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GENERAL TERMS AND CONDITIONS OF CONTRACT  
BETWEEN COUNTY AND CONTRACTOR 

 
(“General Conditions”) 

 
1. ACCOUNTING SYSTEM AND AUDIT, ACCURATE INFORMATION 
 
The Contractor certifies that all information the Contractor has provided or will provide to the 
County is true and correct and can be relied upon by the County in awarding, modifying, making 
payments, or taking any other action with respect to this contract including resolving claims and 
disputes.  False or misleading information constitutes grounds for the County to terminate this 
contract for cause and to pursue any other appropriate remedy. The Contractor certifies that the 
Contractor's accounting system conforms to generally accepted accounting principles, is sufficient to 
comply with the contract's budgetary and financial obligations, and is sufficient to produce reliable 
financial information. 
 
The County may examine the Contractor's and any first tier subcontractor's records to determine and 
verify compliance with the contract and to resolve or decide any claim or dispute arising under this 
contract.  The Contractor and any first tier subcontractor must grant the County access to these 
records at all reasonable times during the contract term and for three (3) years after final payment (or 
for such longer period as may be required pursuant to any federal, state, or other loan or grant 
condition).  If the contract is supported to any extent with federal or state funds, the appropriate 
federal or state authorities may also examine these records.  The Contractor must include the 
preceding language of this paragraph in all first tier subcontracts. 
 
2. AMERICANS WITH DISABILITIES ACT 
 
The Contractor agrees to comply with the nondiscrimination requirements of Titles II and III, and 
other provisions, of the Americans with Disabilities Act of 1990, Pub.  Law 101-336, as amended, 
currently found at 42 U.S.C., § 12101, et seq. 
 
3. APPLICABLE LAWS 
 
This contract must be construed in accordance with the applicable laws, rules, and regulations of the 
State of Maryland (without regard to its conflicts of laws principles) and of Kent County.  All Kent 
County laws, rules, and regulations are incorporated by reference into, and made a part of, this 
contract.  In the case of any inconsistency between this contract and such laws, rules, and regulations, 
the laws, rules and regulations shall govern.  The Contractor must, without additional cost to the 
County, pay any necessary fees and charges, obtain any necessary licenses and permits, and comply 
with applicable federal, state and local laws, codes and regulations.  For purposes of litigation 
involving this contract, except for contract Disputes discussed in paragraph 8 below, exclusive venue 
and jurisdiction must be in the Maryland State courts located in Kent County, Maryland. 
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4. ASSIGNMENTS AND SUBCONTRACTS 
 
The Contractor may not assign or transfer this contract, any interest herein or any claim hereunder, 
except as expressly authorized in writing by County’s DIRECTOR OF PURCHASING, or as 
otherwise specifically provided for in the contract.  Unless performance is separately and expressly 
waived in writing by the DIRECTOR OF PURCHASING, an assignment does not release the 
Contractor from responsibility for performance of this contract.  Unless otherwise provided in the 
contract, the Contractor may not contract with any other party for furnishing any of the materials or 
services herein contracted for without the written approval of the DIRECTOR OF PURCHASING. 
 
5. CHANGES 
 
The DIRECTOR OF PURCHASING may unilaterally change the work, materials and services to be 
performed, in accordance with County law, rule, or regulation.  The change must be in writing and 
within the general scope of the contract.  The contract will be modified to reflect any time or money 
adjustment the Contractor is entitled to receive.  Any claim concerning an adjustment in time or 
money due to a change must be given in writing to the DIRECTOR OF PURCHASING or the 
designated contract administrator, within thirty (30) days from the date that the change was ordered, 
or the claim is waived.  Any failure to agree upon a time or money adjustment must be resolved 
under the "Disputes" clause of this contract.  The Contractor must proceed with the prosecution of 
the work as changed, even if there is an unresolved claim.  No charge for any extra work, time or 
material will be allowed, except as provided in this section. 
 
6. CONTRACT ADMINISTRATION 
 
A. The contract administrator, subject to paragraph B below, is the Department representative 
designated by the DIRECTOR OF PURCHASING. The contract administrator is authorized to: 
 

(1)  serve as liaison between the County and Contractor; 
 

(2)  give direction to the Contractor to ensure satisfactory and complete performance; 
 

(3)  monitor and inspect the Contractor's performance to ensure acceptable timeliness and 
quality; 
 

(4) serve as records custodian for this contract; 
 

(5) accept or reject the Contractor's performance; 
 

(6)   furnish timely written notice of the Contractor's performance failures to the 
DIRECTOR OF PURCHASING; 
 

(7)  prepare required reports; 
 

(8)  approve or reject invoices for payment; 
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(9)   recommend contract modifications or terminations to the DIRECTOR OF 

PURCHASING; and 
   

(10)  issue notices to proceed. 
 

B.  The contract administrator is NOT authorized to make determinations (as opposed to 
recommendations) that alter, modify, terminate or cancel the contract, effect a procurement, interpret 
ambiguities in contract language, or waive the County's contractual rights. 
 
7. COST AND PRICING DATA 
 
The Contractor guarantees that any cost and/or pricing data provided to the County will be accurate 
and complete. The Contractor grants the County access to all books, records, documents, and other 
supporting data in order to permit adequate evaluation of the Contractor's proposed price(s).  The 
Contractor also agrees that the price to the County, including profit or fee, may, at the option of the 
County, be reduced to the extent that the price was based on inaccurate, incomplete, or non-current 
data supplied by the Contractor. 
   
8. DISPUTES DURING CONTRACT PERFORMANCE 
 
Any dispute by Contractor arising during the performance of the contract, which dispute is not 
disposed of by mutual agreement, must be decided as provided hereunder.  Pending final resolution 
of a dispute, the Contractor must proceed diligently with contract performance. Subject to the 
discretion of the DIRECTOR OF PURCHASING, the head of the County department, office, or 
agency ("Department Head") of the contract administrator is the designee of the DIRECTOR OF 
PURCHASING, for the purpose of dispute resolution. If the contract administrator is the Department 
Head, then the dispute shall be managed by the DIRECTOR OF PURCHASING. The Department 
Head may, with the Contractor's consent, delegate this responsibility to another person (other than 
the contract administrator).  The Contractor waives any dispute or claim not made in writing and 
received by the Department Head within thirty (30) days of the occurrence giving rise to the dispute 
or claim.  A dispute must be in writing, for specific relief, and any requested relief must be fully 
supported by affidavit and all relevant calculations, including cost and pricing information, records, 
and other information.  The Contractor may, at the County's option, be made a party to any related 
dispute involving another Contractor. 
 
9. DOCUMENTS, MATERIALS AND DATA 
 
All documents, materials or data developed as a result of this contract are the County's property, 
unless specifically provided for in the contract.  The County has the right to use and reproduce any 
documents, materials, and data, including confidential information, used in the performance of, or 
developed as a result of, this contract.  The County may use this information for its own purposes, 
including reporting to state and federal agencies.  The Contractor warrants that it has title to or right 
of use of all documents, materials or data used or developed in connection with this contract.  The 
Contractor must keep confidential all documents, materials, and data prepared or developed by the 
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Contractor or supplied by the County.   
 
10. DURATION OF OBLIGATION 
 
The Contractor agrees that all of Contractor's obligations and warranties which, directly or indirectly, 
are intended by their nature or by implication to survive performance of the contract shall so survive 
the completion of performance, termination for cause, or the termination for convenience of the 
contract. 
 
11. ENTIRE AGREEMENT 
 
There are no promises, terms, conditions, or obligations other than those contained in the contract, 
including any terms, conditions, documents or exhibits thereto, and these General Conditions. This 
contract supersedes all communications, representations, or agreements, either verbal or written, 
between the parties hereto, with the exception of express warranties given to induce the County to 
enter into the contract. 
 
12. ETHICS REQUIREMENTS/ POLITICAL CONTRIBUTIONS 
 
The Contractor must comply with the ethics provisions contained in Chapter 29 – Ethics of the Code 
of Public local Laws of Kent County. 
 
13. GUARANTEE 
 
A.  Contractor guarantees for one year from acceptance, or for such other period of time as may 
have been expressly stated in the contract or the County’s written solicitation, all goods, services, 
and construction offered, including those used in the course of providing the goods, services, and/or 
construction.  This includes a guarantee that all products offered (or used in the installation of those 
products) carry a guarantee against any and all defects for such period.  The Contractor must correct 
any and all defects in material and/or workmanship which may appear during the guarantee period, 
or any defects that occur within one (1) year of acceptance even if discovered more than one (1) year 
after acceptance, by repairing (or replacing with new items or new materials, if necessary) any such 
defect at no cost to the County and to the County’s satisfaction. 
 

  B.  Should a manufacturer's or service provider’s warranty or guarantee exceed the requirements 
stated above, that guarantee or warranty will be the primary one used in the case of defect.  Copies of 
manufacturer's or service provider’s warranties must be provided upon request. 
 

  C. All warranties and guarantees must be in effect from the date of acceptance by the County of 
the goods or services. 
 
D.  The Contractor guarantees that all work shall be accomplished in a workmanlike manner, and 
the Contractor must observe and comply with all federal, State, County and local laws, ordinances 
and regulations in providing the goods and performing the services listed. 
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E.   Goods and materials provided under this contract must be of first quality, latest model, and of 
current manufacture, and must not be of such age or so deteriorated as to impair their usefulness or 
safety.  Items that are used, rebuilt, or demonstrator models are unacceptable, unless specifically 
requested by the County in the in the contract documents. 
 
F. All goods shall be merchantable and fit for the particular purpose ordered or purchased, 
and the Contractor so represents and warrants. 
 
14. HAZARDOUS AND TOXIC SUBSTANCES 
 
Manufacturers and distributors are required by federal "Hazard Communication” provisions of 29 
CFR 1910.1200, and the Maryland "Access to Information About Hazardous and Toxic Substances" 
Law, to label each hazardous material or chemical container, and to provide Material Safety Data 
Sheets to the purchaser.  The Contractor must comply with these laws and must provide the County 
with copies of all relevant documents, including Material Safety Data Sheets, prior to performance of 
services or contemporaneous with delivery of goods. 
 
15. IMMIGRATION REFORM AND CONTROL ACT 
 
The Contractor warrants that both the Contractor and any subcontractor do not and shall not hire, 
recruit or refer for a fee, for employment under this contract or any subcontract, an alien while 
knowing the alien is an unauthorized alien, or any individual without complying with the 
requirements of the federal Immigration and Nationality laws, including but not limited to any 
verification and record keeping requirements. The Contractor further assures the County that, in 
accordance with those laws, it does not and will not discriminate against an individual with respect 
to hiring, or recruitment or referral for a fee, of the individual for employment or the discharging of 
the individual from employment because of such individual's national origin or, in the case of a 
citizen or intending citizen, because of such individual's citizenship status. 
 
16. INCONSISTENT PROVISIONS 
 
Notwithstanding any provisions to the contrary in any contract terms or conditions supplied by the 
Contractor, the County's General Conditions supersede the Contractor's terms and conditions in 
the event of any inconsistency, unless specifically waived or amended by the County. 
 
In the case of any conflicts or ambiguities among the contract documents, such matters shall be 
resolved in favor of the following priorities: 
 

a. Any term or condition specifically provided for in a contract or exhibit to a 
contract, other than terms and conditions provided by the Contractor. 

 
b. Terms and conditions specified by the County in any request for proposal, request 

for interest of qualifications, invitation to bid, or other document specifying with 
particularity the County’s terms and conditions. 

 
c. These General Conditions.  
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The lack of a specific provision in any of the documents referred to in items 16.a and 16.b above 
shall not operate to create an ambiguity with these General Conditions.    
 
17. INDEMNIFICATION 
 
The Contractor is responsible for any loss, personal injury, death and any other damage (including 
incidental and consequential) that may be done or suffered by reason of the Contractor's negligence 
or failure to perform any contractual obligations.  The Contractor must indemnify and save the 
County harmless from any loss, cost, damage and other expenses, including attorney's fees and 
litigation expenses, suffered or incurred due to the Contractor's negligence or failure to perform any 
of its contractual obligations.  If requested by the County, the Contractor must defend the County in 
any action or suit brought against the County arising out of the Contractor's negligence, errors, acts 
or omissions under this contract.  The negligence of any agent, subcontractor or employee of the 
Contractor is deemed to be the negligence of the Contractor.  For the purposes of this paragraph, 
County includes its elected officials, officials, employees, agents, boards, and agencies. 
 
18. INDEPENDENT CONTRACTOR 
 
The Contractor is an independent contractor.  The Contractor and the Contractor's employees or 
agents are not agents or employees of the County. Neither these General Conditions nor the contract 
are intended to create, nor do they create any partnership, joint venture, agency or other relationship 
between the County and the Contractor.  
 
19. INFRINGEMENT 
 
Contractor represents and warrants that there is no copyright or patent infringement with respect to 
any goods or materials furnished pursuant to the contract. The Contractor shall indemnify and hold 
harmless the County with respect to costs, expense, damages, and liability arising from or on account 
of any claim for infringement. 
 
20. INSPECTIONS 
 
The County has the right to monitor, inspect and evaluate or test all supplies, goods, or services 
called for by the contract at all reasonable places (including the Contractor's place of business) and 
times (including the period of preparation or manufacture). 
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21. INSURANCE 
 
Prior to execution of the contract, the Contractor must obtain at its own cost and expense, and keep 
in force and effect during the term of this contract, including all extensions, the insurance specified 
in the contract, including any applicable table or attachment, with an insurance company licensed or 
qualified to do business in the State of Maryland and with an A. M. Best rating of not less than A-.  
The Contractor must submit a certificate of insurance prior to award of this contract and prior to any 
contract modification extending the term of the contract, as evidence of compliance with this 
provision. The County must be named as an additional insured on all liability policies.  Forty-five 
(45) days written notice to the County of cancellation or material change in any of the policies is 
required.  In no event may the insurance coverage be less than that shown on the applicable table, 
attachment, or contract provision for required insurance.  Subject to applicable law, the DIRECTOR 
OF PURCHASING may waive or modify the requirements of this section 21 in whole or in part. 
 
22. NON-CONVICTION OF BRIBERY 
 
The Contractor hereby declares and affirms that, to its best knowledge, none of its officers, directors, 
members, partners, or employees directly involved in obtaining contracts has been convicted of 
bribery, attempted bribery, or conspiracy to bribe under the laws of any state or the federal 
government. 
 
23. NONDISCRIMINATION IN EMPLOYMENT 
 
The Contractor shall not discriminate in employment, or in the treatment of employees, or 
discriminate in any manner on the basis of race, color, gender, age, religion, creed, national origin, 
ancestry, marital status, disability, political affiliation, or lawful sexual orientation and shall follow 
and obey all applicable State, federal, and County laws and regulations regarding employment 
discrimination. The Contractor must bind its subcontractors to the provisions of this section. 
 
24. PAYMENTS   
 
This contract is subject to a non-appropriations clause as provided herein. No payment may be made 
or is due under this contract unless funds for the payment have been appropriated and encumbered by 
the County. Under no circumstances will the County pay the Contractor for legal fees. The 
Contractor must not proceed to perform any work (provide goods, services, or construction) prior to 
receiving written confirmation that the County has appropriated and encumbered funds for the work. 
 If the Contractor fails to obtain this verification from the County prior to performing work, the 
County has no obligation to pay the Contractor for the work.  
 
If this contract provides for an additional contract term, or for work in any period beyond the end of 
the County’s fiscal year in which the contract is executed, continuation of this contract beyond the 
end of that fiscal year is contingent upon the subsequent appropriation of funds and encumbrance of 
those appropriated funds for payments under this contract.  If funds are not appropriated and 
encumbered to support continued performance in a subsequent fiscal period, this contract terminates 
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without further notice from, or cost to, the County.  The Contractor acknowledges that the County 
Commissioners have no obligation to appropriate funds for this contract in subsequent fiscal years.  
Furthermore, the County has no obligation to encumber funds to this contract in subsequent fiscal 
years.  Accordingly, for each subsequent contract term, the Contractor must take appropriate action 
to verify that such funds have been appropriated and encumbered. See Annotated Code of Maryland, 
Article 31, section 3. 
 
25. PERSONAL PROPERTY 
 
All furniture, office equipment, equipment, vehicles and other similar types of personal property 
specified in the contract and purchased with funds provided under the contract become the property 
of the County upon the termination or expiration of this contract, unless expressly stated otherwise. 

 
26. TERMINATION FOR CAUSE 
 
The County may terminate the contract in whole or in part, and from time to time, whenever the 
County determines that the Contractor is: 
 

a.  defaulting in performance or is not complying with any provision of this contract; 
 
b.  failing to make satisfactory progress in the prosecution of the contract; or 
 
c.  endangering the performance of this contract. 

 
Prior to a termination for cause, the County will send the Contractor written notice specifying the 
cause.  The notice will give the Contractor ten (10) days from the date the notice is issued to cure the 
default or make progress satisfactory to the County in curing the default, unless a different time is 
given in the notice.  If the County determines that default contributes to the curtailment of an 
essential service or poses an immediate threat to life, health, or property, the County may terminate 
the contract immediately upon issuing oral or written notice to the Contractor without any prior 
notice or opportunity to cure.  In addition to any other remedies provided by law or the contract, the 
Contractor must compensate the County for additional costs that would be incurred by the County, 
whether the costs are actually incurred or not, to obtain substitute performance. A termination for 
cause shall be considered a termination for convenience as of the date the Contractor was advised of 
the termination for cause, if there was, in fact, no cause. 
 
27. TERMINATION FOR CONVENIENCE 
 
This contract may be terminated by the County, in whole or in part, upon written notice to the 
Contractor, when the County determines termination to be in the County’s best interest.  The 
termination is effective ten (10) days after the notice is issued, unless a different time is given in the 
notice.  The County is liable only for payment for acceptable performance prior to the effective date 
of the termination, and for costs reasonably incurred as of the date of termination, which costs or 
items acquired by such costs cannot be economically retained by the Contractor for other or future 
use of the Contractor. 
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28. TIME  
        
Time is of the essence in the performance by Contractor of the contract and of all ancillary matters 
arising therefrom. 
 
29. TITLE 
 
All goods delivered or provided to the County or otherwise pursuant to the contract, and the title 
thereto, shall be free any security interest, lien, contract restriction, or other form of encumbrance. 
Title shall pass to the County at the place of delivery to the County, subject to the County’s right to 
inspect and accept or reject the goods.   
 
30. WORK UNDER THE CONTRACT 
 
Work may not commence under this contract until all conditions for commencement are met, 
including execution of the contract by both parties, compliance with insurance requirements, and 
issuance of any required notice to proceed.  

 
 
 
 


