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STATE OF NORTH CAROLINA 
AGREEMENT 

COUNTY OF UNION 
 

1. AGREEMENT.  This agreement (“Agreement”) is entered into on 
___________________________, by and between UNION COUNTY, a political subdivision of 
the State of North Carolina (“Union”), and MIRAMEL LLC D/B/A NATIVE AIR, a North 
Carolina limited liability company whose business address is 114 West 1st Street, Lowell, NC 
28098 (“Contractor”).  

2. INDEPENDENT CONTRACTOR.  Contractor shall be an independent contractor 
in all its activities pursuant to this Agreement.  Neither Contractor nor any of its employees are 
to be considered Union's employee or agent for any purpose including, but not limited to, the 
accrual of any employee benefits.  Contractor is not authorized to represent Union or otherwise 
bind Union in any dealings between Contractor and third parties.  Any employees furnished by 
Contractor under this Agreement shall be deemed to be Contractor's employees exclusively.  

3. SCOPE OF THE WORK.  Contractor shall furnish all labor, equipment, tools, 
materials, supplies, transportation, tests and supervision required to complete in a workmanlike 
manner the work described in the Invitation for Bid No. 2025-037 Agricultural Center HVAC 
Unit Replacements, which is attached hereto and incorporated herein by reference (“Work”).  
Union is not financially committed by this agreement to purchase any minimum amount of 
services.   

4. PERIOD OF PERFORMANCE.  This Agreement shall commence as of the date 
first written above and shall continue until the earlier of the completion and acceptance of the 
Work or July 30, 2025.  Contractor shall promptly commence Work after receipt of notice to 
proceed from Union with a goal toward achieving final completion of the Work by July 15, 
2025, but in no event later than July 30, 2025, without written amendment between the parties. 

5. PAYMENT FOR WORK.  Union shall pay Contractor Sixty-Seven Thousand, 
Eight Hundred Ninety-Six and 59/100 Dollars ($67,896.59) for Work, as set forth in the Bid 
Form, which is attached hereto and incorporated herein by reference.  Payment for work 
satisfactorily completed shall be made within thirty (30) days of receipt of invoice by Union’s 
finance office.  Contractor shall submit documentation supporting its entitlement to payment as 
required by Union, and Union shall have no obligation to pay Contractor unless and until Union 
has received such documentation.  All payments shall be conditioned upon appropriation by the 
Union County Board of Commissioners of sufficient funds for each request for services. 

6. LICENSING REQUIREMENTS.  Contractor represents and warrants that it is 
and shall remain properly licensed at all times in the performance of Work. 

7. PERMITS AND LICENSES.  Unless otherwise agreed in writing in advance by 
Union, Contractor shall obtain and pay for all licenses and permits that are required for it to 
perform Work. 
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8. COMPLIANCE WITH LAWS/COMPLIANCE WITH RULES AND POLICIES 
OF UNION.  In performing the services pursuant to this Agreement, Contractor shall comply 
with all laws, rules, regulations, ordinances, codes, standards, and orders of any and all 
governmental bodies, agencies, authorities, and courts having jurisdiction.  Contractor also shall 
comply with all rules and policies of Union. 

9. INSURANCE.  Contractor shall comply with the insurance requirements set forth 
in Exhibit A, attached and incorporated herein by reference.  

No workers’ compensation insurance shall be obtained by Union concerning Contractor 
or the employees of Contractor.  Contractor shall comply with the workers’ compensation law 
concerning Contractor and the employees of Contractor. 

10. TAXES.  Contractor shall be responsible for paying all taxes, fees, assessments 
and premiums of any kind payable on its employees and operations. Contractor shall 
substantiate, on demand by Union, that all taxes and other charges are being properly paid. 

 Pursuant to N.C.G.S. § 105-164.14, Union is eligible for sales and use tax refunds on all 
materials which become a permanent part of the construction.  Contractor agrees to provide Union 
such documentation as may be necessary to meet the requirements of the North Carolina 
Department of Revenue regarding requests for refund of sales and use taxes.  Such requirements 
include those described in the North Carolina Department of Revenue Sales and Use Tax 
Technical Bulletins § 18-2(F), outlined below: 

To substantiate a refund claim for sales or use taxes paid on purchases of building 
materials, supplies, fixtures, and equipment by a contractor, Union must secure from a 
contractor certified statements setting forth the specific required information.  A “certified 
statement” is a statement signed by a contractor’s Union, a corporate officer of a contractor, 
or an employee of a contractor who is authorized to provide information set forth in the 
statement.  The certified statement must include all of the following information: 

a. The date the property was purchased; 

b. The type of property purchased; 

c. The cost of property purchased and the amount of sales and use taxed paid thereon; 

d. The vendor from whom the property was purchased; 

e. The project for which the property was purchased; 

f. If the property was purchased in the State of North Carolina, the county to which it 
was delivered, or, if the property was not purchased in the State of North Carolina, 
the county in which the property was used; and 

g. The invoice number of the purchase. 

In the event Contractor makes several purchases from the same vendor, such certified 
statement must indicate the invoice numbers, the inclusive dates of the invoices, the total 
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amount of the invoices, and the State and local sales and use taxes paid thereon.  Such 
statement must also include the cost of any tangible personal property withdrawn from 
Contractor’s warehouse stock and the amount of State and local sales or use tax paid 
thereon by Contractor.  Any local sales or use taxes included in Contractor’s statements 
must be shown separately from the State sales or use taxes.  Contractor’s statements must 
not contain sales or use taxes paid on purchases of tangible personal property purchased by 
Contractor for use in performing the Contract which does not annex to, affix to or in some 
manner become a part of the building or structure that is owned or leased by a 
governmental agency and is being erected, altered or repaired for use by a governmental 
entity as defined by N.C.G.S. § 105-164.14(c).  Examples of property on which sales or use 
tax has been paid by Contractor and which shall not be included in Contractor’s certified 
statement are scaffolding, forms for concrete, fuel for the operation of machinery and 
equipment, tools, equipment, equipment repair parts and equipment rentals.  Similar 
certified statements by Subcontractors must be obtained by Contractor and furnished to 
Union. 

Contractor shall submit notarized sales tax certificates which meet the requirements 
detailed above with each Application for Payment.  Payment will not be made until the 
sales tax certificate(s) have been submitted to Union.  Union is the recipient of sales tax 
refunds and no such funds shall be provided to Contractor, or claim made by Contractor 
therefor. 

11. WARRANTY OF WORK.  Contractor warrants that all Work shall be new, 
unless otherwise agreed in this Agreement, and of good quality and performed in a good and 
workmanlike manner.  Contractor guarantees and warrants that all items furnished and installed 
under this Agreement are free from defects in material and workmanship for a period of one (1) 
year from the date of completion of the Work.  Contractor warrants that American Standard 
equipment-specific warranties include three (3) years on all parts, five (5) years on compressors, 
and ten (10) years on heat exchangers.  Upon notification by Union, Contractor shall repair or 
replace any materials developing defects, together with any adjacent structure or facilities 
displaced or damaged by so doing or that may have been damaged as a result of such defects.  
All repairs and/or replacements shall be performed at no cost to Union.  In the event that Union 
requests Contractor perform repairs or replacements related to any guarantees under this 
Agreement, Contractor shall do so within five (5) business days.  The express warranty contained 
in this section shall not diminish any of Union's rights against Contractor with respect to the time 
within which proceedings may be commenced to establish Contractor's liability with respect to 
Contractor's obligations other than specifically to correct Work. 

12. SAFETY.  Contractor shall establish and enforce safe working procedures at all 
times during its performance of Work in accordance with all federal, state and local laws, 
ordinances, rules and regulations pertaining to safety. 

13. AGE LIMITS.  No employee of Contractor under the age of 18 shall be permitted 
on property owned or leased by Union. 

14. CLEANUP.  Contractor shall keep its work areas clean of debris and excess 
materials, and at the end of each day will leave its work areas in broom-clean condition.  If 
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Contractor fails to clean up as required herein, Union may clean up and deduct the cost from 
Contractor's payment. 

15. LIABILITY.  Contractor agrees to protect, defend, indemnify and hold Union 
County, its officers, employees and agents free and harmless from and against any and all losses, 
penalties, damages, settlements, costs, charges, professional fees or other expenses or liabilities 
of every kind and character arising out of or relating to any and all claims, liens, demands, 
obligations, actions, proceedings, or causes of action of every kind in connection with or arising 
out of this agreement and/or the performance hereof that are due, in whole or in part, to the 
negligence of the Contractor, its officers, employees, subcontractors or agents.  Contractor 
further agrees to investigate, handle, respond to, provide defense for, and defend the same at its 
sole expense and agrees to bear all other costs and expenses related thereto.  

16. DEFAULT/TERMINATION.  If Contractor fails or refuses to supply sufficient 
and properly skilled labor, equipment or materials, or fails in any respect to diligently prosecute 
Work, or otherwise is in default or breach of any term of this Agreement, Union may terminate 
this Agreement upon 24 hours' written notice. In the event of such termination, Contractor 
immediately will stop work and remove its employees from Union's property.  Union may 
complete the Work in whatever way it determines best, and at completion of the Work shall pay 
Contractor for the value of the Work performed by Contractor (excluding profit) but unpaid prior 
to the termination, less any costs incurred by Union to correct any deficiencies or defects 
attributable to Contractor's work. 

17. TERMINATION FOR CONVENIENCE.  Union may terminate this Agreement 
at any time upon three (3) days’ written notice to Contractor.  Such termination shall be effective 
in the manner specified in such written notice. Upon a termination for convenience, Union shall 
pay Contractor for Work performed to the date of termination.  Contractor shall accept such 
payment in full and final payment and shall make no claim of any kind against Union, including 
but not limited to any claim for any additional payment.  

18. ASSIGNMENT.  Neither this Agreement, nor any payments to be earned 
pursuant to this Agreement, may be assigned by Contractor without the prior written consent of 
Union. 

19. NO WAIVER.  Union's not insisting upon strict compliance with any of the 
provisions of this Agreement, or not exercising any of its options provided herein, shall not be 
construed as a waiver of its right thereafter to require such compliance or to exercise any such 
options. 

20. E-VERIFY.  E-Verify is the federal 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.  
Contractor shall ensure that Contractor and any subcontractor performing work under this 
Agreement:  (i) uses E-Verify if required to do so by North Carolina law; and (ii) otherwise 
complies with the requirements of Article 2 of Chapter 64 of the North Carolina General 
Statutes.  A breach of this provision by Contractor will be considered a breach of this 
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Agreement, which entitles Union to terminate this Agreement, without penalty, upon notice to 
Contractor. 

21. ENTIRE AGREEMENT.  This Agreement represents the entire agreement of the 
parties, and may not be modified except in writing signed by both parties. 

22. GOVERNING LAW.  This Agreement shall be construed and enforced in 
accordance with the laws of the State of North Carolina.  The parties to this agreement confer 
exclusive jurisdiction of all disputes arising hereunder upon the General Courts of Justice of 
Union County, North Carolina. 

23. AUTHORITY.  Each signatory below warrants that it has the corporate or other 
organizational power and authority to execute, deliver and perform this Agreement.  Each 
signatory further warrants that the execution, delivery and performance by it of the Agreement 
has been duly authorized and approved by all requisite action of the party’s management and 
appropriate governing body. 

IN WITNESS WHEREOF, the parties hereto, acting under authority of their respective 
governing bodies, have hereunto set their hands and seals and caused this Agreement to be duly 
executed, this the day and year first above written. 
 
 
 UNION COUNTY 
 
 
 By:   (SEAL) 
 Brian W. Matthews, County Manager 
 
 
 
 MIRAMEL LLC D/B/A NATIVE AIR 
 
 
 By:   (SEAL) 
 
 
 
 
 Approved as to Legal Form RLM 
 
 
 This instrument has been preaudited in the manner required 

by The Local Government Budget and Fiscal Control Act. 
 
 
   
 Deputy Finance Officer 
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EXHIBIT A 

INSURANCE REQUIREMENTS 
 
I. At Contractor’s sole expense, Contractor shall procure and maintain the following 

minimum insurances with insurers authorized to do business in North Carolina and rated 
A-VII or better by A.M. Best, or as otherwise authorized by the Union County Risk 
Manager. 

 
 A. WORKERS’ COMPENSATION 

Statutory (coverage for three or more employees) limits covering all employees, 
including Employer’s Liability with limits of: 

 
  $500,000 Each Accident 
  $500,000 Disease - Each Employee 
  $500,000 Disease - Policy Limit 
 
 B. COMMERCIAL GENERAL LIABILITY 

Covering Ongoing and Completed Operations involved in this Agreement. 
 
  $2,000,000 General Aggregate 
  $2,000,000 Products/Completed Operations Aggregate 
  $1,000,000 Each Occurrence 
  $1,000,000 Personal and Advertising Injury Limit 
 
 C. COMMERCIAL AUTOMOBILE LIABILITY 
 
  $1,000,000 Combined Single Limit - Any Auto 
 
II. ADDITIONAL INSURANCE REQUIREMENTS 
 
 A. The Contractor’s General Liability policy shall be endorsed, specifically or 

generally, to include the following as Additional Insured: 
 
  UNION COUNTY, ITS OFFICERS, AGENTS AND EMPLOYEES ARE 

INCLUDED AS ADDITIONAL INSURED WITH RESPECTS TO THE 
GENERAL LIABILITY INSURANCE POLICY. 

 
Additional Insured status for Completed Operations shall extend for a period of 
not less than three (3) years from the date of final payment. 

 
 B. Before commencement of any work or event, Contractor shall provide a 

Certificate of Insurance in satisfactory form as evidence of the insurances 
required above. 

 
 C.  Contractor shall have no right of recovery or subrogation against Union County 

(including its officers, agents and employees). 
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 D.  It is the intention of the parties that the insurance policies afforded by contractor 

shall protect both parties and be primary and non-contributory coverage for any 
and all losses covered by the above-described insurance. 

 
 E. Union County shall have no liability with respect to Contractor’s personal 

property whether insured or not insured.  Any deductible or self-insured retention 
is the sole responsibility of Contractor. 

 
 F. Notwithstanding the notification requirements of the Insurer, Contractor hereby 

agrees to notify County’s Risk Manager at 500 North Main Street, Monroe, NC 
28112, within two (2) days of the cancellation or substantive change of any 
insurance policy set out herein.  Union, in its sole discretion, may deem failure to 
provide such notice as a breach of this Agreement. 

 
 G. The Certificate of Insurance should note in the Description of Operations the 

following: 
 
   Department: Facilities Management 
   Contract #: 9564 
 
 H. Insurance procured by Contractor shall not reduce nor limit Contractor’s 

contractual obligation to indemnify, save harmless and defend Union County for 
claims made or suits brought which result from or are in connection with the 
performance of this Agreement. 

 
 I. Certificate Holder shall be listed as follows: 
 
   Union County 
   Attention: Risk Manager 
   500 North Main Street 
   Monroe, NC  28112 
 
 J. If Contractor is authorized to assign or subcontract any of its rights or duties 

hereunder and in fact does so, Contractor shall ensure that the assignee or 
subcontractor satisfies all requirements of this Agreement, including, but not 
limited to, maintenance of the required insurances coverage and provision of 
certificate(s) of insurance and additional insured endorsement(s), in proper form 
prior to commencement of services. 

 
 


























































