for the building permit
and other permits and governmental fees; licenses and inspections necessary for
proper execution and completion,of the Work, which are customarily secured after
execution of the Agreement and which are legally required. Contractor shall
furnish copies of'such permits, licenses; etc. to the County within ten (10) days after
issuance.

Authority to Contract.“T'he Contractor covenants and declares that it has obtained
all necessary approvals of its board of directors, stockholders, general partners,
limited \partnérs, or similar authorities to simultaneously execute and bind
Contractor to the terms.of this Agreement, if applicable.

Ownership_of Work. All reports, designs, drawings, plans, specifications,
schedules, work product, and other materials, including those in electronic form,
prepared or in the process of being prepared for the Work to be performed by the
Contractor (“Materials’) shall be the property of the County, and the County shall
be entitled to full access and copies of all Materials in the form prescribed by the
County. Any Materials remaining in the hands of the Contractor or subcontractor
upon completion or termination of the Work shall be delivered immediately to the
County whether or not the Project or Work is commenced or completed, provided,
however, that Contractor may retain a copy of any deliverables for its records. The
Contractor assumes all risk of loss, damage or destruction of or to Materials. If any
Materials are lost, damaged, or destroyed before final delivery to the County, the
Contractor shall replace them at its own expense. Any and all copyrightable subject
matter in all Materials is hereby assigned to the County, and the Contractor agrees
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to execute any additional documents that may be necessary to evidence such
assignment.

Z. Nondiscrimination. In accordance with Title VI of the Civil Rights Act of 1964, as
amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975,
as amended, 42 U.S.C. § 6102, section 202 of the Americans with Disabilities Act
0f 1990, 42 U.S.C. § 12132, and all other provisions of Federal law, the Contractor
agrees that, during performance of this Agreement, Contractor, for itself, its
assignees and successors in interest, will not discriminate against any employee or
applicant for employment, any subcontractor, or any suppliér because of race, color,
creed, national origin, gender, age or disability. In addition, Contractor agrees to
comply with all applicable implementing regulations yand shall, include the
provisions of this paragraph in every subcontract for services€ontemplated under
this Agreement.

Section 8. Covenants of the County

A. Right of Entry. County shall provide for rightyof entry/for Contractor and
Contractor’s equipment as required for Contractor to compléte the Work; provided
that Contractor shall not unredsonably encumber the Project site(s) with materials
or equipment.

B. County’s Representative. shall be authorized to
act on County’s behalf with respect to the Work as the County’s designated
representative ofiithis Project; provided that any changes to the Work or the terms
of this Agreement must be approved as provided in Section 6 above.

Section 9. Final Project Documents; Warranty

A. Final Project Documents. Prior to final payment, Contractor shall deliver to County
a written assignmentrof all warranties, guaranties, certificates, permits, and other
documents, 4sincluding without limitation, all contractors’ and manufacturers’
warranties. At such time, Contractor shall also deliver to the County copies of all
as-built drawings, operations, and maintenance manuals, and any other pertinent
documents relating to the construction and operation of the Work that is not
otherwise in the possession of the County.

B. Warranty. The Contractor warrants to the County and the Contract Administrator
that materials and equipment furnished under the Agreement will be of good quality
and new, unless otherwise required or permitted by the Contract Documents, that
the Work will be free from defects not inherent in the quality required or permitted,
and that the Work will conform to the requirements of the Contract Documents.
Work not conforming to these requirements, including substitutions not properly
approved and authorized, is considered defective. This warranty excludes remedy
for damage or defect caused by abuse by the County or modifications to the Work
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not executed by the Contractor or an employee/subcontractor/sub-subcontractor
thereof.

Section 10. Termination
A. For Convenience. The County may terminate this Agreement for convenience at

any time upon providing written notice thereof to Contractor at least seven (7)
calendar days in advance of the termination date.

B. For Cause. The Contractor shall have no right to terminate'this Agreement prior to
completion of the Work, except in the event of Ceunty’s failure to pay the
Contractor within thirty (30) calendar days of Contractor providing the County with
notice of a delinquent payment and an opportunity to cures” The County may
terminate this Agreement for cause as provided in Section 1l of this Agreement.
The County shall give Contractor at least seven (7) calendar days’ writtén notice of
its intent to terminate the Agreement fot cause and the reasons therefor, and if
Contractor, or its Surety, fails to cure the default within that petiod; the termination
shall take place without further notice. The County shall then make alternative
arrangements for completion of the Project.

C. For Lack of Appropriations. This“Agréement shall terminate immediately and
absolutely at such time as appropriated or otherwise unobligated funds are no
longer available to satisfy the obligation of the County.

D. Payment. Proyvided that no damages are dué¢ to the County for Contractor’s failure
to perform in accordance,with this Agreement, and except as otherwise provided
herein, the County shall, upon termination for convenience or statutory termination,
pay Contractor for Wotk performed prior to the date of termination in accordance
with Section 5 herein. The County shall have no further liability to Contractor for
such termination. At its sole discretion, the County may pay Contractor for
additional value received.as a result of Contractor’s efforts, but in no case shall said
payment excéed any remaining unpaid portion of the Maximum Contract Price.

If this Agreement is terminated for cause, the County will make no further payment
to the Contractor or its Surety until the Project is completed and all costs of
completing the Project are paid. If the unpaid balance of the amount due the
Contractor, according to this Agreement, exceeds the cost of finishing the Project,
County shall provide payment to the Contractor (or its Surety) for services rendered
and expenses incurred prior to the termination date, provided that such payment
shall not exceed the unpaid balance of the amount otherwise payable under this
Agreement minus the cost of completing the Project. If the costs of completing the
Project exceed the unpaid balance, the Contractor or its Surety shall pay the
difference to the County.

E. Assumption of Contracts. The County reserves the right in termination for cause
to take assignment of all contracts between the Contractor and its subcontractors,
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vendors, and suppliers. The County will promptly notify the Contractor of the
contracts the County elects to assume. Upon receipt of such notice, the Contractor
shall promptly take all steps necessary to effect such assignment.

F. Conversion to Termination for Convenience. If the County terminates this
Agreement for cause and it is later determined that the County did not have grounds
to do so, the termination will be converted to and treated as a termination for
convenience under the terms of Section 10(A) above.

G. Requirements Upon Termination. Upon termination, the Contractor shall: (1)
promptly discontinue all services, cancel as many outstanding obligations as
possible if requested to do so by the County, and nét incur any/mew obligations,
unless the County directs otherwise; and (2) promptly deliver tothe County;all data,
drawings, reports, summaries, and such other information and,materials as may
have been generated or used by the Contractor in performing this Agreement,
whether completed or in process, in the form specified by the,County.

H. Reservation of Rights and Remedies.  The rightsand remedies of the County and
the Contractor provided in this{Section are in addition to any other rights and
remedies provided under this Agreement or at law or in equity.

Section 11. County’s Rights; Contractor. Default

A. County Rights Related to the Work.

(1) County s Right toxStop the Work. If the Contractor fails to correct Work which
is not in accordance with the requirements of the Contract Documents, as required by
the Contract Administrator, or persistently fails to carry out Work in accordance with
the Contract Documents, the County may issue a written order to the Contractor to
stop the Worky,or any portion thereof, until the cause for such order has been
eliminated; however, the right of the County to stop the Work shall not give rise to a
duty on the part of the County to exercise this right for the benefit of the Contractor
or any other person or entity. Such a stoppage of Work shall not extend the Expected
Date of Final Completion of the Work.

(1) County’s Right to Carry Out the Work. If the Contractor defaults or neglects
to carry/out the Work in accordance with the Contract Documents and fails within a
seven'(7) calendar day period after receipt of written notice from the County to
commence and/or continue correction of such default or neglect with diligence and
promptness, the County may, without prejudice to other remedies the County may
have, correct such deficiencies. In such case, an appropriate Change Order shall be
issued deducting from payments then or thereafter due the Contractor the reasonable
cost of correcting such deficiencies, including County’s expenses and compensation
for the Architect/Engineer’s and/or Contract Administrator’s additional services (if
any) made necessary by such default, neglect or failure. If payments then or thereafter
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due the Contractor are not sufficient to cover such amounts, the Contractor shall pay
the difference to the County.

B. Contractor Default. For the purposes of this Agreement, Contractor shall be in default
if any of the following occur during the Term of this Agreement: (a) a failure to fulfill
in a timely and proper manner Contractor’s obligations under this Agreement; (b)
Contractor violates any of the material provisions, agreements, representations or
covenants of this Agreement or any applicable County, state, or federal laws, which
do not fall within the force majeure provisions of this Agreement; (c) the Contractor
becomes insolvent or unable to pay its debts as they maturegor makes an assignment
for the benefit of creditors, or files a bankruptcy petition under the United States
Bankruptcy Code; or (d) Contractor is the subject of ajudgment or.order for,payment
of money, which judgment or order exceeds $100,000 and is,s0 longer subject to
appeal or, in the opinion of the County, would be fruitless to appeaband where (i) such
judgment or order shall continue un-discharged or unpaid for a peried of thirty (30)
calendar days, (ii) an insurer acceptable to.the County has not acknowledged that such
judgment or order is fully covered by a relevant policy of insurange, ot (iii) the County
is otherwise reasonably satisfied that such, judgment or order is not likely to be
satisfied or complied with withingSixty (60) calendar days ofifs issuance.

In the event of Contractor’s default‘under this Agreement, the County shall send
written notice to the Contractor setting forth the specific instances of the default and
providing the Contractor with at least seven (7) ealendar days to cure or otherwise
remedy the default to the reasonable,satisfaction of the County. If the default is not
remedied during the stated cure period; then the County may, at its election: (a) in
writing termihate the Agreement in whole or in part; (b) cure such default itself and
charge the Contractorfor the costs of curing the default against any sums due or which
become due to the Contractor under this Agreement; and/or (c) pursue any other
remedy then available, at law or in equity, to the County for such default.

Section 12. Miscellaneous

A. Complete Agreement. This Agreement, including all of the Contract Documents,
constitutes the complete agreement between the Parties and supersedes any and all
other agreements, either oral or in writing, between the Parties with respect to the
subject matter of this Agreement. No other agreement, statement, or promise
relating/to the subject matter of this Agreement not contained in this Agreement or
thegContract Documents shall be valid or binding. This Agreement may be
modified or amended only by a written document signed by representatives of both
Parties with appropriate authorization.

B. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Georgia without regard to choice of law principles. If
any action at law or in equity is brought to enforce or interpret the provisions of
this Agreement, the rules, regulations, statutes and laws of the State of Georgia will
control. Any action or suit related to this Agreement shall be brought in the Superior
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Court of Cherokee County, Georgia, or applicable U.S. District Court, and
Contractor submits to the jurisdiction and venue of such court.

Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument.

Invalidity of Provisions; Severability. Should any article(s) or section(s) of this
Agreement, or any part thereof, later be deemed illegal, invalid or unenforceable
by a court of competent jurisdiction, the offending portion of the Agreement should
be severed, and the remainder of this Agreement shall remain in full force and effect
to the extent possible as if this Agreement had been executedswith the invalid
portion hereof eliminated, it being the intention of the Partiesithat they would have
executed the remaining portion of this Agreement without including any such part,
parts, or portions that may for any reason bgthereafter declared mvalid.

Business License. Prior to commencement of the, Work to be provided hereunder,
Contractor shall apply to the County foria business license, pay the applicable
business license fee, and maintain said business license during the Term of this
Agreement, unless Contractor’provides evidence that no such license is required.

Notices.
(1) Communications Relating to Day-to-Day Activities.

All communicationsitelating to the day-to-day activities of the Work shall be

exchanged between (name), County’s (title), or
his/her designee, for the County and , for the
Contractor.

(2) Official Nofices.

All other notices, requests, demands, writings, or correspondence, as required
by this Agreement, shall be in writing and shall be deemed received, and shall
be effective, when (1) personally delivered, or (2) on the third calendar day after
the postmark date when mailed by certified mail, postage prepaid, return receipt
requested, or (3) upon actual delivery when sent via national overnight
commercial carrier to the Party at the addresses given below, or at a substitute
address previously furnished to the other Party by written notice in accordance
herewith:

NOTICE TO COUNTY shall be sent to:
Cherokee County, Georgia

Attn: County Manager
1130 Bluffs Parkway
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Canton, Georgia 30114

NOTICE TO CONTRACTOR shall be sent to:

Attn: , President

, Georgia 300

Waiver of Agreement. No failure by the County to enfofce any right or power
granted under this Agreement, or to insist upon strict«€complianee by Contractor
with this Agreement, and no custom or practice of th¢ County atyariance with the
terms and conditions of this Agreement shall constitute a general waiver, of any
future breach or default or affect the County’s right to demand exact and strict
compliance by Contractor with the terms’ and conditions of this Agreement.
Further, no express waiver shall affect any term or condition other than the one
specified in such waiver, and that one only for the time and imanner specifically
stated.

Survival. All sections of this Agreement which by their nature should survive
termination will survive termination, including, without limitation, confidentiality
obligations, warranties, and insurance maintenance requirements.

Sovereign Immunity. Nothing contained in this Agreement shall be construed to
be a waiver of the:xCounty’s sovereign immunity or any individual’s qualified good
faith or official immunities.

No Personal Liability. WNothing herein shall be construed as creating any individual
or personal liability on the part of any of County’s elected or appointed officials,
officers, boards;. commissions, employees, representatives, consultants, servants,
agents, attorneys or Velunteers. No such individual shall be personally liable to the
Contractor of any suceessor in interest in the event of any default or breach by the
County or for any amount which may become due to the Contractor or successor
or on any obligation under the terms of this Agreement. Likewise, Contractor’s
performance | of services under this Agreement shall not subject Contractor’s
individual employees, officers, or directors to any personal liability, except where
Contractor is a sole proprietor. The Parties agree that their sole and exclusive
remedy, claim, demand, or suit shall be directed and/or asserted only against
Contractor or the County, respectively, and not against any elected or appointed
official, officers, boards, commissions, employees, representatives, consultants,
servants, agents, attorneys and volunteers.

Force Majeure. Neither the County nor Contractor shall be liable for their
respective non-negligent or non-willful failure to perform or shall be deemed in
default with respect to the failure to perform (or cure a failure to perform) any of
their respective duties or obligations under this Agreement or for any delay in such
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performance due to: (i) any cause beyond their respective reasonable control; (ii)
any act of God; (iii) any change in applicable governmental rules or regulations
rendering the performance of any portion of this Agreement legally impossible; (iv)
earthquake, fire, explosion, or flood; (v) strike or labor dispute, excluding strikes
or labor disputes by employees and/or agents of Contractor; (vi) delay or failure to
act by any governmental or military authority; or (vii) any war, hostility, embargo,
sabotage, civil disturbance, riot, insurrection, or invasion. In such event, the time
for performance shall be extended by an amount of time equal to the period of delay
caused by such acts, and all other obligations shall remain intact.

Headings. All headings herein are intended for conveniénce and‘ease of reference
purposes only and in no way define, limit, or describe the,scopeOrintent thereof,
or of this Agreement, or in any way affect this Agreement:

No Third-Party Rights. This Agreement shall be exclusively for the benefit of the
Parties and shall not provide any third parties, with any remedy, claim, liability,
reimbursement, cause of action or other right.

Successors and Assigns. Subje€t to the provision of, this"Agreement regarding
assignment, each Party binds itself; its partners, suceessors, assigns, and legal
representatives to the otherParty hereto, ts partners, successors, assigns, and legal
representatives with respect toiall covenants, agreements, and obligations contained
in the Contract Documents.

Agreement ConStruction and Interpretation.” Contractor represents that it has
reviewed and become familiar with this Agreement. The Parties hereto agree that,
if an ambiguity or question oftintent Or interpretation arises, this Agreement is to
be construed as if the Parties had drafted it jointly, as opposed to being construed
against ayParty because itywas, responsible for drafting one or more provisions of
the Agreementy, In the interest of brevity, the Contract Documents may omit
modifying words such,as-“all” and “any” and articles such as “the” and “an,” but
the fact that@ modifier or an article is absent from one statement and appears in
another is not intended to affect the interpretation of either statement.

Material Condition. Each term of this Agreement is material, and Contractor’s
breach of any term of this Agreement shall be considered a material breach of the
entire Agreement and shall be grounds for termination or exercise of any other
remedies available to the County at law or in equity.

Use of Singular and Plural. Words or terms used as nouns in the Agreement shall
be inclusive of their singular and plural forms, unless the context of their usage
clearly requires contrary meaning.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the County and the Contractor have executed this Agreement
effective as of the Effective Date first above written.

ATTEST:

By:

CONTRACTOR:

By:

(print name here), (title)

Print Name:

Title:

ATTEST:

By:

Christy Black, C

, GEORGIA, by and through its
mmissioners

ohnston, Chair

APPROVED AS TO FORM:

By:

County Attorney
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EXHIBIT A

SCOPE OF WORK / PROJECT DESIGN MATERIALS
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EXHIBIT B

CONTRACTOR’S BID/QUOTE MATERIALS
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EXHIBIT C
GENERAL CONDITIONS

[Use this exhibit to delineate road construction and project requirements that may apply to
any Cherokee County road project.]

Applicable GDOT Standard Specifications and Supplemental Specifications
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EXHIBIT D
SPECIAL CONDITIONS

[Use this exhibit to delineate road construction and project requirements that apply to this
specific Cherokee County road project.]
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EXHIBIT E

ADDITIONAL PAYMENT TERMS

A. Defined Terms. Terms used in this Agreement shall have their ordinary meaning, unless
otherwise defined below or elsewhere in the Contract Documents.

(1) “Substantial Completion” means when the Work or designated portion thereof is
complete in accordance with the Contract Documents so that@ny remaining Work
includes only (1) Minor Items that can be completed cotvected within the
following thirty (30) calendar days, (2) Permitted Inc

protection, fire alarm, telecom, data,
accessibility (if any).

(i1) “Minor Item” means a portion or €
within thirty (30) calendar days.

(iii) i is 1 plete through no fault of
(iv)

Incfirred. County agrees to pay the Contractor
by Contractor upon certification by the Contract
t the Work was actually performed and costs actually

Document§ or requested by the County to process the invoice. Invoices shall be submitted
on a monthly basis, and such invoices shall reflect costs incurred versus costs budgeted.
Each invoice shall be accompanied by an Interim Waiver and Release upon Payment (or a
Waiver and Release upon final payment in the case of the invoice for final payment)
procured by the Contractor from all subcontractors in accordance with O.C.G.A. § 44-14-
366.

The County shall pay the Contractor within thirty (30) calendar days after approval of the
invoice by County staff, as described in Section D below. No payments will be made for
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unauthorized work. Payment will be sent to the designated address by U. S. Mail only;
payment will not be hand-delivered, though the Contractor may arrange to pick up
payments directly from the County or may make written requests for the County to deliver
payments to the Contractor by Federal Express delivery at the Contractor’s expense.

Evaluation of Payment Requests. The Contract Administrator will evaluate the
Contractor’s applications for payment and will either issue to the County a Certificate for
Payment (with a copy of the Contractor’s application for payment) for such amount as the
Contract Administrator determines is properly due, or notify the Copactor and County in
writing of the Contract Administrator’s reasons for withholding g€rtification in whole or

for Work or costs are in excess of the act ncurred, or where
the Work product provided is unaccg i with the Contract

ded that neitfler the approval or payment
cupancy of the Project by the County,

shall be considered to be evidence c

by such invoice, or of receipt or 1 County of Work covered by such

invoice, where such is not in a ith’the Contract Documents.

ay submit invoices for Work completed in
ina] payment shall be made upon completion and

item, item$} or work are completed.

Final payment of any amounts remaining due to the Contractor shall be made after
certification by the Contract Administrator that the Work has been satisfactorily completed
and accepted in accordance with the Contract Documents.

Final payment shall not become due until the Contractor submits to the Contract
Administrator: (1) an affidavit that payrolls, bills for materials and equipment, and other
indebtedness connected with the Work for which the County or County property might be
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responsible or encumbered (less amounts withheld by the County) have been paid or
otherwise satisfied; (2) a certificate evidencing that insurance required by the Contract
Documents to remain in force after final payment is currently in effect and will not be
canceled or allowed to expire until at least thirty (30) calendar days prior written notice has
been given to the County; (3) a written statement that the Contractor knows of no
substantial reason that the insurance will not be renewable to cover the period required by
the Contract Documents; (4) consent of surety, if any, to final payment; (5) a release or
waiver of liens, claims, security interests, and encumbrances by all subcontractors and
material suppliers; and (6), if required by the County, other data esg@lishing payment or
satisfaction of obligations, such as receipts, to the extent and j#suchi form as may be
designated by the County.

If a subcontractor or material supplier refuses to furnish a r

Contractor shall refund to the County all money t
in discharging such lien, including all costs and
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EXHIBITS F.1 AND F.2

FORMS OF PERFORMANCE AND PAYMENT BONDS
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EXHIBIT F.1

STATE OF GEORGIA
COUNTY OF CHEROKEE

PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS THAT

company

(as Contractor, hereinafter referred to as the “Principal”), and

and requirements of the Contract, including and during the period of any warranties or
guarantees required thereunder, and all modifications, amendments, changes, deletions,
additions, and alterations thereto that may hereafter be made, and if the Principal and the

Contractor’s Surety shall indemnify and hold harmless the County from any and all losses,



CONTRACT NO.: 000-000-00

liability and damages, claims, judgments, liens, costs and fees of every description,
including but not limited to, any damages for delay, which the County may incur, sustain
or suffer by reason of the failure or default on the part of the Principal in the performance
of any and all of the terms, provisions, and requirements of the Contract, including all

modifications, amendments, changes, deletions, additions, and alterg#ions thereto, and any

warranties or guarantees required thereunder, then this obligati#h shall b§void; otherwise

to remain in full force and effect;

payments.
The Parties further expressly agree that any action on this Bond may be brought within the

time allowed by Georgia law for suit on contracts under seal.
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In accordance with O.C.G.A. § 32-4-70, when the Project scope of work includes the
construction or reconstruction of all or a part of a bridge, an additional term of this
Performance Bond shall be that the Contractor is required to keep the bridge in good
condition for a period of not less than seven (7) years. As used herein, the term “bridge”

shall include the approaches to such bridge within 50 feet of eithergnd except when the

bridge itself measures 100 feet or more, in which case the te i all include the
approaches within 100 feet of either end of the bridge.

(signature page follo
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IN WITNESS WHEREQF, the Principal and Contractor’s Surety have hereunto affixed
their corporate seals and caused this obligation to be signed by their duly authorized officers or

attorneys-in-fact, as set forth below.

CONTRACTOR:
By: (signature)
(printed)
Title: L)
Date:
Attest:
(signature)
(printed)
Title:
Date:

S SURETY:

(signature)

(printed)
(SEAL)

Attest:

(ATTACH SURETY’S POWER OF ATTORNEY)
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EXHIBIT F.2

STATE OF GEORGIA
COUNTY OF CHEROKEE

PAYMENT BOND

KNOW ALL MEN BY THESE PRESENTS THAT

compan

(as Contractor, hereinafter referred to as the “Principal”), and

(as Surety Company, hereinafter referred to as the “ s Surety”)gare WTd and firmly

entirety (hereinafter referred to as the “Contract”).

herein by reterence in
NOW FORE, the condition of this obligation is such that if the Principal shall
promptly make payment to any Claimant, as hereinafter defined, for all labor, services, and

materials used or reasonably required for use in the performance of the Contract, then this

obligation shall be void; otherwise to remain in full force and effect.
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A “Claimant” shall be defined herein as any Subcontractor, person, Party, partnership,
corporation, or other entity furnishing labor, services, or materials used or reasonably required for
use in the performance of the Contract, without regard to whether such labor, services, or materials
were sold, leased, or rented, and without regard to whether such Claimant is or is not in privity of

the Contract with the Principal or any Subcontractor performing Work on t

e brought within the
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IN WITNESS WHEREQF, the Principal and Contractor’s Surety have hereunto affixed
their corporate seals and caused this obligation to be signed by their duly authorized officers, as

set forth below.

CONTRACTOR:

By: (signature)
(prited)

Title: AL)

Date:

Attest:
(signature)
(printed)
Title:
Date:
OR’S SURETY:
(signature)
(printed)
(SEAL)
Attes
(Bignature)
R (printed)
Title:
Date:

(ATTACH SURETY’S POWER OF ATTORNEY)
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EXHIBIT G.1

STATE OF GEORGIA
COUNTY OF CHEROKEE

CONTRACTOR AFFIDAVIT AND AGREEMENT

By executing this affidavit, the undersigned contractor verifies its compliance with O.C.G.A. § 13-10-91,
stating affirmatively that the individual, firm, or corporation which is engaged in the physical performance
of services on behalf of Cherokee, Georgia, has registered with, is authorized to nd uses the federal
work authorization program commonly known as E-Verify, or any subsequegf replacement program, in

authorization are as follows:

Federal Work Authorization User
Identification Number
_,20  in
(state).

Date of Authorization

ature of Authorized Officer or Agent

Name of Contractor

COUNTY R
Name of Project

Printed Name and Title of Authorized
Officer or Agent

CHER SUBSCRIBED AND SWORN BEFORE ME ON
Namgiof Public’Employer THIS THE DAY OF ,20 .
Notary Public

My Commission Expires:

[NOTARY SEAL]
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EXHIBIT G.2

STATE OF GEORGIA
COUNTY OF CHEROKEE

SUBCONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned subcontractor verifies its compliance with O.C.G.A. § 13-10-
91, stating affirmatively that the individual, firm or corporation which is engaged in the physical
performance of services under a contract with ny, on behalf of
Cherokee County, Georgia, has registered with, is authorized to use, and uses t
program commonly known as E-Verify, or any subsequent replacement
applicable provisions and deadlines established in O.C.G.A. § 13-10-9T.

and the undersigned subcontractor will contract for the physical
such contract only with sub-subcontractors who present a

of receipt. If the undersigned subcontractor receiveg
affidavit from any other contracted sub-subcontractg
five (5) business days of receipt, a copy of the nq
Subcontractor hereby attests that its feder ion user identification number and date of
authorization are as follows:

lare under penalty of perjury that the
is true and correct.

Federal Work Authorization
Identification Number
Ex€cuted on _,20  in
(county), (state).

Date of Authorizatio

Signature of Authorized Officer or Agent

COUNTY ROADRROJECT Printed Name and Title of Authorized

Pro Officer or Agent
CHEROKEE COUNTM. GEORGIA SUBSCRIBED AND SWORN BEFORE ME ON
Name of Publjc Emplg, THIS THE DAY OF ,20 .
Notary Public

My Commission Expires:

[NOTARY SEAL]



