ATTACHMENT C
General Terms and Conditions

Contracts For Small Construction and Repair Projects

C-1. RECORDS TO BE MAINTAINED.

CONTRACTOR shall keep and maintain accurate records of all costs incurred and all time expended for
work under this contract. CONTRACTOR shall contractually require that all of CONTRACTOR's
subcontractors performing work called for under this contract also keep and maintain such records. All
such records, whether kept by CONTRACTOR or any subcontractor, shall be made available to COUNTY
or its authorized representative, or officials of the State of California for review or audit during normal
business hours, upon reasonable advance notice given by COUNTY, its authorized representative, or
officials of the State of California.

C-2. RETENTION OF RECORDS.

CONTRACTOR shall maintain and preserve all records related to this contract for a.period of three years
from the close of the fiscal year in which final payment under this contract is made. CONTRACTOR shall
also contractually require the maintenance of such records in the possession of any third party performing
work related to this contract for the same period of time. Such records shall be retained beyond the three-
year period, if any audit involving such records is then pending, until the audit findings are resolved.
The obligation to insure the maintenance of the records beyond the initial three-year period shall arise
only if the COUNTY notifies CONTRACTOR of the commencement of an audit prior to the expiration of
the three-year period.

C-3 TITLE TO DOCUMENTS; COPYRIGHT.

All documents, reports and other materials collected or produced by the CONTRACTOR or any
subcontractor of CONTRACTOR or their officers, agents or employees shall become the property of
COUNTY, and shall not be subject to any federal copyright, patent or other intellectual property claim by
the CONTRACTOR, subcontractor, or their officers, agents or employees. The payment terms specified in
Attachment B include the purchase of any federal copyright, patent or other claim to intellectual property
that the CONTRACTOR, subcontractor, or their officers, agents or employees may have to any
documents, reports or other materials produced in performance of this contract. CONTRACTOR may
retain copies of all such documents, reports and other materials exclusively for administrative purposes.
Any use of completed or uncompleted documents, reports or other materials for other projects by
CONTRACTOR, any subcontractor, or any of their officers, agents or employees, without the prior
written consent of COUNTY is prohibited.

C-4. CONFLICT OF INTEREST.

CONTRACTOR covenants that it presently has no interest and shall not acquire any interest, direct or
indirect, financial or otherwise, which would conflict in any manner or degree with the performance of
the services hereunder. CONTRACTOR further covenants that, in the performance of this contract, no
subcontractor or person having such an interest shall be used or employed. CONTRACTOR certifies that
no one who has or will have any financial interest under this contract is an officer or employee of
COUNTY.

C-5. COMPLIANCE WITH APPLICABLE LAWS.

CONTRACTOR shall comply with all applicable federal, state and local laws now, or hereafter, in force,
and with any applicable regulations, in performing the work and providing the services specified in this
contract. This obligation includes, without limitation, the acquisition, and maintenance of any permits,
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licenses, or other entitlements necessary to perform the duties imposed expressly or impliedly under this
contract.

C-6. NONDISCRIMINATION.

CONTRACTOR shall not discriminate in the employment of persons necessary to perform this contract
on any legally impermissible basis, including on the basis of the race, color, national origin, ancestry,
religion, age, sex, or disability of such person.

C-7. BANKRUPTCY.

CONTRACTOR shall immediately notify COUNTY in the event that CONTRACTOR ceases conducting
business in the normal manner, becomes insolvent, makes a general assignment for the benefit of
creditors, suffers or permits the appointment of a receiver for its business or assets, or avails itself of, or
becomes subject to, any proceeding under the Federal Bankruptcy Act or any other statute of any state
relating to insolvency or protection of the rights of creditors.

C-8. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION OF DUTIES.

Except as specifically authorized herein, no rights under this contract may be assigned and no duties
under this contract may be delegated by CONTRACTOR without the prior written consent of COUNTY,
and any attempted assignment or delegation without such consent shall be void.

C-9. NEGOTIATED CONTRACT.

This contract has been arrived at through negotiation between the parties. Neither party is to be deemed
the party which prepared this contract within the meaning of California Civil Code Section 1654.

C-10. SEVERABILITY.

Should any provision herein be found or deemed to be invalid, this contract shall be construed as not
containing such provision, and all other provisions which are otherwise lawful shall remain in full force
and effect. To this end, the provisions of this contract are declared to be severable.

C-11. ENTIRE CONTRACT.

This contract is the entire agreement of the parties. There are no understandings or agreements
pertaining to this contract except as are expressly stated in writing in this contract or in any document
attached hereto or incorporated herein by reference.

C-12. TIME IS OF THE ESSENCE.

Time is of the essence in the performance of this contract.

C-13. TERMINATION.

Either party may terminate this contract, with or without cause, at any time. In order to terminate this
contract, the terminating party shall give advance written notice to the other party. The termination shall
be effective no earlier than the expiration of the number of days specified in paragraph 6 of this contract.
The termination notice shall be made as specified in paragraph C-14, below. In the event of termination,
COUNTY shall pay CONTRACTOR for all work satisfactorily performed prior to the effective date of the
termination.
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C-14. NOTICES.

Notices to the parties in connection with the administration of this contract shall be given to the parties’
contract administrator personally, by regular mail, or by facsimile transmission as more particularly
specified in this paragraph. Notices will be deemed given on:

a The day the notice is personally delivered to the contract administrator or the office of the
y p y
party’s contract administrator; or

(b) Five days after the date the notice is deposited in the United States mail, addressed to a
party’s contract administrator as indicated in this contract, with first-class postage fully
prepaid; or

(o) On the day that the notice is transmitted by facsimile to a party’s facsimile number
specified in paragraph 9 of this contract, provided that an original of such notice is
deposited in the United States mail, addressed to a party’s contract administrator as
indicated in this contact, on the same day as the facsimile transmission is made.

C-15. RESPONSIBILITY OF CONTRACT ADMINISTRATORS.

All matters concerning this contract which are within the responsibility of the parties shall be under the
direction of, or shall be submitted to, the respective contract administrators or to the party’s employee
specified, in writing, by the contract administrator. A party may, in its sole discretion, change its
designation of its contract administrator and shall promptly give written notice to the other party of any
such change.

C-16. MATERIALITY.

The parties consider each and every term, covenant, and provision of this contract to be material and
reasonable.

C-17. WAIVER.

Waiver by either party of a breach of any covenant of this contract will not be construed to be a
continuing waiver of any subsequent breach. COUNTY’s receipt of consideration with knowledge of
CONTRACTOR's violation of a covenant does not waive its right to enforce any covenant of this contract.
The parties shall not waive any provisions of this contract unless the waiver is in writing and signed by all
parties.

C-18. AUTHORITY AND CAPACITY.
CONTRACTOR and CONTRACTOR's signatory each warrant and represent that each has full authority
and capacity to enter into this contract.

C-19. BINDING ON SUCCESSORS.

All of the conditions, covenants and terms herein contained shall apply to, and bind, the heirs, successors,
executors, administrators and assigns of CONTRACTOR. CONTRACTOR and all of CONTRACTOR’s
heirs, successors, executors, administrators, and assigns shall be jointly and severally liable under this
contract.

C-20. CUMULATION OF REMEDIES.

All of the various rights, options, elections, powers and remedies of the parties shall be construed as
cumulative, and no one of them exclusive of any other or of any other legal or equitable remedy which a
party might otherwise have in the event of a breach or default of any condition, covenant or term by the
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other party. The exercise of any single right, option, election, power or remedy shall not, in any way,
impair any other right, option, election, power or remedy until all duties and obligations imposed shall
have been fully performed.

C-21. INDEPENDENT ADVICE.

Each party hereby represents and warrants that in executing this contract it does so with full knowledge
of the rights and duties it may have with respect to the other. Each party also represents and warrants
that it has received independent legal advice from its attorney with respect to the matters set forth in this
contract and the rights and duties arising out of this contract, or that such party willingly foregoes any
such consultation.

C-22. NO RELIANCE ON REPRESENTATIONS.

Each party hereby represents and warrants that it is not relying, and has not relied, upon any
representation or statement made by the other party with respect to the facts involved or its rights or
duties. Fach party understands and agrees that the facts relevant, or believed to be relevant to this
contract may hereunder turn out to be other than, or different from the facts now known to such party as
true, or believed by such party to be true. The parties expressly assume the risk of the facts turning out to
be different and agree that this contract shall be effective in all respects and shall not be subject to
rescission by reason of any such difference in facts.

C-23. REDUCTION OF CONSIDERATION.

CONTRACTOR agrees that COUNTY shall have the right to deduct from any payments specified in
Attachment B any amount owed to COUNTY by CONTRACTOR as a result of any obligation arising
prior to the execution of this contract. For purposes of this paragraph, obligations arising prior to the
execution of this contract may include, without limitation, any property tax, secured or unsecured, which
tax is in arrears. If COUNTY exercises the right to reduce the consideration specified in Attachment B,
COUNTY shall give CONTRACTOR notice of the amount of any off-set and the reason for the deduction.

C-24. COUNTERPARTS.

This contract may be executed in any number of counterparts, each of which so executed shall be deemed
to be an original. The counterparts shall together constitute one contract.

END OF ATTACHMENT C
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