COUNTY OF TULARE’S
GENERAL AGREEMENT TERMS AND CONDITIONS
(Form revision approved as of 01/01/2021)

1. PAYMENT DOES NOT IMPLY ACCEPTANCE OF
WORK: CONTRACTOR is not entitled to any payments
from COUNTY until the County Department for which
services are provided under the Agreement approves
services, including any furnished deliverables, as sat-
isfying all of the requirements of this Agreement.
Payments to CONTRACTOR by COUNTY shall not ex-
cuse CONTRACTOR from its obligation to replace un-
satisfactory deliverables, including equipment, com-
ponents, materials, or services even if the unsatisfac-
tory character of such deliverables, equipment, com-
ponents, materials, or services may not have been
apparent or detected at the time such payment was
made. Deliverables, equipment, components, mate-
rials and services that do not conform to the require-
ments of this Agreement may be rejected by COUNTY
and in such case must be replaced by CONTRACTOR
without delay and at no cost to the COUNTY.

2. DISALLOWANCE: If CONTRACTOR requests or re-
ceives payment from COUNTY for services hereun-
der, reimbursement for which is later disallowed by
the State of California or United States Government,
CONTRACTOR shall promptly refund the disallowed
amount to COUNTY upon COUNTY’S request. At its
option, COUNTY may offset the amount disallowed
from any payment due or to become due to CON-
TRACTOR under this Agreement or any other Agree-
ment between CONTRACTOR and COUNTY. CON-
TRACTOR'S obligations under this section 2 will sur-
vive the expiration or termination of this Agreement.

3. LIABILITY OF COUNTY: COUNTY’S payment obli-
gations under this Agreement shall be limited to the
payment of the compensation provided for in section
3, “PAYMENT FOR SERVICES,” of this Agreement. Not-
withstanding any other provision of this Agreement,
in no event shall COUNTY be liable, regardless of
whether any claim is based on contract or tort, for
any special, consequential, indirect or incidental
damages, including, but not limited to, lost profits,
arising out of or in connection with this Agreement
or the services performed in connection with this
Agreement.

4. QUALIFIED PERSONNEL: CONTRACTOR shall uti-
lize only competent personnel under the supervision

of, and in the employment of, CONTRACTOR (or CON-
TRACTOR'S authorized subcontractors) to perform
the services. CONTRACTOR will comply with
COUNTY’S reasonable requests regarding assign-
ment and/or removal of personnel, but all personnel,
including those assigned at COUNTY’S request, must
be supervised by CONTRACTOR. CONTRACTOR shall
commit adequate resources to allow timely comple-
tion within the project schedule specified in this
Agreement.

5. INDEPENDENT CONTRACTOR STATUS: The Par-
ties enter into this Agreement with the express un-
derstanding that CONTRACTOR will perform all ser-
vices required under this Agreement as an independ-
ent contractor. The Parties agree that the CONTRAC-
TOR and any of its agents, employees, or officers can-
not be considered agents, employees, or officers of
COUNTY.

CONTRACTOR agrees to advise everyone it assigns or
hires to perform any duty under this Agreement that
they are not employees of COUNTY. Subject to any
performance criteria contained in this Agreement,
CONTRACTOR will be solely responsible for deter-
mining the means and methods of performing the
specified services and COUNTY will have no right to
control or exercise any supervision over CONTRAC-
TOR as to how the CONTRACTOR will perform the ser-
vices. As CONTRACTOR is not COUNTY'S employee,
CONTRACTOR is responsible for paying all re- quired
state and federal taxes. In particular, COUNTY will not:

(1) Withhold FICA (Social Security) from CON-
TRACTOR'S payments.

(2) Make state or federal unemployment insur-
ance contributions on CONTRACTOR'S be-
half.

(3) Withhold state or federal income tax from
payments to CONTRACTOR.

(4) Make disability insurance contributions on
behalf of CONTRACTOR.

(5) Obtain unemployment compensation insur-
ance on behalf of CONTRACTOR.

Notwithstanding this independent contractor rela-
tionship, COUNTY will have the right to monitor and
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evaluate the performance of CONTRACTOR to assure
compliance with this Agreement.

6. COMPLIANCE WITH LAW: CONTRACTOR must
provide services in accordance with applicable Fed-
eral, State, and local laws, regulations and directives.
With respect to CONTRACTOR'S employees, CON-
TRACTOR must comply with all laws and regulations
pertaining to wages and hours, state and federal in-
come tax, unemployment insurance, Social Security,
disability insurance, workers' compensation insur-
ance, and discrimination inemployment.

7. LICENSES AND PERMITS: CONTRACTOR repre-
sents and warrants that it possesses and will main-
tain during the term of this Agreement all licenses
and permits required for its performance of the ser-
vices required under this Agreement.

8. GOVERNING LAW: The laws of the State of Cali-
fornia, without reference to California conflict of laws
principles, govern this Agreement and its interpreta-
tion. The Parties agree that this Agreement is made
in and will be performed in Tulare County, California.

9. RECORDS AND AUDIT: CONTRACTOR must main-
tain complete and accurate records with respect to
the services rendered and the costs incurred under
this Agreement. In addition, CONTRACTOR must
maintain complete and accurate records with respect
to any payments to employees orsubcontractors. All
of the records must be prepared in accordance with
generally accepted accounting procedures, must be
clearly identified, and must be kept readily accessi-
ble. Upon request, CONTRACTOR must make the rec-
ords available within Tulare County to the Auditor of
Tulare County and to his or her agents and represent-
atives, for the purpose of auditing and/or copying the
records for a period of five (5) years from the date of
final payment under this Agreement.

10. CONFLICT OF INTEREST:

(a) Atall times during the performance of this Agree-
ment, CONTRACTOR must comply with the law of the
State of California regarding conflicts of interests and

appearance of conflicts of interests, including, but
not limited to, Government Code Section 1090 et
seq., and the Political Reform Act, Government Code
Section 81000 et seq. and regulations promulgated
by the California Fair Political Practices Commission.
The statutes, regulations and laws previously refer-
enced include, but are not limited to, prohibitions
against any public officer or employee, including
CONTRACTOR for this purpose, from making any de-
cision on behalf of COUNTY in which the officer, em-
ployee or consultant/contractor has a direct or indi-
rect financial interest. A violation can occur if the
public officer, employee or consultant/contractor
participates in or influences any COUNTY decision
that has the potential to confer any pecuniary benefit
on CONTRACTOR or any business firm in which CON-
TRACTOR has an interest, with certain narrow excep-
tions.

(b) CONTRACTOR agrees that if any facts come toits
attention that raise any questions as to the applica-
bility of conflicts of interests laws, then it will imme-
diately inform COUNTY and provide all information
needed for resolution of this question.

11. INSURANCE: The attached Exhibit C outlines the
minimum scope, specifications, and limits of insur-
ance required under this Agreement. Additional in-
sured endorsements required as outlined in Exhibit C
cannot be used to reduce limits available to COUNTY
as an additional insured from CONTRAC- TOR’S full
policy limits. Insurance policies cannot be used to
limit liability or to limit the indemnification provi-
sions and requirements of this Agreement or act in
any way to reduce the policy coverage and limits
available from the insurer(s). If CONTRACTOR failsto
maintain or renew coverage, or to provide evidence
of renewal, then COUNTY may consider that failure a
material breach of this Agreement. COUNTY may also
withhold any payment otherwise due to CONTRAC-
TOR for failure to provide evidence of renewal until
CONTRACTOR provides suchevidence.

12. INDEMNIFICATION ANDDEFENSE:

(a) Tothe fullest extent permitted by law, CONTRAC-
TOR must indemnify, defend (at CONTRACTOR'S sole
cost and expense and with legal counsel approved by
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COUNTY, which approval may not be unreasonably
withheld), protect and hold harmless COUNTY, all
subsidiaries, divisions and affiliated agencies of
COUNTY, and all of their representatives, partners,
designees, officers, directors, employees, consult-
ants, agents, successors and assigns, (each, an “In-
demnified Party” and collectively, the "Indemnified
Parties"), from and against all claims (including, with-
out limitation, claims for bodily injury, death or dam-
age to property), demands, obligations, damages, ac-
tions, causes of action, suits, losses, judgments, fines,
penalties, liabilities, costs and expenses (including,
without limitation, attorneys' fees, disbursements
and court costs, and all other professional ex- pert or
consultants' fees and costs and COUNTY general and
administrative expenses) of every kind and nature
whatsoever (individually, a "Claim"; collectively,
"Claims") which may arise out of, pertain to, or relate
(directly or indirectly) to the negligence, reck- less-
ness, or misconduct of CONTRACTOR with respect to
any work performed or services provided under this
Agreement (including, without limitation, the acts,
errors and/or omissions of CONTRACTOR, its
principals, officers, agents, employees, vendors, sup-
pliers, consultants, sub-consultants, contractors, an-
yone employed directly or indirectly by any of them
or for whose acts they may be liable or any or all of
them). CONTRACTOR’S obligation to indemnify ap-
plies unless it is finally adjudicated that the liability
was caused by the sole active negligence or sole will-
ful misconduct of an Indemnified Party. If it is finally
adjudicated that liability is caused by the compara-
tive active negligence or willful misconduct of an In-
demnified Party, then CONTRACTOR’S indemnifica-
tion obligation shall be reduced in proportion to the
established comparative liability.

(b) The duty to defend is a separate and distinct ob-
ligation from CONTRACTOR’S duty to indemnify.
CONTRACTOR shall be obligated to defend, in all le-
gal, equitable, administrative, or special proceedings,
the Indemnified Parties immediately upon tender to
CONTRACTOR of the Claim in any form or at any stage
of an action or proceeding, whether or not liabilityis
established. Payment to CONTRACTOR by any Indem-
nified Party or the payment or advance of defense
costs by any Indemnified Party cannot be a condition

precedent to enforcing the Indemnified Party's rights
to indemnification under this Agreement. An allega-
tion or determination that persons other than CON-
TRACTOR are responsible for the Claim does not re-
lieve CONTRACTOR from its separate and distinct ob-
ligation to defend under this section. The obligation
to defend extends through final judgment, including
exhaustion of any appeals. The defense obligation in-
cludes an obligation to provide independent defense
counsel if CONTRACTOR asserts that liability is
caused in whole or in part by the negligence or willful
misconduct of an Indemnified Party. If it is finally ad-
judicated that liability was caused by the compara-
tive active negligence or willful misconduct of an In-
demnified Party, then CONTRACTOR may submit a
claim to the COUNTY for reimbursement of reasona-
ble attorneys’ fees and defense costs in proportion to
the established comparative liability of the Indemni-
fied Party. CONTRACTOR'S indemnification obliga-
tions under this Agreement will survive the expira-
tion or earlier termination of this Agreement until ac-
tion against the Indemnified Parties for the matter in-
demnified is fully and finally barred by the applicable
statute of limitations or statute of repose. CONTRAC-
TOR'S liability for indemnification under this Agree-
ment is in addition to any liability CONTRACTOR may
have to COUNTY for a breach by CONTRACTOR of any
of the provisions of this Agreement. Under no cir-
cumstances may the insurance requirements and
limits set forth in this Agreement be construed to
limit CONTRACTOR'S indemnification obligation or
other liability under this Agreement. The terms of
this Agreement are contractual and the result of ne-
gotiation between theParties.

(c) CONTRACTOR must indemnify and hold COUNTY
harmless from all loss and liability, including attor-
neys’ fees, court costs and all other litigation ex-
penses, for any infringement of the patent rights,
copyright, trade secret or any other proprietaryright
or trademark, and all other intellectual property
claims of any person or persons in consequence of
the use by COUNTY, or any of its officers or agents, of
articles or services to be supplied in the performance
of this Agreement.
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13. TERMINATION:

(a) Without Cause: COUNTY may terminate this
Agreement without cause by giving thirty (30) days’
prior written notice to CONTRACTOR of its intention
to terminate under this provision, specifying the date
of termination. COUNTY will pay to CONTRACTOR the
compensation earned for work satisfactorily per-
formed and not previously paid for to the date of ter-
mination. COUNTY will not pay lost anticipated prof-
its or other economic loss. The payment of any com-
pensation is subject to the restrictions on payment of
compensation otherwise provided in this Agree-
ment, and is conditioned upon receipt from CON-
TRACTOR of all plans, specifications and estimates,
and other documents prepared by CONTRACTOR in
accordance with this Agreement. COUNTY will not
impose sanctions on CONTRACTOR under these cir-
cumstances.

(b) With Cause: Either Party may terminate this
Agreement immediately, by written notice to the
other Party, should the other Party:

(1) Be adjudged a bankrupt, or

(2) Become insolvent or have a receiver ap-
pointed, or

(3) Make a general assignment for the benefit of
creditors, or

(4) Suffer any judgment that remains unsatisfied
for 30 days, and that would substantively im-
pair the ability of the judgment debtor to
perform under this Agreement, or

(5) Materially breach thisAgreement.

In addition, COUNTY may terminate this Agreement
based on:

(6) Material misrepresentation, either by CON-
TRACTOR or anyone acting on CONTRAC-
TOR’S behalf, as to any matter related in any
way to COUNTY’S retention of CONTRACTOR,
or

(7) Other misconduct or circumstances that, in
the sole discretion of COUNTY, either impairs
the ability of CONTRACTOR to competently
provide the services under this Agreement,

or exposes COUNTY to an unreasonable risk of
liability.

For any of the occurrences except item (5) above, ter-
mination may be effected upon written notice by the
terminating Party specifying the date of the termina-
tion. If CONTRACTOR fails to perform according to
the terms and conditions of this Agreement, then
COUNTY may, in addition to any other remedy it may
have, issue a declaration of default after 10 days writ-
ten notice to CONTRACTOR.

Upon a material breach, the Agreement may be ter-
minated after the failure of the defaulting Party to
remedy the breach to the satisfaction of the non-de-
faulting Party within 5 days of written notice specify-
ing the breach. If the breach is not remedied within
that 5-day period, then the non-defaulting Party may
terminate this Agreement on further written notice
specifying the date of termination. If the nature of
the breach is such that it cannot be cured within a5-
day period, then the defaulting Party may submit a
written proposal within that period which sets forth
a specific means to resolve the default. If the non-
defaulting Party consents to that proposal in writing,
which consent may not be unreasonably withheld,
then the defaulting Party must immediately embark
on its plan to cure the default or breach. If the default
or breach is not cured within the time agreed, then
the non-defaulting Party may terminate this Agree-
ment upon written notice specifying the date of ter-
mination.

COUNTY will pay to CONTRACTOR the compensation
earned for work satisfactorily performed and not pre-
viously paid for to the date of termination. The pay-
ment of such compensation is subject to the re-
strictions on payment of compensation otherwise
provided in this Agreement, and is conditioned upon
receipt from CONTRACTOR of all plans, specifications
and estimates, and other documents prepared by
CONTRACTOR by the date of termination in accord-
ance with this Agreement. COUNTY will not pay lost
anticipated profits or other economic loss, nor will
COUNTY pay compensation or make reimbursement
to cure a breach arising out of or resulting from such
termination. If COUNTY terminates this Agreement

Page 4 of 9



COUNTY OF TULARE’S
GENERAL AGREEMENT TERMS AND CONDITIONS
(Form revision approved as of 01/01/2021)

for cause and the expense of finishing CONTRAC-
TOR’S scope of work exceeds the unpaid balance of
the Agreement, then CONTRACTOR must pay the dif-
ference to COUNTY. COUNTY may impose sanctions
under these circumstances, which may include pos-
sible rejection of future proposals based on specific
causes of CONTRACTOR’S non-performance.

(c) Effects of Termination: Expiration or termination
of this Agreement will not terminate any obligations
to indemnify, to maintain and make available any rec-
ords pertaining to the Agreement, to cooperate with
any audit, to be subject to offset, or to make any re-
ports of pre-termination contract activities. Where
COUNTY terminates CONTRACTOR'’S services, that
termination will not affect any rights of COUNTY to
recover damages against CONTRACTOR.

(d) Suspension of Performance: Independent of any
right to terminate this Agreement, the authorized
representative of the COUNTY department or agency
for which CONTRACTOR'’S services are to be per-
formed, may immediately suspend performance by
CONTRACTOR, in whole or in part, in response to
health, safety or financial emergency, or a failure or
refusal by CONTRACTOR to comply with the provisi-
ons of this Agreement, until such time as the cause
for suspension is resolved, or a notice of termination
becomes effective.

14. LOSS OF FUNDING: It is understood and agreed
thatif COUNTY’S funding is either discontinued or re-
duced for the services to be provided hereunder,
then COUNTY will have the right to terminate this
Agreement under section 13 (a) (“Termination With-
out Cause”) as of the end of the term for which funds
are appropriated. Such termination shall be without
penalty, liability, or expense to COUNTY of any kind,
provided that COUNTY shall pay CONTRACTOR in ac-
cordance with section 13 (a) for services
satisfactorily performed prior to the date of such
termination and to the extent funds have been
appropriated for such payment.

15. SUBMITTING FALSE CLAIMS; MONETARY PEN-
ALTIES: Under applicable federal and state law, if CON-
TRACTOR submits a false claim to COUNTY under this
Agreement, then CONTRACTOR will be liable to
COUNTY for the statutory penalties set forth in those
statutes, including but not limited to statutory fines,
treble damages, costs, and attorneys’ fees. CON-
TRACTOR will be deemed to have submitted a false
claim to COUNTY if CONTRACTOR:

(a) Knowingly presents or causes to be presented to
COUNTY a false claim or request for payment or ap-
proval;

(b) Knowingly makes, uses, or causes to be made or
used a false record or statement to get a false claim
paid or approved by COUNTY;

(c) Conspires to defraud COUNTY by getting a false
claim allowed or paid by COUNTY;

(d) Knowingly makes, uses, or causes to be made or
used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or
property to COUNTY; or

(e) Is a beneficiary of an inadvertent submission of a
false claim to COUNTY, later discovers the falsity of
the claim, and fails to disclose the false claim to
COUNTY within a reasonable time after discovery of
the false claim.

16. FORM DE-542: If CONTRACTOR is an individual,
CONTRACTOR acknowledges that this Agreement is
subject to filing obligations under Unemployment In-
surance Code Section 1088.8. Accordingly, COUNTY
has an obligation to file a report with the Employ-
ment Development Department, which report will in-
clude CONTRACTOR'’S full name, social security num-
ber, address, the date this Agreement was executed,
the total amount of the Agreement, its expiration
date or whether it is ongoing. CONTRACTOR agrees to
cooperate with COUNTY to make that information
available and to complete Form DE- 542. Failure to
provide the required information may, at COUNTY’S
option, prevent approval of this Agreement, or be
grounds for termination by COUNTY.
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17. WORKS FOR HIRE: CONTRACTOR acknowledges
that all work(s) under this Agreement are "work(s)
for hire" within the meaning of the United States
Copyright Act (Title 17 United States Code) and
hereby assigns to COUNTY all rights and interests
CONTRACTOR may have in the work(s) it prepares un-
der this Agreement, including any right to derivative
use of the work(s). All software and related materi-
als developed by CONTRACTOR in performance of this
Agreement for COUNTY will be the sole property of
COUNTY, and CONTRACTOR hereby assigns and trans-
fers all its right, title, and interest therein to COUNTY.
CONTRACTOR will execute all necessary documents
to enable COUNTY to protect COUNTY’S intellectual
property rights under thissection.

18. WORK PRODUCT: All work product, equipment,
or materials created for COUNTY or purchased by
COUNTY under this Agreement belong to COUNTY
and CONTRACTOR must immediately deliver them to
COUNTY at COUNTY’S request upon termination or
completion of this Agreement.

19. TIME OF ESSENCE: The Parties agree that time is
of the essence under this Agreement, unless they
agree otherwise in writing.

20. CONFIDENTIALITY: CONTRACTOR may not use or
disclose any information it receives from COUNTY un-
der this Agreement that COUNTY has previously
identified as confidential or exempt from mandatory
public disclosure except as necessary to carry out the
purposes of this Agreement or as authorized in ad-
vance by COUNTY. Unless required to do so by law, in-
cluding, but not limited to, the Ralph M. Brown Act or
the California Public Records Act, COUNTY may not
disclose to third parties any information it receives
from CONTRACTOR that CONTRACTOR has previ-
ously identified as confidential. If COUNTY deter-
mines that it must disclose any information that
CONTRACTOR previously identified as confidential,
then it shall promptly give CONTRACTOR written no-
tice of its intention to disclose such information and
the authority for such disclosure. CONTRACTOR shall
have period of five (5) calendar days thereafter
within which to seek a protective court order to pre-
vent such disclosure or to notify COUNTY that it will

not seek such an order. COUNTY shall cooperatewith
CONTRACTOR in any efforts to seek such a court or-
der. COUNTY shall not disclose the information until
the five (5) day period has expired without a re-
sponse from CONTRACTOR, or CONTRACTOR has no-
tified COUNTY that it will not seek such an order, or
CONTRACTOR has sought and a court has declined to
issue a protective order for such information. If CON-
TRACTOR seeks a protective order for such infor-
mation, CONTRACTOR shall defend and indemnify
COUNTY from any and all loss, injury, or claim arising
from COUNTY’S withholding of the information from
the requestor. This includes any attorney’s fees
awarded to the requestor. The duty of COUNTY and
CONTRACTOR to maintain confidentiality of infor-
mation under this section continues beyond the term
of this Agreement.

21. ASSIGNMENT/SUBCONTRACTING: Unlessother-
wise provided in this Agreement, COUNTY is relying
on the personal skill, expertise, training and experi-
ence of CONTRACTOR and CONTRACTOR'S employ-
ees and no part of this Agreement may be assigned
or subcontracted by CONTRACTOR without the prior
written consent of COUNTY, which consent COUNTY
may grant, delay, deny, or condition in its absolute dis-
cretion.

22. DISPUTES AND DISPUTE RESOLUTION: (a) CON-
TRACTOR shall continue with its responsibilities un-
der this Agreement during any dispute.

(b) Informal Negotiations. If a dispute arises out of
or relating to this Agreement, or the breach of the
Agreement, then the Parties shall make their best ef-
forts to informally resolve such disputes. To foster a
spirit of cooperation and efficiency in the administra-
tion of this Agreement, disputes between the Parties
shall first be subjected to a good faith negotiations
process as follows:

(1) The aggrieved Party shall give the other
Party, as soon as possible after the event giv-
ing rise to the concern, written notice setting
forth, with specificity, the issues to be re-
solved. Notice shall be provided consistent
with the terms of the Agreement. Said notice
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(2)

shall suggest a date, time and place for the
negotiations session. The Parties may jointly
decide to meet at another time and place;
provided, however, the Parties agree that
such negotiations session shall commence
within fifteen (15) calendar days after the
date that the original notice was given to the
applicable Party, unless the Parties agree
that there is good cause to extend this time
limit.

The Parties agree that the negotiations ses-
sion(s), including proceedings or discussions
concerning the proposed negotiations ses-
sion(s), are to be considered confidential
settlement negotiations for the purpose of
all state and federal rules protecting disclo-
sures made during such conferences from
later discovery or use in evidence. All con-
duct, statements, promises, offers, views
and opinions, oral or written, made during a
negotiations session by any Party or a
Party’s agent, employee, or attorney shall
be deemed to be confidential and shall not
be subject to discovery or admissible for any
purpose, including impeachment, in any liti-
gation or other proceeding, including medi-
ation and non-binding arbitration, involving
the Parties; provided, however, that evi-
dence otherwise subject to discovery or
otherwise admissible is not

excluded from discovery or admission into
evidence simply as a result of it having been
used in connection with the negotiations ses-
sion(s).

(3) Absent mutual consent of the Parties, if a no-
ticed negotiations session fails tocommence
within the fifteen (15) calendar day period,
or if a reasonable attempt to schedule or re-
schedule the negotiations session has not
been made within those fifteen (15) calendar
days, then the negotiations obligation im-
posed under this Section shall be deemed to
have been satisfied and the Parties shall be
free to pursue their rights and remedies un-
der this Section 22, unless the reason for
such failure to convene a negotiations ses-
sion is the refusal of the Party asserting a
claim to participate in the negotiations ses-
sion, in which event said claim will be
deemed to have been waived.

(4) If the dispute is not resolved to the satisfac-
tion of the Parties within thirty (30) calendar
days after the first negotiations session, then
upon the written request of either Party, the
dispute may be submitted to non-binding
mediation in accordance with this Section 22
(“Mediation Request”).

(c) Mediation. If a dispute arising out of or relating to
this Agreement is not resolved through the above-
described negotiations process, then within thirty
(30) days after notice is provided through a Media-
tion Request, the Parties shall participate in non-
binding mediation administered by a mediator to
help mediate and settle the dispute as soon as prac-
ticable. The mediation shall proceed asfollows:

(1) The mediation shall be held at a mutually
agreeable location within Tulare County, Cal-
ifornia.

(2) The Parties shall mutually select the mediator,

who shall be an attorney currently licensed
to practice law in the State of California, or
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be a retired federal or state judge or magis-
trate. If the Parties disagree on selection of
the mediator, then the Parties will select the
mediator by lot from among two nomina-
tions provided by each Party.

(3) The mediator shall meet with and hear
presentations by the Parties as soon as prac-
ticable after appointment.

(4) Mediation will be conducted consistent with
California Evidence Code Sections 1115-
1128. The mediator shall owe a professional
duty to both Parties, and shall be barred
from testifying in any litigation concerning
any information obtained or disclosed in the
course of the mediation.

(5) Each side shall bear its own costs and attor-
neys’ fees, and one-half of all fees and ex-
penses of the mediator.

(6) Unless otherwise agreed upon by the Parties
in writing, the mediation shall be completed
within thirty (30) days of the selection of the
mediator.

(7) The Parties agree that the mediation, includ-
ing proceedings or discussions concerning
the mediation, is to be considered a confi-
dential settlement negotiation for the pur-
pose of all state and federal rules protecting
disclosures made during such conferences
from later discovery or use in evidence. All
conduct, statements, promises, offers,
views and opinions, oral or written, made
during the mediation by any Party or a
Party’s agent, employee, or attorney shall
be deemed to be confidential and shall not
be subject to discovery or admissible for any
purpose, including impeachment, in any liti-
gation or other proceeding, including and
non-binding arbitration, involving the Par-
ties; provided, however, that evidence oth-
erwise subject to discovery or admissible is
not excluded from discovery or admission
into evidence simply as a result of it having

been used in connection with the mediation.

(8) The mediator’s decision shall not be binding
on or admissible against either Party. If me-
diation fails to resolve the dispute, then ei-
ther Party may pursue litigation to resolve
the dispute.

23. PROPERTY TAXES: Under the terms of California
Revenue and Taxation Code section 107.6 (posses-
sory interest tax), CONTRACTOR'’S possession or use of
any COUNTY-owned real property under this Agree-
ment may create a “possessory interest” in the real
property. If a possessory interest is created, then it may
be subject to property taxation and CONTRAC- TOR
may be subject to the payment of property taxes on
that possessory interest.

24. FURTHER ASSURANCES: Each Party will execute
any additional documents and perform any further
acts that may be reasonably required to effect the pur-
poses of this Agreement.

25. CONSTRUCTION: This Agreement reflects the
contributions of all Parties and so the provisions of
Civil Code section 1654 will not apply to address and
interpret any alleged uncertainty orambiguity.

26. HEADINGS: Section headings are provided for or-
ganizational purposes only and do not in any manner
affect the scope, meaning, or intent of the provisions
under the headings.

27. NO THIRD-PARTY BENEFICIARIES INTENDED: Un-
less specifically set forth, the Parties to this Agree-
ment do not intend to provide any other party with
any benefit or enforceable legal or equitable right or
remedy.

28. WAIVERS: The failure of either Party to insist on
strict compliance with any provision of this Agree-
ment will not be considered a waiver of any right to
do so, whether for that breach or any later breach. The
acceptance by either Party of either performance or
payment will not be considered a waiver of any pre-
ceding breach of the Agreement by the other Party.

Page 8 of 9



COUNTY OF TULARE’S
GENERAL AGREEMENT TERMS AND CONDITIONS
(Form revision approved as of 01/01/2021)

ployees. COUNTY’S right to require replacement of
employees under this section does not preclude
COUNTY from terminating this Agreement with or

29. ORDER OF PRECEDENCE: In the event of any con-
flict or inconsistency between or among the body of
the Agreement (which includes these “General

Agreement Terms and Conditions”) and any Exhibit,
Schedule, or Attachment, then the terms and condi-
tions of the body of the Agreement shall prevail.

30. CONFLICT WITH LAWS OR REGULATIONS/ SEV-
ERABILITY: This Agreement is subject to all applicable
laws and regulations. If any provision of this Agree-
ment is found by any court or other legal authority,
or is agreed by the Parties to be, in conflict with any
code or regulation governing its subject matter,only
the conflicting provision will be considered null and
void. If the effect of nullifying any conflicting
provision is such that a material benefit of the
Agreement to either Party is lost, then the
Agreement may be terminated at the option of the
affected Party. In all other cases, the remainder of
the Agreement will continue in full force and effect.

31. ENTIRE AGREEMENT: This Agreement repre-
sents the entire agreement between CONTRACTOR
and COUNTY astoits subject matter and no prior oral
or written understanding will be of any force or ef-
fect. No part of this Agreement may be modified
without the written consent of both Parties.

32. ASSURANCES OF NON-DISCRIMINATION: CON-
TRACTOR must not discriminate inemployment orin
the provision of services based any characteristic or
condition uponwhich discrimination is prohibited by
state or federal law or regulation. The Parties
recognize that both CONTRACTOR and COUNTY have
the responsibility to protect COUNTY employees and
clients from unlawful activities, including
discrimination and sexual harassment in the
workplace. Accordingly, CONTRACTOR agrees to
provide appropriate training to its employees
regarding discrimination and sexual harassment
issues, and to promptly and appropriately investigate
any allegations that any of its employees may have
engaged in improper dis- crimination or harassment
activities. COUNTY, in its sole discretion, has the right
to require CONTRACTOR to replace any employee
who provides services of any kind to COUNTY under
this Agreement with other employees where
COUNTY is concerned that

its employees or clients may have been or may be the
subjects of discrimination or harassment by such em-

34.

without cause as provided for under this Agreement.

33. DRUG-FREE WORKPLACE POLICY: CONTRACTOR
acknowledges that under the Federal Drug-Free
Workplace Act of 1989 and the California Drug-Free
Workplace Act of 1990, the unlawful manufacture,
distribution, dispensation, possession, or use of a con-
trolled substance is prohibited on COUNTY premises.
CONTRACTOR agrees that any violation of this prohi-
bition by CONTRACTOR, its employees, agents, or as-
signs will be deemed a material breach of this Agree-
ment.

RECYCLED PAPER CONTENT: To the extent CON-
TRACTOR’S services under this Agreement include
printing services, pursuant to Public Contract Code
section 22153 CONTRACTOR shall use paper that
meets the recycled content requirements of Public
Contract Code section 12209.
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