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All insurance policies required by this contract shall waive all rights of subrogation against the 

County of Orange and members of the Board of Supervisors, its elected and appointed officials, 

officers, agents and employees when acting within the scope of their appointment or employment. 

Contractor shall notify County in writing within thirty (30) days of any policy cancellation and ten 

(10) days for non-payment of premium and provide a copy of the cancellation notice to County.

Failure to provide written notice of cancellation may constitute a material breach of the Contract,

upon which the County may suspend or terminate this Contract.

The Commercial General Liability policy shall contain a severability of interests clause, also 

known as a "separation of insureds" clause (standard in the ISO CG 001 policy). Insurance 

certificates should be forwarded to the agency/department address listed on the solicitation. 

If the Contractor fails to provide the insurance certificates and endorsements within seven days  of 

notification by CEO/Purchasing or the agency/department purchasing division, award may be made 

to the next qualified vendor. 

County expressly retains the right to require Contractor to increase or decrease insurance of any of 

the above insurance types throughout the term of this Contract. Any increase or decrease in 

insurance will be as deemed by County of Orange Risk Manager as appropriate to adequately 

protect County. 

County shall notify Contractor in writing of changes in the insurance requirements. If Contractor 

does not deposit copies of acceptable certificates of insurance and endorsements with County 

incorporating such changes within thirty days of receipt of such notice, this Contract may be in 

breach without further notice to Contractor, and County shall be entitled to all legal remedies. 

The procuring of such required policy or policies of insurance shall not be construed to limit 

Contractor's liability hereunder nor to fulfill the indemnification provisions and requirements of this 

Contract, nor act in any way to reduce the policy coverage and limits available from the insurer. 

*Certificate Holder Information

The County of Orange has contracted with Ebix RCS to monitor insurance certificates and 

endorsements for compliance with the above requirements. Upon initial award of a Contract, the 

certificate(s) and endorsement(s) should be forwarded to the agency/department address listed on 

the solicitation. The County will forward these documents to Ebix RCS on your behalf. Ebix RCS 

may contact you to advise you of deficiencies and request corrected documents. Please cooperate 

with their request for information or corrections in order for the County to continue your Contract 

through the expiration date.  

Q. Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials and 
equipment used in performance of the work. Contractor shall not permit any lien or 
charge to attach to the work or  the premises, but if any does so attach, Contractor shall 
promptly procure its release and, in accordance with the requirements of paragraph "HH" 
below, indemnify, defend, and hold County harmless and be responsible for payment of all 
costs, damages, penalties and expenses related to or arising from or related thereto.

R. Changes: Contractor shall make no changes in the scope of work or perform any 
additional  work without the County's specific written approval. 
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S. Change of 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 

instruments of 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. 

In addition, Contractor has the duty to notify the County in writing of any change in the 

Contractor’s status with respect to name changes that do not require an assignment of the 

Contract. The Contractor is also obligated to notify the County in writing if the Contractor 

becomes a party to any litigation against the County, or a party to litigation that may 

reasonably affect the Contractor’s performance under the Contract, as well as any potential 

conflicts of interest between Contractor and County that may arise prior to or during the 

period of Contract performance. While Contractor will be required to provide this 

information without prompting from the County any time there is a change in Contractor’s 

name, conflict of interest or litigation status, Contractor must also provide an update to the 

County of its status in these areas whenever requested by the County. 

The Contractor shall exercise reasonable care and diligence to prevent any actions or 

conditions that could result in a conflict with County interests. In addition to the Contractor, 

this obligation shall apply to the Contractor’s employees, agents, and subcontractors 

associated with the provision of goods and services provided under this Contract. The 

Contractor’s efforts shall include, but not be limited to establishing rules and procedures 

preventing its employees, agents, and subcontractors from providing or offering gifts, 

entertainment, payments, loans or other considerations which could be deemed to influence 

or appear to influence County staff or elected officers in the performance of their duties. 

T. Force 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.

U. 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.
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V. 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 "HH" below, Contractor agrees that it shall

defend, indemnify and hold County and County Indemnities harmless from all liability, damages, costs and

expenses arising from or related to a violation of such laws.

W. Freight (F.O.B. Destination): Contractor assumes full responsibility for all transportation, transportation

scheduling, packing, handling, insurance, and other services associated with delivery of all products deemed

necessary under this Contract.

X. Pricing: The Contract bid price shall include full compensation for providing all required goods, in

accordance with required specifications, or services, as specified herein or when applicable, in the scope of

services attached to this Contract, and no additional compensation will be allowed therefore, unless

otherwise provided for in this Contract.

Y. (Intentional left blank):

Z. Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and conditions

included in this Contract.

AA. Headings: The various headings and numbers herein, the grouping of provisions of this Contract into  separate 

clauses and paragraphs, and the organization hereof are for the purpose of convenience only and shall not 

limit or otherwise affect the meaning hereof. 

BB. 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. 

CC. Calendar Days: Any reference to the word "day" or "days" herein shall mean calendar day or calendar days,

respectively, unless otherwise expressly provided.

DD. Attorney Fees: In any action or proceeding to enforce or interpret any provision of this CONTRACT, or

where any provision hereof is validly asserted as a defense, each party shall bear its own attorney's fees,

costs and expenses.

EE. 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.  

FF. Authoritv: The parties to this Contract represent and warrant that this Contract has been duly authorized and 

executed and constitutes the legally binding obligation of their respective organization or entity, enforceable 

in accordance with its terms. 

GG. Employee Eligibilitv 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 statues 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
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