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Notice

The Town of Wake Forest is seeking qualified services from an experienced contractor to assist the
Town in preparing a Strategic Management Plan for its Urban Forestry program. The plan shall 1)
provide a long-term vision and direction for the maintenance and improvement of the Town's
publicly owned tree canopy and 2) make recommendations to enhance and improve the urban
forest.

All respondents to this Request for Proposals (RFP) are subject to the instructions communicated in

this document and are cautioned to completely review the entire RFP and follow instructions
carefully.

I. Wake Forest Context and History

Wake Forest is part of the Research Triangle, one of the fastest growing regions in the country, and
located minutes from Raleigh, the state capital. In the past few decades, Wake Forest has
transformed from a small, rural town into a residential community with an estimated population
greater than 56,000. While quickly growing, the Town’s small-town character, rich heritage, and
historic downtown are central to its identity and are key elements to be maintained and balanced
with development.

Il.  Project and Background
The UFMP is an essential tool to help protect and enhance the Town’s publicly owned urban forest.
An UFMP is intended to: identify the Town’s goals for priorities and managing its trees and forests
on Town owned land or in rights of way and easements, describe the status of the Town’s urban
forest resources and its management program, and document the methods, resources and
personnel that will be used to achieve these goals.
The UFMP will be an integral component of the Urban Forestry program. The results will help
create a better understanding of the urban forest composition, structure, and tree maintenance
needs; plan for short-term and long-term resource allocation; develop risk management strategies;
and enable the Town to promote the economic, environmental, and social benefits the trees
provide the community.
To date, the Town has accomplished the following toward protecting and understanding the

canopy:
) Implementation of a tree ordinance assigning authority over public trees.
) Designation of a TreeCity USA for 46 years.
] Ongoing public tree assessment.
) 1:1 replacement of removed street trees.
) Maintain a town-wide canopy coverage of at least 40%.
) Up to date tree inventory of all 20,000 street trees.
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Town Documents:

e 2013 Urban Forestry Management Plan
e Unified Development Ordinance
e 2022 Community Plan

e Full access to Comprehensive Tree Inventory Software listing location, size, species, and other
relevant information (OpenGov EAM/ Cartegraph)

Ill.  Scope of Services

To assist in completing an UFMP, the contractor shall work with the project team to refine the
scope of work and project timelines, specifying the tasks, responsibilities, schedule, deadlines and
deliverables as follows:

Task 1: Timeline
e Provide an estimated timeline and work schedule with identified actions, deadlines, and
groups involved.
e Demonstrate how the submitting firm will manage its responsibilities and work scheduled
to be performed, including work by Town staff and with Town staff.

Task 2: Public Engagement
e Meet with integral Town staff, including the Communications Department, to develop an
outreach plan to engage the community to determine the public’s needs for the urban
forest.
e Implementation of a public engagement process with community stakeholders, citizens,
businesses and other interested parties. This may involve surveys, email, group discussion,
and/or interviews. Survey data shall be analyzed and incorporated into the final draft plan.

Task 3: Existing Conditions Analysis
e Review of existing canopy analysis.
e Review current practices, plans, and policies to ensure the UFMP does not conflict with any
existing policy or recommendation.

Task 4: Recommendations and Strategies

e Help staff establish the Town’s urban forest as an asset with financial and environmental
impacts and the need to protect such an asset.

e Provide general recommendations to increase operational efficiencies, reduce costs and risk
mitigation, and promote better communication and coordination between departments,
decision makers and the community at large. Recommendations shall be consistent with the
Town goals and policies and strategic plan.

e Recommendations on staffing and personnel needs.
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e Recommendations on best practices for current and future publicly maintained urban
forest.
e Identify urban heat islands and mitigation strategies.

Task 5: Implementation and monitoring
e Establish a framework of long-term, comprehensive objectives or goals. Develop a long
range (minimum 20-year) strategic framework supported by incremental (5-year)
management plans.
e Establish key performance indicators that will address the effectiveness of the plan and how
success will be measured, as well as how the plan will be updated.

Iv. Content and Format of Proposal Package

Firms submitting proposals shall be in compliance with the Ethics and Conflict of Interest Policies of
the Town of Wake Forest. Noncompliance will result in immediate disqualification in consideration
for this project. A selection committee will evaluate the submittals and may elect to select a firm
based on the responses as submitted or elect to conduct interviews with multiple firms prior to
selecting a firm.

The submission shall be a maximum of 25 pages. Only electronic files submitted via e-mail will be
accepted for consideration; no paper copies or flash drives shall be submitted. Submittals shall
include the following:

Letter of Interest:

The letter of interest provided in the submission shall include the following:

e The name and address of the firm and the state in which it is incorporated and chiefly
located.

e The name and address of each sub-contractor and the state in which each entity is
incorporated and chiefly located, if sub-contractor is part of team.

e A brief description of the firm (sub-contractor, if applicable), and its interest in performing
the required professional services.

e The name, address, phone, and e-mail address of the designated contact for the proposer
(firm).

e A statement indicating any judgments against the proposer (firm, sub-contractor, and third-
party consultants) within the last five (5) years, or pending litigation, related to professional
conduct or services.

e All addenda to the RFP document (each addendum must be identified), if applicable.

e Signature of a duly authorized official of the firm or other person fully authorized to act on
behalf of the firm or team.
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Firm and Staff Qualifications:

The submission shall include a general description of the firm and its background as it relates to
this project. Specific information regarding the firm and staff shall be submitted and include:

e Information regarding the firm’s previous experience with similar or related projects,
performed within the last 5 years, including a brief description of these projects and project
staffing.

e Information demonstrating the firm and staff capabilities to perform all aspects of this
project.

e Information regarding the expertise and experience of staff person(s) assigned to work on
the project. It should also contain specific proposed responsibilities of the project staff
person(s).

e A description and organizational chart showing the structure of the firm’s team, inter-
relationships, areas of responsibility and the names and current professional licenses of key
personnel assigned to the project along with their areas of responsibility. Note: no
substitutions to the proposed project team of the selected firm(s) can be made without the
prior written approval of the Town as noted in Appendix A.

e Information on the current and projected workload of key staff to be assigned to this
project, including level and magnitude of involvement.

e Three references including client name, address, contact person, telephone number, e-mail,
project start and end date as well as a project description. References should be for similar
or related projects on which key staff that are proposed for this project have worked.

e The firm and staff qualification information for each sub-contractor, a description of the
services the firm performed, as well as related projects and references, if sub-contractor is
part of team.

Project Approach:

The submission shall include a response to each task in the Scope of Services and identify how the
requirements will be met. Each response will also include, but is not limited to, a detailed
statement of how the submitting firm intends to approach the work required.

Urban Forestry Examples:

The submission shall include recent examples of urban forestry management plans comparable to
the Town in terms of size and tree population. Work samples may be submitted as PDFs or if
published online as a hyperlink to the finished product.

Anticipated Schedule:

The submission shall include an anticipated schedule with the timeframe for each task
incorporated. The submission shall demonstrate how the submitting firm will manage its
responsibilities and work scheduled to be performed, including work of and with Town personnel.
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Media and File Formats:

All documents shall be delivered to the Town in Adobe PDF format.

V. Submittal Process Details

Firm selection will be based on the content, completeness, and presentation of information
contained within the submittal package, consisting of the letter of interest, firm and staff
qualifications and relevant experience, project approach, anticipated schedule, and examples
related to urban forestry management plans for comparable jurisdictions as detailed in the
Evaluation Criteria section of this RFP.

The Town of Wake Forest reserves the right to reject any responses to this RFP that do not comply
with the content and format of proposal requirements. The Town can also conduct discussions with
any or all respondents. The Town accepts no financial responsibility for any costs or expenses
incurred by any entity in responding to this RFP. All submissions may be kept by the Town and may
be disclosed to third parties at the Town’s discretion.

VI. Questions and Clarifications

All questions shall be submitted to Luke Devores, Urban Forestry Program Manager, via e-mail
(Idevores@wakeforestnc.gov), no later than November 12, 2025 at 3:00PM. Questions submitted
later than this deadline will not be considered. An addendum with questions and answers, if
necessary, will be published on the Town website by November 18, 2025 at 3:00PM.

VII. Proposals Submittal

The deadline for firms submitting proposals is 3:00PM on December 11, 2025. No submissions or
supporting documents will be accepted after this deadline. Submittals shall be e-mailed to
Idevores@wakeforestnc.gov. The e-mail subject line for the submittal package should be labeled
WAKE FOREST URBAN FORESTRY MANAGEMENT PLAN (RFP # 2025-0064). All proposal packages
and materials submitted hereunder become the exclusive property of the Town of Wake Forest.

VIll.  Anticipated Schedule

e October 30, 2025: RFP release

e November 12, 2025 3:00PM: Questions and clarifications deadline

e November 18, 2025 3:00PM: Questions and clarifications response posted
e December 11, 2025 3:00PM: Submission deadline

e December 2025: Selection Committee review of submittals
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December 2025: Virtual interviews conducted with selected firms (if necessary)
January 2026: Highest ranked firm notified

February 2026: Contract approved

Immediately after contract approval: Project commences

IX. Selection Process

This RFP provides information necessary to prepare and submit proposals for consideration and
ranking by the Town. It is the intent of the Town to appoint a selection committee to review the
submitted proposals. This committee will review each proposal submittal and rank the submittal
based on the criteria requirements specified within this RFP. The Town may invite firms for
interviews, but this is not a required step in the selection process. At the conclusion of the
interviews (if held), the selection committee will rank the firms based on the selection criteria and
the interviews. The Town anticipates providing written notification to all firms regarding final
selection by January 2026.

X. Evaluation Criteria

1. Qualifications of the Firm: Outline and specify the qualifications of the firm to provide the
requested services as outlined in the scope of work. This shall include any sub-contractors that
may be part of the team, if applicable. Provide references. (20%)

2. Overall Qualifications of the Project Manager and Project Team: Clear identification of the
project manager and team personnel that will be assigned to the project, including the
structure and capacity of the team. This section shall include the demonstrated project
management and quality control methods employed by the team. (15%)

3. Project Approach and Project Understanding: Preference shall be afforded to those firms that,
in the opinion of the selection committee, will be able to adequately respond to requests for
consultation meetings or project administration requirements, firms having a detailed
understanding of the project scope and requirements, and firms proposing a reasonable and
achievable timeline. (30%)

4. Relevant Experience: Demonstrate relevant experience with creating urban forestry
management plans. Provide relevant work samples. (30%)

5. Project Cost. Preference shall be given to those firms that propose an annual cost that aligns
with the amount budgeted. (5%)

TOWN OF WAKE FOREST
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APPENDIX A

l. General Contract Terms and Conditions

e The selected firm will report directly to the Town of Wake Forest. The selected firm is to
administer the contract and to ensure that all work is performed in accordance with the
contract requirements. The selected firm will be responsible for providing engineers,
technicians, and subconsultants with the appropriate skills and qualifications to ensure contract
compliance. The firm will be directly responsible for oversight of the project for the Town.

e The selected firm will be notified by the Town and will enter contract negotiations to receive
this work. A professional services agreement will be negotiated with the selected contractor
based on the proposed scope of work outlined in their proposal. The professional services
agreement will include the applicable Terms and Conditions contained in this Request for
Proposals, this Appendix A, and Appendix B. Any questions related to Terms and Conditions
shall be presented as required by Section VI of the Request for Proposals. The Terms and
Conditions will otherwise be considered accepted as written by the prospective firm.

1l. Communication:

All communication of any nature with respect to this RFP shall be addressed to Michelle Michael,
Senior Planner (Historic Preservation), identified as the project manager of RFP 2025-0021. The
prospective firms and their staff are otherwise prohibited from communicating with elected Town
officials, Town staff, and any selection committee member regarding this RFP or submittals from
the time the RFP was released until the selection results are publicly announced. Violation of this
provision may lead to disqualification of the firm’s proposal for consideration.

Ill.  Conflict of Interest Statement:

By submission of a response, the firm agrees that at the time of submittal, it: (1) has no

interest (including financial benefit, commission, finder’s fee, or any other remuneration) and shall
not acquire any interest, either direct or indirect, that would conflict in any manner or degree with
the performance of firm’s services, and (2) will not benefit from an award resulting in a “Conflict of
Interest.” A “Conflict of Interest” shall include holding or retaining membership, or employment, on
a board, elected office, department, division or bureau, or committee sanctioned by and/or
governed by the Town. Firms shall identify any interests, and the individuals involved, on separate
paper with the response and shall understand that the Town, in consultation with legal counsel,
may reject their proposal.

IV. Changes in Personnel:

Changes to personnel on project team(s), particularly a project manager, are to be avoided
whenever possible. The selected firm must request in writing to the Town for all changes to project
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team members. The Town will consider requests and may accept the new personnel changes, or
may deny the request and consequently, the selected firm may no longer be considered for
Planning and Design Services with the Town. A change of project manager without prior written
request to the Town shall be considered a material breach and cause for termination.

V. Trade Secrets and Public Records:

Records received by the Town in response to the Request for Proposals are public records and
subject to public inspection and copying. The Public Records law (N.C.G.S. 132-1 et seq.) authorizes
the Town to withhold from public inspection and copying legitimate and properly marked “trade
secrets.” Note that to protect a “trade secret” detail requirements must be met, such as:
e [tisa"trade secret" as defined in G.S. 66-152(3); and
e ltisthe property of a private "person" as defined in G.S. 66-152(2); and
e [tisdisclosed or furnished to the Town in connection with a bid or proposal; and
e Itis marked as "confidential" or as a "trade secret" at the time of its initial disclosure to
the Town and, if requested, written reason is provided why such exclusion from public
disclosure is necessary and legal.
e An attempt to designate an entire proposal as confidential or a “trade secret” in a
manner that does not fit the statutory definitions may result in the disqualification of a
proposal.

VI. Submittal Ownership/Costs:

All responses, inquiries or correspondence relating to this Request for Proposals will become
property of the Town of Wake Forest when received. Drawings, tracings, specifications, reports,
models, computer discs, renderings, copyrights, and all other documents to be prepared and
furnished by the firm pursuant to specific projects undertaken by the successful proposer, are the
sole property of the Town of Wake Forest, whether the project for which they are made is
executed or not, and may be used by the Town of Wake Forest as they see fit. If such documents
are used on another project or for another purpose by the Town of Wake Forest, the firm shall not
be responsible for such use and shall not receive additional compensation. All costs for
development of the written submittal and the oral presentation are entirely the obligation of the
firm and shall not be remunerated in any manner by the Town of Wake Forest.

VIl. Non-Warranty of Request for Proposals:

Due care and diligence have been used in preparing this RFP. However, the Town shall not be
responsible for any error or omission in this RFP, nor for the failure on the part of the Firms to
ensure that they have all information necessary to affect their submittals.

VIIIl. Acceptance/Rejection of Submittals:
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The Town of Wake Forest reserves the right to accept or reject any or all submittals in whole or in
part, with or without cause; to waive technicalities; or to accept submittals or portions thereof
which, in the Town’s judgment, best serve the interest of the Town.

IX. Equal Opportunity:

The selected firm will ensure that employees and applicants for employment are not unfairly
discriminated against because of their race, color, religion, sex, national origin, disability or veteran
status.

X. Americans with Disabilities Act (ADA) Compliance:

The Town of Wake Forest will comply with the Americans with Disabilities Act (ADA) which
prohibits discrimination on the basis of a disability. The Town of Wake Forest will make reasonable
accommodation in all programs to enable participation by an individual with a disability who meets
essential eligibility requirements. Town of Wake Forest programs will be available in the most
integrated setting for each individual. If any accommodations are necessary for participation in any
program or services, participants are encouraged to notify Town staff.

Xl.  Minority/Women/Small Business Enterprise:

It shall be the practice of the Town of Wake Forest Government to provide minority-owned,
women-owned, and small business enterprises (collectively “M/W/SBE) as well as other
responsible vendors with fair and reasonable opportunity to participate in Town of Wake Forest’s
business opportunities including but not limited to employment, construction development
projects, and material/services, consistent with the laws of the State of North Carolina. The policy
of the Town of Wake Forest prohibits discrimination against any person or business in pursuit of
these opportunities on the basis of race, color, national origin, religion, sex, age, disability, or
veteran’s status. It is further the policy of the Town of Wake Forest to conduct its contracting and
procurement programs so as to prevent such discrimination and to resolve any and all claims of
such discrimination.

Xil.  Title Vi:

The selected firm, during the performance of a contract for itself, its assignees and successors in
interest (hereinafter referred to as the “contractor”) agrees as follows:

(1) Compliance with Regulations: The contractor shall comply with the Regulation relative to
nondiscrimination in Federally-assisted programs of the Town of Wake Forest (hereinafter,
"Town") Title 49, Code of Federal Regulations, Part 21, as they may be amended from time to
time, (hereinafter referred to as the Regulations), which are herein incorporated by reference
and made a part of this contract.
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(2) Nondiscrimination: The contractor, with regard to the work performed by it during the
contract, shall not discriminate on the grounds of race, color, national origin, sex, religion, age,
or disability in the selection and retention of subcontractors, including procurements of
materials and leases of equipment. The contractor shall not participate either directly or
indirectly in the discrimination prohibited by section 21.5 of the Regulations, including
employment practices when a contract covers a program set forth in Appendix B of the
Regulations.

(3) Solicitations for Subcontractors, Including Procurements of Materials and Equipment: In all
solicitations either by competitive bidding or negotiation made by the contractor for work to be
performed under a subcontract, including procurements of materials or leases of equipment,
each potential subcontractor or supplier shall be notified by the contractor of the contractor's
obligations under a contract and the Regulations relative to nondiscrimination on the grounds
of race, color, or national origin.

(4) Information and Reports: The contractor shall provide all information and reports required
by the Regulations or directives issued pursuant thereto, and shall permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by the
Town to be pertinent to ascertain compliance with such Regulations, orders, and instructions.
Where any information required of a contractor is in the exclusive possession of another who
fails or refuses to furnish this information the contractor shall so certify to the Town as
appropriate and shall set forth what efforts it has made to obtain the information.

(5) Sanctions for Noncompliance: In the event of the contractor's noncompliance with the non-
discrimination provisions of a contract, the Town shall impose such contract sanctions as it or
the Town may determine to be appropriate, including, but not limited to:

(a) withholding of payments to the contractor under a contract until the contractor
complies, and/or
(b) cancellation, termination, or suspension of a contract, in whole or in part.

(6) Incorporation of Provisions: The contractor shall include the provisions of paragraphs (1)
through (6) in every subcontract, including procurements of materials and leases of equipment,
unless exempt by the Regulations, or directives issued pursuant thereto. The contractor shall
take such action with respect to any subcontract or procurement as the Town may direct as a
means of enforcing such provisions including sanctions for noncompliance: Provided, however,
that, in the event a contractor becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, the contractor may request the Town to
enter into such litigation to protect the interests of the Town, and, in addition, the contractor
may request the United States to enter into such litigation to protect the interests of the United
States.
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XIIl. Financial Capacity:

The selected firm must have financial capacity to undertake the work and assume associated
liability.

XIV. Familiarity and Compliance with Laws, Regulations, and Ordinances:

The selected firm shall make itself aware of and comply with and shall cause each of its
subcontractors to comply with all applicable federal, state, and local laws and regulations.

XV. Insurance and Indemnity Requirements:

To the extent permitted by law, the selected firm agrees to defend, pay on behalf of, indemnify,
and hold-harmless the Town of Wake Forest, its elected and appointed officials, employees, agents,
and volunteers against any and all claims, demands, fault, actual liabilities, assertions of liability,
expenses, suits, or losses, including all costs connected therewith, which may be asserted, claimed,
or recovered against or from the Town of Wake Forest, its elected or appointed officials,
employees, agents, and volunteers by reason of personal injury, including bodily injury or death
and/or property damage, including loss of use thereof resulting from the negligence of the firm.

The selected firm further agrees to purchase and maintain during the life of any contracts entered
into with the Town the following insurance with an insurance company acceptable to the Town of
Wake Forest and authorized to do business in the State of North Carolina. The vendor’s insurance
policies shall be primary and non-contributory with respect to other available sources of insurance.
The insurance requirements mandated herein are minimum requirements for contractors and in no
way limit the indemnity covenants contained in the contract. The Town in no way warrants that the
minimum limits contained herein are sufficient to protect the contractor from liabilities that might
arise out of the performance of their work and are free to purchase additional insurance as
necessary.

e Automobile: Bodily injury and property damage liability covering all owned, non-owned, and
hired automobiles for limits of not less than $1,000,000 combined single limit.

e Comprehensive General Liability: Bodily injury and property damage liability insurance shall
protect the firm from claim of bodily injury or property damage which arises from operations of
a contract. The amounts of such insurance shall not be less than $1,000,000 each occurrence
and $2,000,000 general aggregate. This insurance shall include coverage for
product/completed operations and contractual liability assumed under the indemnity provision
of a contract. The Town of Wake Forest shall be endorsed as an “Additional Insured”.

e Firm’s Professional Liability: In a limit of not less than $1,000,000. Vendor shall provide
evidence of Professional Liability Insurance for the duration of the contract and for a period of
two (2) years following termination of the Contract.
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e Workers’ Compensation Insurance:

1. Coverage A—Worker’s Compensation: in accordance with North Carolina General Statute
Chapter 97.

2. Coverage B — Employer’s Liability: $500,000 each accident / $500,000 disease — each
employee / $500,000 disease — policy limits.

Certificates of such insurance with the Town of Wake Forest, 301 S. Brooks Street, listed as
Certificate Holder will be furnished to the Town of Wake Forest Purchasing Manager and shall
contain the provision that the Town of Wake Forest be given thirty (30) days written notice of any
intent to amend or terminate by either the firm or the insuring company.

Randy Driver, Purchasing Manager
rdriver@wakeforestnc.gov
919.435.9474

Town of Wake Forest

234 Friendship Chapel Road

Wake Forest, NC 27587

XVI.  Vendor Registration:

The selected firm must be registered with the Town to receive payment for services and/or
supplies provided under any Town contract.

XVIl.  E-Verify:

The selected firm shall comply with the requirements of Article 2 of Chapter 64 of North Carolina
General Statutes and shall require each of its subcontractors to do so as well.

XVIIL. Iran Divestment Act:

The selected firm shall certify that; (i) it is not identified on the Final Divestment List or any other
list of prohibited investments created by the NC State Treasurer pursuant to N.C.G.S. 143-6A-4; (ii)
it will not take any action causing it to appear on any such list during the term of a contract, and (iii)
it will not utilize any subcontractor to provide goods or services hereunder that is identified on any
list.

XIX. Divestment from Companies that Boycott Israel:

The selected firm shall certify that; (i) it is not identified on the Final Divestment List or any other
list of prohibited investments created by the NC State Treasurer pursuant to N.C.G.S. 143-6A-4; (ii)
it will not take any action causing it to appear on any such list during the term of a contract, and (iii)
it will not utilize any subcontractor to provide goods or services hereunder that is identified on any
list.
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XX. Notifications

Addenda Notice:

It is the respondent’s responsibility to ensure that all addenda have been received. Please visit
https://www.wakeforestnc.gov/finance/purchasing-warehouse/bids-announcements for the most
current information.
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APPENDIX B

The Terms and Conditions described in this Appendix are standard to Town contracts. The Town
reserves the right to negotiate additional or alternative terms and conditions as may be
necessary to a particular project or contract.

To the degree the Terms and Conditions in this Appendix are contrary to the Request for
Proposals or Appendix A, the order of authority shall be: 1) The Request for Proposals, 2)
Appendix A, 3) Appendix B.

1. Applicability. These Consolidated Terms and Conditions govern purchases and contracts with the Town of
Wake Forest. Any attached Contractor/Vendor quotes or proposals are incorporated as a binding description
of goods and services to be provided, but are otherwise for scope only if they contradict these Terms and
Conditions. These Terms and Conditions govern agreements for goods, services, participation in Town
events (food trucks and other vendors), or any combination thereof as may be required in the Contract.

2. Definitions. In this document, unless the context requires otherwise:
a. "Town" means the Town of Wake Forest.
b. "Vendor" or "Contractor" means the entity providing goods or services to the Town.

c. "Contract" or "Agreement" or “Order” means the binding agreement between the Town and Contractor,
including these Terms and Conditions and any proposal, quote, or scope of work submitted by the
Contractor. If there is any discrepancy between these Terms and Conditions and a proposal, quote,
scope, or other terms, these terms shall prevail.

d. "Purchase Order" means the Town's official document authorizing a purchase.
3. Invoicing and Payment.

a. Allinvoices must be sent by email to: accounts.payable@wakeforestnc.gov or mailed to the Town of
Wake Forest, Accounts Payable, 301 S. Brooks Street, Wake Forest, NC 27587.

b. All invoices must include a unique invoice number and the applicable Purchase Order number.
c. Invoices for partial deliveries must be indicated as such.
d. The Vendor must provide separate invoices for each Purchase Order number.

e. The Town of Wake Forest is not exempt from State or Town Sales Tax. Sales Tax will be paid from
Vendor's invoice when submitted.

f. The Town of Wake Forest is exempt from Federal Excise Tax. If any form of such tax is billed on the
invoice, it must be shown as a separate item. Tax Exemption Certificates will be furnished upon request.

g. Payment term discounts will be deducted as provided for in the Purchase Order or in accordance with
the terms of the official quotation or bid. Net purchases will be paid 30 days from the date of the
invoice, or upon acceptance of goods or services.

4. Shipping and Delivery.
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a. All packages must bear the correct Purchase Order number on the outside of each package or shipping
container.

b. The Town of Wake Forest will not be responsible for any goods delivered without a Purchase Order, if
applicable, having been issued.

c. All prices must be F.O.B. Destination and delivered to the destination indicated on the Purchase Order.
Where specific purchase is quoted or negotiated F.O.B. Shipping Point, the vendor is to prepay the
shipping charges and add them to the invoice.

d. The risk of loss and damage to the goods which are the subject of this order shall be the Vendor's until
the goods are delivered to the destination set out in the order and accepted by the purchaser or its
representative.

5. Principles of Interpretation. In this contract, unless the context requires otherwise, the singular includes the
plural and the plural the singular. The pronouns "it" and "its" include the masculine and feminine.
Reference to statutes or regulations include all statutory or regulatory provisions consolidating, amending,
or replacing the statute or regulation. References to contracts and agreements shall be deemed to include
all amendments to them. The word "person" includes natural persons, firms, companies, associations,
partnerships, trusts, corporations, governmental agencies and units, and any other legal entities.

6. Licensing and Certification. Contractor must possess and maintain proof of current and valid professional
certifications, licenses, or other credentials necessary to perform the services mandated by the Contract.
Said certification, licenses, or credentials shall be provided to the Town within five (5) days of written
request by the Town. The Town reserves the right to verify all certifications or licenses and to deny or
terminate this agreement if such credentials are found to be invalid or expired.

7. Contract Modification.

a. The conditions of this order cannot be modified except by written Amendment containing the
authorized signature from both parties. A modification of this contract is not valid and enforceable
unless signed by both parties and is otherwise in accordance with requirements of law.

b. This contract contains the entire agreement between the parties pertaining to the subject matter of this
contract. With respect to that subject matter, there are no promises, agreements, conditions,
inducements, warranties, or understandings, written or oral, expressed or implied, between the parties,
other than as set forth or referenced in this contract.

8. Default and Remedies.
a. Any rejected materials will be returned to the Vendor at the Vendor's risk and expense.

b. Inthe event of a vendor's failure to deliver or perform as specified, the Town reserves the right to cancel
the order or any part thereof, without prejudice to its other rights. The Vendor agrees that the Town
may return part or all of any shipment and may charge the vendor with all reasonable losses or expenses
sustained as a result of such failure to deliver or perform.

c. Incase of default of the contractor, the Town may procure the articles or services from other sources
and charge the Vendor damages for any excess costs or other damages caused by the default.

9. Compliance with Laws. Hold Harmless.
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a. Itis agreed that the goods, materials, equipment, or services provided shall comply with all Federal,
State or local laws, and that the Vendor shall defend actions or claims brought, and save harmless the
Town, and/or its officials or employees, from loss, cost or damage by reason of actual or alleged failure
to comply with such laws.

b. In performing all of the Work, the Contractor shall comply with all applicable law and Town policy.

10. Acceptance of Terms. The Town may, at any time, insist upon strict compliance with these terms and
conditions, notwithstanding any previous custom, practice, or course of dealing to the contrary. Acceptance
of the order includes acceptance of all terms, conditions, prices, delivery instructions and specifications as
shown on this order or attached to and made a part of this order.

11. Choice of Law and Forum. This contract shall be deemed made in Wake Town, North Carolina. This contract
shall be governed by and construed in accordance with the law of North Carolina. The exclusive forum and
venue for all actions arising out of this contract shall be the appropriate division of the North Carolina
General Court of Justice, in Wake Town. Such actions shall neither be commenced in nor removed to federal
court. This section shall not apply to subsequent actions to enforce a judgment entered in actions heard
pursuant to this section.

12. Waiver and Severability. No action or failure to act by the Town shall constitute a waiver of any of its rights
or remedies that arise out this contract, nor shall such action or failure to act constitute approval of or
acquiescence in a breach thereunder, except as may be specifically agreed in writing. If any provision of this
contract shall be unenforceable, the remainder of this contract shall be enforceable to the extent permitted
by law.

13. Performance of Government Functions. Nothing contained in this contract shall be deemed or construed in
any way to stop, limit, or impair the Town from exercising or performing any regulatory, policing, legislative,
governmental, or other powers or functions.

14. Assignment, Successors and Assigns. Without the Town's written consent, the Contractor shall not assign
(which includes to delegate) any of its rights (including the right to payment) or duties that arise out this
contract. Unless the Town otherwise agrees in writing, the Contractor and all assigns shall be subject to all of
the Town's defenses and shall be liable for all of the Contractor's duties that arise out of this contract and all
of the Town's claims that arise out of this contract. Without granting the Contractor the right to assign, it is
agreed that the duties of the Contractor that arise out of this contract shall be binding upon it and its heirs,
personal representatives, successors, and assigns.

15. No Third Party Right Created: This contract is intended for the benefit of the Town and the Contractor and
not any other person.

16. Public Record.

a. Notwithstanding any other provisions of this Contract, this Contract and all materials submitted to the
Town by the Contractor are subject to the public records laws of the State of North Carolina.

b. Itis the responsibility of the Contractor to properly designate materials that may be protected from
disclosure as trade secrets under North Carolina law as such and in the form required by law prior to the
submission of such materials to the Town.

c. Contractor understands and agrees that the Town may take any and all actions necessary to comply with
federal, state, and local laws and/or judicial orders and such actions will not constitute a breach of the
terms of this Contract, nor shall Town be liable to any party for disclosing the Agreement, or any
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documents or communications made or received in relation thereto, to any third party or the public at
large, if such disclosure is made by Town in a good faith effort within its discretion, to comply with any
public records request or other applicable laws.

a. Tothe extent that any other provisions of this Contract conflict with this paragraph, the provisions of
this section shall control.

17. No pledge of taxing authority. The taxing power of the Town of Wake Forest is not pledged directly or
indirectly to secure any monies due under this contract.

18. No waiver of governmental immunity. Except for waiver of governmental immunity resulting from the
execution of a valid contract, the Town of Wake Forest makes no other waiver of governmental immunity,
or any other defense or remedy available in law or equity.

19. Violation of law. If any provision of the Contract or Agreement is in violation of any legal, statutory, or state
constitutional prohibition, then such provision(s) shall be unenforceable against the Town of Wake Forest.

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

21. Pre-Audit. This instrument has been pre-audited in the manner required by the Local Government Budget
and Fiscal Control Act.

22. Non-appropriation clause.

a. Contractor acknowledges that the Town of Wake Forest is a governmental entity, and the contract
validity is based upon the availability of public funding under the authority of its statutory mandate.

b. Inthe event that public funds are unavailable and not appropriated for the performance of the Town of
Wake Forest's obligations under this contract, then this contract shall automatically expire without
penalty to the Town of Wake Forest thirty (30) days after written notice to Contractor of the
unavailability and non-appropriation of public funds.

c. Itis expressly agreed that the Town of Wake Forest shall not activate this non-appropriation provision
for its convenience or to circumvent the requirements of this contract, but only as an emergency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations.

d. Inthe event of a change in the Town of Wake Forest's statutory authority, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects the Town of
Wake Forest's authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to the Town of Wake Forest upon written notice to Contractor
of such limitation or change in the Town of Wake Forest's legal authority.

23. NON-DISCRIMINATION AND EQUAL OPPORTUNITY

a. Town Policy. THE TOWN OPPOSES DISCRIMINATION ON THE BASIS OF RACE AND SEX AND URGES ALL
OF ITS CONTRACTORS TO PROVIDE A FAIR OPPORTUNITY FOR MINORITIES AND WOMEN TO
PARTICIPATE IN THEIR WORK FORCE AND AS SUBCONTRACTORS AND VENDORS UNDER TOWN
CONTRACTS.
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b. Non-discrimination. The Town and Contractor, for themselves, their agents, officials, employees, and
servants agree not to discriminate in any manner on the basis of race, color, creed, national origin, sex,
age, handicap, sexual orientation, characteristic protected by applicable federal, state, or local laws and
ordinances with reference to the subject matter of this Contract, no matter how remote.

c. EEO Provisions.
1. During the performance of this Contract the Contractor agrees as follows:

2. The Contractor shall not discriminate against any employee or applicant for employment because
of race, color, religion, sex, national origin, political affiliation or belief, age, or handicap. The
Contractor shall take affirmative action to ensure that applicants are employed and that employees
are treated equally during employment, without regard to race, color, religion, sex, national origin,
political affiliation or belief, age, or handicap. The Contractor shall post in conspicuous places
available to employees and applicants for employment, notices setting forth these EEO provisions.

3. The Contractor in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, shall state all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, national origin, political affiliation or belief, age, or handicap.

d. TITLE VI: During the performance of this contract, the Contractor, for itself, its assignees, and
successors in interest (hereinafter referred to as the "Contractor") agrees as follows:

1. Compliance with Regulations: The Contractor shall comply with the Regulation relative to
nondiscrimination in Federally-assisted programs of the Town of Wake Forest Title 49, Code of
Federal Regulations, Part 21, as they may be amended from time to time, (hereinafter referred to
as the Regulations), which are herein incorporated by reference and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by it during the contract,
shall not discriminate on the grounds of race, color, national origin, sex, religion, age, or disability in
the selection and retention of subcontractors, including procurements of materials and leases of
equipment. The Contractor shall not participate either directly or indirectly in the discrimination
prohibited by section 21.5 of the Regulations, including employment practices when the contract
covers a program set forth in Appendix B of the Regulations.

3. Solicitations for Subcontractors, Including Procurements of Materials and Equipment: In all
solicitations either by competitive bidding or negotiation made by the contractor for work to be
performed under a subcontract, including procurements of materials or leases of equipment, each
potential subcontractor or supplier shall be notified by the Contractor of the Contractor's
obligations under this contract and the Regulations relative to nondiscrimination on the grounds of
race, color, or national origin.

4. Information and Reports: The Contractor shall provide all information and reports required by the
Regulations or directives issued pursuant thereto, and shall permit access to its books, records,
accounts, other sources of information, and its facilities as may be determined by the Town to be
pertinent to ascertain compliance with such Regulations, orders, and instructions. Where any
information required of a Contractor is in the exclusive possession of another who fails or refuses
to furnish this information the Contractor shall so certify to the Town as appropriate and shall set
forth what efforts it has made to obtain the information.
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5. Sanctions for Noncompliance: In the event of the Contractor's noncompliance with the
nondiscrimination provisions of this contract, the Town shall impose such contract sanctions as it or
the Town may determine to be appropriate, including, but not limited to: a. withholding of
payments to the Contractor under the contract until the Contractor complies, and/or b.
cancellation, termination, or suspension of the contract, in whole or in part.

6. Incorporation of Provisions: The Contractor shall include the provisions of paragraphs (1) through
(6) in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Regulations, or directives issued pursuant thereto. The Contractor shall take such
action with respect to any subcontract or procurement as the Town may direct as a means of
enforcing such provisions including sanctions for noncompliance. Provided, however, that, in the
event the Contractor becomes involved in, or is threatened with, litigation with a subcontractor or
supplier as a result of such direction, the Contractor may request the Town to enter into such
litigation to protect the interests of the Town, and, in addition, the Contractor may request the
United States to enter into such litigation to protect the interests of the United States.

24. E-Verify.

a. Contractor understands that E-Verify is the federal E-Verify program operated by the United States
Department of Homeland Security and other federal agencies, or any successor or equivalent program
used to verify the work authorization of newly hired employees pursuant to federal law in accordance
with NCGS §64-25 et seq.

b. Contractoris aware of and in compliance with the requirements of E-Verify and Article 2 of Chapter 64
of the North Carolina General Statutes.

c. Tothe best of the Contractor's knowledge, any subcontractors employed by them as a part of this
contract are in compliance with the requirements of E-Verify and Article 2 of Chapter 64 of the North
Carolina General Statutes.

25. Iran Divestment Act Certification. Contractor certifies that:

a. lItis notidentified on the Final Divestment List or any other list of prohibited investments created by
the NC State Treasurer pursuant to N.C.G.S. 147-86.58, and

b. It will not take any action causing it to appear on any such list during the term of this Contract, and
c. It will not utilize any subcontractor to provide goods or services hereunder that is identified on any list.

26. Divestment from Companies that Boycott Israel. Contractor represents, covenants, and certifies that it is
not listed on the list of restricted companies developed and published by the North Carolina State Treasurer
as required by N.C.G.S. 147-86.81.

27. Quality and Workmanship. All work performed and/or services rendered shall be performed to the
satisfaction of the Town of Wake Forest. The work performed and/or services rendered shall not be
considered complete, nor applicable payments rendered, until the Town is satisfied with the work
performed and/or services rendered.

28. Insurance.
a. If the provisions of this Section are not consistent with other insurance provisions in this contract, the

provisions with the highest coverages and most protections for Town shall govern. If performing
services under this Contract the Contractor agrees to maintain, on a primary basis and at its sole
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expense, at all times during the life of this Contract the following coverages and limits. The
requirements contained herein, as well as Town's review or acceptance of insurance maintained by
Contractor is not intended to and shall not in any manner limit or qualify the liabilities or obligations
assumed by Contractor under this Contract. The insurance requirements mandated herein are
minimum requirements for contractors/vendors and in no way limit the indemnity covenants
contained in the contract. The Town in no way warrants that the minimum limits contained herein are
sufficient to protect the contractor/vendor from liabilities that might arise out of the performance of
their work and are free to purchase additional insurance as necessary.

1. Workers' Compensation Insurance - Contractor agrees to maintain Worker's Compensation
Insurance in accordance with North Carolina General Statute Chapter 97.

e Employer’s Liability Insurance. Contractor agrees to maintain the minimum
recommended limit is $500,000 per each accident /$500,000 per each occupational
disease and $500,000 policy limit. If the vendor is performing hazardous activities such as
building demolition, asbestos abatement or hazardous waste clean-up, the requirement
increases to $1,000,000 per each accident /$1,000,000 per each occupational disease and
$1,000,000 policy limit.

2. Commercial General Liability - Contractor agrees to maintain commercial general liability
insurance with limits of no less than $1,000,000 each occurrence and $2,000,000 aggregate.
Coverage shall not contain any endorsement(s) excluding nor limiting Product/Completed
Operations, Contractual Liability, Cross Liability, or Personal and Advertising Injury Liability. Town
shall be named as additional insured as described below.

3. Commercial Automobile Liability - Contractor agrees to maintain commercial automobile liability
insurance with limits of no less than $1,000,000 combined single limit — any auto. Coverage shall
include liability for Owned, Non-Owned and Hired automobiles. In the event Contractor does not
own automobiles, Contractor agrees to maintain coverage for Hired and Non-Owned Auto Liability,
which may be satisfied by way of endorsement to the Commercial General Liability policy or
separate Auto Liability policy.

If — in the performance of this contract - a vehicle that can carry more than 12 persons (including
driver) is being used by Contractor, the limits shall be increased to $2,000,000. This $2,000,000
limit may be achieved by utilizing an Umbrella or Excess policy with a per occurrence limit of
$1,000,000.

4. Umbrella or Excess Liability - Contractor may satisfy the minimum liability limits required above
under an Umbrella or Excess Liability policy. There is no minimum Per Occurrence limit of liability
under the Umbrella or Excess Liability, however, the Annual Aggregate limits shall not be less than
the highest 'Each Occurrence' limit for required policies. Contractor agrees to endorse the Town as
an ‘Additional Insured’ on the Umbrella or Excess Liability unless the Certificate of Insurance states
the Umbrella or Excess Liability provides coverage on a ‘Follow-Form’ basis.

5. Professional Liability - Contractor agrees to maintain Professional Liability insurance with limits of
no less than $1,000,000 per occurrence or claim, $2,000,000 aggregate. Vendor shall provide
evidence of Professional Liability Insurance for the duration of the contract and for a period of two
(2) years following termination of the Contract/Agreement.
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6. This coverage is only necessary for professional services including but not limited to engineering,
legal, architecture, consulting, or when otherwise required by the Town.

7. Additional Insured. The Contractor’s General Liability policy shall be endorsed, specifically or
generally, to include the following as Additional Insured:

“TOWN OF WAKE FOREST, ITS OFFICERS, AGENTS AND EMPLOYEES ARE INCLUDED AS ADDITIONAL
INSURED WITH RESPECT TO THE GENERAL LIABILITY INSURANCE POLICY.”

The Contractor shall disclose any self-insured retention and this is only allowed in lieu of coverage if
pre-approved by Wake Forest’s Safety and Risk Manager.

8. Primary Coverage. For any claims related to this Agreement, the Contractor’s insurance coverage
shall be primary insurance as respects the Town, its officers, officials, employees, agents and
volunteers. Any insurance or self-insurance maintained by the Town, its officers, officials,
employees, agents or volunteers shall be excess of the Contractor’s insurance and shall not
contribute with it.

9. Waiver of Subrogation Rights. Contractor hereby grants to Town a waiver of any right to
subrogation which any insurer of said Contractor may acquire against the Town by virtue of the
payment of any loss under such insurance. Contractor agrees to obtain any endorsement that may
be necessary to affect this waiver of subrogation, but this provision applies regardless of whether or
not the Town has received a waiver of subrogation endorsement from the insurer.

b. Certificate of Insurance. Contractor shall provide proof of the required insurance coverage(s) in the
form of an original current certificate of insurance presented by the Insured’s agency before the
Contractor is allowed to perform any work for the Town. The Certificate Holder is the Town of Wake
Forest, Attn.: Safety and Risk Manager, 301 S. Brooks Street, Wake Forest, North Carolina, 27587.

c. Failure to Procure Coverage. In the event that any policy of insurance required under this Agreement
does not comply with the requirements, is not procured, or is canceled and not replaced, the Town has
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to
provide evidence of renewal may be treated by Town as a material breach of contract.

d. Claims Made Policies. If any of the required policies provide coverage on a claims made basis:
1. The Retroactive Date must be shown and must be before the date of the contract or the beginning
of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at least five (5) years
after completion of contract work.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form
with a Retroactive Date prior to the contract effective date, the Contractor must purchase
“extended reporting” coverage for a minimum of five (5) years after completion of contract work.

e. Notice of Cancellation/Changes. Either the Contractor or its insurance agency shall provide thirty (30)
days prior written notice to the Town in the event of cancellation or material changes, except when
cancellation is for non-payment of premium, then ten (10) days prior notice may be given. Notice shall
be sent directly to:
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Attn: Safety and Risk Manager
Town of Wake Forest

301 S. Brooks Street

Woake Forest, NC 27587

f. Town’s Right to Terminate; Drug-Free Workplace Program; Driver’s Licenses. In the event that the
contractor fails to maintain and keep in force the insurance herein required, the Town has the right to
cancel and terminate the contract without notice. Contractor shall provide proof that a Drug-Free
Workplace Program is in place and that drivers meet DOT/CDL licensing requirements, if requested.

g. Non-Renewal or Cancellation. If Contractor receives a non-renewal or cancellation notice from an
insurance carrier affording coverage required herein, or receives notice that coverage no longer
complies with the insurance requirements herein, Contractor agrees to notify the Town within five (5)
business days with a copy of the non-renewal or cancellation notice, or written specifics as to which
coverage is no longer in compliance.

The Certificate Holder address should read:
Town of Wake Forest

301 S. Brooks Street

Wake Forest, NC 27587

h. Carrier Authorization. All insurance companies must be authorized to do business in North Carolina and
be acceptable to the Town of Wake Forest's Risk Manager. The Town may increase, decrease or waive
insurance limits at its sole discretion.

i. Subcontractors. Contractor shall require and verify that all subcontractors maintain insurance meeting
all the requirements stated herein, and Contractor shall ensure that Town is an additional insured on
insurance required from subcontractors.

j.  Special Risks or Circumstances. Town reserves the right to modify these requirements, including limits,
based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances.
TOWN shall give notice to CONTRACTOR of any such requirements prior to the execution of this
contract, or within such reasonable time as TOWN becomes aware of the need for such additional or
increased coverages.

k. Miscellaneous. The failure of the Town at any time to enforce the insurance provisions, to demand such
certificates of insurance, or to identify a deficiency shall not constitute a waiver of those provisions, nor
reduce obligations of the Contractor to maintain such insurance or to meet its obligations under the
indemnification provisions. Notwithstanding the foregoing, nothing contained herein shall be deemed to
constitute a waiver of the governmental immunity of the Town, which immunity is hereby reserved to
the Town.

29. Indemnity. To the extent permitted by law, the Contractor agrees to defend, pay on behalf of, indemnify, and
hold-harmless the Town of Wake Forest, its elected and appointed officials, employees, agents, and
volunteers against any and all claims, demands, fault, actual liabilities, assertions of liability, expenses, suits,
or losses, including all costs connected therewith, which may be asserted, claimed, or recovered against or
from the Town of Wake Forest, its elected or appointed officials, employees, agents, and volunteers by
reason of personal injury, including bodily injury or death and/or property damage, including loss of use
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thereof resulting from the negligence of the Contractor. Regardless of any terms to the contrary on other
paperwork, the Contractor agrees that the Town will not indemnify the Contractor for any damage or injury
suffered by the Contractor due to activities performed pursuant to this contract nor will the Town indemnify
the Contractor for any claims that arise in relation to the Contractor’s activities performed pursuant to this
contract.

30. Force Majeure.

a. Except as otherwise provided in any environmental laws, rules, regulations or ordinances applicable to
the parties and the services performed under this Contract, neither party shall be deemed to be in
default of its obligations hereunder if and so long as it is prevented from performing such obligations
by an act of war, hostile foreign actions, nuclear explosion, earthquake, hurricane, tornado, or other
catastrophic natural event or act of God.

b. Either party to the Contract must take reasonable measures and implement reasonable protections
when a weather event otherwise defined as a force majeure event is forecast to be eligible to be
excused from the performance otherwise required under this Contract by this provision.

31. Intellectual Property. Unless otherwise agreed to in writing:

a. Allintellectual property, including, but not limited to, patentable inventions, patentable plans,
copyrightable works, mask works, trademarks, service marks and trade secrets invented, developed,
created or discovered in performance of services under this Contract shall be the property of the Town.

b. Copyright in and to any copyrightable work, including, but not limited to, copy, art, negatives,
photographs, designs, text, software, or documentation created as part of the Contractor's
performance of services under this Contract shall vest in the Town.

c. Works of authorship and contributions to works of authorship created by the Contractor's performance
of services under this Contract are hereby agreed to be 'works made for hire' within the meaning of 17
U.S.C. 201.

32. Cancellation.
a. The Town may terminate this Contract at any time by providing written notice to the Contractor.
b. Contractor shall cease performance immediately upon receipt of such notice.

c. Inthe event of early termination, Contractor shall be entitled to receive just and equitable
compensation for costs incurred prior to receipt of notice of termination and for the satisfactory work
completed as of the date of termination and delivered to the Town.

d. Notwithstanding the foregoing, in no event will the total amount due to Contractor under this section
exceed the total amount due Contractor under this Contract.

33. Notices. All notices and other communications required or permitted by the Agreement shall be
in writing and shall be given either by personal delivery, fax or certified United States mail,
return receipt requested, addressed as follows:

To the Town: To Contracting Party(ies):
Attn: Town Manager Attn:_ (full name)

301 S. Brooks St. (address_1_and_2)
Wake Forest, NC 28715 (city), (state) (zip)
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34. Public Communication. Advertising. Except as permitted or required by this Agreement, and except as
required by the North Carolina Public Records Act or any other applicable law or policy, both Parties agree
that any public statements, social media posts, or other public communications regarding this contract or its
cancellation shall not be made. To the extent any such public communications or posts are necessary, said
public communications or posts shall be made in a professional and diplomatic manner. The Town values
open communication, professionalism, and mutual respect in its relationships with its service-providers.
Organizations contracting or otherwise associating with Town operations are encouraged to address
concerns or feedback about Town operations through appropriate channels, including direct communication
with the relevant Town department or representative. While the Town respects the constitutional rights of
individuals and organizations to publicly express their views regarding matters of public concern, including
through social media, service-providers are expected to conduct themselves in a manner that supports a
productive and respectful working relationship. Public statements that are not of public concern, or are
knowingly false or defamatory, or that disclose confidential or proprietary information may be considered a
breach of contract and subject to appropriate remedies as outlined in the agreement and in accordance with
applicable law. This Section shall not be interpreted in a manner that unlawfully prohibits permissible
speech. The Agreement and/or relationship among the parties shall not be used for any
advertising purposes, including referrals or testimonials, by either party without the express
written consent of the other party.

35. Signature Warranty. Any party executing the Agreement as a corporate or other legal entity

represents to the other parties hereto that such entity is duly organized, validly existing and in
good standing under the laws of the State of North Carolina or otherwise under the laws of the
state of its formation, and is qualified to transact the business contemplated herein within the State
of North Carolina, and further that any such party executing the Agreement on behalf thereof, has
the full power and authority to do so without any further authorization being required from any
party, and thereby legally binds said entity to the terms and conditions of this Agreement.

36. Other.

a. The Contractor shall be responsible for the proper custody and care of any property furnished or purchased
by the Town for use in connection with the performance of this Contract and will reimburse the Town for the
replacement value of its loss or damage.

b. The Contractor shall be considered an Independent Contractor and as such shall be wholly responsible for the
work to be performed and for the supervision of its employees.

c. Nothing herein is intended or will be construed to establish any agency, partnership, or joint venture.

d. Contractor represents that it has, or will secure at its own expense, all personnel required in performing the
services under this Contract. Such employees shall not be employees of or have any individual contractual
relationship with the Town.

e. Conflictin Terms or Other Documents. In the event of any inconsistency, conflict, or ambiguity between this
agreement, including these terms and conditions, and other associated contract documents, the parties
agree that this contract and the terms and conditions in this document shall prevail.
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