REQUEST FOR PROPOSALS

SEALED PROPOSALS are being accepted by Washington County for the provision of an “Architectural/Engineering Services” for various building maintenance projects for Washington County, Washington, PA 15301.  Proposals will be received at the Office of the Washington County Controller, 100 West Beau Street, Suite 403, Washington, Pennsylvania 15301, until 11:00 A.M. Prevailing Time, on Wednesday, November 2, 2016.  Late proposals will not be accepted.
All proposals must be submitted as One Original + Four Copies  of his/her proposal according to the specifications.  Specifications may be picked up at the Washington County Purchasing Office, 100 West Beau Street, Suite 402, Washington, PA 15301 or by submitting a written request to this address, or obtain the information on our website at www.co.washington.pa.us . Vendors may fax their written request to the Washington County Purchasing Office at 724-250-6555.

PROPOSAL ENVELOPE MUST BE MARKED:    ARCHITECT/ENGINNER
                             







     
     

    CONTRACT #110216-RFP-A/E
The Washington County Commissioners reserve the right to reject any or all proposals.

ATTEST:                   



WASHINGTON COUNTY COMMISSIONERS:




CYNTHIA B. GRIFFIN
          LARRY MAGGI , CHAIRMAN

          DIANA IREY VAUGHAN, VICE CHAIRMAN
CHIEF CLERK



   HARLAN G. SHOBER JR.
To be advertised:  September 30th, and October 6th, 2016
COUNTY OF WASHINGTON, PA
Request for Proposals to Provide

General Engineering Services

For The Department of  Building & Grounds
Notice and Specifications

Sealed proposals for providing General Engineering Services and other responsibilities as described herein, will be received at the Controller’s Office, 100 W Beau St., Ste 403, Washington, PA 15301 until 11:00 a.m., Wednesday, November 2, 2016, at which time they will be publicly opened.  Late or facsimile proposals shall not be accepted.  All proposals shall remain open to acceptance for sixty days from their opening.

All questions shall be directed, in writing, to Randy Vankirk, Director of Purchasing, and be received at least five business days prior to the stated opening date (FAX 724-250-6555, or e-mail snyderto@co.washington.pa.us.  Questions received after this time will not be addressed.  Responses from the County that substantially alter this bid will be issued in the form of a written addendum and emailed to all bid holders registered with correct email address and registered as an architect or engineer on the County Website and will be advertised on the County Website at www.co.washington.pa.us.  Oral explanations or interpretations given before the award of the contract will not be binding.

TERM OR AGREEMENT

The duration of the contract shall be for three (3) years from the dates of its execution.  The County solely reserves the right to negotiate three (3) additional one (1) year renewals with the selected consultant(s).  The County shall announce its intention prior to the end of the contract period.

SCOPE OF SERVICES

The County of Washington wishes to utilize the services of one (or more) engineering consulting firms to augment the County’s staff.  This action is being taken in order to complete the variable project workload in a timely manner. 

Projects and/or portions of such projects shall be assigned to the selected consultant(s) solely at the County’s discretion.  The County reserves the right to utilize County staff and/or engage additional consultants to the degree it deems necessary or desirable.

Prior to each assignment, the consultant shall meet with the County’s project manager to outline in writing the scope of services for the particular project.  The consultant shall be prepared to conduct site visits and to attend and actively participate in, as may be needed, meetings conducted within County departments, by the Director of Building & Grounds. 
The consultant shall provide knowledgeable and proficient personnel from the following classifications:

Licensed Professional Engineer, Surveyor, Project and Staff Engineers (Civil, Structural, Geotechnical, Electrical, Environmental, Mechanical); Construction Inspection; GIS technician; CADD technician; Clerical support. 

Services would be provided to Building & Grounds but not necessarily limited to that department.  Following is a description of projects and services expected to be provided by the successful firm(s) and its subcontractors. All projects to be energy efficient and the use of green products are desirable.
Project Descriptions
1. Parking Garage Repairs:  Repairs, replacement and modifications to multiple locations surrounding the courthouse, family court center, correctional facility and courthouse square.  To include assessments by structural engineers
2. Boiler Replacement:  Replacement and update of Boiler for the Courthouse Square building.

3. Emergency Gas Shutoff:
Repair, replace and modify existing MAXON gas valve and associated controls to isolate main gas supply to Courthouse Square building.
4. Lobby Renovations:
Renovations and modifications to the Courthouse Square lobby.

5. Courthouse Windows: 
Replacement of Courthouse windows with energy efficient and green type product.

6. Courthouse Façade:
Repairs and modifications to exterior sandstone façade of Courthouse at various locations.

7. Plaster Repairs:
Repairs to various locations throughout Courthouse interior such as common areas, stairwells, courtrooms and offices.  Additionally, period style painting and decorative artwork will also be involved in the restoration process.

8. Dome Lighting:
Updating exterior lighting and control system to illuminate the newly refurbished courthouse dome.  Also, exploration of lighting system to backlight stained glass interior of dome.

9. HVAC, Refrigeration Replacing of various HVAC units, boilers, and refrigeration

Washington County reserves the right to add additional types of projects during the contract period.  Washington County also reserves the right to obtain services from other engineering firms if it is in the best interest of the County to do so which includes but not limited to engineering services for construction of bridges etc.
The following shall be requirements of the contract:

· all data collected shall be treated as confidential material and shall be disclosed only to authorized County representatives;
· the consultant shall not disclose or permit disclosure of any information or material furnished and/or generated under the contract without the County’s prior written consent;
· all documents, data, studies, estimates, summaries and any other work or material developed under the contract shall be the property of the County and shall be promptly delivered to the appropriate Department contact person upon the completion of a particular service/assignment or upon the request of the County.
· all digital data generated and utilized shall be compatible with the current software utilized by the County; deliverable digital data for either designed or drafted plans and all other work products shall be submitted on a “record once, read many” recordable CDROM in an uncompressed format. Digital versions of all plans and maps shall be submitted to the County as AutoCAD 2004 drawing files (i.e. *.DWG files) and also as a *.DXF file. AutoCAD drawing files shall be delivered to the County in a form that permits the County to reprint/replot a given plan the same as it is shown on the delivered hardcopy version of the same plan without the need to alter existing AutoCAD settings or controls. All AutoCAD drawings are to be completed using the drawing standards and AutoCAD prototype drawings that are currently used by the County department requesting work through this contract. No final payment will be made until this records requirement is met.

· Deliverable plans shall be subject to review by the County’s Representative; all plans shall be submitted as original monochrome ink on mylar film plots. The delivered plans shall be on 4 mil thick erasable, double matte mylar film and be of a quality acceptable to the County’s Representative for long-term storage in the County Archives; all plans shall bear the seal and signature of a Professional Engineer, Architect, or Surveyor (licensed to practice in the State of Pennsylvania) as appropriate to the project. No final payment will be made until this records requirement is met.
· Text specification and documents will be submitted in Microsoft Office 2003 or newer.

MATERIAL TO BE SUBMITTED

Proposal must be signed, sealed and returned with all necessary attachments to the Controller’s Office by the specified receipt date and time in one package, clearly marked on the outside with the RFP number and title.  Any attached form(s) or form(s) containing a signature line of the original RFP and any Addenda must be completed and/or manually signed and returned as part of the submitted proposal.  All requested and supplemental information shall be made a part of the Proposal package submitted.  In addition to the original copy of the proposal, the proposer shall include an additional four (4) copies.  
The County provided declaration form must be signed by an officer or employee having authority to bind the company by his or her signature.  Each proposal shall include the legal name of the organization and a statement as to whether or not it is a sole proprietorship, a partnership, a corporation, or any other legal entity.  A proposal by a corporation shall give the state of incorporation.

In addition to the previous material, the Proposer shall provide:

I. GENERAL QUALIFICATIONS OF FIRM

a. List the names, addresses and telephone numbers of representatives of three current or recent clients multidisciplined projects.(do not use county departments ) who are familiar with the work your firm has done.  These clients will also serve as references for your firm.

b. Similar Projects

Describe three current or most recent municipal projects undertaken by your firm (do not use county departments).  The involvement of the staff being proposed shall be described.

c. Evaluate your firms performance on projects listed in “Item C” above, including 1) ability to establish and maintain accurate project budget and to design to that budget; 2) your firms quality of work as demonstrated by number of design related change orders issued during construction;

f.
   Company Workload

Describe all current projects and their respective “end dates”.  Explain how these identified projects will affect this contract in terms of workload and scheduling.

g.  Litigation

Proposers shall disclose any and all legal or administrative Actions, civil or criminal, resolved or unresolved, that have occurred or have been filed in any jurisdiction(s), in the past three years, involving the proposing entity and/or its officers or principals.  Proposers shall further disclose the status of any claim pending against them.  Said disclosure shall be in written form and shall include a brief summary of the action(s), a list of parties, and any relevant case or control number.

h. Describe your proposed method of coordinating the work with the County representatives.

II. PERSONNEL AND RESOURCES

a. PROJECT MANAGER, ENGINEER, PLANNERS and other key personnel

Attach the resumes of the person who may be your firm’s project manager and project engineer for this contract.  If different personnel may have responsibility for different projects or phases of the work, attach the resumes of each and describe what each may be responsible for.  Attach detailed resumes of all other key personnel who may have direct, regular involvement in the contract.

List all offices of the company and where each function of work will be performed.

The County reserves the right to review and approve any subcontractors not identified in response to this Request.

III. FEE SCHEDULE and JOB DESRIPTION(S)


The proposer shall provide a job description for each of the classifications/ positions identified in this Request, and shall include an hourly billing rate that shall include all overhead and profit for each.  These identified fees shall be used in rating that portion of the criteria contained in this RFP.


Expenses and materials used in project design, such as paper, mylar, telephone, printing, etc. shall be billed at actual cost with no mark-up or taxes and shall be supported with proper documentation prior to reimbursement.


Proposers, by submitting a proposal, agree that they have carefully read and fully understand the information provided by the County to serve as the basis for submission of their proposal to perform the work; that they have the capability to successfully undertake and complete the responsibilities and obligations of the submitted proposal; that they have completed attached forms and are submitting same as part of their proposal; that the information contained within their proposal is true and correct to the best of their knowledge; that they did not, in any way, collude, conspire, or agree, either directly or indirectly, with any person, firm, corporation, or other proposer in regards to the amount, terms or conditions of their proposal; and, that by the submission of a proposal, acknowledge that the County has the right to make any inquiry it deems appropriate to substantiate or supplement information supplied by them and that they, the proposer, hereby grants the County permission to make said inquiries, and to provide the County any and all requested documentation in a timely manner.  NOTE:  All potential proposers are reminded that information contained in submitted material will become public record. 

PRICING, INVOICES AND TAXES

Detailed invoices shall be submitted monthly for those services performed, detailing the hours spent, tasks accomplished, applicable hourly rates and such other information as the County may reasonably request.  Separate invoices for each distinct project and a monthly summary by department shall be required.

All monthly progress payments may be subject to a ten percent (10%) retainage, to be paid upon the acceptance by the County of all work to be completed for each project under contract.

The County is exempt from the State’s SALES AND USE TAX and from all Federal excise tax.  

RFP PPROCESS:  Offerors are to submit written proposals which present the offeror’s qualifications and understanding of the work to be performed.  The offeror’s proposal should be prepared simply and economically and should provide all the information which it considers pertinent to its qualifications for the project and which respond to the Scope of Services/Software and Evaluation Criteria listed herein.  Emphasis should be placed on completeness of Services offered and clarity of content.  

Nothing herein is intended to exclude any responsible firm or in any way restrain or restrict competition.  On the contrary, all responsible firms are encouraged to submit proposals.  Any requirements listed herein are intended to describe qualifications, certifications and/or experience considered to be vital and should be used as guidelines for proposal submission.  Firms not meeting specific requirements listed herein are encouraged to list and/or demonstrate alternate qualifications, certifications and/or experience for consideration.

AWARD PROCEDURE
The County shall engage in individual confidential discussions with two or more offerors deemed fully qualified, responsible, and suitable on the basis of initial responses and with emphasis on professional competence, to provide the required product and Services/Software.  Repetitive informal interviews shall be permissible.  Such offerors shall be encouraged to elaborate on their qualifications and performance data or staff expertise pertinent to the proposed project, as well as alternative concepts.  At the discussion stage, the County may discuss non-binding estimates of total project costs, including, but not limited to, life-cycle costing, and where appropriate, non-binding estimates of price for Services/Software.  Proprietary information from competing offerors shall not be disclosed to the public or to competitors.  At the conclusion of discussion, outlined in this paragraph above, all information developed in the selection process to this point, the County shall select in the order of preference two or more offerors whose professional qualifications and proposed Services/Software are deemed most meritorious.  Negotiations shall then be conducted, beginning with the offeror ranked first.  If a contract satisfactory and advantageous to the public body can be negotiated at a price considered fair and reasonable, the award shall be made to that offeror.  Otherwise, negotiations with the offeror ranked first shall be formally terminated and negotiations conducted with the offeror ranked second, and so on until such a contract can be negotiated at a fair and reasonable price.  Should the County determine in writing and in its sole discretion that only one offeror is fully qualified, or that one offeror is clearly more highly qualified and suitable than the others under consideration, a contract may be negotiated and awarded to that offeror.

CONTRACT REQUIREMENTS 

All successful proposers shall agree to defend, indemnify and hold the County harmless from all losses, damages, and costs which arise as a result of the performance of this agreement, to the extent it is caused by the Contractor, its subcontractor or anyone for whose act it may be liable.  The obligation of indemnification shall not be limited by the availability of insurance.  The firm(s) shall be responsible for any and all injury or damage as a result of any services rendered under the terms and conditions of the contract.  The firm(s) also agrees to hold the County harmless for any negligent act or omission committed by any subcontractor or other person employed by, or under the supervision of, the firm under the terms of the contract.  All successful proposers, before signing the contract, shall produce evidence satisfactory to the County’s Corporation Counsel that he/she has secured General Public Liability and Automobile Liability insurance coverage in the amount of not less than $1,000,000, combined single limit for bodily or personal injury, death and property damage, protecting the proposer and naming the County as an additional insured from such claims, and also has secured Worker’s Compensation Insurance.  The consultant(s) shall also provide Professional Liability Insurance, covering both itself and its sub-consultants, if any, in the minimum amount of one million dollars ($1,000,000) for errors, omissions and negligence.

All certificates of insurance evidencing such coverage shall be provided to the Purchasing Office prior to the execution of the contract.  Depending on the project, Contractor may be required to provide the pollution policy or environmental liability policy for review and approval of coverage.
All certificates of insurance shall provide that the County will receive a 30-day notice in advance of the cancellation of any policy.

The selected consultant will reimburse the County and hold it harmless from the cost of any losses for which the consultant is responsible.

RESERVATION OF RIGHTS

The County reserves the right to request clarification of and/or solicit additional information of any proposer; to have proposer(s) make presentations to the Selection Committee; and/or to negotiate with any proposer(s) regarding any terms of their proposal, including but not limited to the cost and/or scope of services, with the intent to achieve the best proposal that shall result in a contract that is deemed by the County to be in its best interests.  Any such negotiations will use the selected proposal as a basis to reach a final agreement, if possible.

Washington County reserves the right to cancel any contract immediately for cause, or for convenience on thirty days prior written notice to the contracted firm.  The County also reserves the right to include in the contract for services other terms and conditions not specifically set forth herein, including but not limited to terms and conditions required by non-County funding sources.

The County reserves the right to waive any informalities in proposals, to accept any proposal, and, to reject any and all proposals, should it be deemed for the best interest of the County to do so.  The County reserves the right to substantiate the Proposer’s qualifications, capability to perform, availability, past performance record and to verify that the proposer is current in its obligations to the County, as follows:

Provide General Engineering Services

For

The Department of Building & Grounds
The UNDERSIGNED hereby declares that he/she or they are the only person(s), firm or corporation interested in this proposal as principal, which it is made without any connection with any other person(s), firm or corporation submitting a proposal for the same.
The UNDERSIGNED hereby declares that they have read and understand all conditions as outlined in the Request for Proposals, and that the proposal is made in accordance with same.
The UNDERSIGNED hereby declares that any person(s) employed by the County of Washington, PA, who has direct or indirect personal or financial interest in this proposal or in any portion of the profits which may be derived therefrom has been identified and the interest disclosed by separate attachment.  (Please include in your disclosure any interest which you know of.  An example of a direct interest would be a County employee who would be paid to perform services under this proposal.  An example of an indirect interest would be a County employee who is related to any officers, employees, principal or shareholders of your firm or to you.  If in doubt as to status or interest, please disclose to the extent known).

The proposer acknowledges the receipt of Addenda numbered 






COMPANY NAME:





















(Individual, Partnership, Corporation, Joint Venture)

AUTHORIZED SIGNATURE:






DATE:













(Officer, Authorized Individual or Owner)

PRINT NAME & TITLE:













ADDRESS:








____















_____________

























Zip Code
TELEPHONE:









FAX:






E-MAIL:






___________________________________
FEDERAL TAX I.D. NUMBER:













STATE OF INCORPORATION:




(If incorporated in another State,

businesses must be authorized to do business in the State of Pennsylvania).

***THIS SHEET plus FEE SCHEDULE MUST BE RETURNED WITH PROPOSAL PACKAGE and SUBMIITED AS FIRST PAGES OF RESPONSE***

FEE SCHEDULE
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(Proposed Fees)

AGREEMENT
 
THIS AGREEMENT is made as of the       day of             , 201  , by and between the COUNTY OF WASHINGTON, a fourth class county duly incorporated under the laws of the Commonwealth of Pennsylvania (hereinafter "COUNTY"), for its Department of                          , 


A


     N


         D

                              , having an address of                                                                                              (hereinafter "CONTRACTOR").

WHEREAS, County needs ; Architect / Engineering Services for; and

WHEREAS, Contractor has agreed to provide Architect / Engineering Services for the Washington County ; and

WHEREAS, the parties have reached an agreement and wish to reduce their agreement to writing.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and intending to be legally bound hereby, the parties agree as follows:

I.  SCOPE OF WORK:
Contractor agrees to provide the following:

                                                                                                                                                                              
II.  TERM OF AGREEMENT:
The term of this Agreement will be from               , 201_  until                              , 201_, unless otherwise terminated pursuant to the terms of this Agreement. 

III.  COMPENSATION:
As consideration for the Services/Software to be rendered under this Agreement, County agrees to pay Contractor a sum not in excess of $                 , to be paid as follows:                                                                                                
IV.  INDEMNITY:
It is understood that Contractor is an independent Contractor in respect to its performance under this Agreement, and shall assume all risks and responsibilities for losses of every description in connection with the service which can be attributed either directly or indirectly to Contractor.  Contractor agrees to indemnify, defend and hold harmless the County, its agents and employees, for or on account of any damages or loss, including the cost of litigation or legal counsel resulting from the actions or lack of actions of Contractor in fulfilling the terms of this Agreement.  

V.  NON-DISCRIMINATION; COMPLIANCE WITH APPLICABLE LAWS:
In the performance of its obligations under this Agreement, Contractor shall comply with the provisions of all applicable federal, state and local laws prohibiting discrimination on the grounds of age, race, color, sex, national origin, religion, citizenship, disability, sexual orientation, or veteran status. Further, Contractor agrees to comply with all applicable statutes, governmental regulations, judicial determinations and grant provisions.

VI.  INSURANCE:  

Unless waived by the County in writing, Contractor shall obtain insurance of the types and in the amounts described below:

(1)  Commercial General and Umbrella Liability Insurance. 

(a)   Contractor shall maintain Commercial General Liability (CGL) and, if necessary, Commercial Umbrella Insurance with a limit of not less than $1,000,000 each occurrence unless specified on addendum XXX.  If such CGL insurance obtains a general aggregate limit, it shall apply separately to this location or project.   CGL insurance shall be written on ISO occurrence form (or substitute form providing equivalent coverage). County of Washington shall be included as an insured under the CGL, using ISO additional insured endorsement CG2026 or a substitute providing equivalent coverage, and under the Commercial Umbrella, if any.  This insurance shall apply as primary insurance with respect to any other insurance or self-insurance programs afforded to County of Washington.  There shall be no endorsement or modification of the CGL policy which limits coverage for liability arising from claims based on sexual abuse or molestation.  If such an endorsement has been added to the Contractor’s CGL insurance, Contractor shall be required to obtain separate insurance coverage for claims based on sexual abuse or molestation.

(2)  Business Automobile and Umbrella Liability Insurance. 

 (a)  Contractor shall maintain Business Automobile Liability, and if necessary, Commercial Umbrella Liability insurance with a limit of not less than $1,000,000 each accident.  Such insurance shall cover liability arising out of any automobile, including owned, hired and non-owned automobiles.  Business automobile coverage shall be written on ISO form CA0001 or a substitute form providing equivalent liability coverage.  If necessary, the policy shall be endorsed to provide Contractual Liability coverage equivalent to that provided in the 1990 and later editions of CA0001.  
(3)  Personal Injury, Professional Liability, and Umbrella Liability
Contractor further agrees as follows:

(a) Personal Injury, professional liability and umbrella liability covering the risks of false arrest, false imprisonment, malicious prosecution, defamation of character, libel or slander, and all physical injury caused by negligent acts of contractors and agents while acting within the scope of their duties for a limit of not less than $1,000,000 each occurrence and shall include liability assumed in a contract.

(b) Vendor shall maintain in force for the duration of this contract errors and omissions liability insurance appropriate to the vendor’s profession.  Coverage as required in this paragraph shall apply to liability for a professional error, act, or omission arising out of the scope of the vendor’s Services/Software as defined in this contract.  Coverage shall be written subject to limits of not less than $20,000 per loss.  Any deductible or retention shall not exceed $250,000(any change must be reported to The County with 90 days notice) and will be the responsibility of vendor.  If coverage is on a claims-made policy, details of the tail coverage must be provided.  Prompt notice will be given to The County of any exhaustion of available limits under this policy.  Any change in financial control of vendor must be promptly reported to The County.  Vendor subcontractors are subject to all of the vendor insurance requirements. 
(4)  Workers Compensation Insurance. 

  Contractor shall maintain Workers Compensation and Employers Liability Insurance.  


(a)   The Employers Liability and/or Umbrella Liability limits shall not be less than $1,000,000 each accident for bodily injury by accident or $1,000,000 each employee for bodily injury by disease.  

(5)  Insurance Requirements for all Policies.
(a) Contractor waives all rights against County of Washington and its agents, officers, directors, and employees for recovery of damages to the extent these damages are covered by the Commercial General Liability, Automobile Liability, or Umbrella Liability Insurance maintained pursuant to previous paragraph of this agreement.  


(b)   By requiring insurance herein, County of  Washington does not represent that Coverage and limits will necessarily be adequate to protect 
contractor, and such coverage and limits shall not be deemed as a limitation on Contractor's Liability under the INdemnities granted to County of Washington in this contract.


(c)  If Contractor's Liability does not contain the standard ISO separation of insured’s provision, or a substantially similar clause, they shall be endorsed to provide Cross-Liability coverage.  


(d)  Prior to the commencement of terms of this contract, contractor shall furnish County of Washington with a certificate of insurance, executed by a duly authorized representative of each insurer, showing compliance with the insurance requirements set forth above. 


(e)  All certificates of insurance shall provide for 30 days' written notice to County of Washington prior to the cancellation or material change of any insurance referred to therein.  


(f)  Failure of County of Washington to demand such certificate or other evidence of full compliance with these insurance requirements or failure of County of Washington to identify a deficiency from evidence that is provided shall not be construed as a waiver of contractor's obligation to maintain such insurance.  

(g)  Failure to maintain the required insurance may result in termination of this contract or other punitive measures, such as withholding payments or denying access to the premises at County of Washington's option.


(h) The contractor must agree to hold harmless and indemnify Washington County and its officials from and against any and all liability arising out of any action, claimed demand, suit, or cause of action which may be made or asserted against the County of Washington and its officials by reason of any acts of the agency, or its performance of the Services/Software contemplated by this contract.  The contractor insurance policy including: Commercial General Liability, Automobile Liability, or Umbrella Liability Insurance must be endorsed to include the County of Washington as additional insured.

(i)Certificates of Insurance must be delivered to Washington County within five (5) days after the award evidencing these coverages.

(j)  Insurance as required in the foregoing paragraphs shall be placed with an insurer acceptable to the County with a Best Rating of A- or better.

 VII.  FUNDING:
If this Agreement is funded in whole or in part by federal, state or any other funding, it is understood that the County's obligations hereunder are expressly conditioned upon the availability of such funds.  

VIII.  TERMINATION:
This Agreement shall continue in force until the end of its term, and shall automatically terminate at the end of its term, unless County terminates this Agreement earlier by providing thirty (30) days' notice to Contractor of its intent to terminate.  

County may terminate this Agreement at any time for any reason with or without cause; however, in the event County elects to terminate this Agreement, Contractor shall be entitled to compensation for Services/Software provided up to the point of termination.  
Without limiting any of the provisions of this section, County may terminate this Agreement immediately if (a) Contractor defaults in its obligations hereunder; (b) Contractor shall make an assignment for the benefit of creditors or file a voluntary petition in bankruptcy or shall be adjudicated bankrupt or insolvent, or shall file any petition or answer seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief for itself under any present or future federal, state, or other law or regulation for the relief of debtors, or shall seek or consent to acquiesce in the appointment of any trustee, receiver, or liquidator of all or any substantial part of its properties, or shall admit in writing its inability to pay its debts generally as they become due; or (c) a petition shall be filed against Contractor in bankruptcy or under any other law seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or future federal, state or other law or regulation, and shall remain undismissed or unstayed for an aggregate of ninety (90) days (whether or not consecutive), or any debtor in possession, trustee, receiver or liquidator of Contractor or all or any substantial part of the properties of Contractor shall be appointed without consent or acquiescence and such appointment shall remain unvacated or unstayed for the aggregate of sixty (60) days (whether or not consecutive).  

IX
REPRESENTATIONS AND WARRANTIES OF CONTRACTOR:
Contractor makes the additional representations and warranties set forth in this section, which are material representations and warranties upon which County has relied as inducements to enter into this Agreement:

(a)  This Agreement constitutes a valid and binding agreement by Contractor, enforceable in accordance with its terms, and neither the execution and delivery of this Agreement nor compliance with any of the provisions hereof will violate or conflict with or constitute a default under (or give rise to any right of termination, cancellation or acceleration under) the terms or conditions or provisions of any note, instrument, bond, lease, mortgage, obligation, agreement, understanding, arrangement, or restriction of any kind whatsoever to which Contractor is a party or by which it or its assets are bound or subject.  

(b)  If Contractor is a corporation, it is duly organized and validly existing under the laws of the Commonwealth of Pennsylvania and has all requisite corporate power and authority to perform its obligations under this Agreement. 

X.  NOTICES AND ADDRESSES:
Unless specifically provided herein, all notices required to be given under this Agreement shall be given to Contractor at the following street address (no post office box numbers) and/or telephone number: _______________________________________________                                      

All notices to County shall be given in writing to the Board of Commissioners at the following address:  702 Courthouse Square, 100 West Beau Street, Washington, Pennsylvania 15301.  

XI.   SEVERABILITY:
In case any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision hereof and this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.  

XII.  AMENDMENT:
No amendment, modification or alteration of the terms hereof shall be binding unless the same be in writing dated subsequent to the date hereof, and duly executed by the parties hereto.  

XIII.  RIGHTS AND REMEDIES CUMULATIVE:
The rights and remedies provided by this Agreement are cumulative and the use of any one right or remedy by the County shall not preclude or waive its right to use any or all other remedies.  Said rights or remedies are given in addition to any other rights County may have by law, statute, ordinance, resolution  or otherwise.  

XIV.  WAIVER OF DEFAULT:
No waiver by the County of any default or breach of any term, condition or covenant of this Agreement shall be deemed to be a waiver of any other breach of the same or any other term, condition or covenant contained herein.

XV.  NO PARTNERSHIP, AGENCY, OR JOINT VENTURE:
Nothing contained in this Agreement shall constitute or be construed to be or create a partnership or joint venture between County, its successors or assigns, on the one part, and Contractor, its successors or permitted assigns, on the other part.  It is expressly understood and agreed by the parties hereto that Contractor shall at all times during the performance of Services/Software pursuant to this Agreement be acting as an independent contractor and that no act, commission or omission of Contractor shall be construed to make or render County, its principals, agents, or associates liable.   

It is further understood and agreed by the parties hereto, that Contractor waives Governmental Immunity as a defense and shall not use the defense of Governmental Immunity in the adjustment of claims or in the defense of any suit, unless requested by the County. 

XVI.  PARTIES BOUND; ASSIGNMENT:
At all times, this Agreement shall inure to the benefit of County and Contractor and their respective successors and assigns, and constitutes a binding obligation upon County and Contractor and their respective successors and assigns.  Notwithstanding the foregoing, Contractor shall make no assignment of this Agreement or of any right accruing hereunder, without the prior written consent of County.  A sale, transfer or other disposition of 50% or more of the voting stock or securities of Contractor shall, in the case of a corporation or partnership, constitute an assignment of this Agreement.  

XVII.  ENTIRE AGREEMENT:
This Agreement constitutes the entire Agreement between County and Contractor with respect to the subject matters of this Agreement, and supersedes all prior agreements, understandings and letters related hereto, unless made by supplemental written agreement, executed and approved by County and Contractor.

XVIII.  HEADINGS:
The headings used before the various paragraphs of this Agreement are for ease of reference only and do not constitute parts of this Agreement.

XIX.  GOVERNING LAW:
This Agreement shall be governed by and interpreted under the laws of the Commonwealth of Pennsylvania.  

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have executed this Agreement as of the date first above written.  

COUNTY OF WASHINGTON - BOARD OF COUNTY COMMISSIONERS
By:___________________________
ATTEST:








Larry Maggi, Chairman

         __________________               


Cynthia B Griffin, Chief Clerk




By:__________________________   
 










Diana Irey Vaughan, Vice-Chairman
Per Min# __________




Dated: ______________





By:_____________________________





   






Harlan G. Shober Jr.

Approved as to form and legality:

By______________________________


Solicitor/Assistant

CONTRACTOR

By:______________________

Printed name:    __________     .
Title:   ___________________
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