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A. GOVERNING LAW AND VENUE 
This Contract has been negotiated and executed in the state of 
California and shall be governed by and construed under the laws of 
the state of California. In the event of any legal action to enforce or 
interpret this Contract, the sole and exclusive venue shall be a court of 
competent jurisdiction located in Orange County, California, and the 
parties hereto agree to and do hereby submit to the jurisdiction of such 
court, notwithstanding Code of Civil Procedure Section 394.  
Furthermore, the parties specifically agree to waive any and all rights 
to request that an action be transferred for adjudication to another 
County. 
 
B. ENTIRE CONTRACT 
This Contract contains the entire Contract between the parties with 
respect to the matters herein, and there are no restrictions, promises, 
warranties or undertakings other than those set forth herein or referred 
to herein.  No exceptions, alternatives, substitutes or revisions are valid 
or binding on County unless authorized by County in writing.  Electronic 
acceptance of any additional terms, conditions or supplemental 
Contracts by any County employee or agent, including but not limited 
to installers of software, shall not be valid or binding on County unless 
accepted in writing by County’s Purchasing Agent or designee. 
 
C. AMENDMENTS  
No alteration or variation of the terms of this Contract shall be valid 
unless made in writing and signed by the parties; no oral understanding 
or agreement not incorporated herein shall be binding on either of the 
parties; and no exceptions, alternatives, substitutes or revisions are 
valid or binding on County unless authorized by County in writing. 
 
D. TAXES  
Unless otherwise provided herein or by law, price quoted does not 
include California state sales or use tax.  Out-of-state Contractors shall 
indicate California Board of Equalization permit number and sales 
permit number on invoices, if California sales tax is added and 
collectable.  If no permit numbers are shown, sales tax will be deducted 
from payment.  The Auditor-Controller will then pay use tax directly to 
the State of California in lieu of payment of sales tax to the Contractor. 
 
E. DELIVERY 
Time of delivery of goods or services is of the essence in this Contract.  
County reserves the right to refuse any goods or services and to cancel 
all or any part of the goods not conforming to applicable specifications, 
drawings, samples or descriptions or services that do not conform to 
the prescribed statement of work.  Acceptance of any part of the order 
for goods shall not bind County to accept future shipments nor deprive 
it of the right to return goods already accepted at Contractor’s expense.  
Over shipments and under shipments of goods shall be only as agreed 
to in writing by County.  Delivery shall not be deemed to be complete 
until all goods or services have actually been received and accepted in 
writing by County. 
 
F. ACCEPTANCE PAYMENT 
Unless otherwise agreed to in writing by County, 1) acceptance shall 
not be deemed complete unless in writing and until all the 
goods/services have actually been received, inspected, and tested to 
the satisfaction of County, and 2) payment shall be made in arrears 
after satisfactory acceptance. 
 
G. WARRANTY 
Contractor expressly warrants that the goods covered by this Contract 
are 1) free of liens or encumbrances, 2) merchantable and good for the 
ordinary purposes for which they are used, and 3) fit for the particular 
purpose for which they are intended.  Acceptance of this order shall 
constitute an agreement upon Contractor’s part to indemnify, defend 
and hold County and its indemnities as identified in paragraph “Z” 
below, and as more fully described in paragraph “Z,” harmless from 
liabil ity, loss, damage and expense, including reasonable counsel fees, 
incurred or sustained by County by reason of the failure of the 
goods/services to conform to such warranties, faulty work performance, 
negligent or unlawful acts, and non-compliance with any applicable 
state or federal codes, ordinances, orders, or statutes, including the 
Occupational Safety and Health Act (OSHA) and the California 
Industrial Safety Act.  Such remedies shall be in addition to any other 
remedies provided by law. 
 
H. PATENT/COPYRIGHT MATERIALS/PROPRIETARY 

INFRINGEMENT 
Unless otherwise expressly provided in this Contract, Contractor shall 
be solely responsible for clearing the right to use any patented or 
copyrighted materials in the performance of this Contract.  Contractor 
warrants that any software as modified through services provided 
hereunder will not infringe upon or violate any patent, proprietary right, 
or trade secret right of any third party.  Contractor agrees that, in 
accordance with the more specific requirement contained in paragraph 

“Z” below, it shall indemnify, defend and hold County and County 
Indemnitees harmless from any and all such claims and be responsible 
for payment of all costs, damages, penalties and expenses related to 
or arising from such claim(s), including, costs and expenses but not 
including attorney’s fees. 
 
I. ASSIGNMENT 
The terms, covenants, and conditions contained herein shall apply to 
and bind the heirs, successors, executors, administrators and assigns 
of the parties.  Furthermore, neither the performance of this Contract 
nor any portion thereof may be assigned by Contractor without the 
express written consent of County.  Any attempt by Contractor to assign 
the performance or any portion thereof of this Contract without the 
express written consent of County shall be invalid and shall constitute 
a breach of this Contract. 
 
J. NON-DISCRIMINATION 
In the performance of this Contract, Contractor agrees that it will 
comply with the requirements of Section 1735 of the California Labor 
Code and not engage nor permit any subcontractors to engage in 
discrimination in employment of persons because of the race, religious 
creed, color, national origin, ancestry, physical disability, mental 
disability, medical condition, marital status, or sex of such persons.  
Contractor acknowledges that a violation of this provision shall subject 
Contractor to penalties pursuant to Section 1741 of the California Labor 
Code. 
 
K. TERMINATION 
In addition to any other remedies or rights it may have by law, County 
has the right to immediately terminate this Contract without penalty for 
cause or after 30 days’ written notice without cause, unless otherwise 
specified.  Cause shall be defined as any material breach of Contract, 
any misrepresentation or fraud on the part of the Contractor.  Exercise 
by County of its right to terminate the Contract shall relieve County of 
all further obligation. 
 
L. CONSENT TO BREACH NOT WAIVER 
No term or provision of this Contract shall be deemed waived and no 
breach excused, unless such waiver or consent shall be in writing and 
signed by the party claimed to have waived or consented.  Any consent 
by any party to, or waiver of, a breach by the other, whether express 
or implied, shall not constitute consent to, waiver of, or excuse for any 
other different or subsequent breach. 
 
M. INDEPENDENT CONTRACTOR 
Contractor shall be considered an independent Contractor and neither 
Contractor, its employees, nor anyone working under Contractor shall 
be considered an agent or an employee of County.  Neither 
Contractor, its employees nor anyone working under Contractor shall 
qualify for workers’ compensation or other fringe benefits of any kind 
through County. 
 
N. PERFORMANCE  
Contractor shall warrant all work under this Contract, taking necessary 
steps and precautions to perform the work to County’s satisfaction. 
Contractor shall be responsible for the professional quality, technical 
assurance, timely completion and coordination of all documentation 
and other goods/services furnished by the Contractor under this 
Contract.  Contractor shall perform all work diligently, carefully, and in 
a good and workmanlike manner; shall furnish all necessary labor, 
supervision, machinery, equipment, materials, and supplies, shall at its 
sole expense obtain and maintain all permits and licenses required by 
public authorities, including those of County required in its 
governmental capacity, in connection with performance of the work. If 
permitted to subcontract, Contractor shall be fully responsible for all 
work performed by subcontractors. 
 
O. INSURANCE (SEE SEPARATE ATTACHMENT) 
 
P. CHANGES 
Contractor shall make no changes in the work or perform any additional 
work without the County’s specific written approval. 
 
Q. CHANGE IN OWNERSHIP 
Contractor agrees that if there is a change or transfer in ownership of 
Contractor’s business prior to completion of this Contract, and the 
County agrees to an assignment of the Contract, the new owners shall 
be required under terms of sale or other transfer to assume 
Contractor’s duties and obligations contained in this Contract and 
complete them to the satisfaction of the County. 
County reserves the right to immediately terminate the Contract in the 
event the County determines that the assignee is not qualified or is 
otherwise unacceptable to the County for the provision of services 
under the Contract.        
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R. FOR MAJEURE 
Contractor shall not be assessed with liquidated damages or 
unsatisfactory performance penalties during any delay beyond the time 
named for the performance of this Contract caused by any act of God, 
war, civil disorder, employment strike or other cause beyond its 
reasonable control, provided Contractor gives written notice of the 
cause of the delay to County within 36 hours of the start of the delay 
and Contractor avails himself of any available remedies. 
 
S. CONFIDENTIALITY  
Contractor agrees to maintain the confidentiality of all County and 
County-related records and information pursuant to all statutory laws 
relating to privacy and confidentiality that currently exist or exist at any 
time during the term of this Contract.  All such records and information 
shall be considered confidential and kept confidential by Contractor and 
Contractor’s staff, agents and employees. 
 
T. COMPLIANCE WITH LAWS 
Contractor represents and warrants that services to be provided under 
this Contract shall fully comply, at Contractor’s expense, with all 
standards, laws, statutes, restrictions, ordinances, requirements, and 
regulations (collectively “laws”), including, but not limited to those 
issued by County in its governmental capacity and all other laws 
applicable to the services at the time services are provided to and 
accepted by County.  Contractor acknowledges that County is relying 
on Contractor to ensure such compliance, and pursuant to the 
requirements of paragraph “Z” below, Contractor agrees that it shall 
defend, indemnify and hold County and County INDEMNITEES 
harmless from all liabil ity, damages, costs and expenses arising from 
or related to a violation of such laws. 
 
U. FREIGHT 
Prior to the County’s express acceptance of delivery of products, 
Contractor assumes full responsibil ity for all transportation, 
transportation scheduling, packing, handling, insurance, and other 
services associated with delivery of all products deemed necessary 
under this Contract. 
 
V. SEVERABILITY 
If any term, covenant, condition or provision of this Contract is held by 
a court of competent jurisdiction to be invalid, void, or unenforceable, 
the remainder of the provisions hereof shall remain in full force and 
effect and shall in no way be affected, impaired or invalidated thereby. 
 
W. ATTORNEY FEES 
In any action or proceeding to enforce or interpret any provision of this 
Contract, each party shall bear their own attorney’s fees, costs and 
expenses. 
 
X. INTERPRETATION 
This Contract has been negotiated at arm’s length and between 
persons sophisticated and knowledgeable in the matters dealt with in 
this Contract.  In addition, each party had been represented by 
experienced and knowledgeable independent legal counsel of their own 
choosing or has knowingly declined to seek such counsel despite being 
encouraged and given the opportunity to do so.  Each party further 
acknowledges that they have not been influenced to any extent 
whatsoever in executing this Contract by any other party hereto or by 
any person representing them, or both.  Accordingly, any rule or law 
(including California Civil Code Section 1654) or legal decision that 
would require interpretation of any ambiguities in this Contract against 
the party that has drafted it is not applicable and is waived.  The 
provisions of this Contract shall be interpreted in a reasonable manner 
to effect the purpose of the parties and this Contract. 
 
Y. EMPLOYEE ELIGIBILITY VERIFICATION 
The Contractor warrants that it fully complies with all Federal and State 
statutes and regulations regarding the employment of aliens and others 
and that all its employees performing work under this Contract meet 
the citizenship or alien status requirement set forth in Federal statutes 
and regulations.  The Contractor shall obtain, from all employees 
performing work hereunder, all verification and other documentation of 
employment eligibility status required by Federal or State statutes and 
regulations including, but not limited to, the Immigration Reform and 
Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and 
as they may be hereafter amended.  The Contractor shall retain all such 
documentation for all covered employees for the period prescribed by 
the law. The Contractor shall indemnify, defend with counsel approved 
in writing by County, and hold harmless, the County, its agents, 
officers, and employees from employer sanctions and any other l iability 
which may be assessed against the Contractor or the County or both in 
connection with any alleged violation of any Federal or State statutes 
or regulations pertaining to the eligibility for employment of any persons 
performing work under this Contract. 
 

Z. INDEMNIFICATION 
Contractor agrees to indemnify, defend with counsel approved in 
writing by County, and hold County, its elected and appointed officials, 
officers, employees, agents and those special districts and agencies 
which County’s Board of Supervisors acts as the governing Board 
(“County Indemnitees”) harmless from any claims, demands or liability 
of any kind or nature, including but not limited to personal injury or 
property damage, arising from or related to the services, products or 
other performance provided by Contractor pursuant to this Contract.  If 
judgment is entered against Contractor and County by a court of 
competent jurisdiction because of the concurrent active negligence of 
County or County Indemnitees, Contractor and County agree that 
liabil ity will be apportioned as determined by the court.   Neither party 
shall request a jury apportionment. 
 
AA. AUDITS/INSPECTIONS 
Contractor agrees to permit the County’s Auditor-Controller or the 
Auditor-Controller’s authorized representative (including auditors from 
a private auditing firm hired by the County) access during normal 
working hours to all books, accounts, records, reports, files, financial 
records, supporting documentation, including payroll and accounts 
payable/receivable records, and other papers or property of Contractor 
for the purpose of auditing or inspecting any aspect of performance 
under this Contract.  The inspection and/or audit will be confined to 
those matters connected with the performance of the Contract 
including, but not limited to, the costs of administering the Contract.  
The County will provide reasonable notice of such an audit or 
inspection. 
The County reserves the right to audit and verify the Contractor’s 
records before final payment is made. 
Contractor agrees to maintain such records for possible audit for a 
minimum of three years after final payment, unless a longer period of 
records retention is stipulated under this Contract or by law.  Contractor 
agrees to allow interviews of any employees or others who might 
reasonably have information related to such records.  Further, 
Contractor agrees to include a similar right to the County to audit 
records and interview staff of any subcontractor related to performance 
of this Contract. 
Should the Contractor cease to exist as a legal entity, the Contractor’s 
records pertaining to this agreement shall be forwarded to the County’s 
project manager. 
 
BB. CONTINGENCY OF FUNDS 
Contractor acknowledges that funding or portions of funding for this 
Contract may be contingent upon state budget approval; receipt of 
funds from, and/or obligation of funds by, the state of California to 
County; and inclusion of sufficient funding for the services hereunder 
in the budget approved by County’s Board of Supervisors for each fiscal 
year covered by this Contract.  If such approval, funding or 
appropriations are not forthcoming, or are otherwise limited, County 
may immediately terminate or modify this Contract without penalty. 
 
CC. EXPENDITURE LIMIT 
The Contractor shall notify the County of Orange assigned Deputy 
Purchasing Agent in writing when the expenditures against the Contract 
reach 75 percent of the dollar limit on the Contract.  The County will 
not be responsible for any expenditure overruns and will not pay for 
work exceeding the dollar limit on the Contract unless a change order 
to cover those costs has been issued. 


