SECTION 7 SAMPLE CONTRACT

SERVICES AGREEMENT

This Professional Services Agreement for Title Search Services (the “Agreement”) has been made
and entered into this ___ day of , 20__, by and between Oconee County, South Carolina (the
“County”), and ("Company™).

WHEREAS, the County issued a Request for Proposals (the “RFP”), advertised on , :
20__, for a company to provide Title Search Services; and,

WHEREAS, the Company appears to have complied with all requirements set forth in the RFP and was
the apparent successful proposer; and,

WHEREAS, the County desires to allow the Company, a legal entity properly authorized to do business
under the laws of the State of South Carolina, to provide the services sought by the RFP; and,

WHEREAS, the Company desires to provide said services pursuant to the terms and conditions of this
Agreement:

Now, THEREFORE, in consideration of the mutual covenants contained in the Agreement, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:

1. Performance by Company.

The Company shall fully perform and execute all of the work necessary to complete the services for
the County, in the manner requested by the County, as outlined in the RFP, the proposal of the
Company, and in accordance with the specifications attached hereto as Exhibit A (the
“Specifications”) and hereby incorporated herein by reference (the “Work™).

2. General Conditions.

This Agreement shall be subject to and governed by the General Conditions attached hereto as
Exhibit B and hereby incorporated herein by reference (the “General Conditions™).

3. Contract Documents.

The General Conditions, the RFP, the proposal of the Company, this Agreement, the Scope of
Services, and all exhibits, shall collectively constitute the “Contract Documents.”

4. Commencement and Term of Agreement.
a. Term of Agreement.

The term of this Agreement shall be for a period of ,
commencing on and terminating on

Investigation by Company Prior to Submission of Proposal.

The Company represents that it has analyzed the Contract Documents and investigated the
conditions for the Work, all to the Company’s satisfaction, prior to submitting its proposal and
any delays or damages caused by terms or adverse conditions which were capable of being
identified prior to the submission of the Company’s proposal shall be at the sole risk of the
Company.

5. Payment by County.
The County shall pay THE CONSULTANT the fees as set forth below:

Insert agreed upon payment information here.



6. Authority to Act.

The undersigned hereby represents and warrants that the Company is a duly formed legal entity and
registered and in good standing in the State of South Carolina and that

, whose title is
, is authorized to act for and bind the entity to this

Agreement.

IN WITNESS OF THIS AGREEMENT, The Company and the County have caused their names to be
subscribed and their seals to be affixed as to the day and year first above written.

OCONEE COUNTY, SOUTH CAROLINA

By:

Print Name:

Its:

COMPANY

(Name of Corporation or Entity)
By:

Print Name:
Its:




EXHIBIT A
SPECIFICATIONS

In General

The Company agrees:

a.
b.

d.
e.

To deliver high gquality Consultant services that can be audited against established standards.

To deliver Consultant services in a cost-effective manner with reporting and accountability to the
County.

To provide Consultant services at full staffing using only certified and professionally trained
personnel.

To maintain an open and cooperative relationship with the administration and staff of the County.

To maintain complete and accurate records.

Services to be Provided by Company

[Insert Services here. These are to be determined by the County.]

Deliverables

[Insert Deliverables here. These are to be determined by the County.]
Other Matters

a.

In addition to any meetings set forth in the Contract Documents, the Company shall regularly meet
with County-designated personnel or representatives as deemed necessary by the County.

The Company shall provide all services described herein in accordance with all appropriate state and
federal laws and regulations.

The Company shall safeguard any confidential information received as a result of or pursuant to the
Contract Documents to ensure that the information is not improperly disclosed. The Company will
allow access to this information to other persons or organizations only if clearly directed to do so, in
writing, by the County. The Company shall meet all statutory standards of confidentiality, including,
without limitation, those set forth in any applicable federal or South Carolina state law.



EXHIBIT B

GENERAL CONDITIONS

1. County’s Right to Stop the Work. If the Company fails to correct Work which is not in accordance with
the requirements of the Contract Documents or persistently fails to carry out Work in accordance with the
Contract Documents, the County may issue a written order to the Company to stop the Work, or any portion
thereof, until the cause for such order has been eliminated; however, the right of the County to stop the
Work shall not give rise to a duty on the part of the County to exercise this right for the benefit of the
Company or any other person or entity.

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

3. Supervision. The Company shall supervise and direct the Work, using the Company’s best skill and
attention. The Company shall be solely responsible for and have control over the Work, means, methods,
techniques, equipment, sequences, and procedures and for coordinating all portions of the Work, pursuant to
the specifications and the Contract Documents. The Company shall be responsible to the County for acts
and omissions of the Company’s employees, subcontractors and their agents and employees, and other
persons or entities performing portions of the Work for or on behalf of the Company or any of its
subcontractors.

4, Labor and Materials.

4.1. The Company shall provide and pay for all materials and equipment necessary for proper
execution and completion of the Work.

4.2. The Company shall provide and pay for all professional personnel necessary to perform the
Work, including the following individuals who were named in the Company's Proposal. These key
personnel shall remain assigned for the duration of the Work, unless otherwise agreed to in writing by
the County. In the event the Company proposes to substitute any of the key personnel designated
below, the individual(s) proposed must demonstrate similar qualifications and experience as required to
successfully perform such duties. The County shall have the sole right to determine whether key
personnel proposed as substitutes are qualified to perform the Work. The County shall not
unreasonably withhold approval of staff changes.

Position Title Name of Individual




4.3. The Company shall enforce strict discipline and good order among the Company’s employees
and other persons carrying out the Work. The Company shall not permit employment of persons not
properly licensed to perform the work assigned, unfit persons, or persons not skilled in tasks assigned
to them.

Warranty. The Company warrants to the County that services furnished and Work performed under the
Contract Documents will be of good quality, consistent with industry standards, and that the Work will
conform to the requirements of the Contract Documents. The Company further warrants to the County that it
possesses a high level of experience and expertise in the services to be provided under the Contract
Documents. Work not conforming to the requirements set forth in the Contract Documents, including
substitutions not properly approved and authorized, may be considered defective. The foregoing warranties
are in addition to, and not in lieu of, any and all other liability imposed upon the Company by law with
respect to the Company’s duties, obligations, and performance hereunder. The Company acknowledges that
the County is relying upon the Company’s skill and experience in connection with the Work.

Company Assurance of Good Standing. The Company warrants that it is not in arrears to the County upon
debt or contract and is not in default as surety, consultant or otherwise on any obligation to the County. The
Company warrants that is financially solvent, able to pay all debts as they mature, and is possessed of
sufficient working capital to complete the Work and perform all obligations hereunder. The Company
warrants that it is authorized to do business in the State of South Carolina and is properly licensed by all
necessary governmental and public and quasi-public authorities having jurisdiction over it and over the
Work.

Taxes. The Company shall pay all sales, consumer, use and similar taxes for the Work provided by the
Company.

Laws and Notices.

8.1. The Company shall comply with and give notices required by laws, ordinances, rules, regulations
and lawful orders of public authorities applicable to performance of the Work.

8.2.If the Company performs Work knowing it to be contrary to laws, statutes, ordinances, and/or rules
and regulations, the Company shall assume appropriate responsibility for such Work and shall bear the
costs attributable to correction.

Limitation on Liability, Release, and Indemnification.

9.1. The Company hereby releases the County from any claim or liability for damages that the Company
may have arising out of the Contract Documents for property damage, injury or death.

9.2. The Company will hold the County harmless and indemnify the County, its agents, officers, County
Council members, and employees from and against any and all claims, actions or causes of action and
for any and all damages, liabilities, claims, penalties, expenses and costs, including, but not limited to,
attorney’s and other professional fees, arising out of the Contract Documents or the performance of the
services described or referred to in the Contract Documents, specifically including, without limitation,
the Work, but only to the extent caused by the negligent or intentional acts or omissions of the
Company, or anyone directly or indirectly employed by them or anyone for whose acts they may be
liable, regardless of whether or not such claim, damage, loss or expense is caused in part by a party
indemnified hereunder. Such obligation will not be construed to negate, abridge, or reduce other rights
or obligations of indemnity which would otherwise exist as to a party or person.

9.3.Company shall assume all risks and responsibilities for losses of every description in connection
with the service that can be attributed either directly or indirectly to the Company.

9.4.Any approval or payment by the County shall not constitute, nor be deemed a release of the
responsibility and liability of the Company, its employees, subcontractors, agents and consultants for the
Work; nor shall such approval or payment be deemed to be an assumption of such responsibility by the
County for any defect, error or omission in the Work performed by the Company, its employees,
subcontractors, agents and consultants.



9.5. All indemnification and release provisions in favor of the County shall survive the expiration or
sooner termination of the Contract Documents.

10. Enforcement. The Company agrees to pay to the County all costs and expenses including reasonable
attorney's fees incurred by the County in exercising any of its rights or remedies in connection with the
enforcement of the Contract Documents.

11. Status of Company as Independent Contractor. It is expressly agreed that Company's status hereunder is
that of an independent contractor and that Company is not an agent, employee, servant, partner, or joint venturer
of the County. Company is exclusively responsible for and in control of the Company’s employees and agents,
and performance of Company’s duties hereunder. Neither Company nor any person hired by Company shall be
considered employees of the County for any purpose.

12. Subcontractual Relations.

12.1.  Company will not subcontract work or services under the Contract Documents without the prior
written consent of the County, and any such subcontract without consent of the County shall be null and
void.

12.2.  If Company proposes to subcontract any of the work or services under the Contract Documents,
the Company will submit to the County the name of each proposed Subcontractor along with the
proposed scope of work which its Subcontractor is to undertake. The County has the right to reject
access to or use of any Subcontractor which the County considers unable or unsuitable to satisfactorily
perform its duties.

12.3. Company agrees it shall be as fully responsible to the County for any act or omission of the
Company’s Subcontractors, their agents, representatives, and persons either directly or indirectly
employed by them as it is for the acts and omissions of persons directly employed by Company. Neither
this provision, the County’s authorization of Company’s agreement with Subcontractor, County’s
inspection of a Subcontractor’s facilities or work, or any other action taken by the County in relation to
a Subcontractor shall create any contractual relationship between any Subcontractor and the County.

12.4. By appropriate agreement, written where legally required for validity, the Company shall
require each Subcontractor, to the extent of the Work to be performed by the Subcontractor, to be bound
to the Company by terms of the Contract Documents, and to assume toward the Company all the
obligations and responsibilities, including the responsibility for safety of the Subcontractor’s Work,
which the Company, by these Documents, assumes toward the County. Each subcontract agreement
shall preserve and protect the rights of the County with respect to the Work to be performed by the
Subcontractor so that subcontracting thereof will not prejudice such rights. Where appropriate, the
Company shall require each Subcontractor to enter into similar agreements with Sub-subcontractors.
The Company shall make available to each proposed Subcontractor, prior to the execution of the
subcontract agreement, copies of the Contract Documents to which the Subcontractor will be bound, and
upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement which may be at variance with the Contract Documents.

13. Contingent Assignment of Subcontracts. Each subcontract agreement for a portion of the Work is assigned
by the Company to the County provided that: (a) assignment is effective only after termination of the
Contract Documents by the County for cause and only for those subcontract agreements which the County
accepts by notifying the Subcontractor and Company in writing; and, (b) assignment is subject to the prior rights
of the surety, if any, obligated under bond relating to the Contract Documents.

14. Limitations on Assignment of the Contract Documents. Company will not assign or transfer any interest in
the Contract Documents without the prior written consent of the County, and any attempt to do any of the
foregoing without such prior written consent shall be null, void, and of no effect. Any assignment or transfer of
any interest in the Contract Documents will be subject to compliance with the provisions of the Contract
Documents and will not alleviate any of Company’s obligations in the Contract Documents.

15. Termination by the County for Cause.




15.1. If the Company persistently disregards laws, ordinances, or rules, regulations or orders of a
public authority having jurisdiction; or is guilty of any other material breach of a provision of the
Contract Documents, the County may, without prejudice to any other rights or remedies of the County,
provide written notice of termination of the Contract Documents and subsequently terminate the
Contract Documents seven (7) days after said written notice and may accept assignment of subcontracts
as provided herein; or finish the Work by whatever reasonable method the County may deem expedient.
Upon request of the Company, the County shall furnish to the Company a detailed accounting of the
costs incurred by the County in finishing the Work.

15.2.  When the County terminates the Contract Documents for one of the reasons stated in the
preceding paragraph, the Company shall not be entitled to receive further payment until the Work is
completed.

15.3. If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, and other
damages incurred by the County which have not been expressly waived, such excess shall be paid to the
Company as set forth in the Agreement. If such costs and damages exceed the unpaid balance, the
Company shall pay the difference to the County. This obligation of payment to the Company or
County, as the case may be, shall survive termination of the Contract Documents.

16. Suspension by the County for Convenience. The County may, without cause, order the Company in writing
to suspend, delay or interrupt the Work in whole or in part for such period of time as the County may determine.

17. Termination by the County for Non-Appropriation. The Company hereto agrees that payments due from the
County, as required under the terms of the Contract Documents, if any, are contingent upon the availability of
appropriated funds. In the case of non-appropriation of funds, the County may terminate the Contract
Documents in whole or in part without further obligation to the Company.

18. Termination by the County for Convenience.

18.1. The County may, at any time, terminate the Contract Documents for the County’s convenience
and without cause.

18.2.  Upon receipt of written notice from the County of such termination for the County’s
convenience, the Company shall:

18.2.1. cease operations as directed by the County in the notice;

18.2.2. take actions necessary, or that the County may direct, for the protection and
preservation of the Work; and

18.2.3. except for Work directed to be performed prior to the effective date of
termination stated in the notice, terminate all existing subcontracts and
purchase orders and enter into no further subcontracts and purchase orders.

18.3. In case of such termination for the County’s convenience, the Company shall be entitled to
receive payment for documented Work already executed, and costs incurred, at the time of receiving the
written notice.

19. Obligations Upon Expiration or Earlier Termination.

19.1.  Upon the expiration or earlier termination of this Agreement, the Company shall promptly:

19.1.1. Upon request by the County, deliver to the County or such other person as the County shall
designate all materials, supplies, equipment, keys, contracts and documents, all books of account
and records maintained pursuant to the Contract Documents, pertaining to this Agreement.

19.1.2. Deliver to the County, in a reasonably organized form without restriction on future use,
reproducible original plans, field surveys, maps, cross sections and other data, designs and
instruments of service related to the Work.

19.1.3. Cooperate in providing all information, should the County subsequently contract with a new
company for continuation of the Work.



19.1.4. Furnish all such information, take all such other action, and cooperate with the County as the
County shall reasonably require to effectuate an orderly and systematic termination of the Work
and the Company’s services, duties, obligations and activities hereunder.

19.1.5. Furnish a report of all outstanding orders for services, materials and supplies ordered by the
Company as a result of its obligations arising under this Agreement at the time of expiration or
termination. Such report shall include the status of payment for such services, including whether
they have been charged to or paid by the Company. Such report shall be furnished no later than
thirty (30) Calendar Days after the date of expiration or termination.

20. Insurance. The Company shall, at its sole cost and expense, procure and maintain in full force and effect
covering the performance of the services rendered under the Contract Documents, insurance in the types and
limits specified below. In addition to the insurance coverage and limits listed herein, the Company shall obtain
all other insurance coverage as may be required by law.

20.1. General Liability Insurance:

20.1.1. Limits of Liability: $500,000 in the aggregate, $500,000 Each Occurrence
Limit, $500,000 Products and Completed Operations, $500,000 Personal and Advertising
Injury, $50,000 Fire Damage Limit and $5,000 Medical Expense Limit.

20.1.2. Coverage: Premise operations, blanket contractual liability, personal injury
liability (employee exclusion deleted), products and completed operations, independent
contractors, employees and volunteers as additional insureds, joint liability, and broad form
property damage (including completed operations).

20.2.  Workers' Compensation and Countys' Liability Insurance:

20.2.1. Limits of Liability: Workers' Compensation - Statutory Limits.
County's Liability - Statutory Limits.

20.2.2. Other States' coverage and South Carolina endorsement.

20.3. Professional Liability or Errors and Omissions Insurance:

20.3.1. Minimum limits are $1,000,000 per occurrence.

20.4.  All insurance provided for in this section shall be obtained under valid and enforceable policies
issued by insurers of recognized responsibility which are licensed to do business in the State of South
Carolina. The County requires that Certificates of Insurance evidencing the existence of such insurance
shall be submitted to the County at least ten (10) days before the Work is started. If the term of the
Agreement coincides with the term of the selected firm's insurance coverage, a Certificate from the
expiring policy will be accepted, but a Certificate evidencing renewed coverage of a new policy must be
presented to the County no later than thirty (30) days after the effective date of the policy.

20.5. Each policy and Certificate of Insurance shall contain an endorsement naming the County as
additional insured party thereunder; and a provision that at least thirty (30) days prior written notice be
given to the County in the event coverage is canceled or non-renewed or coverage is reduced.

20.6. If the Company desires to self-insure any or all of the coverages listed in this section, it shall
provide to the County documentation that such self-insurance has received all the approvals required by
law or regulations, as well as the most recent audited financial statement of the selected firm's insurance.
Any coverage which is self-insured shall provide the same coverage limits and benefits as the coverages
listed in this section.

20.7. The County reserves the right to review categories and levels of insurance coverage held by the
Company in an ongoing program of risk management. The Company will be notified, in writing, of
coverage requirements as determined by this review and the Company agrees to secure such uniformly
requested and required coverage.



20.8. If the Company fails to obtain or maintain the required insurance, the County shall have the
right to treat such failure as a material breach of the Contract Documents and to exercise all appropriate
rights and remedies as a result thereof.

20.9. The Company shall include all subcontractors as insureds under its policies or shall furnish
separate Certificates and endorsements for each subcontractor. All coverages for subcontractors shall be
subject to all of the requirements stated in the Contract Documents.

20.10. It is the intent of the specifications of insurance requirements above that the Company shall
maintain in force the broadest commonly available coverage against the risks and perils listed above. If
insurance against the listed risks and perils is commonly available, the failure to specify such insurance
shall not relieve the Company from its duty to maintain such insurance. Also, the specification of any
insurance in the Contract Documents does not limit any of the other obligations of the Company under
those documents.

21. No Waiver of Breach. No failure by either the County or Company to insist upon the strict performance by
the other of any covenant, agreement, term or condition of the Contract Documents, or to exercise any right or
remedy consequent upon a breach of any covenant, agreement, term or condition of the Contract Documents,
shall constitute a waiver of any such breach or of such covenant, agreement, term or condition. No waiver of
any breach shall affect or alter the Contract Documents, but each and every covenant, condition, agreement and
term of the Contract Documents shall continue in full force and effect with respect to any other then existing or
subsequent breach.

22. Waivers and Amendments to the Contract Documents. No modification, waiver, amendment, discharge or
change of the Contract Documents will be valid unless the same is in writing and signed by the party against
which the enforcement of such modification, waiver, amendment, discharge or change is or may be sought.

23. Mediation.

23.1. If the parties are unable to resolve any claims between them, the parties shall endeavor to
resolve their claims by mediation which, unless the parties mutually agree otherwise, shall be in
accordance with the Commercial Mediation Rules of the American Arbitration Association currently in
effect. Request for mediation shall be filed in writing with the other party.

23.2. The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be
held in Walhalla, South Carolina, unless another location is mutually agreed upon in writing.
Agreements reached in mediation shall be enforceable as settlement agreements in any court having
jurisdiction thereof.

23.3.  The Company shall carry on the Work during all claims, disputes or disagreements with the
County. No Work shall be delayed or postponed by the Company pending resolution of any claims,
disputes or disagreements, except as authorized, in writing, by the County.

24. No Liens. South Carolina law provides that no lien may be attached to public property.

25. Notice to Company and the County. Unless otherwise specifically provided in the Contract Documents or
by law, any and all notices or other communications required or permitted by the Contract Documents or by law
to be served on, given to, or delivered to any party to the Contract Documents will be in writing and will be
deemed duly served, given, delivered and received when personally delivered (including confirmed overnight
delivery service to the party to whom it is directed), or without personal delivery, when three (3) business days
have elapsed following deposit of the notice or other communication in the United States mail, first-class
postage prepaid, certified, return receipt requested, and:

If to County, addressed to: If to Company, addressed to:

Oconee County

415 S. Pine Street, Room 100
Walhalla, SC 29691

Attn: Procurement Director Attn:




Either party may change its address for the purpose of this paragraph by giving written notice of such change to
the other party in the manner provided in this paragraph.

26. Compliance with the Immigration Reform and Control Act. The Company shall, at all times during the term
of the Agreement, be in full compliance with the requirements set forth in Chapter 14 of Title 8 and Chapter 8 of
Title 41 of the South Carolina Code of Laws, 1976, as amended. The Company shall, at all times during the
term of the Agreement, be in full compliance with the provisions of the Immigration Reform and Control Act of
1986 (“IRCA™) in the hiring of its employees. The Company shall indemnify, hold harmless and defend the
County against any and all actions, proceedings, penalties or claims arising out of the Company's failure to
strictly comply with IRCA or Chapter 14 of Title 8 and Chapter 8 of Title 41 of the South Carolina Code of
Laws, 1976, as amended.

27. Undue Influence. Company agrees not to hire any County personnel who may exercise or have exercised
discretion in the awarding, administration or continuance of the Contract Documents for one (1) year following
the termination of the employee from County service.

28. Unavoidable Delay - Force Majeure. If either party shall be delayed or prevented from the performance of
any act required by the Contract Documents by reason of acts of God, strikes, lockouts, labor troubles, inability
to procure materials, restrictive governmental laws, or regulations or other similar cause, without fault and
beyond the reasonable control of the party obligated (financial inability excepted), performance of such act,
only, will be excused for the period of the delay; and the period for the performance of any such act, only, will
be extended for a period equivalent to the period of such delay; provided, however, nothing in this Section will
excuse Company from the prompt payment of any fee or other charge required of Company except as may be
expressly provided elsewhere in the Contract Documents; and, provided further that any party claiming the
application of this Section immediately resumes performance as soon as the cause claimed under this Section
ends.

29. Compensation General Terms and Conditions.

29.1. Company’s travel, meals, lodging, parking or other expenses incidental to the performance of
responsibilities under the Contract Documents shall be borne solely by the Company.

29.2.  The County will not make payment on behalf of the Company to any fringe benefit program, or
withhold any money from compensation for any federal, state or local tax program or for any other
reason, all of such obligations belonging exclusively to the Company.

30. Severability of Terms of the Contract Documents. In the event any portion of the Contract Documents is
declared invalid or unenforceable by any entity of competent jurisdiction, the remaining portions of the Contract
Documents are and shall be deemed separable and shall remain in full force and effect.

31. Captions. Captions in the Contract Documents are inserted for convenience of reference only and do not
define, describe or limit the scope or the intent of the Contract Documents or any of the terms of the Contract
Documents.

32. Applicable Law of the Contract Documents. If legal action is necessary by either party with respect to the
enforcement of any or all of the terms or conditions herein, exclusive venue for same shall lie in Oconee
County, South Carolina. The Contract Documents shall be governed by and construed at all times in accordance
with the laws and court decisions of the State of South Carolina, without regard to conflict of law principles.




IN WITNESS WHEREOF, the parties have executed these General Conditions as of the date first written
above.

OCONEE COUNTY, SOUTH CAROLINA

By:

Print Name:

Title:

COMPANY

(Name of Corporation or Entity)
By:

Print Name:
Title:




