AGREEMENT FOR
PROFESSIONAL SERVICES

THIS AGREEMENT for RIGHT OF WAY SERVICES ("Agreement") is made as of the
Agreement Date set forth below by and between the Three Rivers Levee Improvement Authority
(“TRLIA”), a California Joint Powers Authority, and

Bender Rosenthal, Inc
"CONSULTANT"

In consideration of the Services to be rendered, the sums to be paid, and each and every
covenant and condition contained herein, the parties hereto agree as follows:

OPERATIVE PROVISIONS
1. SERVICES.

The CONSULTANT shall provide those services described in Attachment "A", Provision
A-1. CONSULTANT shall provide said services at the time, place and in the manner specified
in Attachment "A", Provisions A-2 through A-3.

2. TERM.
Commencement Date: Date of this Agreement
Termination Date: May 30, 2006

Notwithstanding the term set forth above, and unless this contract is terminated by either
party prior to its termination date, the term of this Agreement shall be automatically extended
from the termination date for ninety days. The purpose of this automatic extension is to allow
for continuation of services, and to allow TRLIA time in which to complete a novation or
renewal contract for CONSULTANT and TRLIA approval.

CONSULTANT understands and agrees that there is no representation, implication, or
understanding that the services provided by CONSULTANT pursuant to this Agreement will be
purchased by TRLIA under a new agreement following expiration or termination of this
Agreement, and CONSULTANT waives all rights or claims to notice or hearing respecting any
failure to continue purchase of all or any such services from CONSULTANT.
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3. PAYMENT.

TRLIA shall pay CONSULTANT for services rendered pursuant to this Agreement at the
time and in the amount set forth in Attachment "B". The payment specified in Attachment "B"
shall be the only payment made to CONSULTANT for services rendered pursuant to this
Agreement. CONSULTANT shall submit all billings for said services to TRLIA in the manner
specified in Attachment "B".

4. FACILITIES, EQUIPMENT AND OTHER MATERIALS AND OBLIGATIONS
OF TRLIA.

CONSULTANT shall, at its sole cost and expense, furnish all facilities, equipment, and
other materials which may be required for furnishing services pursuant to this Agreement, unless
an exception to this requirement is provided in Attachment "A", Provision A-4.

5. ADDITIONAL PROVISIONS.
Those additional provisions unique to this Agreement are set forth in Attachment "C".
6. GENERAL PROVISIONS.

The general provisions set forth in Attachment "D" are part of this Agreement. Any
inconsistency between said general provisions and any other terms or conditions of this
Agreement shall be controlled by the other term or condition insofar as it is inconsistent with the
general provisions.

1. DESIGNATED REPRESENTATIVES.

Kent McClain is the representative of the TRLIA and will administer this Agreement for
the TRLIA. Cydney Bender Reents is the authorized representative for CONSULTANT.
Changes in designated representatives shall occur only by advance written notice to the other
party.

8. ATTACHMENTS.

All attachments referred to herein are attached hereto and by this reference incorporated
herein. Attachments include:

Attachment A - Services

Attachment B - Payment

Attachment C - Additional Provisions
Attachment D - General Provisions
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9. TERMINATION. TRLIA and CONSULTANT shall each have the right to terminate
this Agreement upon ten (10) days written notice to the other party.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement on ety |

_,2005.

ATTEST:
DONNA STOTTLEMEYER, CLERK OF
THE BOARD OF SUPERVISORS

"CONSULTANT"

Narhe and Tile
O ot é Bendet

Lisrs Fesictesr

APPROVED AS TO FORM:
DANIEL G. MONTGOMERY
TRLIA COUNSEL
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ATTACHMENT A

SCOPE OF SERVICES AND DUTIES.

The services to be provided by CONSULTANT and the scope of CONSULTANT's

duties include the following:

A2,

A3.

In support of the levee improvements on the Yuba River, Bear River/Western Pacific
Interceptor Canal, and Setback levee area, CONSULTANT agrees to perform the
following tasks: right of way planning and management, rights of entry, appraisal,
appraisal review, acquisition, relocation assistance, title/escrow support, condemnation
support, and construction support. Title reports will be provided by TRLIA.

CONSULTANT will provide a detailed list of the duties and deliverables to TRLIA for
approval prior to the initiation of each of the above listed tasks.

TIME SERVICES RENDERED.
Commencing from the date of this agreement until May 30, 2006.
MANNER SERVICES ARE TO BE PERFORMED.

As an independent CONSULTANT, CONSULTANT shall be responsible for providing

services and fulfilling obligations hereunder in a professional manner. TRLIA shall not control
the manner of performance.

AA.

FACILITIES FURNISHED BY TRLIA.

CONSULTANT shall, at his/her sole cost and expense, furnish all facilities, equipment,

and other materials which may be required for furnishing services pursuant to this Agreement,
except preliminary title reports which will be provided by TRLIA.
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ATTACHMENT C

OTHER TERMS

There are no applicable provisions under this Attachment C for this Agreement.
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ATTACHMENT D
GENERAL PROVISIONS

D.1 INDEPENDENT CONSULTANT STATUS. Atall times during the term of this
Agreement, the following apply:

D.1.1 All acts of CONSULTANT shall be performed as an independent
CONSULTANT and not as an agent, officer or employee of TRLIA. It is
understood by both CONSULTANT and TRLIA that this Agreement is by and
between two independent CONSULTANTS and is not intended to and shall not be
construed to create the relationship of agent, servant, employee, partnership, joint
venture or association.

D.1.2 CONSULTANT shall have no claim against TRLIA for employee rights or
benefits, including, but not limited to, seniority, vacation time, vacation pay, sick
leave, personal time off, overtime, medical, dental or hospital benefits, civil

D.1.3 CONSULTANT is solely obligated to pay all applicable taxes, deductions
and other obligations, including, but not limited to, federal and state income taxes,
withholding and Social Security taxes, unemployment and disability insurance
and Workers” Compensation and Medi-Care payments.

D.1.4 As an independent CONSULTANT, CONSULTANT is not subject to the
direction and control of TRLIA except as to the final result contracted for under
this Agreement. TRLIA may not require CONSULTANT to change its manner of
doing business, but may require it to redirect its efforts to accomplish what it has
agreed to do.

D.1.5 CONSULTANT may provide services to others during the same period
service is provided to TRLIA under this Agreement.

D.1.6 Ifin the performance of this Agreement any third persons are employed by
CONSULTANT, such persons shall be entirely and exclusively under the
direction, supervision and control of CONSULTANT. All terms of employment
including hours, wages, working conditions, discipline, hiring and discharging or
any other term of employment or requirements of law shall be determined by the
CONSULTANT.

D.1.7 As an independent CONSULTANT, CONSULTANT hereby indemnifies
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and holds TRLIA harmless from any and all claims that may be made against
TRLIA based on any contention by any third party that an employer-employee
relationship exists by reason of this Agreement.

D2 LICENSES, PERMITS, ETC. CONSULTANT represents and warrants to TRLIA that
it has all licenses, permits, qualifications, and approvals of whatsoever nature which are legally
required for CONSULTANT to practice its profession. CONSULTANT represents and warrants
to TRLIA that CONSULTANT shall, at its sole cost and expense, keep in effect or obtain at all
times during the term of this Agreement, any licenses, permits, and approvals which are legally
required for CONSULTANT to practice its profession at the time the services are performed.
Failure of the CONSULTANT to comply with this provision shall authorize the TRLIA to
immediately terminate this agreement notwithstanding Operative Provision No. 9.

D3  TIME. CONSULTANT shall devote such time to the performance of services pursuant
to this Agreement as may be reasonably necessary for the satisfactory performance of

default of this Agreement to the extent performance is prevented or delayed by any cause,
present or future, which is beyond the reasonable control of the party.

D4 INSURANCE. Priorto rendering services provided by the terms and conditions of this
Agreement, CONSULTANT or its subconsultants shall acquire and maintain during the term of

contract or for whom the services under the contract are being provided, and TRLIA’s, or related

D.4.1 TERM. Policies of insurance shall be in effect during the term of
this Agreement and shall provide that they may not be canceled without first
providing TRLIA with thirty (30) days written notice of such intended
cancellation. If CONSULTANT fails to maintain the insurance provided herein,
TRLIA may secure such insurance and deduct the cost thereof from any funds
owing to CONSULTANT.

D.4.2 MINIMUM SCOPE OF INSURANCE. CONSULTANT shall
procure insurance covering general liability, automobile liability, and workers’
compensation. Coverage shall be at least as broad as:

(a) Insurance Services Office (ISO) Commercial General Liability
Occurrence form number CG 0001 or equivalent ISO form. A

non-ISO form must be reviewed and approved by the TRLIA Risk
Manager prior to acceptance of the Agreement.

(b) Insurance Services Office Business Auto Coverage covering
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Automobile Liability, code 7 — Scheduled autos only

(c) Workers’ Compensation insurance as required by the Labor
Code of the State of California and Employers Liability insurance.

(d) If this Agreement is for the provision of professional services,
Professional Errors and Omissions Liability Insurance, with a
coverage form subject to TRLIA approval.

D.4.3 OTHER INSURANCE PROVISIONS. The policies are to contain, or
be endorsed to contain the following provisions:

(a) General Liability and Automobile Liabilit Coverages.

(i) The TRLIA and the public entity awarding the
contract if other than the TRLIA, and their officials,
employees and volunteers are to be covered as
insureds as respects: liability arising out of activities
performed by or on behalf of the CONSULTANT;
products and completed operations of the
CONSULTANT; premises owned, leased,
occupied, or used by the CONSULTANT; or
automobiles owned, leased, hired, or borrowed by
the CONSULTANT. The coverage shall contain no
special limitations on the scope of protection
afforded to the TRLIA, its officials, employees or
volunteers.

(i) The CONSULTANT’s insurance coverage shall
be primary insurance as respects the TRLIA, its
officials, employees and volunteers and any other
insureds under this Agreement. Any insurance or
self-insurance maintained by the TRLIA, its
officials, employees and volunteers or other
insureds shall be excess of the CONSULTANT s
insurance and shall not contribute with it.

(iif) Any failure to comply with reporting provisions
of the policies shall not affect coverage provided to
the TRLIA, its officials, employees and volunteers
or other insureds under this Agreement.

(iv) The insurance policy required by this clause

Attachment D — Page 3 of 12.



shall be endorsed to state that the CONSULTANT’s
insurance shall apply separately to each insured
against whom claim is made or suit is brought,
except with respect to the limits of the insurer’s

liability.
(b) Worker’s Compensation and Emplovers Liability Coverage.
The insurer shall agree to waive all rights of subrogation against

the TRLIA, its officials, employees and volunteers or other
insureds under this Agreement.

(c) All Coverages. Each insurance policy required by this clause
shall be endorsed to state that coverage shall not be suspended,
voided, canceled by either party, reduced in coverage or in limits
except after thirty (30) days prior written notice has been given to
the TRLIA.

D.4.4 ACCEPTABILITY OF INSURERS. Insurance is to be placed with
insurers with a current A M. Best’s rating of no less than A:VII.
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D.4.5 MINIMUM LIMITS OF INSURANCE. CONSULTANT shall maintain
limits no less than:

(a) Commercial General Liability: One Million Dollars
($1,000,000) combined single limit per occurrence for bodily

separately to this Agreement or the general aggregate limit shall be
twice the required occurrence limit,

(b) Automobile Liability: $1,000,000 combined single limit per
accident for bodily injury or property damage.

(c) Workers® Compensation and Employers Liability: Workers’
Compensation limits as required by the Labor Code of the State of
California and Employers Liability limits of One Million Dollars
($1,000,000) per accident.

(d) Professional Errors and Omissions Liability (if required):
Policy limits of not less than One Miltion Dollars (81,000,000) per
incident and One Million Dollars ($1,000,000) annual aggregate
with deductible or self-insured portion not to exceed Seven
Thousand Five Hundred Dollars ($7,500). Coverage may be made
on a claims-made basis with a “Retro Date” either prior to the date
of the Agreement or the beginning of the Agreement services. If
claims-made, coverage must extend to a minimum of twelve-
months beyond completion of the services. If coverage is canceled
or non-renewed and not replaced with another claims-made policy
form with a “Retro Date” prior to the Agreement effective date, the
CONSULTANT must purchase “extended reporting™ coverage for
a minimum of twelve (12) months after completion of services.

y

D.4.6 SUBCONSULTANTS. In addition to the above policies, if
CONSULTANT hires a subconsultant under this Agreement CONSULTANT
shall include all subconsultants as insureds under its policies or shall furnish
separate certificates and endorsements for each subconsultant. All coverages for
subconsultants shall be subject to all of the requirements stated herein. If
CONSULTANT requires subconsultants to provide insurance coverage, then
CONSULTANT shall be named as an additional insured under such policy or
policies.
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D.4.7 DEDUCTIBLES AND SELF-INSURED RETENTIONS. Except as
otherwise provided in this Agreement, any deductibles or self-insured retentions
must be declared to and approved by the TRLIA.

D.4.8 VERIFICATION OF COVERAGE.

(a) CONSULTANT shall furnish TRLIA with Certificates of
Insurance and with original endorsements effecting coverage
required by this clause. The certificate(s) and endorsement(s) for
each insurance policy are to be signed by a person authorized by
that insurer to bind coverage on its behalf The certificate(s) and
endorsement(s) are to be on forms provided by the TRLIA or on
forms received and approved by the TRLIA before work
commences. TRLIA reserves the right to require complete,
certified copies of all required insurance policies at any time,

(b) CONSULTANT shall not render services under the terms and
conditions of this Agreement unless each type of insurance
coverage and endorsement is in effect and CONSULTANT has
delivered the certificate(s) of insurance and endorsement(s)to
TRLIA as previously described. If CONSULTANT shall fail to
procure and maintain said insurance, TRLIA may, but shall not be
required to, procure and maintain the same, and the premiums of
such insurance shall be paid by CONSULTANT to TRLIA upon
demand. The policies of insurance provided herein which are to be
provided by CONSULTANT shall be for a period of time
sufficient to cover the term of the Agreement, including TRLIAs
acceptance of CONSULTANT’s work. It is understood and agreed
that thirty (30) days prior to the expiration of any policy of
insurance, CONSULTANT will deliver to TRLIA certificate(s)
and endorsement(s) evidencing a renewal or new policy to take the
place of the policy expiring.

elected and appointed councils, boards, commissions, officers, agents, and employees from any
liability for damage or claims for damage for personal injury, including death, as well as for
property damage, which may arise from the intentional or negligent acts or omissions of
CONSULTANT in the performance of services rendered under this Agreement by
CONSULTANT, or any of CONSULTANT's officers, agents, employees, Consultants, or
subconsultants.

D.6 CONSULTANT NOT AGENT. Except as TRLIA may specify in writing,
CONSULTANT shall have no authority, express or implied, to act on behalf of TRLIA in any
capacity whatsoever as an agent. CONSULTANT shall have no authority, express or implied,
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pursuant to this Agreement to bind TRLIA to any obligation whatsoever.

D.7' ASSIGNMENT PROHIBITED. CONSULTANT may not assign any right or
obligation pursuant to this Agreement. Any attempted or purported assignment of any right or
obligation pursuant to this Agreement shall be void and of no legal effect.

normally observed by a person practicing in CONSULTANT's profession.

D.10 POSSESSORY INTEREST. The parties to this Agreement recognize that certain rights
to property may create a "possessory interest", as those words are used in the California Revenue

interest, if any, shall be the responsibility of the TRLIA Assessor and the contracting parties v
hereto. A taxable possessory interest may be created by this contract; and if created, the party in

D.11 TAXES. CONSULTANT hereby grants to the TRLIA the authority to deduct from any
payments to CONSULTANT any TRLIA imposed taxes, fines, penalties and related charges
which are delinquent at the time such payments under this Agreement are due to
CONSULTANT.

D.12 TERMINATION. Upon termination of this Agreement as otherwise provided herein,
CONSULTANT shall immediately cease rendering service upon the termination date and the
following shall apply:

D.12.1 CONSULTANT shall deliver copies of all writings prepared by it pursuant to this
Agreement. The term "writings" shall be construed to mean and include: handwriting,
typewriting, printing, photostating, photographing, and every other means of recording
upon any tangible thing and form of communication Or representation, including letters,
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words, pictures, sounds, or symbols, or combinations thereof.

D.12.2 TRLIA shall have ful] ownership and control of all such writings or other
communications delivered by CONSULTANT pursuant to this Agreement.

TRLIA such financial information as in the judgment of the TRLIA is necessary to
determine the reasonable value of the services rendered by CONSULTANT. In the event
of a dispute as to the reasonable value of the services rendered by CONSULTANT, the
decision of the TRLIA shall be final. The foregoing is cumulative and does not affect
any right or remedy which TRLIA may have in law or equity.

CONSULTANT may terminate its services under this Agreement upon thirty (30) days
written notice to the TRLIA, without liability for damages, if CONSULTANT is not

because of race, religion, color, national origin, ancestry, physical or mental disability, medical
condition, marital status, age, sex or sexual orientation. CONSULTANT shall ensure that in the
provision of services under this Agreement, its employees and applicants for employment and
any member of the public are free from such discrimination. CONSULTANT shall comply with
the provisions of the Fair Employment and Housing Act (Government Code Section 12900, et
seq.). The applicable regulations of the Fair Employment Housing Commission implementing
Government Code Section 12900, set forth in Chapter 5, Division 4 of Title 2 of the California

all amendments thereto, and all administrative rules and regulations issued pursuant to said Act.
CONSULTANT shall give written notice of its obligations under this clause to any labor
agreement. CONSULTANT shall include the non-discrimination and compliance provision of
this paragraph in all subcontracts to perform work under this Agreement.

D.14 REHABILITATION ACT OF 1973/AMERICANS WITH DISABILITIES ACT OF

1990. In addition to application of the non-discrimination provision of this Agreement, above,
CONSULTANT agrees to comply with all provisions of section 504 et seq. of the Rehabilitation
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persons, in all programs or activities, as to employees or recipients of services,

other than this project.

D.16 WAIVER. A waiver by any party of any breach of any term, covenant or condition
herein contained or a waiver of any right or remedy of such party available hereunder at law or in
equity shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, covenant or condition herein contained or of any continued or subsequent right to the same
right or remedy. No party shall be deemed to have made any such waiver unless it is in writing
and signed by the party so waiving,

conditions, warranties and covenants made by and between the parties hereto. Unless set forth
herein, neither party shall be liable for any representations made express or implied.

D.18 SUPERSEDES PRIOR AGREEMENTS, It is the intention of the parties hereto that
this Agreement shall supersede any prior agreements, discussions, commitments, representations,
or agreements, written or oral, between the parties hereto.

D.19 ATTORNEY'S FEES. If any action at law or in equity, including an action for
declaratory relief; is brought to enforce or interpret provisions of this Agreement, the prevailing

D.20 CAPTIONS. The captions of this Agreement are for convenience in reference only and
the words contained therein shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this Agreement.

D.21 DEFINITIONS. Unless otherwise provided in this Agreement, or unless the context
otherwise requires, the following definitions and rules of construction shall apply herein.

D.21.1 NUMBER AND GENDER. In this Agreement, the neuter gender includes the
feminine and masculine, and the singular includes the plural, the word "person" includes
corporations, partnerships, firms or associations, wherever the context so requires.
D.21.2 MANDATORY AND PERMISSIVE. "Shall" and "will" and "agrees" are
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mandatory. "May" is permissive.

D.22 TERM INCLUDES EXTENSIONS. All references to the term of this Agreement or
the Agreement Term shall include any extensions of such term.

D.28 JURISDICTION. Itis agreed by the parties hereto that unless otherwise expressly
waived by them, any action brought to enforce any of the provisions hereof or for declaratory
relief hereunder shall be filed and remain in a Court of competent jurisdiction in the County of
Yuba, State of California.

D.29 CONTROLLING LAW. The validity, interpretation and performance of this
Agreement shall be controlled by and construed under the laws of the State of California.

D3¢ TIME IS OF THE ESSENCE. Time is of the essence of this Agreement and each
covenant and term a condition herein.

and on behalf of any entities, persons, estates or firms represented or purported to be represented
by such entity(s), person(s), estate(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
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complied with. F urther, by entering into this Agreement, neither party hereto shall have
breached the terms or conditions of any other contract Or agreement to which such party is
obligated, which such breach would have a material effect hereon.

not required to fully comply with the disclosure requirements described in the Yuba TRLIA
Conflict of Interest Code.

by personal service or by registered or certified mail, return receipt uested, and shall be
deposited in the United States Mail, with postage thereon fully prepaid, and addressed to the
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party so to be served as follows:

Ifto "TRLIA™;
TRLIA
County of Yuba
Attn: Kent McClain |; 5
915 8™ Street, Suite 19
Marysville, CA 95901

With a copy to:
TRLIA Counsel
County of Yuba
915 8" Street, Suite 111
Marysville, CA 95901

If to "CONSULTANT":
Bender Rosenthal, Inc.
Attn: Cydney Bender Reents
3650-C Auburn Boulevard, Ste. 206
Sacramento, CA 95821
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