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VII.  GENERAL CONDITIONS

The following provisions are made a part of the Agreement:

1.
Performance of Work.  Contractor shall perform all services hereunder:  (i) expeditiously and consistent with the orderly progress of the project; (ii) in accordance with the standard of care and skill existing as of the date such services are provided; (iii) in accordance with all applicable laws, codes and regulations in effect at the time the Work is complete; and (iv) in accordance with current standard technology for completed similar project systems accepted within the industry as of the time the Work is complete.

2.
Changes in Work.  The County may at any time make changes in the drawings and/or specifications, within the general scope thereof.  If such changes cause an increase or decrease in the amount due under this Agreement or in the time required for its performance an equitable adjustment will be made, and this Agreement will be modified accordingly by a “Contract Change Order”.  No charge for any extra work or material will be allowed unless the same has been ordered on such Contract Change Order by the County, and the price therefor stated in the order.


3.
Inspection of Work.  All materials and workmanship will be subject to inspection, examination, and testing by the County, or the County’s representative, who will have the right either to reject defective material and workmanship or to require its correction.


4.
Releases.  Prior to final payment, the Contractor, if requested by the County, will submit evidence that all payrolls, material bills, and other indebtedness connected with the Work have been paid as required by the County.


5.
Obligation to Discharge Liens.  Acceptance by the County or its representative of the completed Work and payment therefor by the County will not relieve the Contractor of obligation to the County to discharge any and all liens for the benefit of subcontractors, laborers, materialmen or any other persons performing labor upon or furnishing material or machinery in connection with the Work which have attached to or may subsequently attach to the property, or interest, of the County.


6.
Guarantee.  The Contractor warrants and guarantees for the period provided in the Agreement from the Date of Acceptance that the completed Work is free from all defects due to faulty materials or workmanship and that the Contractor shall promptly make such corrections as may be necessary by reason of such defects including the repairs of any damage to other parts of the Work resulting from such defects.  The County will give notice of observed defects with reasonable 
promptness.  In the event that the Contractor shall fail to make such repairs, adjustments, or other corrective action that may be made necessary by such defects, the County may do so and charge the Contractor the cost thereby incurred.  In addition, Contractor shall provide the County with all warranty materials issued by a manufacturer for components of the Work and shall take all steps necessary to activate, document, and maintain in force such warranties.  Nothing herein shall be construed to establish a period of limitation with respect to any other obligation under the Agreement.

7.
Late Payment Fee.  All invoices issued under this Agreement shall be submitted to the County net 45 days.  A 1.5% service charge shall be assessed on all invoices not paid within 45 calendar days from date of invoice.


8.
Expense Reimbursement.  The Contract Price includes all fees and ordinary expenses including reasonable travel, lodging, meals, telephone expense, office overhead and clerical support.  Contractor shall pay all such “out-of-pocket” expenses and shall not be entitled to reimbursement from the County except by mutual prior agreement.

9.
Termination.  The County upon written notice to the Contractor may terminate this Agreement.  The Contractor will be paid for the negotiated and agreed upon cost of the Work performed as of the termination date.  If any work or service hereunder is in progress, but not completed as of the date of termination, then the Agreement may be extended upon written approval of the County until the work or services are completed and accepted.

10.
Default.  If the Contractor should refuse or fail to complete the Work within the time specified in this Agreement, or any extension thereof, then the County may terminate the Contractor’s right to proceed and may take over the Work and prosecute the same to completion by contract or otherwise.  The Contractor shall be liable for any excess cost occasioned by the County thereby and the County may take possession of and utilize in completing the Work such materials and equipment as may be on the site of the Work and necessary therefor.  If, in the event of default, the County does not terminate the right of the Contractor to proceed, the Contractor will continue the Work, in which event, actual damages for delay will be impossible to determine, and in lieu thereof, the Contractor may be required to pay to the County the sum provided in Paragraph F of the Agreement as liquidated damages for each calendar day of delay, and the Contractor will be liable for the amount thereof; provided however, that the right of the Contractor to proceed will not be terminated because of delays in the completion of the Work due to unforeseeable causes beyond the Contractor’s control and without Contractor’s fault or negligence.

11.
Relationship of Parties.  The Contractor’s relationship with the County shall at all time be that of an independent Contractor.  The Contract Documents shall not be construed to designate the Contractor, or any of its officers, employees, as employees or agents of the County.  The Contractor shall accept full and exclusive responsibility for the payment of any and all contributions or taxes, or both, for any unemployment insurance, medical and old age retirement benefits, pensions, and annuities now or hereinafter imposed under any law of the United States or any State, which are measured by the wages, salaries or other remuneration paid to persons employed by the Contractor on the work to be performed under the contract or in any way connected therewith.  The Contractor shall comply with all administrative regulations and rulings there under with respect to any of the matters.  The Contractor shall reimburse the County for any of the contributions or taxes, or both, or any part thereof, if by law the County may be required to pay the same or any part thereof.

12.
Disclosure.  During the term of this Agreement, the Contractor shall not, without the prior written permission of the County, accept from other clients any assignment or tasks which substantially conflict with the objectives of this Agreement.  The Contractor shall give written notice to the County with respect to any such assignments or tasks.  The notice shall set forth in reasonable detail the services the Contractor would undertake to perform in connection with such assignments or tasks.  The County agrees to grant or deny its consent to the Contractor’s acceptance of the assignments or tasks described in the notice within ten days after the notice is given.  The County shall be deemed to have granted its consent if no action is taken by the County within said ten-day period.


13.
Employees.  Contractor’s employees and agents, if any, who perform services for the County under this Agreement, shall also be bound by the provisions of this Agreement.


14.
Injuries.  Contractor waives any rights to recover damages from the County for any injuries that Contractor, its employees, or both, may sustain while performing services under this Agreement and that are a result of the negligence of Contractor or its employees or agents.  The Contractor shall take precautions for the safety of, and provide reasonable protection to prevent injury, loss, or damage to, its employees, and other persons who may be affected by the Work and to property at the site of the Work or adjacent thereto.

15.
Indemnification.  The Contractor shall indemnify and hold harmless the County, its officers, agents and all employees and volunteers, from any and all claims of bodily injury, personal injury or property damage, including the cost of investigation, all expenses of litigation, including reasonable attorney fees, and the cost of appeals arising out of any claims or suits which result from error, omissions, or negligent acts of the Contractor, its sub-contractors and their agents and employees.  Contractor shall indemnify and hold harmless the County against and from all liability, claims, damages and costs, including attorney’s fees of every kind and nature and attributable to bodily injury, sickness, disease or death or to damage or destruction of property resulting from or in any manner arising out of or in connection with the performance of the Work under this Agreement.

16.  
Acceptance.  Neither payment, final or otherwise, nor partial or entire use,
occupancy or acceptance of the Work by the County shall operate as an acceptance of 
any products or services not in accordance with this Agreement, nor shall same relieve 
Contractor of any responsibility for negligence, errors or omissions in connection with 
the Work or operate to release the Contractor from any obligation under the Agreement.


17.
Insurance.  The Contractor shall, during the performance of the Agreement, keep in force at least the following minimum limits of insurance:  Minimum limits for Contractor liability insurance shall be in the amount of $1,000,000.00 for any number of claims arising out a single occurrence under a single limit or combines limit or excess umbrella general liability insurance policy.  Contractor shall additionally obtain Worker’s Compensation Insurance extending coverage to all its employees and complying with the requirements of the laws of the Commonwealth of Virginia.


The Contractor shall furnish an original Certificate of Insurance, naming, with the exception of Worker’s Compensation and Professional Liability, the County of Nelson, Virginia as an additional insured.  The Certificate of Insurance must provide that the County shall be given 45 days advance notice of cancellation, non-renewal or material change in coverage.

18.
Records Retention and Availability.  Contractor agrees that the County, the State Auditor, or any of their duly authorized representatives at any time during normal business hours and as often as they may reasonably deem necessary, shall have access to and the right to examine, audit, excerpt, and transcribe any books, documents, papers, records, etc., which are pertinent to the accounting practices and procedures of Contractor and involve transactions relating to this Agreement.  Contractor agrees to maintain these records for a period of three (3) years from the date of termination of this Agreement.

19.
Ownership.  Contractor shall retain all right, title and interest in all copyrights, patents, service marks, trade secret, and other intellectual property rights in and to all technical or internal designs, methods, ideas, concepts, techniques and templates previously developed by Contractor or developed during the course of the provision of services hereunder.  All products created for the County as a result of this Agreement will be the sole property of the County to be used, reused, altered, and distributed in the County’s discretion, provided however, that any reuse by or on behalf of the County without written verification or adoption by Contractor for the specific purpose intended will be at the County’s sole risk and without liability or legal exposure to Contractor.  Any such verification or adaption by Contractor will entitle Contractor to further compensation at rates to be agreed upon.

20.
Nondiscrimination.  During the performance of this Agreement, Contractor agrees as follows (Code of Virginia, Section 2:2-4311):


a.
Contractor shall not discriminate against any employee




or applicant for employment because of race, religion,




color, sex, national origin, age, disability or other basis




prohibited by state law relating to discrimination in




employment except where there is a bona fide




occupational qualification, reasonably necessary to the




normal operation of the Contractor.  Contractor agrees




to post in conspicuous places, available to employees




and applicants for employment, notices setting forth




the provisions of this nondiscrimination clause.

b. Contractor in all solicitations or advertisements for

employees placed by or on behalf of Contractor, shall

state that such Contractor is an equal opportunity

employer.

c. Notices, advertisements and solicitations placed in 

accordance with Federal law, rule or regulation shall

be deemed sufficient for the purpose of meeting the

requirements of this section.


Contractor shall include the provisions of the foregoing paragraphs of this section in every subcontract or purchase order of over $10,000.00, so that the provisions will be binding upon each subcontractor or vendor.

21.
Drug-Free Workplace to be Maintained by the Contractor.  During the performance of this Agreement, Contractor agrees as follows (Code of Virginia, Section 2:2-4312):


a.
Contractor shall provide a drug-free workplace for




all of its employees.  Contractor agrees to post in




conspicuous places, available to employees and




applicants for employment, a statement notifying 

employees that the unlawful manufacture, sale,


distribution, dispensation, possession or use of a




controlled substance or marijuana is prohibited in




the workplace and specify the actions that will be




taken against employees for violations of this




prohibition.
b. Contractor, in all solicitations or advertisements for

employees placed by or on behalf of Contractor shall 

state that such Contractor maintains a drug-free

workplace.

c. Notices, advertisements and solicitations placed in
accordance with federal law, rule of regulation shall

be deemed sufficient for the purpose of meeting the

requirements of this section.


Contractor shall include the provisions of the foregoing paragraphs of this section in every subcontract or purchase order of over $10,000.00 so that the provisions will be binding upon each subcontractor or vendor.

22.
Faith Based Organizations.  The County does not discriminate against faith-based organizations.

23.
Immigration Law.  Contractor covenants that it does not, and shall not during the performance of this Agreement for goods and services in the Commonwealth, knowingly employ an unauthorized alien as defined in the federal Immigration Reform and Control Act of 1986.


24.
Payment.  The Contractor agrees to comply with the requirements of Section 2.2-4354 of the Virginia Code regarding payment to other entities and that Contractor will take one of the two actions permitted therein within seven (7) days after receipt of amounts paid to Contractor by the County.  The Contractor shall indemnify and hold the County harmless for any lawful claims resulting from failure of the Contractor to make prompt payments to all persons supplying him equipment, labor, tools, or material in prosecution and completion of the Work provided for in the Agreement.  In the event of such claims, the County may, after providing written notice to the Contractor, withhold from any progress and/or final payment the unpaid sum of money deemed sufficient to pay all lawful claims and associated costs in connection with the Agreement.


25.
Contractual Claims.  Contractual claims, whether for money or for other relief, shall be submitted, in writing, no later than sixty (60) days after final payment, written notice of the Contractor’s intention to file such claim must be given at the time of the occurrence or beginning of the work upon which the claim is based.  Such notice is a condition precedent to the assertion of any such claim by the Contractor.  A written decision upon any such claims will be made by the County Administrator or his designee within thirty (30) days after submittal of the claim and any practically available additional supporting evidence required by the County Administrator.  The Contractor may not institute legal action prior to receipt of the County’s decision on the claim unless the County Administrator fails to render such decision within 120 days from submittal of its claim.  The decision of the County Administrator shall be final and conclusive unless the Contractor within six (6) months of the date of the final decision on a claim or from expiration of the 120 day time limit, whichever occurs first, initiates legal action as provided in Section 2.2-4364, of the Virginia Code.  Failure of the County to render a decision within said 120 days shall not result in the Contractor being awarded the relief claimed nor shall it result in any other relief or penalty.  The sole result of the County’s failure to render a decision within said 120 days shall be Contractor’s right to immediately institute legal action.  No administrative appeals procedure pursuant to Section 2.2-4365, of the Virginia Code, has been established for contractual claims under this Agreement.

26.
Assignment.  Contractor’s obligations under this Agreement may not be assigned or transferred to any other person, firm or corporation without the prior written consent of the County.

27.
Entire Agreement.  This Agreement contains the entire agreement of the parties and there are no other promises or conditions in any other agreement whether oral or written.  This Agreement supersedes any prior written or oral agreements between the parties.  In the event of any conflict between provisions contained herein and those appearing in an exhibit, the provisions of the document deemed by the County to be most favorable to the County shall prevail.


28.
Amendment.  This Agreement may not be modified or amended unless the amendment is made in writing and is signed by both parties.

29.
Severability.  If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable.  If a court should find that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it becomes valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited.


30.
Waiver of Contractual Right.  The failure of either party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that party’s right to subsequently enforce and compel strict compliance with every provision of this Agreement.


31.
Applicable Law.  The laws of the Commonwealth of Virginia shall apply in the construction and enforcement of this Agreement.  The sole venue for any proceeding between the parties regarding this Agreement shall lie in the Circuit Court of Nelson County, Virginia.


32.
Construction Supervision.  [  ] (Check if applicable.)  Contractor shall perform the Work in accordance with the Contract Documents and shall be solely responsible for the means, methods, techniques, sequences, and procedures of construction.

33.
Cooperative Procurement. [  ] (Check if applicable.) The procurement of goods and/or services provided for in this Agreement is being conducted pursuant to Virginia Code Section 2.2-4304.  Therefore, the Contractor agrees that it will contract with any other public agency or body in the Commonwealth of Virginia who so desires, to permit those public agencies or bodies to purchase such services at contract prices, in accordance with the terms, conditions, and specifications of this procurement.  The Contractor shall deal directly with each public agency, public school system or body seeking to obtain any goods and/or services pursuant to this Agreement or from this procurement and in accordance with Virginia Code Section 2.2-4304.  The County of Nelson shall not be responsible or liable for any costs, expenses, or any other matters of any type to either the Contractor or the public agency or body seeking to obtain any goods and/or services pursuant to this cooperative procurement provision.
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