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EXHIBIT A: 
GENERAL TERMS AND CONDITIONS 

 
 
1.0 Duration of Contract. This Contract shall commence on the Commencement Date set 

forth in the Goods and Services Contract and shall expire at the completion of the 
project that is the subject of this Contract, unless terminated earlier in accordance with 
the provisions of this Contract. 

 
2.0 Contractor Responsibilities. 
 
2.1 Independent Contractor.  The Contractor shall provide the services required under this 

Contract as an independent contractor. 
 
2.2 Advertising.  The Contractor shall not use any indication of its services to the City for 

commercial or advertising purposes.  However, the Contractor may list the City as a 
reference account for prospective customers. 

 
2.3 Anti-Kickback Provision.  The Contractor warrants that it has not employed or 

retained any company or person other than a bona fide employee working solely for the 
Contractor to solicit or secure this Contract and that it has not paid or agreed to pay any 
company or person other than a bona fide employee working solely for the Contractor 
any fee, commission, percentage, brokerage fee, gifts or other consideration contingent 
upon or resulting from the award or making of this Contract.  For breach or violation of 
this warranty, the City shall have the right to annul or void this Contract without 
liability or, in its sole discretion, to deduct from the contract price or consideration, or 
otherwise recover the full amount of such fee, commission, percentage, brokerage fee, 
gift or contingent fee. 

 
2.4 Century Compliance.  The Contractor warrants that the hardware, software and 

firmware products, provided for the City’s use or used by the Contractor to provide 
any service or commodity that is the subject of this Contract, individually and in 
combination, shall successfully process, store and perform calculations with dates 
regardless of the century in which the dates occur. 

 
2.5 Compliance with Laws.  The Contractor shall comply with the provisions of any 

statutes, ordinances, rules, regulations, or other laws enacted or otherwise made 
effective by any local, state, or federal governmental entity which may be applicable to 
the performance of this Contract and shall obtain all necessary licenses and permits 
thereunder. 

 
2.6 Contractor Misrepresentation. If the Contractor knowingly makes a material 

misrepresentation in submitting information to the City, such misrepresentation will 
be sufficient grounds for rescinding the award of this Contract. 

 



Exhibit A – Page 2 of 14 
 

Revised 01/2025 – HNTB After-Action Assessment 

2.7 Drug-Free Workplace. 
 
2.7.1 Policy.  City Council Resolution No. 2000-R197-191 prohibits the City from 

contracting with any contractor that fails to comply with this policy.  The Contractor 
certifies that it has taken and will continue to take appropriate and effective action to 
(i) educate its employees about the dangers of drug abuse in the workplace, (ii) 
provide its employees with effective drug counseling, rehabilitation and employee 
assistance programs, any or all, (iii) discipline employees who violate the requirement 
of a drug-free workplace, and (iv) minimize, to the greatest extent possible, the risks 
of drugs entering the workplace.  The Contractor is also prohibited from contracting 
with any other party that fails to comply with this policy.  Failure by the Contractor or 
its subcontractor to comply with the provisions outlined above will be cause for 
termination of the Contract. 

 
2.7.2 Contractor’s Plan.  The Contractor shall implement and maintain a Drug-Free 

Workplace Plan specific to the services and work covered by this Contract that is 
implemented and effectively used throughout the duration of this Contract to 
accomplish the requirements of section 2.7.1 (“Policy”) above. 

 
2.8 Human Rights. 
 
2.8.1 Civil Rights Act Compliance.  During the performance of this Contract, the 

Contractor agrees, pursuant to Resolution No. 74-R8-11 adopted February 25, 1974 
by the Council of the City of Richmond, to comply fully with Titles VI and VII of the 
Civil Rights Act of 1964, as amended, and all regulations promulgated thereunder. 

 
The essence of this requirement is found in the United States Code Annotated, Title 42, 
Section 2000e-2, which states in part: 

 
“a. It shall be an unlawful employment practice for an employer: 

 
(1) to fail or refuse to hire or to discharge any individual, or 

otherwise to discriminate against any individual with respect to 
his compensation, terms, conditions, or privileges of 
employment, because of such individual’s race, color, religion, 
sex, or national origin; or 

 
(2) to limit, segregate, or classify his employees or applicants for 

employment in any way which would deprive or tend to 
deprive any individual of employment opportunities or 
otherwise adversely affect his status as an employee, because 
of such individual’s race, color, religion, sex or national 
origin.” 

 



Exhibit A – Page 3 of 14 
 

Revised 01/2025 – HNTB After-Action Assessment 

By entering into this Contract, the Contractor certifies that it has complied with Titles 
VI and VII of the Civil Rights Act of 1964, as amended. 

 
2.8.2 Richmond City Code Compliance.  Pursuant to section 21-70 of the Code of the City 

of Richmond (2020), as amended: 
 

(a) During the performance of this Contract, the Contractor agrees as follows:  
 

(1) The Contractor shall not discriminate against any employee or 
applicant for employment because of race, religion, color, sex, national 
origin, age, disability, or other basis prohibited by state law relating to 
discrimination in employment, except where there is a bona fide 
occupational qualification reasonably necessary to the normal 
operation of the Contractor.  The Contractor agrees to post in 
conspicuous places, available to employees and applicants for 
employment, notices setting forth the provisions of this 
nondiscrimination clause. 

 
(2) The Contractor, in all solicitations or advertisements for employees 

placed by or on behalf of the Contractor, shall state that such 
Contractor is an equal opportunity employer. 

 
(3) Notices, advertisements and solicitations placed in accordance with 

federal law, rule or regulation shall be deemed sufficient for the 
purpose of meeting the requirements of this section. 

 
(b) During the performance of this Contract, the Contractor shall include the 

provisions of subsection (1) of the section in every subcontract or purchase 
order of over $10,000.00, so that the provisions will be binding upon each 
subcontractor or vendor. 

 
2.9 Intellectual Property.  The Contractor represents and warrants that all goods and 

services that it will furnish under this Contract do not and will not infringe on any 
valid copyright, patent, service mark or trademark.  The Contractor shall pay all 
royalties and license fees which may be due on the inclusion of any patented or 
copyrighted materials, methods or systems selected by the Contractor or used by the 
Contractor in the performance of its services.  The Contractor shall defend, hold 
harmless and indemnify the City from all suits or claims for infringement of any 
patent rights or copyrights arising out of such selection. 

 
2.10 Personnel.  The Contractor shall not replace a person indicated in the Contractor’s 

proposal as being assigned to perform services under this Contract for the City except in 
accordance with the provisions of this section.  If the Contractor wishes to replace such a 
person, the Contractor shall provide the contract administrator of the City with a résumé 
of any proposed substitute, the opportunity to interview the proposed substitute and an 
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explanation of the reason the substitution is necessary.  The contract administrator of the 
City will only approve such a substitution when, in their opinion, the proposed substitute 
has equal or greater qualifications and experience than the person replaced. 

 
2.11 Property of Work.   
 
2.11.1 Work Product.  Any material, report or product, whether in electronic or paper form, 

that results from the execution of this Contract shall be the sole property of the City.  
The Contractor shall not copyright any material or reports. Upon request, the 
Contractor shall turn over all work papers and related documents to the City. 

 
2.11.2 City Property.  Any data or material with which the City furnishes the Contractor 

shall remain the property of the City.  When it no longer needs such data or material for 
its performance of this Contract, the Contractor shall return such data or material to the 
City or destroy such data or material using a method approved by the City. 

 
2.12 Faith-Based Organizations.  The provisions of section 21-43 of the Code of the City 

of Richmond (2020), as amended, apply to this Contract. 
  
3.0 Payment. 
 
3.1 Basis.  The City shall pay the Contractor for all goods delivered and services 

performed under this Contract in accordance with the pricing provisions set forth in 
the Contract Documents. 

 
3.2 Schedule.  The Contractor shall invoice the City on a schedule in accordance with the 

pricing provisions set forth in the Contract Documents. 
 
3.3 Terms.  The City shall pay the Contractor within thirty (30) days of receipt of 

Contractor’s invoice. If City objects to any invoice submitted by Contractor, City shall 
so advise Contractor in writing giving reasons therefor within seven (7) days of receipt 
of such invoice.  If any invoice submitted by Contractor is disputed by City, only that 
portion so disputed may be withheld from payment at which time City shall 
immediately reimburse Contractor for any outstanding amounts due with respect 
thereto. 

 
3.4 Subject-to-Appropriations.  All payments and other performance by the City under 

this Contract are subject to annual appropriations by the City Council; consequently, 
this Contract shall bind the City only to the extent that the City Council appropriates 
sufficient funds for the City to perform its obligations hereunder. 

 
3.5 When City Obligated to Pay.  The City shall not be obligated to purchase or pay for 

any goods or services covered by this Contract unless and until they are ordered and 
either delivered or performed, as the case may be. 
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3.6 Deleted 
 
3.7 Taxes.  All prices shall be submitted exclusive of direct Federal, State and Local 

Taxes.  The City shall not be liable for the payment of any taxes levied by any local, 
state, or federal governmental entity against the Contractor, and the Contractor shall 
pay all such taxes; furthermore, should the City nevertheless pay any such taxes, the 
Contractor shall reimburse the City therefor. 

 
3.8 Invoices. The Contractor shall submit invoices that include a unique invoice number, 

the applicable City purchase order number, and Contractor’s federal Tax 
Identification Number (TIN).  All invoices submitted by the Contractor must set forth 
each item in sufficient detail to enable the City to ensure that the item was ordered 
and corresponds with the contract price for the item.  If the Contractor does not 
include all of the required information on the invoice, the City may reject and return 
the invoice unpaid.  The Contractor shall submit the original invoice to the City’s 
Department of Finance at either: 

 
accountspayable@rva.gov  

 
or 
 

City of Richmond 
Accounts Payable  

900 East Broad Street 
Richmond, VA  23219 

 
 

The City prefers that the original invoice be sent to the above electronic mail to 
facilitate timely payment.  The Contractor shall submit a duplicate invoice to the 
attention of the “Requester” identified on the purchase order at the “Ship To” address 
identified on the purchase order. 

 
3.9 Payment by ACH.  The Contractor agrees that the City may make all payments to 

the Contractor, at the City’s option, of any or all amounts due under this Contract 
through the Automated Clearing House network. 

 
4.0 Indemnification and Insurance. 
 
4.1 Indemnification.  The Contractor shall indemnify and hold harmless the City, its 

officers, and employees from and against any and all actual losses, liabilities, third-
party claims, direct damages and reasonable expenses (including court costs and 
reasonable attorneys’ fees) to the extent caused by errors, omissions, negligent acts or 
intentional acts of the Contractor, its officers, and employees.  Further, the Contractor 
shall assume the entire responsibility and liability for any and all direct damages to 
persons or property to the extent caused by any negligent act or omission on the part of 

mailto:accountspayable@rva.gov
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the Contractor, its subcontractors, or its employees under or in connection with this 
Contract.  The Contractor shall hold harmless and indemnify the City and its 
employees, and its officers from and against any and all third-party claims, actual losses 
or reasonable expenses, including but not limited to court costs and reasonable 
attorneys’ fees, as the result of third-party claims or suits in connection with any and all 
such direct damage.  To the fullest extent permitted by law, the total aggregate liability 
of Contractor and its subconsultants to the City for all judgments, losses, damages, and 
expenses resulting in any way from the performance of the Services shall not exceed 
the total compensation actually received by Contractor under this Contract.   

 
 
4.2 Insurance.  The Contractor shall provide and maintain throughout the life of this 

Contract insurance in the kinds and amounts specified in this section with an insurer 
licensed to transact insurance business in the Commonwealth of Virginia.  Each 
insurance policy, endorsement and certificate of insurance shall be signed by duly 
authorized representatives of such insurers and shall be countersigned by duly 
authorized local agents of such insurers. 

 
4.2.1 Costs and Premiums.  The Contractor shall pay all premiums and other costs of such 

insurance.  The consideration paid or to be paid to the Contractor for the performance 
of the Contract includes the premiums and other costs of such insurance, and neither 
the City shall not be responsible therefor. 

 
4.2.2 Policy Requirements.  All insurance contracts and policies shall provide, or be 

endorsed to provide, as follows: 
 

(i) Subrogation against the City shall be waived. 
 

(ii) The City and its officers, employees, agents and volunteers shall be listed as 
an additional insured, except for Workers Compensation and Professional 
Liability. 

 
(iii) Coverage will not be canceled, non-renewed or materially modified in a way 

adverse to the City without 30 days’ written notice to the City. 
 

(iv) The insolvency or bankruptcy of any of the insured shall not release the 
insurer from its obligation to satisfy claims otherwise within the coverage of 
such policies. 

 
No insurance contract or policy shall be expanded to afford coverage which is greater 
than the maximum coverage approved for writing in the Commonwealth of Virginia. 
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4.2.3 Evidence to Be Furnished. 
 
4.2.3.1 Endorsements.  The Contractor shall furnish the City with a copy of the policy 

endorsement naming the City and its officers, employees, agents and volunteers as an 
additional insured for each policy, other than Workers Compensation and 
Professional Liability, required under this section 4.2 (“Insurance”).  The Contractor 
shall furnish the City with copies of such other endorsements as may be required 
under this Contract upon request by the City therefor. 

 
4.2.3.2 Certificates of Insurance.  The Contractor shall furnish the City with a certificate of 

insurance evidencing the above coverage, indicating that the City and its officers, 
employees, agents and volunteers are named as additional insured for each policy, other 
than Workers Compensation and Professional Liability, and that the coverage will not be 
canceled, non-renewed or materially modified in a way adverse to the City without 30 
days’ written notice to the City.  All certificates of insurance shall show the City’s 
Contract Number. 

 
4.2.3.3 Contracts and Policies.  The Contractor is not required to furnish the City with copies 

of insurance contracts or policies required by this section 4.2 (“Insurance”). 
 
4.2.4 Schedule of Coverage.  The Contractor shall provide and maintain the following 

types of insurance in accordance with the requirements of this section 4.2 
(“Insurance”): 

 
(i) Commercial General Liability Insurance with a combined limit of not less than 

$1,000,000 per occurrence. 
 

(ii) Automobile Liability Insurance with a combined limit of not less than 
$1,000,000 per single accident. 

 
(iii) Statutory Workers’ Compensation and Employers’ Liability Insurance with the 

Alternate Employer Endorsement WC 000301. 
 

(iv) Either (a) for professional services, Professional Liability Insurance with limits 
of not less than $1,000,000 per claim, or (b) for non-professional services,  
Errors and Omissions Insurance with limits of not less than $1,000,000 per 
occurrence. 

 
5.0 Assignment, Delegation and Subcontracting. 
 
5.1 By City.  The City may assign its rights or delegate its duties, in whole or in part, 

under this Contract by written notice delivered to the Contractor.  Such transfer of 
rights or duties shall take effect upon the date specified in the notice or upon the 
assumption, if necessary, of the delegated duties by the assignee, whichever is later. 
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5.2 By Contractor.  The Contractor shall not assign its rights or delegate its duties, or 
any part thereof, under this Contract without the prior written consent of the City.  
Further, the Contractor shall not assign, sublet or transfer its interest or any part 
thereof in this Contract by means or as part of any sale, merger, consolidation, 
assignment or any other event that would result in new or different ownership, 
control, operation or administration of the Contractor’s business affairs without the 
prior written consent of the City. 

 
5.3 Subcontracting.  This Contract shall not be subcontracted without the prior written 

approval of the City’s Director of Procurement Services. 
 
6.0 Remedies and Termination. 
 
6.1 Default.  In case of default of the Contractor or if the Contractor fails to deliver the 

supplies or services ordered by the time specified, the City, after due notice in writing 
and upon giving a minimum of 10 calendar days right to cure or produce a reasonable 
plan to cure, may procure them from other sources and hold the Contractor 
responsible for any actual cost paid due to the default.  This remedy shall be in 
addition to any other remedies available to the City. 

 
6.2 Termination with Cause. 
 
6.2.1 Notice.  The City may terminate this Contract with cause at any time for the 

Contractor’s uncured, material failure to perform its obligations under this Contract or 
to otherwise adhere to the terms and conditions of this Contract by delivery of written 
notice to the Contractor of the City’s intent to so terminate.  Such notice shall be 
delivered at least 10 calendar days prior to the date of termination and shall otherwise 
be given in accordance with the requirements of this Contract for the delivery of 
notices. 

 
6.2.2 Cure.  If the Contractor cures the failure to perform or otherwise adhere to the terms 

and conditions of this Contract to the City’s satisfaction, indicated in writing to the 
Contractor, during this 10 calendar day period, then the notice of termination with 
cause shall be deemed null and void. 

 
6.2.3 Effect.  Upon such termination, the City shall be liable only to the extent of costs 

which may be reimbursable under this Contract that have been submitted by the 
Contractor and approved by the City up to the time of termination.  The City shall have 
full right to use such work in any manner when and where it may designate without 
claim on the part of the Contractor for additional compensation, provided however, 
reuse of such deliverables other than for the original purposed intended by this Contract 
shall be at the City and/or user’s sole risk and without liability or legal exposure to 
Contractor. 
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6.3 Termination without Cause. 
 
6.3.1 Notice.  The City may terminate this Contract without cause by delivery of written 

notice to the Contractor of the City’s intent to so terminate.  Such notice shall be 
delivered at least 90 calendar days prior to the date of termination and shall otherwise 
be given in accordance with the requirements of this Contract for the delivery of 
notices. 

 
6.3.2 Effect.  Upon such termination, the City shall be liable only to the extent of any (i) 

costs which may be reimbursable under this Contract that have been submitted by the 
Contractor and approved by the City up to the time of termination and (ii) fees to which 
the Contractor may be entitled under this Contract.  The City shall have full right to use 
such work in any manner when and where it may designate without claim on the part of 
the Contractor for additional compensation, provided however, reuse of such 
deliverables other than for the original purposed intended by this Contract shall be at 
the City and/or user’s sole risk and without liability or legal exposure to Contractor.  
No termination notice will relieve the Contractor of the obligation to deliver or perform 
on all outstanding orders issued prior to the effective date of termination. 

 
6.4 Termination by Contractor. 
 
6.4.1 Notice.  The Contractor may terminate this Contract if the City Council does not 

appropriate sufficient funds for the City to perform its obligations under this Contract 
by delivery of written notice to the City of the Contractor’s intent to so terminate.  
Such notice shall be delivered at least 45 calendar days prior to the date of 
termination and shall otherwise be given in accordance with the requirements of this 
Contract for the delivery of notices. 

 
6.4.2 Cure.  If the City cures the non-appropriation of funds by appropriating sufficient 

funds during this 45 calendar day period, then the Contractor’s notice of termination 
shall be deemed null and void. 

 
6.4.3 Effect.  Upon such termination, the Contractor shall have no further obligations under 

this Contract. 
 
6.5 Waiver.  The waiver by either party of any term or condition of this Contract shall 

not be deemed to constitute either a continuing waiver thereof or a waiver of any 
further or additional right that such party may hold under this Contract. 

 
7.0 Dispute Resolution. 
 
7.1 Governing Law.  All issues and questions concerning the construction, enforcement, 

interpretation and validity of this Contract, or the rights and obligations of the City 
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and the Contractor in connection with this Contract, shall be governed by, and 
construed and interpreted in accordance with, the laws of the Commonwealth of 
Virginia, without giving effect to any choice of law or conflict of laws rules or 
provisions, whether of the Commonwealth of Virginia or any other jurisdiction, that 
would cause the application of the laws of any jurisdiction other than those of the 
Commonwealth of Virginia. 

 
7.2 Construction and Interpretation.  Each of the parties has had the opportunity to 

have its legal counsel review this Contract on its behalf.  If an ambiguity or question 
of intent arises with respect to any provision of this Contract, this Contract will be 
construed as if drafted jointly by the parties.  Neither the form of this Contract, nor 
any language herein, shall be construed or interpreted in favor of or against either 
party hereto as the sole drafter thereof. 

 
7.3 Contractual Claims. 
 
7.3.1 Notice and Submission.  The Contractor shall give written notice of its intention to 

file a contractual claim at the time of the occurrence or the beginning of the work 
upon which the claim is based.  In addition to such notice of its intention to file a 
claim, the Contractor shall submit all contractual claims, whether for money or other 
relief, in writing to the Director of Procurement Services no later than 60 calendar 
days after final payment.  (See City Code § 21-167(a); see also Va. Code § 2.2-
4363(A).) 

 
7.3.2 Required Contents of Claim Submission.  The Contractor’s claim submission shall 

(i) set forth the claim issues in a clear, concise manner, (ii) identify the specific 
contract provisions related to each claim issue, and (iii) include all factual data 
supporting the claim. 

 
7.3.3 Procedures and Time Limit.  The procedures set forth in this section 7.3 

(“Contractual Claims”) and in City Code § 21-167 shall govern the consideration of 
contractual claims.  The Director of Procurement Services shall issue a written 
decision on a claim no later than 90 calendar days after receipt of such claim in 
writing from the Contractor.  (See City Code § 21-167(b); see also Va. Code § 2.2-
4363(B).) 

 
7.3.4 No Action before Decision.  The Contractor may not invoke administrative 

procedures as provided in City Code § 21-168 or institute legal action as provided in 
City Code § 21-169 prior to receipt of the decision on the claim, unless the Director 
of Procurement Services fails to render such decision within the 90-day time limit.  A 
failure of the Director of Procurement Services to render a final decision within the 
90-day time limit shall be deemed a final decision by the City denying the claim.  
(See City Code § 21-167(c); see also Va. Code § 2.2-4363(D).) 
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7.3.5 Finality of Decision.  The decision of the Director of Procurement Services shall be 
final and conclusive unless the Contractor appeals within 30 calendar days of the date 
of the final decision on the claim by the Director either as provided in City Code § 
21-168 for administrative appeals or, in the alternative, by instituting legal action as 
provided in City Code § 21-167.  (See City Code § 21-167(d); see also Va. Code § 
2.2-4363(E).) 

 
7.3.6 No Cessation of Performance.  Nothing in this section 7.3 (“Contractual Claims”) 

shall be construed to authorize or permit the Contractor, while pursuing, by any 
available procedure, an appeal of a contractual claim or dispute, to cease performance 
of the Contract while such claim or dispute is pending.  (See City Code § 21-167(e).) 

 
7.4 Alternative Dispute Resolution.  The Director of Procurement Services, with the 

concurrence of the City Attorney, may agree in writing on behalf of the City to 
submit particular disputes arising from this Contract to arbitration and to utilize 
mediation and other alternative dispute resolution procedures; however, any such 
procedures entered into by the City shall be nonbinding.  (See City Code § 21-170; 
see also Va. Code § 2.2-4366.) 

 
7.5 Forum and Venue Choice.  Any and all disputes, claims and causes of action arising 

out of or in connection with this Contract, or any performances made hereunder, shall 
be brought, and any judicial proceeding shall take place, only in a federal or state 
court located in the city of Richmond, Virginia.  The Contractor accepts the personal 
jurisdiction of any court in which an action is brought pursuant to this article for 
purposes of that action and waives all jurisdiction- and venue-related defenses to the 
maintenance of such action. 

 
8.0 Miscellaneous Provisions. 
 
8.1 Audit.  The City reserves the right to audit all aspects of this Contract, including but 

not necessarily limited to (i) the Contractor’s financial capability and accounting 
system, (ii) the basis for progress payments, (iii) the Contractor’s compliance with 
applicable laws and (iv) appropriate vendor records.  The City further reserves the 
right to review, on demand and without notice, all files of the Contractor or any 
subcontractor or vendor employed by the Contractor to provide services or 
commodities under this Contract where payments by the City are based on records of 
time, salaries, materials or actual expenses.  In cases where the Contractor maintains 
multiple offices, the Contractor shall maintain all records subject to audit under this 
provision locally or in a manner deliverable at the Contractor’s expense to a location 
in the metropolitan Richmond area. 

 
8.2 Captions.  This Contract includes the captions, headings and titles appearing herein 

for convenience only, and such captions, headings and titles shall not affect the 
construal, interpretation or meaning of this Contract. 
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8.3 Confidentiality Obligations.  
 
8.3.1 Confidentiality. The Term “Confidential Information” shall mean all confidential, 

proprietary, and non-public information or data furnished by the City to the 
Contractor.  The City shall designate in writing any Confidential Information as 
“confidential” or “Confidential Information.” Additionally, information may be 
deemed “Confidential” if the circumstances surrounding disclosure reasonably 
require that such information be treated as confidential in order to effectuate the terms 
of this Contract and the protections afforded hereunder. The Contractor agrees not to 
disclose any Confidential Information except as may be required by applicable law 
and except as specifically permitted by this section 8.3 (“Confidentiality 
Obligations”).   All Confidential Information remains the property of the City at all 
times.  The Contractor shall not copy, reproduce, or use in any manner, other than as 
authorized in writing by the City prior to such copying, reproduction, or use, any 
Confidential Information. No provision of this Contract may be deemed to grant the 
Contractor any rights in any Confidential Information. The term “Confidential 
Information” will be deemed not to include information which: (i) is or becomes 
generally available to the public other than as a result of the violation of this Contract; 
(ii) is or becomes available to the Contractor or the Contractor Representatives on a 
non-confidential basis; or (iii) was known to the Contractor or the Contractor 
Representatives prior to its disclosure by the City. 

 
8.3.2 Permitted Disclosure. The Contractor may use the Confidential Information received 

pursuant to this Contract solely for the purposes set forth herein or contemplated by 
this Contract. The City hereby gives its permission to the Contractor to disclose the 
information to the Contractor’s directors, officers, and employees (“Contractor 
Representatives”) to the extent that such Contractor Representatives may need to 
know such information for the purpose of performing services and completing work 
under the Contract. The City further gives its permission to the Contractor to disclose 
the information to City of Richmond directors, officers, and employees (“City 
Officials”) to the extent that such City Officials may need to know such information 
for the purpose of the Contractor’s performance of services or work under the 
Contract. 

  
8.3.3 Mandatory Disclosure. In the event that the Contractor or Contractor 

Representatives are requested or required by applicable law, including the Virginia 
Freedom of Information Act, or by interrogatories, requests for information or 
documents, subpoenas, civil investigative demand, or other lawful process to disclose 
any of the Confidential Information of the City, the Contractor shall give prompt 
written notice to the City (through its Director of Procurement Services) so that the 
City may seek a protective order or other appropriate relief. In the event that such 
protective order is not obtained, the Contractor shall disclose only that portion of the 
Confidential Information which its counsel advises that it is legally required to 
disclose, provided that the Contractor shall exercise its reasonable efforts to preserve 
confidentiality of the Confidential Information.  
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8.3.4 Return of Confidential Information. Upon the request of the City, the Contractor 

agrees to immediately return to the City, or destroy, all tangible materials concerning 
Confidential Information, including but not limited to memoranda, notes, reports, 
agreements, documents, drawings, hardware, disks and tapes, as well as all copies or 
extracts thereof, whether such material was made or compiled by the Contractor or 
furnished by the City, except to the extent that provisions of  applicable  law require 
retention of certain documents. 

 
8.3.5 Litigation. In the event of litigation by a third party over the nondisclosure of 

Confidential Information, the Contractor agrees to cooperate fully with the City and 
its legal counsel in resolving any such actions.     

 
8.3.6 Remedies.  The Contractor acknowledges that any Confidential Information of which 

the Contractor may come into possession, if disclosed, would cause the City 
irreparable harm by revealing sensitive business information of the City that is 
authorized or required to be kept confidential and would otherwise be kept 
confidential pursuant to applicable law.  Should the City allege any failure by the 
Contractor to perform its obligations under this Contract, the Contractor thus 
expressly permits the City to seek whatever injunctive relief may be necessary to 
prevent the Contractor from disclosing Confidential Information.  The Contractor 
shall be responsible for any breach of this Contract by the Contractor and Contractor 
Representatives.   

 
8.4 Force Majeure.  If either party is unable to perform its obligations under this 

Contract due to acts of God or circumstances beyond its reasonable control, such 
obligations shall be suspended as long as those circumstances persist, provided that 
the delaying party promptly notifies the other party of the delay and the causes.  
Except where the delay is caused by an act or omission of the delaying party, any 
costs arising from such delay shall be borne by the party incurring the delay. 

 
8.5 Merger / Entire Agreement.  This Contract, including the exhibits incorporated 

herein, constitutes both a complete and exclusive statement and the final written 
expression of all the terms of this Contract and of the entire understanding between 
the Contractor and the City regarding those terms.  No prior written agreements or 
contemporaneous or prior oral agreements between the Contractor and the City 
regarding this Contract’s subject matter shall be of any effect. 

 
8.6 Modification.  This Contract shall not be amended, modified, supplemented, or 

otherwise changed except in the form of a City Contract Modification signed by the 
authorized representatives of the Contractor and the City in accordance with the 
City’s Purchasing Policies and Procedures. 

 
8.7 No Third-Party Beneficiaries.  Notwithstanding any other provision of this 

Contract, the City and the Contractor hereby agree that: (i) no individual or entity 
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shall be considered, deemed or otherwise recognized to be a third-party beneficiary of 
this Contract; (ii) the provisions of this Contract are not intended to be for the benefit 
of any individual or entity other than the City or the Contractor; (iii) no individual or 
entity shall obtain any right to make any claim against the City or the Contractor 
under the provisions of this Contract; and (iv) no provision of this Contract shall be 
construed or interpreted to confer third-party beneficiary status on any individual or 
entity.  For purposes of this section, the phrase “individual or entity” means any 
individual or entity, including, but not limited to, individuals, contractors, 
subcontractors, vendors, sub-vendors, assignees, licensors and sub-licensors, 
regardless of whether such individual or entity is named in this Contract. 

 
8.8 Notices. 
 
8.8.1 In General.  Any written notice by either party to the Contract shall be sufficiently 

given by any one or combination of the following, whichever shall first occur: (i) 
delivered by hand to the last known business address of the person to whom the 
notice is due, (ii) delivered by hand to the person’s authorized agent, representative or 
officer wherever they may be found or (iii) enclosed in a postage prepaid envelope 
addressed to such last known business address and delivered to a United States Postal 
Service official or mailbox.  Notice is effective upon such delivery. 

 
8.8.2 Address.  All notices to the City shall clearly indicate the City’s Contract Number 

and shall be directed to: 
 

Director of Procurement Services 
Department of Procurement Services 
City of Richmond 
900 East Broad Street, Room 1104 
Richmond, Virginia 23219 

 
All notices to the Contractor shall be directed to the contact person stated at the 
address given in the Contractor’s proposal. 

 
 

END OF GENERAL TERMS AND CONDITIONS 


