equity or other time-based periods shall be tolled as of and from the date of the Dispute Notice
until a complaint, if any, is filed.

Section 5 VERIFICATION

5.1 Material Discrepancy

For purposes of this Section 5, “Verification” means that City has reasonably determined
that there is a material discrepancy between Company’s invoiced charges and City’s calculation
of charges owed, which invoiced charges are subject to a bona fide dispute; provided, however,
City agrees to provide the Company with written notice, including supporting documentation,
illustrating the basis for such bona fide dispute, within sixty (60) days of receipt of the invoice in
dispute. Should City fail to provide such documentation within the specified time period, City
must pay the disputed amount. City must pay any undisputed portion of the invoice total within
thirty (30) days after its receipt of the invoice. City must pay any disputed portion of the invoice
total within thirty (30) days of the date the dispute is resolved, to the extent the dispute is
resolved in favor of Company.

5.2 Audit

At any time within thirty-six (36) months after the date of final payment, City, at its sole
expense, may audit the non-privileged cost records, support documentation and accounts of
Company pertaining to this Project to solely assess the accuracy of the invoices submitted by
Company and notify Company of any amount of any unallowable expenditure made in the final
payment under this Agreement, or, if no unallowable expenditure is found, notify Company of
that fact in writing. Any such audit will be conducted by representatives of City or, if applicable,
the Georgia Department of Transportation or the Federal Highway Administration, after
reasonable advance written notice to Company and during regular business hours at the offices of
Company in a manner that does not unreasonably interfere with Company’s business activities
and subject to Company’s reasonable security requirements. As a prerequisite to conducting such
audit, City or, if applicable, the Georgia Department of Transportation or the Federal Highway
Administration, will sign Company’s Nondisclosure Agreement. Company may redact from its
records provided to City information that is confidential and irrelevant to the purposes of the
audit. Company will reasonably cooperate in any such audit, providing access to Company
records that are reasonably necessary to enable City to test the accuracy of the invoices to which
the audit pertains, provided that City or, if applicable, the Georgia Department of Transportation
or the Federal Highway Administration, may only review, but not copy, such records.  If
Company agrees with the audit results and does not pay any such bill within ninety (90) days of
receipt of the bill from City (based on the mutually agreed upon audit results), City may set off
the amount of such bill against the amounts owed Company on any then-current contract
between Company and City.  If, following the audit, the Parties are unable to resolve any
dispute concerning the results of the audit through informal negotiation, the provisions of
Sections 4.2 and 4.3 will govern the resolution of the dispute. City may not perform an audit
pursuant to this Agreement more frequently than once per calendar year and may not conduct
audits twice within any six (6) months.

Section 6 CITY AS PARTY
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