
THIS “ON-CALL” CONTRACTOR AGREEMENT (hereinafter, this "Agreement"), entered into this        day of Month 2012, by and between the CITY OF WINSTON-SALEM, a North Carolina municipal corporation (hereinafter, the "City") and Contractor's Name .

WHEREAS, the purpose of this Agreement is to place the Contractor on the City’s “on-call” list for the following Service:      .

NOW, THEREFORE, in consideration of these mutual promises and obligations, the parties, and their respective successors, assigns, executors, administrators and legal representatives, hereby agree:

In General.
The amount to be paid for the services set out above shall be as indicated in a Purchase Order or Request for Check duly authorized and executed by the City on a per job basis.  The Contractor warrants that it will use reasonable care, it has the expertise necessary to properly perform these services and that it is knowledgeable of all applicable laws, regulations and standard practices regarding these services.  The Contractor, its employees and sub-contractors, shall perform these services as Independent Contractors.  Neither party may assign, transfer or delegate any of the rights or obligations herein without the prior written consent of the other party.  This Agreement shall be governed by and construed in accordance with the laws of the State of North Carolina.

Release and Indemnity.  The Contractor hereby releases and forever discharges the City, its officers, agents and employees, from any and all claims, demands, expenses, costs and liabilities of any kind or nature directly or indirectly related to any personal injury and/or property damage arising out of the performance of the Service, except those claims that result from the sole negligence of the City or a City employee acting within the scope of employment.  The Contractor shall indemnify, defend and hold harmless the City, its agents and employees from and against any and all claims, demands expenses, costs and liabilities of any kind or nature, directly or indirectly caused by, arising out of, or related to the intentional, negligent or reckless acts or omissions of the Contractor and its agents or employees, in the performance of these services.  

Insurance.  During the performance of the services described herein, the Contractor shall:

(1) Maintain Commercial General Liability to protect the Contractor against any and all inju​ries to third parties, including personal injury and property, special and consequential damages, resulting from any negligent action, omission or operation by the Contractor or in connection with the services described herein. The insurance shall also include, in coverage for explosion, collapse, and underground hazards, where required.  This insurance shall provide bodily injury and property damage limits of not less than $1,000,000 for each occurrence, respectively.  The minimum liability coverage may be increased depending on the nature of the services provided.

(2) Maintain Owned, non-owned, and hired Automobile Liability insurance, including property damage, covering all owned, non-owned, borrowed, leased, or rented vehicles operated by the Contractor in furtherance of these services. In addition, all mobile equipment used by the Contractor in connection with the contract work, will be insured under either a standard Automobile Liability policy, or a Com​mercial General Liability policy.  This insurance shall provide bodily injury and property damages limits of not less then $1,000,000 combined single limit/each accident.

(3) Maintain Workers' Compensation insurance as required by North Carolina law.

(4) Provide to the City’s Risk Manager, before beginning the Service, an original, signed Certificate of Insurance, evidencing such insurance, naming the City as an additional insured and stating that the coverage is primary to any other coverage the City may possess.  The Contractor shall furnish the City immediate written notice of any changes or cancellation of the policy.  The failure of the Contractor to deliver a new and valid certificate will result in suspension of all payments until the new certificate is furnished to the City’s Risk Manager. Insurance coverage required in these specifications shall be in force throughout the Term. Municipal Exclusions, if any, for General Liability coverage shall be deleted.  Should Contractor fail to provide acceptable evidence of current insurance within seven days of written notice at any time during the Term, the City shall have the absolute right to terminate the Contract without any further obligation to the Contractor, and the Contractor shall be liable to the City for all available remedies – in equity or at law.

(5)  The Contractor will secure evidence of all insurance policies of its subcontractors which shall be made available to the City on demand.  The Contractor shall be as fully responsible to the City for the acts and omissions of the subcontractors and of persons employed by them as it is for acts and omissions of persons directly employed by it.

(6) Contractual and other Liability insurance provided under this Contract shall not contain a supervision inspection or engineering services exclusion that would preclude the City from supervising and/or inspecting the project as to the end result. 

Term.  This Agreement may be terminated by either party for convenience.  In the event of termination, the Contractor will be paid for all Services properly rendered to the date of termination and shall promptly discontinue all Services affected (unless a termination notice from the City directs otherwise).  Other than being paid for Services properly rendered to the date of termination, Contractor hereby waives any and all other claims for lost profits, lost opportunity, etc.
Safety Rules.  Contractor hereby acknowledges that it has reviewed and agrees to abide by the City’s “Safety and Environmental Requirements for Contractors” located on the City’s website –  and whose specific address is: 

http://www.cityofws.org/Home/Departments/FinancialManagementServices/RiskManagement/Articles/EmployeeSafety  (Right click on the link)
Ethics Policy.  Contractor hereby acknowledges that he has reviewed and agrees to abide by the City’s Ethics Policy located on the City’s website – www.cityofws.org – and whose specific address is:  http://www.cityofws.org/Home/FormsAndReports/Articles/Information#policies
ADA, OSHA and Equal Opportunity.  The Contractor shall comply with the applicable provisions of the Americans with Disabilities Act (ADA), the State of North Carolina Occupational/Safety and Health Act (OSHA) and the State and Federal Equal Opportunity Statutes, as well as all rules and regulations promulgated thereunder.  Contractor further acknowledges that he has read and understands and agrees to abide by the “Safety and Environmental Requirements for Contractors” as set out below and incorporated herein by reference.


IN WITNESS WHEREOF, the parties have caused this to be executed by their duly authorized representatives on the day and the year first above written.

ATTEST:




CITY OF WINSTON-SALEM:
(SEAL)

_______________________________________

__________________________________________

Renée L. Phillips, City Secretary


________________________/_________________






Name/Title

ATTEST:





     







COMPANY NAME

(SEAL)







_____________________________________

_____________________________________

Signature





Signature

     /     





     /     
Name/Title





Name/Title

INSTRUCTIONS FOR CITY OF WINSTON-SALEM CONTRACTS

(1)
The City may contract with three types of legal entities.


a.
If the agreement is with an Individual, that individual should sign the agreement exactly as his/her name is set out.  If the agreement is with an individually-owned business, the Contract should be signed by the individual owner, and not the named business.  The individual's signature must be notarized.


b.
Execution on behalf of a Corporation should be by the president or a vice president and attested by the corporate secretary, with the corporate seal affixed.  An official other than the president or vice president should attach documentation of his/her authority to execute and bind the company.


c.
If the agreement is with a Partnership, all members of the Partnership should execute unless an authorized partner is designated to execute.  Documentation of the authorization should be attached.  The Partner's signature must be notarized.


d.
If the agreement is with a Limited Liability Company (LLC), have the LLC provide a copy of the Articles of Organization and Operating Agreement or other documentation that indicates that the person to sign the contract has the authority to bind the LLC.  Generally, the Articles of Organization will state if the LLC is a member managed or manager managed and will state the name of the person who has the authority to bind the LLC.  The Manger's signature should be attested to by the LLC Secretary.

(2)
The instrument should not be dated, except by the last person executing the Contract, normally the City Clerk.

(3)
Two originals of the contract are sent to the Contractor.  The originals should be executed and returned to the City for execution, after which one original will be returned to the Contractor.

(4)
If the contract amount is for less than $5,000, it may be signed on behalf of the City by a Department Head.  If the contract amount is over $5,000 and less than $20,000, it may be signed on behalf of the City by an Assistant City Manager.  If the contract amount is more than $20,000 and less than $100,000, it may be signed on behalf of the City by the City Manager.  The signature line for the City should be changed accordingly.  In either case, the signature should be attested to by the City Secretary.

(5)
All contracts must be pre-audited by the Budget Department and approved by the City Attorney’s Office.

(6)
Please be sure to review the insurance provisions with the Contractor.  Our standard policy limits are high and may not be applicable to the Contractor or the job that the Contractor is to perform.  If any heavy machinery or driving is involved, we generally stick to these insurance limits.

