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Approve as to Form 
 
By: ___________________ 
        County Counsel 
 
Date: __________________ 
 
 
Approve as to Fiscal Provisions 
 
By: ____________________ 
        Auditor/Controller 
 
Date: __________________

 COUNTY OF MONTEREY
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7/18/2024 | 12:42 PM PDT

Elsa Mendoza Jimenez, Director of 
Health Services 
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STANDARD TERMS & CONDITIONS 

FOR INDEPENDENT CONTRACTORS 
 

 
THESE TERMS & CONDITIONS (“Terms and Conditions”) are entered into by and between the County of Santa Barbara, a political subdivision of the 
State of California (“COUNTY”) and the party identified as “Vendor” on the COUNTY Purchase Order (“Purchase Order”) issued by COUNTY’s 
Procurement Services Division and to which these Terms and Conditions are attached (“CONTRACTOR” and, together with COUNTY, collectively, 
the “Parties” and each individually a “Party”), effective as of the date of CONTRACTOR’s signature on or other acceptance of the Purchase Order 
(defined below).  CONTRACTOR’s signature on or other acceptance of the COUNTY Purchase Order issued by COUNTY’s Procurement 
Services Division to which these Terms and Conditions are attached (“Purchase Order”) means CONTRACTOR has read, accepted, and 
agreed to these Terms and Conditions. These Terms and Conditions, together with the Purchase Order, including all attachments and exhibits 
hereto and thereto, collectively, shall be referred to in these Terms and Conditions as the “Contract” or the “Contract Documents,” and each such 
document comprising the Contract shall individually be referred to as a “Contract Document”.  For the avoidance of doubt, the Contract and the Contract 
Documents include the Description of Services (defined below) and the Indemnification and Insurance Requirements (defined below). 

1. SCOPE OF SERVICES / COMPENSATION.  CONTRACTOR agrees to provide to COUNTY the services (“Services”) and deliverables 
(“Deliverables”), and COUNTY agrees to pay CONTRACTOR, as set forth in the Description of Services attached to the Purchase Order and 
incorporated herein by reference (“Description of Services”).  This Contract shall be administered by the COUNTY’s Procurement Services Division, 
and payment hereunder shall be subject to satisfactory performance of the Services and delivery of the Deliverables in accordance with the terms and 
conditions of the Contract as determined by the Director of COUNTY’s General Services Department, or such Director’s designee (“Designee”).  
CONTRACTOR will be entitled to reimbursement for only those expenses specifically identified in the Description of Services. 

2. STATUS AS INDEPENDENT CONTRACTOR.  CONTRACTOR shall perform all of the Services under this Contract as an independent contractor, 
and not as COUNTY’s employee.  CONTRACTOR understands and acknowledges that CONTRACTOR will not be entitled to any of the benefits of a 
COUNTY employee, including but not limited to vacation, sick leave, administrative leave, health insurance, disability insurance, retirement, 
unemployment insurance, workers' compensation and protection of tenure.  CONTRACTOR warrants that CONTRACTOR is authorized by law to 
perform all work contemplated in this Contract, and CONTRACTOR agrees to submit, upon request, verification of licensure or registration, or other 
applicable evidence of such official authorization. 

3. BILLING & PAYMENT.  CONTRACTOR shall submit invoice(s) for the Services to the COUNTY at the COUNTY’s address set forth on the 
Purchase Order, in accordance with the invoicing procedures set forth in the Purchase Order or the Description of Services.  Unless otherwise specified 
in the Contract, COUNTY will pay CONTRACTOR within thirty (30) days from COUNTY’s receipt of invoice. 

4. TAXES.  COUNTY will not be responsible for paying any taxes on CONTRACTOR’s behalf, and should COUNTY be required to do so by state, 
federal, or local taxing agencies, CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such taxes paid, plus all interest and 
penalties assessed in connection therewith.  Such taxes include, but are not limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance.  Notwithstanding the foregoing, if CONTRACTOR is using a non-
California address or a California P.O. Box address for conducting its business with COUNTY, CONTRACTOR shall be subject to required nonresident 
withholding for Services that CONTRACTOR provides in California for COUNTY, unless CONTRACTOR is a government entity or CONTRACTOR 
provides COUNTY with a California withholding form that shows CONTRACTOR is exempt from withholding. 

5. CONFLICT OF INTEREST.  CONTRACTOR covenants that CONTRACTOR presently has no employment or interest, and CONTRACTOR shall 
not acquire any employment or interest, direct or indirect, which would conflict in any manner or degree with the performance of Services required to 
be performed under this Contract. CONTRACTOR further covenants that in the performance of this Contract, CONTRACTOR will not employ any 
person or subcontractor having any such conflict interest.  CONTRACTOR shall promptly disclose to COUNTY, in writing, any potential conflict of 
interest. 

6. OWNERSHIP AND INTELLECTUAL PROPERTY.   

A. CONTRACTOR and its licensors are, and shall remain, the sole and exclusive owners of all right, title and interest in and to all 
documents, data, know-how, methodologies, software and other materials, including computer programs, reports and specifications, 
provided by or used by CONTRACTOR in connection with performing the Services to the extent developed or acquired by 
CONTRACTOR prior to the commencement or independently of this Contract (collectively, the “Pre-Existing Materials”), including all 
intellectual property rights therein.    

B. Except as provided in Subsection A of this Section 6, above, COUNTY shall own all Deliverables provided to COUNTY in connection 
with the Services. CONTRACTOR hereby grants to COUNTY a fully-paid, perpetual license to copy, adapt, perform, display, publish, 
disclose, distribute, create derivative works from, and otherwise use, in whole or in part, all Pre-Existing Materials incorporated into any 
of the Services or Deliverables, and all other reports, data, documents and other materials comprising, and necessary for COUNTY’s 
continued use of, the Services and Deliverables, whether or not performance under this Contract is completed or terminated prior to 
completion (“License”).  CONTRACTOR agrees to take such actions and execute and deliver such documents as may be needed to 
validate, protect and confirm the rights provided by this Section 6.B.  In addition to and without limiting the provisions of the 
Indemnification and Insurance Requirements (defined below), CONTRACTOR warrants that none of the Deliverables, Services, or any 
other items provided by or on behalf of CONTRACTOR under this Contract shall infringe upon any intellectual property or proprietary 
rights of any third party.  CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against all claims 
that any of the Deliverables, Services, or any other items provided by or on behalf of CONTRACTOR under this Contract infringe upon 
intellectual or other proprietary rights of a third party, and CONTRACTOR shall pay any damages, costs, settlement amounts, and fees 
(including attorneys’ fees) that may be incurred by COUNTY in connection with any such claims.   
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C. This Section 6 shall survive the expiration or termination of this Contract.  

7. COUNTY PROPERTY.  COUNTY’s property, documents, data, and information (collectively, “COUNTY Property”) provided for CONTRACTOR’s 
use or otherwise made available to CONTRACTOR or to which CONTRACTOR or any of CONTRACTOR’s employees, affiliates, or subcontractors 
has access in connection with the Services, shall remain COUNTY’s property, and CONTRACTOR shall return and destroy all copies of any and all 
COUNTY Property at the direction of COUNTY.  CONTRACTOR may use COUNTY Property only to the extent necessary to provide the Services.  
CONTRACTOR shall not disseminate or disclose any COUNTY Property, without COUNTY’s prior written consent in each instance. All non-public, 
confidential or proprietary information of COUNTY (collectively, “Confidential Information”) disclosed, or made available to, or otherwise accessed by 
or on behalf of CONTRACTOR, whether disclosed orally or disclosed or accessed in written, electronic or other form or media, and whether or not 
marked, designated or otherwise identified as “confidential,” in connection with the provision of the Services and this CONTRACT is confidential, and 
shall not be disclosed or copied by CONTRACTOR without the prior written consent of COUNTY in each instance. Confidential Information does not 
include information that is in the public domain or rightfully obtained by CONTRACTOR on a non-confidential basis from a third party. 
CONTRACTOR may use Confidential Information only to the extent necessary to provide the Services.  This Section 7 shall survive the expiration or 
termination of this Contract. 

8. RECORDS, AUDIT, AND REVIEW.  CONTRACTOR must keep such business records pursuant to this Contract as would be kept by a reasonably 
prudent practitioner of CONTRACTOR’s profession, and will maintain those records for at least four (4) years following the termination of this Contract.  
All accounting records must be kept in accordance with generally accepted accounting practices. COUNTY will have the right to audit and review all 
such documents and records at any time during CONTRACTOR’s regular business hours or upon reasonable notice.  In addition, if this Contract 
exceeds ten thousand dollars ($10,000.00), CONTRACTOR shall be subject to the examination and audit of the California State Auditor, at the request 
of the COUNTY or as part of any audit of the COUNTY, for a period of three (3) years after final payment under the Contract (Cal. Govt. Code Section 
8546.7).  CONTRACTOR shall participate in any audits and reviews, whether by COUNTY or the State, at no charge to COUNTY.   

9. INSURANCE AND INDEMNIFICATION.  CONTRACTOR agrees to and shall at all times during the term of the Contract fully comply with the 
Indemnification and Insurance Requirements attached to the Purchase Order and incorporated herein by reference (“Indemnification and Insurance 
Requirements”). The indemnification provisions set forth in the Indemnification and Insurance Requirements shall survive the expiration or termination 
of the Contract. 

10. NONDISCRIMINATION.  The County’s Unlawful Discrimination Ordinance (Article XIII of Chapter 2 of the Santa Barbara County Code) applies 
to this Contract and is incorporated into the Contract by this reference with the same force and effect as if the ordinance were specifically set out herein, 
and CONTRACTOR agrees to comply with such ordinance. 

11. NONEXCLUSIVE AGREEMENT.  CONTRACTOR understands that this is not an exclusive Contract, and that COUNTY has the right to negotiate 
with and enter into contracts with others providing the same or similar services as those CONTRACTOR provides.   

12. NON-ASSIGNMENT; PERMITTED SUBCONTRACTOR(S).  CONTRACTOR shall not assign, delegate, subcontract, or otherwise transfer, by 
operation of law or otherwise, this Contract or any of CONTRACTOR’s rights or obligations under this Contract without COUNTY’s prior written consent 
in each instance, and any attempt to so assign or so transfer without such consent shall be void and without legal effect and shall constitute grounds 
for immediate termination of this Contract by COUNTY.  CONTRACTOR shall not enter into agreements with or otherwise engage any person or 
entity, including all subcontractors and affiliates of CONTRACTOR, other than CONTRACTOR’s employees, to provide any Services to Customer 
without the prior written consent of COUNTY in each instance (each such approved subcontractor or other third party, a “Permitted Subcontractor”). 
COUNTY’s consent with respect to a Permitted Subcontractor shall not relieve CONTRACTOR of any of its obligations under the CONTRACT, 
and CONTRACTOR shall remain fully responsible for the performance of each such Permitted Subcontractor and its employees and for their 
compliance with all of the terms and conditions of this Contract as if they were CONTRACTOR’s own employees. CONTRACTOR shall ensure 
that all persons, whether employees, agents, subcontractors, or anyone acting for or on behalf of CONTRACTOR, are properly licensed, certified 
and accredited as required by applicable law and are suitably skilled, experienced and qualified to perform the Services. CONTRACTOR shall 
require each Permitted Subcontractor to be bound in writing by the confidentiality and intellectual property assignment and license provisions of 
these Terms and Conditions. Nothing contained in this Contract shall create any contractual relationship between COUNTY and any subcontractor 
or supplier of CONTRACTOR. 

13. TERMINATION.   

A. By COUNTY.  COUNTY may, by written notice to CONTRACTOR, terminate this Contract in whole or in part at any time, whether for 
COUNTY's convenience, for non-appropriation of funds, or because of the failure of CONTRACTOR to fulfill the obligations herein. 

1. For Convenience.  COUNTY may terminate this Contract in whole or in part upon thirty (30) days’ written notice.  During such 
thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind down and cease the performance of Services as 
quickly and efficiently as reasonably possible, without performing unnecessary Services or activities and by minimizing negative 
effects on COUNTY from such winding down and cessation of Services.   

 
2. For Non-appropriation of Funds.  Notwithstanding any other provision of this Contract, in the event that no funds or insufficient 

funds are appropriated or budgeted by federal, state or COUNTY governments, or funds are not otherwise available for payments 
in the fiscal year(s) covered by the term of this Contract, then COUNTY will notify CONTRACTOR of such occurrence and 
COUNTY may terminate or suspend this Contract in whole or in part, with or without a prior notice period.  Subsequent to 
termination of this Contract under this provision, COUNTY shall have no obligation to make payments with regard to the remainder 
of the term of the Contract. 

3. For Cause. Should CONTRACTOR default in the performance of this Contract or materially breach any of its provisions, COUNTY 
may, at COUNTY's sole option, terminate or suspend this Contract in whole or in part immediately upon written notice to 
CONTRACTOR.  Upon receipt of such termination or suspension notice, CONTRACTOR shall immediately discontinue all 
Services (unless such notice directs otherwise) and notify COUNTY as to the status of its CONTRACTOR’s performance of 
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CONTRACTOR’s obligations under this Contract.  The date of termination shall be the date such notice is received by 
CONTRACTOR, unless such notice directs otherwise. 

B. By CONTRACTOR.  Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in the Description of Services, 
CONTRACTOR may, at CONTRACTOR's option terminate this Contract if such failure is not remedied by COUNTY within thirty (30) 
days of written notice to COUNTY of such late payment. 

C. Upon termination, CONTRACTOR shall deliver to COUNTY all COUNTY Property and all Deliverables, whether completed or in 
process, except such items as COUNTY may, by written permission, permit CONTRACTOR to retain.  Notwithstanding any other 
payment provision of this Contract, COUNTY shall pay CONTRACTOR for satisfactory Services performed prior to the date of such 
termination in a prorated amount of the compensation due hereunder, less payments, if any, previously made by COUNTY to 
CONTRACTOR.  In no event shall CONTRACTOR be paid an amount in excess of the full price under this Contract, nor for profit on 
unperformed portions of Services.  CONTRACTOR shall furnish to COUNTY such financial information as in the judgment of COUNTY 
is necessary to determine the reasonable value of the Services rendered by CONTRACTOR. In the event of a dispute as to the 
reasonable value of the Services rendered by CONTRACTOR, the decision of COUNTY shall be final.  The foregoing is cumulative 
and shall not affect any right or remedy which COUNTY may have in law or equity.  

14. NOTICE.  From CONTRACTOR: CONTRACTOR must send or deliver any required notice to the Designee at the addresses specified for 
COUNTY set forth in the Purchase Order.  From COUNTY: Designee must send or deliver any required notice to CONTRACTOR at the address set 
forth in the first paragraph of these Terms and Conditions, above. Notices sent under this section shall be given to their respective parties in writing, 
by personal delivery, email, or facsimile, or with postage mailed by US Postal Service first-class, receipt of which is unacknowledged, shall be deemed 
effective three days from date of mailing.  Other notices shall be deemed effective upon delivery by hand, proof of delivery by nationally recognized 
overnight carrier, or written acknowledgement of receipt, whichever is earlier.  

15. ENTIRE AGREEMENT AND AMENDMENT.  This Contract contains the entire understanding and agreement of the Parties with respect to the 
subject matter hereof and supersedes all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and 
communications, both written and oral, and there have been no promises, representations, agreements, warranties or undertakings by any of the 
Parties, either oral or written, of any character or nature hereafter binding except as set forth herein.  This Contract may be altered, amended or 
modified only by an instrument in writing (duly executed by Designee and/or COUNTY’s Chief Procurement Officer or designee) and by no other 
means.  Each Party waives their future right to claim, contest or assert that this Contract was modified, canceled, superseded, or changed by any oral 
agreements, course of conduct, waiver or estoppel. This Contract expressly conditions CONTRACTOR’s acceptance on CONTRACTOR’s agreement 
to these Terms and Conditions. These Terms and Conditions shall control and prevail over any terms and conditions contained in any other 
documentation, and expressly exclude all of CONTRACTOR’s general terms and conditions, if any, and any other document issued by CONTRACTOR 
in connection with the Contract unless such document is duly executed by COUNTY. 

16. COMPLIANCE WITH LAW.  CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State, and Federal statutes, 
ordinances, and regulations in effect during the Term of this Contract. The judgment of any court of competent jurisdiction, or the admission of 
CONTRACTOR in any action or proceeding against CONTRACTOR, whether COUNTY is a party thereto or not, that CONTRACTOR has violated 
any such ordinance or statute, shall be conclusive of that fact as between CONTRACTOR and COUNTY. Before the date on which the Services are 
to start, CONTRACTOR shall obtain and, at all times during the term of this Contract, maintain, all necessary licenses, permits, and consents applicable 
to the provision of the Services. CONTRACTOR shall comply with all rules, regulations and policies of COUNTY, including security procedures 
concerning systems and data and remote access thereto, building security procedures, including, but not limited to, the restriction of access by 
CONTRACTOR to certain areas of COUNTY premises or systems for security reasons, and general health and safety practices and procedures. 

17. CALIFORNIA LAW.  This Contract is governed by the laws of the State of California.  Any litigation regarding this Contract or its contents must 
be filed in the County of Santa Barbara, if in state court, or in the federal district court nearest to Santa Barbara County, if in federal court. 

18. ORDER OF PRECEDENCE.  Any ambiguity, conflict, or inconsistency between the documents comprising this Contract shall be resolved 
according to the following order of precedence: (1) the Indemnification and Insurance Requirements; (2) these Terms and Conditions; (3) the Purchase 
Order; (4) the Description of Services, (5) any other Contract Documents comprising the Contract (a) as attachments to the Purchase Order, or (b) 
duly executed by both of the Parties after CONTRACTOR’s acceptance of the Purchase Order. 

19. DEBARMENT AND SUSPENSION.  CONTRACTOR certifies to COUNTY that none of CONTRACOR and CONTRACTOR’s employees and 
principals are debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, state, or county government contracts.  
CONTRACTOR shall not contract with any subcontractor that is so debarred or suspended. 

20. NO PUBLICITY OR ENDORSEMENT.  CONTRACTOR shall not use COUNTY’s name or logo or any variation of such name or logo in any 
publicity, advertising or promotional materials.  CONTRACTOR shall not use COUNTY’s name or logo in any manner that would give the appearance 
that COUNTY is endorsing CONTRACTOR.  CONTRACTOR shall not in any way contract on behalf of or in the name of COUNTY.  CONTRACTOR 
shall not release any informational pamphlets, notices, press releases, research reports, or similar public notices or statements regarding COUNTY or 
its projects, without the prior written consent of COUNTY in each instance. 

21. SEVERABILITY.  If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or unenforceable in any 
respect, then such provision or provisions shall be deemed severable from the remaining provisions hereof, and such invalidity, illegality or 
unenforceability shall not affect any other provision hereof, and this Contract shall be construed as if such invalid, illegal or unenforceable provision 
had never been contained herein. 

22. REMEDIES NOT EXCLUSIVE.  No remedy herein conferred upon or reserved to COUNTY is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to any other remedy given hereunder 
or now or hereafter existing at law or in equity or otherwise. 

23. SURVIVAL.  All provisions of this Contract which by their nature are intended to survive the termination or expiration of this Contract shall survive 
such termination or expiration. 
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24. NO WAIVER.  No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event of default shall impair 
any such right or power or shall be construed to be a waiver of any such default or an acquiescence therein; and every power and remedy given by 
this Contract to COUNTY shall be exercised from time to time and as often as may be deemed expedient in the sole discretion of COUNTY.  

25. SUCCESSORS AND ASSIGNS.  These Terms and Conditions shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and permitted assigns in accordance with these Terms and Conditions. 

26. EXECUTION IN COUNTERPARTS; AUTHORITY. The Contract and these Terms and Conditions may be executed in counterparts and each 
shall be deemed an original, and all shall constitute the same instrument. Each of the Parties represents and warrants that such Party’s respective 
signatories to the Contract have the power and authority to enter into this Contract in the capacities set forth in the Purchase Order, and such Party 
has fully complied with all formal requirements necessary for such Party to enter into this Contract and for this Contract to be legally binding on such 
Party.  CONTRACTOR hereby certifies and warrants that entering into this Contract shall not cause CONTRACTOR to breach the terms or 
conditions of any other contract or agreement to which CONTRACTOR is a party or which is otherwise binding on CONTRACTOR. 
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