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County Counsel Concurrence

As to form: Yes

Other Concurrence: N/A

As to form: Yes

Recommended Actions:

Auditor-Controller Concurrence

As to form: Yes

That the Board of Supervisor's approve and authorize the Chair to execute a five year service
contract for North County facilities with Republic Elevator of Santa Barbara in the amount of
$32,978.40 per year for a total of $164,892.00. This contract will run from July 1,2008 through
June 30 2013.

Background:

The current contract was a five-year contract beginning in 1997 with six (6) one-year
extensions. General Services went out to bid to account for the current elevator codes and to
include the more modern elevators installed in County building since the last specification was
written.

The County contracts for elevator preventative maintenance and repairs for all elevators in
North County facilities, An invitation for bid was issued on March 10, 2008 and two (2) local
vendors attended the bid walk with Republic Elevator submitting the lowest responsible bid.

Fiscal and Facilities Impacts:

This contract will cover all preventative maintenance to be performed on the fourteen (14)
elevators and one (1) dumbwaiter in the North County facilities,

Fiscal and Facilities Impacts:

Budgeted: Yes

Fund: 0001 Dept: 063 Account: 7120 Program: 1215 Org Unit: 1220
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Fiscal Analysis:

Funding Sources

General Fund
State
Federal
Fees
Other:
Total

Special Instructions:

Current FY Cost:

$ 25,690.92

$ 25,690.92 $

Annualized
On-going Cost:

$32,978.40 $

32,978.40 $

Total One-Time
Project Cost

164,89200

164,89200

Please forward the fully executed original contract and Minute Order to Traci Lothery,
Departmental Assistant, Senior, General Services, Facilities Services Division.

Attachments:

Agreement for Services

Authored by:

Traci Lothery, Departmental Assistant, Senior, General Services, Facilities Services Division.

G:\GS\Board\TEST\NC Elevator ContracLdoc
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Contract Number: BC 08·111Contract Summary Form:

Complete the information below, print this form, obtain the signature of the authorized departmental representative
and submit this form to the Clerk of the Board with the contract package. See also: Contracts for Services Policy.

01. Fiscal Year. . . 2008/2009 through 2012/2013
02. Budget Unit Number . 063
03. Requisition Number N/A
04. Department Name ... General Services
05. Contact Person.. Traci Lothery
06. Phone.... 805.568.2639

K1. Contract Type (check one): [X] Personal Service [] Commodity [] Capital ProjecUConstruction
K2. Brief Summary of Contract Description/Purpose: North County Elevators
K3. Original Contract Amount N/A
K4. Contract Begin Date 07/01/2008
K5. Original Contract End Date...... . 06/30/2013
K6. This Amendment Number 00
K7. - Total Previous Amendments.. N/A
K8. - This Amendment Amount............... . N/A
K9. - Revised Total Contract Amount... : N/A
K10. - Revised End Date............. N/A
K11. Department Project Number : N/A

B1. Is this a Board Contract (Yes/No) :
B2. Number of Workers Displaced (if any) :
B3. Number of Competitive Bids (if any) :
B4. Lowest Bid Amount (if bid) :
B5. If Board waived bids, show Agenda Date :
B6. and Agenda Item Number :
B7. Boilerplate Contract Text Unchanged? (Yes/No):

Yes
N/A
1
$164,892.00
N/A
N/A
Yes

Net30

N/A
N/A
0001
063
1215
7120
N/A

Authorized Signature:Date:

F8. Payment Terms :
V1. Auditor Vendor Number :
V2. Payee/Contractor Name : Republic Elevator
V3. Mailing Address : 77 South Fairview Avenue
V4. City : Goleta
V5. State (two letter) : CA
V6. Zip (include +4 if known) : 93117
V7. Telephone Number : 805.683-6302
V8. Vendor's Federal Tax ID Number (EIN or SSN) : 770001470
V9. Contact Person : Jeff Dell
V1O. Workers Comp Insurance Expiration Date : 11/01/2008
V11. General Liability Insurance Expiration Date : 07/18/2008
V12. Professional License Number : N/A
V13. Verified by : Traci Lothery
V14. Company Type (Check one): [] Individual [ 1Sole Proprietorship [1 Partnership [x 1Corporation
This information has been reviewed and is complete and accurate as presented. Concurrences as required are
represented by signature on the contract signature page.

F1. Encumbrance Transaction Code :
F2. Current Year Encumbrance Amount.. :
F3. Fund Number :
F4. Department Number :
F5. Division Number (if applicable) :
F6. Account Number :
F7. Cost Center number (if applicable) :



AGREEMENT FOR SERVICES OF INDEPENDENT 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 Republic Elevator having its
principal place of business at 77 South Fairview Avenue, Goleta, California 93117 (hereafter CONTRACTOR)
wherein CONTRACTOR agrees to provide and COUNTY agrees to accept the services specified herein.

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

1. DESIGNATED REPRESENTATIVE. Traci Lothery at phone number 805/568-2639 is the
representative of COUNTY and will administer this Agreement for and on behalf of COUNTY. Jeff Dell at phone
number 805/683-6302 is the authorized representative for CONTRACTOR. Changes in designated
representatives shall be made only after advance written notice to the other party.

2. NOTICES. Any notice or consent required or permitted to be given under this Agreement
shall be given to the respective parties in writing, by first class mail, postage prepaid, or otherwise delivered as
follows:

To COUNTY: General Services, Facilities
1105 Santa Barbara Street
Santa Barbara, California 93101

To CONTRACTOR: Republic Elevator
77 South Fairview Avenue
Goleta, California 93117

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

3. SCOPE OF SERVICES. This agreement incorporates by reference all of the General and
Special Conditions and Specifications provided by COUNTY for the work identified above; and where
consistent with this document, the proposal executed and submitted by the CONTRACTOR. CONTRACTOR
acknowledges receipt of all such documents as were not already in Contractor's possession. Said
incorporated documents, this agreement, any Notice to Contractors, the Bid Bond, the Faithful Performance
Bond, and Payment Bond are referred to herein as the "Contract" or "Contract Documents." Copies of all
said documents are on file in the Department of General Services Office of the COUNTY and have been and
will be made available to the CONTRACTOR during the term of this Agreement.

4. TERM. CONTRACTOR shall commence performance on July 1,2008 and end performance
upon completion, but no later than June 30, 2013 unless otherwise directed by COUNTY or unless earlier
terminated.

5. COMPENSATION OF CONTRACTOR. CONTRACTOR shall be paid for performance 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 and
which is delivered to the address given in Section 2 NOTICES above following completion of the increments
identified on EXHIBIT B. Unless otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from
presentation of invoice.

6. INDEPENDENT CONTRACTOR. CONTRACTOR shall perform all of its services under this
Agreement as an independent contractor and not as an employee of COUNTY. CONTRACTOR understands
and acknowledges that it shall not be entitled to any of the benefits of a COUNTY employee, including but not
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limited to vacation, sick leave, administrative leave, health insurance, disability insurance, retirement,
unemployment insurance, workers' compensation and protection of tenure.

7. STANDARD OF PERFORMANCE. CONTRACTOR represents that it has the skills,
expertise, and licenses/permits necessary to perform the services required under this Agreement. Accordingly,
CONTRACTOR shall perform all such services in the manner and according to the standards observed in
Section 3 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 standards of quality normally
observed by a person practicing in CONTRACTOR's profession. CONTRACTOR shall correct or revise any
errors or omissions, at COUNTY'S request without additional compensation. Permits and/or licenses shall be
obtained and maintained by CONTRACTOR without additional compensation.

8. TAXES. 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.

9. CONFLICT OF INTEREST. CONTRACTOR covenants that CONTRACTOR presently has
no interest and shall not acquire any interest, direct or indirect, 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.

10. RESPONSIBILITIES OF COUNTY. COUNTY shall provide all information reasonably
necessary by CONTRACTOR in performing the services provided herein.

11. OWNERSHIP OF DOCUMENTS. 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, and any material necessary for the practical use of the data and/or documents 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 materials under this section except after prior written
approval of COUNTY.

No materials produced in whole or in part under this Agreement shall be subject to copyright in
the United States or in any other country except as determined at the sole discretion of COUNTY. COUNTY
shall have the unrestricted authority to publish, disclose, distribute, and other use in whole or in part, any
reports, data, documents or other materials prepared under this Agreement.

12. 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 practices.
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.

13. INDEMNIFICATION AND INSURANCE. CONTRACTOR shall agree to defend, indemnify
and save harmless the COUNTY and to procure and maintain insurance in accordance with the provisions of
EXHIBIT C attached hereto and incorporated herein by reference.

14. NONDISCRIMINATION. The CONTRACTOR acknowledges that this Agreement is
subject to the provisions of Article XIII of Chapter 2 of the Santa Barbara County Code, providing against
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discrimination in employment. The CONTRACTOR agrees to perform all requirements of a contractor under
the provisions of said Article and to pay all costs occasioned to the COUNTY by any noncompliance by the
CONTRACTOR.

COUNTY OF SANTA BARBARA UNLAWFUL DISCRIMINATION ORDINANCE

Section 2-95. Prohibition of unlawful discrimination in employment practices. The COUNTY
reserves the right to terminate forthwith each and every written contract and agreement (except
purchase orders) for goods and/or services entered into by the COUNTY or by its joint powers,
agencies, or agents with the consent of the other parties (hereinafter called "CONTRACTOR")
including but not limited to concessions, franchises, construction agreements, leases, whether now
in effect or hereinafter made if the COUNTY finds that the CONTRACTOR is discriminating or has
discriminated against any employee or applicant for employment in violation of any applicable state
or federal laws, rules, or regulations which may now or hereafter specifically prohibit such
discrimination on such grounds as race, religion, sex, color, national origin, physical handicap
when otherwise qualified, Vietnam era veteran/disabled, or age.

Such finding may only be made after CONTRACTOR has had a full and fair hearing on notice of
thirty (30) days before an impartial hearing officer at which hearing CONTRACTOR may introduce
evidence, produce witness, and have the opportunity to cross-examine witnesses produced by the
COUNTY. Further, any finding of discrimination must be fully supported by the facts developed at
such hearing and set forth in a written opinion; and in addition, CONTRACTOR may move in the
appropriate court of law for damages and/or to compel specific performance of a CONTRACTOR
or agreement if any of the above procedures are not afforded to the CONTRACTOR. If
CONTRACTOR is not found to have engaged in unlawful discriminatory practices, COUNTY shall
pay all costs and expense of such hearing, including reasonable attorney's fees to CONTRACTOR
in accordance with current Santa Barbara County Superior Court schedule of attorney's fees for
civil trials. If CONTRACTOR is found to have engaged in such unlawful discriminatory
employment practices, CONTRACTOR shall pay all such costs, expenses, and attorney's fees.

Whether or not a contract or agreement is still in existence at the time offinal determination of such
unlawful discrimination, the CONTRACTOR shall forthwith reimburse COUNTY for all damages
directly stemming from such discrimination; however, those damages shall not exceed and are not
reimbursable in an amount which exceeds amounts paid CONTRACTOR under the terms of the
contract or agreement.

Nothing in this Section 2-95 shall directly or by interpretation give a private cause of action to any
third party (not a signatory to the contract or agreement) including employees past or present, or
applicants for employment to CONTRACTOR, it being the sole purpose of this clause to
administratively assure compliance with the nondiscrimination clauses contained herein.

Employment practices shall include, but are not limited to employment, promotion, demotion,
transfer, recruitment and advertising for recruitment, layoff or other termination, rate of pay,
employee benefits, and all other forms of compensation selection for training and apprenticeship
and probationary periods.

CONTRACTOR shall permit access at all reasonable time and places to all of its records of
employment, advertising, application forms, tests, and all other pertinent employment data and
records, to the COUNTY, its officers, employees, and agents for the purpose of investigation to
ascertain if any unlawful discrimination as described herein has occurred or is being practiced,
provided that such records are relevant to a complaint of an unlawful discriminatory practice which
has been forwarded to CONTRACTOR reasonably prior to the time CONTRACTOR is asked to
make such records available. In addition, all such records shall be deemed "Confidential" by the
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officers, employees, and agents of the COUNTY. No records or copies of such records may be
removed from the premises of CONTRACTOR and no disclosure, oral, or written of such record,
may be made to third parties except as provided within the agreement.

Provided, however, that in the event of a hearing to determine whether or not CONTRACTOR is
engaging in unlawful discrimination in employment practices as defined herein, the Board of
Supervisor of Santa Barbara County may issue subpoenas to require that certified copies of such
records be made available to the hearing.

Failure to fully comply with any of the foregoing provisions relating to unlawful discrimination in
employment practices shall be deemed to be a material breach of any contract or agreement with
the COUNTY. All persons contracting with or who have contracts for goods or services with the
COUNTY shall be notified that this chapter applied to their contract or agreement with the
COUNTY (Ordinance No. 2946, SS1; Ordinance No. 2993, SS1; and Ordinance No. 3018, SS1).

Section 2-95.5. Exceptions. Notwithstanding any other provisions in this article, any party
contracting with the COUNTY having an affirmative action program which has been approved
within twelve (12) months from the date of the contract by an agency of the federal government
shall be deemed to be in compliance with the provisions of this article upon furnishing
documentary evidence of such approval satisfactory to the COUNTY affirmative action officer.
Loss of such approval shall be immediately reported by such party to the COUNTY affirmative
action officer.

Section 2-96. Purchase orders. Purchase orders shall contain the following clause as grounds for
termination of such purchase orders:

"If complaint is made that seller is engaging in discriminatory employment practices made
unlawful by applicable state and federal laws, rules, or regulations, and the State Fair
Employment Practice Commission or the Federal Equal Employment Opportunities
Commission determines that such unlawful discrimination exists, then the COUNTY may
forthwith terminate this order." (Ordinance No. 2946, SS 1)

Section 2-97. Affirmative action officer. At the discretion ofthe COUNTY affirmative action officer,
he or she shall promptly and thoroughly investigate, or cause to be investigated reports and
complaints from whatever source, that any party contracting with the COUNTY is engaging, or
during the term of a contract or agreement with the COUNTY has engaged, in any unlawful
discriminatory employment practices as described in Section 2-95 ofthis Code. If the investigation
discloses reason to believe such unlawful discrimination does exist or has existed and the
conditions giving rise thereto have not been changed so as to prevent further such unlawful
discrimination, and the said party shall forthwith terminate such unlawful discrimination, take all
appropriate steps to prevent a recurrence of such or other unlawful practices, and compensate the
person or persons unlawfully discriminated against for any and all loss incurred by reason of such
unlawful discrimination, all to the satisfaction of the affirmative action officer, then the affirmative
action officer shall cause the matter to be presented for action to the State Fair Employment
Practices Commission or the Federal Equal Employment Opportunities Commission, or both, and
to any other concerned state or federal agencies or officers.

If and when it has been finally determined by the affirmative action officer, COUNTY counsel, or
state or federal regulatory agencies that such unlawful discriminatory employment practice has in
fact so occurred or are being carried on, then the affirmative action officer shall forthwith present
the entire matter to the Board of Supervisors of the COUNTY, together with all damages, costs,
and expense related thereto and incurred
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by COUNTY, for appropriate action by the Board of Supervisors in accord with the intent and
purposes of this article and of the affirmative action program of the COUNTY (Ordinance No.
2946, SS 1).

15. 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.

16. ASSIGNMENT. CONTRACTOR shall not assign any of its rights nor transfer any of its
obligations under this Agreement without the prior written consent of COUNTY and any attempt to so assign or
so transfer without such consent shall be void and without legal effect and shall constitute grounds for
termination.

17. 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 or because of the failure of CONTRACTOR
to fulfill the obligations herein. Upon receipt of notice, CONTRACTOR shall immediately discontinue all
services effected (unless the notice directs otherwise), and deliver to COUNTY all data, estimates, graphs,
summaries, reports, and all other records, documents or papers as may have been accumulated or produced
by CONTRACTOR in performing this Agreement, whether completed or in process.

1. For Convenience. COUNTY may terminate this Agreement upon thirty (30) days
written notice. Following notice of such termination, CONTRACTOR shall promptly cease work and notify
COUNTY as to the status of its performance.

Notwithstanding any other payment provision of this Agreement, COUNTY shall pay
CONTRACTOR for service performed to 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 full price under this Agreement nor for profit on unperfomred portions of service. 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.

2. For Cause. Should CONTRACTOR default in the performance of this Agreement or
materially breach any of its provisions, COUNTY may, at COUNTY's sole option, terminate this Agreement by
written notice, which shall be effective upon receipt by CONTRACTOR.

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.

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

19. SEVERABILITY. If anyone 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.
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20. 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.

21. TIME IS OF THE ESSENCE. Time is ofthe essence in this Agreement and each covenant
and term is a condition herein.

22. 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.

23. ENTIRE AGREEMENT AND AMENDMENT. In conjunction with the matters considered
herein, this Agreement contains the entire understanding and agreement of the parties 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, executed by the parties to this Agreement and by no
other means. Each party waives their 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.

24. SUCCESSORS AND ASSIGNS. All representations, covenants and warranties set forth in
this Agreement, by or on behalf of, orforthe benefit of any or all of the parties hereto, shall be binding upon and
inure to the benefit of such party, its successors and assigns.

25. COMPLIANCE WITH LAW. CONTRACTOR shall, at his sole cost and expense, comply
with all County, State and Federal ordinances and statutes now in force or which may hereafter be in force with
regard to this Agreement. 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.

26. CALIFORNIA LAW. 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.

27. 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.

28. AUTHORITY. All 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.

29. PRECEDENCE. In the event of conflict between the provisions contained in the numbered
sections of this Agreement and the provisions contained in the Exhibits, the provisions of the Exhibits shall
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prevail over those in the numbered sections.

Agreement for Services of Independent Contractor between the County of Santa Barbara and Republic
Elevator.

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date
executed by COUNTY.
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ACCEPTED AND AGREED this day 01 , 2008.

"COUNTY"
COUNTY OF SANTA BARBARA

ATTEST:
Michael F. Brown
Clerk 01 the Board

By: _-;::----;- _
Deputy

By:
~---c--=--,..--:-=----c------

Chair, Board 01 Supervisors

SALUD CARBAJAL

Date: _

APPROVED AS TO FORM:
DANIEL WALLACE

'~'M~0i{'''CBy:~Ltocc:::,_,
l Deputy ."-....
',,--.

"CONTRACTOR"

By: J:;-;:rc;Z£ 1
Name

Date

// "J
./

APPROVED AS TO FO

c
'.':

.--:/·~7· ).
4 ~ ~ ~,

By: 'f>-", (, ;;::' 1< '1. , f

Ray Aro atorio, ARM, AIC
Risk Program Administrator
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EXHIBIT A

SCOPE OF WORK AS DESCRIBED IN THE REQUEST FOR PROPOSAL

EXHIBIT B

PAYMENT ARRANGEMENTS
Compensation Upon Completion

A. For CONTRACTOR services to be rendered under this contract, CONTRACTOR shall be
paid a total contract amount, including cost reimbursements, not to exceed $32,978.40 per year
for a total of $164,892.00 (North County).

B. Payment for services and lor reimbursement of costs shall be made upon CONTRACTOR's
satisfactory performance, based upon the scope and methodology contained in EXHIBIT A as
determined by COUNTY.

C. Upon completion of the work detailed in EXHIBIT A and/or delivery to COUNTY of item(s)
specified therein, CONTRACTOR shall submit to the COUNTY DESIGNATED REPRESENTATIVE
an invoice or certified claim on the County Treasury for the service performed. This invoice or claim
must cite the assigned Board Contract Number. COUNTY REPRESENTATIVE shall evaluate the
quality of the service performed and/or the item(s) delivered and iffound to be satisfactory shall initiate
payment processing. COUNTY shall pay invoices or claims for satisfactory work within 30 days of
presentation.

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 seek any other legal remedy.
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EXHIBITC

STANDARD INDEMNIFICATION AND INSURANCE PROVISIONS
for contracts REQUIRING professional liability insurance

INDEMNIFICATION

Indemnification pertaining to other than Professional Services:

CONTRACTOR shall defend, indemnify and save harmless the COUNTY, its officers, agents and
employees from any and all claims, demands, damages, costs, expenses (including attorney's
fees), judgments or liabilities arising out of this Agreement or occasioned by the performance or
attempted performance of the provisions hereof; including, but not limited to, any act or omission to
act on the part of the CONTRACTOR or his agents or employees or other independent contractors
directly responsible to him; except those claims, demands, damages, costs, expenses (including
attorney's fees), judgments or liabilities resulting from the sole negligence or willful misconduct of
the COUNTY.

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

Indemnification pertaining to Professional Services:

CONTRACTOR shall indemnify and save harmless the COUNTY, its officers, agents and
employees from any and all claims, demands, damages, costs, expenses (including attorney's
fees), judgments or liabilities arising out of the negligent performance or attempted performance of
the provisions hereof; including any willful or negligent act or omission to act on the part of the
CONTRACTOR or his agents or employees or other independent contractors directly responsible to
him to the fullest extent allowable by law.

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

INSURANCE

Without limiting the CONTRACTOR's indemnification of the COUNTY, CONTRACTOR shall procure
the following required insurance coverage's at its sole cost and expense. All insurance coverage is to
be placed with insurers which (1) have a Best's rating of no less than A: VII, and (2) are admitted
insurance companies in the State of California. All other insurers require the prior approval of the
COUNTY. Such insurance coverage shall be maintained during the term of this Agreement. Failure
to comply with the insurance requirements shall place CONTRACTOR in default. Upon request by the
COUNTY, CONTRACTOR shall provide a certified copy of any insurance policy to the COUNTY
within ten (10) working days.
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1. Workers' Compensation Insurance: Statutory Workers' Compensation and Employers
Liability Insurance shall cover all CONTRACTOR's staff while performing any work
incidental to the performance of this Agreement. The policy shall provide that no
cancellation, or expiration or reduction of coverage shall be effective or occur until at least
thirty (30) days after receipt of such notice by the COUNTY. In the event CONTRACTOR is
self-insured, it shall furnish a copy of Certificate of Consent to Self-Insure issued by the
Department of Industrial Relations forthe State of California. This provision does not apply
if CONTRACTOR has no employees as defined in Labor Code Section 3350 et seq. during
the entire period of this Agreement and CONTRACTOR submits a written statement to the
COUNTY stating that fact.

2. General and Automobile Liability Insurance: The general liability insurance shall include
bodily injury, property damage and personal injury liability coverage, shall afford coverage
for all premises, operations, products and completed operations of CONTRACTOR and
shall include contractual liability coverage sufficiently broad so as to include the insurable
liability assumed by the CONTRACTOR in the indernnity and hold harmless provisions of
the Indemnification Section of this Agreement between COUNTY and CONTRACTOR. The
automobile liability insurance shall cover all owned, non-owned and hired motor vehicles
that are operated on behalf of CONTRACTOR pursuant to CONTRACTOR's activities
hereunder. CONTRACTORS shall require all subcontractors to be included under its
policies or furnish separate certificates and endorsernents to meet the standards of these
provisions by each subcontractor. COUNTY, its officers, agents, and ernployees shall be
Additional Insured status on any policy. A cross liability clause, or equivalent wording,
stating that coverage will apply separately to each named or additional insured as if
separate policies had been issued to each shall be included in the policies. A copy of the
endorsernent evidencing that the policy has been changed to reflect the Additional Insured
status rnust be attached to the certificate of insurance. The limit of liability of said policy or
policies for general and automobile liability insurance shall not be less than $1,000,000 per
occurrence and $2,000,000 in the aggregate. Any deductible or Self-Insured Retention
{SIR} over $10,000 requires approval by the COUNTY.

Said policy or policies shall include a severability of interest or cross liability clause or
equivalent wording. Said policy or policies shall contain a provision of the following forrn:

"Such insurance as is afforded by this policy shall be primary and non-contributory to the
full limits stated in the declarations, and if the COUNTY has other valid and collectible
insurance for a loss covered by this policy, that other insurance shall be excess only."

If the policy providing liability coverage is on a 'claims-made' form, the CONTRACTOR is
required to maintain such coverage for a minimum of three years following completion of the
performance or attempted performance of the provisions of this agreement. Said policy or
policies shall provide that the COUNTY shall be given thirty (30) days written notice prior to
cancellation or expiration of the policy or reduction in coverage.
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3. Professional Liability Insurance. Professional liability insurance shall include coverage for the
activities of CONTRACTOR's professional staff with a combined single limit of not less than
$1,000,000 per occurrence or claim and $2,000,000 in the aggregate. Said policy or policies
shall provide that COUNTY shall be given thirty (30) days written notice prior to cancellation,
expiration of the policy, or reduction in coverage. If the policy providing professional liability
coverage is a on 'claims-made' form, the CONTRACTOR is required to maintain such
coverage for a minimum of three (3) years (ten years [10j for Construction Defect Claims)
following completion of the performance or attempted performance of the provisions of this
agreement.

CONTRACTOR shall submit to the office of the designated COUNTY representative certificate(s) of
insurance documenting the required insurance as specified above prior to this Agreement becoming
effective. COUNTY shall maintain current certificate(s) of insurance at all times in the office of the
designated County representative as a condition precedent to any payment under this Agreement.
Approval of insurance by COUNTY or acceptance of the certificate of insurance by COUNTY shall
not relieve or decrease the extent to which the CONTRACTOR may be held responsible for
payment of damages resulting from CONTRACTOR'S services of operation pursuant to the
contract, nor shall it be deemed a waiver of COUNTY'S rights to insurance coverage hereunder.
In the event the CONTRACTOR is not able to comply with the COUNTY'S insurance requirements,
COUNTY may, at their sole discretion and at the CONTRACTOR'S expense, provide compliant
coverage.

The above insurance requirements are subject to periodic review by the COUNTY. The COUNTY's
Risk Manager is authorized to change the above insurance requirements, with the concurrence of
County Counsel, to include additional types of insurance coverage or higher coverage limits,
provided that such change is reasonable based on changed risk of loss or in light of past claims
against the COUNTY or inflation. This option may be exercised during any amendment of this
Agreement that results in an increase in the nature of COUNTY's risk and such change of
provisions will be in effect for the term of the amended Agreement. Such change pertaining to
types of insurance coverage or higher coverage limits must be made by written amendment to this
Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of
acceptance of the amendment or modification.
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EXHIBIT D

YEAR 2000 DATE CHANGE COMPLIANCE WARRANTY
FOR GOODS AND SERVICES

····INTENTIONALLY OMITTED ••••

REMOVED

March 1, 2004

THIS AGREEMENT DOES NOT INCLUDE EXHIBIT D
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