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INDEPENDENT CONTRACTOR AGREEMENT

This Independent Contractor Agreement (“Agreement”) is made and entered into 
this 1st day of July, 2022, by and between Glenn County, a political subdivision of the 
State of California (“County”), and Willdan Engineering (“Contractor”).

RECITALS:

A. County has determined that it is desirable to retain Contractor to provide 
professional County Surveyor Services; and

B. Contractor represents that it possesses the qualifications, experience, and 
facilities necessary to perform the services contemplated herein and has proposed to 
provide those services; and

C. Contractor represents and warrants that Contractor is an independently 
established business entity formed as a corporation, that customarily provides services 
of the same nature as the services provided for County under this Agreement; and

D. Contractor represents and warrants that Contractor advertises these 
services to and contracts with entities other than County; and

E. Contractor represents and warrants that Contractor maintains a separate 
business location and has all required business licenses and tax registration, if any, in 
order to perform services under this Agreement; and

F. The County desires to retain Contractor to perform the proposed services.

County and Contractor agrees as follows:

AGREEMENT:

1. Scope of Services.  Pursuant to Government Code Section 31000, County 
retains Contractor to perform all of the non-exclusive professional services described in 
Exhibit “A” which is attached hereto and incorporated herein by this reference which shall 
include professional County Surveyor Services (“Services”).  

2. Term.  Services under this Agreement shall commence on July 1, 2022, and 
shall continue until June 30, 2025, with two one year extensions, or until the agreement 
is terminated by either party in accordance with the provisions of this Agreement.  

3. Compensation.  

A.  The compensation to be paid by County to Contractor for the 
professional services described in Exhibit “A” shall be Hourly rate set forth in Exhibit “B” 
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which is attached hereto and incorporated herein by this reference.  Notwithstanding the 
foregoing, it is mutually agreed that if, for the current fiscal year and/or any subsequent 
fiscal years covered by this Agreement, insufficient funds are appropriated to make the 
payments called for by this Agreement, this Agreement shall be of no further force and 
effect.  In this event, the County shall have no liability to pay any further amounts 
whatsoever to Contractor or furnish any other consideration under this Agreement and 
Contractor shall not be obligated to perform any further services under this Agreement. 
If funding for any fiscal year is reduced or deleted for the purposes of this program, the 
County shall have the option to either cancel this Agreement with no further liability 
incurring to the County, or offer an amendment to Contractor to reflect the reduced 
amount available to the program.  The parties acknowledge and agree that the limitations 
set forth herein are required by Article XVI, section 18 of the California Constitution.  
Contractor acknowledges and agrees that Article XVI, section 18 of the California 
Constitution supersedes any conflicting law, rule, regulation or statute.

B. To the extent that Contractor is entitled to reimbursement for travel, 
meals, and lodging, such reimbursement shall be subject to the prior approval of the 
County Purchasing Agent or authorized assistant/deputy and shall be reimbursed in 
accordance with the County’s Reimbursement for Expenses policy contained in Title 7 of 
the Glenn County Administrative Manual. 

C. The total compensation payable under this Agreement, 
inclusive of all expenses, shall not exceed twenty thousane dollars ($20,000.00) per 
fiscal year.  The County shall make no payment to Contractor in any greater amount for 
any extra, further, or additional services, unless such services and payment therefore 
have been mutually agreed to and this Agreement has been formally amended in 
accordance with the provisions of this Agreement.

D.  Contractor agrees to testify at County’s request if litigation is brought 
against County in connection with Contractor’s work.  Unless the action is brought by 
Contractor or is based upon Contractor’s negligence or intentional tortious conduct, 
County will compensate Contractor for the testimony at Contractor’s hourly rate as 
provided in Exhibit “B”.

4. Invoice and Payments.  Contractor shall submit invoices for services 
rendered during the preceding month.  Contractor shall attach to each invoice 
documentation for the hours charged (if applicable) and the documentation shall include 
an itemized narrative of work completed during the period billed. The County shall pay 
invoices that are undisputed within thirty (30) days of receipt and approval.  The parties 
agree to exercise good faith and diligence in the resolution of any disputed invoice 
amounts.

5.   Notice.   Any invoices, notices, or other documents required to be given 
under this Agreement shall be delivered either personally, by first-class postage pre-paid 
U.S. Mail, or overnight courier to the following addresses or such other address provided 
by the parties in accordance with this section:
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If to the County:

Public Works Director
P.O. Box 1070
Willows, CA 95988
Telephone: (530) 934-6530

If to Contractor:

Willdan Engineering
2400 Washington Avenue, Suite 101
Redding, CA 96001
Telephone: (530) 410-6520

Notice shall be deemed to be effective two days after mailing.

6. Independent Contractor.

A. It is understood and agreed, and is the intention of the parties hereto, 
that Contractor is an independent contractor, and not the employee or agent of County 
for any purpose whatsoever.  County shall have no right to and shall not control the 
manner or prescribe the method by which the professional services are performed by 
Contractor herein and Contractor shall have the right to provide the same or similar 
services to entities other than County without restriction.  Contractor shall be entirely and 
solely responsible for its acts and the acts of its agents, employees, and subcontractors 
while engaged in the performance of services hereunder.  Contractor shall have no claim 
under this Agreement or otherwise against County for vacation pay, sick leave, retirement 
benefits, Social Security, workers compensation, disability, or unemployment insurance 
benefits or other employee benefits of any kind. The parties acknowledge that County 
shall not withhold from Contractor’s compensation any funds for income tax, FICA, 
disability insurance, unemployment insurance or similar withholding and Contractor is 
solely responsible for the timely payment of all such taxes and related payments to the 
state and federal governments, for itself and for its employees, agents, and 
subcontractors who might render services in connection with this Agreement.  The 
Contractor shall inform all persons who perform any services pursuant to this Agreement 
of the provisions of this section. 

B. In the event that the Contractor’s activities under this Agreement, or 
any of them, are found by any state or federal agency to be those of an employee rather 
than an independent contractor, Contractor agrees to indemnify County and hold County 
harmless for any damages, costs, or taxes imposed upon it pursuant to the Internal 
Revenue Code or state or federal taxing laws, including but not limited to any penalties 
and interest which County may be assessed by such state or federal agency for failing to 
withhold from the compensation paid to Contractor under this Agreement any amount 
which may have been required to be withheld by law. 
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C. In the event that the Contractor’s activities under this Agreement, or 
any of them, are found by the California Public Employee’s Retirement System 
(CalPERS) to be those of an employee rather than an independent contractor, Contractor
shall defend (with legal counsel reasonably acceptable to the County), indemnify and hold 
harmless the County, its officers, employees, and agents, from and against any and all 
claims, losses, costs, contributions, arrears, interest, damages, penalties, expenses and 
liabilities of every kind, nature and description (including incidental and consequential 
damages, court costs, attorneys’ fees, litigation expenses and fees of expert Contractors 
or expert witnesses incurred in connection therewith and costs of investigation) that arise 
out of, pertain to, or relate to, directly or indirectly, in whole or in part, the Services 
provided under this Agreement.

7. Authority of Contractor.  It is understood that Contractor is to provide 
information, research, advice, recommendations, and consultation services to the County.  
Contractor shall possess no authority with respect to any County decision.  The County 
is responsible for and shall make all governmental decisions related to work of Contractor.

8. Subcontracting and Assignment.  Contractor shall not subcontract or assign 
any portion of the work to be performed under this Agreement without the prior written 
consent of County.

9. Ownership of Work Product.  All technical data, evaluations, calculations, 
plans, drawings, details, specifications, estimates, reports, documents, or other work 
product of Contractor, in both paper and original electronic program forms, shall become 
the property of the County as they are produced and shall be delivered to the County 
upon completion of services.  Contractor may retain copies for its files and internal use, 
however, Contractor shall not disclose any of the work products of this Agreement to any 
third party, person, or entity, without prior written consent of the County.  Upon reasonable 
notice, County representatives shall have access to the work for purposes of inspecting 
same and determining that the work is being performed in accordance with the terms of 
the Agreement.

10. Indemnification.   To the fullest extent permitted by law, Contractor shall 
defend (with legal counsel reasonably acceptable to the County), indemnify and hold 
harmless the County, its officers, employees, and agents, from and against any and all 
claims, losses, costs, damages, injuries (including injury to or death of an employee of 
Contractor or its subcontractors), expenses and liabilities of every kind, nature and 
description (including incidental and consequential damages, court costs, attorneys’ fees, 
litigation expenses and fees of expert contractors or expert witnesses incurred in 
connection therewith and costs of investigation) that arise out of, pertain to, or relate to, 
directly or indirectly, in whole or in part, the negligence, recklessness, or willful misconduct 
of Contractor, any subcontractor, anyone directly or indirectly employed by them, or 
anyone that they control.  To the extent there is an obligation to indemnify under this 
paragraph; Contractor shall be responsible for incidental and consequential damages 



5

resulting directly or indirectly, in whole or in part, from Contractor’s negligence, 
recklessness, or willful misconduct.  

11. Insurance.  

A. Insurance Requirements.  Without limiting Contractor’s 
indemnification of the County, Contractor shall procure and maintain for the duration of 
this Agreement, insurance against claims for injuries to persons or damage to property 
that may arise from, or be in connection with, the performance of the work hereunder by 
Contractor, Contractor’s agents, representatives, employees, and subcontractors. At the 
very least, Contractor shall maintain the insurance coverage, limits of coverage and other 
insurance requirements as described below.  

The agency responsible for administering this Agreement is also 
responsible for enforcing insurance requirements described below. This includes 
securing certificates of insurance before work under this Agreement is begun.  Contractor
shall furnish to the County certificates of insurance. All certificates of insurance to be 
received and approved by the County before work under this Agreement has begun. The 
County reserves the right to require complete, certified copies of all insurance policies 
required by this Agreement.  Contractor agrees to notify County within two working days 
of any notice from an insuring agency that cancels, suspends, and reduces in coverage 
or policy limits the insurance coverages described herein. 

Any deductibles or self-insured retention must be declared on 
certificates of insurance and approved by the County. At the option of the County, either 
the Contractor shall reduce or eliminate such deductibles or self-insured retentions, with 
respect to the County, its officers, officials, employees and volunteers, or the Contractor
shall procure a bond guaranteeing payment of losses and related investigations, claims 
administration and defense expenses. Insurance is to be placed with California admitted 
insurers (licensed to do business in California) with a current A.M. Best’s rating of no less 
than A-VII, however, if no California admitted insurance company provides the required 
insurance, it is acceptable to provide the required insurance through the United States 
domiciled carrier that meets the required Best’s rating and that is listed in the current List 
of Approved Surplus Line Insurers (LASLI) maintained by the California Department of 
Insurance.  However, Workers’ Compensation coverage issued by the State 
Compensation Insurance Fund (SCIF) shall be acceptable.

B. Insurance Required:

(i) General liability: At least $1,000,000 combined single limit per 
occurrence coverage for bodily injury, personal injury and property damage. If a general 
aggregate limit is used, then either the general aggregate limit shall apply separately to 
this project/location, or the general aggregate limit shall be twice the required per 
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occurrence limit. The Contractor or Contractor’s insurance carrier shall notify County if 
incurred losses covered by the policy exceed 50% of the annual aggregate limit. 

(ii) Automobile Liability: At least $100,000 to cover bodily injury 
for one person and $300,000 for two or more persons, and $50,000 to cover property 
damages. However, policy limits for construction projects shall be at least $1,000,000 
combined single limit per accident for bodily injury and property damage for autos used 
by the Contractor to fulfill the requirements of this Agreement, and coverage shall be 
provided for “any auto”, code 1 as listed on the Acord form “Certificate of Insurance.”  

(iii)  Workers’ Compensation and Employer’s Liability: Workers’ 
Compensation insurance up to statutory limits and Employer Liability insurance with 
policy limits of at least $1,000,000 for bodily injury or disease.  

(iv) Professional Liability Insurance:  Professional liability 
insurance covering professional services shall be provided in an amount of at least 
$1,000,000 per occurrence or $1,000,000 on a claims-made basis. However, if coverage 
is written on a claims-made basis, the policy shall be endorsed to provide at least a two-
year extended reporting provision.   

(v) Cyber Liability Insurance: Cyber Liability Insurance, with limits 
not less than $1,000,000 per occurrence or claim, $1,000,000 aggregate. Coverage shall 
be sufficiently broad to respond to the duties and obligations as is undertaken by 
Contractor in this agreement and shall include, but not be limited to, claims involving 
infringement of intellectual property, including but not limited to infringement of copyright, 
trademark, trade dress, invasion of privacy violations, information theft, damage to or 
destruction of electronic information, release of private information, alteration of electronic 
information, extortion and network security. The policy shall provide coverage for breach 
response costs as well as regulatory fines and penalties as well as credit monitoring 
expenses with limits sufficient to respond to these obligations.  

Such insurance shall include Glenn County, its elected officials, 
officers, and employees as an additional insured, and shall not be reduced or canceled 
without 30 days written prior notice delivered to County.  Contractor shall provide County 
with a certificate of insurance as evidence of insurance protection provided.  Insurance 
certificates provided by any insurance company or underwriter shall not contain the 
language “endeavor to” and “but failure to mail such notice shall impose no obligation or 
liability of any kind upon the company,” or similar language.  If Contractor has employees, 
he/she shall obtain and maintain continuously Workers’ Compensation Insurance to cover 
Contractor and Contractor’s employees and partners.

All endorsements are to be received and approved by the County of 
Glenn before work commences. However, failure to do so shall not operate as a waiver 
of these insurance requirements.
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Unless otherwise agreed by the parties, Contractor shall cause all of 
its subcontractors to maintain the insurance coverages specified in this Insurance section 
and name Contractor as an additional insured on all such coverages. Evidence thereof 
shall be furnished as County may reasonably request.

The coverage types and limits required pursuant to this Agreement 
shall in no way limit the liability of Contractor.

12. Professional Services.  

A. All work performed under this Agreement shall be performed and 
completed in a professional manner.  All services shall be performed in the manner and 
according to the professional standards observed by a competent practitioner of the 
profession in which Contractor and any subcontractors are engaged.  

B. Contractor represents and warrants that it is professionally qualified 
to perform the services described herein; acknowledges that County is relying upon 
Contractor's qualifications to perform these services in a professional manner; and agrees 
that County's full or partial acceptance of any work does not release Contractor from its 
obligation to perform the services in accordance with this Agreement unless County 
expressly agrees otherwise in writing.  

C. Contractor shall not be considered to be in default because of any 
nonperformance caused by occurrences beyond its reasonable control.  The 
compensation specified in Paragraph 3 may be reduced to account for such 
nonperformance.

13. Responsibility of Contractor.  

A. Contractor shall be solely responsible for the quality and accuracy of 
its work and the work of its contractors performed in connection with this Agreement.  Any 
review, approval, or concurrence therewith by the County shall not be deemed to 
constitute acceptance or waiver by the County of any error or omission as to such work.

B. Contractor shall coordinate the activities of all subcontractors and is 
responsible to ensure that all work product is consistent with one another to produce a 
unified, workable, and acceptable whole functional product.  County shall promptly notify 
Contractor of any defect in Contractor’s performance.

14. Audit.  The following audit requirements apply from the effective date of this 
Agreement until three years after County’s final payment:

            A. Contractor shall allow County’s authorized representatives 
reasonable access during normal business hours to inspect, audit, and copy Contractor’s 
records as needed to evaluate and verify any invoices, payments, and claims that 
Contractor submits to County or that any payee of Contractor submits to Contractor in 
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connection with this Agreement.  ‘Records’ includes, but is not limited to, correspondence, 
accounting records, subcontractor files, change order files, and any other supporting 
evidence relevant to the invoices, payments, or claims.

           B. County and Contractor shall be subject to the examination and audit 
of the State Auditor, at the request of County or as part of any audit of County.  Such 
examinations and audits shall be confined to matters connected with the performance of 
this Agreement including but not limited to administration costs.

This section shall survive the expiration or termination of this Agreement.

15. Publication of Documents and Data.  Contractor may not publish or disclose 
to any third party any information obtained in connection with services rendered under 
this Agreement without the prior written consent of the County.  Notwithstanding the 
forgoing, submission or distribution to meet official regulatory requirements, or for other 
purposes authorized by this agreement, shall not be construed as publication in 
derogation of the rights of either the County or Contractor.  

16. Employment Practices.  Contractor, by execution of this Agreement, 
certifies that it does not discriminate against any person upon the basis of race, color, 
creed, national origin, age, sex, disability, or marital status in its employment practices.

17. Termination.  Either party shall have the right to terminate this Agreement 
at any time for any reason upon thirty (30) days advance written notice to the other party.  
Agreements exceeding the annual monetary limits delegated to the Purchasing Agent
(currently $50,000.00), or any authorized deputy, are not valid unless specifically 
authorized by the Board of Supervisors.  If this Agreement was executed for the County 
by the Purchasing Agent under the general delegation set forth in section 4.004.030 of 
the Glenn County Code, this Agreement shall automatically terminate on the date that the 
provision of services or personal property or incurring of expenses, the cumulative total 
of which, exceeds fifty-thousand dollars ($50,000).  If this Agreement was executed by 
an authorized assistant or deputy Purchasing Agent under the general delegation set forth 
in section 4.004.030 of the Glenn County Code, this Agreement shall automatically 
terminate on the date that the provision of services or personal property or incurring of 
expenses, the cumulative total of which, exceeds the amount delegated to that assistant 
or deputy by the County Purchasing Agent.  

18. Jurisdiction.  This Agreement shall be administered and interpreted under 
the laws of the State of California and any action brought hereunder shall be brought in 
the Superior Court in and for the County of Glenn.

19. Compliance with Law.  Contractor shall comply with all applicable federal, 
state, and local statutes, ordinances, regulations, rules, and orders, including but not 
limited to those concerning equal opportunity and non-discrimination. 

20. Prevailing Wages.  
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A. Contractor certifies that it is aware of the requirements of California 
Labor Code Sections 1720 et seq. and 1770 et seq., as well as California Code of 
Regulations, Title 8, Section 16000 et seq. (“Prevailing Wage Laws”), which require the 
payment of prevailing wage rates and the performance of other requirements on certain 
“public works” and “maintenance” projects. If the Services hereunder are being performed 
as part of an applicable “public works” or “maintenance” project, as defined by the 
Prevailing Wage Laws, and if the total compensation is $1,000 or more, Contractor agrees 
to fully comply with and to require its subcontractors to fully comply with such Prevailing 
Wage Laws, to the extent that such laws apply.  If applicable, County will maintain the 
general prevailing rate of per diem wages and other information set forth in Labor Code 
section 1773 at its principal office and will make this information available to any 
interested party upon request.  Contractor shall defend, indemnify and hold the County, 
its elected officials, officers, employees and agents free and harmless from any claims, 
liabilities, costs, penalties, or interest arising out of any failure or alleged failure of the 
Contractor or its subcontractors to comply with the Prevailing Wage Laws.  Without 
limiting the generality of the foregoing, Contractor specifically acknowledges that County 
has not affirmatively represented to Contractor in writing, in the call for bids, or otherwise, 
that the work to be covered by the bid or contract was not a “public work.”  To the fullest 
extent permitted by law, Contractor hereby specifically waives and agrees not to assert, 
in any manner, any past, present, or future claim for indemnification under Labor Code 
section 1781.

B. Contractor acknowledges the requirements of Labor Code sections 
1725.5 and 1771.1 which provide that no Contractor or subcontractor may be listed on a 
bid proposal for a public works project (submitted on or after March 1, 2015) unless 
registered with the Department of Industrial Relations pursuant to Labor Code section 
1725.5 (with limited exceptions from this requirement for bid purposes only under Labor 
Codes section 1771.1(a)).

C. Contractor acknowledges that no Contractor or subcontractor may 
be awarded a contract for public works on a public works project (awarded on or after 
April 1, 2015) unless registered with the Department of Industrial Relations pursuant to 
Labor Code section 1725.5. 

D. If the services are being performed as part of the applicable “public 
works” or “maintenance” project, as defined by the Prevailing Wage Laws, Contractor
acknowledges that this project is subject to compliance monitoring and enforcement by 
the Department of Industrial Relations.

21. Conflict with Laws or Regulations/Severability.  This Agreement is subject 
to all applicable laws and regulations.  If any provision of this Agreement 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, the conflicting provision shall 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, the Agreement may be terminated at the option of the 
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affected party.  In all other cases, the remainder of the agreement shall continue in full 
force and effect.

22. Provisions Required by Law Deemed Inserted.  Each and every provision 
of law and clause required by law to be inserted in this Agreement shall be deemed to be 
inserted and this Agreement shall be read and enforced as though it were included.  If 
through mistake or otherwise, any provision is not inserted or is not correctly inserted, 
then upon application of either Party, the Agreement shall be amended to make the 
insertion or correction.  All references to statutes and regulations shall include all 
amendments, replacements, and enactments in the subject which are in effect as of the 
date of this Agreement, and any later changes which do not materially and substantially 
alter the positions of the Parties.

23. Waivers.  Waiver of a breach or default under this Agreement shall not 
constitute a continuing waiver or a waiver of a subsequent breach of the same or any 
other provision of this Agreement.

24. Amendments.  Any amendments to this Agreement shall be in writing and 
executed by both parties.

25. Entire Agreement.  This Agreement, constitutes the entire Agreement 
between the parties for the provision of services to County by Contractor and supersedes 
all prior oral and written agreements and communications.

26. Successors and Assigns.  This Agreement shall be binding upon and shall 
inure to the benefit of any successors to or assigns of the parties.

27. Construction.  This Agreement reflects the contributions of both parties and 
accordingly the provisions of Civil Code section 1654 shall not apply in interpreting this 
Agreement.

28. Counterparts/Electronic, Facsimile, and PDF Signatures.  This Agreement 
may be executed in any number of counterparts, each of which will be an original, but all 
of which together will constitute one instrument.  Each Party of this agreement agrees to 
the use of electronic signatures, such as digital signatures that meet the requirements of 
the California Uniform Electronic Transactions Act ((“CUETA”) Cal. Civ. Code §§ 1633.1 
to 1633.17), for executing this agreement.  The Parties further agree that the electronic 
signatures of the Parties included in this agreement are intended to authenticate this 
writing and to have the same force and effect as manual signatures.  Electronic signature 
means an electronic sound, symbol, or process attached to or logically associated with 
an electronic record and executed or adopted by a person with the intent to sign the 
electronic record pursuant to the CUETA as amended from time to time. The CUETA 
authorizes use of an electronic signature for transactions and contracts among Parties in 
California, including a government agency. Digital signature means an electronic 
identifier, created by computer, intended by the party using it to have the same force and 
effect as the use of a manual signature, and shall be reasonably relied upon by the 
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Parties. For purposes of this section, a digital signature is a type of "electronic signature" 
as defined in subdivision (i) of Section 1633.2 of the Civil Code.  Facsimile signatures or 
signatures transmitted via pdf document shall be treated as originals for all purposes.

COUNTY OF GLENN CONTRACTOR

By: _____________________________ By:_____________________________
Donald Rust Vanessa Munoz
Deputy Glenn County Purchasing Agent Title: President/Director of Engineering

APPROVED AS TO FORM:

By: _____________________________
William J. Vanasek
County Counsel, Glenn County

Exhibits:
Exhibit A – Scope of Work
Exhibit B – Fee Schedule


