04. PROCUREMENT POLICIES AND PROCEDURES

Appendix 1
General Terms, Conditions and Instructions to Bidders and Contractors

These General Terms, Conditions and Instructions to Bidders and Contractor (hereinafter
referred to as the “General Conditions™) shall apply to all purchases and be incorporated into and
be a part of each Solicitation (as defined below) and every Contract (as defined below) awarded
by Fluvanna County, a political subdivision of the Commonwealth of Virginia (hereinafter
referred to as the “County”) unless otherwise specified by the County in writing. Bidders,
Offerors and Contractors or their authorized representatives are expected to inform themselves
fully as to these General Conditions before submitting Bids or Proposals to and/or entering into
any Contract with the County: failure to do so will be at the Bidder’s/Contractor’s own risk and
except as provided by law, relief cannot be secured on the plea of error.

Subject to all Federal, State and local laws, policies, resolutions, regulations, rules, limitations
and legislation, including the County’s Procurement Policies and Procedures, Bids or Proposals
on all Solicitations issued by County will bind Bidders or Offerors, as applicable, and Contracts
will bind Contractors, to all applicable terms, conditions, instructions, rules and requirements
herein set forth unless otherwise SPECIFICALLY set forth by the County in writing in the
Solicitation or Contract. All provisions of these General Conditions are material to any contract
between the County and a Contractor.

INTRODUCTION

1. VIRGINIA PUBLIC PROCUREMENT ACT AND ETHICS IN PUBLIC
CONTRACTING. The Virginia Public Procurement Act of Virginia Code 8§ 2.2-4300 et
seq. (hereinafter the “VPPA”) is incorporated herein by reference. Nothing in these General
Conditions is intended to conflict with the VPPA and in case of any conflict, the VPPA
controls. Specifically, the provisions of Article 6 of the VPPA (Virginia Code 88 2.2-4367
through 2.2-4377) relating to ethics in contracting, shall be applicable to all Solicitations and
Contracts solicited or entered into by the County. By submitting their Bids or signing any
Contract, all Bidders and Contractors certify that they have not violated any of the provisions
of Article 6 of the VPPA, including, but not limited to, that their Bids are made without
collusion or fraud and that they have not offered or received any kickbacks or inducements.

2. DEFINITIONS. The definitions of Virginia Code 88 2.2-4301, 2.2-4302.1 and 2.2-4302.2
are specifically incorporated herein by reference and as used in these General Conditions,
whether capitalized or not, any of such defined terms have the same meaning as such terms
have under the VPPA: such defined terms include: “Affiliate”, “Best Value”, “Business”,
“Competitive Negotiation”, “Competitive Sealed Bidding”, “Construction”, “Construction
Management Contract”, “Design-Build Contract”, “Employment Services Organization”,
“Goods”, “Informality”, “Job Order Contracting”, “Multiphase Professional Services
Contract”, “Nonprofessional Services”, “Potential Bidder or Offeror”, “Professional




Services”, “Public Body”, “Public Contract”, “Responsible Bidder or Offeror”, “Responsive
Bidder”, “Reverse Auctioning” and “Services”. Additionally, as used in these General
Conditions, the following terms, whether capitalized or not, have the following meanings:

a.

J-

k.

Bid/Proposal: The offer of a Bidder or Offeror to provide specific Goods or Services at
specified prices and/or other conditions specified in the Solicitation. The term “Bid” is
used throughout these General Conditions and where appropriate includes the term
“Proposal” or any modifications or amendments to any Bid or Proposal.

Bidder/Offeror/Vendor: Any individual(s), company, firm, corporation, partnership or
other organization bidding or offering on any Solicitation issued by the County and/or
offering to enter into Contracts with the County. The term “Bidder” is used throughout
these General Conditions and where appropriate includes the term “Offeror” and/or
“Vendor”.

Contract: Any contract to which the County will be a party.

Contractor: Any individual(s), company, firm, corporation, partnership, or other
organization to whom an award is made by the County or whom enters into any contract
to which the County is a party.

County: The County of Fluvanna, a political subdivision of the Commonwealth of
Virginia, including where applicable all agencies and departments of the County.

County Administrator: The Fluvanna County Administrator.

County Attorney: The Fluvanna County Attorney.

Purchasing Agent: The County Administrator is the County’s Purchasing Agent and is
responsible for the purchasing activity of Fluvanna County; and has signatory authority to
bind the County to all contracts and purchases made lawfully under the Fluvanna County
Small Purchasing Procedures. The Purchasing Agent has signatory authority to bind the
County to all other contracts and purchases only after the contracts or purchases have
been approved by a vote of the Fluvanna County Board of Supervisors.

General Terms, Conditions and Instructions to Bidders and Contractors (also referred to
herein as the “General Conditions”): These General Terms, Conditions and Instructions
to Bidders and Contractors shall be attached to and made a part of all Solicitations by the
County and all Contracts to which the County is party.

His: Any references to “his” shall include his, her, their, or its as appropriate.

Invitation to Bid (also referred to herein as an “IFB”): A request which is made to
prospective Bidders for their quotation on Goods or Services desired by the County. The
issuance of an IFB will contain or incorporate by reference the General Conditions and
the other specifications and contractual terms and conditions applicable to the




procurement.

I.  Purchasing Officer: The Purchasing Officer employed by the County and to whom
Bidders/Contractors can submit questions relating to any Bid or Contract.

m. Request for Proposal (also referred to herein as a “RFP”): A request for an offer from
prospective Offerors which shall indicate the general terms which are sought to be
procured from Offerors. The RFP will specify the evaluation factors to be used and will
contain or incorporate by reference the General Conditions and other applicable
contractual terms and conditions, including any unique capabilities or qualifications that
will be required of the Contractor.

n. Small Purchasing Procedures: The County’s Small Purchasing Procedures, being Section
4.4 of the County’s Procurement Policies and Procedures, a method of purchasing not
requiring competitive sealed bids or competitive negotiation for single or term contracts
for goods and services other than professional services if the aggregate or the sum of all
phases is not expected to exceed $50,000; and also allowing for single or term contracts
for professional services without requiring competitive negotiation, provided the
aggregate or the sum of all phases is not expected to exceed $50,000.

0. Solicitation: The process of notifying prospective Bidders or Offerors that the County
wishes to receive Bids or Proposals on a set of requirements to provide Goods or
Services. “Solicitation” includes any notification of the County requirements may consist
of public advertising (newspaper, County’s website, or other electronic notification), the
mailing of notices of Solicitation, any Invitation for Quotes (“IFQ”), Initiations to Bid
(“IFB™), or Requests for Proposal (“RFP’), the public posting of notices, issuance of an
Open Market Procurement (“OMP”), or telephone calls to prospective Bidders or
Offerors.

p. State: The Commonwealth of Virginia.

3. AUTHORITY

a. The Purchasing Agent shall serve as the principal public purchasing official for the
County, and shall be responsible for the procurement of goods, services, insurance and
construction in accordance with the County’s Procurement Policies and Procedures. The
Purchasing Agent has responsibility and authority for negotiating, placing and when
necessary modifying every Solicitation, Contract and purchase order issued by the
County under the County’s Small Purchasing Procedures. The Purchasing Agent has
signatory authority to bind the County to all contracts and purchases made lawfully under
the County’s Small Purchasing Procedures. The Purchasing Agent has responsibility and
authority for negotiating, placing and when necessary modifying every other Solicitation,
Contract and purchase order issued by the County except that the Purchasing Agent has
signatory authority to bind the County to all other contracts and purchases ONLY after
the contracts or purchases have been adopted and approved by a vote of the Fluvanna
County Board of Supervisors (the “Board”).




b. Unless specifically delegated by the Board or the Purchasing Agent, and consistent with
the limited authority granted thereto, no other County officer or employee is authorized to
order supplies or Services, enter into purchase negotiations or Contracts, or in any way
obligate the County for any indebtedness. Any purchase or contract made which is
contrary to such authority shall be of no effect and void and the County shall not be
bound thereby.

c. For convenience, the County’s Purchasing Officer shall serve as an intermediary between
the Purchasing Agent and the Bidder or Contractor and any Bidder or Contractor may
direct communications regarding any purchase, Solicitation or Contract to the Purchasing
Officer; however as stated supra only the Board or County’s Purchasing Agent can bind
the County and only upon the conditions stated supra.

CONDITIONS OF BIDDING

4. COMPETITION INTENDED. Itisthe County’s intent to encourage and permit open and
competitive bidding in all Solicitations. It shall be the Bidder’s responsibility to advise the
County in writing if any language, requirement, specification, etc., or any combination
thereof, stifles competition or inadvertently restricts or limits the requirements stated in a
Solicitation to a single source. The County must receive such notification not later than
seven (7) business days prior to the deadline set for acceptance of the Bids. In submitting a
Bid, the Bidder guarantees that he or she has not been a party with other Bidders to an
agreement to bid a fixed or uniform price. Violation of this implied guarantee shall render
the Bid of any Bidder involved void.

5. DISCRIMINATION PROHIBITED. Pursuant to Virginia Code § 2.2-4310, the County
does not discriminate against Bidders, Offerors or Contractors because of race, religion,
color, sex, national origin, age, disability, status as a service disabled veteran, or any other
basis prohibited by state law relating to discrimination in employment. Whenever
solicitations are made, the County shall include businesses selected from a list made
available by the Department of Small Business and Supplier Diversity. Pursuant to Virginia
Code § 2.2-4343.1, the County does not discriminate against “faith-based organizations”,
being a religious organization that is or applies to be a contractor to provide goods or services
for programs funded by the block grant provided pursuant to the Personal Responsibility and
Work Reconciliation Act of 1996, P.L. 104-193.

6. CLARIFICATION OF TERMS. Pursuant to Virginia Code 8§ 2.2-4316, if any Bidder has
guestions or comments about the specifications or other Solicitation documents, the
prospective Bidder should contact the County no later than seven (7) business days prior to
the date set for the opening of Bids or receipt of Proposals. Any revisions to the Solicitation
will be made only by written addendum issued by the County. Notifications regarding
specifications may not be considered if received in less than seven (7) business days of the
date set for opening of Bids/receipt of Proposals.




7. MANDATORY USE OF COUNTY FORM AND TERMS AND CONDITIONS. Unless
otherwise specified in the Solicitation, all Bids must be submitted on the forms provided by
the County, including but not limited to, a Cover Sheet or Pricing Schedule, if applicable,
properly signed in ink in the proper spaces and submitted in a sealed envelope or package.
Unauthorized modification of or additions to any portion of the Solicitation may be cause for
rejection of the Bid. However, the County reserves the right to decide, on a case by case
basis, in its sole discretion, whether to reject any Bid or Proposal which has been modified.
These General Conditions are mandatory provisions of all Solicitations and all Contracts of
the County.

8. LATE BIDS & MODIFICATION OF BIDS. Any Bid or modification thereto received at
the office designated in the Solicitation after the exact time specified for receipt of the Bid is
considered a late Bid or modification thereof. The County is not responsible for delays in the
delivery of the mail by the U.S. Postal Service, private carriers or the inter-office mail
system. It is the sole responsibility of the Bidder to ensure their Bid reaches County by the
designated date and hour. The following rules apply to all Bids submitted to the County:

a. The official time used in the receipt of Bids/Proposals is that time on the automatic time
stamp machine in the Finance Department;

b. Late Bids or modifications thereof will be returned to the Bidder UNOPENED, if
Solicitation number, due date and Bidder’s return address is shown on the container;

c. If aBid is submitted on time, however a modification thereto is submitted after the due
date and time, then the County in its sole discretion may choose to consider the original
Bid except that the County may not consider such original Bid if the Bid is withdrawn by
the Bidder pursuant to Paragraph 9 below; and

d. If an emergency or unanticipated event or closing interrupts or suspends the County’s
normal business operations so that Bids cannot be received by the exact time specified in
the Solicitation, then the due date/time specified for receipt of Bids will be deemed to be
extended to the same time of day specified in the Solicitation on the first work day on
which normal County business operations resume.

9. WITHDRAWAL OF BIDS

a. Pursuant to Virginia Code 8 2.2-4330, a Bidder for a public construction contract, other
than a contract for construction or maintenance of public highways, may withdraw his
Bid from consideration if the price bid was substantially lower than the other Bids due
solely to a mistake in the Bid, provided the Bid was submitted in good faith, and the
mistake was a clerical mistake as opposed to a judgment mistake, and was actually due to
an unintentional arithmetic error or an unintentional omission of a quantity of work, labor
or material made directly in the compilation of a Bid, which unintentional arithmetic
error or unintentional omission can be clearly shown by objective evidence drawn from
inspection of original work papers, documents and materials used in the preparation of
the Bid sought to be withdrawn.



If a Bid contains both clerical and judgment mistakes, a Bidder may withdraw his Bid
from consideration if the price bid would have been substantially lower than the other
Bids due solely to the clerical mistake, that was an unintentional arithmetic error or an
unintentional omission of a quantity of work, labor or material made directly in the
compilation of a Bid that shall be clearly shown by objective evidence drawn from
inspection of original work papers, documents and materials used in the preparation of
the Bid sought to be withdrawn. The Bidder shall give notice in writing to the County of
his or her claim of right to withdraw his or her Bid within two (2) business days after the
conclusion of the Bid opening procedure and shall submit original work papers with such
notice.

. A Bidder for a Contract other than for public construction may request withdrawal of his
or her Bid under the following circumstances:

(1) Bids may be withdrawn on written request from the Bidder received at the address
shown in the Solicitation prior to the time of opening.

(2) Requests for withdrawal of Bids after opening of such Bids but prior to award shall
be transmitted to the County, in writing, accompanied by full documentation
supporting the request. If the request is based on a claim of error, documentation
must show the basis of the error. Such documentation may take the form of supplier
quotations, Bidder work sheets, etc. If Bid bonds were tendered with the Bid, the
County may exercise its right of collection.

No Bid may be withdrawn under this Paragraph 9 when the result would be the awarding
of the Contract on another Bid of the same Bidder or of another Bidder in which the
ownership of the withdrawing Bidder is more than five percent (5%).

. If a Bid is withdrawn under the authority of this Paragraph 9 the lowest remaining Bid
shall be deemed to be the low Bid.

No Bidder who, is permitted to withdraw a Bid shall, for compensation, supply any
material or labor to or perform any subcontract or other work agreement for the person or
firm to whom the Contract is awarded or otherwise benefit, directly or indirectly, from
the performance of the project for which the withdrawn Bid was submitted.

The County shall notify the Bidder in writing within five (5) business days of its decision
regarding the Bidder's request to withdraw its Bid. If the County denies the withdrawal of
a Bid under the provisions of this Paragraph 9, it shall State in such notice the reasons for
its decision and award the Contract to such Bidder at the Bid price, provided such Bidder
is a responsible and responsive Bidder. At the same time that the notice is provided, the
County shall return all work papers and copies thereof that have been submitted by the
Bidder.

Under these procedures, a mistake shall be proved only from the original work papers,



10.

11.

12.

documents and materials delivered as required herein. The work papers, documents and
materials submitted by the bidder shall, at the bidder's request, be considered trade secrets
or proprietary information subject to the conditions of subsection F of Virginia Code §
2.2-4342.

ERRORS IN BIDS. When an error is made in extending total prices, the unit Bid price will

govern. Erasures in Bids must be initialed by the Bidder. Carelessness in quoting prices, or
otherwise in preparation of the Bid, will not relieve the Bidder. Bidders/Offerors are
cautioned to recheck their Bids for possible error. Errors discovered after public opening
cannot be corrected and the Bidder will be required to perform if his or her Bid is accepted.

IDENTIFICATION ON BID ENVELOPE. All Bids, Proposals and requested copies
thereof submitted to the County shall be in a separate envelope or package, sealed and
identified with the following information clearly marked on the outside of the envelope or
package:

a. Addressed as indicated on page 1 of the solicitation;

b. Solicitation number;

c. Title;

d. Bid due date and time;

e. Bidder’s name and complete mailing address (return address); and

f. Pursuant to Virginia Code § 2.2-4311.2, the Bidder’s identification number issued by the
State Corporation Commission, or if the bidder is not required to be authorized to transact
business in the Commonwealth as a foreign business entity under Title 13.1 or Title 50 or
as otherwise required by law shall include in its bids or proposal a statement describing
why the bidder or offeror is not required to be so authorized.

If a Bid is not addressed with the information as shown above, the Bidder takes the risk
that the envelope may be inadvertently opened and the information compromised, which
may cause the Bid to be disqualified. Bids may be hand delivered to the designated
location in the County’s offices. No other correspondence or other Proposals/Bids should
be placed in the envelope. Any Bidder or Offeror that fails to provide the information
required in (f) above shall not receive an award unless a waiver is specifically granted by
the County Administrator.

ACCEPTANCE OF BIDS. Unless otherwise specified, all formal Bids or Proposals
submitted shall be valid for a minimum period of one hundred twenty (120) calendar days
following the date established for opening or receipt, respectively, unless extend by mutual
agreement of the parties. At the end of the one hundred twenty (120) calendar days the
Bid/Proposal may be withdrawn at the written request of the Bidder. Thereafter, unless and
until the Proposal is withdrawn, it remains in effect until an award is made or the Solicitation




13.

14.

15.

16.

17.

18.

19.

20.

is canceled by the County. The County may cancel any Solicitation at any time by notice of
such cancelation to the Bidders.

COMPLETENESS. To be responsive, a Bid must include all information required by the
Solicitation.

CONDITIONAL BIDS. Conditional Bids are subject to rejection in whole or in part.

RESPONSE TO SOLICITATIONS. In the event a Bidder cannot submit a Bid on a
Solicitation, the Bidder is requested to return the Solicitation cover sheet with an explanation
as to why the Bidder is unable to Bid on these requirements, or if there be no cover sheet for
the Solicitation a letter to the County explaining the same.

BIDDER INTERESTED IN MORE THAN ONE BID AND COLLUSION. More than
one bid from an individual, firm, partnership, corporation or association under the same or
different name will be rejected. Reasonable grounds for believing that a bidder is interested
in more than one bid for the work contemplated will cause rejection of all bids in which the
bidder is interested. Any or all bids may be rejected if there is any reason for believing that
collusion exists among the bidders. Participants in such collusion may not be considered in
future bids for the same work. Each bidder, as a condition of submitting a bid, shall certify
that he is not a party to any collusive action as herein defined. However, a party who has
quoted prices on work, materials, or supplies to a Bidder is not thereby disqualified from
quoting prices to other Bidders or firms submitting a Bid directly for the work, materials or
supplies.

BID OPENING. Pursuant to Virginia Code § 2.2-4301, all Bids received in response to an
IFB will be opened at the date, time and place specified, and announced publicly, and made
available for inspection as provided in Paragraph 21 of these General Conditions. Proposals
received in response to an RFP will be made available for inspection as provided in
Paragraph 21 of these General Conditions.

TAX EXEMPTION. The County is exempt from the payment of any federal excise or any
Virginia sales tax. The price bid must be net, exclusive of taxes. Tax exemption certificates
will be furnished if requested by the Bidder.

DEBARMENT STATUS. By submitting their Bids, Bidders certify that they are not
currently debarred from submitting Bids on Contracts by the County, nor are they an agent of
any person or entity that is currently debarred from submitting Bids or Proposals on
Contracts by the County or any agency, public entity/locality or authority of the State.

NO CONTACT POLICY. No Bidder shall initiate or otherwise have contact related to the
Solicitation with any County representative or employee, other than the Purchasing Officer
or Purchasing Agent, after the date and time established for receipt of Bids. Any contact
initiated by a Bidder with any County representative, other than the Purchasing Officer or
Purchasing Agent, concerning this Solicitation is prohibited and may cause the
disqualification of the Bidder.




21.

22,

23.

VIRGINIA FREEDOM OF INFORMATION ACT. As provided under Virginia Code §
2.2-4342, all proceedings, records, Contracts and other public records relating to
procurement transactions shall be open to the inspection of any citizen, or any interested
person, firm or corporation, in accordance with the Virginia Freedom of Information Act of
Virginia Code 88§ 2.2-3700 et seq., except:

a. Cost estimates relating to a proposed procurement transaction prepared by or for the
County shall not be open to public inspection;

b. Any competitive sealed bidding Bidder, upon request, shall be afforded the opportunity to
inspect Bid records within a reasonable time after the opening of Bids but prior to award,
except in the event that the County decides not to accept any of the Bids and to reopen
the Contract. Otherwise, Bid records shall be open to public inspection only after award
of the Contract;

c. Any competitive negotiation Offeror, upon request, shall be afforded the opportunity to
inspect Proposal records within a reasonable time after the evaluation and negotiations of
Proposals are completed but prior to award except in the event that the County decides
not to accept any of the Proposals and to reopen the Contract. Otherwise, Proposal
records shall be open to the public inspection only after award of the Contract;

d. Any inspection of procurement transaction records under this Paragraph 21 shall be
subject to reasonable restrictions to ensure the security and integrity of the records;

e. Trade secrets or proprietary information submitted by a Bidder, Offeror or Contractor in
connection with a procurement transaction shall not be subject to public disclosure under
the Virginia Freedom of Information Act; however, the Bidder, Offeror or Contractor
must invoke the protections of this Paragraph 21 prior to or upon submission of the data
or other materials, and must identify the data or other materials to be protected and State
the reasons why protection is necessary; and

f. Nothing contained in this Paragraph 21 shall be construed to require the County, when
procuring by “competitive negotiation” (RFP), to furnish a Statement of reasons why a
particular Proposal was not deemed to be the most advantageous to the County.

CONFLICT OF INTEREST. Bidder/Contractor certifies by signing any Bid/Contract
to/with the County that no conflict of interest exists between Bidder/Contractor and County
that interferes with fair competition and no conflict of interest exists between
Bidder/Contractor and any other person or organization that constitutes a conflict of interest
with respect to the Bid/Contract with the County.

SPECIFICATIONS

OMISSIONS OR DISCREPANCIES. Any items or parts of any equipment listed in a
Solicitation which are not fully described or are omitted from such specification, and which




24,

25.

26.

27.

are clearly necessary for the completion of such equipment and its appurtenances, shall be
considered a part of such equipment although not directly specified or called for in the
specifications. Should a Bidder find a discrepancy or ambiguity in, or an omission from, the
Solicitation, including the drawings and/or specifications, he or she shall so notify the
County within twenty-four (24) hours of noting the discrepancy, ambiguity or omission and
in any event no less than five (5) days prior to the date set for the opening of Bids. If
necessary, the County will send a written addendum for clarification to all Bidders no later
than three (3) days before the date set for opening of Bids. Any notification regarding
specifications received less than five (5) days prior to the date set for the opening of Bids
may or may not be considered by the County in its sole discretion. The Bidder shall abide by
and comply with the true intent of the specifications and not take advantage of any
unintentional error or omission, but shall fully complete every part as the true intent and
meaning of the specifications and drawings. Whenever the mention is made of any articles,
material or workmanship to be in accordance with laws, ordinances, building codes,
underwriter’s codes, A.S.T.M. regulations or similar expressions, the requirements of these
laws, ordinances, etc., shall be construed as to the minimum requirements of these
specifications.

BRAND NAME OR EQUAL ITEMS. Pursuant to Virginia Code § 2.2-4315, unless
otherwise provided in the Solicitation, the name of a certain brand, make or manufacturer
does not restrict Bidders to the specific brand, make or manufacturer named; it conveys the
general style, type, character, and quality of the article desired, and any article which the
County in its sole discretion determines to be the equal of that specified, considering quality,
workmanship, economy of operation, and suitability for the purpose intended, shall be
accepted. The Bidder is responsible to clearly and specifically indicate the product being
offered and to provide sufficient descriptive literature, catalog cuts and technical detail to
enable the County to determine if the product offered meets the requirements of the
Solicitation. This is required even if offering the exact brand, make or manufacturer
specified. Normally in competitive sealed bidding, only the information furnished with the
Bid will be considered in the evaluation. Failure to furnish adequate data for evaluation
purposes may result in declaring a Bid non-responsive. Unless the Bidder clearly indicates in
its Bid that the product offered is "equal™ product, such Bid will be considered to offer the
brand name product referenced in the Solicitation.

FORMAL SPECIFICATIONS. When a Solicitation contains a specification which states
no substitutes, no deviation therefrom will be permitted and the Bidder will be required to
furnish articles in conformity with that specification.

CONDITION OF ITEMS. Unless otherwise specified in the Solicitation, all items shall be
new, in first class condition.

AWARD

RESPONSIBLE BIDDERS. In determining whether a Bidder is a responsible Bidder as

defined herein, at minimum, the following criteria will be considered.
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a. The ability, capacity and skill of the Bidder to perform the Contract or provide the service
required under the Solicitation;

b. Whether the Bidder can perform the Contract or provide the service promptly, or within
the time specified, without delay or interference;

c. The character, integrity, reputation, judgment, experience and efficiency of the Bidder;
d. The quality of performance of previous Contracts or Services;

e. The previous and existing compliance by the Bidder with laws and ordinances relating to
the Contract or Services;

f. The sufficiency of the financial resources and ability of the Bidder to perform the
Contract or provide the service;

g. The quality, availability and adaptability of the Goods or Services to the particular use
required;

h. The ability of the Bidder to provide future maintenance and service for the use of the
subject of the Contract;

i. The number and scope of the conditions attached to the Bid;

J. Whether the Bidder is in arrears to the County on debt or Contract or is a defaulter on
surety to the County or whether the Bidder's County taxes or assessments are delinquent;
and

k. Such other information as may be secured by the County, the Purchasing Agent or the
Purchasing Officer having a bearing on the decision to award the Contract. If an apparent
low Bidder is not awarded a Contract for reasons of nonresponsibility, the County shall
so notify that Bidder and shall have recorded the reasons in the Solicitation or Contract
file.

AWARD OR REJECTION OF BIDS; WAIVER OF INFORMALITIES. The County
shall award the Contract to the lowest responsive and responsible Bidder complying with all
provisions of the IFB, provided the Bid price is reasonable and it is in the best interest of the
County to accept it. Awards made in response to a RFP will be made to the highest qualified
Offeror whose Proposal is determined, in writing, to be the most advantageous to the County
taking into consideration the evaluation factors set forth in the RFP. The County reserves the
right to award a Contract by individual items, in the aggregate, or in combination thereof, or
to reject any or all Bids and to waive any informality in Bids received whenever such
rejection or waiver is in the best interest of the County. Award may be made to as many
Bidders/Offerors as deemed necessary to fulfill the anticipated requirements of the County.
The County also reserves the right to reject the Bid if a Bidder is deemed to be a non-
responsible Bidder. Pursuant to Virginia Code § 2.2-4319, an IFB, a RFP, any other




solicitation, or any and all bids or proposals, may be canceled or rejected by the County at
any time. The reasons for cancellation or rejection shall be made part of the contract file. The
County shall not cancel or reject an IFB, a RFP, any other solicitation, bid or proposal solely
to avoid awarding a contract to a particular responsive and responsible bidder or offeror.

29. EXCLUSION OF INSURANCE BIDS PROHIBITED. Pursuant to Virginia Code § 2.2-
4320, notwithstanding any other provision of law or these General Conditions, no insurer
licensed to transact the business of insurance in the State or approved to issue surplus lines
insurance in the State shall be excluded from presenting an insurance bid proposal to the
County in response to a RFP or an IFB; excepting that the County may debar a prospective
insurer pursuant to its Debarment Policy, see Section 4.2 of the County’s Procurement
Policies and Procedures.

30. ANNOUNCEMENT OF AWARD. Upon the award or announcement of the decision to

award a Contract as a result of this Solicitation, the County will publicly post such notice on
the County’s bulletin board located at FIMAISTfERR2NIETo0r PalmyIA VTGiNA22868

Award results may also be viewed on the County’s website.

31. QUALIFICATIONS OF BIDDERS OR OFFERORS. The County may make such
reasonable investigations as deemed proper and necessary to determine the ability of the
Bidder to perform the work/furnish the item(s) and the Bidder shall furnish to the County all
such information and data for this purpose as may be requested. The County reserves the
right to inspect Bidder’s physical facilities prior to award to satisfy questions regarding the
Bidder’s capabilities. The County further reserves the right to reject any Bid or Proposal if
the evidence submitted by or investigations of, such Bidder fails to satisfy the County that
such Bidder is properly qualified to carry out the obligations of the Contract and to complete
the work/furnish the item(s) contemplated therein.

32. TIE BIDS AND PREFERENCE FOR VIRGINIA PRODUCTS WITH RECYCLED
CONTENT AND FOR VIRGINIA FIRMS

a. Pursuant to Virginia Code § 2.2-4328, in the case of a tie bid on an IFB only, the County
may give preference to Goods, Services and construction produced in Fluvanna County
or provided by persons, firms or corporations having principal places of business in
Fluvanna County. If such choice is not available, preference shall then be given to Goods
produced in Virginia, or for goods, services or construction provided by Virginia persons,
firms, corporations, pursuant Virginia Code 8§ 2.2-4324. If no County or State choice is
available, the tie shall be decided publicly by lot. The decision by the County to make
award to one or more such Bidders shall be final.

b. Whenever the lowest responsive and responsible bidder is a resident of any other state
and such state under its laws allows a resident contractor of that state a percentage
preference, a like preference shall be allowed to the lowest responsive and responsible
bidder who is a resident of Virginia and is the next lowest bidder. If the lowest responsive
and responsible bidder is a resident of any other state and such state under its laws allows
a resident contractor of that state a price-matching preference, a like preference shall be
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allowed to responsive and responsible bidders who are residents of Virginia. If the lowest
bidder is a resident contractor of a state with an absolute preference, the bid shall not be
considered. The Department of General Services shall post and maintain an updated list
on its website of all states with an absolute preference for their resident contractors and
those states that allow their resident contractors a percentage preference, including the
respective percentage amounts. For purposes of compliance with this Paragraph 32, the
County may rely upon the accuracy of the information posted on this website.

c. Notwithstanding the provisions of subsections a and b, in the case of a tie bid in instances
where goods are being offered, and existing price preferences have already been taken
into account, preference shall be given to the bidder whose goods contain the greatest
amount of recycled content.

d. For the purposes of this Paragraph 32, a Virginia person, firm or corporation shall be
deemed to be a resident of Virginia if such person, firm or corporation has been
organized pursuant to Virginia law or maintains a principal place of business within
Virginia.

NEGOTIATION WITH LOWEST RESPONSIBLE BIDDER. Pursuant to Virginia
Code § 2.2-4318, unless cancelled or rejected, a responsive Bid from the lowest responsible
Bidder shall be accepted as submitted, except that if the Bid from the lowest responsible
Bidder exceeds available funds, the County may negotiate with the apparent low Bidder to
obtain a Contract price within available funds. However, the negotiation may be undertaken
only under conditions and procedures described in writing and approved by the County prior
to issuance of the IFB and summarized therein.

CONTRACT PROVISIONS

34.

35.

APPLICABLE LAW AND COURTS. Any Bid or Contract resulting from a Solicitation
and its terms, including, but not limited to, the parties’ obligations under it, and the remedies
available to each party for breach of it, shall be governed by, construed and interpreted in
accordance with the laws of the Commonwealth of Virginia, and exclusive jurisdiction and
venue of any dispute or matters involving litigation between the parties hereto shall be in the
courts of Fluvanna County, Virginia. Any jurisdiction’s choice of law, conflict of laws, rules,
or provisions, including those of the Commonwealth of Virginia, that would cause the
application of any laws other than those of the Commonwealth of Virginia, shall not apply.
The Contractor shall comply with applicable federal, State and local laws, ordinances, rules
and regulations in performance of the Contract.

PROVISION AND OWNERSHIP OF INFORMATION. The County shall make a good
faith effort to identify and make available to the Contractor all non-confidential technical and
administrative data in the County’s possession which the County may lawfully release
including, but not limited to Contract specifications, drawings, correspondence, and other
information specified and required by the Contractor and relating to its work under any
Contract. The County reserves its rights of ownership to all material given to the Contractor
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by the County and to all background information documents, and computer software and
documentation developed by the Contractor in performing any Contract.

DOCUMENTS. All documents, including but not limited to data compilations, drawings,
reports and other material, whether in hard copy or electronic format, prepared, developed or
furnished by the Contractor pursuant to any Contract shall be the sole property of the County.
At the direction of the County, the Contractor shall have the right to make copies of the
documents produced available to other parties. The County shall be entitled to delivery of
possession of all documents, upon payment in accordance with the terms of any Contract for
the service incurred to produce such documents.

CONFIDENTIALITY. Contractor shall not publish, copyright or otherwise disclose or
permit to be disclosed or published, the results of any work performed pursuant to this
contract, or any particulars thereof, including forms or other materials developed for the
County in connection with the performance by Contractor of its services hereunder, without
prior written approval of the County. Contractor, cognizant of the sensitive nature of much
of the data supplied by the County, shall not disclose any information (other than information
which is readily available from sources available to the general public) obtained by it in the
course of providing services hereunder without the prior written approval of the County,
unless disclosure of such information by it is required by law, rule or regulation or the valid
order of a court or administrative agency.

INDEPENDENT CONTRACTOR. The Contractor and any agents, or employees of the
Contractor, in the performance of any Contract shall act as an independent contractor and not
as officers, employees or agents of the County.

INSURANCE. The Contractor agrees that, during the period of time it renders services to
the County pursuant to any Contract, it shall carry (and provide the County with evidence of
coverage) the following minimum amounts of insurance.

Automobile $500,000 Liability
Medical Payment
Comprehensive

Collision
Public Liability $1,000,000
Professional Liability $1,000,000
Excess Liability $2,000,000  Aggregate Over
Above Policy Limits
(Excluding Professional Liability)
Worker’s Compensation Amount required by Virginia law

The Contract may specifically require the Contractor to carry higher minimum amounts
of insurance.
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In addition, the Contractor shall require, and shall include in every subcontract, that any
subcontractor providing any goods or services related to such Contract obtain, and
continue to maintain for the duration of the work, workers’ compensation coverage in the
amount required by Virginia law.

KEY PERSONNEL. For the duration of any Contract, the Contractor shall make no
substitutions of key personnel unless the substitution is necessitated by illness, death, or
termination of employment, or as expressly approved by the County. The Contractor shall
notify the County within five (5) calendar days after the occurrence of any of these events
and provide the information required by the paragraph below.

The Contractor shall provide a detailed explanation of the circumstances necessitating
any proposed substitution, complete resumes for the proposed substitute, and any
additional information requested by the County. The proposed substitute should have
comparable qualifications to those of the person being replaced. The County will notify
the Contractor within fifteen (15) calendar days after receipt of all required information
of its approval or disapproval of the proposed substitution.

SEVERABILITY. If any term, covenant or provision of these General Conditions or any
Contract shall be held to be invalid, illegal or unenforceable in any respect, these General
Conditions and any Contract shall remain in effect and be construed without regard to such
provision.

TITLES. The titles and paragraph headings herein and in any Contract are inserted solely
for convenience and are not to be construed as a limitation on the scope of the provisions to
which they refer.

ATTORNEYS’ FEES. In the event of a dispute between the County and Contractor under
any Contract which cannot be amicably resolved, in addition to all other remedies, the party
substantially prevailing in any litigation shall be entitled to recover its reasonable expenses,
including, but not limited to, reasonable attorneys' fees.

NO WAIVER. Neither any payment for, nor acceptance of, the whole or any part of the
services by the County, nor any extension of time, shall operate as a waiver of any provision
of any Contract, nor of any power herein reserved to the County, or any right to damages
herein provided, nor shall any waiver of any breach of any Contract be held to be a waiver of
any other or subsequent breach. Failure of the County to require compliance with any term
or condition of any Contract shall not be deemed a waiver of such term or condition or a
waiver of the subsequent enforcement thereof.

NO FINANCE CHARGES. No finance charges shall be paid by the County.

ANTITRUST. By entering into a Contract, the Contractor conveys, sells, assigns, and
transfers to the County all rights, title and interest in and to all causes of the action it may
now have or hereafter acquire under the antitrust law of the United States or the State,
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relating to the particular Goods or Services purchased or acquired by the County under said
Contract. Consistent and continued tie bidding could cause rejection of Bids by the County
and/or investigation for antitrust violations.

PAYMENT. Pursuant to Virginia Code § 2.2-4352, unless more time is provided in the
Solicitation or Contract, payment will be made forty-five (45) days after receipt by the
County of a proper invoice, or forty-five (45) days after receipt of all Goods or acceptance of
work, whichever is later. The County reserves the right to withhold any or all payments or
portions thereof for Contractor's failure to perform in accordance with the provision of the
Contract or any modifications thereto. Within twenty (20) days of receipt of proper invoice
or of goods or services, the County shall notify the Contractor if any defect or impropriety
that would prevent payment by the payment date. The following provisions apply to such
payments.

a. Invoices for items/Services ordered, delivered/performed and accepted shall be submitted
by the Contractor in duplicate directly to the payment address shown on the purchase
order, Solicitation or Contract, as applicable. All invoices shall show the Contract
number, purchase order number, or Solicitation number, as applicable, and as required
under Virginia Code § 2.2-4354, either the individual Contractor’s social security number
or the Contractor’s federal employer identification number, whichever is applicable.

b. Any payment terms requiring payment in less than forty-five (45) days will be regarded
as requiring payment forty-five (45) days after receipt of proper invoice or receipt of all
Goods or acceptance of work, whichever occurs later. Notwithstanding the foregoing,
offers of discounts for payment in less than forty-five (45) days are valid and enforceable.

c. Pursuant to Virginia Code § 2.2-4353, the date any payment shall be deemed the date of
postmark in all cases where payment is made by mail.

d. The County's fiscal year is July 1 to June 30. Contractors are advised to submit invoices,
especially for Goods and/or Services provided in the month of June, for the entire month
(i.e., June 1 - June 30), so that expenses are recognized in the appropriate fiscal year.

e. Any payment made by the Contractor to the County shall only be made in U.S. Dollars. If
payment is received in foreign currency the County may, in its sole discretion, reject such
payment and require immediate compensation in U.S. Dollars.

SUBCONTRACTORS. Pursuant to Virginia Code § 2.2-4354, in the event that any
subcontractors are used by Contractor in connection with the work, Contractor shall.

a. Within seven (7) days after receipt of amounts paid to the Contractor for work performed
by a subcontractor, either.

I. Pay the subcontractor for the proportionate share of the total payment received
attributable to the work performed by the subcontractor under any Contract; or
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ii. Notify the County and subcontractor, in writing, of his intention to withhold
all or a part of the subcontractor's payment with the reason for nonpayment.

b. Contractor shall require each subcontractor to provide either (i) for an individual, their
social security numbers, or (ii) for proprietorships, partnerships, and corporations to
provide their federal employer identification numbers.

c. The Contractor shall pay interest to any subcontractor on all amounts owed by the
Contractor that remain unpaid after seven days following receipt by the Contractor of
payment from the County for work performed by the subcontractor under any Contract,
except for amounts withheld as allowed in subdivision (a)(I1) above. Unless otherwise
provided under the terms of any Contract, interest shall accrue at the rate of one percent
(1%) per month.

d. The Contractor shall include in each of its subcontracts under any Contract a provision
requiring each subcontractor to include or otherwise be subject to the above payment and
interest requirements (a), (b) and (c) with respect to each lower tier subcontractor.

e. The Contractor's obligation to pay an interest charge to a subcontractor pursuant to the
payment clause in this Paragraph 48 shall not be construed to be an obligation of the
County. No Contract modification may be made for the purpose of providing
reimbursement for such interest charge. No cost reimbursement claim may include any
amount for reimbursement for such interest charge.

RETAINAGE ON CONSTRUCTION CONTRACTS. Pursuant to Virginia Code 28 2.2-
4333, if a Contract for construction provides for progress payments in installments based
upon an estimated percentage of completion, then the contractor shall be paid at least ninety-
five percent (95%) of the earned sum when payment is due, with no more than five percent
(5%) being retained to ensure faithful performance of the contract. All amounts withheld may
be included in the final payment. Any subcontract related to work on a Contract that
provides for similar progress payments shall be subject to the provisions above and the
Contractor agrees to include such provisions in every subcontract.

SUCCESSORS AND ASSIGNS. The County and the Contractor bind themselves and their
respective successors and assigns to any Contract. The foregoing notwithstanding, the
Contractor shall not assign, sublet or transfer its interest in any Contract without the prior
written consent of the County, which may be granted or withheld in the County’s sole
discretion. Nothing hereinafter mentioned shall be construed as creating any personal
liability on the part of any officer, agent or employee of the County, nor shall it be construed
as giving any benefits hereunder to anyone other than the County and the Contractor.

DEFAULT. Failure of a Contractor to deliver Goods or Services in accordance with
Contract terms and conditions and/or within the time specified, or within reasonable time as
interpreted by the County in its sole discretion, or failure to make replacements/corrections of
rejected articles/services when so requested, immediately or as directed by the County, or
failure of the Contractor to act in accordance with the Contract in any material respect, as
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reasonably determined by the County, shall constitute a “default” by the Contractor and shall
further authority for the County to purchase in the open market articles/services of
comparable grade/quality to replace the services, articles rejected, and/or not delivered. On
all such purchases, the Contractor shall reimburse the County, within a reasonable time
specified by the County, for any expense incurred in excess of Contract prices including, but
not limited to, any purchase and administrative costs. Such purchases shall be deducted from
the Contract quantities, if applicable. Should public necessity demand it, the County reserves
the right to use or consume articles delivered or services performed which are substandard in
quality, subject to an adjustment in price to be determined by the County. In case of any
default, the County, after due oral or written notice if required in accordance with the
Contract, may terminate the Contract at its option in its sole discretion effective immediately.
These remedies shall be in addition to any other remedies which the County may have,
including but not limited to, any remedies at law, under the Contract or in equity.

Notwithstanding the foregoing, the Contractor shall not be liable for damages for delay in
shipment or failure to deliver when such delay or failure is the result of fire, flood, strike, act
of God, act of Government, act of an alien enemy or by any other circumstances which, in
the County's opinion, are beyond the control of the Contractor. Under such circumstances,
however, the County may, at its sole discretion, terminate or cancel the Contract effective
immediately.

NON-DISCRIMINATION ASSURANCES. The Contractor shall conform to the
provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair
Employment Act of 1975, as amended, where applicable, and § 2.2-4311 of the Virginia
Procurement Act.

a. During the performance of any Contract, the Contractor agrees as follows. the Contractor
will 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. The
Contractor agrees to post in conspicuous places, available to employees and applicants
for employment, notices setting forth the provisions of this nondiscrimination clause.
The Contractor, in all Solicitations or advertisements for employees placed by or on
behalf of the Contractor, will state that such Contractor is an equal opportunity employer.
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
Paragraph 52.

b. The Contractor shall include the provisions of paragraph (a) above in every subcontract
or purchase over $10,000.00 so that the provisions will be binding upon each
subcontractor or Vendor.

MODIFICATION
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a. Pursuant to Virginia Code 8 2.2-4309, these General Conditions and any Contract entered
into by the County and any Contractor shall not be subject to change, modification, or
discharge except by written instrument signed by the County and Contractor, but no
fixed-price contract may be increased by more than twenty-five percent (25%) of the
amount of the contract or $50,000, whichever is greater, without the advance written
approval of the County’s Board. In no event may the amount of any contract, without
adequate consideration, be increased for any purpose, including, but not limited to, relief
of an offeror from the consequences of an error in its bid or offer.

b. The County may, but is not obligated to, extend the term of an existing contract for
services to allow completion of any work undertaken but not completed during the
original term of the contract.

c. Nothing in this Paragraph 53 shall prevent the County from placing greater restrictions on
contract modifications.

INDEMNIFICATION. Contractor agrees to indemnify, keep and save harmless the
County, its officers, agents, officials, employees and volunteers against any and all claims,
claims of injuries, death, damage to property, patent claims, suits, liabilities, judgments,
losses, costs and expenses, including but not limited to costs of investigation, all reasonable
attorneys' fees (whether or not litigation results), and the cost of any appeal, occurring or
arising in connection with the Contractor’s, its agents’, subcontractors’, employees’, or
volunteers’ negligence or wrongful acts or omissions in connection with its performance of
any Contract. The Contractor shall, at his or her own expense, appear, defend and pay all
charges of attorneys and all costs and other expenses arising therefrom or incurred in
connection therewith; and if any judgment shall be rendered against the County in any such
action, the Contractor shall, at his or her own expenses, satisfy and discharge the same.
Contractor expressly understands and agrees that any performance bond or insurance
protection required by any Contract, or otherwise provided by the Contractor, shall in no way
limit the responsibility to indemnify, keep and save harmless and defend the County as
herein provided. Nothing contained in this Solicitation or the Contract shall be deemed to be
a waiver of the County’s sovereign immunity.

DRUG-FREE WORKPLACE. Pursuant to Virginia Code § 2.2-4312, in every Contract
over $10,000.00 the following provisions apply. During the performance of any Contract,
the Contractor agrees to (i) provide a drug-free workplace for the Contractor’s employees;
(ii) 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
Contractor’s workplace and specifying the actions that will be taken against employees for
violations of such prohibition; (iii) state in all Solicitations or advertisements for employees
placed by or on behalf of the Contractor that the Contractor maintains a drug-free workplace;
and (iv) include the provisions of the foregoing clauses in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each subcontractor or
vendor.
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For the purposes of this Paragraph, “drug-free workplace” means a site for the performance
of work done in connection with a specific Contract awarded to a Contractor in accordance
with this the VPPA and the County’s Procurement Procedures, the employees of whom are
prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation,
possession or use of any controlled substance or marijuana during the performance of the
Contract.

TERMINATION. Contracts will remain in force for full periods specified and/or until all
articles ordered before date of termination shall have been satisfactorily delivered and
accepted and thereafter until all requirements and conditions shall have been met, unless.

a. Terminated prior to expiration date by satisfactory deliveries of entire Contract
requirements;

b. Terminated by the County upon thirty (30) days written notice to the Contractor at the
County’s convenience in the County’s sole discretion (“termination for convenience”),
unless a termination for convenience is specifically and expressly prohibited by the
Contract. Any Contract cancellation notice shall not relieve the Contractor of the
obligation to deliver and/or perform on all outstanding orders issued prior to the effective
date of the termination;

c. Terminated by the County for cause, default or negligence on the part of the Contractor.
However, pursuant to Paragraph 51 of these General Conditions, the County may hold
the Contractor responsible for any resulting additional purchase and administrative costs.
There is no advance notice requirement in the event of Termination for Cause and
termination is effective immediately upon notice to Contractor of the termination for
cause;

d. Extended upon written authorization of County and accepted by Contractor, to permit
ordering of unordered balances or additional quantities at Contract prices and in
accordance with Contract terms.

APPROPRIATIONS. Notwithstanding any other provision of any Contract, the payment of
the County's obligations under any Contract shall be subject to annual appropriations by the
Board of Supervisors of the County in each fiscal year of monies sufficient to satisfy the
same.

REFERENCES TO VIRGINIA LAW. Any reference in these General Conditions to the
Code of Virginia or other relevant Federal, State or local law is incorporated in whole herein
by reference as in effect at the time of the Solicitation or Contract as such statutory
provisions may be amended or replaced by any statute dealing with the same or similar
subject matter.

COOPERATIVE PROCUREMENT. Except as prohibited by the current Code of Virginia,
all resultant Contracts will be extended to other Public Bodies of the Commonwealth of
Virginia, to permit their ordering of Goods, supplies and/or Services at the prices and terms




60.

61.

of the resulting Contract (“‘cooperative procurement”). By submitting any Bid or entering
into any Contract with the County a Bidder/Contractor expressly authorizes cooperative
procurement under Virginia Code § 2.2-4304 to the full extent permitted by law. If any other
public body decides to use any Contract, the Contractor must deal directly with that public
body concerning all matters relating thereto, including but not limited to, the placement or
orders, issuance of the purchase order, contractual disputes, invoicing and payment. The
County acts only as the “Contracting Agent” for these public bodies. Any resulting contract
with other public bodies shall be governed by the laws of that specific entity. It is the
Contractor’s responsibility to notify the public bodies of the availability of the Contract.
Fluvanna County shall not be held liable for any direct or indirect costs, damages or other
claim of any kind incurred by another public body or any Contractor as a result of any
cooperative procurement.

AUDIT. The Contractor hereby agrees to retain all books, records and other documents
relative to any Contract for five (5) years after final payment, or until audited by the County,
whichever is sooner. The County, its authorized agents, and/or County auditors shall have
full access to and right to examine any of said materials during said period.

GUARANTIES AND WARRANTIES. All guarantees, representations and warranties
required shall be furnished by the Contractor and shall be delivered to the Purchasing Agent
before final payment on any Contract is made. In addition to any guarantees, representations
and warranties required under the Contract, the Contractor agrees to.

a. Save the County, its agents and employees harmless from liability of any nature or kind
for the use of any copyrighted or un-copyrighted composition; secret process, patented or
unpatented; invention; article or appliance furnished or used in the performance of a
Contract for which the Contractor is not the patentee, assignee, licensee or owner;

b. Protect the County against latent defective material or workmanship and to repair or
replace any damages or marring occasioned in transit or delivery;

c. Furnish adequate protection against damage to all work and to repair damages of any
kind to the building or equipment, to the Contractor’s own work or to the work of other
contractors, for which the Contractor’s workers are responsible;

d. Pay for all permits, licenses and fees and give all notices and comply with all laws,
ordinances, rules and regulations of the County; and

e. Protect the County from loss or damage to County owned property while it is in the
custody of the Contractor;

f. At minimum supply all Goods or Services with the manufacturer's standard warranty, if
applicable; and

g. For any Contract involving Services of any nature, the Contractor further agrees to.
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(1) Enter upon the performance of Services with all due diligence and dispatch,
assiduously press to its complete performance, and exercise therein the highest degree
of skill and competence;

(2) Allow Services to be inspected or reviewed by an employee of the County at any
reasonable time and place selected by the County;

(3) Acknowledges that the County shall be under no obligation to compensate Contractor
for any Services not rendered in strict conformity with the Contract; and

(4) Stipulates that the presence of a County Inspector shall not lessen the obligation of
the Contractor for performance in accordance with the Contract requirements, or be
deemed a defense on the part of the Contractor for infraction thereof. The Inspector
is not authorized to revoke, alter, enlarge, relax, or release any of the requirements of
any Contract Any omission or failure on the part of the Inspector to disapprove or
reject any work or material shall not be construed to be an acceptance of any such
defective work or material.

PRICE REDUCTIONS. If at any time after the date of the Bid/Contract the Contractor
makes a general price reduction in the comparable price of any material covered by the
Contract to customers generally, an equivalent price reduction based on similar quantities
and/or considerations shall apply to any Contract for the duration of the Contract period (or
until the price is further reduced). Such price reduction shall be effective at the same time
and in the same manner as the reduction in the price to customers generally. For purpose of
this provision, a "general price reduction” shall mean any horizontal reduction in the price of
an article or service offered (1) to Contractor's customers generally, or (2) in the Contractor's
price schedule for the class of customers, i.e., wholesalers, jobbers, retailers, etc., which was
used as the basis for bidding on this Solicitation. An occasional sale at a lower price, or sale
of distressed merchandise at a lower price, would not be considered a "general price
reduction” under this provision. The Contractor shall submit his or her invoice at such
reduced prices indicating on the invoice that the reduction is pursuant to the "Price
Reduction™ provision of the Contract documents. The Contractor in addition will within ten
(10) days of any general price reduction notify the County of such reduction by letter.
FAILURE TO DO SO IS A DEFAULT UNDER THE CONTRACT AND MAY RESULT
IN TERMINATION OF THE CONTRACT IN THE COUNTY’S DISCRETION. The
Contractor, if requested, shall furnish, within ten (10) days after the end of the Contract
period, a statement certifying either (1) that no general price reduction, as defined above, was
made after the date of the Bid or Contract, or (2) if any such general price reductions were
made, that as provided above, they were reported to the County within ten (10) days and the
County was billed at the reduced prices. Where one or more such general price reductions
were made, the statement furnished by the Contractor shall include with respect to each price
reduction (1) the date when notice of any such reduction was issued, (2) the effective date of
the reduction, and (3) the date when the County was notified of any such reduction.

COMPLIANCE WITH IMMIGRATION LAW. Pursuant to Virginia Code § 2.2-4311.1,
in every Contract the following provision applies. the Contractor does not, and shall not
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during the performance of the Contract, knowingly employ an unauthorized alien as defined
in the federal Immigration Reform and Control Act of 1986.

VIRGINIA STATE CORPORATION COMMISSION. Pursuant to Virginia Code § 2.2-
4311.2, Any Bidder or Contractor organized as a stock or non-stock corporation, limited
liability company, business trust, or limited partnership or registered as a registered limited
liability partnership shall be authorized to transact business in the Commonwealth as a
domestic or foreign business entity if so required by Title 13.1 or Title 50 of the Code of
Virginia, or as otherwise required by law, at the time of the Bid, Proposal or any response to
Solicitation and during the term of the Contract and any Contract renewal. The Contractor
shall not allow its existence to lapse or its certificate of authority or registration to transact
business in the Commonwealth, if so required, to be revoked or cancelled at any time during
the term or any renewal of the Contract. If the Contractor fails to remain in compliance with
the provisions of this Paragraph 64, the Contract may become void at the option of the
County.

CLAIMS PROCEDURE

a. The procedure for consideration by the County of contractual claims for any Contract
shall be that set forth in Virginia Code § 15.2-1243, et seq.

b. In addition, pursuant to Virginia Code § 2.2-4364, contractual claims, whether for money
or other relief, shall be submitted in writing to the County Administrator no later than
sixty (60) days after final payment; however, written notice of the Contractor's intention
to file such claim shall have been given at the time of the occurrence or beginning of the
work upon which the claim is based. Nothing herein shall preclude a Contract from
requiring submission of an invoice for final payment within a certain time after
completion and acceptance of the work or acceptance of the Goods. Pendency of claims
shall not delay payment of amount agreed due in the final payment.

c. No written decision denying a claim or addressing issues related to the claim shall be
considered a denial of the claim unless the written decision is signed by the Board or the
County Administrator. The contractor may not institute legal action prior to receipt of the
final written decision on the claim unless the County fails to render a decision within
ninety (90) days of submission of the claim. Failure of the County to render a decision
within ninety (90) days shall not result in the contractor being awarded the relief claimed
or in any other relief or penalty. The sole remedy for the County's failure to render a
decision within 90 days shall be the contractor's right to institute immediate legal action.

d. A Contractor may not institute legal action, prior to receipt of the County's decision on
the claim, unless the County fails to render such decision within the time specified by
law. A failure by the County to render a decision within the time provided by law shall
be deemed a final decision denying the claim by the County.
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e. The decision of the Board or the County Administrator shall be final and conclusive
unless the Contractor appeals within six (6) months of the date of the final written
decision by instituting legal action as provided in Virginia Code § 2.2-4364.

f. No administrative appeals procedure pursuant to Virginia Code § 2.2-4365 has been
adopted for contractual claims by the County.

g. Nothing herein shall be construed to prevent the County from instituting legal action
against any Contractor or Bidder.

NOTICES. All written notices required or permitted under any Solicitation, Bid or Contract
shall be deemed sufficient if delivered in person to the County Purchasing Agent or
Bidder/Contractor, as applicable, or sent by first class mail to the County or
Bidder/Contractor at the addresses set forth in the Solicitation, Bid or Contract or at such
other address as a party may designate from time to time by notice given in accordance with
the terms of this Paragraph 66; except that where a Solicitation, Bid or Contract expressly
requires notice to a specific individual or at a specific location, such shall control. Such
notices are deemed received when actually delivered to the party or its representative or
agent if hand delivered, or one (1) business day after deposited into the United States mail, if
mailed.

DELIVERY
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SHIPPING INSTRUCTIONS-CONSIGNMENT. Unless otherwise specified in the
Solicitation or Contract, as applicable, each case, crate, barrel, package, etc., delivered under
the Contract must be plainly stenciled or securely tagged, stating the Contractor’s name,
purchase order number, and delivery address as indicated in the order. Where shipping
containers are to be used, each container must be marked with the purchase order number,
name of the Contractor, the name of the item, the item number, and the quantity contained
therein. Deliveries must be made within the hours of 8.00 a.m. — 3.00 p.m. Deliveries at any
other time will not be accepted unless specific arrangements have been previously made with
the designated individual at the delivery point. No deliveries will be accepted on Saturdays,
Sundays and holidays unless previous arrangements have been made. It shall be the
responsibility of the Contractor to insure compliance with these instructions for items that are
drop-shipped.

RESPONSIBILITY FOR SUPPLIES TENDERED. The Contractor shall be responsible
for the materials or supplies covered by the Contract until they are delivered at the designated
point. The Contractor shall additionally bear all risk on rejected materials or supplies after
notice of rejection is tendered by the County. Rejected materials or supplies must be
removed by and at the expense of the Contractor promptly after notification of rejection,
unless public health and safety require immediate destruction or other disposal of rejected
delivery. If rejected materials are not removed by the Contractor within ten (10) days after
date of notification, the County may return the rejected materials or supplies to the
Contractor at the Contractor’s risk and expense or dispose of them as abandoned property.
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INSPECTIONS. The County reserves the right to conduct any test/inspection it may deem
advisable to assure supplies and Services conform to the specification in the Solicitation, Bid
or Contract, as applicable. Inspection and acceptance of materials or supplies will be made
after delivery at destinations herein specified unless otherwise stated. Unless otherwise
specified in the Contract, if inspection is made after delivery at the destination specified, the
County will bear the expense of inspection except for the value of samples used in case of
rejection. Final inspection shall be conclusive except in regard to latent defects, fraud or
such gross mistakes as to amount to fraud. Final inspection and acceptance or rejection of
the materials or supplies will be made as promptly as practicable, but failure to inspect and
accept or reject materials or supplies shall not impose liability on the County for such
materials or supplies as are not in accordance with the specifications.

COMPLIANCE. Delivery must be made as ordered and in accordance with the Solicitation,
Bid or Contract, as applicable, or as directed by the County when not in conflict with the
Bid/Contract. The decision as to reasonable compliance with delivery terms shall be final.
Burden of proof of delay in receipt of Goods by the purchaser shall rest with the Contractor.
Any request for extension of time of delivery from that specified must be approved by the
County, such extension applying only to the particular item or shipment affected. Unless
otherwise specified in the Contract, should the Contractor be unreasonably delayed by the
County, there shall be added to the time of completion a time equal to the period of such
delay caused by the County. However, the Contractor shall not be entitled to claim damages
or extra compensation for such delay or suspension. These conditions may vary for
construction Contracts.

POINT OF DESTINATION. All materials shipped to the County must be shipped F.O.B.
DESTINATION unless otherwise stated specifically in the Solicitation, Bid or Contract, as
applicable. The materials must be delivered to the “Ship To” address indicated on the
purchase order or Solicitation, as applicable.

REPLACEMENT. Materials or components that have been rejected by the County, in
accordance with the terms of the Contract, shall be replaced by the Contractor at no cost to
the County.

DAMAGES. Any and all damages to property of the “County” that is the direct result of the
Contractor, the employees of the Contractor and/or its subcontractors, agents, licensees,
successors, or assigns, shall be the sole responsibility of the Contractor. The property shall be
repaired to its last known condition prior to the damages and/or replaced at no cost to the
County. The County shall approve any and all repairs/replacements prior to acceptance of the
repairs/replacement.

PACKING SLIPS OR DELIVERY TICKETS. All shipments shall be accompanied by
Packing Slips or Delivery Tickets and shall contain the following information for each item
delivered.

a. Purchase Order Number;
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b. Name of Article and Stock Number;
c. Quantity Ordered,;

d. Quantity Shipped,;

e. Quantity Back Ordered; and

f. The Name of the Contractor.

Contractors are cautioned that failure to comply with these conditions shall be considered
sufficient reason for refusal to accept the Goods.

ADDITIONAL CHARGES. No delivery charges of any kind shall be added to any invoice;
except that (i) if Goods are expressly bought F.O.B. "shipping point™ under the Contract and
the Contractor prepays transportation, then delivery charges shall be added to invoices; and
(ii) if express delivery is authorized and substituted by the County on orders for the method
specified in the Contract, then the difference between freight or mail and express charges
may be added to invoice.

METHOD AND CONTAINERS. Unless otherwise specified, Goods shall be delivered in
commercial packages in standard commercial containers, so constructed as to ensure
acceptance by common or other carrier for safe transportation to the point of delivery.
Containers become the property of the County unless otherwise specified by bidder.




