
 
 

 
 

 
 
 

STAFF REPORT 
 
 
 
 
 
SUBJECT: Measure D Financial Advisor      
 
 
MEETING DATE: November 17, 2005  AGENDA ITEM:  7A          
 
 
STAFF CONTACT: Fred Luna 
 
 
RECOMMENDATION: 
 
Authorize the chair to execute an agreement with Municipal Capital Management, Inc. (MCM) 
for Measure D financial advisory services in an amount not-to-exceed $16,500. 
 
SUMMARY 
 
The agency is in need of financial advisory services to deliver the remaining regional Measure D 
projects, close out the measure program, and develop the Measure D renewal expenditure plan.  
Municipal Capital Management has successfully provided financial advisory services in the past 
to the agency.  SBCAG staff is recommending that a new agreement be executed with MCM.  
 
DISCUSSION: 
 
SBCAG has, since Measure D went into effect, retained the services of financial advisors to 
advise the agency on the most effective means by which to use Measure D revenues for 
implementing the regional program.  This has included assisting in the development of the 
Measure D Strategic Plan and the refunding of bonded debt which saved over one million 
dollars.   
 
SBCAG is currently in need of financial advisory services to: 
 
* Analyze bonding and leveraging opportunities in the outer years of the program to meet 

near term project commitments and cash flow needs related to constructing, in the next 
two fiscal years, the Highway 101 Ortega Hill Auxiliary Lane project, the Highway 101 
Cabrillo-Milpas\Hot Springs project, and the Highway 154 Group II safety improvements. 
 

* Guide the agency’s sale of bonds, including working with bond counsels, bond rating 
firms and bond buyers. 
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* Analyze and provide advice on bonding scenarios that could be assumed in the 
development of the Measure D Renewal Expenditure Plan. 
   

The firm of Municipal Capital Management (MCM) has successfully provided SBCAG with 
similar services in the past.   MCM is a women-owned (WBE) independent financial advisory 
firm consisting of three principals operating from regional offices in Ventura County (Westlake 
Village), the San Francisco Bay Area (Marin), and Orange County.  The firm was incorporated in 
January of 1991 to provide the full range of financial advisory services to state and local 
governments, public agencies, and not-for-profit corporations.  The only business in which MCM 
is involved is public finance they solely provide financial advisory services.  Previous and 
current clients include the City of Oxnard, City of Los Angeles, San Diego Unified School 
District, BART, and Alameda County Transportation Authority.  The principals in the firms have 
been involved in the issuance of over $4.5 billion in public securities during their careers.   
 
MCM has worked with SBCAG since 2000 including assisting in a successful bond refinancing.  
Their small size has allowed them to commit senior personnel to work with SBCAG intimately to 
find the best and most cost effective solutions to the measure programs financial issues.   
 
MCM has indicated in a meeting with SBCAG staff that they have the time available and interest 
in assisting the agency with the above-named service needs.  They have indicated that the 
services could be accomplished for less than $20,000 through specific task orders issued by 
SBCAG.  Given the size of the contract, past positive experiences with MCM, the familiarity of 
MCM with the measure program, and the relative cost of conducting a request for proposal 
process, staff is recommending the execution of an agreement with MCM for the services in an 
amount not-to-exceed $16,500, which includes $15,000 in labor and $1,500 in direct expenses.    
 
Under this agreement the specific task orders toll be negotiated for finite pieces of work include: 
 
• Evaluation of cash flow and return on fund balance for existing program 
• Evaluation of current bond market 
• Development of strategies and options for leveraging future revenues 
• Assistance in cash flow and bonding capacity analysis related to Measure D renewal. 
 
COMMITTEE REVIEW: None 
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AGREEMENT 

Between 
SANTA BARBARA COUNTY ASSOCIATION OF GOVERNMENTS  

And  
MUNICIPAL CAPITAL MANAGEMENT, INC. 

For 
FINANCIAL AND PROGRAM CONSULTING SERVICES 

For the 
MEASURE D PROGRAM  

 
 
 
 
This AGREEMENT is made and entered into on November 17, 2005, by and between the Santa 
Barbara County Association of Governments also known as the Santa Barbara County Local 
Transportation Authority (hereinafter referred to as “TRANSPORTATION AUTHORITY”), and 
Municipal Capital Management, Inc. (hereinafter referred to as “CONSULTANT”). 
 
WHEREAS, the voters of Santa Barbara County approved “Measure D” at the general election 
held on November 7, 1989, thereby authorizing a sales tax levy to finance a program of specific 
transportation improvements with Santa Barbara County. 
 
WHEREAS, the TRANSPORTATION AUTHORITY was created to administer the Program; and  
 
WHEREAS, the TRANSPORTATION AUTHORITY desires to develop a feasible, economical, 
and equitable procedure for carrying through to completion the financing of said improvements; 
 
NOW, THEREFORE, it is mutually agreed by and between the parties as follows: 
 
TRANSPORTATION AUTHORITY hereby employs the CONSULTANT and CONSULTANT 
hereby accepts such employment to perform the services, upon the terms and subject to the 
conditions and in consideration for the payments as hereinafter set forth: 
 
 
ARTICLE I – GENERAL PROVISIONS 
 

A. GENERAL 

1. Effective Date and Termination 
This agreement shall be effective from November 17, 2005 and will terminate December 
31, 2007.  The agreement may be terminated prior to that date as provided in this 
agreement.  The agreement may be extended by mutual agreement of the parties. 
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2. Scope of Services 
CONSULTANT agrees to perform the Scope of Services (Attachment A) of this 
agreement.  CONSULTANT shall work under the direction of and report to the 
TRANSPORTATION AUTHORITY’s representative. 

3. TRANSPORTATION AUTHORITY’S Representative 
TRANSPORTATION AUTHORITY hereby designates as its representative Jim Kemp, 
Executive Director, or his designee, with full authority to manage and coordinate this 
agreement. 

4. CONSULTANT’S Representative 
CONSULTANT hereby designates LuAnne Edwards to represent CONSULTANT with 
full authority for this agreement. 

5. Substitute Personnel 
If one or more of the CONSULTANT’s personnel proposed to work under the agreement 
should become unavailable, others of equal competence may be substituted only upon 
prior written approval by the TRANSPORTATION AUTHORITY.  In addition, services 
may be contracted out if the CONSULTANT and TRANSPORTATION AUTHORITY 
deem necessary.  In such cases, the Executive Director will approve subcontractor. 

6. Travel 
Out-of-state travel by the CONSULTANT for this agreement must be approved in 
advance by the TRANSPORTATION AUTHORITY. 

7. Preliminary Review of Work 
Where the CONSULTANT is required to prepare and submit reports, working papers, 
etc., to TRANSPORTATION AUTHORITY as products of the work described in Scope of 
Services (Attachment A), these shall be submitted in draft form and opportunity provided 
for the TRANSPORTATION AUTHORITY to direct revisions prior to formal submission. 

8. Responsibility of CONSULTANT 
The CONSULTANT shall be responsible for the professional quality, technical accuracy, 
and the coordination of the services furnished by it under this agreement.  Neither the 
TRANSPORTATION AUTHORITY’s review, acceptance, or payment for any rights 
under this agreement shall cause the TRANSPORTATION AUTHORITY to be 
responsible for any liability arising as a result of the terms of such agreement or of any 
cause of action arising out of the performance of this agreement, and the CONSULTANT 
shall be and remain liable to the TRANSPORTATION AUTHORITY in accordance with 
applicable law for all damages to the TRANSPORTATION AUTHORITY caused by the 
CONSULTANT’s negligent performance of any of the services furnished under this 
agreement. 

9. Indemnification 
CONSULTANT shall indemnify, keep and save harmless the TRANSPORTATION 
AUTHORITY, and its directors, officers, agents and employees against any and all suits, 
claims, or actions arising out of any injury to persons or damage to property that may 
occur, or that may be alleged to have occurred, in the course of the performance of this 
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agreement by the CONSULTANT and caused by the CONSULTANT or its employees.  
CONSULTANT further agrees to defend any and all such actions, suits or claims and 
pay all charges of attorneys and all other costs and expenses arising therefrom or 
incurred in connection therewith; and if any judgment to be rendered against the 
TRANSPORTATION AUTHORITY or any of the other individuals enumerated above in 
any such action, CONSULTANT shall, as its expense, satisfy and discharge the same. 

10. Insurance 
a. Worker’s Compensation 

If CONSULTANT employs any person to perform work in connection with this 
agreement, CONSULTANT shall procure and maintain at all times during the 
performance of such work Worker’s Compensation Insurance in conformance 
with the laws of the State of California and Federal laws where applicable.  
Employer’s Liability Insurance shall not be less than One million dollars 
($1,000,000) per accident or disease.  Prior to commencement of work 
hereunder by any such employee, CONSULTANT shall deliver to 
TRANSPORTATION AUTHORITY a Certificate of Insurance, which shall 
stipulate that 30 days’ advance written notice of cancellation, non-renewal or 
reduction in limits shall be given to TRANSPORTATION AUTHORITY. 

 
b. Bodily Injury, Death and Property Damage Liability Insurance 

CONSULTANT shall also procure and maintain at all times during the 
performance of this agreement General Liability Insurance (including automobile 
operation) covering CONSULTANT and TRANSPORTATION AUTHORITY for 
liability arising out of the operations of CONSULTANT.  The policy(ies) shall 
include coverage for all vehicles, licensed or unlicensed, on or off 
TRANSPORTATION AUTHORITY’s premises, used by or on behalf of 
CONSULTANT on the performance of work under this Agreement.  The 
policy(ies) shall be subject to a limit for each occurrence of One Million dollars 
($1,000,000) naming as an additional insured, in connect with CONSULTANT’s 
activities, the TRANSPORTATION AUTHORITY, and its directors, officers, 
employees and agents.  The Insurer(s) shall agree that its policy(ies) is primary 
Insurance and that it shall be liable for the full amount of any loss up to and 
including the total limit of liability without right of contribution from any other 
insurance covering TRANSPORTATION AUTHORITY. 
 
Inclusion of TRANSPORTATION AUTHORITY as an additional insured shall not 
in any way affect its rights as respects to any claim, demand, suit or judgment 
made, brought or recovered against CONSULTANT.  Said policy shall protect 
CONSULTANT and TRANSPORTATION AUTHORITY in the same manner as 
though a separate policy had been issued to each; but nothing in said policy shall 
operate to increase the Insurer’s liability as set forth in the policy beyond the 
amount or amounts shown or to which the Insurer would have been liable if only 
one interest had been named as an insured. 

 
Prior to commencement of work hereunder, CONSULTANT shall deliver to 
TRANSPORTATION AUTHORITY a Certificate of Insurance which shall indicate 
compliance with the insurance requirement of this paragraph and shall stipulate 
that 30 days advance written notice of cancellation, non-renewal or reduction in 
limits shall be given to TRANSPORTATION AUTHORITY. 
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11. Inspection of Work 
It is understood that authorized representatives of the TRANSPORTATION AUTHORITY 
may inspect or review the CONSULTANT’s work in progress at any reasonable time. 

12. Entire Agreement 
This agreement constitutes the entire agreement between the parties relating to the 
subject matter hereof and shall only be amended or modified in writing signed by the 
parties hereto as in accordance with the Article I, Section D “Contract Amendments”. 
 

B. TERMINATION 

1. For Cause 
The TRANSPORTATION AUTHORITY may, by written notice to CONSULTANT, 
terminate this agreement in whole or in part at any time, whether for the 
TRANSPORTATION AUTHORITY’s convenience or because of the failure of the 
CONSULTANT to fulfill contractual obligations.  Upon receipt of such notice, the 
CONSULTANT shall: 
 
a. immediately discontinue all services affected (unless the notice directs otherwise), 

and  
 
b. deliver to the TRANSPORTATION AUTHORITY all data, estimates, graphs, 

summaries, reports, and such other information and material as may have been 
accumulated by the TRANSPORTATION AUTHORITY and/or produced by the 
CONSULTANT in performing this agreement, whether completed or in progress. 

2. For Convenience 
It the termination is for the convenience of the TRANSPORTATION AUTHORITY, the 
CONSULTANT shall be paid for service performed to the date of termination to include a 
prorated amount of compensation due hereunder, but no amount shall be allowed for 
unperformed services.  In addition to payment for services performed, the 
TRANSPORTATION AUTHORITY shall pay the CONSULTANT the allowable costs 
incurred prior to termination and other costs reasonably incurred by the CONSULTANT 
to implement the termination only as described in Attachment B, Paragraph B, attached 
hereto and incorporated herein by reference. 

3. Notice of Intent 
The TRANSPORTATION AUTHORITY shall give the CONSULTANT thirty (30) days 
prior notice of its intent to terminate this agreement for failure to perform.  If, at the end 
of the thirty-day notice, the default remains uncured, the TRANSPORTATION 
AUTHORITY may exercise its right of termination. 

4. Adjustments 
If, after notice of termination for failure to fulfill contractual obligation, it is determined that 
the CONSULTANT had not so failed, the termination shall be deemed to have been 
effected for the convenience of the TRANSPORTATION AUTHORITY.  In such event, 
adjustment shall be made as provided in paragraph 2 of this section. 
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5. Law 
The rights and remedies of the parties provided in this section are in addition to any 
other rights and remedies provided by laws or under this agreement. 

6. Waivers 
CONSULTANT, in executing this agreement, shall be deemed to have waived any and 
all claims for damage in the event of TRANSPORTATION AUTHORITY’s termination for 
convenience as provided in Paragraph 2 of this Section. 

 

C. OWNERSHIP OR MATERIALS/CONFIDENTIALITY 

1. Documents 
All data prepared by the CONSULTANT under this agreement, such as plans, drawings, 
tracings, specifications, proposals, sketches, diagrams, calculations, and computer files, 
together with all materials and data furnished to the CONSULTANT by the 
TRANSPORTATION AUTHORITY relative to this agreement, shall be returned to the 
TRANSPORTATION AUTHORITY upon completion of the term of this agreement or 
earlier termination as being the property of the TRANSPORTATION AUTHORITY.  The 
TRANSPORTATION AUTHORITY shall not be limited in any way for any use not within 
the purposes of this agreement, and any such use shall be at the sole risk of the 
TRANSPORTATION AUTHORITY, provided that the TRANSPORTATION AUTHORITY 
shall indemnify CONSULTANT against any damages resulting from such, including the 
release of this material to third parties for use not intended in this agreement.  The 
CONSULTANT may retain copies of all data prepared by them and use the same for 
reference purposes, upon written permission of the TRANSPORTATION AUTHORITY. 

2. Confidentiality 
All data, documents, discussions, or other information developed or received by or for 
the CONSULTANT in performance of this agreement are confidential and not to be 
disclosed to any person except as authorized by the TRANSPORTATION AUTHORITY 
or as required by law. 

3. Copyright/Publication 
No copies, sketches, or graphs, including graphic artwork, are to be released by the 
CONSULTANT to any other person or agency except after prior approval of the 
TRANSPORTATION AUTHORITY or as required by law. 

 

D. CONTRACT AMENDMENTS 
At any time during the term of this agreement, TRANSPORTATION AUTHORITY may 
request services that are determined to be as extra work and not contained in the 
agreed Scope of Services (Attachment A).  TRANSPORTATION AUTHORITY will 
execute an amendment to the contract scope of services to address any changes in the 
description of the Scope of Services, equitable adjustments in allowable costs, fixed fee, 
ceiling price, term, and/or schedule. 
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E. CONSULTANT STATUS 

1. Independent Contractor 
In the performance of the services to be provided hereunder, CONSULTANT is an 
independent contractor and is not an employee, agent or representative of the 
TRANSPORTATION AUTHORITY. 

2. Assignment or Transfer 
Services to be furnished hereunder shall be deemed to be unique professional services, 
and, except as provided, CONSULTANT has neither the right nor the power to assign, 
sublet, transfer, or otherwise substitute its interest in this agreement or its obligations 
hereunder without the prior written consent of the TRANSPORTATION AUTHORITY. 
 

F. PROHIBITED INTEREST 

1. Solicitation 
The CONSULTANT warrants that it has not employed or retained any company or 
person other than a bona fide employee working solely for the CONSULTANT to solicit 
or secure this agreement and that they have not paid or agreed to pay any company or 
person other than a bona fide employee working solely for the CONSULTANT any fee, 
commission, percentage, brokerage fee, gift, or any other consideration, contingent upon 
or resulting from the award or making of this agreement.  For breach or violation of this 
warranty, the TRANSPORTATION AUTHORITY shall have the right to terminate this 
agreement per Article I, B. without liability. 

2. Conflict of Interest 
CONSULTANT agrees that, for the term of this agreement, no member, officer, or 
employee of the TRANSPORTATION AUTHORITY or of a public body with Santa 
Barbara County during this/her tenure or for one (1) year thereafter, or member or 
delegate to the Congress of the United Sates, shall have any direct financial interest in 
this agreement or any right to a direct or material benefit arising thereof. 

3. Conflict of Employment 
Employment by the CONSULTANT of personnel on the payroll of the 
TRANSPORTATION AUTHORITY will not be permitted in the execution of this 
agreement, even though such employment may be outside of the employee’s regular 
working hours or on weekends, holidays, or vacation time; further, the employment by 
the CONSULTANT of personnel who have been on the TRANSPORTATION 
AUTHORITY’s payroll within one (1) year prior to the date of agreement award, where 
this employment is caused by and/or dependent upon the CONSULTANT securing this 
or a related agreement with the TRANSPORTATION AUTHORITY, is also prohibited. 

 



 
 Page 7 

G. NOTIFICATION 
All notices hereunder and communications regarding interpretation of the terms of this 
agreement or changed thereto shall be effected by the mailing thereof by registered or 
certified mail, return receipt requested, postage prepaid, and addressed as follows: 
 

TRANSPORTATION AUTHORITY 
Santa Barbara County Association of Governments  
260 North San Antonio Road, Suite B 
Santa Barbara, CA  93110-1315 
Attention: Jim Kemp, Executive Director 
 

CONSULTANT 
Municipal Capital Management, Inc. 
3078 East Sierra Drive 
Westlake Village, CA  91362 
Attention: LuAnne Edwards, Principal 
 
 

ARTICLE II – SCOPE OF SERVICES 
 

CONSULTANT will perform all services as outlined in Attachment A attached hereto and 
incorporated herein by reference. 
 
ARTICLE III – SCHEDULE 
 

A. Schedule of Work 
CONSULTANT shall conform with a schedule as agreed upon by the 
TRANSPORTATION AUTHORITY. 

B. Delay 
Neither party hereto shall be considered in default in the performance of its obligation 
with respect to schedule performance, to the extent that the performance of any 
obligation is prevented or delayed by an excusable delay.  Should the CONSULTANT’s 
services be delayed by any mutually agreed upon excusable cause, the 
CONSULTANT’s schedule for completion of tasks affected by such delay shall be 
extended as necessary.  In any event, the CONSULTANT shall minimize any schedule 
extension or additional cost to the TRANSPORTATION AUTHORITY resulting from such 
delay.  Excusable delays may include but are not limited to acts of God or of the public 
enemy, acts or failures to act of other agencies or the TRANSPORTATION 
AUTHORITY, in either its sovereign or contractual capacity; fires, floods, epidemics, 
quarantine restrictions, strikes, freight embargoes, and usually severe weather; but, in 
every case, the failure to perform must be reasonably beyond the control and with the 
fault of negligence of the CONSULTANT. 
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C. Notice of Potential Delay 
As a condition precedent to the approval of an extension of time to complete the 
established work schedule, CONSULTANT shall give written notice to 
TRANSPORTATION AUTHORITY within seven (7) days after CONSULTANT knows or 
should know of any cause or condition which might, under reasonably foreseeable 
circumstances, result in delay for which CONSULTANT may claim an extension of time. 

 
 
ARTICLE IV – COMPENSATION/PAYMENT 
 
The compensation for the services provided under this agreement as described in Attachment A 
(Scope of Services) shall be compensated as set forth in Attachment B (Pricing and Payment) 
attached hereto and incorporated herein by reference. 
 
// 
// 
// 
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In witness thereof, the TRANSPORTATION AUTHORITY has by order caused this agreement 
to be subscribed by the binding authority of the TRANSPORTATION AUTHORITY and the 
CONSULTANT has caused this agreement to be subscribed on its behalf by duly authorized 
signees. 
 

MUNICIPAL CAPITAL MANAGEMENT, INC.  
SANTA BARBARA COUNTY 
ASSOCIATION OF GOVERNMENTS 

     
By:   By:  
Name: LuAnne Edwards  Name: Dick DeWees 
Title: Principal  Title: Chair, SBCAG 
Date:   Date:  
     
   Attest:  
     
   By:  
   Name: Jim Kemp 
   Title: Executive Director 
   Date:  
     
   Approved as to Form and Procedure: 
    
   Stephen Shane Stark 
   County Counsel 
     
   By:  
    Deputy County Counsel, 
    Counsel for SBCAG 
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ATTACHMENT A 
 

Attachment to Agreement between 
Santa Barbara County Association of Governments  

and  
Municipal Capital Management, Inc. 

 
 

DETAILED SCOPE OF SERVICES 
 
 

FINANCIAL AND PROGRAM FEASIBILITY 
Working under the direction of TRANSPORTATION AUTHORITY staff, the CONSULTANT will 
provide a range of advisory services for both the existing Measure D program and assist in 
preliminary analyses of finances in a Measure D renewal.  A summary list of those services is 
shown in the table below: 
 
Task Existing 

Measure D 
Measure D 
Renewal 

A. Review and analyze all available financial, 
economic and programmatic data, which may have 
a bearing on financing the program. 

X  

B. Review draft financial reports or interim statements 
prior to publication X  

C. Assist in the development of a strategic financing 
plan for the Measure D projects 

1. Review existing sales tax revenue forecasts 
and determine best methods and 
recommendations for leveraging future 
sales tax revenues 

 
2. Provide general advice on cash 

management approaches for anticipated 
Measure D cash flow. 

 
3. Identify alternative financing strategies and 

recommend the most appropriate strategy 
for SBCAG’s use in delivering projects in a 
timely and cost efficient manner  

X X 

D. Be available as needed for consultation with the 
TRANSPORTATION AUTHORITY and render 
advice relating to the financial and programmatic 
aspects of the Measure D program, including 
review of proposals received by the underwriting 
and financial firms 

X X 

E. Participate in meetings relative to the above 
services. X X 
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ATTACHMENT B 
 

Attachment to Agreement between 
Santa Barbara County Association of Governments  

and  
Municipal Capital Management, Inc. 

 
 
 

PRICING AND PAYMENT 
 

 
 
A. GENERAL 

 
CONSULTANT agrees to provide the services described in Attachment A, items A through 
F, for a not-to-exceed cost of $16,500.   Services shall be performed for the term of this 
agreement at or until such time as the TRANSPORTATION AUTHORITY terminates the 
services pursuant to Article I–Section B.  Total not-to-exceed cost may be amended by 
TRANSPORTATION AUTHORITY pursuant to Article I-Section D. 

 
B. LABOR 

 
CONSULTANT shall be compensated up to $15,000 for labor based on an all-inclusive rate 
of $200 per hour of work performed.  This rate shall not be augmented by the addition of any 
additional overhead, profit, or administrative fees or be subject to escalation for the 
timeframe of this agreement.   
 

C. EXPENSES 
 
The TRANSPORTATION AUTHORITY further agrees to reimburse CONSULTANT for 
actual out-of-pocket expenses incurred in rendering services under this agreement at a cost 
not-to-exceed $1,500.  These expenses include travel, hotel accommodations, 
transportation to and from airports, meals, telephone tolls, postage, reproduction, 
messenger, courier and delivery services and similar out-of-pocket expenses.   

 
D. INVOICING 

 
The CONSULTANT shall invoice the TRANSPORTATION AUTHORITY on at least a 
quarterly basis for services performed.  Each invoice shall describe the work performed 
during the applicable billing period and shall clearly denote the total sum to be paid by 
TRANSPORTATION AUTHORITY.   
 

 
 


