
  

Attachment 2: MSAs 
 

1. Coastal Copy 
2. CompuWave (BMAK) 
3. Consortium Media Services 
4. Herencia Indigena 
5. Marborg Industries 
6. Mark Crane Tree Care 
7. Perez Landscaping 
8. Peterson’s Tree Care, Inc 
9. TEKsystems Global Services 
10. Tierra Verde 
11. Z Consulting Inc 
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1.) Coastal Copy 
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Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Coastal Copy, Inc. 

  

 

 
THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and Coastal Copy, Inc (“CONTRACTOR” and together with COUNTY, collectively, 
the “Parties” and each a “Party”), whose principal place of business is located at 849 Ward Dr, Santa Barbara, CA, 
93111. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Sean Burns, whose phone number is 805-568-2693, and whose email address is seburns@countyofsb.org, is 
the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). Thomas J Rizk, whose phone number is 805-722-1818, and whose 
email address is tomr@coastalcopy.com, is the authorized representative of CONTRACTOR who is duly authorized to 
administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated representative shall be 
made only after advance written notice to the other Party in accordance with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

 
To COUNTY: Sean Burns 

General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Thomas J Rizk 

Coastal Copy, Inc. 
849 Ward Dr 
Santa Barbara, CA, 93111 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibits A-1 and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
 
 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 
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16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
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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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Coastal Copy, Inc. 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37B

President

Thomas Rizk
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EXHIBIT A-1 

GENERAL STATEMENT OF WORK 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $400,000.00. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A -1, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Service Contracts Not Requiring Professional Liability Insurance) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 

“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $2,000,000 per occurrence and $4,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and shall 
be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance 
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the 
COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
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connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 
performance within a given period of performance; 

 
C. Require additional, more detailed financial reports; 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 
 
 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 
 

A. CONTRACTOR will not discriminate against any employee or applicant for employment 
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such 
action shall include, but not be limited to the following: Employment, upgrading, demotion, 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants 
for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 
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C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
Federal Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 
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(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 
financed in whole or in part with Federal assistance provided by FEMA. 

B. Federal Water Pollution Control Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not 
debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, 
state, or county government contracts. CONTRACTOR certifies that it shall not contract with 
a subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is 
later determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 
C. F.R. pt. 3000, subpart C, in addition to remedies available to the California Governor’s 
Office of Emergency Services and COUNTY, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 
3000. As such CONTRACTOR is required to verify that none of the contractor, its principals (defined at 
2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 
180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period 
of any contract that may arise from this offer. The bidder or proposer further agrees to 
include a provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
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Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 

CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such 
in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government 
conduct (including actions, inactions, and written or oral communications) that the 
CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the 
most accurate information available to the Contractor, the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved 

in such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 
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v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 
 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 
notice to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 

continue performance of this Agreement to the maximum extent possible in accordance with its 
terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, 

respond to the notice in writing. In responding, COUNTY shall either -- 
 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
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• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S 
failure to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 

Services, the FEMA Administrator, the Comptroller General of the United States, or any of 
their authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making 
audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 
 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

 
This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 
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13. MANDATORY DISCLOSURE 
 

CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

 
14. DOMESTIC PREFERENCES FOR PROCUREMENTS 

 
A. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, 
and other manufactured products). The requirement of this section must be included in all 
subawards, contracts, and purchase orders under Federal awards. 

B. For purposes of this section: 
 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications 
equipment or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
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surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or 

provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

 
CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 

(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 
 

The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents 

for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., 
apply to this certification and disclosure, if any. 

 
 

 

 
Thomas J Rizk, President 

 

 
Date
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2.) CompuWave Inc (BMAK Inc.) 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and BMAK, Inc., a California corporation doing business as CompuWave, Inc 
(“CONTRACTOR” and together with COUNTY, collectively, the “Parties” and each a “Party”), whose principal place of 
business is located at 1884 Eastman Ave Suite 111 Ventura, California 93003. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Sean Burns, whose phone number is 805-568-2694, and whose email address is kleichtweis@countyofsb.org, 
is the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). David Herzog whose phone number is 805-650-8808 x111, and whose 
email address is dherzog@compuwave.com, is the authorized representative of CONTRACTOR who is duly authorized 
to administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated representative shall 
be made only after advance written notice to the other Party in accordance with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Karen Leichtweis 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: David Herzog 

BMAK, Inc., a California corporation doing business as CompuWave, Inc 
1884 Eastman Ave Suite 111 
Ventura, California, 93003 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibits A and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 

 
16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
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Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement 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 data, estimates, graphs, summaries, reports, 
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and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 

 
26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
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permitted assigns in accordance with Section 18, above. 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 

 
APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

By:   By:   
Deputy County Counsel Deputy 

  
BOARD AUTHORIZATION EXECUTION: 

 Date: 06/03/2025 
 Minute Order Number: 
APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 
By:   

 
By:   

Risk Manager Chief Procurement Officer 

 
 
CONTRACTOR: 

 

BMAK, Inc., a California corporation doing 
business as CompuWave, Inc 

 

By:    
Authorized Representative  

Name:   
 

Title:    
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Vice President

David Herzog
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EXHIBIT A 

GENERAL STATEMENT OF WORK 
 
 

BMAK, Inc., a California corporation doing business as CompuWave, Inc, acting as a reseller for the following named 
software publishers: 

Adobe Systems – licenses for document editing 
APC Struxuware 
Bluebeam Software 
Box Software 
Cisco Meraki 
CoreView 
Dell Support 
Docusign 
Hewlett Packard Enterprise 
Jamf Software 
Keeper Software 
Microsoft Corp 
Nuance Dragon 
Oxygen XML editor 
Printerlogic 
Redgate 
Solarwinds 
Splunk 
Techsmith 
Trellix Corp 
Tungsten (Kofax) 
Veeam Corporation 
Veritas 
VMWare 
Zoom 

 
BMAK, Inc., a California corporation doing business as CompuWave, Inc offers pricing to the county of Santa Barbara for 
software licenses from these manufacturers. 

 
Pricing Sheets for common items will be included with this offer, but our offering is not limited to these items or 
referenced manufacturers. 

 
Software products offered can be new license, subscription license, or annual software support based on the agency 
needs, and will be priced at current rate at time of request, which may also include pro-rated cost of items mid-term 
of software agreement. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit B Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit B Page 2 

  

  

 
 

Anticipated Compuwave Software Purchases from ITD for 2025/2026 
Mfg 
Code 

Stock Number Description Qty Compu- 
wave Cost 

List Total 

BOXT ENT1000 501-1000 ENT LICENSES ANNUAL BOX, IC 950 192.03 199 $ 189,050.00 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 2 93.36 99 $ 198.00 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 54.46 57.75 $ 57.75 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 70.02 74.25 $ 74.25 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 70.02 74.25 $ 74.25 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 54.46 57.75 $ 57.75 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 85.58 91.75 $ 91.75 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 30 70.02 74.25 $  2,227.50 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 15.56 16.5 $ 16.50 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 7.78 8.25 $ 8.25 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 38.9 41.25 $ 41.25 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 23.34 24.75 $ 24.75 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 38.9 41.25 $ 41.25 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 2 46.68 49.5 $ 99.00 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 2 93.36 99 $ 198.00 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 7.78 8.75 $ 8.75 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 54.46 57.5 $ 57.50 
ADOB 65324113BC09A12 ADOBE ACROBAT PRO 1YR SUBS LIC 1 46.68 51 $ 51.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 28 93.36 99 $  2,772.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 49 93.36 99 $  4,851.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 18 93.36 99 $  1,782.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 4 93.36 99 $ 396.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 26 93.36 99 $  2,574.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 8 93.36 99 $ 792.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 8 93.36 99 $ 792.00 
ADOB 65324170BC09A12 ADOBE ACROBAT PRO FOR ENT 1YR 30 93.36 99 $  2,970.00 
ADOB 65291079BC09D12 ADOBE CC ALL APPS 1YR SUBSCR RENEW 1 842.04 875 $ 875.00 
ADOB 65291079BC09D12 ADOBE CC ALL APPS 1YR SUBSCR RENEW 2 748.44 795 $  1,590.00 
ADOB 65291079BC09D12 ADOBE CC ALL APPS 1YR SUBSCR RENEW 1 748.44 795 $ 795.00 
ADOB 65291079BC09D12 ADOBE CC ALL APPS 1YR SUBSCR RENEW 1 748.44 795 $ 795.00 
ADOB 65291081BC09D12 ADOBE CREATIVE CLOUD SUBS 1 YR NEW 1 249.48 269 $ 269.00 
ADOB 65310110BC09E12 ADOBE CREATIVE COULD ALL APPS 1U 1 140.34 150 $ 150.00 
ADOB 65291027BC09C12 ADOBE INDESIGN FOR ENT SUB REN 1 327.36 343 $ 343.00 
CORE CV-COREENTERPRI ANNUAL SUBS TO COREVIEW FOR 365 4700 14 14.25 $ 66,975.00 
APC WDCE1YR25N-DIGI APC SW MAINT CONTRACT STRUXUREWARE 1 379.9 409 $ 409.00 
BLUE SUBCP0001-N BLUEBEAM REVU CORE NEW USER 3 222.76 245 $ 735.00 
BLUE SUBCP0001-N BLUEBEAM REVU CORE NEW USER 1 222.76 242 $ 242.00 
BLUE SUBCP0001-N BLUEBEAM REVU CORE NEW USER 16 297 295 $  4,720.00 
CISC DUO-ADVANTAGE CISCO DUO ADVANTAGE 1USER SUBS LIC 500 58.68 62 $ 31,000.00 
CISC SVS-DUO-SUP-B CISCO DUO BASIC SUPPORT 1 0 0 $ - 
CISC DUO-SUB CISCO DUO SUBSCRIPTION 1 0 0 $ - 
CISC CON-SNT-ISR4321 CISCO SMARTNET 1YR 8X5 ISR4321 AX B 5 343.68 375 $  1,875.00 
CISC CON-SNT-ISR4321 CISCO SMARTNET 1YR 8X5 ISR4321 AX B 1 418.3 455 $ 455.00 
CISC CON-SNTP-2248EF CISCO SMARTNET 24X7 4H 1TR N2248TP 2 482.05 535 $  1,070.00 
CISC CON-SNT-ASR1XH1 CISCO SMARTNET 8X5 NBD 1YR ASR1001 4 6331.75 6995 $ 27,980.00 
CISC CON-SNT-ASR105G CISCO SMARTNET 8X5 NBD 1YR ASR105 8 1466.3 1649 $ 13,192.00 
CISC CON-SNT-ASR1AVC CISCO SMARTNET 8X5 NBD 1YR ASR1-AVC 12 632.4 699 $  8,388.00 
CISC CON-SNT-ASR20GK CISCO SMARTNET 8X5 NBD 1YR ASR20GK 4 1179.55 1295 $  5,180.00 
CISC CON-SNT-WSC388T CISCO SMARTNET 8X5 NBD 1YR C3850 4 1588.19 1755 $  7,020.00 
CISC CON-SNT-WS850XS CISCO SMARTNET 8X5 NBD 1YR C3850 7 1886.34 2095 $ 14,665.00 
CISC CON-SNT-WSC3858 CISCO SMARTNET 8X5 NBD 1YR C3850 10 1184.63 1325 $ 13,250.00 
CISC CON-SNT-FLSA11X CISCO SMARTNET 8X5 NBD 1YR FLSA1 4 1700.35 1895 $  7,580.00 
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CISC CON-SNT-FLSABGE CISCO SMARTNET 8X5 NBD 1YR FLSA1 1 442.53 489 $ 489.00 
CISC CON-SNT-FLSA1LH CISCO SMARTNET 8X5 NBD 1YR FLSA1-HX 4 885.05 979 $  3,916.00 
CISC CON-SNT-ISR4331 CISCO SMARTNET 8X5 NBD 1YR ISR4331 20 509.13 565 $ 11,300.00 
CISC CON-SNT-ISR45XK CISCO SMARTNET 8X5 NBD 1YR ISR4451 9 2637.22 2925 $ 26,325.00 
CISC CON-SNT-2248EFA CISCO SMARTNET 8X5 NBD 1YR N2248TP 5 301.48 335 $  1,675.00 
CISC CON-SNT-5672UP CISCO SMARTNET 8X5 NBD 1YR NSK-C567 4 2403.14 2699 $ 10,796.00 
CISC CON-SNT-SLASR1A CISCO SMARTNET 8X5 NBD 1YR SLARS1 16 947.83 1035 $ 16,560.00 
CISC CON-SNT-WSC3851 CISCO SMARTNET 8X5 NBD 1YR WSC-C385 5 1222.94 1355 $  6,775.00 
CORE CV-SUCCESS-SILV COREVIEW ANNUAL SUPPT SUBSCRIP 1 7250 7250 $  7,250.00 
CORE CV-AUDIT-000 COREVIEW CV AUDIT ADD ON 4700 0 0 $ - 
CORE CV-HYBRID-000 COREVIEW HYBRID CONNECTOR ADD ON 4700 1.47 1.5 $  7,050.00 
DELL 890-1594 DELL PROSUPPORT 4HR TECH VXRAIL 5 2231.98 2495 $ 12,475.00 
DELL 890-1594 DELL PROSUPPORT 4HR TECH VXRAIL 5 1463.52 2495 $ 12,475.00 
DELL 819-6385 DELL PROSUPPORT MISSION CRIT VSPHE 5 1463.52 1709 $  8,545.00 
DELL 819-0539 DELL PROSUPPORT MISSION CRIT VXRAIL 5 1463.52 1659 $  8,295.00 
DELL 844-4317 DELL PROSUPPORT SW MAINT VXRAIL 5 0.01 0.02 $ 0.10 
DELL 844-4317 DELL PROSUPPORT SW MAINT VXRAIL 5 1463.52 0.02 $ 0.10 
DELL 823-4149 DELL PROSUPPORT VSAN ENT 1PROC 1YR 5 1463.52 2195 $ 10,975.00 
DELL 2.56E+14 DELL SUPT CONT REF 25586657-1710105 1 19187.63 21227 $ 21,227.00 
DELL 2.49E+14 DELL SUPT CONT RNW 24916918-1693578 1 182127.24 199591 $ 199,591.00 
DELL 2.49E+14 DELL SUPT CONT RNW 24916918-1693578 1 196232.6 215853 $ 215,853.00 
DOCU APT-0463 DOCUSIGN ENT PRO EDITION ENV SUBS 7000 5.34 5.75 $ 40,250.00 
DOCU APT-0463 DOCUSIGN ENT PRO EDITION ENV SUBS 9000 5.34 5.75 $ 51,750.00 
DOCU APT-0463 DOCUSIGN ENT PRO EDITION ENV SUBS 9000 5.34 5.75 $ 51,750.00 
DOCU DSI-0000148 DOCUSIGN ENTERPRISE PREMIER SUPPORT 1 1185.8 1275 $  1,275.00 
DOCU APT-0148 DOCUSIGN ENTERPRISE PREMIER SUPT 1 42.84 45 $ 45.00 
DOCU APT-0148 DOCUSIGN ENTERPRISE PREMIER SUPT 1 30742.11 32995 $ 32,995.00 
DOCU DSI-0000574 DOCUSIGN ESIGNATURE ID VERIFICATION 2200 2.45 2.6 $  5,720.00 
DOCU APT-0011 DOCUSIGN RETRIEVE FROM DOCUSIGN 1 6315.79 6795 $  6,795.00 
DOCU DSI-0000656 DOCUSIGN SMS DELIVERY LICENSE 500 0.39 0.42 $ 210.00 
COMP CS-518423-14453 OXYGEN XML EDITOR V26.0 PRO 1 USER 1 847.8 925 $ 925.00 
PLOG P-C-VAS-COR-500 PRINTERLOGIC CORE SUBS LIC 500+ LVL 475 38.98 43 $ 20,425.00 
PLOG P-C-VAS-STA PRINTERLOGIC VA SUBS STARTER PK 1 1628.55 1749 $  1,749.00 
DELL 890-1592 PROSUPPORT 4HR 7X24 ONSITE VXRAIL1Y 5 1487.98 1795 $  8,975.00 
CISC CON-SNT-ISR4431 SMARTNET 24X7X4 ISR 4431 12 MONTH B 9 1353.55 1495 $ 13,455.00 
SPLK SE-T-LIC-ST SPLUNK ENTERPRISE TERM LICENSE/WITH 1 5232 5695 $  5,695.00 
TECH SN01G-N-24 TECHSMITH SNAGIT 2024 1 USER GOV LC 1 45.84 55 $ 55.00 
VMWR VCF-TD-TL-1P-C VMWARE CLOUD FOUNDATION 1YR SUBS 752 175.46 189 $ 142,128.00 
VMWR WSD-ASUPSPUSP-3 VMWARE WORKSPACE ONE STD SUBS UPG 3 50 46.37 51 $  2,550.00 
ZOOM ZFG2-AUD-UNIT-N ZOOM AUDIO FED NH ANNUAL IUSER 100 24.25 25 $  2,500.00 
ZOOM ZFG1-ZOE-ESS-1Y ZOOM ONE ENT ESSENTIAL FOR GOV 1YR 100 180.63 185 $ 18,500.00 

     total ITD $ 1,408,178.70 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit B Page 4 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit B Page 4 

  

  

EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $2,000,000.00. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and 
methodology contained in Exhibits A as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed and, 
if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for satisfactory 
Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Information Technology Contracts) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold 
harmless COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, 
actions, losses, damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, 
including the acts, errors or omissions of any person or entity and for any costs or expenses (including but not limited 
to attorneys’ fees) incurred by COUNTY on account of any claim except where such indemnification is prohibited by 
law. CONTRACTOR’S indemnification obligation applies to COUNTY’S active as well as passive negligence but does 
not apply to COUNTY’S sole negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

 
INSURANCE 

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for 
injuries to persons or damages to property which may arise from or in connection with the performance of the work 
hereunder and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $1,000,000 per occurrence and $2,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or 
if CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than 
$1,000,000 per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

4. Professional Liability (Errors and Omissions) Insurance appropriate to the CONTRACTOR’S profession, 
with limit of no less than $1,000,000 per occurrence or claim, $2,000,000 aggregate. 

5. Cyber Liability Insurance: Cyber Liability Insurance, with limits not less than $2,000,000 per occurrence 
or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and 
obligations as is undertaken by the CONTRACTOR in this agreement and shall include, but not be limited 
to, claims involving security breach, system failure, data recovery, business interruption, cyber 
extortion, social engineering, infringement of intellectual property, including but not limited to 
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infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, 
damage to or destruction of electronic information, release of private information, and alteration of 
electronic information. The policy shall provide coverage for breach response costs, regulatory fines 
and penalties as well as credit monitoring expenses. 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and 
shall be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance 
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the 
COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

 
1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 

as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10 and CG 20 37 if a later edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’s insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, 
employees, agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not 
contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may 
be necessary to effect this waiver of subrogation, but this provision applies regardless of whether or 
not the COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared 
to and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage 
with a lower deductible or retention or provide proof of ability to pay losses and related investigations, 
claim administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s 
Insurance Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work 
commences. However, failure to obtain the required documents prior to the work beginning shall not 
waive the CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of 
renewal of coverage throughout the term of the Agreement. The COUNTY reserves the right to require 
complete, certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 
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8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required 
insurance coverage is a material element of the Agreement and failure to maintain or renew such 
coverage or to provide evidence of renewal may be treated by COUNTY as a material breach of 
contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an 
additional insured on insurance required from subcontractors. 

10. Claims Made Policies – If any of the required policies provide coverage on a claims-made basis: 

i. The Retroactive Date must be shown and must be before the date of the contract or the 
beginning of contract work. 

ii. Insurance must be maintained and evidence of insurance must be provided for at least five 
(5) years after completion of contract work. 

iii. If coverage is canceled or non-renewed, and not replaced with another claims-made policy 
form with a Retroactive Date prior to the contract effective date, the CONTRACTOR must 
purchase “extended reporting” coverage for a minimum of five (5) years after completion of 
contract work. 

11. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special 
circumstances. 

 
Any change requiring additional types of insurance coverage or higher coverage limits must be made by 

amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. 

 
Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 

insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: (2 CFR § 

200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

1. REMEDIES FOR NONCOMPLIANCE 

In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with 
the terms and conditions set forth herein, COUNTY may: 

A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable performance 
within a given period of performance; 

C. Require additional, more detailed financial reports; 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 

A. CONTRACTOR will not discriminate against any employee or applicant for employment because of 
race, color, religion, sex, or national origin. CONTRACTOR will take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment without regard to their 
race, color, religion, sex, or national origin. Such action shall include, but not be limited to the 
following: Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for training, 
including apprenticeship. CONTRACTOR agrees to post in conspicuous places, available to employees 
and applicants for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 
CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 
of the rules, regulations, and relevant orders of the Secretary of Labor. 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant 
thereto, and will permit access to his books, records, and accounts by the administering agency and 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit D Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and BMAK, Inc., dba CompuWave, Inc 

Exhibit D Page 2 

  

  

the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, 
regulations, and orders. 

F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this Agreement 
or with any of the said rules, regulations, or orders, this Agreement may be canceled, terminated, or 
suspended in whole or in part and CONTRACTOR may be declared ineligible for further Government 
contracts or federally assisted construction contracts in accordance with procedures authorized in 
Executive Order 11246 of September 24, 1965, and such other sanctions as may be imposed and 
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, 
or order of the Secretary of Labor, or as otherwise provided by law. 

G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) and the 
provisions of paragraphs (1) through (7) in every subcontract or purchase order unless exempted by 
rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 
11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or 
vendor. CONTRACTOR will take such action with respect to any subcontract or purchase order as the 
administering agency may direct as a means of enforcing such provisions, including sanctions for 
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of such direction by the 
administering agency CONTRACTOR may request the United States to enter into such litigation to 
protect the interests of the United States. 

3. CLEAN AIR ACT 

A. CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

B. CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, Federal Emergency 
Management Agency, and the appropriate Environmental Protection Agency Regional Office. 

C. CONTRACTOR agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

4. FEDERAL WATER POLLUTION CONTROL ACT 

A. CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

B. CONTRACTOR agrees to report each violation to the California State Water Resources Control Board 
and understands and agrees that the California State Water Resources Control Board will, in turn, 
report each violation as required to assure notification to the COUNTY, Federal Emergency 
Management Agency, and the appropriate Environmental Protection Agency Regional Office. 

C. CONTRACTOR agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

5. DEBARMENT AND SUSPENSION 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, suspended, 
or otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

B. This certification is a material representation of fact relied upon by COUNTY. If it is later determined that 
CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition 
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to remedies available to the California Governor’s Office of Emergency Services and COUNTY, the Federal 
Government may pursue available remedies, including but not limited to suspension and/or debarment. 

C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such 
CONTRACTOR is required to verify that none of the contractor, its principals (defined at 2 
C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. 
§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and must 
include a requirement to comply with these regulations in any lower tier covered transaction it enters 
into. 

E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R. 
pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may arise from 
this offer. The bidder or proposer further agrees to include a provision requiring such compliance in its 
lower tier covered transactions. 

6. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (ASAMENDED) 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, Grants, 
Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended), which is 
incorporated herein by this reference. Each tier certifies to the tier above that it will not and has not used Federal 
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or 
employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member 
of Congress in connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 
1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining 
any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

7. PROCUREMENT OF RECOVERED MATERIALS 

A. A. In the performance of this Agreement, CONTRACTOR shall make maximum use of products 
containing recovered materials that are EPA- designated items unless the product cannot be 
acquired— 

i. Competitively within a timeframe providing for compliance with the contract 
performance schedule; 

ii. Meeting contract performance requirements; or 

iii. At a reasonable price. 

B. Information about this requirement, along with the list of EPA-designate items, is available at 
EPA’s Comprehensive Procurement Guidelines web site, 
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program. 

8. CHANGES 

A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 
CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such in 
writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, within five 
(5) calendar days from the date that the Contractor identifies any Government conduct (including 
actions, inactions, and written or oral communications) that the CONTRACTOR regards as a change to the 
contract terms and conditions. On the basis of the most accurate information available to the Contractor, 
the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 
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ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

iii. The identification of any documents and the substance of any oral communication involved in 
such conduct; 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 

v. The particular elements of contract performance for which CONTRACTOR may seek an equitable 
adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

• To the extent practicable, what delay and disruption in the manner and sequence of 
performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S notice 
to minimize cost, delay or disruption of performance. 

B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 
continue performance of this Agreement to the maximum extent possible in accordance with its terms 
and conditions as construed by the CONTRACTOR. 

C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, respond 
to the notice in writing. In responding, COUNTY shall either-- 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 
CONTRACTOR what additional information is required, and establish the date by which it should 
be furnished and the date thereafter by which COUNTY will respond. 

D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S cost of, or 
the time required for, performance of any part of the work under this Agreement, whether 
changed or not changed by such conduct, an equitable adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 

• In such other provisions of the Agreement as may be affected. 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall not 
include increased costs or time extensions for delay resulting from CONTRACTOR’S failure to 
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provide notice or to continue performance as provided herein. 

9. ACCESS TO RECORDS 

The following access to records requirements apply to this Agreement: 

A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency Services, 
the FEMA Administrator, the Comptroller General of the United States, or any of their authorized 
representatives access to any books, documents, papers, and records of the CONTRACTOR which 
are directly pertinent to this Agreement for the purposes of making audits, examinations, 
excerpts, and transcriptions. 

B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 
whatsoever or to copy excerpts and transcriptions as reasonably needed. 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access 
to construction or other work sites pertaining to the work being completed under the Agreement. 

10. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS)LOGO 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval 

11. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all applicable federal 
law, regulations, executive orders, FEMA policies, procedures, and directives. 

12. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities 
to the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

13. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATEDACTS 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 

14. MANDATORY DISCLOSURE 

CONTRACTOR must disclose, in a timely manner, in writing to the COUNTY all violations of Federal 
criminal law involving fraud, bribery, or gratuity violations potentially affecting the award. CONTRACTOR is 
required to report certain civil, criminal, or administrative proceedings to the System for Award Management 
(SAM) located at www.sam.gov. Failure to make required disclosures can result in any of the remedies described 
in 2 CFR §200.338 Remedies for noncompliance, including suspension or debarment. (See also 2 CFR part 180 
and 31 U.S.C.3321.) 

15. DOMESTIC PREFERENCES FOR PROCUREMENTS 

A. As appropriate and to the extent consistent with law, the CONTRACTOR should, to the greatest extent 
practicable, provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, and other 
manufactured products). The requirements of this section must be included in all subcontractor 
agreements. 

B. For purposes of this section: 
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i. ‘‘Produced in the United States’’ means, for iron and steel products, that all manufacturing 
processes, from the initial melting stage through the application of coatings, occurred in the 
United States. 

ii. ‘‘Manufactured products’’ means items and construction materials composed in whole or in 
part of nonferrous metals such as aluminum; plastics and polymer-based products such as 
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and lumber. 

16. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OREQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending Funds to procure or obtain, and shall not 
enter into any contract (or extend or renew any contract) to procure or obtain, any equipment, 
services, or system that uses covered telecommunications equipment or services as a substantial or 
essential component of any system, or as critical technology as part of any system. 

B. As described in Public Law 115-232, section 889, “covered telecommunications 
equipment” means: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

ii. For the purpose of public safety, security of government facilities, physical security 
surveillance of critical infrastructure, and other national security purposes, video 
surveillance and telecommunications equipment produced by Hytera Communications 
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology 
Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

iv. Telecommunications or video surveillance equipment or services produced or provided by an 
entity that the Secretary of Defense, in consultation with the Director of the National 
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to be 
an entity owned or controlled by, or otherwise connected to, the government of a covered 
foreign country. 

C. In implementing the prohibition under Public Law 115-232, section 889, subsection (f), paragraph (1), 
heads of executive agencies administering loan, grant, or subsidy programs shall prioritize available 
funding and technical support to assist affected businesses, institutions and organizations as is 
reasonably necessary for those affected entities to transition from covered communications 
equipment and services, to procure replacement equipment and services, and to ensure that 
communications service to users and customers is sustained. See Public Law 115-232, section 889 for 
additional information. See also 2 CFR section 200.471. 

17. STATE ENERGY CONSERVATION PLAN 

CONTRACTOR agrees to comply with mandatory standards and policies relating to energy efficiency 
which are contained in the state energy conservation plan issued in compliance with the Energy Policy and 
Conservation Act (42 U.S.C. 6201). 

18. UNIFORM ADMINISTRATIVE REQUIREMENTS, COST PRINCIPLES, AND AUDIT REQUIREMENTS FOR FEDERAL 
AWARDS 

CONTRACTOR shall comply with the requirements of 45 CFR Part 75 which are hereby incorporated 
by reference in this Agreement. (WHEN FEDERAL FUNDS ARE USED AND FUNDED BY DEPT. OF HEALTH & 
HUMAN SERVICES) 
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19. DRUG FREE WORKPLACE 

CONTRACTOR must comply with drug-free workplace requirements in Subpart B (or Subpart C, if the 
recipient is an individual) of 2 CFR part 382, which adopts the Governmentwide implementation (2 CFR part 
182) of sec. 5152-5158 of the Drug-Free Workplace Act of 1988 (Pub. L. 100-690, Title V, Subtitle D; 41 U.S.C. 
701-707). (WHEN FEDERAL FUNDS ARE USED AND FUNDED BY DEPT. OF HEALTH & HUMAN SERVICES) 

20. SOFTWARE PURCHASES 
Federal Requirement (45 CFR 95.617) 

A. County owns software, modifications, and associated documentation designed, developed or installed 
with Federal Financial Participation 

B. County grants an irrevocable license to federal government to use such software 

C. Does not apply to Commercial Off-the-Shelf (COTS) Software 

21. OWNERSHIP CLAUSE 

The County shall retain all ownership rights in any software or modifications thereof and associated 
documentation designed, developed or installed with Federal Financial Participation (FFP). The U.S. 
Department of Health and Human Service (HHS) reserves a royalty-free, nonexclusive, and irrevocable license 
to reproduce, publish, and otherwise use and to authorize others to use for Federal Government purposes 
such software, modifications, and documentation. Proprietary operating and third-party software packages 
which are provided hereunder at established catalog or market prices and sold or leased to the general public 
shall not be subject to the ownership and licensing provisions of this paragraph. 

22. FORCE MAJEURE 

CONTRACTOR shall be excused from liability if and to the extent some unforeseen event beyond the 
control of, and in no way attributable to any act or omission of or on behalf of, CONTRACTOR (for example, 
war, natural disasters, or other “Acts of God”) prevents it from performing its obligations under the 
Agreement. 
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EXHIBIT E 

 
CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 

(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 
 

The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer 
or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal 
contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

 
2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 

influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents for 

all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction was 

made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed 
by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the required 
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply 
to this certification and disclosure, if any. 

 
 

 

 
David Herzog, Vice President 

 

 
Date
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3.) Consortium Media Services 
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Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Consortium Media Services 

 
THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision of the State 
of California (“COUNTY”) and Consortium Media Services (“CONTRACTOR” and together with COUNTY, collectively, the 
“Parties” and each a “Party”), whose principal place of business is located at 1300 Eastman Ave, Ventura, CA 93003. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to perform the 
special services required by COUNTY and is willing to perform such services, and COUNTY desires to retain the services 
of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties agree as 
follows: 

 
1. DESIGNATED REPRESENTATIVE 

Austin Venezia, whose phone number is 805-568-2690, and whose email address is auvenezia@countyofsb.org, is the 
representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, that 
such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or any 
other amendment to or of this Agreement). Jennifer Curtis Neves whose phone number is 805-730-0133, and whose 
email address is jennifer@consortium-media.com, is the authorized representative of CONTRACTOR who is duly 
authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated 
representative shall be made only after advance written notice to the other Party in accordance with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this Agreement 
(each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set forth below (or 
to such other address that such receiving Party may designate from time to time in accordance with this Section 2), by 
personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), registered or certified mail, 
or nationally recognized overnight courier service (in each case, return receipt requested, postage prepaid): 

 
To COUNTY: Austin Venezia 

General Services, Procurement Services  
260 N San Antonio Rd  
Santa Barbara, CA 93110 
 

To CONTRACTOR: Jennifer Curtis Neves  
Consortium Media Services  
1300 Eastman Ave  
Ventura, CA 93003 

If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. This 
Notices section shall not be construed as meaning that either Party agrees to service of process except as required by 
applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
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by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
hereto as Exhibits A-1, A-2, A-3, and A-4, and incorporated herein by reference. Additional Statements of Work 
substantially in the same form as the Statements of Work attached hereto shall be deemed accepted and incorporated 
into this Agreement during the Term (defined below) only if signed by each Party’s duly authorized designated 
representative. For purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated 
representative of the COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf 
of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly executed by all 
of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier terminated in accordance 
with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services under this 
Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by reference. Billing 
shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to COUNTY at the 
address for Notices to COUNTY set forth in Section 2, above, following completion of the increments identified on 
EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and employees) 
shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and not as an officer, 
agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY shall have no right 
to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its work and function. 
However, COUNTY shall retain the right to administer this Agreement so as to verify that CONTRACTOR is performing 
its obligations hereunder in accordance with the terms and conditions hereof. CONTRACTOR understands and 
acknowledges that it shall 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 shall be solely liable and responsible for providing to, or 
on behalf of, its employees all legally-required employee benefits. In addition, CONTRACTOR shall be solely responsible 
and save COUNTY harmless from all matters relating to payment of CONTRACTOR’s employees, including compliance 
with Social Security withholding and all other regulations governing such matters. It is acknowledged that during the 
Term of this Agreement, CONTRACTOR may be providing services to others unrelated to the COUNTY or to this 
Agreement. CONTRACTOR has no authority to commit, act for or on behalf of COUNTY, or to bind COUNTY to any 
obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the Services. 
Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards observed by 
a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of whatsoever 
nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first class and 
workmanlike manner, and shall conform to the highest standards of quality observed by professionals practicing in 
CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the Services, at 
COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole cost and 
expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and consents 
required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
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Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 

8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or otherwise 
excluded from or ineligible for, participation in federal, state, or county government contracts. CONTRACTOR certifies 
that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any work under 
this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is responsible for all 
CONTRACTOR personnel and for the payment of their compensation, including, if applicable, withholding of income 
taxes, and the payment and withholding of social security and other payroll taxes, unemployment insurance, workers' 
compensation insurance payments, and disability benefits. In no event shall COUNTY pay or be responsible for any 
taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross receipts, personnel, real or personal 
property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if any. These taxes shall include, but not be limited 
to, the following: FICA (Social Security), unemployment insurance contributions, income tax, disability insurance, and 
workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire any 
employment or interest, direct or indirect, including any interest in any business, property, or source of income, which 
would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or not 
completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical use 
of such items, from the time of collection and/or production whether or not performance under this Agreement is 
completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties except 
after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and other 
intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials prepared or provided by CONTRACTOR 
pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY shall have the 
unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative works from, and 
otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to take such actions 
and execute and deliver such documents as may be needed to validate, protect and confirm the rights and assignments 
provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and other items provided under 
this Agreement will not infringe upon any intellectual property or proprietary rights of any 
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third party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against any claim that 
any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder 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. This Ownership 
of Documents and Intellectual Property provision shall survive expiration or termination of this Agreement. 

 

 
12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior written approval of 
COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of CONTRACTOR 
in connection with the Services, including, without limitation, all data collected, used, maintained, processed, stored, 
or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) and any derivative 
works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or delete COUNTY 
Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of this Agreement. 
CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary for, CONTRACTOR’s 
provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or transfer to any third 
party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably prudent 
practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following the 
termination of this Agreement. All accounting records shall be kept in accordance with generally accepted accounting 
principles. COUNTY shall 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 Agreement 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 Agreement (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. 

If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall reimburse all 
costs incurred by federal, state, and/or COUNTY governments associated with defending against the audit exceptions 
or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, attorneys’ fees based 
upon a reasonable hourly amount for attorneys in the community, travel costs, penalty assessments and all other costs 
of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall reimburse the amount of the audit 
exceptions and any other related costs directly to COUNTY as specified by COUNTY in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
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EXHIBIT C, attached hereto and incorporated herein by reference. 
 

16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of Chapter 2 of 
the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference with the same 
force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply with said 
ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to negotiate 
with and enter into contracts with others providing the same or similar services as those provided by CONTRACTOR 
as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by operation 
of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this Agreement, 
without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this Section 18 shall 
be null and void and without legal effect and shall constitute grounds for termination. No Transfer shall relieve 
CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 
any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 
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B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement 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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for convenience 
of reference and shall not affect the meaning, construction or effect hereof. 

 
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 Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and as often as may 
be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of the Parties 
with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, duly executed by 
each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
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assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 

 
26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and permitted 
assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal ordinances and 
statutes now in force or which may hereafter be in force. 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. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this Agreement or its 
contents shall 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. 

 
29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes 
be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve undestroyed, 
shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority to enter 
into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, or firms 
represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal requirements 
necessary or required by any state and/or federal law in order to enter into this Agreement have been fully complied 
with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not have breached the 
terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which breach would have a 
material effect hereon. 

 
31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration of this 
Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D (Required 
Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
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(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections shall 
control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and prevail. 
If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include any 
standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 

 
APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

By:   By:   
Deputy County Counsel Deputy 

  
BOARD AUTHORIZATION EXECUTION: 

 Date: 06/03/2025 
 Minute Order Number: 
APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 
By:   

 
By:   

Risk Manager Chief Procurement Officer 

 
 
CONTRACTOR: 

 

Consortium Media Services  

By:   
 

Authorized Representative  

Name:   
 

Title:    
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EXHIBIT A-1 

GENERAL STATEMENT OF WORK 

for Consortium Media Services 
 
 
 

CONTRACTOR will provide the following for SB County Departments/ Agencies including Public Health, CFS, IHSS, 
Behavioral Wellness and others TBD: 

 
1. Media content creation. CONTRACTOR will be planning, performing and finishing set goals and marketing 

task as defined per contract / or campaign, ensuring that projects are completed on time and within scope. 
CM will use a wide range of different skills, strategies, tools and methods in order to meet the goals and 
requirements of each project. This includes development of custom localized messaging and educational 
materials. Local content will be interwoven with media content provided by the SB Agency Departments. 

 
2. Community Education and Outreach. Education Outreach is designed to deepen information and 

understanding of the health risks or topics per department. Creative and social media content will continue 
to center around Santa Barbara Public Health’s and additional departments mission to advance, support and 
deliver information and resources across a broad spectrum of various age, ethnic and economically diverse 
demographic groups, with a focus on Santa Barbara and North County. Messaging will be delivered equitably 
in English and Spanish across all channels. 

 
3. Media Planning and Reporting. Campaigns will be planned in conjunction with the Santa Barbara County 

Agency outreach campaigns. Each flight will have a recommended, researched, culturally sensitive media 
plan. CONTRACTOR will provide social media co-management and posting for Facebook, Instagram and You 
Tube, as well as plan and schedule radio ads with three local stations. CONTRACTOR will provide quarterly 
content and ad reports to highlight overall results, engagement, tasks completed, and ongoing 
recommendations. 

4. Campaign Goals: 
A. To reach and impact an appropriate targeted audience through content and campaign creation 

through organic and paid social advertising. 
B. Increase community awareness, education, and engagement by developing strong positive 

information, stats and education for the Santa Barbara community. 
 

5. Deliverables: 
i) Media — Radio and Legacy Media: Provide radio flights on mix of English and Spanish language radio 

stations to reach across a broad spectrum of various age, ethnic and economically diverse demographic 
groups with a focus on Santa Barbara and North County targeting. Digital Ads such as E-Blasts and Radio 
station Social Media Platforms are included. 

 
Mix of English and Spanish language radio stations will be researched and recommended to reach across abroad 
spectrum of various age, ethnic and economically diverse demographic groups in Santa Barbara County with a 
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focus on North County targeting: 

• KRQK La Ley 100.3, 
• KIDI La Buena 105.1, 
• KPAT The Beat 95.7. Santa Barbara: 
• KSBL K-Lite 101.7FM 
• KIST Radio Bronco 107.7FM 
• KTMS News Talk 990AM 
• KTYD 99.9FM 
• KJEE 92.9 Modern Rock 

 
ii) Media – TV, Theater Ads, Billboards/ OOH: As more and more consumers cut the cord and migrate 

over to non-ad supported streaming services, advertisers are looking to Cinema as an alternative 
premium video option that delivers to the younger side of the demo and reach cord-cutters, ad- 
skippers, and streamers at scale. It is impactful, engaging, and truly unique when you consider seeing 
your creative up on a 50-foot screen with the sights and sounds in movie theaters. In addition, TV, OTT 
ads Billboards and Out of Home media are additional marketing channels that are reviewed for each 
plan for targeting audiences. 

iii) Media – Print Marketing: Postcards, Business Cards, Posters, Direct Mailers, Brochures. Includes 
printing are available to meet each department's marketing and outreach goals. 

iv) GeoAlgo 
(1) CM uses a proprietary social media approach to identify, reach and layer media impressions in the 

social media landscape. Each plan includes a Social Media ad budget to help geo target messaging 
and lifestyle sorted ads on Facebook and Instagram. Boosted posts to promote custom creative 
content up to 2 Social Media Platforms. May add on additional SM ad manager platforms (I.e 
Pinterest, Linkedin, Twitter) 

v) PPC Adwords and SEO Management - Pay-per-Click Ads planning, management and monitoring, as well 
as Search Engine Optimization are available for reaching audiences with set goals. 

vi) Public Relations Retainer Our highly experienced PR team takes your brand to market with creative 
coverage and key exposure. We go beyond traditional PR techniques and move your brand while 
making sure your message is spot-on, consistent, and powerful. 

vii)  Account Management - Designated hours for general admin, client meetings and internal meetings, 
billing and campaign vendor management hours. Final report will highlight overall campaign results, 
tasks completed, and ongoing recommendations for increased engagement. 

viii) Media Planning: Campaigns will be planned (English and Spanish language) in conjunction with 
outreach campaigns. Each flight will have a recommended, researched, culturally sensitive media 
plan. 

ix) Sprout Social: Sprout Social is a social media planning, scheduling, monitoring and reporting tool for 
Facebook and Instagram. 

x) Social Media Retainer: CONTRACTOR will provide social media co-management and posting for 
Facebook, Instagram and You Tube to provide informational images, texts and videos. 
(1) CONTRACTOR will post digital ads developed with a minimum of 8 posts per month on multiple 

information channels including local Facebook and Instagram social media channels. 
(2) Hours dedicated to custom content development and rich post library for social media editorial 

calendars, time to post, manage and generate reports for campaigns. 
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(3) Messaging: Assist in the creation of clear, effective, and engaging content and visuals, using stat 

approved content for the education awareness outreach messaging 
(4) Schedule & track posts. Reporting as needed. 

xi) Creative / Design - Our creativity is at the heart of what we do but it is our ability to weld it into a 
powerful plan that drives us and gets results for you. Logo Design, Corporate Identity, 
Marketing Materials, Brand Development 

xii) Web Development Support and Retainer + Web Licenses Costs: Designate design budget to support 
development of specifically curated custom creative to enhance localized messaging and education 
materials, including, digital ads, social media posts and graphics, e blast graphics, web landing page 
development and graphics as well as Web Hosting, licensing and other software fees. 

xiii) Video Production/Photography: Build library of videos; Filming, Directing, Producing Pre and 
postproduction of 4 to 6 short format new videos, editing and final output for use. Custom 
Photography to match the campaign. Provide stock photos as needed. 

xiv) Alignments and Partnerships - Charity and Non- Profit Alignments; Community Organizations, 
Business Partnership. 
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Santa Barbara County Agency Marketing and Outreach Compensation 

 
Below are rates applicable during the Term. Average rate: $150 /hour 

 
Media Channels / Activity Hours Total 
Deliverable: Branding: Assist the County in developing a comprehensive brand identity for Departments/ 
Agencies including Public Health, CFS, IHSS, Behavioral Wellness and others TBD 

• Branding / Strategic Marketing 100 $15,000 
• Brand identity Creative 40 $6,000 

• Copy/Content – development of content for social media, potential 
tag line, inclusive and varied looks within brand for various tasks so they are 
instantly recognizable for their target audience. 

100 $15,000 

• Education outreach Toolkits for Departments in 2 languages 63 $9,400 
• Additional design as requested: POP materials (postcards, posters) 

brochures # tbd estimated as needed for focus items 
63 $9,400 

• CM+ThoughtShift – The future of brand identity messaging for education 
and outreach. A 3 – 5-year outlook with forward-viewed information, 
target market approach, and additional brand 

development. 

40 $6,000 

Subtotal Deliverable Branding  $60,800 
Deliverable: Community Outreach – Develop an outreach campaign utilizing an array of marketing, public 
relations, and community outreach practices to reach key audiences. 

• events = Includes sponsorship, attendance, materials, scripting 50 $ 7,500 

• Newsletters/ Blogs / Content development 93 $14,000 
Subtotal Community Outreach  $21,500 
Deliverable: Marketing 

• Radio and other media campaigns to build and align the education 
outreach and awareness amplified by PR, Community Outreach and social 
media for key audiences. Spanish, English, Mixteco 

 $55,000 

• Digital ads/ print – YouTube, SB News Press, PPC and other digital 
advertising delivering targeted impressions 

 $22,000 

• Local News Papers and Publications - Print ads  $10,000 
Subtotal Deliverable Marketing  $87,000 

Deliverable: Video Production: Create custom videos for education outreach for local 
community programs 

• Producing / Directing 50 $7,500 
• Writing/ Scripting / Planning/ coordination/meetings 100 $15,000 
• Filming / Editing 75 $11,250 
• Photography  $10,750 

Subtotal Video Development  $44,500 
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EXHIBIT A-2 

STATEMENT OF WORK 

Social Services 
Foster Care Outreach Campaign FY 2025-2026 

 
I. PURPOSE: 

The purpose of this Exhibit A-4 SOW is to develop and maintain a consistent brand for Santa 
Barbara County’s Child Welfare Services (CWS). The CONTRACTOR is a brand developing agency, 
which utilizes multi layered media relations, web development, brand creative design and 
communications strategy to create a collaborative approach to help increase the amount of 
loving, safe homes for children in foster care. The plan will also aid in CWS’ goal of creating a very 
high-level, positive brand internally and to the community at large. 
Through the CONTRACTOR’S recommendations and strategizes an impactful, targeted public 
awareness campaign will be developed and employed to increase recruitment numbers through 
education and social justice campaigns. 

CONTRACTOR shall commence performance on July 1, 2025 and end performance upon 
completion, but no later than June 30, 2026 unless otherwise directed by the COUNTY or unless 
earlier terminated. 

 
II. BACKGROUND: 

The scope of services is to include: 

• Public Education, Marketing and Media Relations - Develop Public Education 
Awareness materials to reshape public opinion of foster care through media outreach 
in both English and Spanish including PSAs, radio, print, press, web, video, PowerPoint 
Presentations and social media. 

• Web and Social Media Integration – Effectively enhance and maintain Santa 
Barbara County Department of Social Services website and social media 
outreach with relevant content, recruitment efforts and educational outreach 
strategies. 

 
• Collateral Materials – Provide strategic content and design for brand collateral 

material and provide print management of materials. 
 

III. DESIGNATED REPRESENTATIVES/NOTICES: 

Changes in a Party’s designated representatives shall be made only after advance written notice to the 
other Party. Any notice or consent required or permitted to be given to a Party under this Agreement 
shall be given to such Party in writing, by first class mail, postage prepaid, or otherwise delivered to 
such Party as follows: 

To COUNTY: Marianne Reagan, Operations Manager, Department of Social 
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Services, 234 Camino del Remedio, CA 93110; (805) 681-4529 

To CONTRACTOR: Denise Bean-White, CEO, Consortium Media Public Relations, 4572 Telephone 
Road, 
Suite 913, Ventura, CA 93003; (805)654-1564 

 
or at such other address or to such other person that such Party may from time to time designate. 
Notices and consents under this Section III, which are sent by mail, shall be deemed to be received 
five (5) days following their deposit in the U.S. mail. 

IV. DUTIES AND RESPONSIBILITIES: 

• CONTRACTOR shall provide the following Services: 

A. Maintain and update OurCounty.OurKids. website to be current with resource family 
recruitment, retention, and support programs and information. Continue social media 
integration with relevant content, recruitment efforts and outreach strategies. 

B. Continue to increase public education and awareness to reshape public opinion of 
foster care through media outreach in both English and Spanish including PSAs, radio, 
print, press, web, video, PowerPoint presentations and social media. 

C. Meet with county staff as needed to refine campaign direction and strategies and review 
materials. 

D. Design and develop collateral materials for recruitment and retention events as needed. 

 
• COUNTY shall: 

Maintain adequate contact and communication to aid in the facilitation of this contract goal 

V. FISCAL 

 
The total maximum amount for this Agreement shall not exceed $5,000. 

A. CONTRACTOR shall provide an itemized invoice to the COUNTY. 

B. Monthly, CONTRACTOR shall submit an invoice or certified claim on the County 
Treasury for the service performed by the 10th of the month following the service 
month. Submit invoices to: Chris Yuen, CWS Cost Analyst at cyuen2@countyofsb.org 
and Veronica Romero, CWS Fiscal Financial Office Professional at 
vromer@countyofsb.org. These invoices or certified claims must cite the assigned 
Contract Number. COUNTY REPRESENTATIVE shall evaluate the quality of the service 
performed and if found to be satisfactory shall initiate payment processing. COUNTY 
shall pay invoices or claims for satisfactory work within 30 days of presentation. 

C. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment 
will not constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work 
or billings or seek any other legal remedy. 

D. Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, 
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 Agreement, then COUNTY 
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will notify CONTRACTOR of such occurrence and COUNTY may terminate or suspend 
this Agreement in whole or in part, with or without a prior notice period. Subsequent 
to termination of this Agreement under this provision, COUNTY shall have no 
obligation to make payments with regard to the remainder of the term. 

In the event that funds have been appropriated or budgeted, CONTRACTOR understands 
that monies paid to CONTRACTOR by COUNTY are derived from federal, state or local 
sources, including local taxes, and are subject to curtailment, reduction, or cancellation 
by government agencies or sources beyond the control of COUNTY. COUNTY shall have 
the right to terminate this Agreement in the event that such curtailment, reduction, or 
cancellation occurs. 

 
County Public Health personnel authorized to order Services under this Exhibit A-2: Marianne 
Reagan – Operations Manager, Email: mreaga@countyofsb.org 

 
Exhibit A-2 Statement of Work maximum aggregate amount: $5,000 
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EXHIBIT A-3 

STATEMENT OF WORK 

Social Services 

Public Outreach and Information 
Campaign FY 2025-2026 

 
 

This public outreach and recruitment campaign will work to recruit both North and South Santa Barbara County 
caregivers/providers for IHSS recipients who are at risk of out of home placement. The largest portion of the 
funding will be spent on developing a set of messaging and recruitment advertisements for the 
caregiver/providers to bring them onto the In-Home Supportive Services Public Authority Registry. Once the 
caregivers are screened and placed on the registry they will be available for hire by the IHSS recipients. 

 
 

During FY 25/26 IHSS Public Authority will continue to use local English and Spanish radio to benefit 
understanding and awareness through both Spanish and English language radio in both Santa Maria ( Spanish 
language) and Santa Barbara, Spanish and English radio. Social Media campaigns will also be further developed 
and continued. 

 

 
Other deliverables will be: 

• Creative – design and messaging, research, photographic choice, banners, flyers and postcards. 
• Account management – Invoicing, prepping, designing and negotiation for the outreach plan & 

strategy. Account Management also includes press brief and outreach, CM+Report. 

 
COSTS: 

 

Development of creative assets 10 hours @ $150 $1500 
Printing $450 $450 
Account Management 5 hours @ $150 $750 
Radio To Be 

Determined 
$2,300 

Total Costs  $5,000 

 
County Public Health personnel authorized to order services under this Exhibit A-5: 
Marianne Reagan – Operations Manager, Email: mreaga@countyofsb.org 

Exhibit A-3 Statement of Work maximum aggregate amount: $10,000.00 
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EXHIBIT A-4 

 

 
STATEMENT OF WORK 

 
 

Public Health Department 
STI Awareness Program 

FY 2025-2026 

The following Scope of Work (SOW) in this Exhibit A-4 is to provide marketing services, microsite 
and social media outreach for Santa Barbara County Public Health STI Education Program. 

Campaign Goals: 
• Development of strategic social media outreach campaign including posts on Instagram and Facebook with 
boosted Facebook ads supporting the SBPH County-outreach to educate the community on Sexual Health 
awareness, testing and prevention. 
• CM+PR will develop and implement monthly Facebook and Instagram ads and boosted posts to support 
outreach efforts and content engagement amongst existing and potential providers, stakeholders and community 
members. 
• Ad campaign goals will focus on increased traffic to the informational Sexual Health microsite, information 
outreach management, and education awareness on STIs and testing information. Removing the stigma of getting 
informed and tested. 
• Messaging: We will assist in the creation of clear, effective and engaging copy and visuals for the education 
outreach messaging. 
• Budgets: We will work within outlined budgets to determine the most cost-effective budgets and campaigns. 
• Develop 1 radio flight on local radio stations, and possible interview opportunities supporting the STI testing 
information Communications Plan. 
• Post a minimum of 10 posts per month on a variety of Public Health / STI 
education that are pertinent to the community. 
• Utilize 2 to 5 existing STI education creative for, digital, radio, print advertising ads developed by partner 
organizations or other state and federal agencies about STI education outreach – such as “Take me Home” testing 
campaign and provide paid placement of the radio ads to best reach the target audience 
• Continue to build upon the “Take me Home” outreach. Local Education Outreach campaign to deepen 
information and understanding of the health risks of STIs and the free access/ease/confidentiality of testing. 
Center creative and social media content around Santa Barbara Public Health’s mission to advance, support and 
deliver information and resources for the testing programs and support for HIV community. 
• Run CTV / Digital Media Digital to Geo target and Geo Fence College students to deliver health information for 
the Take Me home test and PH website. 

 
Deliverables: 

• CM+ will provide social media co-management and posting for: Facebook, and lnstagram. 
• CM+ will implement targeted and localized creative research and customized content 

outreach messaging, delivered through multiple information channels including local 
Facebook and lnstagram social media channels. 

• CM+ will focus on creating a digital campaign with CTV and digital ads to deliver 
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impressions to college aged audience in SBC area with a focus around colleges. 

• CM+ will provide quarterly content and ad reports to highlight overall results, 
engagement, tasks completed, and ongoing recommendations for increased success. 

• Legacy Media - Radio: $1,600 Advertising Budget 
o Spanish language radio stations will be researched and recommended to reach a broad 

spectrum of various age, ethnic and economically diverse demographic groups with a focus on 
North County and UCSB targeting. Includes 1 radio flight. 

• Media Planning: $1000 Budget (6.6 hours) 
o CM+ campaigns will be planned in conjunction with SBPHD’s outreach campaigns. Each 

flight will have a recommended, researched, culturally sensitive media plan. 
 

• CM+Geo Algo, Facebook / lnstagram ads and boosted posts: $12,000 Advertising Budget 
o Social Media ad budget to help geo target messaging and lifestyle sorted ads on FB and 

lnstagram. 
o Boosted posts to promote custom creative content. 

• Sprout Social: $1800 Budget 
o Sprout Social is a social media planning, scheduling, monitoring and reporting tool for Facebook, 

lnstagram. 

• Social Media Retainer: $9000 (60 hours) 
o Hours dedicated to custom content development and monthly post schedule for social media 

editorial calendars, time to post, and reports for campaigns. 
o Messaging: Assist in the creation of clear, effective, and engaging content and visuals, using 

state approved content for the education outreach messaging. 
o Schedule & track posts. Reporting as needed. 

• Admin /Marketing Retainer: $3600 (24 hours) 
o Designated hours for general admin, client meetings and internal meetings. 

• Digital ads CTV/Online Media: $6,000 
o  2 month digital outreach plan with Cox Media Digital Deliver on-line display, pre-roll video and 

streaming TV messaging to HH's with 
o College students and have interests in healthy living and self-improvement. Use addressable 

geofencing around colleges to serve pre-roll video, and streaming TV messages to HH's with 
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teens, college students, parents with teens or college students, intenders of health services 

 

 
2024/25 Marketing and Social Media Budget 
Legacy Media Radio $1,600 
Media Planning (6.66 hours) $1,000 
Geo Algo Ad Budget $12,000 
Sprout Social $1,800 
Social Media Retainer Budget (60 Hours) $9,000 
Admin/ Client Meetings/Support (24 hours) $3,600 
Digital Ads with CTV. Online Media $6,000 
TOTAL YEAR BUDGET $35,000 

 
 

County Public Health personnel authorized to order Services under this Exhibit A-4: 
Adriana Almaguer – Department Business Specialist, Email: Aalmaguer@sbcphd.org 

 

 
Exhibit A-4 Statement of Work maximum aggregate amount: $35,000.00 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $500,000.00. 

 
B. Payment for Services and reimbursement of costs, , to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A-1 through A-4, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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Indemnification and Insurance Requirements 

(For Professional Contracts) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors or 
omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred by 
COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S indemnification 
obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole negligence or willful 
misconduct. 

 
NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 

 
CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in connection 

with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or termination of this 
Agreement. 

INSURANCE 
 

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the performance of the work hereunder and the 
results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits no 
less than $1,000,000 per occurrence and $2,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 per 
accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease. 
(Not required if CONTRACTOR provides written verification that it has no employees) 

4. Professional Liability: (Errors and Omissions) Insurance appropriates to the CONTRACTOR’S profession, with 
limit no less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. 

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown above, the 
COUNTY requires and shall be entitled to the broader coverage and/or the higher limits maintained by the 
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of insurance and 
coverage shall be available to the COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 
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1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered as 

additional insureds on the CGL policy with respect to liability arising out of work or operations performed by 
or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in connection with such 
work or operations. General liability coverage can be provided in the form of an endorsement to the 
CONTRACTOR’S insurance at least as broad as ISO Form ISO Form CG 20 10 11 85 or both CG 20 10, CG 20 26, 
CG 20 33, or CG 20 38; and CG 20 37 forms if later revisions used). 

2. Primary Coverage – For any claims related to this contract, the CONTRACTOR’S insurance coverage shall be 
primary insurance primary coverage at least as broad as ISO CG 20 01 04 13 as respects the COUNTY, its 
officers, officials, employees, and volunteers. Any insurance or self-insurance maintained by the COUNTY, its 
officers, officials, employees, or volunteers shall be excess of the CONTRACTOR’S insurance and shall not 
contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to subrogation 
which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the payment of any loss 
under such insurance. CONTRACTOR agrees to obtain any endorsement that may be necessary to effect this 
waiver of subrogation, but this provision applies regardless of whether or not the COUNTY has received a 
waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to and 
approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a lower 
deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written by 
insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance Guide 
rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, certificates 
and endorsements are to be received and approved by the COUNTY before work commences. However, 
failure to obtain the required documents prior to the work beginning shall not waive the CONTRACTOR’S 
obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of coverage throughout the 
term of the Agreement. The COUNTY reserves the right to require complete, certified copies of all required 
insurance policies, including endorsements required by these specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement does 
not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has the right 
but not the obligation or duty to terminate the Agreement. Maintenance of required insurance coverage is 
a material element of the Agreement and failure to maintain or renew such coverage or to provide evidence 
of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance meeting 
all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional insured on 
insurance required from subcontractors. 

10. Claims Made Policies – If any of the required policies provide coverage on a claims-made basis: 

i. The Retroactive Date must be shown and must be before the date of the contract or the beginning 
of contract work. 

ii. Insurance must be maintained and evidence of insurance must be provided for at least five (5) years 
after completion of contract work. 
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iii. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form 

with a Retroactive Date prior to the contract effective date, the CONTRACTOR must purchase 
“extended reporting” coverage for a minimum of five (5) years after completion of contract work. 

11. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including limits, 
based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by amendment 
to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of receipt. 

 
Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the insurance 

and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D FEDERAL CLAUSES 

 
Additional Federal Clauses Applicable for Federal Funding under this Agreement: 

 
(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE 

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the terms 
and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

 
B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 

performance within a given period of performance; 
 

C. Require additional, more detailed financial reports; 
 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 

 
2. EQUAL EMPLOYMENT OPPORTUNITY 

 
During the performance of this Agreement, CONTRACTOR agrees as follows: 

 
A. CONTRACTOR will not discriminate against any employee or applicant for employment because 

of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative action to 
ensure that applicants are employed, and that employees are treated during employment 
without regard to their race, color, religion, sex, or national origin. Such action shall include, 
but not be limited to the following: Employment, upgrading, demotion, or transfer; 
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. CONTRACTOR agrees to 
post in conspicuous places, available to employees and applicants for employment, notices to 
be provided setting forth the provisions of this nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

 
C. CONTRACTOR will send to each labor union or representative of workers with which he has a collective 

bargaining agreement or other contract or understanding, a notice to be provided advising the said labor 
union or workers' representatives of CONTRACTOR’S commitments under this section, and shall post 
copies of the notice in conspicuous places available to employees and applicants for employment. 
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D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and of 

the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant 
thereto, and will permit access to his books, records, and accounts by the administering agency 
and the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, 
regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and 
such other sanctions as may be imposed and remedies invoked as provided in Executive Order 
11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as 
otherwise provided by law. 

G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) and 
the provisions of paragraphs (1) through (7) in every subcontract or purchase order unless 
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding 
upon each subcontractor or vendor. CONTRACTOR will take such action with respect to any 
subcontract or purchase order as the administering agency may direct as a means of enforcing 
such provisions, including sanctions for noncompliance: Provided, however, that in the event a 
contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor 
as a result of such direction by the administering agency CONTRACTOR may request the United 
States to enter into such litigation to protect the interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 
 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 

to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection 
Agency and understands and agrees that the California Environmental Protection Agency 
will, in turn, report each violation as required to assure notification to the COUNTY, Federal 
Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 

(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 
financed in whole or in part with Federal assistance provided by FEMA. 

B. Federal Water Pollution Control Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 

to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 
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(2) CONTRACTOR agrees to report each violation to the California State Water Resources 

Control Board and understands and agrees that the California State Water Resources Control 
Board will, in turn, report each violation as required to assure notification to the COUNTY, 
Federal Agency which provided funds in support of this Agreement, and the appropriate 
Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, 
suspended, or otherwise excluded from or ineligible for, participation in federal, state, or county 
government contracts. CONTRACTOR certifies that it shall not contract with a subcontractor that 
is so debarred or suspended. 

B. This certification is a material representation of fact relied upon by COUNTY. If it is later 
determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 
3000, subpart C, in addition to remedies available to the California Governor’s Office of 
Emergency Services and COUNTY, the Federal Government may pursue available remedies, 
including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such 

CONTRACTOR is required to verify that none of the contractor, its principals (defined at 2 C.F.R. § 
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or 
disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and 

must include a requirement to comply with these regulations in any lower tier covered 
transaction it enters into. 

E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 
2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any contract that 
may arise from this offer. The bidder or proposer further agrees to include a provision requiring 
such compliance in its lower tier covered transactions. 

 
5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 

 
CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that it 
will not and has not used Federal appropriated funds to pay any person or organization for influencing 
or attempting to influence an officer or employee of any agency, a member of Congress, officer or 
employee of Congress, or an employee of a member of Congress in connection with obtaining any 
Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose 
any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. 
Such disclosures are forwarded from tier to tier up to the recipient. 
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6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental Protection 
Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials practicable, 
consistent with maintaining a satisfactory level of competition, where the purchase price of the item 
exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; 
procuring solid waste management services in a manner that maximizes energy and resource recovery; 
and establishing an affirmative procurement program for procurement of recovered materials identified 
in the EPA guidelines. 

 
B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 

acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This may 
include purchasing compostable items and other products and services that reduce the use of 
single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
 

7. CHANGES 

A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that CONTRACTOR 
considers to constitute a change to this contract. Except for changes identified as such in writing and signed by COUNTY, 
the Contractor shall notify the COUNTY in writing promptly, within five (5) calendar days from the date that the 
Contractor identifies any Government conduct (including actions, inactions, and written or oral communications) 
that the CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the most accurate 
information available to the Contractor, the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 
 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved in 

such conduct; 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 

 
v. The particular elements of contract performance for which CONTRACTOR may seek an equitable 

adjustment under this clause, including: 
 

• What line items have been or may be affected by the alleged change; 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 
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• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

 
• What adjustments to contract price, delivery schedule, and other provisions affected by the 

alleged change are estimated; and 
 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S notice 
to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently continue 
performance of this Agreement to the maximum extent possible in accordance with its terms and conditions as 
construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, respond to the 
notice in writing. In responding, COUNTY shall either -- 

 
i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 

necessary direct the mode of further performance; 
 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

 
i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 

CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S cost 
of, or the time required for, performance of any part of the work under this Agreement, 
whether changed or not changed by such conduct, an equitable adjustment shall be made - 
- 

 
• In the contract price or delivery schedule or both; and 

 
• In such other provisions of the Agreement as may be affected. 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall not 
include increased costs or time extensions for delay resulting from CONTRACTOR’S failure to 
provide notice or to continue performance as provided herein. 

 
 

8. ACCESS TO RECORDS 
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The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency Services, the FEMA 
Administrator, the Comptroller General of the United States, or any of their authorized representatives access 
to any books, documents, papers, and records of the CONTRACTOR which are directly pertinent to this 
Agreement for the purposes of making audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to 
copy excerpts and transcriptions as reasonably needed. 

 
C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to construction or 
other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency 
officials without specific FEMA pre- approval. 

 
 

10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 
 

This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
11. NO OBLIGATION BY FEDERAL GOVERNMENT 

 
The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to the 
non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) 
applies to the CONTRACTOR’S actions pertaining to this Agreement. 

 
 

13. MANDATORY DISCLOSURE 
 

CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a commission 
of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or gratuity violations 
found in Title 18 of the United States Code or a violation of the civil False Claims Act (31 U.S.C. §§ 3729- 
3733). The disclosure must be made in writing to COUNTY. In addition, CONTRACTOR is required to report 
certain civil, criminal, or administrative proceedings to the System for Award Management (SAM) located 
at www.sam.gov. Failure to make required disclosures can result in any of the remedies described in 2 
CFR §200.339 Remedies for noncompliance, including suspension or debarment. (See also 2 CFR part 180, 
31 U.S.C. 3321, and 41 U.S.C. 2313.) 
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14. DOMESTIC PREFERENCES FOR PROCUREMENTS 

 
A. CONTRACTOR should, to the greatest extent practicable and consistent with law, provide a preference for 
the purchase, acquisition, or use of goods, products, or materials produced in the United States (including but 
not limited to iron, aluminum, steel, cement, and other manufactured products). The requirement of this 
section must be included in all subawards, contracts, and purchase orders under Federal awards. 

 
B. For purposes of this section: 

 
i. “Produced in the United States” means, for iron and steel products, that all 

manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole or 

in part of non-ferrous metals such as aluminum; plastics and polymer-based products such 
as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and 
lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications equipment 
or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means and 

of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
surveillance and telecommunications equipment produced by Hytera Communications 
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology 
Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or provided 

by an entity that the Secretary of Defense, in consultation with the Director of the 
National Intelligence or the Director of the Federal Bureau of Investigation, reasonably 
believes to be an entity owned or controlled by, or otherwise connected to, the 
government of a covered foreign country. 
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C. For the purposes of this section, “covered telecommunications equipment or services” also 

includes systems that use covered telecommunications equipment or services as a substantial or 
essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of executive 
agencies administering loan, grant, or subsidy programs shall prioritize available funding and 
technical support to assist affected businesses, institutions and organizations as is 
reasonably necessary for those affected entities to transition from covered communications 
equipment and services, to procure replacement equipment and services, and to ensure that 
communications service to users and customers is sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered telecommunications 
equipment and services in this section. CONTRACTOR is not required to certify that funds will not 
be expended on covered telecommunications equipment or services beyond the certification 
provided upon accepting grant funding and those provided upon submitting payment requests 
and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

 
CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 

(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 
 

The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee of an 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member 
of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, 
the making of any Federal loan, the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative 
agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a Member 
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in 
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall 
complete and submit Standard Form- LLL, “Disclosure Form to Report Lobbying,” in accordance with 
its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the 

award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts 
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose 
accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into. Submission of this certification is a prerequisite for making or 
entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act 
of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of not 
less than $10,000 and not more than $100,000 for each such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification 
and disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 
U.S.C. § 3801 et seq., apply to this certification and disclosure, if any. 

 
 

 

 
Jennifer Curtis Neves, Senior VP/GM 

 

 

 
Date

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37B

5/20/2025 | 11:57 AM PDT

Docusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



4.) Herencia Indigena 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued

Master Services Agreement for Services of Independent Contractor 
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CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued

THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 
of the State of California (“COUNTY”) and Herencia Indigena LLC (“CONTRACTOR” and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at 1107 South Broadway, 
Santa Maria, CA 93454. 

WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 
perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 
agree as follows: 

1. DESIGNATED REPRESENTATIVE

Sean Burns, whose phone number is 805-568-2693, and whose email address is seburns@countyofsb.org, is
the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). Irebid Gilbert, whose phone number is 805-268-1019, and whose 
email address is director@herenciaindigena.com, is the authorized representative of CONTRACTOR who is duly 
authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated 
representative shall be made only after advance written notice to the other Party in accordance with Section 2, 
below. 

2. NOTICES

All notices, claims, waivers, consents and other communications required or permitted to be given under this
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Sean Burns 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

To CONTRACTOR: Irebid Gilbert 
Herencia Indigena LLC 
1107 South Broadway 
Santa Maria, CA, 93454 

If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

3. SCOPE OF SERVICES
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by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
hereto as Exhibits A-1, A-2, and A-3, and incorporated herein by reference. Additional Statements of Work 
substantially in the same form as the Statements of Work attached hereto shall be deemed accepted and incorporated 
into this Agreement during the Term (defined below) only if signed by each Party’s duly authorized designated 
representative. For purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated 
representative of the COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf 
of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
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Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 

8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not infringe upon any intellectual property or proprietary rights of any 
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third party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder 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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 
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16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
remedied by COUNTY within thirty (30) days of written Notice to COUNTY of such late payment. 
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C. Upon termination, CONTRACTOR shall deliver to COUNTY all data, estimates, graphs, summaries, reports, 

and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

 
31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
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conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 
34. BUSINESS ASSOCIATE 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit F - HIPAA 
Business Associate Agreement (BAA), attached hereto and incorporated herein by reference. 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Herencia Indigena LLC 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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EXHIBIT A-1 

GENERAL STATEMENT OF WORK 
 

Standard Service Agreement 
Purpose: Increase access to Mixteco interpreting services for Santa Barbara County. 

 
Needs Statement: Recent U.S. Census Bureau data states that 39.9% of Santa Barbara County residents speak a 
language other than English at home that includes Spanish and Mixteco. Mixteco is not a written language, so there 
are unique challenges in assuring that public services are conveyed effectively and in a culturally appropriate and 
impactful manner. Mixteco alone can be spoken in 81 different ways depending on region, creating challenges in 
language matching and obtaining an interpreter. Santa Barbara County will establish a partnership with Herencia 
Indigena, an organization that works to increase access to services and information for the Mixteco Indigenous 
immigrant community. This initiative aims to ensure that healthcare staff have access to interpreting services, 
specifically when they come across a Mixteco speaker. 
Services: H.I. interpreters will provide Mixteco interpreting between staff and their patients. Herencia Indígena’s 
Mixteco Advocates/Interpreters' scope of work may include, but is not limited to, 
the following listed below. Under the guidance of Santa Barbara County staff, interpreters/advocates assigned to  
the case may participate and assist with: 

 
● Facilitating the communication between providers and patients by interpreting from Mixteco to English. 
● Assisting with intake appointments and scheduling follow-up appointments with patients. 
● Assisting and helping patients be at ease when receiving services. 
● Explaining and educating in regards to accessing and receiving services. 
● May explain and interpret informational or educational forms, programs, and resources available to patients. 
● In sensitive cases, assist with connecting patients with outside community resources approved by Santa 

Barbara County. 
● Assisting in building rapport between providers and patients. 
● Tracking services are provided to ensure stakeholders are meeting patient needs. 

 
Additional Needs: 
● Please send over educational materials, common procedure forms, or anything that will be helpful information 

for our advocates/ interpreters to review before starting services. This is crucial as there may be terms that do 
not exist in Mixteco and may need to be defined and explained. 

● SBC will ensure that H.I. Personnel have safe and secure access to areas in the facility that are necessary for 
work performance. (i.e., Personal protective equipment and secure workstation) 

SBC will ensure access to printing for any development of educational material. 

In-Person Rates: 
● On-site interpreting is available at Santa Maria Health Care Center at a rate of $50 an hour with a minimum 

of 40 hours a week. 
● Mileage, travel time, and H.I. fee will be billed accordingly if appointments take place outside of the city of 

Santa Maria, California. 
● In any situation where an additional interpreter is needed, this request can be made and will require a 48- 

hour notice and approval. 
● Regardless of the length of the appointment, a minimum of 4 hours will be applied and billed. 
● If the scheduled appointment exceeds the time allocated, then an additional hour will be charged. 

Example: In case of appointments that last longer than scheduled, exceeding more than 10 minutes, then 

Exhibit A Page 1 
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(HI) will bill an additional hour. 
● No-shows or cancellations without a 24-hour notice will still be billed accordingly. 

 
Rates for In-person Interpreting 

In-Person Interpreting Minimum Hrs Rate/ Hour Mileage Rate: 

Santa Maria, CA 4 $50.00 Waived 

Santa Maria, CA (after hours) 4 $90.00 Waived 

Guadalupe, CA 4 $90.00 Determined by Location Address 

Lompoc, CA 5 $90.00 Determined by Location Address 

Santa Barbara, CA 5 $90.00 Determined by Location Address 

 
 

Santa Maria Health Care Center -Onsite Interpreting 

In-Person Interpreting FTE Rate/ Hour Details 

Santa Maria Health Care Center 1 $50.00 40 hours a week for OB/GYN 

Santa Maria Health Care Center .2 $50.00 8 hours a week for Pediatrics 

 
Phone Rates: 

● If telephone or video interpreting is needed, this will be billed at $4.00 per minute with a minimum of 20 
minutes per call and billed in 15-minute increments (e.g.,20, 35, 50). 

● No-shows or cancellations without a 24-hour notice will still be billed accordingly. 
● All requests are dependent on interpreter availability, and over-the-phone interpreting is available by 

appointment only. 
● After-hour rates are $4.50 with a minimum of 20 minutes. After-hours include Monday - Friday 5 PM - 9 

AM as well as any time on Saturday and Sunday. 
● Mixteco interpreters from both the states of Oaxaca and Guerrero are available. 
● Interpreting services may be unavailable for last-minute requests, after hours, or on weekends. 

 
Phone Interpreting Services - All Divisions and Programs 

Days available: Language Rate per minute Minimum 

Dependent on interpreter’s availability Mixteco $4 20 Minutes 

After Hours 
Monday - Friday (Evening) 
Saturday & Sunday (All Day) 

 
Mixteco 

 
$4.50 

 
20 Minutes 

 
Mixteco Cultural Awareness Classes & Administrative Rates: 

● Mixteco Cultural Awareness classes are held at least 2 times per year to ensure training for all incoming and 
new staff. 
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● Discuss common misconceptions when working with indigenous communities to improve rapport between 
staff and clients. 

● Cover language history and learn phrases that help facilitate the conversation between staff and clients. 
● Discuss cultural norms, beliefs, and traditions related to our indigenous community. 
● Explain the differences in local cultural practices as they relate to health care. 
● Identify specific communication styles utilized in different cultural backgrounds. 

 
Cultural Awareness Classes 

Zoom or In-Person Maximum Attendance Rate 

Per Session Up to 35 people $1,500 

Per Session 36-50 people $1,800 

● Responsible for strategic planning with the county team; oversight of projects to ensure successful outcomes; 
recruitment, identification, and training of interpreters; coordination of events; and project reporting tasks. 

● The amount is dependent on the time spent on each project. 
● Administrative supervision and accounting services in support of the project. 
● This fee will be applied to every invoice report sent to the point of contact listed below. 

 
Administrative Costs Rate Yearly Budget 
Program Director and Manager $100/hour $18,000 
Executive and Fiscal Management $100/hour $12,000 

 
 

Billing Information: 
● Monthly invoices will be billed accordingly to: 

o Requesting Department 
o Invoices will include service details such as: 

▪ Service date, 
▪ Site address/location, & 
▪ Provider’s Name 

Rates and fees may be subject to change, in which case Herencia Indigena LLC will notify Santa Barbara County prior to 
making any changes. 
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EXHIBIT A-2 
STATEMENT OF WORK 

Department of Social Services and Workforce Development Board (WDB) 
Mixteco Interpreting Services 

 
I. CONTRACTOR: 

THIS AGREEMENT (hereafter Agreement) is made by and between the County of Santa Barbara, a 
political subdivision of the State of California (hereafter COUNTY) and Herencia Indigena: Mixteco 
Interpreting Services (hereafter CONTRACTOR) wherein CONTRACTOR agrees to provide and 
COUNTY agrees to accept the services specified herein. 

II. PURPOSE/TERM: 
The purpose of this contract is to provide Interpreting Services for Mixteco Clients for the 
Department of Social Services (DSS) and WDB. CONTRACTOR shall commence performance on July 1, 
2025 and end performance upon completion, but no later than June 30, 2026 unless otherwise 
directed by COUNTY or unless earlier terminated. After the initial period, unless terminated by either 
party, this Agreement shall be renewed on an annual basis (July through June). If terms and 
conditions change, a revised Statement of Work will be written. 

III. DUTIES AND RESPONSIBILITIES: 
A. Contractor shall: 

1. Provide interpretation services to assist DSS and WDB staff in providing services to the 
Mixteco population both in the field and in the office. Interpretation services are available in- 
person and via telephone. 

2. For Adule and Children Services (ACS), interpretation services will be accessible by social 
workers in who need assistance with investigating referrals and providing ongoing services to 
families in Santa Barbara County. This could include providing interpretation for law enforcement, 
medical staff, or other professionals, as needed. 

3. Interpretation services will assist in building rapport between social workers and clients. 

4. Interpretation services will assist with educating clients on DSS and WDB policies, 
procedures, and services. 

5. Interpretation services will explain informational/educational forms, programs, and 
resources available to clients. 

6. Interpretation services will assist with conversations, such as intakes, interviews, case plan 
development, and safety plan/action plan creation. 

7. Interpretation services will assist in follow up meetings and weekly check-ins with clients. 

8. Interpretation services will assist with connecting clients with community resources. 
B. County shall 

1. DSS and WDB staff will notify supervisor of interpretation need and receive approval for 
services. 

2. DSS and WDB staff will contact and coordinate with Contractor to assist with Mixteco 
interpretation needs. 

3. DSS and WDB staff will attempt to schedule appointments at least 48 hours in advance to 
allow for assigned interpreter to speak with the DSS and WDB staff prior to the appointment 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit A Page 5 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit A Page 5 

  

  

 
County Social Services personnel authorized to enact services: 
Emma Duncan – Department Business Specialist, Human Resource Analyst, Email: eduncan@countyofsb.org 

 
Exhibit A-2 Statement of Work maximum aggregate amount: $140,000.00 
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EXHIBIT A-3 
STATEMENT OF WORK 

Public Health Department 
 

Purpose: To increase access to Mixteco interpreting services for the Santa Barbara County Public Health 
Department. Continue contract through FY 25-26. 

 
1. Name of Agency: Herencia Indigena LLC 
2. Type of Service: Interpretation 
3. Target Population: Mixteco-speaking 
4. Program Description/Services to be provided: Services: H.I. Interpreters will provide Mixteco 

interpreting between staff and their patients. 
Herencia Indigena’s Mixteco Advocates/ 
Interpreters scope of work may include but not 
limited to the following listed below. Under the 
guidance of Santa Barbara County Public Health 
Department staff, interpreters/advocate assigned 
to the case, may participate and assist with the 
following: 

• Facilitating the communication between 
provider and patients by interpreting from 
Mixteco to English. 

• Assisting with intake appointments and 
scheduling follow up appointments with 
patients. 

• Assisting and helping patients be at ease 
when receiving services. 

• May explain and interpret information or 
educational forms, programs, and resources 
available to patients. 

• In sensitive cases, assist with connecting 
patients with outside community resources. 

• Assisting in building rapport between 
providers and patients. 

• Connecting patients with community 
resources approved by the Santa Barbara 
County Public Health Department. 

• Tracking services provided to ensure 
stakeholders are meeting patient needs. 

5. Dates/Times services to be provided: Daily 8am – 5 pm and additionally as arranged. 
6. Location(s) where services will be provided: Santa Maria Health Care Center 

2115 Centerpointe Pkwy 
And/or other locations as agreed to by Contractor 
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 and PHD Health Center Program Administration. 
This encompasses both the Primary Care and 
Women’s Health departments. 

7. Contractor’s Qualifications: CONTRACTOR is qualified through training and is 
already providing such services at other locations in 
North County 

8. Compensation and Invoicing: CONTRACTOR shall submit an electronic monthly 
invoice to the County Designated Representative 
listed below following provision of services as 
outlined: 

• Interpretation 
• Training 
• Special interpretation projects 

Services: shall be up to an amount not to exceed 
$142,000.00 

 
Invoice must be on agency letterhead and must 
include your contract number that will be found 
on the purchase order contract and will begin with 
the letters “MA”. The following language must also 
be included in the invoice: 

 
CONTRACTOR shall not bill clients or third parties 
for any services, which CONTRACTOR provides to 
COUNTY. 

9. County Designated Representative: Program contact name and title 
Santa Barbara County Public Health Department 
Paola Hurtado 
300 N. San Antonio Road 
Santa Barbara, CA 93110 
Phone (805) 698-2418 FAX: (805)681-5200 
Email: phurtado @sbcphd.org 

10. County Contract Contact: Margaret “Margs” Fitzwilliam, MPA, CM 
Santa Barbara County Public Health 
300 N. San Antonio Road, Building 8 
Santa Barbara, CA 93110 
Phone: (805) 681-5107 Fax: (805) 681-5191 
Email: MFitzwilliamFigueroa@sbcphd.org 

 
Exhibit A-3 Statement of Work maximum aggregate amount: $142,000.00 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit B Page 1 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit B Page 1 

  

  

 
 

 
EXHIBIT B 

 
PAYMENT ARRANGEMENTS 

Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $500,000.00. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A-1 through A-3, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Professional Contracts) 

 
INDEMNIFICATION 

 
CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by 

COUNTY) and hold harmless COUNTY and its officers, officials, employees, agents and volunteers 
from and against any and all claims, actions, losses, damages, judgments and/or liabilities arising 
out of this Agreement from any cause whatsoever, including the acts, errors or omissions of any 
person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. 
CONTRACTOR’S indemnification obligation applies to COUNTY’S active as well as passive 
negligence but does not apply to COUNTY’S sole negligence or willful misconduct. 

 
NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 

 
CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury 

arising out of or in connection with this Agreement. The indemnification provisions in this 
Agreement shall survive any expiration or termination of this Agreement. 

INSURANCE 
 

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance 
against claims for injuries to persons or damages to property which may arise from or in 
connection with the performance of the work hereunder and the results of that work by the 
CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 
01 covering CGL on an “occurrence” basis, including products-completed operations, 
personal & advertising injury, with limits no less than $1,000,000 per occurrence and 
$2,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, 
Code 1 (any auto), or if CONTRACTOR has no owned autos, Code 8 (hired) and 9 
(non-owned), with limit no less than $1,000,000 per accident for bodily injury and 
property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with 
Statutory Limits, and Employer’s Liability Insurance with limit of no less than 
$1,000,000 per accident for bodily injury or disease. (Not required if 
CONTRACTOR provides written verification that it has no employees) 

4. Professional Liability: (Errors and Omissions) Insurance appropriates to the 
CONTRACTOR’S profession, with limit no less than $2,000,000 per occurrence or 
claim, $2,000,000 aggregate. 
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If the CONTRACTOR maintains broader coverage and/or higher limits than the 
minimums shown above, the COUNTY requires and shall be entitled to the broader 
coverage and/or the higher limits maintained by the CONTRACTOR. Any available 
insurance proceeds in excess of the specified minimum limits of insurance and coverage 
shall be available to the COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

 
1. Additional Insured – COUNTY, its officers, officials, employees, agents and 

volunteers are to be covered as additional insureds on the CGL policy with respect to 
liability arising out of work or operations performed by or on behalf of the 
CONTRACTOR including materials, parts, or equipment furnished in connection with 
such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance at least as broad as ISO Form ISO 
Form CG 20 10 11 85 or both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and 
CG 20 37 forms if later revisions used). 

2. Primary Coverage – For any claims related to this contract, the CONTRACTOR’S 
insurance coverage shall be primary insurance primary coverage at least as broad as 
ISO CG 20 01 04 13 as respects the COUNTY, its officers, officials, employees, and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, 
officials, employees, or volunteers shall be excess of the CONTRACTOR’S insurance 
and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that 
coverage shall not be canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a 
waiver of any right to subrogation which any insurer of said CONTRACTOR may 
acquire against the COUNTY by virtue of the payment of any loss under such 
insurance. CONTRACTOR agrees to obtain any endorsement that may be necessary 
to effect this waiver of subrogation, but this provision applies regardless of whether or 
not the COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured 
retentions must be declared to and approved by the COUNTY. The COUNTY may 
require the CONTRACTOR to purchase coverage with a lower deductible or retention 
or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, 
insurance shall be written by insurers authorized to do business in the State of 
California and with a minimum A.M. Best’s Insurance Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of 
insurance, original certificates and amendatory endorsements as required by this 
Agreement. The proof of insurance, certificates and endorsements are to be received 
and approved by the COUNTY before work commences. However, failure to obtain 
the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish 
evidence of renewal of coverage throughout the term of the Agreement. The 
COUNTY reserves the right to require complete, certified copies of all required 
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insurance policies, including endorsements required by these specifications, at any time. 
8. Failure to Procure Coverage – In the event that any policy of insurance required under this 

Agreement does not comply with the requirements, is not procured, or is canceled and not 
replaced, COUNTY has the right but not the obligation or duty to terminate the Agreement. 
Maintenance of required insurance coverage is a material element of the Agreement and 
failure to maintain or renew such coverage or to provide evidence of renewal may be treated 
by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain 
insurance meeting all the requirements stated herein, and CONTRACTOR shall ensure that 
COUNTY is an additional insured on insurance required from subcontractors. 

10. Claims Made Policies – If any of the required policies provide coverage on a claims-made 
basis: 

i. The Retroactive Date must be shown and must be before the date of the contract 
or the beginning of contract work. 

ii. Insurance must be maintained and evidence of insurance must be provided for at 
least five (5) years after completion of contract work. 

iii. If coverage is canceled or non-renewed, and not replaced with another claims- 
made policy form with a Retroactive Date prior to the contract effective date, the 
CONTRACTOR must purchase “extended reporting” coverage for a minimum of 
five (5) years after completion of contract work. 

11. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, 
including limits, based on the nature of the risk, prior experience, insurer, coverage, or other 
special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made 
by amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) 
days of receipt. 

 
Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of 

the insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of 
COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

1. REMEDIES FOR NONCOMPLIANCE

In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the
terms and conditions set forth herein, COUNTY may:

A. Require payments as reimbursements rather than advance payments;

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable
performance within a given period of performance;

C. Require additional, more detailed financial reports;

D. Require additional project monitoring;

E. Requiring CONTRACTOR to obtain technical or management assistance; or

F. Establish additional prior approvals.

2. EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this Agreement, CONTRACTOR agrees as follows:

A. CONTRACTOR will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative
action to ensure that applicants are employed, and that employees are treated during
employment without regard to their race, color, religion, sex, or national origin. Such
action shall include, but not be limited to the following: Employment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship.
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants
for employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of
CONTRACTOR, state that all qualified applicants will receive considerations for employment without
regard to race, color, religion, sex, or national origin.
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C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
Federal Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 
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(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not 
debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, 
state, or county government contracts. CONTRACTOR certifies that it shall not contract with 
a subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is 
later determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C, in addition to remedies available to the California Governor’s 
Office of Emergency Services and COUNTY, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 
3000. As such CONTRACTOR is required to verify that none of the contractor, its principals (defined at 
2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 
180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period 
of any contract that may arise from this offer. The bidder or proposer further agrees to 
include a provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
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Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 

CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such 
in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government 
conduct (including actions, inactions, and written or oral communications) that the 
CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the 
most accurate information available to the Contractor, the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved 

in such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 
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v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 
 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 
notice to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 

continue performance of this Agreement to the maximum extent possible in accordance with its 
terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, 

respond to the notice in writing. In responding, COUNTY shall either -- 
 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
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• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S 
failure to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 

Services, the FEMA Administrator, the Comptroller General of the United States, or any of 
their authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making 
audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 
 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

 
This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 
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13. MANDATORY DISCLOSURE 

 
CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

 
14. DOMESTIC PREFERENCES FOR PROCUREMENTS 

 
A. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, 
and other manufactured products). The requirement of this section must be included in all 
subawards, contracts, and purchase orders under Federal awards. 

B. For purposes of this section: 
 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications 
equipment or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
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surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or 

provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

 
CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 

(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 
 

The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer 
or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal 
contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

 
2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 

influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents for 

all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction was 

made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed 
by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the required 
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply 
to this certification and disclosure, if any. 

 
 

 

 
Irebid Gilbert, Executive Director 

 

 
Date 
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EXHIBIT F 

HIPAA BUSINESS ASSOCIATE AGREEMENT (BAA) 
This Business Associate Agreement (“BAA”) supplements and is made a part of the Agreement between 

COUNTY (referred to herein as “Covered Entity”) and CONTRACTOR (referred to herein as “Business Associate”). 

RECITALS 

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms of the 
Agreement, some of which may constitute Protected Health Information (“PHI”) (defined below). 

Covered Entity and Business Associate intend to protect the privacy and provide for the security of PHI 
disclosed to Business Associate pursuant to the Agreement in compliance with the Health Insurance Portability and 
Accountability Act of 1996, Public Law 104-191 (“HIPAA”), the Health Information Technology for Economic and Clinical 
Health Act, Public Law 111-005 (“HITECH Act”), and 45 CFR Parts 160 and 164, Subpart C (the “Security Rule”), Subpart 
D (the “Data Breach Notification Rule”) and Subpart E (the “Privacy Rule”) (collectively, the “HIPAA Regulations”). 

As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below) require Covered Entity 
to enter into a contract containing specific requirements with Business Associate prior to the disclosure of PHI, as set 
forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(e) and 164.504(e) of the Code of Federal Regulations 
(C.F.R.) and contained in this BAA. 

In consideration of the mutual promises below and the exchange of information pursuant to this BAA, the 
parties agree as follows: 

A. Definitions

1. Breach shall have the meaning given to such term under the HITECH Act [42 U.S.C. Section 17921].

2. Business Associate shall have the meaning given to such term under the Privacy Rule, the Security Rule,
and the HITECH Act, including but not limited to, 42 U.S.C. Section 17938 and 45 C.F.R. Section160.103.

3. Covered Entity shall have the meaning given to such term under the Privacy Rule and the Security Rule,
including, but not limited to, 45 C.F.R. Section 160.103.

4. Data Aggregation shall have the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

5. Designated Record Set shall have the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.

6. Electronic Protected Health Information means Protected Health Information that is maintained in or
transmitted by electronic media.

7. Electronic Health Record shall have the meaning given to such term in the HITECH Act, including, but not
limited to, 42 U.S.C. Section 17921.

8. Health Care Operations shall have the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.
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9. Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts 160 and 164, Subparts A 

and E. 

10. Protected Health Information or PHI means any information, whether oral or recorded in any form or 
medium: (i) that relates to the past, present or future physical or mental condition of an individual; the 
provision of health care to an individual; or the past, present or future payment for the provision of health 
care to an individual; and (ii) that identifies the individual or with respect to which there is a reasonable 
basis to believe the information can be used to identify the individual, and shall have the meaning given 
to such term under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501. Protected 
Health Information includes Electronic Protected Health Information [45 C.F.R. Sections 160.103, 164.501]. 

11. Protected Information shall mean PHI provided by Covered Entity to Business Associate or created or 
received by Business Associate on Covered Entity’s behalf. 

12. Security Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts 160 and 164, Subparts A 
and C. 

13. Unsecured PHI shall have the meaning given to such term under the HITECH Act and any guidance issued 
pursuant to such Act including, but not limited to, 42 U.S.C. Section17932(h). 

 
B. Obligations of Business Associate 

 
1. Permitted Uses. Business Associate shall not use Protected Information except for the purpose of 

performing Business Associate’s obligations under the Agreement and as permitted under the Agreement 
and this BAA. Further, Business Associate shall not use Protected Information in any manner that would 
constitute a violation of the Privacy Rule or the HITECH Act if so used by Covered Entity. However, Business 
Associate may use Protected Information (i) for the proper management and administration of Business 
Associate, (ii) to carry out the legal responsibilities of Business Associate, or (iii) for Data Aggregation 
purposes for the Health Care Operations of Covered Entity [45 C.F.R. Sections 164.504(e)(2)(ii)(A) and 
164.504(e)(4)(i)]. 

2. Permitted Disclosures. Business Associate shall not disclose Protected Information except for the purpose 
of performing Business Associate’s obligations under the Agreement and as permitted under the 
Agreement and this BAA. Business Associate shall not disclose Protected Information in any manner that 
would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by Covered Entity. 
However, Business Associate may disclose Protected Information (i) for the proper management and 
administration of Business Associate; (ii) to carry out the legal responsibilities of Business Associate; (iii) as 
required by law; or (iv) for Data Aggregation purposes for the Health Care Operations of Covered Entity. If 
Business Associate discloses Protected Information to a third party, Business Associate must obtain, prior 
to making any such disclosure, (i) reasonable written assurances from such third party that such Protected 
Information will be held confidential as provided pursuant to this BAA and only disclosed as required by 
law or for the purposes for which it was disclosed to such third party, and (ii) a written agreement from 
such third party to immediately notify Business Associate of any breaches of confidentiality of the 
Protected Information, to the extent the third party has obtained knowledge of such breach [42 U.S.C. 
Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(i)(B), 164.504(e)(2)(ii)(A) and 
164.504(e)(4)(ii)]. 

3. Prohibited Uses and Disclosures. Business Associate shall not use or disclose Protected Information for 
fundraising or marketing purposes. Business Associate shall not disclose Protected Information to a health 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit F Page 3 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Herencia Indigena LLC 

Exhibit F Page 3 

  

  

 
plan for payment or health care operations purposes if the patient has requested this special restriction, 
and has paid out of pocket in full for the health care item or service to which the PHI solely relates [42 
U.S.C. Section 17935(a)]. Business Associate shall not directly or indirectly receive remuneration in 
exchange for Protected Information, except with the prior written consent of Covered Entity and as 
permitted by the HITECH Act, 42 U.S.C. section 17935(d)(2); however, this prohibition shall not affect 
payment by Covered Entity to Business Associate for services provided pursuant to the Agreement. 
Business Associate shall mitigate, to the extent practicable, any harmful effect that is known to Business 
Associate of a use or disclosure of PHI by Business Associate in violation of this Agreement, the BAA, or 
the HIPAA Regulations. 

4. Appropriate Safeguards. Business Associate shall implement appropriate safeguards as are necessary to 
prevent the use or disclosure of Protected Information otherwise than as permitted by the Agreement or 
this BAA, including, but not limited to, administrative, physical and technical safeguards that reasonably 
and appropriately protect the confidentiality, integrity and availability of the Protected Information, in 
accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312. [45 C.F.R. Section 164.504(e)(2)(ii)(B); 
45 C.F.R. Section 164.308(b)]. Business Associate shall comply with the policies and procedures and 
documentation requirements of the HIPAA Security Rule, including, but not limited to, 45 C.F.R. Section 
164.316 [42 U.S.C. Section 17931]. 

5. Reporting of Improper Access, Use or Disclosure. Business Associate shall report to Covered Entity in 
writing of any access, use or disclosure of Protected Information not permitted by the Agreement and this 
BAA, and any Breach of Unsecured PHI, as required by the Data Breach Notification Rule, of which it 
becomes aware without unreasonable delay and in no case later than 60 calendar days after discovery [42 
U.S.C. Section 17921; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308(b)]. 

6. Business Associate’s Subcontractors and Agents. Business Associate shall ensure that any agents and 
subcontractors to whom it provides Protected Information, agree in writing to the same restrictions and 
conditions that apply to Business Associate with respect to such PHI and implement the safeguards 
required by paragraph (c) above with respect to Electronic PHI [45 C.F.R. Section 164.504(e)(2)(ii)(D); 45 
C.F.R. Section 164.308(b)]. Business Associate shall implement and maintain sanctions against agents and 
subcontractors that violate such restrictions and conditions and shall mitigate the effects of any such 
violation (see 45 C.F.R. Sections 164.530(f) and 164.530(e)(1)). 

7. Access to Protected Information. To the extent that the Covered Entity keeps a designated record set 
then Business Associate shall make Protected Information maintained by Business Associate or its agents 
or subcontractors in Designated Record Sets available to Covered Entity for inspection and copying within 
five (5) days of a request by Covered Entity to enable Covered Entity to fulfill its obligations under state 
law [Health and Safety Code Section 123110] and the Privacy Rule, including, but not limited to, 45 C.F.R. 
Section 164.524 [45 CF.R. Section 164.504(e)(2)(ii)(E)]. If Business Associate maintains an Electronic Health 
Record, Business Associate shall provide such information in electronic format to enable Covered Entity to 
fulfill its obligations under the HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(e). 

8. Amendment of PHI for Business Associate who is Required to Maintain a Record Set. If Business 
Associate is required to maintain a designated record set on behalf of the Covered Entity the Business 
Associate shall within ten (10) days of receipt of a request from Covered Entity for an amendment of 
Protected Information or a record about an individual contained in a Designated Record Set, Business 
Associate or its agents or subcontractors shall make such Protected Information available to Covered 
Entity for amendment and incorporate any such amendment to enable Covered Entity to fulfill its 
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obligations under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If any individual 
requests an amendment of Protected Information directly from Business Associate or its agents or 
subcontractors, Business Associate must notify Covered Entity in writing within five (5) days of the request. 
Any approval or denial of amendment of Protected Information maintained by Business Associate or its 
agents or subcontractors shall be the responsibility of Covered Entity [45 C.F.R. Section 
164.504(e)(2)(ii)(F)]. 

9. Accounting Rights. Within ten (10) days of notice by Covered Entity of a request for an accounting of 
disclosures of Protected Information, Business Associate and its agents or subcontractors shall make 
available to Covered Entity the information required to provide an accounting of disclosures to enable 
Covered Entity to fulfill its obligations under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 
164.528, and the HITECH Act, including but not limited to 42 U.S.C. Section 17935(c), as determined by 
Covered Entity. Business Associate agrees to implement a process that allows for an accounting to be 
collected and maintained by Business Associate and its agents or subcontractors for at least six (6) years 
prior to the request. However, accounting of disclosures from an Electronic Health Record for treatment, 
payment or health care operations purposes are required to be collected and maintained for only three 
(3) years prior to the request, and only to the extent that Business Associate maintains an electronic health 
record and is subject to this requirement. At a minimum, the information collected and maintained shall 
include: (i) the date of disclosure; (ii) the name of the entity or person who received Protected Information 
and, if known, the address of the entity or person; (iii) a brief description of Protected Information disclosed 
and (iv) a brief statement of purpose of the disclosure that reasonably informs the individual of the basis 
for the disclosure, or a copy of the individual's authorization, or a copy of the written request for 
disclosure. In the event that the request for an accounting is delivered directly to Business Associate or its 
agents or subcontractors, Business Associate shall within five (5) days of a request forward it to Covered 
Entity in writing. It shall be Covered Entity’s responsibility to prepare and deliver any such accounting 
requested. Business Associate shall not disclose any Protected Information except as set forth in Sections 
B.2 of this BAA [45 C.F.R. Sections 164.504(e)(2)(ii)(G) and 165.528]. The provisions of this subparagraph 
shall survive the termination of this Agreement. 

10. Governmental Access to Records. Business Associate shall make its internal practices, books and records 
relating to the use and disclosure of Protected Information available to Covered Entity and to the Secretary 
of the U.S. Department of Health and Human Services (Secretary) for purposes of determining Business 
Associate’s compliance with the Privacy Rule [45 C.F.R. Section 164.504(e)(2)(ii)(H)]. Business Associate 
shall provide to Covered Entity a copy of any Protected Information that Business Associate provides to 
the Secretary concurrently with providing such Protected Information to the Secretary. 

11. Minimum Necessary. Business Associate (and its agents or subcontractors) shall request, use and disclose 
only the minimum amount of Protected Information necessary to accomplish the purpose of the request, 
use, or disclosure [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.514(d)(3)]. Business Associate 
understands and agrees that the definition of “minimum necessary” is in flux and shall keep itself informed 
of guidance issued by the Secretary with respect to what constitutes “minimum necessary.” 

12. Data Ownership. Business Associate acknowledges that Business Associate has no ownership rights with 
respect to the Protected Information. 

13. Business Associate’s Insurance. Business Associate represents and warrants that it purchases commercial 
insurance to cover its exposure for any claims, damages or losses arising as a result of a breach of the terms 
of this BAA. 

14. Notification of Possible Breach. During the term of the Agreement, Business Associate shall notify 
Covered Entity within twenty-four (24) hours of any suspected or actual breach of security, or any access, 
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use or disclosure of Protected Information not permitted by the Agreement or this BAA or unauthorized 
use or disclosure of PHI of which Business Associate becomes aware and/or any actual or suspected use 
or disclosure of data in violation of any applicable federal or state laws or regulations. Business Associate 
shall take (i) prompt corrective action to cure any such deficiencies and (ii) any action pertaining to such 
unauthorized disclosure required by applicable federal and state laws and regulations. [42 U.S.C. Section 
17921; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308(b)] 

15.  Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section 17934(b), if the Business 
Associate knows of a pattern of activity or practice of the Covered Entity that constitutes a material breach 
or violation of the Covered Entity’s obligations under the Agreement or this BAA or other arrangement, 
the Business Associate must take reasonable steps to cure the breach or end the violation. If the steps are 
unsuccessful, the Business Associate must terminate the Agreement or other arrangement if feasible, or 
if termination is not feasible, report the problem to the Secretary. Business Associate shall provide written 
notice to Covered Entity of any pattern of activity or practice of the Covered Entity that Business Associate 
believes constitutes a material breach or violation of the Covered Entity’s obligations under the 
Agreement or this BAA or other arrangement within five (5) days of discovery and shall meet with Covered 
Entity to discuss and attempt to resolve the problem as one of the reasonable steps to cure the breach 
or end the violation. 

16. Audits, Inspection and Enforcement. Within ten (10) days of a written request by Covered Entity, Business 
Associate and its agents or subcontractors shall allow Covered Entity to conduct a reasonable inspection 
of the facilities, systems, books, records, agreements, policies and procedures relating to the use or 
disclosure of Protected Information pursuant to this BAA for the purpose of determining whether 
Business Associate has complied with this BAA; provided, however, that (i) Business Associate and 
Covered Entity shall mutually agree in advance upon the scope, timing and location of such an inspection, 
(ii) Covered Entity shall protect the confidentiality of all confidential and proprietary information of 
Business Associate to which Covered Entity has access during the course of such inspection; and (iii) 
Covered Entity shall execute a nondisclosure agreement, upon terms mutually agreed upon by the parties, 
if requested by Business Associate. The fact that Covered Entity inspects, or fails to inspect, or has the 
right to inspect, Business Associate’s facilities, systems, books, records, agreements, policies and 
procedures does not relieve Business Associate of its responsibility to comply with this BAA, nor does 
Covered Entity’s (i) failure to detect or (ii) detection, but failure to notify Business Associate or require 
Business Associate’s remediation of any unsatisfactory practices, constitute acceptance of such practice 
or a waiver of Covered Entity’s enforcement rights under the Agreement or this BAA, Business Associate 
shall notify Covered Entity within ten (10) days of learning that Business Associate has become the subject 
of an audit, compliance review, or complaint investigation by the Office for Civil Rights. 

C. Termination 
 

1. Material Breach. A breach by Business Associate of any provision of this BAA, as determined by Covered 
Entity, shall constitute a material breach of the Agreement and shall provide grounds for immediate 
termination of the Agreement, any provision in the Agreement to the contrary notwithstanding [45 C.F.R. 
Section 164.504(e)(2)(iii)]. 

2. Judicial or Administrative Proceedings. Covered Entity may terminate the Agreement, effective 
immediately, if (i) Business Associate is named as a defendant in a criminal proceeding for a violation of 
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws or (ii) a finding or 
stipulation that the Business Associate has violated any standard or requirement of HIPAA, the HITECH 
Act, the HIPAA Regulations or other security or privacy laws is made in any administrative or civil 
proceeding in which the party has been joined. 
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3. Effect of Termination. Upon termination of the Agreement for any reason, Business Associate shall, at 
the option of Covered Entity, return or destroy all Protected Information that Business Associate or its 
agents or subcontractors still maintain in any form, and shall retain no copies of such Protected 
Information. If return or destruction is not feasible, as determined by Covered Entity, Business Associate 
shall continue to extend the protections of Section B of this BAA to such information, and limit further use 
of such PHI to those purposes that make the return or destruction of such PHI infeasible. [45 C.F.R. Section 
164.504(e)(ii)(2(I)]. If Covered Entity elects destruction of the PHI, Business Associate shall certify in 
writing to Covered Entity that such PHI has been destroyed. 

D. Indemnification 
 

If Business Associate fails to adhere to any of the privacy, confidentiality, and/or data security provisions set 
forth in this BAA or if there is a Breach of PHI in Business Associate’s possession and, as a result, PHI or any 
other confidential information is unlawfully accessed, used or disclosed, Business Associate agrees to 
reimburse Covered Entity for any and all costs, direct or indirect, incurred by Covered Entity associated with 
any Breach notification obligations. Business Associate also agrees to pay for any and all fines and/or 
administrative penalties imposed for such unauthorized access, use or disclosure of confidential information 
or for delayed reporting if it fails to notify the Covered Entity of the Breach as required by this BAA. 

E. Disclaimer 
 

Covered Entity makes no warranty or representation that compliance by Business Associate with this BAA, 
HIPAA, the HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for Business Associate’s 
own purposes. Business Associate is solely responsible for all decisions made by Business Associate 
regarding the safeguarding of PHI. 

F. Certification 
 

To the extent that Covered Entity determines that such examination is necessary to comply with Covered 
Entity’s legal obligations pursuant to HIPAA relating to certification of its security practices, Covered Entity 
or its authorized agents or contractors, may, at Covered Entity’s expense, examine Business Associate’s 
facilities, systems, procedures and records as may be necessary for such agents or contractors to certify to 
Covered Entity the extent to which Business Associate’s security safeguards comply with HIPAA, the HITECH 
Act, the HIPAA Regulations or this BAA. 

 
G. Amendment to Comply with Law 

The parties acknowledge that state and federal laws relating to data security and privacy are rapidly evolving 
and that amendment of the Agreement or this BAA may be required to provide for procedures to ensure 
compliance with such developments. The parties specifically agree to take such action as is necessary to 
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule 
and other applicable laws relating to the security or confidentiality of PHI. The parties understand and agree 
that Covered Entity must receive satisfactory written assurance from Business Associate that Business 
Associate will adequately safeguard all Protected Information. Upon the request of either party, the other 
party agrees to promptly enter into negotiations concerning the terms of an amendment to this BAA 
embodying written assurances consistent with the standards and requirements of HIPAA, the HITECH Act, 
the Privacy Rule, the Security Rule or other applicable laws. Covered Entity may terminate the Agreement 
upon thirty (30) days written notice in the event (i) Business Associate does not promptly enter into 
negotiations to amend the Agreement or this BAA when requested by Covered Entity pursuant to this Section 
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or (ii) Business Associate does not enter into an amendment to the Agreement or this BAA providing 
assurances regarding the safeguarding of PHI that Covered Entity, in its sole discretion, deems sufficient to 
satisfy the standards and requirements of applicable laws. 

 
H. Assistance in Litigation of Administrative Proceedings 

 
Business Associate shall make itself, and any subcontractors, employees or agents assisting Business Associate 
in the performance of its obligations under the Agreement or this BAA, available to Covered Entity, at no 
cost to Covered Entity, to testify as witnesses, or otherwise, in the event of litigation or administrative 
proceedings being commenced against Covered Entity, its directors, officers or employees based upon a 
claimed violation of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to 
security and privacy, except where Business Associate or its subcontractor, employee or agent is named 
adverse party. 

 
I. No Third-Party Beneficiaries 

 
Nothing express or implied in the Agreement or this BAA is intended to confer, nor shall anything herein 
confer, upon any person other than Covered Entity, Business Associate and their respective successors or 
assigns, any rights, remedies, obligations or liabilities whatsoever. 

J. Effect on Agreement 
 

Except as specifically required to implement the purposes of this BAA, or to the extent inconsistent with this 
BAA, all other terms of the Agreement shall remain in force and effect. 

 
K. Entire Agreement of the Parties 

This BAA supersedes any and all prior and contemporaneous business associate agreements between the 
parties and constitutes the final and entire agreement between the parties hereto with respect to the 
subject matter hereof. Covered Entity and Business Associate acknowledge that no representations, 
inducements, promises, or agreements, oral or otherwise, with respect to the subject matter hereof, have 
been made by either party, or by anyone acting on behalf of either party, which are not embodied herein. 
No other agreement, statement or promise, with respect to the subject matter hereof, not contained in this 
BAA shall be valid or binding. 

 
L. Interpretation 

 
The provisions of this BAA shall prevail over any provisions in the Agreement that may conflict or appear 
inconsistent with any provision in this BAA. This BAA and the Agreement shall be interpreted as broadly as 
necessary to implement and comply with HIPAA, the HITECH Act, the Privacy Rule and the Security Rule. The 
parties agree that any ambiguity in this BAA shall be resolved in favor of a meaning that complies and is 
consistent with HIPAA, the HITECH Act, the Privacy Rule and the Security Rule.
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5.) Marborg Industries 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and MarBorg Industries, a California corporation (“CONTRACTOR” and together 
with COUNTY, collectively, the “Parties” and each a “Party”), whose principal place of business is located at 728 E 
Yanonali St. Santa Barbara, CA, 93103. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Austin Venezia, whose phone number is 805-568-2690, and whose email address is 
auvenezia@countyofsb.org is the representative of COUNTY and will administer this Agreement for and on behalf of 
COUNTY (provided, however, that such COUNTY representative shall not have the authority to approve or execute 
additional Statements of Work or any other amendment to or of this Agreement). Kathleen Koeper, whose phone 
number is 805-963-1852, and whose email address is KKoeper@marborg.com, is the authorized representative of 
CONTRACTOR who is duly authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to a 
Party’s designated representative shall be made only after advance written notice to the other Party in accordance 
with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Austin Venezia 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Kathleen Koeper 

MarBorg Industries 
728 E Yanonali St. 
Santa Barbara, CA, 93103 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
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by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
hereto as Exhibits A-1, A-2, A-3, and A-4 and incorporated herein by reference. Additional Statements of Work 
substantially in the same form as the Statements of Work attached hereto shall be deemed accepted and incorporated 
into this Agreement during the Term (defined below) only if signed by each Party’s duly authorized designated 
representative. For purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated 
representative of the COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf 
of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
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Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 

8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not infringe upon any intellectual property or proprietary rights of any 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Master Service Agreement Page 4 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Master Service Agreement Page 4 

  

  

third party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder 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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 

 
12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
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EXHIBIT C, attached hereto and incorporated herein by reference. 
 

16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Master Service Agreement Page 6 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Master Service Agreement Page 6 

  

  

B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement 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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
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assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 

 
26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

 
29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

 
31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
MarBorg Industries 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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EXHIBIT A-1 

GENERAL STATEMENT OF WORK 
MarBorg Industries 

 
The following additional equipment and services shall be available during the Term at the respective rates set forth in 
this Exhibit A-1 for additional Statement of Work and Change Orders entered pursuant to Section 3 of the agreement. 

 
Roll – Off Containers   

 Delivery Santa Barbara Area $105.00 
 Delivery Santa Ynez Valley/Buellton $136.50 
 Hauling Santa Barbara Area $220.50 per load 
 Hauling Santa Ynez Valley/Buellton $267.75 per load 
 Hauling Lompoc/Los Alamos/Vandenberg 

Village $236.25 per load 
 Hauling Santa Maria Area $231.00 per load 
 Hauling Guadalupe $236.25 per load 
 Disposal Fees $198.45 per ton 
 Rental $4.73 per day 
   

Storage Containers   

12’x8’x7’ Delivery $68.25 
 Rental $94.50 per month 
   

26’x8’x8’ Delivery $68.25 
 Rental $115.50 per month 
   

Construction Offices   

12’x8’x8.5’ Delivery $68.25 
 Rental $99.75 per month 
   

20’x8’x8.5’ Delivery $68.25 
 Rental $141.75per month 
   

20’x8’x8.5’ VIP w/HVAC Delivery $68.25 
 Rental $315.00 per month 
   

Beached Boat Removal   
 Heavy Haul Low Bed $183.75 per hour 
 Excavator & Operator $262.50 per hour 
 Roll-Off Truck & Driver $183.75 per hour 
 Labor $68.25 per hour 
 Disposal Fee $184.80 per hour 
 Risk Manager $105.00 per hour 
   

Street Sweeper   
  $131.25 per hour 
   

Special Hauls   
 Stake Truck & Operator $367.50 per hour 
 Disposal Fee $198.45 per ton 
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E-Waste Collection   
 Gaylord Box $136.50 per box 
 Disposal Fee $630.00 per ton 
   

Cart Rental w/ Locks   
  $21.00 per cart/ per month 
   

Textiles Recovery Program   
 25 YD Roll Off Exchange $191.10 per load 
 Rental Fee $126.00 per month 
   

Expanded Textiles Program   
 Dry Trailer Purchase $5,868 
 Monthly Collection/Storage Fee $782.46 per month 
 Transportation Fee $391.23 per load 
 Recycling/Processing Fee $4929.50 per load 
 Marketing/Promotion $1,956 
   

Equipment Repair   
 Equipment Repair Welding $136.50 per hour+ cost of materials 
 Equipment Repair Sandblasting $136.50 per hour+ cost of materials 
 Equipment Repair Painting $136.50 per hour+ cost of materials 
   

Resource Center   
 Transfer of organic material from MRF to ADF $168.00 per hour 
 Transfer of residual from the MRF to Landfill 

face 
 

$168.00 per hour 
 Transfer of residual from CMU to landfill face $157.50 per hour 
   

Temporary Fence 100’ Linear feet or less $446.25 6 month 
 100’ Linear feet or less $551.25 12 months 
   

Chain Link Up to 6 month rental Up to 12 month rental 
Chain Link $4.60 $6.20 per linear foot 
4’x6’ Walk Gate $95.00 $105.00 
10’ Single $100.00 $126.00 
10’ Double $150.00 $178.50 

   

Panels   

10’x6’ Fence Panel $4.20 $5.88 per linear foot 
4’x6’ Walk Gate $95.00 $105.00 
10’ Single $100.00 $126.00 
10’ Double $150.00 $178.50 

   

Miscellaneous Material   
 Gravel Bags $6.30 each 
 Gate Wheels $26.25 each 
 Distance Charge $204.75 flat rate 
 Labor/Standby Time $183.75 per hour 
   

Crowd Control Barricades   
 8’x4’ panel $414.75 100 linear feet or less 
 Additional panels $1.58 per linear feet 
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Standard Restroom   
 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $109.62 
 Pick-Up Fee $29.46 
 On-Call Emergency $63.00 
   

ADA Restroom   
 Delivery Fee $68.51 
 Rent $62.80 
 Weekly Service $166.32 
 Pick-Up Fee $68.51 
 On-Call Emergency $63.00 
   

Over Spill Tray   
 Delivery Fee $39.96 
 Rent $14.27 
 Pick-Up Fee $39.96 
   

37’ Shower Trailer Delivery Fee $428.20 
 Rent $4,125.85 
 Weekly Service $1,764.00 
 Pick-Up Fee $428.20 
   

2-Station Hand Sink   
 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $123.48 
 Pick-Up Fee $39.96 
   

3-Compartment Hot/Cold Sink   
 Delivery Fee $171.29 
 Rent $742.22 
 Weekly Service $346.50 
 Pick-Up Fee $171.29 
   

300 Gallon Holding Tank   
 Delivery Fee $39.96 
 Rent $39.96 
 Weekly Service $262.08 
 Pick-Up Fee $39.96 
   

300 Gallon Holding Tank On Call 
Service 

Delivery Fee $36.75 

 Rent $157.50 
 On Call Service $36.75 
 Pick-Up Fee $36.75 
   

Light Tower   
 Delivery Fee $114.19 
 Rent $1,760.06 
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 Pick-Up Fee $114.19 
   

Grease Trap   
 Emergency Service Non-Scheduled $157.50 20 gal- 40 gal 
 Emergency Service After Hours $367.50 20 gal- 40 gal 
   

Grease Interceptor   
 Emergency Service Non-Scheduled $609.00 1000 gal- 2000 gal 
 Emergency Service After Hours $1,365.00 1000 gal- 2000 gal 
   

Septic Tank   
 Emergency Service Non-Scheduled $0.61 per gal 
 Emergency Service After Hours $0.61 per gal+ 519.75 after hours 
   

30 Yard Compactor   
 Rent $918.75 per month 
 Cleaning $420.00 per occurrences 
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EXHIBIT A-2 

STATEMENT OF WORK 
PUBLIC WORKS DEPARTMENT RRWM 

County PW personnel authorized to enact services: 
Ed Dimock - Supervisor Tajiguas Landfill, Email: EDimock@countyofsb.org 
Joey Costa – Refuse Checker Supervisor, Email: JCosta@countyofsb.org 

Travis Spier – Operations Manager, Email: TSpier@countyofsb.org 
Leslie Robinson – Collection & Materials Manager, Email: LRobins@countyofsb.org 

Vacant - Refuse Leader, Email: TBD 
 

MarBorg Industries shall provide services to the COUNTY’s Public Works Department including, but not limited to, 
those listed below in this Exhibit A-2 at the respective rates set forth herein, in a maximum aggregate amount not to 
exceed $600,000.00. 

 
Roll – Off Containers   

 Delivery $105.00 
 Hauling $220.50 per load 
 Disposal Fees $198.45 per ton 
 Rental $4.73 per day 
   

Standard Restroom   
 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $109.62 
 Pick-Up Fee $29.46 
 On-Call Emergency $63.00 
   

ADA Restroom   
 Delivery Fee $68.51 
 Rent $62.80 
 Weekly Service $166.32 
 Pick-Up Fee $68.51 
 On-Call Emergency $63.00 
   

Textiles Recovery Program   
 25 YD Roll Off Exchange $191.10 per load 
 Rental Fee $126.00 per month 
   

Special Hauls   
 Stake Truck & Operator $367.50 per hour 
 Disposal Fee $198.45 per ton 
   

Resource Center   
 Transfer of organic material from MRF to ADF $168.00 per hour 
 Transfer of residual from the MRF to Landfill face $168.00 per hour 
 Transfer of residual from CMU to landfill face $157.50 per hour 
   

Expanded Textiles Program   
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 Dry Trailer Purchase $5,868 
 Monthly Collection/Storage Fee $782.46 per month 
 Transportation Fee $391.23 per load 
 Recycling/Processing Fee $4929.50 per load 
 Marketing/Promotion $1,956 
   

Exhibit A-2 Statement of Work maximum aggregate amount: $600,000.00. 
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EXHIBIT A-3 

STATEMENT OF WORK 
COMMUNITY SERVICES DEPARTMENT 

County CSD personnel authorized to enact services: 
Brian Soares – Cachuma Park Operations Manager, Email: BSoares@countyofsb.org 

Lloyd (Marvin) Henning – South County Park Operations Manager, Email: MHenning@countyofsb.org 
Ryan Heath – North County and Jalama Park Operations Manager, Email: RHeath@countyofsb.org 

Steve Benchek – South County Maintenance Leader, Email: SBenchek@countyofsb.org 
Chris Thompson – Cachuma Maintenance Leader, Email: CThompson@countyofsb.org 

Corey Onaga – North County Maintenance Leader, Email: COnaga@countyofsb.org 
Brian Switzer – South County Park Ranger III, Email: BSwitzer@countyofsb.org 

Dominic May – North County Park Ranger III, Email: DMay@countyofsb.org 
 

MarBorg Industries shall provide Services to the COUNTY Departments listed above in this Exhibit A-3 including, but 
not limited to, those listed below in this Exhibit A-3 at the respective rates set forth herein, in a maximum aggregate 
amount not to exceed $400,000.00. 

 
Roll – Off Containers   

 Delivery $105.00 
 Hauling $220.50 per load 
 Disposal Fees $198.45 per ton 
 Rental $4.73 per day 
   

Standard Restroom   
 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $109.62 
 Pick-Up Fee $29.46 
 On-Call Emergency $63.00 
   

ADA Restroom   
 Delivery Fee $68.51 
 Rent $62.80 
 Weekly Service $166.32 
 Pick-Up Fee $68.51 
 On-Call Emergency $63.00 
   

Over Spill Tray   
 Delivery Fee $39.96 
 Rent $14.27 
 Pick-Up Fee $39.96 
   

37’ Shower Trailer Delivery Fee $428.20 
 Rent $4,125.85 
 Weekly Service $1,764.00 
 Pick-Up Fee $428.20 
   

2-Station Hand Sink   
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 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $123.48 
 Pick-Up Fee $39.96 
   

3-Compartment Hot/Cold Sink   
 Delivery Fee $171.29 
 Rent $742.22 
 Weekly Service $346.50 
 Pick-Up Fee $171.29 
   

300 Gallon Holding Tank   
 Delivery Fee $39.96 
 Rent $39.96 
 Weekly Service $262.08 
 Pick-Up Fee $39.96 
   

Exhibit A-3 Statement of Work maximum aggregate amount: $450,000.00. 
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EXHIBIT A-4 

STATEMENT OF WORK 
SHERIFF’S DEPARTMENT 

County Sheriff’s Department personnel authorized to enact services: 
Kenneth Callahan – Commander, Email: kdc3246@sbsheriff.org 

Ryan Sullivan – Commander, Email: rms3882@sbsheriff.org 
 

MarBorg Industries shall provide services to the COUNTY’s Sheriff Department including, but not limited to, those 
listed below in this Exhibit A-4 at the respective rates set forth herein, in a maximum aggregate amount not to exceed 
$200,000.00. 

 
30 Yard Compactor   

 Rent $918.75 per month 
 Cleaning $420.00 per occurrences 
   

ADA Restroom   
 Delivery Fee $68.51 
 Rent $62.80 
 Weekly Service $166.32 
 Pick-Up Fee $68.51 
 On-Call Emergency $63.00 
   

2-Station Hand Sink   
 Delivery Fee $39.96 
 Rent $22.84 
 Weekly Service $123.48 
 Pick-Up Fee $39.96 
   

Beached Boat Removal   
 Heavy Haul Low Bed $183.75 per hour 
 Excavator & Operator $262.50 per hour 
 Roll-Off Truck & Driver $183.75 per hour 
 Labor $68.25 per hour 
 Disposal Fee $184.80 per hour 
 Risk Manager $105.00 per hour 
   

Exhibit A-4 Statement of Work maximum aggregate amount: $250,000.00 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $1,750,000.00. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A-1 through A-4 , above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

(For Marborg MSA) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

 
INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

A. Minimum Scope of Insurance 
Coverage shall be at least as broad as: 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $5,000,000 per occurrence and $10,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $5,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

4. Pollution Legal Liability and/or Errors & Omissions: applicable to underground or above ground 
fuel storage tanks, fueling or refueling operations with a limit no less than $5,000,000 per claim 
or occurrence and $10,000,000 aggregate per policy period of one (1) year. This policy shall 
include coverage for bodily injury, property damage personal injury and environmental site 
restoration, including fines and penalties in accordance with applicable EPA or State 
regulations. 

 

If the CONTRACTOR maintains broader and/or higher limits than the minimums shown above, the COUNTY 
requires and shall be entitled to the broader coverage and/or higher limits maintained by the CONTRACTOR. 
Any available insurance proceeds in excess of the specified minimum limits of insurance and coverage shall 
be available to the COUNTY. 
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B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
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available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Exhibit D Page 1 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and MarBorg Industries 

Exhibit D Page 1 

  

  

EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

 
B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 

performance within a given period of performance; 
 

C. Require additional, more detailed financial reports; 
 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 

 
2. EQUAL EMPLOYMENT OPPORTUNITY 

 
During the performance of this Agreement, CONTRACTOR agrees as follows: 

 
A. CONTRACTOR will not discriminate against any employee or applicant for employment 

because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such 
action shall include, but not be limited to the following: Employment, upgrading, demotion, 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants 
for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 
CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 
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C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 

 
3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
Federal Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 
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(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not 
debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, 
state, or county government contracts. CONTRACTOR certifies that it shall not contract with 
a subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is 
later determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C, in addition to remedies available to the California Governor’s 
Office of Emergency Services and COUNTY, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 
3000. As such CONTRACTOR is required to verify that none of the contractor, its principals (defined at 
2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 
180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period 
of any contract that may arise from this offer. The bidder or proposer further agrees to 
include a provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
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Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that CONTRACTOR 
considers to constitute a change to this contract. Except for changes identified as such in writing and signed by 
COUNTY, the Contractor shall notify the COUNTY in writing promptly, within five (5) calendar days from the 
date that the Contractor identifies any Government conduct (including actions, inactions, and written or oral 
communications) that the CONTRACTOR regards as a change to the contract terms and conditions. On the 
basis of the most accurate information available to the Contractor, the notice shall state 

 
i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved 

in such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 
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v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 
 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 
notice to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently continue 
performance of this Agreement to the maximum extent possible in accordance with its terms and conditions as 
construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, respond to the 
notice in writing. In responding, COUNTY shall either -- 

 
i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 

necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
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• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S 
failure to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency Services, the 
FEMA Administrator, the Comptroller General of the United States, or any of their authorized 
representatives access to any books, documents, papers, and records of the CONTRACTOR which are 
directly pertinent to this Agreement for the purposes of making audits, examinations, excerpts, and 
transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to 
copy excerpts and transcriptions as reasonably needed. 

 
C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

 
This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 
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13. MANDATORY DISCLOSURE 

 
CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

14. DOMESTIC PREFERENCES FOR PROCUREMENTS 
 

A. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, 
and other manufactured products). The requirement of this section must be included in all 
subawards, contracts, and purchase orders under Federal awards. 

B. For purposes of this section: 
 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications 
equipment or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
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surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or 

provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

 
CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 

(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 
 

The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 
 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

 
2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 

influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents 

for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., 
apply to this certification and disclosure, if any. 

 
 

 
Brian Borgatello, President 

 

 
Date
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6.) Mark Crane Tree Care 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 
of the State of California (“COUNTY”) and Mark Crane’s Tree, Inc. (“CONTRACTOR” and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at 16034 Maricopa Hwy, 
Ojai, CA 93023. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Karen Leichtweis, whose phone number is 805-568-2694, and whose email address is 
kleichtweis@countyofsb.org, is the representative of COUNTY and will administer this Agreement for and on behalf 
of COUNTY (provided, however, that such COUNTY representative shall not have the authority to approve or execute 
additional Statements of Work or any other amendment to or of this Agreement). Mark Crane, whose phone number 
is 805-685-2320, and whose email address is mark@markcranestree.com, is the authorized representative of 
CONTRACTOR who is duly authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to a 
Party’s designated representative shall be made only after advance written notice to the other Party in accordance 
with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

 
To COUNTY: Karen Leichtweis 

General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

To CONTRACTOR: Mark Crane 
Mark Crane’s Tree, Inc. 
PO Box 983 
Goleta, CA 93116 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibit A, and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

 
5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUALPROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

 
Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 

other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 

16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
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Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement 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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
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CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THE ESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 

26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 
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27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

 
31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 

 
APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

By:   By:   
Deputy County Counsel Deputy 

  
BOARD AUTHORIZATION EXECUTION: 

 Date: 06/03/2025 
 Minute Order Number: 
APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 
By:   

 
By:   

Risk Manager Chief Procurement Officer 

 
 
CONTRACTOR: 

 

Mark Crane’s Tree, Inc.  

By:   
 

Authorized Representative  

Name:   
 

Title:    
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EXHIBIT A 
 

GENERAL STATEMENT OF WORK AND RATES 
 

Mark Crane’s Tree Inc 

Arborist Services 

 
March 4, 2025 

PO Box 983, Goleta, CA  93116-0983, (805) 685-2320 --- Ojai (805) 646-9484 --- Fax: (805) 646-9424 --- 
email: carborist63@aol.com --- www.MarkCranesTree.com 

 
Mark Cranes Tree Inc - Rate sheet for equipment and labor- 7-1-2025 through 7-1-2026 

All rates are paid at a prevailing rate as per the DIR. 

 
Rates apply through July 1st, 2026. 

Regular rate- 

2- man crew with truck and chipper -$2,170.00 

3- man crew with truck and chipper- $3,255.00 

4- man crew with truck and chipper- $4,340.00 

 
Emergency rate- 
2- man crew with truck and chipper- $3,255.00 

3- man crew with truck and chipper- $4,884.00 

4- man crew with truck and chipper- $6,510.00 

 
Emergency overtime and Holiday rate- 
2- man crew with truck and chipper- $4,340.00 

3- man crew with truck and chipper- $6,511.00 

4- man crew with truck and chipper- $8,681.00 

 
Hours defined as: 
Normal Operating Hours - 7am to 3pm 

After Hours billed as Overtime (1.5 times - same as emergency rates) 

Weekend Hours billed as Emergency. 

All rates are based on an 8-hour day with a 4-hour minimum charge. 

All hours are billed port to port, from our yard at the SB Airport 
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Special Equipment- 

60-foot lift- $300.00 per day 

75-foot lift- $500.00 per day 

83-foot Spider lift- $500.00 per day 

Mini skid steer- $200.00 per day 

Cat 299 skid steer- $750.00 per day with grapple/winch attachment- Drill 

attachment- $250.00- land management attachment- $500.00 

108-foot Grapple saw crane- $3,000.00 per day 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $500,000.00. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and 
methodology contained in Exhibit A, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Mark Crane’s Tree, Inc. Services) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

 
NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 

 
CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 

connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 

“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $5,000,000 per occurrence and $10,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $5,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

4. Pollution Legal Liability: (if project involves environmental hazards) with limits no less than $1,000,000 
per occurrence or claim, and $2,000,000 policy aggregate. 

 

If the CONTRACTOR maintains broader and/or higher limits than the minimums shown above, the COUNTY 
requires and shall be entitled to the broader and/or higher coverage for the higher limits maintained by the 
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of insurance and 
coverage shall be available to the COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit C Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit C Page 2 

  

  

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit C Page 3 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit C Page 3 

  

  

connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the terms 
and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 
performance within a given period of performance; 

 
C. Require additional, more detailed financial reports; 

 
D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 
 
 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 
 

A. CONTRACTOR will not discriminate against any employee or applicant for employment 
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such action 
shall include, but not be limited to the following: Employment, upgrading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other 
forms of compensation; and selection for training, including apprenticeship. CONTRACTOR 
agrees to post in conspicuous places, available to employees and applicants for employment, 
notices to be provided setting forth the provisions of this nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

 
C. CONTRACTOR will send to each labor union or representative of workers with which he has a collective 

bargaining agreement or other contract or understanding, a notice to be provided advising the said 
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labor union or workers' representatives of CONTRACTOR’S commitments under this section, and shall 
post copies of the notice in conspicuous places available to employees and applicants for employment. 

D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and of 
the rules, regulations, and relevant orders of the Secretary of Labor. 

 
E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 

September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant 
thereto, and will permit access to his books, records, and accounts by the administering agency 
and the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, 
regulations, and orders. 

F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 
Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and 
such other sanctions as may be imposed and remedies invoked as provided in Executive Order 
11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as 
otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) and 

the provisions of paragraphs (1) through (7) in every subcontract or purchase order unless 
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding 
upon each subcontractor or vendor. CONTRACTOR will take such action with respect to any 
subcontract or purchase order as the administering agency may direct as a means of enforcing 
such provisions, including sanctions for noncompliance: Provided, however, that in the event a 
contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor 
as a result of such direction by the administering agency CONTRACTOR may request the United 
States to enter into such litigation to protect the interests of the United States. 

 

 
3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

 
A. Clean Air Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

 
(2) CONTRACTOR agrees to report each violation to the California Environmental Protection 

Agency and understands and agrees that the California Environmental Protection Agency 
will, in turn, report each violation as required to assure notification to the COUNTY, Federal 
Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 
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(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 

 
4. DEBARMENT AND SUSPENSION 

 
A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, 

suspended, or otherwise excluded from or ineligible for, participation in federal, state, or 
county government contracts. CONTRACTOR certifies that it shall not contract with a 
subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is later 

determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 
3000, subpart C, in addition to remedies available to the California Governor’s Office of 
Emergency Services and COUNTY, the Federal Government may pursue available remedies, 
including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such 

CONTRACTOR is required to verify that none of the contractor, its principals (defined at 2 C.F.R. § 
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or 
disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and 

must include a requirement to comply with these regulations in any lower tier covered 
transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 

2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any contract 
that may arise from this offer. The bidder or proposer further agrees to include a provision 
requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that it 
will not and has not used Federal appropriated funds to pay any person or organization for influencing 
or attempting to influence an officer or employee of any agency, a member of Congress, officer or 
employee of Congress, or an employee of a member of Congress in connection with obtaining any 
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Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose 
any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. 
Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by 
the Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental Protection 
Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials practicable, 
consistent with maintaining a satisfactory level of competition, where the purchase price of the item 
exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded 
$10,000; procuring solid waste management services in a manner that maximizes energy and resource 
recovery; and establishing an affirmative procurement program for procurement of recovered materials 
identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
purchase, acquire, or use products and services that can be reused, refurbished, or recycled; 
contain recycled content, are bio based, or are energy and water efficient; and are sustainable. 
This may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct 
that CONTRACTOR considers to constitute a change to this contract. Except for changes identified as 
such in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government conduct 
(including actions, inactions, and written or oral communications) that the CONTRACTOR regards 
as a change to the contract terms and conditions. On the basis of the most accurate information 
available to the Contractor, the notice shall state 

 
i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved in 

such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 

 
v. The particular elements of contract performance for which CONTRACTOR may seek an equitable 

adjustment under this clause, including: 
 

• What line items have been or may be affected by the alleged change; 
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• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by the 
alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S notice 
to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall 
diligently continue performance of this Agreement to the maximum extent possible in accordance with 
its terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of 
notice, respond to the notice in writing. In responding, COUNTY shall either -- 

 
i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 

necessary direct the mode of further performance; 
 

ii. Countermand any communication regarded as a change; 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S cost 
of, or the time required for, performance of any part of the work under this Agreement, 
whether changed or not changed by such conduct, an equitable adjustment shall be made 
-- 

• In the contract price or delivery schedule or both; and 
 

• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall not 
include increased costs or time extensions for delay resulting from CONTRACTOR’S failure 
to provide notice or to continue performance as provided herein. 
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8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 
Services, the FEMA Administrator, the Comptroller General of the United States, or any of their 
authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making audits, 
examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 
whatsoever or to copy excerpts and transcriptions as reasonably needed. 

 
C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency 
officials without specific FEMA pre- approval. 

 
 

10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 
 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 

 
CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) 
applies to the CONTRACTOR’S actions pertaining to this Agreement. 

 
 

13. MANDATORY DISCLOSURE 

CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a commission 
of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or gratuity violations 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit D Page 7 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Mark Crane’s Tree, Inc. 

Exhibit D Page 7 

  

  

found in Title 18 of the United States Code or a violation of the civil False Claims Act (31 U.S.C. §§ 3729- 
3733). The disclosure must be made in writing to COUNTY. In addition, CONTRACTOR is required to 
report certain civil, criminal, or administrative proceedings to the System for Award Management (SAM) 
located at www.sam.gov. Failure to make required disclosures can result in any of the remedies 
described in 2 CFR §200.339 Remedies for noncompliance, including suspension or debarment. (See also 
2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

14. DOMESTIC PREFERENCES FOR PROCUREMENTS 
 

A. CONTRACTOR should, to the greatest extent practicable and consistent with law, provide a 
preference for the purchase, acquisition, or use of goods, products, or materials produced in the 
United States (including but not limited to iron, aluminum, steel, cement, and other 
manufactured products). The requirement of this section must be included in all subawards, 
contracts, and purchase orders under Federal awards. 

 
B. For purposes of this section: 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

ii. “Manufactured products” means items and construction materials composed in whole or 
in part of non-ferrous metals such as aluminum; plastics and polymer-based products 
such as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; 
and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 
 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications equipment 
or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 
 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
surveillance and telecommunications equipment produced by Hytera Communications 
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology 
Company (or any subsidiary or affiliate of such entities). 
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iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

iv. Telecommunications or video surveillance equipment or services produced or provided 
by an entity that the Secretary of Defense, in consultation with the Director of the 
National Intelligence or the Director of the Federal Bureau of Investigation, reasonably 
believes to be an entity owned or controlled by, or otherwise connected to, the 
government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also 

includes systems that use covered telecommunications equipment or services as a substantial 
or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize available 
funding and technical support to assist affected businesses, institutions and organizations 
as is reasonably necessary for those affected entities to transition from covered 
communications equipment and services, to procure replacement equipment and services, and 
to ensure that communications service to users and customers is sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered telecommunications 
equipment and services in this section. CONTRACTOR is not required to certify that funds will 
not be expended on covered telecommunications equipment or services beyond the 
certification provided upon accepting grant funding and those provided upon submitting 
payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 
(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 

 
The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 

 
1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 

person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer 
or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal 
contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

 
2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 

influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents for 

all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction was 

made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed 
by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the required 
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply 
to this certification and disclosure, if any. 

 
 

 
Mark Crane, President 

 

 
Date
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7.) Perez Landscaping 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and Perez Landscaping Inc (“CONTRACTOR” and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at 801 E Haley St, Santa 
Barbara, CA 93103. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Sean Burns, whose phone number is 805-568-2693, and whose email address is seburns@countyofsb.org, is 
the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). Jose Perez, whose phone number is 805-965-3735, and whose email 
address is jose@pl-landscape.com, is the authorized representative of CONTRACTOR who is duly authorized to 
administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated representative shall be 
made only after advance written notice to the other Party in accordance with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Sean Burns 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Jose Perez 

Perez Landscaping Inc 
801 E Haley St 
Santa Barbara, CA 93103 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibits A-1 and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
 
 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Perez Landscaping Inc 

Master Service Agreement Page 5 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Perez Landscaping Inc 

Master Service Agreement Page 5 

  

  

16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
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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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Perez Landscaping Inc 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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President
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EXHIBIT A-1 

GENERAL STATEMENT OF WORK 
 

 
Perez Landscaping 

Scope of Work for 2025/2026 Contract Schedule of Fees: 

 
• Labor Rate per Hour at $94.00 per hour. Monday – Friday 8 am – 4 pm. 

• After Hour – Weekend Rate at $165 per hour. 

• Tree Maintenance at $1,650.00 per day (Crew of 3, Eight hours each) 

• Tree Pruning at $1,650.00 per day (Crew of 3, Eight hours each) 

• Tree removal at $94.00 per hour. 

• Stump grinding at $94.00 per hour. 

• Tree planting at $94.00 per hour. 

• Tree transplanting $95.00 per hour. 

• Emergencies/same day call out at $182.00 per hour minimum 2 hrs. (Upon receiving a call from County 
Representative) 

• Cabling T $132.00 per hour. 

• Brush/Debris Chipping at $94.00 per hour. 

• Arborist Consulting at $275.00 per hour. 

• Hauling truck at $200.00 per trip (plus dump fees). 

• Materials - 15% Profit and Overhead on materials. 

• Medians Maintenance - Hollister area $825.00 per visit. 

• Medias Maintenance - Summerland $990.00 per visit. 
 

 
• Equipment Use: 

• Bobcat - $165 per hour 

• Excavator $165 per hour 
 

 
• All rates are paid at a prevailing rate as per the DIR. 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $400,000.00 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A-1, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Service Contracts Not Requiring Professional Liability Insurance) 

 
INDEMNIFICATION 

 
CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 

COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 

“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $2,000,000 per occurrence and $4,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and shall 
be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance 
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the 
COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
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connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 
performance within a given period of performance; 

 
C. Require additional, more detailed financial reports; 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 
 
 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 
 

A. CONTRACTOR will not discriminate against any employee or applicant for employment 
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such 
action shall include, but not be limited to the following: Employment, upgrading, demotion, 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants 
for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Perez Landscaping Inc 

Exhibit D Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Perez Landscaping Inc 

Exhibit D Page 2 

  

  

C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
Federal Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 
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(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not 
debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, 
state, or county government contracts. CONTRACTOR certifies that it shall not contract with 
a subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is 
later determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C, in addition to remedies available to the California Governor’s 
Office of Emergency Services and COUNTY, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 
3000. As such CONTRACTOR is required to verify that none of the contractor, its principals (defined at 
2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 
180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period 
of any contract that may arise from this offer. The bidder or proposer further agrees to 
include a provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
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Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 

CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such 
in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government 
conduct (including actions, inactions, and written or oral communications) that the 
CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the 
most accurate information available to the Contractor, the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved 

in such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 
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v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 
 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 
notice to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 

continue performance of this Agreement to the maximum extent possible in accordance with its 
terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, 

respond to the notice in writing. In responding, COUNTY shall either -- 
 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
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• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S failure 
to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 

Services, the FEMA Administrator, the Comptroller General of the United States, or any of 
their authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making 
audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 
 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

 
This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 
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13. MANDATORY DISCLOSURE 

 
CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

 
14. DOMESTIC PREFERENCES FOR PROCUREMENTS 

 
A. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, 
and other manufactured products). The requirement of this section must be included in all 
subawards, contracts, and purchase orders under Federal awards. 

B. For purposes of this section: 
 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications 
equipment or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
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surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or 

provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471. 
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EXHIBIT E 

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 
(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 

 
The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 

 
1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 

person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents 

for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., 
apply to this certification and disclosure, if any. 

 
 

 
Jose Perez, President 

 

 
Date
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8.) Peterson’s Tree Care 
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Inc 

 
THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and Peterson’s Tree Care, Inc (“CONTRACTOR”) and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at P.O. Box 6092. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Austin Venezia, whose phone number is 805-568-2690, and whose email address is 
auvenezia@countyofsb.org, is the representative of COUNTY and will administer this Agreement for and on behalf of 
COUNTY (provided, however, that such COUNTY representative shall not have the authority to approve or execute 
additional Statements of Work or any other amendment to or of this Agreement). Nancy Hitchcock, whose phone 
number is 805-683-4806, and whose email address is info@petersonstreecare.com, is the authorized representative 
of CONTRACTOR who is duly authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to 
a Party’s designated representative shall be made only after advance written notice to the other Party in accordance 
with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Austin Venezia 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Nancy Hitchcock 

Peterson’s Tree Care, Inc 
P.O. Box 6092 
Santa Barbara, CA, 93160 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibit A-1, and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Peterson’s Tree Care, Inc 

Master Service Agreement Page 4 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Peterson’s Tree Care, Inc 

Master Service Agreement Page 4 

  

  

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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
 
 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 
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16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
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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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Peterson’s Tree Care, Inc 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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EXHIBIT A 

GENERAL STATEMENT 

OF WORK 

SCOPE OF WORK FOR 2025/2026 
 

Services Include: 
• Tree Maintenance 
• Tree Pruning 
• Tree Removal 
• Stump Grinding 
• Tree Planting 
• Tree Transplanting 
• Emergencies 
• Cabling 
• Brush/Debris Chipping 
• Arborist Consulting 

 
Current Rates for 25/26 – Per Man 

Rates expire 06.30.2026 unless DIR Wages Increase 
Possible increase in March, 2026 

 

 
Regular Hourly Rates: 
Monday-Friday 
(40 Hour work week) 8 hours per day 
Rates change to the overtime rates after 8 hours per day 

 

 
$130.00 

Over Time Hourly Rates: 
Evening and Saturday Rates 

 
$195.00 

Sunday and Holiday hourly Rates: 
Day and Evening Rates 

 
$253.50 

Special Equipment:  

Omme 95’ Aerial Lift $450.00 
Skid Steer 259D $450.00 
Bandit Stump Grinder 2900T $450.00 
Cabling-Time and Materials TBD 

Arborist Consulting - Services $275.00 per hour 
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All rates are based on the standard prevailing wages: (Tree Maintenance Laborer) 

EMERGENCY RATES WILL BE DTERMINED DEPENDING ON THE DAY OF WEEK AND TIME OF 
DAY 

 
Note: These hourly rates include the use of adequate vehicles and equipment 

 
General disclaimer below is for all proposals unless otherwise stated 
Work includes cleanup of all wood, brush, & debris created by job 

(Bid is good for 6 months contingent upon site changes in property or condition of tree) 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $500,000.00 (“Maximum Contract Amount”). 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in the Exhibit A above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Service Contracts Not Requiring Professional Liability Insurance) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 

“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $2,000,000 per occurrence and $4,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and shall 
be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance 
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the 
COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
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connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 
performance within a given period of performance; 

 
C. Require additional, more detailed financial reports; 

 
D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 
 
 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 
 

A. CONTRACTOR will not discriminate against any employee or applicant for employment 
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such 
action shall include, but not be limited to the following: Employment, upgrading, demotion, 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants 
for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Peterson’s Tree Care, Inc 

Exhibit D Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Peterson’s Tree Care, Inc 

Exhibit D Page 2 

  

  

 
C. CONTRACTOR will send to each labor union or representative of workers with which he has a 

collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
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Federal Emergency Management Agency, and the appropriate Environmental Protection 
Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, 
suspended, or otherwise excluded from or ineligible for, participation in federal, state, or 
county government contracts. CONTRACTOR certifies that it shall not contract with a 
subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is later 

determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. 
pt. 3000, subpart C, in addition to remedies available to the California Governor’s Office of 
Emergency Services and COUNTY, the Federal Government may pursue available remedies, 
including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such 

CONTRACTOR is required to verify that none of the contractor, its principals (defined at 2 C.F.R. § 
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) 
or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C 

and must include a requirement to comply with these regulations in any lower tier covered 
transaction it enters into. 

E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C 
and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any 
contract that may arise from this offer. The bidder or proposer further agrees to include a 
provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
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CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
 

6. PROCUREMENT OF RECOVERED MATERIALS 
 

A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 
Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
 

7. CHANGES 
 

A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 
CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such 
in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government 
conduct (including actions, inactions, and written or oral communications) that the 
CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the 
most accurate information available to the Contractor, the notice shall state 

 
i. The date, nature, and circumstances of the conduct regarded as a change; 

 
ii. The name, function, and activity of each Government individual and CONTRACTOR official or 

employee involved in or knowledgeable about such conduct; 
 

iii. The identification of any documents and the substance of any oral communication involved 
in such conduct; 
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iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 

v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

 
• What line items have been or may be affected by the alleged change; 

 
• What labor or materials or both have been or may be added, deleted, or wasted by the 

alleged change; 

• To the extent practicable, what delay and disruption in the manner and sequence of 
performance and effect on continued performance have been or may be caused by the 
alleged change; 

 
• What adjustments to contract price, delivery schedule, and other provisions affected by 

the alleged change are estimated; and 

 
vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 

notice to minimize cost, delay or disruption of performance. 
 

B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 
continue performance of this Agreement to the maximum extent possible in accordance with its 
terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, 

respond to the notice in writing. In responding, COUNTY shall either -- 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

 
ii. Countermand any communication regarded as a change; 

 
iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 

necessary direct the mode of further performance; or 
 

iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 
CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
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Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
 

• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S failure 
to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 

Services, the FEMA Administrator, the Comptroller General of the United States, or any of 
their authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making 
audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 
 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 

 
CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
 

10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 
 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 
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12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 

 
 

13. MANDATORY DISCLOSURE 
 

CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

14. DOMESTIC PREFERENCES FOR PROCUREMENTS 
 

A. CONTRACTOR should, to the greatest extent practicable and consistent with law, provide a 
preference for the purchase, acquisition, or use of goods, products, or materials produced 
in the United States (including but not limited to iron, aluminum, steel, cement, and other 
manufactured products). The requirement of this section must be included in all subawards, 
contracts, and purchase orders under Federal awards. 

 
B. For purposes of this section: 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

 
A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 

i. Procure or obtain covered telecommunications equipment or services; 
ii. Extend or renew a contract to procure or obtain covered telecommunications 

equipment or services; or 
iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 

telecommunications equipment or services. 
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B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 
 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

 
iii. Telecommunications or video surveillance services provided by such entities or using such 

equipment. 
 

iv. Telecommunications or video surveillance equipment or services produced or 
provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.471.. 
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EXHIBIT E 
 

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 
(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 

 
The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 

 
1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 

person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer 
or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal 
contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

 
2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 

influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents for 

all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction was 

made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed 
by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the required 
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply 
to this certification and disclosure, if any. 

 
 

 
Nancy Hitchcock, Office Manager 

 

 
Date
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9.) TEKsystems Global Services Inc 
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Master Services Agreement for Services of Independent Contractor 

by and between the County of Santa Barbara and TEKsystems Global Services, LLC 

 
THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY” or “Client”) and TEKsystems Global Services, LLC (“CONTRACTOR” or 
"TEKsystems" and, together with COUNTY, collectively, the “Parties” and each individually a “Party”), whose 
principal place of business is located at 7437 Race Road, Hanover, MD 21076. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth. 

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 
agree as follows: 

 
1. DESIGNATED REPRESENTATIVE 

Austin Venezia, whose phone number is 805-568-2690, and whose email address is 
auvenezia@countyofsb.org, is the representative of COUNTY (“COUNTY Representative”) and will administer this 
Agreement for and on behalf of COUNTY (provided, however, that such COUNTY representative shall not have the 
authority to approve or execute additional Statements of Work or any Change Orders or other amendment to this 
Agreement, which may only be authorized by the COUNTY Purchasing Agent or the COUNTY Board of Supervisors in 
accordance with Sections 3 and 25, below). Brent Frieze whose phone number is 410-694-5454, and whose email 
address is contracts@teksystems.com, is the authorized representative of CONTRACTOR who is duly authorized to 
administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated representative shall 
be made only after advance written notice to the other Party in accordance with Section 2, below. 

2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

 
To COUNTY: Austin Venezia 

General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

To CONTRACTOR: General Counsel 
TEKsystems Global Services, LLC 
7437 Race Road 
Hanover, MD 21076 
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If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by Applicable Law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in the initial Statement of Work attached 
hereto as Exhibit A-2 and incorporated herein by reference (“Initial SOW”) and in any additional statements of 
work, provided that an additional statement of work may only be incorporated into this Agreement substantially 
in the same form as one of the Forms of Statement of Work attached hereto as Exhibits A-1, and A-3 and signed by the 
COUNTY Chief Procurement Officer (“Purchasing Agent”) and CONTRACTOR’s duly authorized designated 
representative during the Term (each of the Initial SOW and each such additional statement of work, if any, a 
"Statement of Work" or “SOW”). All modifications, changes, or additions to any existing SOW shall require a Change 
Order. “Change Order” shall mean a written document, executed by both Parties, that contains the phrase ‘Change 
Order’ in its title. Either Party may initiate the process for a Change Order by submitting a written request to the 
other Party along with an explanation of reasons as to why such Change Order is desirable or necessary. No Change 
Order shall be effective unless executed by a duly authorized representative of CONTRACTOR and the COUNTY 
Purchasing Agent. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference, in an aggregate amount not to exceed $800,000 (“Maximum Contract Amount”). Billing shall be made 
by invoice, which shall include the contract number assigned by COUNTY, delivered to COUNTY at the address for 
Notices to COUNTY set forth in Section 2, above, following completion of the increments identified on EXHIBIT B. 
Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 
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7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by any Applicable Laws or otherwise necessary to carry out CONTRACTOR’s obligations under 
this Agreement. CONTRACTOR is in compliance with, and shall at all times during the Term comply with, all applicable 
laws, regulations, and ordinances (collectively, “Applicable Laws”). 

8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by any Applicable Laws. 
CONTRACTOR is responsible for all CONTRACTOR personnel and for the payment of their compensation, including, 
if applicable, withholding of income taxes, and the payment and withholding of social security and other payroll 
taxes, unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event 
shall COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, 
gross receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
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is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

 
 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and other 
intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials prepared or provided by CONTRACTOR 
pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY shall have the 
unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative works from, 
and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to take such 
actions and execute and deliver such documents as may be needed to validate, protect and confirm the rights and 
assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and other items 
provided under this Agreement will not 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 any claim that any 
Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder 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. This 
Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. CONTRACTOR shall have no liability to indemnify, defend and hold harmless COUNTY to the extent 
that: (i) the alleged infringement is based on infringing information or instructions furnished by the COUNTY; (i) 
the alleged infringement is the result of a modification or combination made by COUNTY; or (ii) COUNTY uses 
the intellectual property other than in accordance with this Agreement, any Statement of Work or Change Order, 
or the underlying software license relating to such intellectual property, provided that a true and correct 
copy of each such underlying software license obtained by CONTRACTOR is provided by CONTRACTOR to COUNTY. 

CONTRACTOR and its affiliates, licensors, personnel, employees, agents, and representatives 
("CONTRACTOR Group") shall retain all right, title and interest in all Services, software, technology, and materials 
(including all patents, trademarks, copyrights, trade secrets, and other property and intellectual property 
rights therein) that: (i) were conceived, owned, or created by CONTRACTOR Group prior to the Effective Date 
or the execution date of any applicable Work Order or (i) are independently conceived or created or otherwise 
independently obtained by such CONTRACTOR Group on or after the effective date{the foregoing, collectively, 
hereinafter referred to as "Background Technology"); provided, however, that COUNTY shall have a non- 
exclusive, non-sublicensable, non-assignable, royalty-free perpetual license to use Background Technology for 
COUNTY'S internal use only ("License"). For the sake of clarity, the term "Background Technology” shall include 
all modifications, enhancements, and improvements to anything encompassed by the immediately preceding 
sentence. The License cannot be assigned to another party without the prior written consent of CONTRACTOR. For 
the sake of clarity, internal use means that the Background Technology shall only be used by COUNTY'S internal 
end-users and shall not be commercialized for or marketed to third parties. 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 
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All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 

 
16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
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Agreement, without the prior written consent of COUNTY in each instance. Any attempted or purported Transfer in 
violation of this Section 18 shall be null and void and without legal effect and shall constitute grounds for immediate 
termination of this Agreement by COUNTY. No Transfer shall relieve CONTRACTOR of any of its obligations 
hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. Either Party may terminate this Agreement in whole or in part upon thirty (30) 

days written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, 
wind down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 

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

3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 
any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement 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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 
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20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THE ESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

No modifications or changes to this Agreement (including, but not limited to, modifications or changes to 
any SOWs) shall be effective unless pursuant to written Change Order(s) duly executed by each of CONTRACTOR 
and the Purchasing Agent (each, a “Change Order”), or pursuant to an amendment to this Agreement executed by 
each of CONTRACTOR and the Chair of the COUNTY Board of Supervisors. This Agreement, including all Exhibits 
attached hereto and all SOWs and Change Orders duly executed by the Parties hereunder, contains the entire 
understanding and agreement of the Parties with respect to the subject matter hereof, 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 with respect to the subject matter hereof except as set forth herein. This 
Agreement may be altered, amended or modified only by an instrument in writing, duly executed by each of the 
Parties in accordance with this Section 25, and by no other means. Each Party waives its future right to claim, contest 
or assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 

 
26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all Applicable Laws now in effect or which 
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may hereafter be in effect. 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 Applicable Laws, shall be conclusive of that fact as between CONTRACTOR and COUNTY. 

 
28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed electronically and in any number of counterparts and each of such 
counterparts shall for all purposes be deemed to be an original; and all such counterparts, or as many of them as 
the parties shall preserve undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

Each signatory and Party to this Agreement warrants and represents that such Party has the power and 
authority to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities 
represented or purported to be represented by such signatory, and that all formal requirements necessary or 
required in order to enter into this Agreement have been fully complied with. Furthermore, by entering into this 
Agreement, CONTRACTOR hereby warrants that it shall not have breached the terms or conditions of any other 
contract or agreement to which CONTRACTOR is obligated, which breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 34 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibit C, which Exhibit C shall control and prevail. If any 
Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include any 
standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B and C, hereto, 
on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and control 
and prevail. In the event of a conflict between the terms of a SOW and a subsequent Change Order specifically 
applicable to such SOW, the terms of such Change Order shall control over such SOW; provided, however, that no 
Change Order may modify, change, or amend any of the Numbered Sections, any other Exhibit to this Agreement, 
or the SOW Maximum Aggregate Amount for such SOW as specified in such SOW. 

 
33. LIMITATION OF LIABILITY 

CONTRACTOR (including its affiliates, agents, and representatives) maximum aggregate liability arising out 
of or related to this Agreement or the Services for any claim, whether in tort, contract, or otherwise, shall be limited 
to the lesser of (i) 12 times the average monthly fee paid by COUNTY to CONTRACTOR during the year immediately 
preceding the claim or (ii) to the amount of fees actually paid by COUNTY to CONTRACTOR for the goods or Services 
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which are the subject matter of the claim. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER (INCLUDING 
SUCH OTHER PARTYS AFFILIATES, AGENTS, AND REPRESENTATIVES) FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT, 
INCIDENTAL OR PUNITIVE DAMAGES, OR LOST PROFITS, OR FOR ANY CLAIM OR DEMAND MADE BY ANY THIRD 
PARTY, EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ADDITION, 
CONTRACTOR (INCLUDING ITS AFFILIATES, AGENTS, AND REPRESENTATIVES) WILL NOT BE LIABLE FOR ANY 
DAMAGES CAUSED BY COUNTY'S FAILURE TO PERFORM ITS RESPONSIBILITIES ASSOCIATED WITH THIS 
AGREEMENT. THE PARTIES HERETO AGREE TO THE ALLOCATION OF RISK SET FORTH HEREIN. THE FOREGOING 
LIMITATION UPON THE TYPES OF DAMAGES AND AMOUNTS OF LIABILITY SHALL NOT APPLY TO CONTRACTOR'S 
INDEMNITY OR ANY INDEMNITY OBLIGATIONS STATED IN THIS AGREEMENT. NOTWITHSTANDING THE PRECEDING 
SENTENCE, CONTRACTOR'S MAXIMUM AGGREGATE LIABILITY ARISING OUT OF CONTRACTOR'S INDEMNIFICATION 
OBLIGATIONS STATED IN THE AGREEMENT SHALL NOT EXCEED THREE MILLION DOLLARS ($3,000,000.00). 

 
34. NON-SOLICITATION 

COUNTY and CONTRACTOR each agree not to solicit for employment or services during the term of this 
Agreement and for twelve (12) months thereafter any employee or staff member of the other party hereto without 
the prior written consent of such other party; provided, however, that nothing in this Section 34 shall be construed 
to in any way prevent or preclude any person, regardless of whether such person is employed by a party hereto, 
from applying for and accepting employment with either party hereto in response to a job opening notice published 
or made public by either party hereto, and neither party hereto shall have any liability to the other party hereto with 
respect to such job opening notice or employment. 

IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 
 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 

 
CONTRACTOR: 
TEKsystems Global Services, LLC 
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By:    
Authorized Representative 

 
Name:   
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EXHIBIT A-1 

FORM OF GENERAL STATEMENT OF WORK 
 

Flexible Capacity Program 
 

This Form of SOW is attached as Exhibit A-1 to, and is incorporated into, and incorporates by reference, all the terms 
and conditions of the Master Service Agreement between the Parties (the “Agreement”). All capitalized terms used 
but not defined herein shall have the respective meanings ascribed to such terms in the Agreement, above. 

 

1. Scope of Services 

CONTRACTOR will provide a team of technical personnel as described herein (each a “Resource”). Each Resource 
will possess the qualifications set forth in this SOW, as required to perform technical activities as directed by 
COUNTY. 

Client will assign the day-to-day tasks and activities upon which the Resources will work. Client will ultimately manage 
the overall engagement including timelines, project schedules, deliverables, implementation dates and rollout. 

 
In addition to the core team of Resources described in this SOW, TEKsystems will provide delivery and Resource 
management to complete the operational activities and deliverables listed in the Description of Work section 
below. 

Description of Work 

TEKsystems delivery management will perform the following activities: 

 Planning: Participate in Resource planning sessions with Client within the demand planning process (for forecasting of 
capacity to staff projects). 

 Resource Selection Management: Performing initial screening and assessment of each Resource candidate. 

 On-Boarding: Develop onboarding procedures encompassing Client and TEKsystems policies to ensure proper Resource 
on-boarding. 

 Off-Boarding and Backfill Management: Develop checklist and procedures encompassing Client and TEKsystems policies 
to ensure proper Resource off-boarding, and coordination of Resource replacement and backfill when required. 

 HR and Resource Performance Management: Resource hiring, Resource benefits, Resource administration, and Resource personnel 
issue resolution. 

 Resource Retention and Monitoring: Coordinate regular meetings with Resources to ensure issues are resolved 
proactively. 

 Change Management Coordination: Coordinate the overall Change Management process that is described below. 

 Financial and Resource-Based Reporting: Track financial and operational based metrics and provided reports as described 
below. 
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Deliverables and Acceptance 

TEKsystems deliverables under this SOW are limited to: 
 

 Provision of the qualified Resources as described in the TEKsystems Team section below; and 

 Financial and Resource-Based Reporting, including: 

> Project financial report: Budget burn-down report 

> Consolidated invoicing report 

> Resource hours report 

> Resource fulfillment and attrition report. 
 

 
Deliverables are considered accepted ten (10) days after submission to Client, unless written notification of non-conformance 
was received from Client within the ten (10) day period. 

Should Client have performance issues with any Resource of the provisioned team, TEKsystems shall work with Client and such 
Resource to implement a remediation plan. If the remediation is not successful to the satisfaction of Client within 30 days of the 
Client’s initial notification to CONTRACTOR of such Resource performance issues, TEKsystems shall immediately replace such 
Resource upon COUNTY’s request. 

 

Schedule 

This SOW is effective as of the first date duly executed by both Parties and is valid until x/xx/2025; provided, however, 
that in no event shall the term of this SOW extend beyond the Term of the Agreement. 

 
TEKsystems Team 

The core team for this engagement will be the Resources listed in the table below. 
 

TABLE 1: CORE TEAM 
 

 
Role 

 
QTY 

 
Location 

 
Qualifications 

[ ] [ ] Remote • 
 

 

2. Service Fees 

Compensation payable to CONTRACTOR by COUNTY for Services under this Exhibit A-[_] shall be in accordance with 
the Fee Schedule set forth in Table 2, below, and payable in accordance with Exhibit B. If Client chooses to terminate 
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the Agreement or this SOW, Client agrees to pay TEKsystems for actual hours expended and any actual travel and 
living expenses incurred by TEKsystems in accordance with the provisions of the Agreement prior to the termination, 
to the extent expressly approved by the COUNTY in writing prior to the date of such termination. 

 
TABLE 2: FEE SCHEDULE 

 

Resource 
Expected Start 

Date Hourly Rates 
(per Resource) 

OT 
Eligible 

Y/N 
Estimated 

Monthly Hours 
Estimated 

Total Hours Monthly 
Subtotal 

Delivery Management N/A No Charge  N/A N/A N/A 
[ ] [ ] $[ ]   [ ] [   ] $[ ] 
ESTIMATED MONTHLY TOTAL  $[ } 

 
Each hourly rate for each Resource set forth in Table 2, above, and for each SOW under the Agreement shall consist 
of a specified hourly rate for such Resource, which shall fall at or between the ”HOURLY BILL RATE LOW” and 
“HOURLY BILL RATE HIGH” listed for the Resource skills set forth in the table below, and shall be negotiated and 
agreed upon by COUNTY and CONTRACTOR for each Resource specified in each SOW prior to such Resource 
providing Services under this SOW based upon such Resource’s specific skillset with varying technology 
requirements, certifications, tools, experience levels, contract duration, working hours, on/offsite/hybrid working 
arrangements, specified Services and project deliverables. 

 
 

 
 

SKILL 

HOURLY 
BILL RATE 

LOW 
HOURLY BILL 
RATE HIGH 

Communications Technician $ 35.00 $ 85.00 
Support Technician $ 30.00 $ 75.00 
Developer $ 55.00 $ 150.00 
Architect $ 75.00 $ 250.00 
Analyst $ 45.00 $ 120.00 
Quality Assurance $ 40.00 $ 120.00 
Functional Consultant $ 50.00 $ 150.00 
Network Consultant $ 65.00 $ 150.00 
Engineer $ 65.00 $ 175.00 
Risk and Security $ 50.00 $ 200.00 
Technical Consultant $ 30.00 $ 350.00 
Workday Consultant $ 30.00 $ 158.50 

 
Pricing 

1. Overtime: The hourly rates set forth in the Table 2 Fee Schedule above are based on a 40-hour workweek for Resources. 
Overtime Services performed hereunder by a Resource that is a non-exempt employee of CONTRACTOR in excess of 40 
hours per week (“Overtime”) may be billed at an “Overtime rate” of 1.5 times the rates set forth in the Table 2 Fee 
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Schedule above for such non-exempt Resource, provided that all such overtime hours must be approved by the COUNTY 
Representative specified in this SOW in writing in advance in each instance. 

2. No travel expenses (transportation, lodging, and/or meals) incurred by CONTRACTOR in the performance of this 
Agreement will be reimbursable by COUNTY hereunder unless specifically authorized in advance in writing by the 
COUNTY in each instance. 

 

3. Engagement Parameters 

Assumptions and Dependencies 

The following assumptions and dependencies are associated with the planning and execution of this engagement. 
1. Client is managing the overall project and the guidance of the Services. TEKsystems will assume functions and 

tasks within the framework set by Client. TEKsystems does not warrant a specific result or solution as it relates 
to the Services provided under this SOW, other than as set forth in this Agreement. 

2. TEKsystems’ team of Resources will perform the Services hereunder during the COUNTY’s normal business hours. 

3. TEKsystems’ team of Resources will work on average 40 hours each week during the term of this SOW. The TEKsystems 
delivery management will monitor Resource hours worked per week and will coordinate with the COUNTY Representative 
in advance in writing regarding any and all requests for Services to be performed on an Overtime basis. 

4. TEKsystems shall run a background check on each Resource in accordance with Exhibit D prior to authorizing such Resource to 
perform any Services hereunder. 

5. Any changes to the Core Team Resources set forth in Table 1, above, will be implemented via the Change Management Process. 

6. This SOW does not include any accelerators, licenses, or any TEKsystems Intellectual Property, except as otherwise set 
forth in this Agreement. 

7. Client will: 

a. Provide suitable office space, office supplies, furniture, and telephone for the TEKsystems Resources providing 
Services under this SOW while such individuals are working on Client premises. 

b.  To the extent determined necessary by both Client and CONTRACTOR, Client will provide agreed-upon hardware, 
software, machine time, related services, and supplies required to support project tasks. 

c. Provide reasonable assistance related to the foregoing items and to any Resource, who, as a condition to 
performing the Services hereunder, is required to have security access to a Client location. 

8. Security and Access 

a. TEKsystems and its Resources will not have access to or requisite control over any Client customer data, cardholder 
data, Personally Identifiable Information (“PII”), Protected Health Information (“PHI”), or other sensitive data. If 
during performance of this SOW, it is required for CONTRACTOR or any of its Resources to access Client or third- 
party data, Client may grant such access, and, if granted, CONTRACTOR shall limit its access and Resource access to 
such information, only the degree of access necessary to fulfil CONTRACTOR’s obligations hereunder, and shall 
implement all appropriate safeguards deemed necessary by Client. 

b. Client shall provide Resources with a secure VPN/VDI connection to all necessary Client systems and networks.. At no 
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time will TEKsystems or any Resource store Client data on TEKsystems or Resource equipment. 

c. Client authorizes Resources to work remotely off-site, away from a TEKsystems location. Resources will work from 
within the United States. Client is aware that the remote work location is not a TEKsystems Global Services 
Solution Center and is not a managed site location by TEKsystems Global Services. The foregoing provisions of this 
Paragraph c shall not relieve TEKsystems of responsibility for management and oversight of Resources under this 
Agreement. 

 

 

Change Management 

No changes to this SOW shall be effective unless pursuant to a duly authorized and executed Change Order or amendment in 
accordance with Sections 3 and 25 and 32 of the Agreement. 

Change Order Requests 

Either Party may request a Change Order by submitting a written request for a Change Order to the other Party, 
including an explanation of reasons as to why such Change Order is desirable or necessary. 

Change Order Contents 

Each Change Order must contain all of the following: 

1. A detailed description of any additional Services to be performed and/or changes to the performance required of either Party 
under the SOW; 

2. a statement of the impact of the change(s) thereunder on any schedule set forth in any previously executed SOW or 
Change Order; and 

3. a detailed description of any changes in the scope of Services and/or pricing that will be modified as a result of such Change Order; 
provided, however, that no changes to the Fee Schedule or Maximum Contract Amount shall be effective unless in writing signed by 
both CONTRACTOR and the Chair of the COUNTY Board of Supervisors. 

 

4. Statement of Work Acceptance 
IN WITNESS WHEREOF the parties hereto have executed this Statement of Work by their duly authorized 
representatives and have caused this SOW to become effective as of the first date duly executed by all of the Parties. 

The signature below indicates acceptance and provides authorization for TEKsystems to proceed with the Services as 
outlined in this Statement of Work, to the extent executed in accordance with Sections 3, 25, and 32 of the 
Agreement. 

Each of the signatories certifies that such signatory has the authority to accept this Statement of Work on behalf of 
the party represented by such signatory, and to bind such party to its Terms and Conditions. 
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Accepted by: 

County of Santa Barbara 
 Accepted by: 

TEKsystems Global Services, LLC 

Phung Loman, Chief Procurement Officer  Printed Name 

  Printed Title 

Signature  Signature 

Date  Date 
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EXHIBIT A-2 

GENERAL STATEMENT OF WORK 
 

Flexible Capacity Program 
 

This SOW is incorporated into, and attached as Exhibit A-2 to, and incorporates, by reference, all the terms and 
conditions of the Master Service Agreement between the Parties (the “Agreement”) effective as of the Effective Date. 
All capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the 
Agreement. 

 

1. Scope of Services 
 

CONTRACTOR will provide a team of technical personnel as described in this Exhibit A-2 SOW (each a “Resource”). 
Resources will possess the qualifications outlined in this SOW, as required to perform technical activities as directed 
by COUNTY. 

 
Client will assign the day-to-day tasks and activities upon which the Resources will work. Client will ultimately manage 
the overall engagement including timelines, project schedules, deliverables, implementation dates and rollout. 

 
In addition to the Resources described below, TEKsystems will provide delivery and Resource management to 
complete the operational activities and deliverables listed in the Description of Work section below. 

Description of Work 

TEKsystems delivery management will perform the following activities: 

 
 Planning: Participate in Resource planning sessions with Client within the demand planning process (for forecasting of 

capacity to staff projects). 

 Resource Selection Management: Performing initial screening and assessment of each Resource candidate. 

 On-Boarding: Develop onboarding procedures encompassing Client and TEKsystems policies to ensure proper Resource 
on- boarding. 

 Off-Boarding and Backfill Management: Develop checklist and procedures encompassing Client and TEKsystems policies 
to ensure proper Resource off-boarding, and coordination of Resource replacement and backfill when required. 

 HR and Resource Performance Management: Resource onboarding, Resource benefits, Resources administration, and Resource 
personnel issue resolution. 

 Resource Retention and Monitoring: Coordinate regular meetings with Resources to ensure issues are resolved 
proactively. 
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 Change Management Coordination: Coordinate the overall Change Management process that is described below. 

 Financial and Resource-Based Reporting: Track financial and operational based metrics and provided reports as described 
below. 

Deliverables and Acceptance 

TEKsystems deliverables under this SOW are limited to: 
 

 Provision of the qualified Resources as described in the TEKsystems Team section below; and 

 Financial and Resource-Based Reporting, including: 

> Project financial report: Budget burn-down report 

> Consolidated invoicing report 

> Resource hours report 

> Resource fulfillment and attrition report. 
 

 
Deliverables are considered accepted ten (10) days after submission to Client, unless written notification of non-conformance 
was received from Client within the ten (10) day period. 

Should Client have performance issues with any Resource, TEKsystems shall work with Client and such Resource to implement a 
remediation plan. If the remediation is not successful to the satisfaction of Client within 30 days of the Client’s initial notification 
to CONTRACTOR of such Resource performance issues, TEKsystems shall immediately replace such Resource upon COUNTY’s 
request. 

 

Schedule 

This SOW is valid until 6/30/2025, which start date shall be mutually agreed on by Client and TEKsystems in writing after 
execution of this SOW; provided, however, that in no event shall the term of this SOW extend beyond the Term of the 
Agreement. 

TEKsystems Team 

The core team for this Exhibit A-2 SOW will be the Resources listed in Table 1 below. 
 

TABLE 1: CORE TEAM RESOURCES 

 
Role 

 
QTY 

 
Location 

 
Qualifications 

IT Engineer 1 Remote • Act as the subject matter expert for IT technologies with specialized expertise in 
one or more enterprise systems 

• Research, evaluate, and prototype new methodologies, technologies, and 
solutions that enable business transformation according to County standards 
and best practices 
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   • Provide expert support and technical assistance in your area of expertise 

• Write subject matter documentation and make presentations to an audience 
with varying degrees of technical knowledge 

• Assist with and/or develop cost‐benefit studies to determine effectiveness of 
procuring IT hardware/software and provide recommendations to COUNTY 
Information Technology management 

• Act as a technical liaison with third-party hardware, software and support 
maintenance vendors 

• Collaborate with other IT Professionals as needed to ensure efficient operation 
of the County’s computing environment 

• Establish disaster recovery and business continuity procedures 
• Consult with project teams and act as a project advisor pertaining to IT 

architectural standards 
• Performs other related projects and duties as assigned by COUNTY 
• Providing after‐hours and on‐call support 
• On‐premise hyper‐converged solutions 
• VMware vCenter, VMware vSphere ESXi/ vCenter/vSAN/vDS, VMware 

Hyperconverged 
• Infrastructure 
• Dell VxRail and Dell Server Hardware 
• Commvault Immutable Backup 
• Dell RecoverPoint for VM 
• Dell Isilon Network Attached Storage 
• Microsoft Active Directory 
• Cloud Services 
• Microsoft Endpoint Manager Autopilot, configuration profiles, compliance 

profiles 
• Microsoft Windows Defender , Microsoft Entra ID, Microsoft Self‐Service 

Password 
• Enterprise Applications 
• App Registration 
• Microsoft Conditional Access, Multifactor Authentication (MFA), Microsoft 

WSUS, 
• Microsoft 365 (M365) 
• Email ‐ DKIM/SPF/DMARC, Proofpoint 
• Exchange, SharePoint, Teams, OneDrive, etc. 
• Hybrid connector, Azure AD Connect, Microsoft Azure Management and 

Services, 
• Azure Arc 
• Subscription management 
• Resource group management 
• Billing 
• Storage 
• Evaluate IT workloads for cloud suitability, public or private 
• Manage resource demands on the network infrastructure such as bandwidth and 

storage 
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   • Develop a roadmap of actions and requirements to achieve a full and/or hybrid 

cloud model 
• Work with staff to ensure secure and compliant solutions 
• Investigate and incorporate cloud provider pricing schemes into the County 

financial billing model 
• Hold accountable cloud service providers operating under Service Level 

Agreements (SLAs) 

 
2. Service Fees 

 
Compensation payable to CONTRACTOR by COUNTY for Services under this Exhibit A-2 SOW shall be in accordance 
with the Fee Schedule set forth in Table 2, below, and payable in accordance with Exhibit B; provided, however, that 
in no event shall the maximum aggregate amount payable by COUNTY under this Exhibit A-2 SOW exceed $350,000 
(“Exhibit A-2 SOW Maximum Aggregate Amount”) . If Client chooses to terminate this SOW or the Agreement, Client 
agrees to pay TEKsystems for actual hours expended and any actual travel and living expenses (incurred by 
TEKsystems in accordance with the Agreement) prior to the termination, to the extent previously expressly authorized 
by Client prior to the date Client notifies CONTRACTOR of such termination. 

 
TABLE 2: FEE SCHEDULE 

 

Resource 
Expected Start 

Date Hourly Rates 
(per resource) 

OT 
Eligible 

Y/N 
Estimated 

Monthly Hours 
Estimated 

Total Hours Monthly 
Subtotal 

Delivery 
Management 

N/A No Charge  N/A N/A N/A 

Vince Tran 07/ 01 /2025 $118 Y 173.33 2080 $20,452. 94 
Patr ick Tulafono 07/ 01/2025 $118 Y 173.33 2080 $20,452. 94 
Steven Eschweiler 07/ 01/2025 $112 Y 173.33 2080 $19,412. 96 
ESTIMATED MONTHLY TOTAL $60,318. 84 

 

Pricing 

1. Estimated Exhibit A-2 Total: $723,840; provided, however, that in no event shall the maximum aggregate amount 
payable by COUNTY under this Exhibit A-2 SOW exceed the Exhibit A-2 SOW Maximum Aggregate Amount. 
TEKsystems will notify Client on an ongoing basis, and upon Client’s request, regarding the aggregate amount then 
incurred by COUNTY under this Exhibit A-2 SOW. 

2. Overtime: The hourly rates set forth in the Table 2 Fee Schedule above are based on a 40-hour workweek for Resources. 
Overtime Services performed under this Exhibit A-2 SOW by the Resource name in the Table 2 Fee Schedule above in 
excess of 40 hours per week (“Overtime”) may be billed at an “Overtime rate” of 1.5 times the rates set forth in the Table 
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2 Fee Schedule above, provided that all such overtime hours must be approved by the COUNTY Representative noted in 
this Exhibit A-2 in writing in advance in each instance. 

3. No travel expenses (transportation, lodging, and/or meals) incurred by CONTRACTOR in the performance of this 
Agreement will be reimbursable by COUNTY hereunder unless specifically authorized in advance in writing by the 
COUNTY Representative for this Exhibit A-2 in each instance. 

 
 

3. Engagement Parameters 

 
Assumptions and Dependencies 

The following assumptions and dependencies are associated with the planning and execution of this Exhibit A-2 SOW. 

1. Client is managing the overall project and the guidance of the Services. TEKsystems will assume functions and 
tasks within the framework set by Client. TEKsystems does not warrant a specific result or solution as it relates 
to the Services provided under this SOW, other than as already stated herein. 

2. Resources will perform the Services hereunder during the COUNTY’s normal business hours. 

3. Resources will work on average 40 hours each week during the term of this SOW. The TEKsystems delivery management 
will monitor Resource hours worked per week and will coordinate with the COUNTY Representative in advance in writing 
regarding any and all requests for Services to be performed on an Overtime basis. 

4. TEKsystems shall run a background check on each Resource in accordance with Exhibit D prior to authorizing such Resource to 
perform any Services hereunder. 

5. Any changes to the Resources set forth in Table 1 of this Exhibit A-2, above, will be implemented via the Change Management 
Process. 

6. This SOW does not include any accelerators, licenses, or any TEKsystems Intellectual Property, except as otherwise set 
forth herein. 

7. Client will: 

a. Provide suitable office space, office supplies, furniture, and telephone for the Resources providing Services under 
this SOW while such individuals are working on Client premises. 

b. To the extent determined necessary by both Client and CONTRACTOR, Client will provide agreed-upon hardware, 
software, machine time, related services, and supplies required to support project tasks. 

c. Provide reasonable assistance related to the foregoing items and to any Resource who, as a condition to 
performing the Services hereunder, is required to have security access to a Client location. 

8. Security and Access 

a. TEKsystems and its Resources will not have access to or requisite control over any Client customer data, cardholder 
data, Personally Identifiable Information (“PII”), Protected Health Information (“PHI”), or other sensitive data. If 
during performance of this SOW, it is required for TEKsystems or any Resource to access Client or third-party data, 
Client may grant such access, and CONTRACTOR shall limit its access and Resource access to such information, only 
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the access necessary to fulfill CONTRACTOR’s obligations hereunder, and shall implement all appropriate safeguards 
deemed necessary by Client. 

 
b. Client shall provide each Resource with a secure VPN/VDI connection to all necessary Client systems and networks. 

At no time will TEKsystems or any Resource store Client data on TEKsystems or Resource equipment. 

c. Client authorizes Resources to work remotely off-site, away from a TEKsystems location. Resources will work from 
within the United States. Client is aware that the remote work location is not a TEKsystems Global Services 
Solution Center and is not a managed site location by TEKsystems Global Services. The foregoing provisions of this 
Paragraph c shall not relieve TEKsystems of responsibility for management and oversight of Resources under this 
Agreement. 

 

Change Management 

No changes to this SOW, including this Exhibit A-2, shall be effective unless pursuant to a duly authorized and executed 
Change Order in accordance with Sections 3 and 25 and 32 of the Agreement. 

Change Order Requests 

Either Party may request a Change Order by submitting a written request for a Change Order to the other Party, 
including an explanation of reasons as to why such Change Order is desirable or necessary. 

Change Order Contents 

Each Change Order must contain all of the following: 

1. A detailed description of all additional Services to be performed and/or changes to the performance required of either Party under 
the SOW. 

2. a statement of the impact of the change(s) thereunder on any schedule set forth in any previously executed SOW or 
Change Order; and 

3. a detailed description of any changes in the scope of Services and/or pricing that will be modified as a result of such Change Order; 
provided, however, that no changes to the Fee Schedule or Maximum Contract Amount shall be effective unless in writing signed by 
both CONTRACTOR and the Chair of the COUNTY Board of Supervisors. 

 
The following COUNTY employee is authorized to administer this Exhibit A-2 SOW in accordance with the other provisions of 
the Agreement for and on behalf of the following department (“Exhibit A-2 SOW County Representative”): 

 
Information Technology Department 
Onelia Rodriguez, Finance Manager, Email: onrodriguez@countyofsb.org 

4. Statement of Work Acceptance 
IN WITNESS WHEREOF the parties hereto have executed this Statement of Work by their duly authorized 
representatives and have caused this SOW to become effective as of the first date duly executed by all of the Parties. 
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The signature below indicates acceptance and provides authorization for TEKsystems to proceed with the services as 
outlined in the Statement of Work, to the extent executed in accordance with Sections 3, 25, and 32 of the 
Agreement. 

Each of the signatories certifies that such signatory has the authority to accept this Statement of Work on behalf of 
the party represented by such signatory, and to bind such party to its Terms and Conditions. 

 

 
Accepted by: 

County of Santa Barbara 
 Accepted by: 

TEKsystems Global Services, LLC 

Phung Loman, Chief Procurement Officer  Printed Name 

  Printed Title 

Signature  Signature 

Date  Date 
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Exhibit A-3 

 
Form of Services Statement of Work 

Engagement Name 

This SOW is attached as Exhibit A-[  ] to, and incorporates, by reference, all the terms and conditions of the Master 
Service Agreement between the Parties (the “Agreement”) effective as of the “Effective Date”. All capitalized terms 
used but not defined herein shall have the respective meanings ascribed to such terms in the Agreement. 

 
PURPOSE: TO PROVIDE VARIOUS INFORMATION TECHNOLOGY SERVICES DESCRIBED IN THIS SOW, INCLUDING APPLICATION 
INFORMATION TECHNOLOGY SERVICES, AS WELL AS SYSTEMS ANALYSIS AND DESIGN, SOFTWARE DEVELOPMENT, INSTALLATION 
AND IMPLEMENTATION, TESTING, TRAINING, AND OFFERINGS OF CERTAIN APPLICATION SERVICES IN CONNECTION THEREWITH 
(“SERVICES”). 

 

1. Scope and Deliverables 

Scope: Description of Work 

 TEK Bullet A 

 TEK Bullet A 

 TEK Bullet A Last 

Additional Scope 

 TEK Bullet A 

> TEK Bullet B 

• TEK Bullet C 

Deliverables and Acceptance 

TEKsystems deliverables under this SOW are limited to: 

 Provision of the qualified resources as described in the Engagement Team section 

 
 Reporting requirements to be provided under this SOW are: 

> Consolidated Status Report 

> Consolidated Invoice 

> Budget Burn Report 
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Frequency of the above reporting deliverables will be mutually agreed upon during the first two (2) weeks of the 
engagement. 

The acceptance process will be as follows: 

 
Unless otherwise stated herein, Deliverables are considered accepted ten (10) days after submission to Client, 
unless written notification of non-conformance was received from Client within the ten (10) day period. 

 
Should Client have performance issues with any Resource of the provisioned team, TEKsystems shall work 
with Client and such Resource to implement a remediation plan. If the remediation is not successful to the 
satisfaction of Client within 30 days of the Client’s initial notification to CONTRACTOR of such Resource 
performance issues, TEKsystems shall immediately replace such Resource upon COUNTY’s request. 

 

 

2. Approach or Roadmap 

Phases / or other Appropriate Title 

 TEK Bullet A 

 TEK Bullet A 

 TEK Bullet A Last 

Additional Information 

 TEK Bullet A 

> TEK Bullet B 

• TEK Bullet C 

 

3. Engagement Schedule and Price 
 

Engagement Schedule 

The engagement is expected to last[ # weeks/months]. The start date will be [ ]. 

Time and Materials Billing 

Services under this SOW will be performed on a Time and Materials basis according to the price schedule set forth in 
Table 2, below; provided, however that in no event shall the maximum aggregate amount payable by COUNTY under 
this SOW exceed $[ ] (the “Exhibit A-[_] Maximum Aggregate Amount”). 

 
TABLE 1: PRICE SCHEDULE 
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Description Qty Location 
Hourly 
Rates Hours Subtotal 

Role   $XX.XX XX $XX.XX 
      
      
      
      

ESTIMATED TOTAL  

4. Engagement Parameters 
 

Assumptions and Dependencies 

The success of this engagement will require close cooperation between the Resources specified herein, 
CONTRACTOR, and the COUNTY. Information provided by COUNTY was used to determine the level of effort and 
pricing contained in this SOW. The following assumptions and dependencies are associated with the planning and 
execution of this SOW. Specifically, for this SOW, success will depend on the following: 

1. This SOW encompasses only the activities identified in the Scope and Deliverables section of this SOW. It 
does not include other COUNTY systems, web page(s), and projects. 

2. COUNTY will only reimburse TEKsystems for actual, ordinary, necessary, and reasonable out-of-pocket and 
travel expenses incurred by TEKsystems while performing Services on behalf of COUNTY under this SOW to 
the extent approved in advance in writing by the COUNTY representative specified in this SOW, and which 
are supported by associated receipts. TEKsystems shall be responsible for all other expenses incurred in 
connection with its performance of Services hereunder. Invoices for authorized out-of-pocket and travel 
expenses shall be submitted by TEKsystems to COUNTY in accordance with Exhibit B, and shall clearly 
indicate the amount and type of pre-approved out-of-pocket and travel expenses for which COUNTY is being 
charged. TEKsystems will provide adequate detail to allow COUNTY to reconcile such invoices with 
applicable receipts. COUNTY shall not be charged for any mileage, lodging, or other travel expenses for any 
resources located within seventy-five (75) miles of the agreed-upon location where the Services are to be 
performed (“Primary Worksite”). 

3. COUNTY WILL/WILL NOT provide laptops for TEKsystems’ resources. 

4. The TEKsystems team Resources will need: 

a. Access to COUNTY project management to review priorities, steer the engagement, attend status 
meetings, and approve engagement deliverables 

b. Access to all relevant documentation, including, but not limited to, business and functional 
requirements, systems architecture and design, use cases, necessary for proper automation and 
performance test strategy development 

c. Access to information around any issues with the application 

d. Uninterrupted access to the correct version of the software every weekday for the duration of the 
engagement. 

5. COUNTY and TEKsystems agree that, during the term of performance of any Services under this Agreement 
and for a period of six (6) months after completion of such Services, neither party shall, directly or indirectly, 
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hire or solicit for hire any staff (including employees of the other party) (“Staff”) of the other party that was 
involved with or a participant in such Services, without the prior written approval of the other party. This 
prohibition shall not apply to any such Staff who responds to a general solicitation or hiring program 
conducted by either party in the ordinary course of its business or any Staff who approaches the other party 
on an unsolicited basis. The provisions contained under this Section shall survive any termination or 
expiration of this Agreement or any Statement of Work. 

6. Responsiveness of COUNTY team members to TEKsystems requests and issues is anticipated to be within 
reason so delivery schedules are not adversely impacted. If issues do arise, TEKsystems will escalate to 
COUNTY management according to a mutually-agreed upon escalation process. 

7.  TEKsystems and its Resources will not have access to or requisite control over any Client customer data, 
cardholder data, Personally Identifiable Information (“PII”), Protected Health Information (“PHI”), or other 
sensitive data. If during performance of this SOW, it is required for TEKsystems or any Resource to access 
Client or third-party data, Client may grant such access, and CONTRACTOR shall limit its access and Resource 
access to such information, only the access necessary to fulfill CONTRACTOR’s obligations hereunder, and 
shall implement all appropriate safeguards deemed necessary by Client. 

Change Management 

No changes to this SOW shall be effective unless memorialized in a Change Order executed in advance by the COUNTY 
Chief Procurement Officer and a duly authorized representative of CONTRACTOR in accordance with Sections 1, 3, 
and 32 of the Agreement. 

Change Order Procedures 

Requirement to Modify SOW. All modifications, changes and additions to the obligations of either party to this SOW 
shall require a written Change Order (a “Change Order”). Either party may initiate a Change Order by submitting a 
written request for a Change Order to the other party along with an explanation of reasons as to why such Change 
Order is desirable or necessary. Upon agreement by the parties to the terms of any Change Order, the Change Order 
shall be executed by authorized representatives of each party. No modifications, changes, or additions to this SOW 
shall be effective unless memorialized in a Change Order executed in advance by the COUNTY Chief Procurement 
Officer and a duly authorized representative of CONTRACTOR in accordance with Sections 1, 3, and 32 of the 
Agreement. 

Change Order Contents 

All Change Orders must contain: 

1. a description of any additional work to be performed and/or changes to the performance required of either 
party 

2. a statement of the impact of the work or changes on the Services schedule, or other requirements of this 
Agreement or a SOW 

3. a statement of any scope and/or pricing that will be modified as a result of the change order. 
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Conflicts 

In the event of a conflict between the terms of this SOW and a subsequent Change Order duly executed in accordance 
with Sections 1, 3, and 32 of the Agreement that expressly modifies the provisions of this SOW, the terms of such 
Change Order shall control. 

5. Statement of Work Acceptance 

IN WITNESS WHEREOF the parties hereto have executed this SOW by their duly authorized representatives and have 
caused this SOW to become effective as of the first date duly executed by all of the parties to the Agreement. 

Once fully executed by all of the parties to the Agreement in accordance with Section 1, 3, and 32 of the Agreement, 
this SOW provides authorization for TEKsystems to proceed with the engagement as outlined in this Statement of 
Work. 

Each of the undersigned signatories certifies that such signatory has the authority to accept this Statement of Work 
and to bind the party on behalf of which such signatory is signing this SOW. 

 
Accepted by: 

County of Santa Barbara 
 Accepted by: 

TEKsystems Global Services, LLC 
Phung Loman   

  Printed Name 

Chief Procurement Officer 
  

Printed Title  Printed Title 

Signature  Signature 

Date  Date 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid a maximum 
aggregate contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in 
each instance, not to exceed $1,500,000.00 (“Maximum Contract Amount”). 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope, methodology 
and acceptance criteria contained in the Numbered Sections, this Exhibit B, Exhibit C, and the applicable SOW, 
above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY Representative and the COUNTY departmental 
representative listed on the applicable SOW an invoice for the Services performed over the period specified. 
Each invoice must, as applicable to work provided, clearly identify the Services performed, the number of 
hours, the applicable hourly rate(s) and must reference the assigned Master Service Agreement Contract 
Number. The COUNTY Representative shall evaluate the quality of the Services performed and, if found to 
be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for satisfactory 
Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Information Technology Contracts) 

 
INDEMNIFICATION 

 
CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by 

COUNTY) and hold harmless COUNTY and its officers, officials, employees, agents and volunteers 
from and against any and all claims, actions, losses, direct damages, judgments and/or liabilities 
arising out of this Agreement from any cause whatsoever, including the negligent acts, errors or 
omissions in connection with the Services of any person or entity and for any costs or expenses 
(including but not limited to attorneys' fees) incurred by COUNTY on account of any claim except 
where such indemnification is prohibited by law. 

 
NOTIFICATION OFACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 

 
CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury 

arising out of or in connection with this Agreement. The indemnification provisions in this 
Agreement shall survive any expiration or termination of this Agreement. 

 
INSURANCE 

 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance 

against claims for injuries to persons or damages to property which may arise from or in 
connection with the performance of the work hereunder and the results of that work by the 
CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A  Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 
covering CGL on an "occurrence" basis, including products-completed operations, 
personal & advertising injury, with limits no less than $1,000,000 per occurrence and 
$2,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 
1 (any auto), or if CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), 
with limit no less than $1,000,000 per accident for bodily injury and property damage. 

3. Workers' Compensation: Insurance as required by the State of California, with Statutory 
Limits, and Employer's Liability Insurance with limit of no less than $1,000,000 per 
accident for bodily injury or disease. (Not required if CONTRACTOR provides written 
verification that it has no employees) 

4. Professional Liability (Errors and Omissions) Insurance appropriate to the 
CONTRACTOR'S profession, with limit of no less than $1,000,000 per occurrence or 
claim, $2,000,000 aggregate. 
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5. Cyber Liability Insurance: Cyber Liability Insurance, with limits not less than $2,000,000 

per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad 
to respond to the duties and obligations as is undertaken by the CONTRACTOR in this 
agreement and shall include, but not be limited to, claims involving security breach, 
system failure, data recovery, business interruption, cyber extortion, social engineering, 
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, 
and alteration of electronic information. The policy shall provide coverage for breach 
response costs, regulatory fines and penalties as well as credit monitoring expenses. 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY 
requires and shall be entitled to coverage for the higher limits maintained by the 
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits 
of insurance and coverage shall be available to the COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured - COUNTY, its officers, officials, employees, agents and volunteers 
are to be covered as additional insureds on the CGL policy with respect to liability arising 
out of work or operations performed by or on behalf of the CONTRACTOR including 
materials, parts, or equipment furnished in connection with such work or operations. 
General liability coverage can be provided in the form of an endorsement to the 
CONTRACTOR'S insurance at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10 and CG 20 37 if a later edition is used). 

2. Primary Coverage - For any claims related to this Agreement, the CONTRACTOR's 
insurance coverage shall be primary insurance as respects the COUNTY, its officers, 
officials, employees, agents and volunteers. Any insurance or self-insurance maintained 
by the COUNTY, its officers, officials, employees, agents or volunteers shall be excess 
of the CONTRACTOR'S insurance and shall not contribute with it. 

3. Notice of Cancellation - Each insurance policy required above shall provide that 
coverage shall not be canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights - CONTRACTOR hereby grants to COUNTY a waiver of any 
right to subrogation which any insurer of said CONTRACTOR may acquire against the 
COUNTY by virtue of the payment of any loss under such insurance. CONTRACTOR 
agrees to obtain any endorsement that may be necessary to effect this waiver of 
subrogation, but this provision applies regardless of whether or not the COUNTY has 
received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention - Any deductibles or self-insured retentions 
must be declared to and approved by the COUNTY. The COUNTY may require the 
CONTRACTOR to purchase coverage with a lower deductible or retention or provide 
proof of ability to pay losses and related investigations, claim administration, and 
defense expenses within the retention. 

6. Acceptability of Insurers - Unless otherwise approved by Risk Management, insurance 
shall be written by insurers authorized to do business in the State of California and with 
a minimum A.M. Best's Insurance Guide rating of "A- VII". 
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7. Verification of Coverage - CONTRACTOR shall furnish the COUNTY with proof of 

insurance, original certificates and amendatory endorsements as required by this 
Agreement. The proof of insurance, certificates and endorsements are to be received 
and approved by the COUNTY before work commences. However, failure to obtain the 
required documents prior to the work beginning shall not waive the CONTRACTOR'S 
obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to 
require complete, certified copies of all required insurance policies, including 
endorsements required by these specifications, at any time. 

8. Failure to Procure Coverage - In the event that any policy of insurance required under 
this Agreement does not comply with the requirements, is not procured, or is canceled 
and not replaced, COUNTY has the right but not the obligation or duty to terminate the 
Agreement. Maintenance of required insurance coverage is a material element of the 
Agreement and failure to maintain or renew such coverage or to provide evidence of 
renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors - CONTRACTOR shall require and verify that all subcontractors maintain 
insurance meeting all the requirements stated herein, and CONTRACTOR shall ensure 
that COUNTY is an additional insured on insurance required from subcontractors. 

10. Claims Made Policies - If any of the required policies provide coverage on a claims- 
made basis: 

i. The Retroactive Date must be shown and must be before the date of the contract 
or the beginning of contract work. 

ii. Insurance must be maintained and evidence of insurance must be provided for at 
least five (5) years after completion of contract work. 

iii. If coverage is canceled or non-renewed, and not replaced with another claims- 
made policy form with a Retroactive Date prior to the contract effective date, the 
CONTRACTOR must purchase "extended reporting" coverage for a minimum of 
five (5) years after completion of contract work. 

 
11. Special Risks or Circumstances - COUNTY reserves the right to modify these 

requirements, including limits, based on the nature of the risk, prior experience, insurer, 
coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage 
limits must be made by amendment to this Agreement. CONTRACTOR agrees to execute any 
such amendment within thirty (30) days of receipt. 

 
Any failure, actual or alleged, on the part of COUNTY to monitor or enforce 

compliance with any of the insurance and indemnification requirements will not be deemed 
as a waiver of any rights on the part of COUNTY. 
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Exhibit D 

Request for Background/Drug Screening Investigative Services - All Services 

As a condition of assignment by CONTRACTOR of a Resource to provide Services under this Agreement, 
CONTRACTOR shall complete all of the following background investigations with respect to each such Resource in 
accordance with the requirements described below and as set forth in this Agreement: 

 
Background Services -Please check required searches  

 
□ Seven year County Criminal Conviction Search and Social Security Trace - includes present and former counties 

of residence 
□ Federal Criminal Search 
□ Statewide Criminal Search (where available) 

Services for Export Control Only- Please check if applicable 
 

□ Extended Global Sanctions: comprehensive global search to help uncover adverse information and criminal 
history information and seeks to help companies meet the requirements of the following: U.S. Foreign Corrupt 
Practices Act, international Anti-Bribery, economic and export/trade compliance (restricted party screening/ 
Denied Party List) regulations as well as overall risk compliance requirements 

** Other Services may be available, please contact your Account Representative for additional information. 

Criminal Investigation Hiring Criteria 

The following criteria will be used to evaluate all background investigations: 
 

TEKsystems Criteria (details below) 
 

Any of the following may result in a Resource candidate having a "Does Not Meet" designation in a seven (7) year 
period, depending upon the duties of the position being applied for, the details surrounding the criminal convictions, 
and in accordance with Applicable Laws, including, but not limited to, including relevant guidance on the proper use of 
background checks. 

► Criminal record must be free of all criminal convictions involving crimes against persons or property or 
involving dishonesty that are reasonably related to the Services and this Agreement. 

1. Such potentially disqualifying convictions may include: Crimes involving physical violence, 
including, but not limited to, abuse of children or the elderly, abduction, including kidnapping, 
manslaughter, murder, robbery, sexual crimes, assault and/or battery. 

2. Crimes against property, including, but not limited to, arson, theft, larceny, burglary, and 
trespass. 

3. Crimes showing dishonesty, including, but not limited to, fraud, deception or financial 
exploitation of any person or business. 

In addition, TEKsystems shall conduct an individualized assessment ("IA") on any Resource candidate who is initially 
determined as not meeting the criteria set forth herein. The IA will be performed in accordance with guidance 
provided by the Equal Employment Opportunity Commission (EEOC) in addition to local and state laws issued on 
properly performing background checks.
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10.)  Tierra Verde Tree Care 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and Tierra Verde Tree Care (“CONTRACTOR” and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at P.O. Box 61345, Santa 
Barbara, CA 93160. 

WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 
perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Rafael Reyez, whose phone number is 805-568-2692, and whose email address is rreyez@countyofsb.org, is 
the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). Travis Shaw, whose phone number is 805-962-5665, and whose email 
address is TierraVerdeTreeCare@outlook.com, is the authorized representative of CONTRACTOR who is duly 
authorized to administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated 
representative shall be made only after advance written notice to the other Party in accordance with Section 2, 
below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Rafael Reyez 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Travis Shaw 

Tierra Verde Tree Care, Inc 
P.O. Box 61345 

Santa Barbara, CA 93160 
 

If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
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hereto as Exhibits A and incorporated herein by reference. Additional Statements of Work substantially in the same 
form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this Agreement 
during the Term (defined below) only if signed by each Party’s duly authorized designated representative. For 
purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
 
 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 
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16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
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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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date: 06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Tierra Verde Tree Care, Inc 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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EXHIBIT A 
STATEMENT OF WORK 

Tierra Verde Tree Care, Inc 
 

Services are available but not limited to: 
 

Tree work (Pruning/Maintenance/Removal) 
Stump Grinding 
Root Pruning 
Root Wall Installation 
Tree Planting/Transplanting 
Cabling 
Brush Clearance and Fire Abatement 
Tractor and Winch Truck Service 

 
Note: Available for Emergency Services/After Hours work for tree services, landscaping services and debris removal 
on-call as needed, billed at Emergency/Holiday rate. 

 
Hours of Operation for 2025-2026 

Normal Hours are: 
Monday thru Friday, 7am until 4pm 
Emergency Services are available 24/7 
*There is a $300 minimum service charge for after-hours or emergency response 

 
Tierra Verde Tree Care, Inc 2025-2026 Rate Sheet 
A. Labor (Classification) Groundsman 

Regular $105/per hour 
Overtime $160/per hour 
Emergency/Holiday $210/per hour 

B.  Labor (Classification) Tree Trimmer 
Regular $120/per hour 
Overtime $180/per hour 
Emergency/Holiday $ 240/per hour 

C. Labor (Classification) Landscaper 
Regular $80/per hour 
Overtime $120/per hour 
Emergency/Holiday $160/per hour 

 
Note: Rate billed at General Prevailing Wage Determination SC-102-X-20-2023-1 and General Prevailing Wage 
Determination Increase SC-102-X-20-2024-1 per the CA State DIR 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $500,000.00 for fiscal year ending June 30, 2026. 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Service Contracts Not Requiring Professional Liability Insurance) 

INDEMNIFICATION 
 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmless 
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions, losses, 
damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the acts, errors 
or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred 
by COUNTY on account of any claim except where such indemnification is prohibited by law. CONTRACTOR’S 
indemnification obligation applies to COUNTY’S active as well as passive negligence but does not apply to COUNTY’S sole 
negligence or willful misconduct. 

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 
 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 
CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for injuries 

to persons or damages to property which may arise from or in connection with the performance of the work hereunder 
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. 

 
A. Minimum Scope of Insurance 

Coverage shall be at least as broad as: 
1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 

“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $2,000,000 per occurrence and $4,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or if 
CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 
per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and shall 
be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance 
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the 
COUNTY. 

B. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
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connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 or if not 
available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later 
edition is used). 

2. Primary Coverage – For any claims related to this Agreement, the CONTRACTOR’S insurance coverage 
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and 
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, 
agents or volunteers shall be excess of the CONTRACTOR’S insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be 
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared to 
and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a 
lower deductible or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance 
Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work commences. 
However, failure to obtain the required documents prior to the work beginning shall not waive the 
CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of 
coverage throughout the term of the Agreement. The COUNTY reserves the right to require complete, 
certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required insurance 
coverage is a material element of the Agreement and failure to maintain or renew such coverage or to 
provide evidence of renewal may be treated by COUNTY as a material breach of contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an additional 
insured on insurance required from subcontractors. 

10. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: 
 

(2 CFR § 200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

 
1. REMEDIES FOR NONCOMPLIANCE  

 
In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

 
A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable 
performance within a given period of performance; 

 
C. Require additional, more detailed financial reports; 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 
 
 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 
 

A. CONTRACTOR will not discriminate against any employee or applicant for employment 
because of race, color, religion, sex, or national origin. CONTRACTOR will take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such 
action shall include, but not be limited to the following: Employment, upgrading, demotion, 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants 
for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

 
B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 

CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Tierra Verde Tree Care, Inc 

Exhibit D Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Tierra Verde Tree Care, Inc 

Exhibit D Page 2 

  

  

C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

 
D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 

of the rules, regulations, and relevant orders of the Secretary of Labor. 
 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or 
pursuant thereto, and will permit access to his books, records, and accounts by the 
administering agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

 
F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this 

Agreement or with any of the said rules, regulations, or orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part and CONTRACTOR may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, 
and such other sanctions as may be imposed and remedies invoked as provided in 
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

 
G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) 

and the provisions of paragraphs (1) through (7) in every subcontract or purchase order 
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to 
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be 
binding upon each subcontractor or vendor. CONTRACTOR will take such action with respect 
to any subcontract or purchase order as the administering agency may direct as a means of 
enforcing such provisions, including sanctions for noncompliance: Provided, however, that in 
the event a contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the administering agency 
CONTRACTOR may request the United States to enter into such litigation to protect the 
interests of the United States. 

 
 
 

3. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

A. Clean Air Act 
(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, 
Federal Emergency Management Agency, and the appropriate Environmental Protection Agency 
Regional Office. 
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(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance provided by FEMA. 
B. Federal Water Pollution Control Act 

(1) CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

(2) CONTRACTOR agrees to report each violation to the California State Water Resources 
Control Board and understands and agrees that the California State Water Resources 
Control Board will, in turn, report each violation as required to assure notification to the 
COUNTY, Federal Agency which provided funds in support of this Agreement, and the 
appropriate Environmental Protection Agency Regional Office. 

 
(3) CONTRACTOR agrees to include these requirements in each subcontract exceeding $150,000 

financed in whole or in part with Federal assistance. 
 
 

4. DEBARMENT AND SUSPENSION 
 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not 
debarred, suspended, or otherwise excluded from or ineligible for, participation in federal, 
state, or county government contracts. CONTRACTOR certifies that it shall not contract with 
a subcontractor that is so debarred or suspended. 

 
B. This certification is a material representation of fact relied upon by COUNTY. If it is 
later determined that CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C, in addition to remedies available to the California Governor’s 
Office of Emergency Services and COUNTY, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

 
C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 
3000. As such CONTRACTOR is required to verify that none of the contractor, its principals (defined at 
2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 
180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

 
D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 
subpart C and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 

 
E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period 
of any contract that may arise from this offer. The bidder or proposer further agrees to 
include a provision requiring such compliance in its lower tier covered transactions. 

 
 

5. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (AS AMENDED) 
 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, 
Grants, Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As 
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Amended), which is incorporated herein by this reference. Each tier certifies to the tier above that 
it will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of Congress, 
officer or employee of Congress, or an employee of a member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 
shall also disclose any lobbying with non-Federal funds that takes place in connection with 
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

 
6. PROCUREMENT OF RECOVERED MATERIALS 

 
A. CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 

Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of 
Section 6002 include procuring only items designated in the guidelines of the Environmental 
Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the 
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. 

B. CONTRACTOR should, to the greatest extent practicable and consistent with law, purchase, 
acquire, or use products and services that can be reused, refurbished, or recycled; contain 
recycled content, are bio based, or are energy and water efficient; and are sustainable. This 
may include purchasing compostable items and other products and services that reduce the 
use of single-use plastic products. See Executive Order 14056, section 101, Policy. 

 
7. CHANGES 

 
A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 

CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such 
in writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, 
within five (5) calendar days from the date that the Contractor identifies any Government 
conduct (including actions, inactions, and written or oral communications) that the 
CONTRACTOR regards as a change to the contract terms and conditions. On the basis of the 
most accurate information available to the Contractor, the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 

 
iii. The identification of any documents and the substance of any oral communication involved 

in such conduct; 
 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 
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v. The particular elements of contract performance for which CONTRACTOR may seek an 
equitable adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 
 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

 
• To the extent practicable, what delay and disruption in the manner and sequence of 

performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

 
 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S 
notice to minimize cost, delay or disruption of performance. 

 
B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 

continue performance of this Agreement to the maximum extent possible in accordance with its 
terms and conditions as construed by the CONTRACTOR. 

 
C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, 

respond to the notice in writing. In responding, COUNTY shall either -- 
 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 
 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

 
iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 

CONTRACTOR what additional information is required, and establish the date by which it 
should be furnished and the date thereafter by which COUNTY will respond. 

 
D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S 
cost of, or the time required for, performance of any part of the work under this 
Agreement, whether changed or not changed by such conduct, an equitable 
adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 
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• In such other provisions of the Agreement as may be affected. 
 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall 
not include increased costs or time extensions for delay resulting from CONTRACTOR’S 
failure to provide notice or to continue performance as provided herein. 

 
8. ACCESS TO RECORDS 

 
The following access to records requirements apply to this Agreement: 

 
A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency 

Services, the FEMA Administrator, the Comptroller General of the United States, or any of 
their authorized representatives access to any books, documents, papers, and records of the 
CONTRACTOR which are directly pertinent to this Agreement for the purposes of making 
audits, examinations, excerpts, and transcriptions. 

 
B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 
 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access to 
construction or other work sites pertaining to the work being completed under the Agreement. 

 
 

9. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS) LOGO 
 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval. 

 
10. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

 
This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all 
applicable federal law, regulations, executive orders, FEMA policies, procedures, and directives 

 
 

11. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities to 
the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

 
 

12. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS 
 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 
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13. MANDATORY DISCLOSURE 

 
CONTRACTOR must promptly disclose to the COUNTY whenever it has credible evidence of a 
commission of a violation of Federal criminal law involving fraud, conflict of interest, bribery, or 
gratuity violations found in Title 18 of the United States Code or a violation of the civil False Claims 
Act (31 U.S.C. §§ 3729-3733). The disclosure must be made in writing to COUNTY. In addition, 
CONTRACTOR is required to report certain civil, criminal, or administrative proceedings to the System 
for Award Management (SAM) located at www.sam.gov. Failure to make required disclosures can 
result in any of the remedies described in 2 CFR §200.339 Remedies for noncompliance, including 
suspension or debarment. (See also 2 CFR part 180, 31 U.S.C. 3321, and 41 U.S.C. 2313.) 

 
14. DOMESTIC PREFERENCES FOR PROCUREMENTS 

 
A. CONTRACTOR should, to the greatest extent practicable and consistent with law, 
provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, 
and other manufactured products). The requirement of this section must be included in all 
subawards, contracts, and purchase orders under Federal awards. 

B. For purposes of this section: 
 

i. “Produced in the United States” means, for iron and steel products, that all 
manufacturing processes, from the initial melting stage through the application of 
coatings, occurred in the United States. 

 
ii. “Manufactured products” means items and construction materials composed in whole 

or in part of non-ferrous metals such as aluminum; plastics and polymer-based 
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including 
optical fiber; and lumber. 

 
 

15. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending loan or grant funds to: 
i. Procure or obtain covered telecommunications equipment or services; 

ii. Extend or renew a contract to procure or obtain covered telecommunications 
equipment or services; or 

iii. Enter into a contract (or extend or renew a contract) to procure or obtain covered 
telecommunications equipment or services. 

 
B. B. As described in Public Law 115-232, section 889, “covered telecommunications equipment” means 

and of the following: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

 
ii. For the purpose of public safety, security of government facilities, physical security 

surveillance of critical infrastructure, and other national security purposes, video 
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surveillance and telecommunications equipment produced by Hytera 
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or 
Dahua Technology Company (or any subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

 
iv. Telecommunications or video surveillance equipment or services produced or 

provided by an entity that the Secretary of Defense, in consultation with the Director 
of the National Intelligence or the Director of the Federal Bureau of Investigation, 
reasonably believes to be an entity owned or controlled by, or otherwise connected 
to, the government of a covered foreign country. 

 
C. For the purposes of this section, “covered telecommunications equipment or services” also includes 

systems that use covered telecommunications equipment or services as a 
substantial or essential component of any system, or as critical technology as part of any system. 

D. In implementing the prohibition under section 889 of Public Law 115-232, heads of 
executive agencies administering loan, grant, or subsidy programs shall prioritize 
available funding and technical support to assist affected businesses, institutions and 
organizations as is reasonably necessary for those affected entities to transition from 
covered communications equipment and services, to procure replacement equipment and 
services, and to ensure that communications service to users and customers is 
sustained. 

E. CONTRACTOR certifies that it will comply with the prohibition on covered 
telecommunications equipment and services in this section. CONTRACTOR is not required to 
certify that funds will not be expended on covered telecommunications equipment or 
services beyond the certification provided upon accepting grant funding and those provided 
upon submitting payment requests and financial reports. 

F. For additional information, see section 889 of Public Law 115-232 and 2 C.F.R. § 200.4 
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EXHIBIT E 

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 
(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 

 
The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 

 
1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 

person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents 

for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., 
apply to this certification and disclosure, if any. 

 
 

 
Travis Shaw, General Manager 

 

 
Date
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11.) Z Consulting Inc 
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THIS AGREEMENT (“Agreement’) is made by and between the County of Santa Barbara, a political subdivision 

of the State of California (“COUNTY”) and Z Consulting Group Inc (“CONTRACTOR” and together with COUNTY, 
collectively, the “Parties” and each a “Party”), whose principal place of business is located at 2625 Tree Springs Drive, 
Suite 200, Westlake Village, CA 91361. 

 
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and is willing to perform such services, and COUNTY desires to 
retain the services of CONTRACTOR pursuant to the terms, covenants, and conditions herein set forth; 

 
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the Parties 

agree as follows: 
 

1. DESIGNATED REPRESENTATIVE 

Sean Burns, whose phone number is 805-568-2693, and whose email address is seburns@countyofsb.org, is 
the representative of COUNTY and will administer this Agreement for and on behalf of COUNTY (provided, however, 
that such COUNTY representative shall not have the authority to approve or execute additional Statements of Work or 
any other amendment to or of this Agreement). Zahid Masood, whose phone number is 818-203-4400, and whose 
email address is Zmasood@countyofsb.org, is the authorized representative of CONTRACTOR who is duly authorized 
to administer this Agreement for and on behalf of CONTRACTOR. Changes to a Party’s designated representative shall 
be made only after advance written notice to the other Party in accordance with Section 2, below. 

 
2. NOTICES 

All notices, claims, waivers, consents and other communications required or permitted to be given under this 
Agreement (each, a “Notice”) shall be in writing and addressed to the receiving Party at the address for such Party set 
forth below (or to such other address that such receiving Party may designate from time to time in accordance with 
this Section 2), by personal delivery, facsimile, by first class mail via the United States Postal Service (“USPS”), 
registered or certified mail, or nationally recognized overnight courier service (in each case, return receipt requested, 
postage prepaid): 

To COUNTY: Sean Burns 
General Services, Procurement Services 
260 N San Antonio Rd 
Santa Barbara, CA 93110 

 
To CONTRACTOR: Zahid Masood 

Z Consulting Group Inc 
2625 Three Springs Drive, Suite 200 
Westlake Village, CA, 91361 

 
If sent by first class mail, Notices shall be deemed to be received five (5) days following their deposit in the USPS mail. 
This Notices section shall not be construed as meaning that either Party agrees to service of process except as required 
by applicable law. 

 
3. SCOPE OF SERVICES 

CONTRACTOR shall provide to COUNTY the services (the "Services") set forth in statements of work to be issued 
by COUNTY and accepted by CONTRACTOR (each, a "Statement of Work"). The initial Statements of Work are attached 
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hereto as Exhibits A-1, and A-2. and incorporated herein by reference. Additional Statements of Work substantially in 
the same form as the Statements of Work attached hereto shall be deemed accepted and incorporated into this 
Agreement during the Term (defined below) only if signed by each Party’s duly authorized designated representative. 
For purposes of this Agreement, the COUNTY Purchasing Agent is the duly authorized designated representative of the 
COUNTY who is duly authorized to accept and sign such additional Statements of Work on behalf of COUNTY. 

 
4. TERM 

The term of this Agreement (“Term”) shall commence upon the first date that this Agreement is duly 
executed by all of the parties hereto (“Effective Date”) and shall terminate on June 30, 2026, unless earlier 
terminated in accordance with the provisions of this Agreement. 

5. COMPENSATION OF CONTRACTOR 

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance of the Services 
under this Agreement in accordance with the terms of EXHIBIT B, attached hereto and incorporated herein by 
reference. Billing shall be made by invoice, which shall include the contract number assigned by COUNTY, delivered to 
COUNTY at the address for Notices to COUNTY set forth in Section 2, above, following completion of the increments 
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from delivery 
of invoice. 

 
6. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees) shall perform all of the Services under this Agreement as an independent contractor as to COUNTY, and 
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY 
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its 
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that 
CONTRACTOR is performing its obligations hereunder in accordance with the terms and conditions hereof. 
CONTRACTOR understands and acknowledges that it shall 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 shall 
be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits. 
In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment 
of CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations 
governing such matters. It is acknowledged that during the Term of this Agreement, CONTRACTOR may be providing 
services to others unrelated to the COUNTY or to this Agreement. CONTRACTOR has no authority to commit, act for 
or on behalf of COUNTY, or to bind COUNTY to any obligation or liability. 

 
7. STANDARD OF PERFORMANCE 

CONTRACTOR certifies that it has the skills, expertise, and all licenses and permits necessary to perform the 
Services. Accordingly, CONTRACTOR shall perform all such Services in the manner and according to the standards 
observed by a competent practitioner of the same profession in which CONTRACTOR is engaged. All products of 
whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement, shall be prepared in a first 
class and workmanlike manner, and shall conform to the highest standards of quality observed by professionals 
practicing in CONTRACTOR's profession. CONTRACTOR shall correct any errors or omissions in the performance of the 
Services, at COUNTY'S request without additional compensation. CONTRACTOR has and shall, at CONTRACTOR’s sole 
cost and expense, all times during the Term, maintain in effect all permits, licenses, permissions, authorizations, and 
consents required by applicable law or otherwise necessary to carry out CONTRACTOR’s obligations under this 
Agreement. CONTRACTOR is in compliance with and shall at all times during the Term comply with all applicable laws, 
regulations, and ordinances. 
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8. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that none of it or its employees or principals are debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
9. TAXES 

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any 
work under this Agreement, and shall make any and all payroll deductions required by law. CONTRACTOR is 
responsible for all CONTRACTOR personnel and for the payment of their compensation, including, if applicable, 
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, 
unemployment insurance, workers' compensation insurance payments, and disability benefits. In no event shall 
COUNTY pay or be responsible for any taxes imposed on, or with respect to, CONTRACTOR’s income, revenues, gross 
receipts, personnel, real or personal property, or other assets. COUNTY shall 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 paid taxes plus interest and penalty, if 
any. These taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance. 

 
10. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire 
any employment or interest, direct or indirect, including any interest in any business, property, or source of income, 
which would conflict in any manner or degree with the performance of services required to be performed under this 
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such 
interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any 
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if 
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in 
writing. 

 
11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or 
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual 
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical 
use of such items, from the time of collection and/or production whether or not performance under this Agreement 
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties 
except after prior written approval of COUNTY. 

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and 
other intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or 
audiovisual recordings, software code, inventions, technologies, and other materials prepared or provided by 
CONTRACTOR pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY 
shall have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative 
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to 
take such actions and execute and deliver such documents as may be needed to validate, protect and confirm the 
rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and 
other items provided under this Agreement will not 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 any claim 
that any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon 
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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. 
This Ownership of Documents and Intellectual Property provision shall survive expiration or termination of this 
Agreement. 

 
 
 

12. 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 the 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 concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY in each instance. 

 
13. COUNTY PROPERTY AND INFORMATION 

All of COUNTY’s property, documents, information, and data provided to or accessed by or on behalf of 
CONTRACTOR in connection with the Services, including, without limitation, all data collected, used, maintained, 
processed, stored, or generated by or on behalf of COUNTY in connection with this Agreement (“COUNTY Property”) 
and any derivative works of the COUNTY Property shall remain COUNTY’s property, and CONTRACTOR shall return or 
delete COUNTY Property whenever requested by COUNTY, and whenever required in accordance with Section 19 of 
this Agreement. CONTRACTOR may use COUNTY Property solely for the purpose of, and only to the extent necessary 
for, CONTRACTOR’s provision of the Services hereunder. CONTRACTOR shall not disclose, disseminate, publish, or 
transfer to any third party, any COUNTY Property without COUNTY’s prior written consent. 

 
14. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession, and shall maintain such records for at least four (4) years following 
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted 
accounting principles. COUNTY shall 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 Agreement 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 Agreement (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. 

 
If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall 

reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the 
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs, 
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty 
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall 
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY 
in the notification. 

 
15. INDEMNIFICATION AND INSURANCE 

CONTRACTOR agrees to and shall comply with the indemnification and insurance provisions as set forth in 
EXHIBIT C, attached hereto and incorporated herein by reference. 
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16. NONDISCRIMINATION 

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIII of 
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference 
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply 
with said ordinance. 

 
 

17. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement, and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires. 

 
18. NON-ASSIGNMENT 

CONTRACTOR shall not assign, subcontract, delegate, or otherwise transfer, directly or indirectly, whether by 
operation of law or otherwise (“Transfer”) this Agreement, or any of CONTRACTOR’s rights or obligations under this 
Agreement, without the prior written consent of COUNTY. Any attempted or purported Transfer in violation of this 
Section 18 shall be null and void and without legal effect and shall constitute grounds for termination. No Transfer 
shall relieve CONTRACTOR of any of its obligations hereunder. 

 
19. TERMINATION 

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in 
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the 
failure of CONTRACTOR to fulfill its obligations hereunder. 

 
1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days 

written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind 
down and cease its 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 Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event 
that no funds or insufficient funds are appropriated or budgeted by federal, State or COUNTY 
governments, or sufficient funds are not otherwise available for payments hereunder in the fiscal 
year(s) covered by the Term of this Agreement, then COUNTY will notify CONTRACTOR of such 
occurrence, and COUNTY may terminate or suspend this Agreement in whole or in part, with or 
without a prior notice period. Subsequent to termination of this Agreement under this provision, 
COUNTY shall have no obligation to make payments with regard to the remainder of the Term. 

 
3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach 

any of the provisions hereof, COUNTY may, at COUNTY's sole option, terminate or suspend this 
Agreement in whole or in part upon written notice (“Termination Notice”). Upon receipt of such 
Termination Notice, CONTRACTOR shall immediately discontinue all Services (unless otherwise 
directed in such Termination Notice) and notify COUNTY in writing of the status of CONTRACTOR’s 
performance of Services hereunder. The date of termination shall be the date the Termination Notice 
is received by CONTRACTOR, unless the Termination Notice directs otherwise. 

 
B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in 

EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option, terminate this Agreement if such failure is not 
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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 data, estimates, graphs, summaries, reports, 
and all other property, records, documents or papers as may have been accumulated or produced by 
CONTRACTOR in performing this Agreement, 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 Agreement, COUNTY shall pay CONTRACTOR for satisfactory Services performed as of 
the date of termination to include a prorated amount of compensation due hereunder less payments, if 
any, previously made. In no event shall CONTRACTOR be paid an amount in excess of the Maximum 
Contract Amount, or 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. 

 
20. SECTION HEADINGS 

The headings of the several sections herein, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof. 

 
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 
Agreement 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. TIME IS OF THEESSENCE 

Time is of the essence in this Agreement and each covenant and term is a condition herein. 
 

24. NO WAIVER OF DEFAULT 

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 Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

25. ENTIRE AGREEMENT AND AMENDMENT 

This Agreement, including all Exhibits attached hereto, contains the entire understanding and agreement of 
the Parties with respect to the subject matter hereof, 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 Agreement may be altered, amended or modified only by an instrument in writing, 
duly executed by each of the Parties and by no other means. Each Party waives its future right to claim, contest or 
assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements, course of 
conduct, waiver or estoppel. 
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26. SUCCESSORS AND ASSIGNS 

This Agreement is binding on and inures to the benefit of the Parties and their respective successors and 
permitted assigns in accordance with Section 18, above. 

 
 

27. COMPLIANCE WITH LAW 

CONTRACTOR shall, at its sole cost and expense, comply with all applicable County, State and Federal 
ordinances and statutes now in force or which may hereafter be in force. 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. 

28. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this 
Agreement or its contents shall 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. 

29. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
30. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon. 

31. SURVIVAL 

All provisions of this Agreement which by their nature are intended to survive the termination or expiration 
of this Agreement shall survive such termination or expiration. 

 
32. REQUIRED FEDERAL PROVISIONS 

The Parties agree to, and CONTRACTOR shall abide by, the terms and conditions set forth in Exhibit D 
(Required Federal Provisions), attached hereto and incorporated herein by reference. 

 

 
33. ORDER OF PRECEDENCE 

In the event of conflict between the provisions contained in Sections 1 through 33 of this Agreement 
(“Numbered Sections”) and the provisions contained in the Exhibits, the provisions contained in the Numbered Sections 
shall control and prevail over those in the Exhibits, other than Exhibits C and D, which Exhibits C and D shall control and 
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prevail. If any Statement of Work, or quotes provided by CONTRACTOR incorporated into a Statement of Work, include 
any standard terms from CONTRACTOR, or any hyperlinks to standard terms or other provisions from CONTRACTOR 
(“CONTRACTOR’s Terms”), CONTRACTOR agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or 
conflicting language between the COUNTY’s terms set forth in the Numbered Sections and Exhibits B, C, and D, and E 
hereto, on the one hand, and CONTRACTOR’s Terms, on the other, the County’s terms shall take precedence and 
control, followed by (i) task orders issued by COUNTY pursuant to a Statement of Work, and then (ii) CONTRACTOR’s 
Terms, if any. 

 

 
IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date. 

 
 

APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM: 
Rachel Van Mullem Betsy M. Schaffer, CPA, CPFO 
County Counsel Auditor-Controller 

 
By:    By:    

Deputy County Counsel   Deputy 
 
 

BOARD AUTHORIZATION EXECUTION: 
Date:06/03/2025 
Minute Order Number: 

APPROVED AS TO FORM: APPROVED AS TO FORM: 
Gregory Milligan Phung Loman 
Risk Management General Services – Procurement Services 

 

 
By:    By:    

 Risk Manager  Chief Procurement Officer 
 
 
 

 
CONTRACTOR: 
Z Consulting Inc 

 
By:    

Authorized Representative 
 

Name:   
 

Title:   
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EXHIBIT A-1 
GENERAL STATEMENT OF WORK 

 
 

Z Consulting Group has 31 years’ experience in assisting the government sector clients with complex strategic 
technology decisions. Our team has conducted engagements for County of Santa Barbara, Santa Cruz County, Los 
Angeles County, Riverside County, San Luis Obispo County, Placer County, Shasta County and many more. 

 
We understand the County of Santa Barbara (County) would like us to perform the following or other tasks in support 
of its IT projects on an as needed basis. Each task could be performed independent of the other. 

 
Task 1: Project Planning Assumptions – Develop planning assumptions to identify the issues and rules 

unique to the County requirements of a given project. Z Consulting Group and the County will 
develop planning assumptions collaboratively. 

Benefit of this task: The Planning Assumptions Process builds consensus within the team and the 
interested parties at the County and accelerates the decision-making process. 

Task 2: Conduct Interviews and Vendor Demonstrations – Schedule and conduct interviews with the 
stakeholders to understand project goals, objectives, and initiatives. 

Invite current vendors in the marketplace to demonstrate their latest technologies to the County. 
The benefit of this task is to allow the County to obtain the latest information regarding current 
and future trends that the County may benefit from when deciding to implement a new solution. 

Benefit of this task: Technology Demonstrations provide the County with current state technology, 
which will assist the County in deciding what market has to offer. 

Task 3: Develop Alternatives and Technology Sizing Model – Present the technology alternatives to be 
examined including elements such as reuse/upgrade of any existing equipment or software, 
features, redundancy options, site-to-site connectivity, data core, distribution, edge hardware, and 
related infrastructure. 

 
Develop a Technology Sizing Model based on where and how the technology might grow in the 
future. It is important to identify the distribution requirements and concentration of technology 
devices required by building over the planning horizon. 

Benefit of this task: The Technology Sizing Model helps in estimating budgets and the 
requirements of the hardware and licensing sizing requirements for the RFP document. 

Task 4: Develop Budgets – Using historical vendor and market pricing data to prepare estimates of capital 
cost and total cost of ownership to include system architecture, hardware, and software 
alternatives mutually agreed in Task 1. 

Benefit of this task: Budgets provide the County with estimation of cost, and helps in budgeting 
the necessary amounts needed for the project before it is released for competitive bidding. 

Task 5: Request for Proposal Document – Develop or assist in review of request for proposal (RFP) 
document and provide feedback to obtain competitive pricing, design requirements, support 
services, and technical alternatives from qualified vendors. 

 
Benefit of this task: The Request for Proposal Document clearly defines County requirements, 
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 evaluation criteria, and organizes the response in a uniform manner allowing for reasonable 
comparisons among respondents. 

Task 6: RFP Conference – Assist in preparing the agenda and conduct the Mandatory Pre-Proposal 
Conference along with the County staff. Provide assistance to the vendors for core equipment 
room tours if required. 

 
Benefit of this task: The RFP Conference launches the Competitive RFP Process; allows the County 
to control the number of vendors and prevents any future disruptions of Vendors requests to 
participate once the Competitive RFP Process has begun. 

Task 7: Vendor Design Reviews – Conduct onsite vendor design reviews to understand vendors’ proposed 
approach to the specification’s requirements prior to preparing their response. We will prepare 
the design review agenda, lead the review, and prepare any follow up clarifications to be released 
to the vendors after each design review. 

 
During this process, each Vendor will review conceptually with the County: 

1. Their understanding and interpretation of the RFP Document; and 
2. Their conceptual approach to the requirements prior to preparing their response. 

 
Benefit of this task: This task provides an opportunity for the County to experience each Vendor’s 
technical and operational capabilities and addresses any vendor misinterpretations of the 
requirements and results in quality responses useful to the County. The Vendor Design Reviews 
clarify potential misunderstandings and improve the quality of the Vendor responses. 

Task 8: Evaluation Process – Review and summarize the vendor responses in preparation for the technical 
and financial reviews. 

Benefit of this task: A thorough review of each Vendor’s response in advance will provide structure 
to the Technical and Financial Review Process 

Task 9: Technical and Financial Reviews – Conduct the technical and financial reviews at the County with 
each vendor. These meetings are held after the vendor responses have been submitted and 
reviewed. The technical and financial review provides each vendor the opportunity to clarify their 
responses with the working group. This process task allows the County to confirm how the 
vendor’s response was interpreted and allows the vendor to clarify misinterpretations of their 
response. 

Benefit of this task: This one-on-one process with the Working Group and the Vendor provides the 
assurances necessary that the Vendor’s response was interpreted correctly and demonstrates 
equitable treatment of all Vendors involved in the Competitive RFP Process. The County benefits 
from the process by proceeding to the next step without delay resulting from potential protests. 

Task 10: Final Report – Prepare a final report summarizing each vendor’s capital cost, total cost of 
ownership, technical capabilities, financial viability, and service and support response guarantees. 

Benefit of this task: The County will be able to make an informed decision by selecting a Vendor 
that best addresses the needs of the County because of the comprehensive analysis and audit trail 
of the Vendor responses. 

Task 11: Contracts – Work with County purchasing and County’s legal counsel to develop a customized 
contract reflecting technical, financial, service and support requirements. Z Consulting will control 
the document on behalf of the County, make changes as necessary, and prepare the related 
documents for the Board package. 

Task 12: Implementing Oversight: 
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Step 1: Project Management: Coordinate the following main functions with the vendor and 
County: 1) Project kick off, 2) Prioritization Schedule for Cutover, 3) Interpretation of the 
negotiated contract, 4) Implementation meetings, and 5) Acceptance testing procedures. There 
will be a combination of on-site meetings and WebEx sessions to perform these tasks. 

Step 2: Quality Assurance: Oversee acceptance testing documentation and sign-off during this 
step. 

 
Step 3: Master Purchase Agreement Reconciliation: Assist County with: 1) Reconciliation of vendor 
invoices to ensure compliance with proper authorization sign-off procedures for payment of 
service rendered, 2) Reconciliation of the Master Purchase Agreement and related design work 
documents, pricing work sheets, and System Inventory, and 3) Establishment of a reporting 
mechanism to County’s Project Lead regarding the status of the implementation. 

Z consulting fees will be based on the below table. 

Expenses are in addition to fees and will be billed as incurred per the County’s policy. 
 

Z Consulting Rate Schedule 
Effective through June 30, 2026 

Job Title Hourly Rate 
Project Manager $150 

Senior Project Manager $180 
Information Technology Consultant $210 

Senior Information Technology Consultant $250 
Analyst $125 
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EXHIBIT A-2 

 
STATEMENT OF WORK 

INFORMATION TECHNOLOGY DEPARTMENT 
County ITD personnel authorized to enact services: 

Andre Monostori – Deputy CIO, Email: amonostori@countyofsb.org 
Rodrick Bolden – Network and Communications Manager, Email: rbolden@countyofsb.org 

 
Z Consulting Group has more than 31 years’ experience in assisting the government sector clients with complex 
strategic technology decisions. Our team has conducted engagements for County of Santa Barbara, Santa Cruz County, 
Los Angeles County, Riverside County, San Luis Obispo County, Placer County, State of California, State of Tennessee, 
State of Arkansas, and many more. 

 
We understand Information Technology Department (ITD) department would like us to perform the following or other 
necessary tasks during the implementation phase of the Public Safety Radio Network (PSRN) Replacement project. 

 
PHASE 5 – IMPLEMENTATION OVERSIGHT 

Task 1: Project Management: Z Consulting will coordinate the following main functions with the selected 
vendor, Federal Engineering and the County of Santa Barbara: 

1. Assist in departmental budgets based on the final negotiated design agreement with EF 
Johnson, as well as any additions or deletions to the agreement. 

2. Coordination of Public Safety Radio Network implementation activities, such as final design, site 
development, site sequence, and technology deployments. 

3. Interpretation of the negotiated Agreements with various vendors. 
4. Conduct and participate in internal and external Project meetings and provide regular status on 

the progress of the implementation. 
5. Provide periodic updates to the County stakeholders. 

Task 2: Agreement(s) Reconciliation: We will assist the County of Santa Barbara with: 
1. Reconciliation of vendor invoices to ensure compliance with proper authorization sign-off 

procedures for payment of services rendered are met. 
2. Reconciliation of the Agreement(s), related design work documents, and project completion 

budget estimates. 
Task 3: Conduct Quality Assurance: Z Consulting will oversee acceptance of each implementation phase against 

the Agreement(s) and sign-off as the selected vendor(s) and Federal Engineering complete their 
respective tasks. 

 
Staffing and Fees 

 
Zahid Masood is proposed to be the project manager. Matthew Bertram will assist Zahid Masood on an as needed 
basis. 

 
Z Consulting fees will be based on the County of Santa Barbara billing rate of $150 per hour. Expenses will be billed 
per Santa Barbara County expense reimbursement policy. Invoices will be submitted at the end of each month. 

 
Exhibit A-2 Statement of Work maximum aggregate amount: $200,000 
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EXHIBIT B 

PAYMENT ARRANGEMENTS 
Periodic Compensation 

A. For CONTRACTOR Services to be rendered under this Agreement during the Term, CONTRACTOR shall be paid 
a total contract amount, including cost reimbursements, to the extent approved in advance by COUNTY in each 
instance, not to exceed $400,000.00 

 
B. Payment for Services and reimbursement of costs, to the extent approved in advance by COUNTY in each 

instance, shall be made upon CONTRACTOR’s satisfactory performance, based upon the scope and methodology 
contained in Exhibits A-1 through A-2, above, as determined by COUNTY. 

C. Monthly, CONTRACTOR shall submit to the COUNTY contact listed on the applicable Statement of Work an 
invoice for the Services performed over the period specified. Each invoice must clearly identify the Services 
performed and must reference the assigned Master Service Agreement Contract Number. The COUNTY 
authorized representative set forth in Section 1, above, shall evaluate the quality of the Services performed 
and, if found to be satisfactory, shall initiate payment processing. COUNTY shall pay invoices or claims for 
satisfactory Services within 30 days of receipt of correct and complete invoices or claims from CONTRACTOR. 

 
D. COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not 

constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings, or to seek any 
other legal remedy. 
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EXHIBIT C 

Indemnification and Insurance Requirements 
(For Service Contracts Requiring Professional Liability Insurance) 

 
INDEMNIFICATION 

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold 
harmless COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, 
actions, losses, damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, 
including the acts, errors or omissions of any person or entity and for any costs or expenses (including but not 
limited to attorneys’ fees) incurred by COUNTY on account of any claim except where such indemnification is 
prohibited by law. CONTRACTOR’S indemnification obligation applies to COUNTY’S active as well as passive 
negligence but does not apply to COUNTY’S sole negligence or willful misconduct. 

 
NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS 

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in 
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or 
termination of this Agreement. 

INSURANCE 

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for 
injuries to persons or damages to property which may arise from or in connection with the performance of the 
work hereunder and the results of that work by the CONTRACTOR, its agents, representatives, employees or 
subcontractors. 

 
A. Minimum Scope of Insurance Coverage shall be at 

least as broad as: 

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an 
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits 
no less than $1,000,000 per occurrence and $2,000,000 in the aggregate. 

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering, Code 1 (any auto), or 
if CONTRACTOR has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than 
$1,000,000 per accident for bodily injury and property damage. 

3. Workers’ Compensation: Insurance as required by the State of California, with Statutory Limits, and 
Employer’s Liability Insurance with limit of no less than$1,000,000 per accident for bodily injury or 
disease. (Not required if CONTRACTOR provides written verification that it has no employees) 

4. Professional Liability: (Errors and Omissions) Insurance appropriates to the CONTRACTOR’S profession, 
with limit no less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. If the CONTRACTOR 
maintains broader coverage and/or higher limits than the minimums shown above, the COUNTY 
requires and shall be entitled to the broader coverage and/or the higher limits maintained by the 
CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of insurance 
and coverage shall be available to the COUNTY. 

B. Other Insurance Provisions 

Docusign Envelope ID: 9E55216D-CE8E-4D2C-9F9A-EFEEBFA6A37BDocusign Envelope ID: 73B5AD5E-1CF1-4E7D-AE4B-63D42156E11D



Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Z Consulting Group Inc 

Exhibit C Page 2 

Master Services Agreement for Services of Independent Contractor 
by and between the County of Santa Barbara and Z Consulting Group Inc 

Exhibit C Page 2 

  

  

The insurance policies are to contain, or be endorsed to contain, the following provisions: 

1. Additional Insured – COUNTY, its officers, officials, employees, agents and volunteers are to be covered 
as additional insureds on the CGL policy with respect to liability arising out of work or operations 
performed by or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in 
connection with such work or operations. General liability coverage can be provided in the form of an 
endorsement to the CONTRACTOR’S insurance at least as broad as ISO Form ISO Form CG 20 10 11 85 
or both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 forms if later revisions used). 

2. Primary Coverage – For any claims related to this contract, the CONTRACTOR’S insurance coverage 
shall be primary insurance primary coverage at least as broad as ISO CG 20 01 04 13 as respects the 
COUNTY, its officers, officials, employees, and volunteers. Any insurance or self-insurance maintained 
by the COUNTY, its officers, officials, employees, or volunteers shall be excess of the CONTRACTOR’S 
insurance and shall not contribute with it. 

3. Notice of Cancellation – Each insurance policy required above shall provide that coverage shall not be 
canceled, except with notice to the COUNTY. 

4. Waiver of Subrogation Rights – CONTRACTOR hereby grants to COUNTY a waiver of any right to 
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the 
payment of any loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may 
be necessary to effect this waiver of subrogation, but this provision applies regardless of whether or 
not the COUNTY has received a waiver of subrogation endorsement from the insurer. 

5. Deductibles and Self-Insured Retention – Any deductibles or self-insured retentions must be declared 
to and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage 
with a lower deductible or retention or provide proof of ability to pay losses and related investigations, 
claim administration, and defense expenses within the retention. 

6. Acceptability of Insurers – Unless otherwise approved by Risk Management, insurance shall be written 
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s 
Insurance Guide rating of “A- VII”. 

7. Verification of Coverage – CONTRACTOR shall furnish the COUNTY with proof of insurance, original 
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, 
certificates and endorsements are to be received and approved by the COUNTY before work 
commences. However, failure to obtain the required documents prior to the work beginning shall not 
waive the CONTRACTOR’S obligation to provide them. The CONTRACTOR shall furnish evidence of 
renewal of coverage throughout the term of the Agreement. The COUNTY reserves the right to require 
complete, certified copies of all required insurance policies, including endorsements required by these 
specifications, at any time. 

8. Failure to Procure Coverage – In the event that any policy of insurance required under this Agreement 
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has 
the right but not the obligation or duty to terminate the Agreement. Maintenance of required 
insurance coverage is a material element of the Agreement and failure to maintain or renew such 
coverage or to provide evidence of renewal may be treated by COUNTY as a material breach of 
contract. 

9. Subcontractors – CONTRACTOR shall require and verify that all subcontractors maintain insurance 
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an 
additional insured on insurance required from subcontractors. 

10. Claims Made Policies – If any of the required policies provide coverage on a claims-made basis: 
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i. The Retroactive Date must be shown and must be before the date of the contract or the 
beginning of contract work. 

ii. Insurance must be maintained and evidence of insurance must be provided for at least five 
(5) years after completion of contract work. 

iii. If coverage is canceled or non-renewed, and not replaced with another claims-made policy 
form with a Retroactive Date prior to the contract effective date, the CONTRACTOR must 
purchase “extended reporting” coverage for a minimum of five (5) years after completion 
of contract work. 

11. Special Risks or Circumstances – COUNTY reserves the right to modify these requirements, including 
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special 
circumstances. 

Any change requiring additional types of insurance coverage or higher coverage limits must be made by 
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of 
receipt. 

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the 
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY. 
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EXHIBIT D 

FEDERAL CLAUSES 

Additional Federal Clauses Applicable for Federal Funding under this Agreement: (2 CFR § 

200.326; 2 CFR Part 200, Appendix II, Required Contract Clauses) 

1. REMEDIES FOR NONCOMPLIANCE 

In the event COUNTY determines, in its sole discretion, that CONTRACTOR is not in compliance with the 
terms and conditions set forth herein, COUNTY may: 

A. Require payments as reimbursements rather than advance payments; 

B. Withhold authority to proceed to the next phase until receipt of evidence of acceptable performance 
within a given period of performance; 

C. Require additional, more detailed financial reports; 

D. Require additional project monitoring; 

E. Requiring CONTRACTOR to obtain technical or management assistance; or 

F. Establish additional prior approvals. 

2. EQUAL EMPLOYMENT OPPORTUNITY 

During the performance of this Agreement, CONTRACTOR agrees as follows: 

A. CONTRACTOR will not discriminate against any employee or applicant for employment because of 
race, color, religion, sex, or national origin. CONTRACTOR will take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment without regard to their 
race, color, religion, sex, or national origin. Such action shall include, but not be limited to the 
following: Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for training, 
including apprenticeship. CONTRACTOR agrees to post in conspicuous places, available to employees 
and applicants for employment, notices to be provided setting forth the provisions of this 
nondiscrimination clause. 

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of 
CONTRACTOR, state that all qualified applicants will receive considerations for employment without 
regard to race, color, religion, sex, or national origin. 

C. CONTRACTOR will send to each labor union or representative of workers with which he has a 
collective bargaining agreement or other contract or understanding, a notice to be provided advising 
the said labor union or workers' representatives of CONTRACTOR’S commitments under this section, 
and shall post copies of the notice in conspicuous places available to employees and applicants for 
employment. 

D. CONTRACTOR will comply with all provisions of Executive Order 11246 of September 24, 1965, and 
of the rules, regulations, and relevant orders of the Secretary of Labor. 

E. CONTRACTOR will furnish all information and reports required by Executive Order 11246 of 
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant 
thereto, and will permit access to his books, records, and accounts by the administering agency and 
the Secretary of Labor for purposes of investigation to ascertain compliance with such rules, 
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regulations, and orders. 

F. In the event of CONTRACTOR’S noncompliance with the nondiscrimination clauses of this Agreement 
or with any of the said rules, regulations, or orders, this Agreement may be canceled, terminated, or 
suspended in whole or in part and CONTRACTOR may be declared ineligible for further Government 
contracts or federally assisted construction contracts in accordance with procedures authorized in 
Executive Order 11246 of September 24, 1965, and such other sanctions as may be imposed and 
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, 
or order of the Secretary of Labor, or as otherwise provided by law. 

G. CONTRACTOR will include the portion of the sentence immediately preceding paragraph (1) and the 
provisions of paragraphs (1) through (7) in every subcontract or purchase order unless exempted by 
rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive Order 
11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or 
vendor. CONTRACTOR will take such action with respect to any subcontract or purchase order as the 
administering agency may direct as a means of enforcing such provisions, including sanctions for 
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of such direction by the 
administering agency CONTRACTOR may request the United States to enter into such litigation to 
protect the interests of the United States. 

3. CLEAN AIR ACT 

A. CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

B. CONTRACTOR agrees to report each violation to the California Environmental Protection Agency 
and understands and agrees that the California Environmental Protection Agency will, in turn, 
report each violation as required to assure notification to the COUNTY, Federal Emergency 
Management Agency, and the appropriate Environmental Protection Agency Regional Office. 

C. CONTRACTOR agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

4. FEDERAL WATER POLLUTION CONTROL ACT 

A. CONTRACTOR agrees to comply with all applicable standards, orders or regulations issued pursuant 
to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

B. CONTRACTOR agrees to report each violation to the California State Water Resources Control Board 
and understands and agrees that the California State Water Resources Control Board will, in turn, 
report each violation as required to assure notification to the COUNTY, Federal Emergency 
Management Agency, and the appropriate Environmental Protection Agency Regional Office. 

C. CONTRACTOR agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

5. DEBARMENT AND SUSPENSION 

A. CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, suspended, 
or otherwise excluded from or ineligible for, participation in federal, state, or county government contracts. 
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

B. This certification is a material representation of fact relied upon by COUNTY. If it is later determined that 
CONTRACTOR did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition 
to remedies available to the California Governor’s Office of Emergency Services and COUNTY, the Federal 
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Government may pursue available remedies, including but not limited to suspension and/or debarment. 

C. This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such 
CONTRACTOR is required to verify that none of the contractor, its principals (defined at 2 
C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. 
§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935). 

D. CONTRACTOR must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C and must 
include a requirement to comply with these regulations in any lower tier covered transaction it enters into. 

E. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R. 
pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may arise from 
this offer. The bidder or proposer further agrees to include a provision requiring such compliance in its 
lower tier covered transactions. 

6. BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352 (ASAMENDED) 

CONTRACTOR shall file the required certification attached as Exhibit E, Certification for Contracts, Grants, 
Loans, and Cooperative Agreement (Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended), which is 
incorporated herein by this reference. Each tier certifies to the tier above that it will not and has not used Federal 
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or 
employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member 
of Congress in connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 
1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining 
any Federal award. Such disclosures are forwarded from tier to tier up to the recipient. 

7. PROCUREMENT OF RECOVERED MATERIALS 

A. A. In the performance of this Agreement, CONTRACTOR shall make maximum use of products 
containing recovered materials that are EPA- designated items unless the product cannot be 
acquired— 

i. Competitively within a timeframe providing for compliance with the contract 
performance schedule; 

ii. Meeting contract performance requirements; or 

iii. At a reasonable price. 

B. Information about this requirement, along with the list of EPA-designate items, is available at EPA’s 
Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive- 
procurement-guideline-cpg-program. 

8. CHANGES 

A. Notice. The primary purpose of this clause is to obtain prompt reporting of COUNTY conduct that 
CONTRACTOR considers to constitute a change to this contract. Except for changes identified as such in 
writing and signed by COUNTY, the Contractor shall notify the COUNTY in writing promptly, within five 
(5) calendar days from the date that the Contractor identifies any Government conduct (including 
actions, inactions, and written or oral communications) that the CONTRACTOR regards as a change to the 
contract terms and conditions. On the basis of the most accurate information available to the Contractor, 
the notice shall state 

i. The date, nature, and circumstances of the conduct regarded as a change; 

ii. The name, function, and activity of each Government individual and CONTRACTOR official or 
employee involved in or knowledgeable about such conduct; 
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iii. The identification of any documents and the substance of any oral communication involved in 
such conduct; 

iv. In the instance of alleged acceleration of scheduled performance or delivery, the basis upon 
which it arose; 

v. The particular elements of contract performance for which CONTRACTOR may seek an equitable 
adjustment under this clause, including: 

• What line items have been or may be affected by the alleged change; 

• What labor or materials or both have been or may be added, deleted, or wasted by the 
alleged change; 

• To the extent practicable, what delay and disruption in the manner and sequence of 
performance and effect on continued performance have been or may be caused by the 
alleged change; 

• What adjustments to contract price, delivery schedule, and other provisions affected by 
the alleged change are estimated; and 

vi. CONTRACTOR’S estimate of the time by which COUNTY must respond to CONTRACTOR’S notice 
to minimize cost, delay or disruption of performance. 

B. Continued Performance. Following submission of the required notice, CONTRACTOR shall diligently 
continue performance of this Agreement to the maximum extent possible in accordance with its terms 
and conditions as construed by the CONTRACTOR. 

C. COUNTY Response. COUNTY shall promptly, within ten (10) calendar days after receipt of notice, respond 
to the notice in writing. In responding, COUNTY shall either-- 

i. Confirm that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; 

ii. Countermand any communication regarded as a change; 

iii. Deny that the conduct of which CONTRACTOR gave notice constitutes a change and when 
necessary direct the mode of further performance; or 

iv. In the event the Contractor’s notice information is inadequate to make a decision, advise 
CONTRACTOR what additional information is required, and establish the date by which it should 
be furnished and the date thereafter by which COUNTY will respond. 

D. Equitable Adjustments. 

i. If the COUNTY confirms that COUNTY conduct effected a change as alleged by the 
CONTRACTOR, and the conduct causes an increase or decrease in the CONTRACTOR’S cost of, or 
the time required for, performance of any part of the work under this Agreement, whether 
changed or not changed by such conduct, an equitable adjustment shall be made -- 

• In the contract price or delivery schedule or both; and 

• In such other provisions of the Agreement as may be affected. 

ii. The Agreement shall be modified in writing accordingly. The equitable adjustment shall not 
include increased costs or time extensions for delay resulting from CONTRACTOR’S failure to 
provide notice or to continue performance as provided herein. 

9. ACCESS TO RECORDS 
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The following access to records requirements apply to this Agreement: 

A. CONTRACTOR agrees to provide COUNTY, the California Governor’s Office of Emergency Services, 
the FEMA Administrator, the Comptroller General of the United States, or any of their authorized 
representatives access to any books, documents, papers, and records of the CONTRACTOR which 
are directly pertinent to this Agreement for the purposes of making audits, examinations, 
excerpts, and transcriptions. 

B. CONTRACTOR agrees to permit any of the foregoing parties to reproduce by any means 
whatsoever or to copy excerpts and transcriptions as reasonably needed. 

C. CONTRACTOR agrees to provide the FEMA Administrator or his authorized representatives access 
to construction or other work sites pertaining to the work being completed under the Agreement. 

10. USE OF U.S. DEPARTMENT OF HOMELAND SECURITY (DHS)LOGO 

CONTRACTOR shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS 
agency officials without specific FEMA pre- approval 

11. COMPLIANCE WITH FEDERAL LAWS, REGULATIONS, AND EXECUTIVE ORDERS 

This is an acknowledgement that FEMA financial assistance will be used to fund this Agreement. 
CONTRACTOR will only use FEMA funds as authorized herein. CONTRACTOR will comply will all applicable federal 
law, regulations, executive orders, FEMA policies, procedures, and directives. 

12. NO OBLIGATION BY FEDERAL GOVERNMENT 

The Federal Government is not a party to this Agreement and is not subject to any obligations or liabilities 
to the non-Federal entity, CONTRACTOR, or any other party pertaining to any matter resulting from the 
Agreement. 

13. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATEDACTS 

CONTRACTOR acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and 
Statements) applies to the CONTRACTOR’S actions pertaining to this Agreement. 

14. MANDATORY DISCLOSURE 

CONTRACTOR must disclose, in a timely manner, in writing to the COUNTY all violations of Federal 
criminal law involving fraud, bribery, or gratuity violations potentially affecting the award. CONTRACTOR is 
required to report certain civil, criminal, or administrative proceedings to the System for Award Management 
(SAM) located at www.sam.gov. Failure to make required disclosures can result in any of the remedies described 
in 2 CFR §200.338 Remedies for noncompliance, including suspension or debarment. (See also 2 CFR part 180 
and 31 U.S.C.3321.) 

15. DOMESTIC PREFERENCES FOR PROCUREMENTS 

A. As appropriate and to the extent consistent with law, the CONTRACTOR should, to the greatest extent 
practicable, provide a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, and other 
manufactured products). The requirements of this section must be included in all subcontractor 
agreements. 

B. For purposes of this section: 

i. ‘‘Produced in the United States’’ means, for iron and steel products, that all manufacturing 
processes, from the initial melting stage through the application of coatings, occurred in the 
United States. 
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ii. ‘‘Manufactured products’’ means items and construction materials composed in whole or in 
part of nonferrous metals such as aluminum; plastics and polymer-based products such as 
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and lumber. 

16. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OREQUIPMENT 

A. CONTRACTOR is prohibited from obligating or expending Funds to procure or obtain, and shall not 
enter into any contract (or extend or renew any contract) to procure or obtain, any equipment, 
services, or system that uses covered telecommunications equipment or services as a substantial or 
essential component of any system, or as critical technology as part of any system. 

B. As described in Public Law 115-232, section 889, “covered telecommunications 
equipment” means: 

i. Telecommunications equipment produced by Huawei Technologies Company or ZTE 
Corporation (or any subsidiary or affiliate of such entities). 

ii. For the purpose of public safety, security of government facilities, physical security 
surveillance of critical infrastructure, and other national security purposes, video surveillance 
and telecommunications equipment produced by Hytera Communications Corporation, 
Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any 
subsidiary or affiliate of such entities). 

iii. Telecommunications or video surveillance services provided by such entities or using such 
equipment. 

iv. Telecommunications or video surveillance equipment or services produced or provided by an 
entity that the Secretary of Defense, in consultation with the Director of the National 
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to be an 
entity owned or controlled by, or otherwise connected to, the government of a covered 
foreign country. 

C. In implementing the prohibition under Public Law 115-232, section 889, subsection (f), paragraph (1), 
heads of executive agencies administering loan, grant, or subsidy programs shall prioritize available 
funding and technical support to assist affected businesses, institutions and organizations as is 
reasonably necessary for those affected entities to transition from covered communications 
equipment and services, to procure replacement equipment and services, and to ensure that 
communications service to users and customers is sustained. See Public Law 115-232, section 889 for 
additional information. See also 2 CFR section 200.471. 

17. STATE ENERGY CONSERVATION PLAN 

CONTRACTOR agrees to comply with mandatory standards and policies relating to energy efficiency 
which are contained in the state energy conservation plan issued in compliance with the Energy Policy and 
Conservation Act (42 U.S.C. 6201). 

18. UNIFORM ADMINISTRATIVE REQUIREMENTS, COST PRINCIPLES, AND AUDIT REQUIREMENTS FOR FEDERAL 
AWARDS 

CONTRACTOR shall comply with the requirements of 45 CFR Part 75 which are hereby incorporated 
by reference in this Agreement. (WHEN FEDERAL FUNDS ARE USED AND FUNDED BY DEPT. OF HEALTH & 
HUMAN SERVICES) 

19. DRUG FREE WORKPLACE 

CONTRACTOR must comply with drug-free workplace requirements in Subpart B (or Subpart C, if the 
recipient is an individual) of 2 CFR part 382, which adopts the Governmentwide implementation (2 CFR part 
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182) of sec. 5152-5158 of the Drug-Free Workplace Act of 1988 (Pub. L. 100-690, Title V, Subtitle D; 41 U.S.C. 
701-707). (WHEN FEDERAL FUNDS ARE USED AND FUNDED BY DEPT. OF HEALTH & HUMAN SERVICES) 

20. SOFTWARE PURCHASES 
Federal Requirement (45 CFR 95.617) 

A. County owns software, modifications, and associated documentation designed, developed or installed 
with Federal Financial Participation 

B. County grants an irrevocable license to federal government to use such software 

C. Does not apply to Commercial Off-the-Shelf (COTS) Software 

21. OWNERSHIP CLAUSE 

The County shall retain all ownership rights in any software or modifications thereof and associated 
documentation designed, developed or installed with Federal Financial Participation (FFP). The U.S. 
Department of Health and Human Service (HHS) reserves a royalty-free, nonexclusive, and irrevocable license 
to reproduce, publish, and otherwise use and to authorize others to use for Federal Government purposes 
such software, modifications, and documentation. Proprietary operating and third-party software packages 
which are provided hereunder at established catalog or market prices and sold or leased to the general public 
shall not be subject to the ownership and licensing provisions of this paragraph. 

22. FORCE MAJEURE 

CONTRACTOR shall be excused from liability if and to the extent some unforeseen event beyond the 
control of, and in no way attributable to any act or omission of or on behalf of, CONTRACTOR (for example, 
war, natural disasters, or other “Acts of God”) prevents it from performing its obligations under the 
Agreement. 
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EXHIBIT E 

CERTIFICATION FOR CONTRACTS, GRANTS, LOANS, AND COOPERATIVE AGREEMENTS 
(Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (As Amended)) 

 
The undersigned CONTRACTOR certifies, to the best of his or her knowledge, that: 

 
1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any 

person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, 
or cooperative agreement. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal contract, grant, loan, 
or cooperative agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure Form to Report 
Lobbying,” in accordance with its instructions. 

 
3. The undersigned shall require that the language of this certification be included in the award documents 

for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 
imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

 
CONTRACTOR certifies or affirms the truthfulness and accuracy of each statement of its certification and 

disclosure, if any. In addition, CONTRACTOR understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., 
apply to this certification and disclosure, if any. 

 
 

 

 
Zahid Masood, Managing Director 
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