EXHIBIT B

CDBG Supply and Delivery Supplemental General Conditions
 
1.	REPORTS AND INFORMATION:  The Vendor at such times and in such forms as the Owner may require, shall furnish the Owner such periodic reports as requested pertaining to the work or services undertaken pursuant to this contract, the costs and obligations incurred or to be incurred in connection therewith, and any other matters covered by this contract.  

2.	CONFLICT OF INTEREST:  No member, officer, or employees of the Owner, or its designees or agents, no members of the Owner’s governing body and no other public official of the Owner who exercises any functions or responsibilities with respect to this contract during his/her tenure or for one (1) year thereafter shall have any interest, direct or indirect, in work to be performed in connection with this contract.  All Vendors shall incorporate, or cause to be incorporated, in all sub-contracts, a provision prohibiting such interest.

3.     MINORITY BUSINESS ENTERPRISE:  Affirmative steps will be taken to assure that small, minority and female businesses and firms located in labor surplus areas are used when possible as sources of supplies, equipment, construction and services. 
 
4.   SECTION 3  If the CDBG funding for this project exceeds $200,000 and the construction contract exceeds $100,000, the parties to this contract will comply with the regulations set forth in 24 CFR Part 135, and all applicable rules and orders of the department issued thereunder. Section 3 requires that to the greatest extent feasible opportunities for training and employment be given to lower income residents of the project area and contracts for work in connection with the project be awarded to business concerns which are located in, or owned in substantial part by persons residing in the area of the project. The parties to this contract certify and agree that they are under no contractual or other disability that would prevent them from complying with these requirements. The vendor will include this Section 3 clause in every subcontract in excess of $100,000 for work in connection with the project. 

5.	BONDING:  All bids in excess of $100,000 shall be accompanied by a guarantee equal to at least five percent (5%) of the bid amount.  This guarantee may be in the form of a bond, certified check or other negotiable instrument.  Bid bonds will be accompanied by power of attorney bearing the same date as the bond.  

If this contract is for an amount in excess of $100,000, the vendor shall furnish a performance bond in an amount at least equal to one hundred percent (100%) of the contract price as security for the faithful performance of this contract. 

6.	CERTIFICATION OF NONSEGREGATED FACILITIES:  For contracts in excess of $10,000, the Vendor certifies that he/she does not maintain or provide for his/her employees any segregated facility at any of his/her establishments, and that he/she does not permit employees to perform their services at any location, under his/her control, where segregated facilities are maintained.  He/she certifies further that he/she will not maintain or provide for employees any segregated facilities at any of his/her establishments, and he/she will not permit employees to perform their services at any location under his/her control where segregated facilities are maintained.  

7.	ACCESS TO RECORDS:  The Owner, the federal grantor agency, the Comptroller General of the United States, the Idaho Department of Commerce, or any of their duly authorized representatives, shall have access to any books, documents, papers, and records of the Vendor which are directly pertinent to this specific contract, for the purpose of making audit, examination, excerpts, and transcriptions.  All required records must be maintained by the Vendor for four (4) years after Owner makes final payments and all other pending matters are closed. 

8.	TERMINATION:  The Owner may terminate the Agreement (and/or any order issued pursuant to the Agreement) when the Vendor has been provided written notice of default or noncompliance and has failed to cure the default or noncompliance within a reasonable time, not to exceed thirty (30) calendar days, after receipt of such notice.  If the Agreement is terminated for default or noncompliance, the Vendor will be responsible for any direct costs and/or damages incurred by the Owner for placement of a new contract. The Owner, upon termination for default or noncompliance, reserves the right to take any legal action it may deem necessary including, without limitation, offset of damages against payment due.  

9.	CHANGES/MODIFICATIONS:  Changes of specifications or modification of this Agreement in any particular can be effected only upon written consent of the Owner, but not until any proposed change or modification has been submitted in writing, signed by the party proposing the said change.  

10.	CONFORMING GOODS OR SERVICES:  The goods or services shall minimally conform in all respects with the specifications or the Owner's solicitation documents.  In event of nonconformity, and without limitation upon any other remedy, the Owner shall have no financial obligation in regard to the nonconforming goods or services.  

11.	OFFICIAL, AGENT AND EMPLOYEES OF THE OWNER NOT PERSONALLY LIABLE:  In no event shall any official, officer, employee or agent of the Owner be in any way personally liable or responsible for any covenant or agreement herein contained whether expressed or implied, nor for any statement, representation or warranty made herein or in any connection with this Agreement. This section shall not apply to any remedies in law or at equity against any person or entity that exist by reason of fraud, misrepresentation or outside the terms of this Agreement.  

12.	CONTRACT RELATIONSHIP:  It is distinctly and particularly understood and agreed between the parties hereto that the Owner is in no way associated or otherwise connected with the performance of any service under this Agreement on the part of the Vendor or with the employment of labor or the incurring of expenses by the Vendor.  Said Vendor is an independent vendor in the performance of each and every part of this Agreement, and solely and personally liable for all labor, taxes, insurance, required bonding and other expenses, except as specifically owned herein, and for any and all damages in connection with the operation of this Agreement, whether it may be for personal injuries or damages of any other kind.  The Vendor shall exonerate, indemnify and hold the Owner harmless from and against and assume full responsibility for payment of all federal, owner and local taxes or contributions imposed or required under unemployment insurance, social security, workman’s compensation and income tax laws with respect to the Vendor or Vendor’s employees engaged in performance under this Agreement.  The Vendor will maintain any applicable workman’s compensation insurance and will provide certificate of same if requested.  There will be no exceptions made to this requirement and failure to provide a certification of workman’s compensation insurance may, at the Owner’s option, result in cancellation of this Agreement or in a contract price adjustment to cover the Owner’s cost of providing any necessary workman’s compensation insurance.  The Owner does not assume liability as an employer.  

13.	ANTI-DISCRIMINATION/EQUAL EMPLOYMENT OPPORTUNITY CLAUSE:  Acceptance of this Agreement binds the Vendor to the terms and conditions of Section 601, Title VI, Civil Rights Act of 1964 in that "No person in the United States shall, on the grounds of race, color, national origin, or sex, be excluded from participation in, be denied the benefits of, or be subject to discrimination under any program or activity receiving federal financial assistance."  In addition, "No otherwise qualified handicapped individual in the United States shall, solely by reason of his handicap, be excluded from the participation in, be denied the benefits of, or be subjected to discrimination under any program or activity receiving federal financial assistance" (Section 504 of the Rehabilitation Act of 1973).  Furthermore, for contracts involving federal funds, the applicable provisions and requirements of Executive Order 11246 as amended, Section 402 of the Vietnam Era Veterans Readjustment Assistance Act of 1974, Section 701 of Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act of 1967 (ADEA), 29 USC Sections 621, et seq., the Age Discrimination Act of 1975, Title IX of the Education Amendments of 1972, U.S. Department of Interior regulations at 43 CFR Part 17, and the Americans with Disabilities Action of 1990, are also incorporated into this Agreement.  The Vendor must include this provision in every sub-contract relating to purchases by the Owner to ensure that sub-contractors and vendors are bound by this provision.  

14.	SAVE HARMLESS:  Vendor shall indemnify and hold harmless the Owner from any and all liability, claims, damages, costs, expenses, and actions, including reasonable attorney fees, caused by or that arise from the negligent or wrongful acts or omissions of the Vendor, its employees, agents, or sub-contractors under this Agreement that cause death or injury or damage to property or arising out of a failure to comply with any Owner or federal statute, law, regulation or act.  IN NO EVENT WILL THE VENDOR BE LIABLE FOR INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES.  Vendor shall have no indemnification liability under this section for death, injury, or damage arising out of the negligence or misconduct of the Owner.  

15.	VENDOR RESPONSIBILITY:  The Vendor shall be required to assume responsibility for production and delivery of all material and services included in this Agreement, whether or not the Vendor is the manufacturer or producer of such material or services.  Further, the Vendor will be the sole point of contact on contractual matters, including payment of charges resulting from the use or purchase of items selected.  

16.	COMMODITY STATUS:  It is understood and agreed that any item offered or shipped shall be new and in first class condition and that all containers shall be new and suitable for storage or shipment, unless otherwise indicated by the Owner in the specifications.  Demonstrators, previously rented, refurbished, or reconditioned items are not considered “new” except as specifically provided in this section.  “New” means items that have not been used previously and that are being actively marketed by the manufacturer or Vendor.  The items may contain new or minimal amounts of recycled or recovered parts that have been reprocessed to meet the manufacturer’s new product standards.  The items must have the Owner of Idaho as their first customer and the items must not have been previously sold, installed, demonstrated, or used in any manner (such as rentals, demonstrators, trial units, etc.).  The new items offered must be provided with a full, unadulterated, and undiminished new item warranty against defects in workmanship and materials.  The warranty is to include replacement, repair, and any labor for the period of time required by other specifications or for the standard manufacturer or vendor warranty, whichever is longer.  

17.	SHIPPING, DELIVERY, INSTALLATION, AND ACCEPTANCE:  All orders will be shipped directly to the ordering departments at the location specified, on an F.O.B. Destination freight prepaid basis with all transportation, unloading, uncrating, drayage, or other associated delivery and handling charges paid by the Contractor.  “F.O.B. Destination”, unless otherwise specified in the Agreement or solicitation documents, shall mean delivered to the Owner Agency Receiving Dock or Store Door Delivery Point.  The Vendor shall deliver all orders as specified and complete installation, if required, within the number of days after receipt of order (A.R.O.) offered, unless otherwise specified in the solicitation documents.  Time for delivery commences at the time the order is received by the Vendor.  When the purchase price does not include installation, acceptance shall occur fourteen (14) calendar days after delivery, unless the Owner has notified the Vendor in writing that the order does not meet the Owner’s specification requirements or otherwise fails to pass the Vendor’s established test procedures or programs.  When installation is included, acceptance shall occur upon completion of installation.  If an order is for support or other services, acceptance shall occur fourteen (14) calendar days after completion, unless the Owner has notified the Vendor in writing that the order does not meet the Owner’s requirements or otherwise fails to pass the Vendor’s established test procedures or programs.  

18.	RISK OF LOSS:  Risk of loss and responsibility and liability for loss or damage will remain with Vendor until final inspection and acceptance when responsibility will pass to the Owner except as to latent defects, fraud and Vendor's warranty obligations.  Such loss, injury or destruction shall not release the Vendor from any obligation under this Agreement.  If installation is requested by the Owner or specified in the Owner’s bidding documents, pricing shall include all charges associated with a complete installation at the location specified.  

19.	GOVERNMENT REGULATIONS:  Vendor guarantees that all items meet or exceed those requirements and guidelines established by the Occupational Safety and Health Act, Consumer Product Safety Council, Environmental Protection Agency, or other regulatory agencies.  

20.	PATENTS AND COPYRIGHT INDEMNITY:  

a)	Vendor shall indemnify and hold the Owner harmless and shall defend at its own expense any action brought against the Owner based upon a claim of infringement of a United States patent, copyright, trade secret, or trademark for items purchased under this Agreement.  Vendor will pay all damages and costs finally awarded and attributable to such claim, but such defense and payments are conditioned on the following:  (i) that Vendor shall be notified promptly in writing by the Owner of any notice of such claim; (ii) that Vendor shall have the sole control of the defense of any action on such claim and all negotiations for its settlement or compromise and Owner may select at its own expense advisory council; and (iii) that the Owner shall cooperate with Vendor in a reasonable way to facilitate settlement or defense of any claim or suit.  

b)	Vendor shall have no liability to the Owner under any provision of this clause with respect to: any claim of infringement that is based upon (i) the combination or utilization of the item(s) with machines or devices not provided by the Vendor other than in accordance with Vendor's previously established specifications; (ii) the modification by the Owner of the item(s); or (iii) the use of the item(s) not in accordance with Vendor's previously established specifications.  

c)	Should the item(s) become, or in Vendor's opinion be likely to become, the subject of a claim of infringement of a United States patent, the Owner shall permit the Vendor, at its option and expense, either to procure for the Owner the right to continue using the item(s), to replace or modify the item(s) so that it becomes non-infringing, or to grant the Owner a full refund for the purchase price of the item(s) and accept its return.  

21.	FORCE MAJEURE:  Neither party shall be liable or deemed to be in default for any Force Majeure delay in shipment or performance occasioned by unforeseeable causes beyond the control and without the fault or negligence of the parties, including, but not restricted to, acts of God or the public enemy, fires, floods, epidemics, quarantine, restrictions, strikes, freight embargoes, unusually severe weather, provided that in all cases the Vendor shall notify the Owner promptly in writing of any cause for delay and the Owner concurs that the delay was beyond the control and without the fault or negligence of the Vendor.  If reasonably possible, the Vendor shall make every reasonable effort to complete performance as soon as possible.


