ATTACHMENT B

GENERAL CONDITIONS OF CONTRACT BETWEEN COUNTY & CONTRACTOR
FOR REAL ESTATE LEGAL SERVICES

1. ACCOUNTING SYSTEM AND AUDIT, ACCURATE INFORMATION

The contractor certifies that all information the contractor has provided or will provide to the County is true and correct and can be relied
upon by the County in awarding, modifying, making payments, or taking any other action with respect to this contract including resolving
claims and disputes. Any false or misleading information is a ground for the County to terminate this contract for cause and to pursue any
other appropriate remedy. The contractor certifies that the contractor's accounting system conforms with generally accepted accounting
principles, is sufficient to comply with the contract's budgetary and financial obligations, and is sufficient to produce reliable financial
information.

The County may examine the contractor's and any first-tier subcontractor's records to determine and verify compliance with the contract and
to resolve or decide any claim or dispute arising under this contract. The contractor and any first-tier subcontractor must grant the County
access to these records at all reasonable times during the contract term and for 3 years after final payment. If the contract is supported to
any extent with federal or state funds, the appropriate federal or state authorities may also examine these records. The contractor must
include the preceding language of this paragraph in all first-tier subcontracts.

2. AMERICANS WITH DISABILITIES ACT
The contractor agrees to comply with the nondiscrimination requirements of Titles Il and Ill, and other provisions, of the Americans with
Disabilities Act of 1990, Pub. Law 101-336, as amended, currently found at 42 U.S.C., § 12101, et seq.

3. APPLICABLE LAWS

This contract must be construed in accordance with the laws and regulations of Maryland and Montgomery County. The contractor must,
without additional cost to the County, pay any necessary fees and charges, obtain any necessary licenses and permits, and comply with
applicable federal, state and local laws, codes and regulations. For purposes of litigation involving this contract, exclusive venue and
jurisdiction must be in the Circuit Court for Montgomery County, Maryland or in the District Court of Maryland for Montgomery County.

Furthermore, by signing, or performing work under, a contract for services or arising from a grant award to participate in a County-funded
program, contractor expressly certifies and agrees that it will not expend County funds to assist, promote, deter, or otherwise influence union
activity or organizing, and that it will comply with the requirements of Montgomery County Code, Section 11B-33B.

4. ASSIGNMENTS AND SUBCONTRACTS

The contractor may not assign or transfer this contract, any interest herein or any claim hereunder, except as expressly authorized in writing
by the County Attorney . Unless performance is separately and expressly waived in writing by the COUNTY ATTORNEY, an assignment does
not release the contractor from responsibility for performance of this contract. Unless otherwise provided in the contract, the contractor may
not contract with any other party for furnishing any of the materials or services herein contracted for without the written approval of the
County Attorney.

5. CHANGES

The County Attorney may unilaterally change the work, materials and services to be performed. The change must be in writing and within the
general scope of the contract. The contract will be modified to reflect any time or money adjustment the contractor is entitled to receive.
Contractor must bring to the Contract Administrator, in writing, any claim about an adjustment in time or money resulting from a change,
within 30 days from the date the County Attorney, issued the change in work, or the claim is waived. The contractor must proceed with the
prosecution of the work as changed, even if there is an unresolved claim regarding the change. No charge for any extra work, time or
material will be allowed, except as provided in this section.

6. CONTRACT ADMINISTRATION
A. The contract administrator, subject to paragraph B below, is the Department representative designated by the County

Attorney, in writing and is authorized to:
(1) serve as liaison between the County and Contractor;
(2) give direction to the Contractor to ensure satisfactory and complete performance;
(3) monitor and inspect the Contractor's performance to ensure acceptable timeliness and quality;
(4) serve as records custodian for this contract, including wage requirements;
(5) accept or reject the Contractor's performance;
(6) furnish timely written notice of the contractor's performance failures to the County Attorney, as appropriate;
(7) prepare required reports;
(8) approve or reject invoices for payment;
(9) recommend contract modifications or terminations to the County Attorney;
(10) issue notices to proceed; and
(11) monitor and verify compliance with any MFD Performance Plan.

B. The contract administrator is NOT authorized to make determinations (as opposed to recommendations) that alter, modify,
terminate or cancel the contract, interpret ambiguities in contract language, or waive the County's contractual rights.

7. DOCUMENTS, MATERIALS AND DATA

All documents, materials or data developed as a result of this contract are the County's property. The County has the right to use and
reproduce any documents, materials, and data, including confidential information, used in the performance of, or developed as a result of,
this contract. The County may use this information for its own purposes, including reporting to state and federal agencies. The contractor
warrants that it has title to or right of use of all documents, materials or data used or developed in connection with this contract. The
Contractor must keep confidential all documents, materials, and data prepared or developed by the contractor or supplied by the County.

8. DURATION OF OBLIGATION
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The contractor agrees that all of contractor's obligations and warranties, including all requirements imposed by the Minority Owned Business
Addendum to these General Conditions, if any, which directly or indirectly are intended by their nature or by implication to survive contractor
performance, do survive the completion of performance, termination for default, termination for convenience, or termination by mutual
consent of the contract.

9. ENTIRE AGREEMENT

There are no promises, terms, conditions, or obligations other than those contained in this contract. This contract supersedes all
communications, representations, or agreements, either verbal or written, between the parties hereto, with the exception of express
warranties given to induce the County to enter into the contract.

10. ETHICS REQUIREMENTS/ POLITICAL CONTRIBUTIONS

The contractor must comply with the political contribution reporting requirements currently codified under Title 14 of Article 33 of the
Annotated Code of Maryland.

11. GUARANTEE
The Contractor guarantees that all work shall be accomplished according to industry standards and in compliance with all federal, state,
county and local laws, ordinances and regulations in providing the goods and performing the services listed in the attached Contract.

12. IMMIGRATION REFORM AND CONTROL ACT

The contractor warrants that both the contractor and its subcontractors do not, and shall not, hire, recruit or refer for a fee, for employment
under this contract or any subcontract, an alien while knowing the alien is an unauthorized alien, or any individual without complying with the
requirements of the federal Immigration and Nationality laws, including any verification and record keeping requirements. The contractor
further assures the County that, in accordance with those laws, it does not, and will not, discriminate against an individual with respect to
hiring, recruitment, or referral for a fee, of an individual for employment or the discharge of an individual from employment, because of the
individual's national origin or, in the case of a citizen or prospective citizen, because of the individual's citizenship status.

13. INCONSISTENT PROVISIONS
Notwithstanding any provisions to the contrary in any contract terms or conditions supplied by the contractor, this General Conditions of
Contract document supersedes the contractor's terms and conditions, in the event of any inconsistency.

14. INDEMNIFICATION

The contractor is responsible for any loss, personal injury, death and any other damage (including incidental and consequential) that may be
done or suffered by reason of the contractor's negligence or failure to perform any contractual obligations. The contractor must indemnify
and save the County harmless from any loss, cost, damage and other expenses, including attorney's fees and litigation expenses, suffered or
incurred due to the contractor's negligence or failure to perform any of its contractual obligations. If requested by the County, the contractor
must defend the County in any action or suit brought against the County arising out of the contractor's negligence, errors, acts or omissions
under this contract. The negligence of any agent, subcontractor or employee of the contractor is deemed to be the negligence of the
contractor. For the purposes of this paragraph, County includes its boards, agencies, agents, officials and employees.

15. INDEPENDENT CONTRACTOR
The contractor is an independent contractor. The contractor and the contractor's employees or agents are not agents of the County.

16. INSPECTIONS
The County has the right to monitor, inspect and evaluate or test all supplies, goods, or services called for by the contract at all reasonable
places (including the contractor's place of business) and times (including the period of preparation).

17. INSURANCE

Prior to contract execution by the County, the proposed awardee/contractor must obtain at its own cost and expense the insurance specified
in the applicable table (See Tables A and B) or attachment to these General Conditions, with one or more insurance company(ies) licensed or
qualified to do business in the State of Maryland. Contractor must keep this insurance in full force and effect during the term of this contract,
including all extensions. Unless expressly provided otherwise, Table A is applicable to this contract. The insurance must be evidenced by
one or more Certificate(s) of Insurance and, if requested by the County, the proposed awardee/contractor must provide a copy of any and all
insurance policies to the County. At a minimum, the proposed awardee/contractor must submit to the County Attorney, one or more
Certificate(s) of Insurance prior to award of this contact, and prior to any contract modification extending the term of the contract, as
evidence of compliance with this provision. The contractor’s insurance must be primary. Montgomery County, MD, including its officials,
employees, agents, boards, and agencies, must be named as an additional insured on all liability policies. Forty-five days written notice to
the County of cancellation or material change in any of the policies is required. In no event may the insurance coverage be less than that
shown on the applicable table, attachment, or contract provision for required insurance. The County Attorney, may waive the requirements of
this section, in whole or in part.

18. NON-CONVICTION OF BRIBERY
The contractor hereby declares and affirms that, to its best knowledge, none of its officers, directors, or partners or employees directly
involved in obtaining contracts has been convicted of bribery, attempted bribery, or conspiracy to bribe under any federal, state, or local law.

19. NON-DISCRIMINATION IN EMPLOYMENT

The contractor agrees to comply with the non-discrimination in employment policies and/ or provisions prohibiting unlawful employment
practices in County contracts as required by Section 27-19 of the Montgomery County Code, as well as all other applicable state and federal
laws and regulations regarding employment discrimination.

The contractor assures the County that, in accordance with applicable law, it does not, and agrees that it will not, discriminate in any manner
on the basis of race, color, religious creed, ancestry, national origin, age, sex, marital status, disability, or sexual orientation.

The contractor must bind its subcontractors to the provisions of this section.
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TABLE A. - INSURANCE REQUIREMENTS
(See Paragraph #21 Under the General Conditions of Contract Between County and Contractor)

CONTRACT DOLLAR VALUES (IN $1,000’s)

Up to 50 Up to 100 Up to 1,000 Over 1,000
Workers Compensation (for

contractors with employees)

Bodily Injury by

Accident (each) 100 100 100 See
Disease (policy limits) 500 500 500 Attachment
Disease (each employee) 100 100 100

Commercial General Liability 300 500 1,000 See
minimum combined single limit Attachment
for bodily injury and property

damage per occurrence, including

contractual liability, premises

and operations, and independent

contractors

Minimum Automobile Liability

(including owned, hired and non-

owned automobiles)

Bodily Injury

each person 100 250 500 See

each occurrence 300 500 1,000 Attachment

Property Damage
each occurrence 300 300 300

Professional Liability* 250 500 1,000 See
for errors, omissions

Attachment

and negligent acts, per

claim and aggregate, with

one year discovery period and

maximum deductible of $25,000

Certificate Holder

Montgomery County Maryland (Contract #)
Office of the County Attorney

101 Monroe Street, 3" Floor

Rockville, Maryland 20850

*Professional services contracts only

[Remainder of Page Intentionally Left Blank]
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TABLE B. - INSURANCE REQUIREMENTS

(See Paragraph #21 Under the General Conditions of Contract Between County and Contractor)

Commercial General Liability
minimum combined single limit
for bodily injury and property
damage per occurrence, including
contractual liability, premises

and operations, independent
contractors, and product liability

Certificate Holder

Montgomery County Maryland (Contract # )
Office of the County Attorney

101 Monroe Street, 3rd Floor

Rockville, Maryland 20850

Up to 50 Up to 100

Up to 1,000

Over 1,000

300 500

[Remainder of Page Intentionally Left Blank]
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20. PAYMENTS

No payment by the County may be made, or is due, under this contract, unless funds for the payment have been appropriated and
encumbered by the County. Under no circumstances will the County pay the contractor for legal fees. The contractor must not proceed to
perform any work (provide goods or services) prior to receiving written confirmation that the County has appropriated and encumbered
funds for that work. If the contractor fails to obtain this verification from the County Attorney prior to performing work, the County has no
obligation to pay the contractor for the work.

If this contract provides for an additional contract term for contractor performance beyond its initial term, continuation of contractor’s
performance under this contract beyond the initial term is contingent upon, and subject to, the appropriation of funds and encumbrance of
those appropriated funds for payments under this contract. If funds are not appropriated and encumbered to support continued contractor
performance in a subsequent fiscal period, contractor’s performance must end without further notice from, or cost to, the County. The
contractor acknowledges that the County Executive has no obligation to recommend, and the County Council has no obligation to
appropriate, funds for this contract in subsequent fiscal years. Furthermore, the County has no obligation to encumber funds to this contract
in subsequent fiscal years, even if appropriated funds may be available. Accordingly, for each subsequent contract term, the contractor must
not undertake any performance under this contract until the contractor receives a purchase order or contract amendment from the County
that authorizes the contractor to perform work for the next contract term.

21. TERMINATION FOR DEFAULT
The County Attorney, may terminate the contract in whole or in part, and from time to time, whenever the County Attorney, determines that
the contractor is:

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

The County Attorney, will provide the contractor with a written notice to cure the default. The termination for default is effective on the date
specified in the County’s written notice. In addition to any other remedies provided by law or the contract, the contractor must compensate
the County for additional costs that foreseeably would be incurred by the County, whether the costs are actually incurred or not, to obtain
substitute performance. A termination for default is a termination for convenience if the termination for default is later found to be without
justification.

22. TERMINATION FOR CONVENIENCE

This contract may be terminated by the County, in whole or in part, upon written notice to the contractor, when the County determines this to
be in its best interest. The termination for convenience is effective on the date specified in the County’s written notice. Termination for
convenience may entitle the contractor to payment for reasonable costs allocable to the contract for work or costs incurred by the contractor
up to the date of termination. The contractor must not be paid compensation as a result of a termination for convenience that exceeds the
amount encumbered to pay for work to be performed under the contract.

23. TIME
Time is of the essence.

24, WORK UNDER THE CONTRACT
Work may not commence under this contract until all conditions for commencement are met, including execution of the contract by both
parties, compliance with insurance requirements, encumbrance of funds, and issuance of any required notice to proceed.

THIS FORM MAY NOT BE MODIFIED WITHOUT THE PRIOR APPROVAL OF THE OFFICE OF THE COUNTY ATTORNEY. REVISED 08/12
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