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13. INDEPENDENT CON1RACTOR. In the performance of work, duties, and obligations mder this 
Agreement, CONTRACTOR is at all times acting and perfonning as an independent contractor and not as 
an employee of NMC. No offer or obligation of pennanent employment with NMC or particular County 
department or agency is intended in any manner, and CONTRACTOR shall not become entitled by virtue of 
this Agreement to receive from NMC any fonn of employee benefits including but not limited to sick leave, 
vacation, retirement benefits, workers' compensation coverage, insurance or disability benefits. 
CONTRACTOR shall be solely liable for and obligated to pay directly all applicable taxes, including 
federal and state income taxes and social security, arising out of CONTRACTOR's perfonnance of this 
Agreement. In coimection therewith, CONTRACTOR shall defend, indemnity, and hold NMC and the 
County of Monterey hannless from any and all liability, which NMC may incur because of 
CONTRACTOR's failme to pay such taxes. 

14. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class, postage 
pre-paid mail to NMC and CONTRACTOR'S contract administrators at the addresses listed below: 

FOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR: 

Name and Title N arne and Title 

1441 Constitution Blvd. Salinas, CA. 93906 

Address Address 

831.755.4111-
Phone Phone 

15. MISCELLANEOUS PROVISIONS. 

15.01 Conflict of Interest CONTRACTOR represents that it presently has no interest and agrees not to 
acquire any interest during the tenn of this Agreement, which would directly, or indirectly conflict in 
any manner or to any degree with the full and complete performance of the professional services 
required to be rendered under this Agreement 

15.02 Amendment. Tiris Agreement may be amended or modified only by an instrument in writing signed 
by NMC and the CONTRACTOR. 

15.03 Waiver. Any waiver of any tenns and conditions of this Agreement must be in writing and signed 
by NMC and the CONTRACTOR. A waiver of any of the terms and conditions of this Agreement 
shall not be construed as a waiver of any other terms or conditions in this Agreement. 

15.04 Contractor. The term "CONTRACTOR'' as used in this Agreement includes CONTRACTOR's 
officers, agents, and employees acting on CONTRACTOR's behalf in the perfonnance of this 
Agreement. 

15.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any dispute. 
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15.06 Assigrunent and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer its 
interest or obligations in this Agreement without the prior written consent of NMC. None of the 
services covered by this Agreement shall be subcontracted without the prior written approval of 
NMC. Notwithst.and.ing any such subcontract, CONTRACTOR shall continue to be liable for the 
performance of all requirements of this Agreement. 

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations ofNMC 
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding 
upon and inure to the benefit of the parties and their respective successom, pemritted assigns, and 
heirs. 

15.08 Compliance with APPlicable Law. The parties shall comply with all applicable federal, state, and 
loca11aws and regulations in perfomring this Agreement. 

15.09 Head.ings. The headings are for convenience only and shall not be used to inte:rpret the terms of this 
Agreement. 

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions ofthis Agreement. 

15.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of the State of 
California. 

15.12 Non-eKclusive Agreement This Agreement is non-eKclusive and both NMC and CONTRACTOR 
eKpressly reserve the right to contract with other entities for the same or similar services. 

15.13 Construction of Agreement. NMC and CONTRACTOR agree that each party has fully participated 
in the review and revision of this Agreement and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting party shall not apply in the interpretation of this 
Agreement or any amendment to this Agreement 

15.14 Counterparts. This Agreement may be eKecuted in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same Agreement 

15.15 Authority. Any individual eKecuting this Agreement an behalf of NMC or the CONTRACTOR 
represents and warrants hereby that he or she has the requisite authori'ly to enter into this Agreement 
on behalf of such party and bind the party to the tenns and conditions of this Agreement 

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between NMC 
and the CONTRACTOR with respect to the subject matter of this Agreement and sh.a1.l supersede all 
prior negotiations, representations, or agreements, either written or oral, between NMC and the 
CONTRACTOR as of the effective date of this Agreement, which is the date that NMC signs the 
Agreement. 

15.17 Intemretation of Conflicting Provisions. In the event of any conflict or inconsistency between the 
provisions of this Agreement and the Provisions of any exhibit or other attachment to this 
Agreement, the provisions of this Agreement shall prevail and control. 
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IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as ofthe ·day and 
year written below. . . 

NATIVIDAD MEDICAL 

By: 
NuZ~ ~:Gc:l\A~kt Q!Q 

Contracts/Purchasing Director 
Date: 

By: 

Date: 

Approved as to Form 

NMC County Counsel 
Date: 

Approved as to Fiscal Provisions1 

By: 
Auditor/Controller 

Date: 

I .I~::, MANAGEMENT 
COUNTY OF MONTEREY 

Approved asj!e~-ifl\¥Ji~~~~~NDEMNITY/ 

By: INSURANCE LANGUAGE 

Date: 

CONTRACTOR 

Contractor's Business N arne* 

By: ~ ..... Mom>•• 
Vice-President)* 

Date: 
l t 

By: 

.:f'Aznc-s ({. .Aie:c'-I-- S~-rtflly 
Name and Title 

Date: .sib"kr' 

tiNS1R.UCTIONS: If CON1RACTOR is a corporation, including limited liability and non-profit corporations. the full legal name of 
the corporation shall be set forth above together with the signatures of two specified officers. If CON1R.ACTOR is a partnership, the 
name of tre partnership shall be set forth above together with the signature of a partner who has authority to execute this Agreement 
on behalf of the partnership. If CON'IRACTOR is contracting in an individual capacity, the individual shall set forth the name of the 
business, if any, and shall personally sign tre Agreement 

1Approval by Auditor/Controller is necessary only if changes are made in paragraph 6 or if changes are made in paragraph 2 by 
amendment 
2 Approval by Risk Managemer1t is necessary only if changes are made in paragraph 8 or 9 
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County of Monterey Agreement for Professional Services 
Information Technology Department 

EXHIBIT A 

SCOPE OF SERVICES/PAYMENT PROVISIONS 

Support and Maintenance. Support and maintenance shall be provided to customer 
exclusively by Contractor. Contractor will provide the support and maintenance services 
described in Sections 1 through 3 below. 

1. Error Correction. Contractor shall promptly correct any Error( s) in the Software.: 
In such case, Contractor may provide a temporary solution to the problem where 
one is available and shall correct the problem at its sole expense as soon as 
reasonably practicable. 

2. Updates. Contractor shall provide Updates to the Software without cost, but not 
Upgrades, to Customer when such are made available to Contractor's other 
customers receiving support and maintenance. In addition to such Updates, 
Contractor shall provide customer with the release notes which Contractor 
produces to accompany such Updates. 

3. Telephone Support. Contractor shall provide toll free telephone support 24 hours 
a day, 7 days a week. In the event that a Customer Support Contact calls 
Contractor outside of Standard Business Hours for emergency support, Contractor 
will return such call within 1 hour. 

County shall pay Contractor in accordance with Article 2 of the Agreement. Payment to 
me made using Contractor's established rates as part of the proposal and incorporated 
herein by reference, not to exceed $8,000. 






