04/17
NORTH CAROLINA
WAKE COUNTY
CONTRACT FOR SERVICES

THIS CONTRACT (this “Contract”) is entered into by and between _Stantec , hereinafter referred

to as the “Contractor;” and the NC Capital Area Metropolitan Planning Organization, hereinafter referred to as

“CAMPO.” As the lead planning agency for CAMPO, the City of Raleigh (the “City”) is an intended third-party

beneficiary to the Contract. All parties herein shall collectively hereinafter be referred to as the “Parties”.
WITNESSETH:

WHEREAS, CAMPO desires to procure a contractor to perform services; and

WHEREAS, CAMPO has completed necessary steps for retention of professional and other services under
applicable City policies; and

WHEREAS, CAMPO has agreed to engage the Contractor, and the Contractor has agreed to contract with the
CAMPO, for performance of services as described, and according to the further terms and conditions, set forth
herein.

NOW THEREFORE, in consideration of sums to be paid to the Contractor, and other good and valuable
consideration, the Contractor and CAMPO do contract and agree as follows:

1. Scope of Services

The Contractor shall prepare, perform, and complete for CAMPO the “Northeast Area Study Update” (the
Project”), specifically including those Project elements set forth in Attachment A, attached and incorporated
herein.

2. Time of Performance
The Contractor shall begin work upon CAMPQO’s giving Notice to Proceed, which is anticipated to be given no
later than February 17, 2020. Project work shall be completed no later than June 30, 2021. The term of this
Agreement shall commence upon its execution by all parties, and shall run through Contractor’s satisfactory
completion of all tasks identified in Attachment A, in accordance with the above-stated schedule, unless
otherwise mutually agreed upon schedule.

3. Compensation; Time of Payment
For services to be performed hereunder, CAMPO shall pay the Contractor a sum not to exceed four hundred
thousand dollars ($400,000.00), based upon Contractor’s periodic billings of time, expenses and charges. This
sum shall not be exceeded except by a duly authorized amendment to this Agreement. The task budget sums
accompanying the eight project tasks (as set forth in Attachment A) shall serve only as cost estimates for each
of the Project Tasks. The Contractor is expected to apportion time and billings generally in keeping within
these cost projections; however, the specified Task Costs shall not modify or supersede overall Project
compensation, including the not to exceed Contract sum. Invoices shall be accompanied by a narrative
statement of work, and detailed breakdown of time, expenses, charges, and work items performed, which shall
be approved by the CAMPO Executive Director or his designee, prior to approval for payment. The standard
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City of Raleigh payment term is NET 30 days from the date of invoice. For prompt payment you may email all
invoices to (Lisa.Blackburn@campo-nc.us). All invoices must include the following Purchase Order

Number . Invoices submitted without the correct purchase order number or without the
accompanying narrative statement of work, and detailed breakdown of time, expenses, charges and work items
performed will result in delayed payment.

4. Quality of Services and Work Products
All work performed and work products produced under this Contract shall be carried out in a professional
manner, to the reasonable satisfaction of CAMPO, and shall conform to all prevailing industry and professional
standards.

5. Standard of Care

Contractor shall perform for or furnish to CAMPO professional and related services in all phases of the project
to which this Contract applies as hereinafter provided. Contractor may employ such Contractor's Consultants as
Contractor deems necessary to assist in the performance or furnishing of professional and related services
hereunder. Contractor shall not be required to employ any Contractor's Consultant unacceptable to Contractor.

The standard of care for all professional and related services performed or furnished by Contractor under this
Contract will be the care and skill ordinarily used by members of Contractor’s profession practicing under
similar conditions at the same time and in the same locality.

6. Notices
All notices, requests for payment, or other communications arising hereunder shall be sent to the following:
CAMPOQO: Contractor:
Attn: Brandon Watson Attn:

Capital Area MPO

421 Fayetteville Street, Suite 203

Raleigh, NC 27601

Telephone: 919-996-4400 Telephone:
Email:

All notices regarding a dispute arising under this Agreement shall also be provided to:

Capital Area MPO

Attn: Executive Director

421 Fayetteville Street, Suite 203
Raleigh, NC 27601

7. Non-discrimination
To the extent permitted by North Carolina law, the parties hereto 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, or sexual orientation with reference to the subject matter of this Contract. The parties
further agree, to the extent permitted by law, to conform with the provisions and intent of any applicable non-
discrimination laws.
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8. Minority or Women Owned Businesses
The City of Raleigh prohibits discrimination in any manner on the basis of race, color, creed, national origin,
sex, age or handicap or sexual orientation and will pursue an affirmative policy of fostering, promoting and
conducting business with women and minority owned business enterprises. The Contractor shall adhere to any
MWABE requirements associated with any public funding involved in this Contract

9. Assignment

This Contract may not be assigned without the express written consent of CAMPO.

10.Applicable Law
All matters relating to this Contract shall be governed by the laws of the State of North Carolina, without regard
to its choice of law provisions, and venue for any action relating to this Contract shall be Wake County Civil
Superior Court or the United States District Court for the Eastern District of North Carolina, Western Division.

11.Insurance
Contractor agrees to maintain, on a primary basis and at is sole expense, at all times during the life of this
Contract the following coverages and limits. The requirements contained herein, as well as CAMPO’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.

Commercial General Liability — Combined single limit 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 or Cross Liability.

Automobile Liability — Limits of no less than $1,000,000 Combined Single Limit. 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. Automobile
coverage is only necessary if vehicles are used in the provision of services under this Contract and/or are
brought on a COR site.

Worker’s Compensation & Employers Liability — Contractor agrees to maintain Worker’s Compensation
Insurance in accordance with North Carolina General Statute Chapter 97 with statutory limits and employees
liability of no less than $1,000,000 each accident.

Additional Insured — Contractor agrees to endorse CAMPO and the City of Raleigh as additional insureds on
the Commercial General Liability, Auto Liability and Umbrella Liability if being used to meet the standard of
the General Liability and Automobile Liability. The Additional Insured shall read “Capital Area Metropolitan
Planning Organization and the City of Raleigh are named additional insured as their interest may appear.”

Certificate of Insurance — Prior to, or contemporaneous with, execution of this Agreement, Contractor agrees
to provide both CAMPO and the City of Raleigh a Certificate of Insurance evidencing that all coverages, limits
and endorsements required herein are maintained and in full force and effect, and Certificates of Insurance shall
provide a minimum thirty (30) day endeavor to notify, when available, by Contractor’s insurer. 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 CAMPO and the City of Raleigh 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
Holders’ addresses should read:
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City of Raleigh CAMPO
Post Office Box 590 and 421 Fayetteville Street, Suite 203
Raleigh, NC 27602-0590 Raleigh, NC 27601

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 CAMPO and the City of Raleigh each 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.

Professional Liability — Limits of no less than $1,000,000 each claim. This coverage is only necessary for
professional services such as engineering, architecture or when otherwise required by CAMPO.

All insurance companies must be authorized to do business in North Carolina and be acceptable to CAMPO.

12. Indemnity

Except to the extent caused by the sole negligence or willful misconduct of CAMPO, the Contractor shall
indemnify and hold and save CAMPO, its officers, agents and employees, harmless from liability of any
kind, including all claims, costs (including defense) and losses accruing or resulting to any other person,
firm, or corporation furnishing or supplying work, services, materials, or supplies in connection with the
performance of this Contract, and from any and all claims, costs (including defense) and losses accruing or
resulting to any person, firm, or corporation that may be injured or damaged by the Contractor in the
performance of this Contract. This representation and warranty shall survive the termination or expiration of
this Contract.

The Contractor shall indemnify and hold and save CAMPO, its officers, agents and employees, harmless
from liability of any kind, including claims, costs (including defense) and expenses, on account of any
copyrighted material, patented or unpatented invention, articles, device or appliance manufactured or used
in the performance of this Contract.

PROFESSIONAL SERVICES CONTRACTOR’S INDEMNIFICATION (EXCLUSIVE OF DESIGN
SERVICES) TO THE CITY OF RALEIGH:

A. To the fullest extent allowed by law, the Contractor shall defend, indemnify and hold harmless the City
of Raleigh, its officers, officials, employees, agents, or indemnities (collectively called “Indemnified
Parties”) from and against those Losses, liabilities, damages, and costs caused by, arising out of,
resulting from, or in connection with the execution of the work provided for in this Agreement, when the
Fault of the Contractor or its Derivative Parties is a proximate cause of the Loss, liability, damage, or
expense indemnified.

B. Costs and expenses shall include attorneys’ fees, litigation or arbitration expenses, and court costs
actually incurred by the Indemnified Parties to defend against third-party claims alleged in any court,
tribunal, or alternative dispute resolution procedure required of any of the Indemnified Parties by law or
by contract, but only if the Fault of the Contractor or its Derivative Parties is a proximate cause of the
attorney’s fees, litigation or arbitration expenses, or court costs to be indemnified.
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C. The Contractor’s duty to indemnify, defend, and hold harmless described hereinabove shall survive the
termination or expiration of this Contract.

D. Definitions:

1. For the purposes of this Section, the term “Fault” shall mean any breach of contract; negligent,
reckless, or intentional act or omission constituting a tort under applicable statutes or common law;
or violation of applicable statutes or regulations.

2. For the purposes of this Section, the term “Loss” or “Losses” shall include, but not be limited to,
fines, penalties, and/or judgments issued or levied by any local, state, or federal governmental entity.

3. For the purposes of this Section, the term “Derivative Parties” shall mean any of the Contractor’s
subcontractors, agents, employees, or other persons or entities for which the Contractor may be
liable or responsible as a result of any statutory, tort, or contractual duty.

13. Intellectual Property
Expressly subject to the provisions of paragraph 18 hereof, any information, data, instruments, documents,
studies, reports or deliverables given to, exposed to, or prepared or assembled by the Contractor under this
Contract shall be kept as confidential information of CAMPO and not divulged or made available to any
individual or organization without the prior written approval of CAMPO. Such information, data, instruments,
documents, studies, reports or deliverables will be the sole property of CAMPO and not the Contractor. The
Contractor shall retain a permanent, irrevocable, non-exclusive, royalty-free license to use any such
information, data, instruments, documents, studies, reports or deliverables produced by or resulting from the
services rendered by Contractor.

All intellectual 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 this Contract shall be the property of CAMPO.

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 this project shall
vest in the CAMPO. Works of authorship and contributions to works of authorship created by the Contractor’s
performance of this project are hereby agreed to be ‘works made for hire’ within the meaning of 17 U.S.C. 201.

14. Force Majeure
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. 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.
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15. Advertising

The Contractor shall not use the existence of this Contract, or the name of the City of Raleigh or CAMPO, as
part of any advertising without the prior written approval of the City of Raleigh and CAMPO, provided that the
Contractor shall be entitled to mention the project and the services provided in future proposals as evidence of
the Contractor’s experience with this type of work.

16._Cancellation
CAMPO may terminate this Contract at any time by providing thirty (30) days written notice to the Contractor.
In addition, if Contractor shall fail to fulfill the obligations under this Contract for any reason, including the
voluntary or involuntary declaration of bankruptcy, CAMPO shall have the right to terminate this Contract by
giving seven (7) days written notice to the Contractor. Contractor shall cease performance immediately upon
receipt of such notice.

In the 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 CAMPO. 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. The Contractor shall
not be relieved of liability to CAMPO for damages sustained by CAMPO by virtue of any breach of this
Contract, and CAMPO may withhold any payment due to the Contractor for the purpose of setoff until such
time as CAMPO can determine the exact amount of damages due CAMPO because of the breach.

Payment of compensation specified in this Contract, its continuation or any renewal thereof, is dependent upon
and subject to the allocation or appropriation of funds to CAMPO for the purpose set forth in this Contract.

17. Laws/Safety Standards
The Contractor shall comply with all laws, ordinances, codes, rules, regulations, safety standards and licensing
requirements that are applicable to the conduct of its business, including those of Federal, State, and local
agencies having jurisdiction and/or authority.

Contractor must comply with North Carolina Occupational Safety and Health Standards for General Industry,
29CFR 1910. In addition, Contractor shall comply with all applicable occupational health and safety and
environmental rules and regulations.

Contractor shall effectively manage their safety and health responsibilities including:
A. Accident Prevention

Prevent injuries and illnesses to their employees and others on or near their job site. Contractor managers and
supervisors shall ensure personnel safety by strict adherence to established safety rules and procedures.

B. Environmental Protection
Protect the environment on, near, and around their work site by compliance with all applicable environmental
regulations.

C. Employee Education and Training
Provide education and training to all contractors employees before they are exposed to potential workplace or
other hazards as required by specific OSHA Standards.
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18._Applicability of North Carolina Public Records Law
Notwithstanding any other provisions of this Contract, this Contract and all materials submitted to CAMPO by
the Contractor are subject to the public records laws of the State of North Carolina, and it is the responsibility of
the Contractor to properly designate materials at the time of initial disclosure to the City of Raleigh or CAMPO
that may be protected from disclosure as “Confidential” and/or “Trade Secrets” under North Carolina law as
such and in the form required by law prior to the submission of such materials to the City of Raleigh or
CAMPO. Contractor understands and agrees that CAMPO and the City of Raleigh 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. To the extent that any other provisions of this Contract conflict with this
paragraph, the provisions of this section shall control.

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

The Contractor shall be considered to be an Independent Contractor and as such shall be wholly responsible for
the work to be performed and for the supervision of its employees. Nothing herein is intended or will be
construed to establish any agency, partnership, or joint venture. 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 CAMPO.

This Contract may be amended only by written agreement of the parties executed by their authorized
representatives.

20. Audit
The City of Raleigh Internal Audit Office may conduct an audit of Contractor’s financial, performance and
compliance records maintained in connection with the operations and services performed under this Contract.
The City or its designee may conduct such audits or inspections throughout the term of this Contract and for a
period of three years after final payment or longer if required by law.

In the event of such an audit, Contractor agrees that the City, or its designated representative, shall have the
right to review and to copy any work, materials, payrolls, records, data, supporting documentation, or any other
sources of information and matters that may in City's judgment have any bearing on or pertain to any matters,
rights, duties or obligations under or covered by any Contract Document. The Contractor agrees that the City,
or its designated representative, shall have access to Contractor personnel pertaining to the performance of this
contract, including but not limited to financial, performance, operations and compliance records. Contractor
agrees to maintain such records for possible audit for a minimum of three years after final payment, unless a
longer period of records retention is stipulated. Contractor agrees to allow the City’s auditor(s) access to such
records during normal business hours and to allow interviews of any employees who might reasonably have
information related to such records. City's authorized representative or designee shall have reasonable access to
the Contractor's facilities, shall be allowed to interview all current or former employees to discuss matters
pertinent to the performance of this Contract and shall be provided adequate and appropriate work space, in
order to conduct audits in compliance with this article. Further, Contractor agrees to include a similar right to
the City to audit and interview staff in any subcontract related to performance of this contract.

Contractor shall require all payees to comply with the provisions of this article by including the requirements
hereof in a written contract agreement between Contractor and payee. Contractor will ensure that all payees
have the same right to audit provisions contained in this Contract.
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The City agrees to provide Contractor with an opportunity to discuss and respond to any findings before a final
audit report is issued.

City's rights under this provision shall survive the termination of this agreement. The City may conduct an
audit up to three years after this agreement terminates.

20. E - Verify

Contractor shall comply with E-Verify, 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 and as in accordance with N.C.G.S. §64-
25 et seq. In addition, to the best of Contractor’s knowledge, any subcontractor employed by Contractor as a
part of this contract shall be in compliance with the requirements of E-Verify and N.C.G.S. §64-25 et seq.

21 IRAN DIVESTMENT ACT CERTIFICATION

Contractor certifies that, as of the date listed below, it is not on the Final Divestment List as created by the State
Treasurer pursuant to N.C.G.S. 8 147-86.55, et seq. In compliance with the requirements of the Iran Divestment
Act and N.C.G.S. § 147-86.59, Contractor shall not utilize in the performance of the contract any subcontractor
that is identified on the Final Divestment List.

22 Incorporation of Documents/Complete Agreement
This Contract, and any documents incorporated below, represent the entire Contract between the parties and
suspend all prior oral or written statements, agreements or Contracts.

Specifically incorporated into this Contract are the following attachments, or if not physically attached, are
incorporated fully herein by reference:

e Attachment A: Scope of Services
e Certificate(s) of Insurance

In cases of conflict between this Contract and any of the above incorporated attachments or references, the
terms of this Contract shall prevail.

23 Limitation of Liability

As the Client’s sole and exclusive remedy under this Agreement any claim, demand or

suit shall be directed and/or asserted only against the Consultant and not against any of the Consultant’s
employees, officers or directors.

Neither the Client nor the Consultant shall be liable to the other or shall make any claim for any incidental,
indirect or consequential damages arising out of or connected to this Agreement or the performance of the
services on this Project. This mutual waiver includes, but is not limited to, damages related to loss of use, lossof
profits, loss of income, unrealized energy savings, diminution of property value or loss of reimbursement or
credits from governmental or other agencies.

The remainder of this page remains blank intentionally.
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THIS CONTRACT is entered into this day of , 20 :

IN WITNESS WHEREOF, the Contractor has executed the foregoing with the signature(s) of its duly
authorized officer(s), and the MPO has executed with the signature of its Executive Director,
acknowledged by a notary, with the official seal affixed, the day and year first above written.

CONTRACTOR:

By:

Printed Name/Title

(If corporate)
ATTEST:

By:

Printed Name/Title
(Affix Seal)
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NC CAPITAL AREA METROPOLITAN PLANNING ORGANIZATION “CAMPO”

By:

Chris Lukasina, Executive Director

ACKNOWLEDGEMENT by
NC CAPITAL AREA METROPOLITAN PLANNING ORGANIZATION, “CAMPO”

State of North Carolina
County of Wake

l, , @ Notary Public for said County and State, do hereby certify that Chris Lukasina,
Executive Director personally came before me this day and acknowledged the due execution for the foregoing
instrument.

Witness my hand and official seal, this the day of , 2018.

, Notary Public

(Affix notary seal)

My Commission Expires: , 20
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