17-54796

Noble Resources Group, LLC
Organics Data Research and Collaboration Agreement
AGREEMENT FOR SERVICES #

THIS AGREEMENT, made and entered into by and between the County of El Dorado, a
political subdivision of the State of California (hereinafter referred to as "County"), and
Noble Resources Group, LLC, a limited liability company duly qualified to conduct
business in the State of California, whose principal place of business is 1513 Hopper
Avenue, Santa Rosa, California 95403 and whose mailing address is Post Office Box
3155, Santa Rosa, California 95402 (hereinafter referred to as<'Consultant”);

RECITALS

WHEREAS, County has determined that it is of mutual benefit of the parties to
collaborate with a consultant in order to provide data to assist County’s Community
Development Services, Environmental Management Department with its interest in
planning infrastructure to manage organics residuals generated within County;

WHEREAS, County is engaged in determining the sources, locations, quantities, and
dispositions of County’s organics residuals;

WHEREAS, County is required,to report<progress in landfill diversion of organic
residuals to the State of California, Department or Resources Recycling and Recovery;

WHEREAS, the content and locationsef,organic waste has potential impacts on public
health;

WHEREAS, Consultant possesses a framework for managing data pertaining to
organics residuals;

WHEREAS, Consultant can provide guidance in data collection, input, and reporting
regarding topics of interest'to County;

WHEREAS, Consultant has represented to County that it is specially trained,
experienced, expert, and competent to perform the special services required hereunder,
and County has determined to rely upon such representations;

WHEREAS, it is the intent of the parties hereto that such services be in conformity with
all applicable state and local laws;

WHEREAS, County has determined that the provision of such services provided by
Consultant are in the public's best interest, and that these services are more
economically and feasibly performed by outside independent Consultants as well as
authorized by El Dorado County Charter, Section 210(b)(6) and/or Government Code
Section 31000;
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NOW, THEREFORE, County and Consultant mutually agree as follows:

ARTICLE |

Scope of Services: County and Consultant agree to furnish personnel, data, and
services necessary to collaborate on topics of mutual interest pertaining to organics
data research as follows:

1. Share existing available information pertaining to County’s organics data
including County’s reports submitted to the State and a current list of facilities in
operation within County in relation to organics processing;

2. Determine the most suitable data categories (data tables) of interest to County
contained in Consultant’s BioDB database;

3. Define gaps and the additional data necessary.to benefit County’s management
of organics residuals;

4. Determine what types of data need to be collected, and define a collection
process and schedule for County’s Environmental Management Department staff
to collect this data using survey forms provided by Consultant;

5. Consultant shall input the data provided by.County: into its BioDB database;

6. Consultant shall create_and provide reports and analyses for County’s use in
planning infrastructurefand management of organics residuals; and

7. Consultant shall¢ create and._provide data useful in understanding County’s
market for bioproducts.

ARTICLE Il

Term: ThisdAgreement shall become effective upon final execution by both parties
hereto and shall expire on three (3) years or upon completion of the data research and
preparation of analyses andreports.

ARTICLE IlI

Compensation for Services: For services provided herein, including any deliverables
that may be identified herein, Consultant agrees to offer its data services and framework
at no cost to County. There shall be no reimbursement of any travel expenses,
mileage, operational expenses, or any other associated fees or expenses for the
services provided under this Agreement.

In the event that Consultant fails to deliver, in the format specified and the deliverables
required by this Agreement, County at its sole option may proceed as set forth below in
ARTICLE IX, Default, Termination, and Cancellation, herein.
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ARTICLE IV

Taxes: Consultant certifies that as of today’s date, it is not in default on any unsecured
property taxes or other taxes or fees owed by Consultant to County. Consultant agrees
that it shall not default on any obligations to County during the term of this Agreement.

ARTICLE V

Changes to Agreement: This Agreement may be amended by mutual consent of the
parties hereto. Said amendments shall become effective only when in writing and fully
executed by duly authorized officers of the parties hereto.

ARTICLE VI

Consultant to County: It is understood that the servicés provided under this
Agreement shall be prepared in and with cooperation from‘County and its staff. It is
further agreed that in all matters pertaining to this Agreement, Consultant shall act as
Consultant only to County and shall not act as Consultant to ‘any other individual or
entity affected by this Agreement nor provide information in any manner to any party
outside of this Agreement that would conflict with.Consultant's responsibilities to County
during the term hereof.

ARTICLE VII

Assignment and Delegation: Consultant is engaged by County for its unique
gualifications and skills as well as those of,its personnel. Consultant shall not
subcontract, delegate, or assign services to be provided, in whole or in part, to any
other person or entity without prior written‘consent of County.

ARTICLE VI

Independent Contractar/Liability: Consultant is, and shall be at all times, deemed
independent and shall be\whaelly responsible for the manner in which it performs
services required by the terms of this Agreement. Consultant exclusively assumes
responsibility for® acts  of, its employees, associates, and subcontractors, if any are
authorized herein, as they relate t0 services to be provided under this Agreement during
the course and scope of their employment.

Consultant shall"be,responsible for performing the work under this Agreement in a safe,
professional, skillful, andworkmanlike manner and shall be liable for its own negligence
and negligent acts of its employees. County shall have no right of control over the
manner in which work is to be done and shall, therefore, not be charged with
responsibility of preventing risk to Consultant or its employees.

ARTICLE IX
Default, Termination, and Cancellation:

A. Default: Upon the occurrence of any default of the provisions of this Agreement,
a party shall give written notice of said default to the party in default (notice). If
the party in default does not cure the default within ten (10) days of the date of
notice (Time to Cure), then such party shall be in default. The Time to Cure may
be extended at the discretion of the party giving notice. Any extension of Time to
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Cure must be in writing, prepared by the party in default for signature by the party
giving notice, and must specify the reason(s) for the extension and the date in
which the extension of Time to Cure expires.

Notice given under this section shall specify the alleged default and the
applicable Agreement provision and shall demand that the party in default
perform the provisions of this Agreement within the applicable period of time. No
such notice shall be deemed a termination of this Agreement unless the party
giving notice so elects in this notice, or the party giving notice so elects in a
subsequent written notice after the Time to Cure has expired. In the event of
termination for default, County reserves the right to take over and complete the
work by contract or by any other means.

B. Bankruptcy: This Agreement, at the option of County, shall be terminable in the
case of bankruptcy, voluntary or involuntary, or insolvency-of.Consultant.

C. Ceasing Performance: County may terminate this Agreement in the event
Consultant ceases to operate as a business or_.otherwise becomes unable to
substantially perform any term or condition of this Agreement.

D. Termination or Cancellation without Cause: “Either party may terminate this
Agreement in whole or in part upon seveny(7) calendar days’ written notice by the
other party without cause. If such terminationnis effected by County, and upon
receipt of a Notice of Termination, €onsultant shall promptly discontinue all
services affected, as_of the effective date of termination set forth in such Notice
of Termination, unleSs the Notice directs otherwise.

ARTICLE X

Notice to Parties:  All notices to be given by the parties hereto shall be in writing and
served by depositing the same in the United States Post Office, postage prepaid and
return receipt requested. Notices to County shall be in duplicate and addressed as
follows:

To County: With a copy to:
County of El Dorado County of El Dorado
Community Development Services Community Development Services
Environmental Management Department Administration and Finance Division
2850 Fairlane Court 2850 Fairlane Court
Placerville, California 95667 Placerville, California 95667
Attn.: Greg Stanton, REHS Attn.: Michele Weimer
Director Administrative Services Officer

Contracts & Procurement Unit

or to such other location as County directs.
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Notices to Consultant shall be addressed as follows:

Noble Resources Group, LLC
Post Office Box 3155
Santa Rosa, California 95402

Attn.: Daniel W. Noble
President

or to such other location as Consultant directs.

ARTICLE Xl

Change of Address: In the event of a change in address for.Consultant's principal place
of business, Consultant's Agent for Service of Process, or)Notices to Consultant,
Consultant shall notify County in writing as provided in ARTICLE X, Notice to Parties. Said
notice shall become part of this Agreement upon acknowledgment inwriting by County’s
Contract Administrator, and no further amendment<f the Agreement shall be necessary
provided that such change of address does not«conflict with any other provisions of this
Agreement.

ARTICLE Xl

Indemnity: Consultant shall defend; indemnify, and hold County and its officers,
agents, employees, and representatives harmless against and from any and all claims,
suits, losses, damages, and liability for damages of every name, kind, and description,
including attorneys’ fees and _costs incurred, brought for, or on account of, injuries to, or
death of, any person, including but not limited to workers, County employees, and the
public, or damage to property, or any economic or consequential losses, which are
claimed to, or in any way»arise’ out of, orsare connected with Consultant’s services,
operations, or performance hereunder, regardless of the existence or degree of fault or
negligence on the part of, County, Consultant, subcontractor(s), and employee(s) of any
of these, except for the sole arhactive negligence of County, its officers, agents,
employees,<and representatives, or as expressly prescribed by statute. This duty of
Consultant to“indemnify and save County harmless includes the duties to defend set
forth in California Civil Code Section 2778.

ARTICLE Xl

Interest of Public Official: No official or employee of County who exercises any
functions or responsibilities in review or approval of services to be provided by
Consultant under this Agreement shall participate in or attempt to influence any decision
relating to this Agreement which affects personal interest or interest of any corporation,
partnership, or association in which he/she is directly or indirectly interested; nor shall
any such official or employee of County have any interest, direct or indirect, in this
Agreement or the proceeds thereof.

ARTICLE XIV
Interest of Consultant: Consultant covenants that Consultant presently has no
personal interest or financial interest, and shall not acquire same in any manner or
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degree, in either: 1) any other contract connected with or directly affected by the
services to be performed by this Agreement; or, 2) any other entities connected with or
directly affected by the services to be performed by this Agreement. Consultant further
covenants that in the performance of this Agreement no person having any such
interest shall be employed by Consultant.

ARTICLE XV

Conflict of Interest: The parties to this Agreement have read and are aware of the
provisions of Government Code Section 1090 et seq. and Section 87100 relating to
conflict of interest of public officers and employees. Consultant attests that it has no
current business or financial relationship with any County employee(s) that would
constitute a conflict of interest with provision of services under'this Agreement and will
not enter into any such business or financial relationship with any such employee(s)
during the term of this Agreement. County represents that it is unaware of any financial
or economic interest of any public officer or employee of Consultant relating to this
Agreement. It is further understood and agreed that if such a financial interest does
exist at the inception of this Agreement either party may immediately terminate this
Agreement by giving written notice as detailed in ARTICLE X, Default, Termination, and
Cancellation, herein.

ARTICLE XVI

California Forum and Law: Any ‘disputesresolution, action arising out of this
Agreement, including, but not limited te,litigation, 'mediation, or arbitration, shall be
brought in El Dorado County, California, and<shall be resolved in accordance with the
laws of the State of Californias

ARTICLE XVII

Contract Administrator: »The County Officer or employee with responsibility for
administering this__Agreement is Greg Stanton, REHS, Director, Community
Development Services, Environmental Management Department, or successor.

ARTICLE XVIlI
Authorized Signatures: The parties to this Agreement represent that the undersigned
individuals executing this Agreement on their respective behalf are fully authorized to do
so by law or other appropriate instrument and to bind upon said parties the obligations
set forth herein.

ARTICLE XIX

Partial Invalidity: If any provision, sentence, or phrase of the Agreement is held by a
court of competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions, sentences, and phrases will continue in full force and effect without being
impaired or invalidated in any way.

ARTICLE XX

No Third Party Beneficiaries: Nothing in this Agreement is intended, nor will be
deemed, to confer rights or remedies upon any person or legal entity not a party to this
Agreement.
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ARTICLE XXI

Counterparts: This Agreement may be executed in one or more counterparts, each of

which shall be an original and all of which together shall constitute one and the same
instrument.

ARTICLE XXII
Entire Agreement: This document and the documents referred to herein or exhibits

hereto are the entire Agreement between the parties, and they incorporate or supersede
all prior written or oral agreements or understandings.

Requesting Contract Administrator and Department ConcCurrence:

By: Dated:
Greg Stanton, REHS
Director
Community Development Services
Environmental Management Department
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
dates indicated below.

--COUNTY OF EL DORADO--

By: Date

Purchasing Agent
Chief Administrative Office
“County”

--NOBLE GROUP, LLC--

Dated:
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