
COUNTY OF MENDOCINO

STANDARD SERVICES AGREEMENT

#

This Agreement is by and between the COUNTY OF MENDOCINO, hereinafter referred

to as the "COUNTY", and TMA Performance, LLC (formerly known as DecisionWise,
LLC), hereinafter referred to as the "CONTRACTOR".

WITNESSETH

WHEREAS, pursuant to Government Code Section 31000, COUNTY may retain

independent contractors to perform special services to or for COUNTY or any

department thereof; and,

WHEREAS, COUNTY desires to obtain CONTRACTOR for its Employee Engagement
Surveys; and,

WHEREAS, CONTRACTOR is willing to provide such services on the terms and

conditions set forth in this Agreement and is willing to provide same to COUNTY.

NOW, THEREFORE it is agreed that COUNTY does hereby retain CONTRACTOR to

provide the services described in Exhibit A, and CONTRACTOR accepts such

engagement, on the General Terms and Conditions hereinafter specified in this
Agreement, the Additional Provisions attached hereto, and the following described
exhibits, all of which are incorporated into this Agreement by this reference:

Exhibit A Definition of Services

Exhibit B Payment Terms

Exhibit C Insurance Requirements
Exhibit D Mendocino County ePayables Information

The term of this Agreement shall be from the date this Agreement becomes fully
executed by all parties (the "Effective Date"), and shall continue through June 30, 2029.

The compensation payable to CONTRACTOR hereunder shall not exceed Seventy-Two

Thousand Five Hundred Forty Dollars ($72,540) for the term of this Agreement.
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IN WITNESS WHEREOF

DEPARTMENT FISCAL REVIEW:

By:
DEPARTMENT HEAD

Date:

Budgeted: ☑ Yes ☐ No

Budget Unit: 1320
Line Item: 862189

Org/Object Code: HR
Grant: Yes ☑ No
Grant No.: N/A

COUNTY OF MENDOCINO

By:
BERNIE NORVELL, Chair

BOARD OF SUPERVISORS

Date:

ATTEST:

DARCIE ANTLE, Clerk of said Board

By:
Deputy

I hereby certify that according to the
provisions of Government Code section

25103, delivery of this document has been
made.

DARCIE ANTLE, Clerk of said Board

By:
Deputy

INSURANCE REVIEW:

CONTRACTOR/COMPANY NAMЕ

By:
SIGNATURE

Date:

NAME AND ADDRESS OF CONTRACTOR:

TMA Performance, LLC

380 S. Technology Ct., Suite 200

Lindon, UT 84042

By signing above, signatory warrants and
represents that he/she executed this
Agreement in his/her authorized capacity and

that by his/her signature on this Agreement,
he/she or the entity upon behalf of which
he/she acted, executed this Agreement

COUNTY COUNSEL REVIEW:

APPROVED AS TO FORM:

By:
COUNTY COUNSEL

Date:

EXECUTIVE OFFICE/FISCAL REVIEW:

By: By:
Risk Management Deputy CEO or Designee

Date: Date:

Signatory Authority: $0-25,000 Department; $25,001-75,000 Purchasing Agent; $75,001+ Board of Supervisors
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1.

GENERAL TERMS AND CONDITIONS

INDEPENDENT CONTRACTOR: No relationship of employer and employee is

created by this Agreement; it being understood and agreed that CONTRACTOR

is an Independent Contractor. CONTRACTOR is not the agent or employee of

the COUNTY in any capacity whatsoever, and COUNTY shall not be liable for

any acts or omissions by CONTRACTOR nor for any obligations or liabilities
incurred by CONTRACTOR.

CONTRACTOR shall have no claim under this Agreement or otherwise, for

seniority, vacation time, vacation pay, sick leave, personal time off, overtime,

health insurance medical care, hospital care, retirement benefits, social security,
disability, Workers' Compensation, or unemployment insurance benefits, civil
service protection, or employee benefits of any kind.

CONTRACTOR shall be solely liable for and obligated to pay directly all
applicable payroll taxes (including federal and state income taxes) or
contributions for unemployment insurance or old age pensions or annuities which

are imposed by any governmental entity in connection with the labor used or

which are measured by wages, salaries or other remuneration paid to its officers,
agents or employees and agrees to indemnify and hold COUNTY harmless from

any and all liability which COUNTY may incur because of CONTRACTOR's

failure to pay such amounts.

In carrying out the work contemplated herein, CONTRACTOR shall comply with
all applicable federal and state workers' compensation and liability laws and

regulations with respect to the officers, agents and/or employees conducting and
participating in the work; and agrees that such officers, agents, and/or employees
will be considered as Independent Contractors and shall not be treated or

considered in any way as officers, agents and/or employees of COUNTY.

CONTRACTOR does, by this Agreement, agree to perform his/her said work and

functions at all times in strict accordance with all applicable federal, state and

COUNTY laws, including but not limited to prevailing wage laws, ordinances,
regulations, titles, departmental procedures and currently approved methods and

practices in his/her field and that the sole interest of COUNTY is to ensure that

said service shall be performed and rendered in a competent, efficient, timely
and satisfactory manner and in accordance with the standards required by the
COUNTY agency concerned.

Notwithstanding the foregoing, if the COUNTY determines that pursuant to state

and federal law CONTRACTOR is an employee for purposes of income tax

withholding, COUNTY may upon two (2) week's written notice to
CONTRACTOR, withhold from payments to CONTRACTOR hereunder federal

and state income taxes and pay said sums to the federal and state governments.
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2. INDEMNIFICATION: To the furthest extent permitted by law (including without

limitation California Civil Code sections 2782 and 2782.8, if applicable),
CONTRACTOR shall assume the defense of, indemnify, and hold harmless the
COUNTY, its officers, agents, and employees, from and against any and all

claims, demands, damages, costs, liabilities, and losses whatsoever alleged to

be occurring or resulting in connection with the CONTRACTOR's performance or

its obligations under this Agreement, unless arising out of the sole negligence or
willful misconduct of COUNTY. "CONTRACTOR's performance" includes

CONTRACTOR's action or inaction and the action or inaction of

CONTRACTOR's officers, employees, agents and subcontractors.

3. INSURANCE AND BOND: CONTRACTOR shall at all times during the term of

the Agreement with the COUNTY maintain in force those insurance policies and
bonds as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein.

4. WORKERS' COMPENSATION: CONTRACTOR shall provide Workers'

Compensation insurance, as applicable, at CONTRACTOR's own cost and

expense and further, neither the CONTRACTOR nor its carrier shall be entitled to

recover from COUNTY any costs, settlements, or expenses of Workers'

Compensation claims arising out of this Agreement.

CONTRACTOR affirms that s/he is aware of the provisions of Section 3700 of the

California Labor Code which requires every employer to be insured against liability
for the Workers' Compensation or to undertake self-insurance in accordance with

the provisions of the Code and CONTRACTOR further assures that s/he will

comply with such provisions before commencing the performance of work under
this Agreement. CONTRACTOR shall furnish to COUNTY certificate(s) of

insurance evidencing Worker's Compensation Insurance coverage to cover its

employees, and CONTRACTOR shall require all subcontractors similarly to

provide Workers' Compensation Insurance as required by the Labor Code of the

State of California for all of subcontractors' employees.

5. CONFORMITY WITH LAW AND SAFETY:

a.

b.

In performing services under this Agreement, CONTRACTOR shall

observe and comply with all applicable laws, ordinances, codes and

regulations of governmental agencies, including federal, state, municipal,
and local governing bodies, having jurisdiction over the scope of services,

including all applicable provisions of the California Occupational Safety
and Health Act. CONTRACTOR shall indemnify and hold COUNTY

harmless from any and all liability, fines, penalties and consequences from

any of CONTRACTOR's failures to comply with such laws, ordinances,
codes and regulations.

Accidents: If a death, serious personal injury or substantial property
damage occurs in connection with CONTRACTOR's performance of this
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