
 14-0265 B 1 of 9

,, "' 
• .t .... 

I,_; ~ 
. ,. 

AGREEMENT FOR LEGAL SERVICES BETWEEN 
EL DORADO COUNTY AND EBBIN, MOSER & SKAGGS LLP 

This Agreement is made and entered into between EL DORADO COUNTY ("County"), 
a political subdivision of the State of California, and Ebbin, Moser & Skaggs LLP ("Attorney"), 
a limited liability partnership duly authorized to do business in the State of California, whose 
address is 550 Montgomery Street, Suite 900, San Francisco, California 94111, effective on the 
date set forth in Section 2, below, for the performance of specified legal services for County. 

WITNESSETH 

WHEREAS, County has J.~~~r. i.lir.v.-:! that it is necess:rry to (Jb~:U! : lt:"ga.l services in 
connection with its preparation anci r.doptic•1! of ru1 L'1tegrated Natural Resources Management 
Plan; and 

WHEREAS, Attorney 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; and 

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

WHEREAS, County has determined that the provision of these services provided by 
Attorney is in the public's best interest, and that these services are more economically and 
feasibly performed by outside independent contractors as well as authorized by El Dorado 
County Charter, Section 21 O(b )( 6) and /or Government Code 31 000; 

NOW, THEREJ.uR~, C:ounty a.>::! Att0mey mutually agree as follows: 

1. Scope of Services. County hereby retains Attorney, under the direction of 
County Counsel, to advise, assist, and represent the County on issues related to the Endangered 
Species Act, the California Endangered Species Act, and the eight endangered and/or threatened 
gabbro soils endemic plants. Upon request of County Counsel, Attorney shall provide such legal 
services as are needed. The precise nature of the work required may be affected over time as 
work progresses and more specific policy decisions are made by the Board of Supervisors. Work 
to be performed shall include, but is not necessarily limited to, that set forth in Exhibit "A" 
attached hereto and incorporated by this reference. 

2. Term. This Agreement shall become effective when fully executed by both 
parties hereto and shall continue in effect until all services called for hereunder have been 
performed in accordance with the terms of this Agreement, or upon sooner termination pursuant 
to the terms of this Agreement. 
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3. Schedule. Attorney acknowledges that time is of the essence of this Agreement. 

4. Compensation for Services. For services provided herein, County agrees to pay 
ATTORNEY the hourly rates set forth in Exhibit "A." Payment shall be made within thirty (30) 
days following County's receipt and approval of itemized invoice(s) detailing services rendered. 
The total amount of this Agreement shall not exceed Fifty Thousand Dollars ($50,000.00), 
inclusive of a11 expenses. 

Attorney shall submit to County for County Counsel's review and approval a 
confidential itemized statement of services rendered and costs incurred under this Agreement 
monthly. Such statement shall describe the nature of the services rendered, and specify the time 
expended in rendering such services, calculated in not more that one-quarter (.25) hour segments. 
Provided, however, that in Attorney's discretion, such statements need not be submitted until the 
total' amount due exceeds Five H~:ndred Dollars ($500.00). Attorney shall keep time records for 
a minimum period of thtrf> (~) years and mak~ them av<!!lab1~ for review and internal audit by 
the County, and i! a~!thoriz.eti ac:d!t0rs. 

5. Attorney-Client Relationship. Attorney agrees that it will comply with all 
ethical duties, will maintain the integrity of the attorney-client relationship, and will take all 
reasonable steps legally available to preserve all applicable legal privileges, confidences, and 
records from disclosure. All documents and information obtained by or generated by Attorney 
pursuant to this Agreement, all opinions and conclusions of Attorney, any reports, information, 
data, statistics, forms, procedures, systems, studies and all communications with County are 
confidential. Attorney agrees to take all steps reasonably necessary to maintain this 
confidentiality and to ensure that it and all of its employees faithfully adhere to the 
confidentiality requirements of law and this Agreement. 

6. 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 
exec;; (ed by duly authorized officers of the parties hereto. 

7. . Contractor to County. It is understood that the services 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, Attorney shall act as contractor only to 
County and shall not act as contractor 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 Attorney's responsibilities to County during the term hereof. 

8. Assignment and Delegation. Attorney is engaged by County for its unique 
qualifications and skills as well as those of its persmmel. Attorney 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, which consent may be withheld without cause. 

9. Independent Contractor. Attorney, and all persons who perform services for or 
through Attorney pursuant to this Agreement; are and shall be at all times, deemed independent 
contractors and shall be wholly responsible for the manner in which it performs services required 
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by terms of this Agreement. Attorney exclusively assumes responsibility for acts of its 
employees, associates and subcontractors, if any are authorized herein, as they relate to services 
to be provided under this Agreement during the course and scope of their employment. 
Attorney's services shall be under the general direction of County Counsel's Office, which shall 
also be responsible for administering this Agreement. 

10. Fiscal Considerations. The parties to this Agreement recognize and 
acknowledge that County is a political subdivision of the State of California. As such, County is 
subject to the provisions of Article XVI, Section 18 of the California Constitution and other 
similar fiscal and procurement laws and regulations and may not expend funds for products, 
equipment, or services not budgeted in a given year. It is further understood that in the normal 
course of County business, County will adopt a proposed budget prior to a given fiscal year, but 
that the final adoption of a budget does not occur until after the beginning of the fiscal year. 

Notwithstanding any other provision of this Agreement to the contrary, County shall give 
,, notice of canceliation of this Agreement in the event of adoption of a prnposed budget that doe;:: 

not provide for funds for the services, products, or equipment subject herein. Such notice shall 
become effective upon the adoption of a final budget, which does not provide funding for this 
Agreement. Upon the effective date of such notice, this Agreement shall be automatically 
terminated and County released from any further liability hereunder. 

In addition to the above, should the Board of Supervisors during the course of a given 
year for financial reasons reduce or order a reduction in the budget for any County department 
for which services were contracted to be performed, pursuant to this paragraph in the sole 
discretion of County, this Agreement may be deemed to be canceled in its entirety subject to 
payment for services performed prior to cancellation. 

11. Standards of Performance. Attorney and every employee thereof shall provide 
their services, advice and any reports in full compliance with all applicable law and professional 
standards. Attorney represents that it is specially trained experienced. expert and competent to 
perform the services required under this Agreement, am! that each individual providing legal 
services is a member in good standing of the State Bar and is lic;::nsed to practice in California. 
Attorney certifies that it will not accept representation in any matters under this Agreement if it 
or any employee thereof has any personal or financial interest therein. Attorney certifies that it 
accepts this retention because it has the time, energy, skills and ability necessary to perform the 
duties required in an efficient, trustworthy, professional and businesslike mariner. It is 
understood that the services under this Agreement are time-critica] and must be provided in a 
timely fashion. 

12. Insurance. Attorney shall maintain insurance meeting the following 
requirements set forth herein in full force and effect from the first day of the term of this 
Agreement, and shall provide proof of a policy of insurance satisfactory to the El Dorado County 
Risk Manager of same: 

A. Fu11 Worker's Compensation and Employer's Liability Insurance covering all 
employees of Law Finn as required by law in the State of California. 
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B. Commercial General Liability Insurance of not less than $1,000,000 combined . 
single limit per occurrence for bodily injury and property damage. 

C. Automobile liability insurance of not less than $500,000 is required in the event 
motor vehicles are used by Attorney in the perforn1ance of the contract. 

D. Professional liability (for example, malpractice insurance) covering services 
provided under this Agreement is required with a limit of liability not less than $1 ,000,000 per 
occurrence. 

E. Attorney shall furnish a certificate of insurance satisfactory to the El Dorado 
County Risk Manager as evidence that the insurance required above is being maintained. 

F. . The insurance will be issued by an insurance ~ompany acceptable to the Risk 
1\!Ianagement Division, or be provided through partial or ~otaJ self-insurance likewise . .at:ce;:~ablc 
to the Risk Management Division. " · ' 

G. Attorney agrees that the insurance required above shall be in effect at all times 
during the term of this contract. In the event said insurance coverage expires at any time or 
times during the term of this contract, Attorney agrees to provide at least thirty (30) days prior to 
said expiration date, a new certificate of insurance evidencing insurance coverage as provided for 
herein for not less than the remainder of the tern1 of the contract, or for a period of not less than 
one year. New certificates of insurance are subject to the approval of the Risk Management 
Division and Attorney agrees that no work or services shall be performed prior to the giving of 
such approval. In the event Attorney fails to keep in effect at all times insurance coverage as 
herein provided, County may, in addition to any other remedies it may have, terminate this 
contract upon the occurrence of such event. 

H. The certificate of insurance must include the following provisions stating that: 
1. The insurer wiiJ not cancel the insured's coverage without thirty (30) day 

prior written notice to the County; z...11J 
2. The County, its officer;:;, of!1cials, employees, and volunteers are included 

as additional insured, but only insofar as the operations under this contract are concerned. This 
provision shall apply to all liability policies except worker's compensation and professional 
liability insurance policies. 

I. Attorney's insurance coverage shall be primary insurance as respects the County, 
its officers, officials, employees and volunteers. Any insurance or self-insurance maintained by 
the County, its officers, officials, employees or volunteers shall be excess of ATTORNEY's 
insurance and shall not contribute with it. 

J. Any deductibles or self-insured receptions must be declared to and approved by 
the County. At the option of the County, either: the insurer shall reduce or elimjnate such 
deductibles or self-insured receptions as respects the County, its officers, officials, employees, 
and volunteers; or Attorney shall procure a bond guaranteeing payment of losses and related 
investigations, claim administration and defense expense. 
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K. Any failure to comply with the reporting provisions of the policies shall not affect 
coverage provided to the County, its officers, officials, employees or volunteers. 

M. Attorney's obligations shall not be limited by the foregoing msurance 
requirements and shall survive the expiration of this agreement. 

N. In the event Attorney cannot provide an occurrence policy, Attorney shall provide 
insurance covering claims made as a result of performance of this contract for not less than three 
years following completion of performance ofthis agreement. 

0. The certificate of insurance shall meet such additional standards as may be 
determined by the contracting County either independently or in consultation with the Risk 
Management Division, as essential ,for protec~ion of the County. 

, · , . 

13. Ownership o{~f!· iJpon completion or e:lfhe!· ier:nination of all ser.·ic.:;:s under 
this Agreement, ownership and titlt to all reports, documents, maps, specifications, technical 
memoranda, estimates, compilations and any and all other materials produced as part of this 
Agreement will automatically be vested in County and no further agreement will be necessary to 
transfer ownership to County. 

14. Conflict of Interest. Attorney shall immediately notify County if any services to 
be performed under this Agreement involves an actual or potential conflict of interest, financial 
or otherwise, under the California Rules of Professional Conduct. Attorney shall not engage in 
any activity under this Agreement that involves any actual or potential conflict of interest under 
such Rules unless Attorney first makes a full and complete disclosure of all relevant facts and 
obtains a written waiver of such conflict in advance from County. 

15. Indemnity. To the fullest extent allowed by law, Attorney shall defend, 
indemnify, and hold harmless the County against and from any and all claims, suits, losses, . 

•'. ·\ . 
damages, and liability fi"'r damage;:: of every kind and description, including Attorney=s fees and . , . 
costs, incuneJ, brought for or on accu-w.nt of: (1) injuries to or death of any person, including but' . 
not limited to workers, County employees, and the public, (2) damage to property, or (3) any 
economic or consequential losses, which are claimed to or in any way arise out of, directly or 
indirectly, or are connected with (a) any negligent act, whether passive or active, error or 
omission, or willful misconduct, of Attorney, its sub-consultants, agents officers or· employees, 
(b) professional malpractice of Attorney, its sub-consultants, agents officers or employees, or (c) 
any breach of statutory, regulatory, contractual or legal duty of any kind rel'!-ted, directly or 
indirectly to the services, responsibilities or duties required of Attorney by this Agreement. This 
duty of Attorney to indemnify and save County harmless includes the duties to defend set forth 
in California Civil Code section 2778. Nothing herein is intended to deprive Attorney of the 
benefit of the application of the doctrine of comparative fault as it would otherwise be applicable 
to reduce Attorney=s liability as a result of the negligence or other misconduct ofthe County and 
any of its officers, employees, or agents, as determined by a court oflaw having jurisdiction. 
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16. 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 in the discretion of the party 
giving notice. Any extension of Time to 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 
vf t.his Agreement unless the party giving notice so elects in this notice, or the party giving notice 
:<o dects in a subsequent written notice after the Time to Cure has expired. 

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: County may terminate this 
Agreement in whole or in part upon seven (7) calendar days written notice by County for any 
reason. If such prior termination is effected, County will pay for ·satisfactory services rendered 
prior to the effective dates, as set forth in the Notice of Termination provided to Consultant, and 
for such other services which County may agree to in writing as necessary for contract 
resolution. In no event, however, shall County be obligated to pay more than the total amount of 

1 , , · < . . . the contract. Upon receipt of a Notice of Termination, Consultant ::hail promptly di:::-.;c-nti:lue a!l 
services affected, as of the effective date of termination set forth i11 ::;uch Notice of Tt:rmiJi<:.tion, 
unless the Notice directs otherwise. 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. 

17. State Filing. All independent consultants providing services to County must file 
a State of California Form 590 certifying their California residency or, in the case of a 
corporation, certifying that it has a permanent place of business in California. Attorney will be 
required to submit a Form 590 to the County, or the County shall instruct the paying agent to 
withhold seven percent (7%) of any payment to be made to Attorney related to this Agreement. 

18. Taxpayer Identification Number (Form W-9). All independent ·contractors or 
corporations providing services to County must file a Department of the Treasury Internal 
Revenue Service Form W-9, certifying their Taxpayer Identification Number. 
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19. Contract Administrator and Notice. For the purpose of administering this 
Agreement, County shall be represented by its County Counsel, Louis B. Green. 

20. Veo ue. Any dispute resolution action arising out of this Agreement, including 
but not limited to litigation, mediation or arbitration, shall be brought in El Dorado County, 
California, and shall be resolved in accordance with the Jaws of the State of California. Where 
allowed by Jaw, Attorney waives any removal rights .it may have under Code of Civil Procedure 
section 394. 

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

AND: 

County of El Dorado 
Office of the County Counsel 
330 :Fair Lane 
Placerville, California 95667 

Attn.: Louis B. Green, County Counsel 

County ofEl Dorado County 
Department ofDevelopment Services 
2850 Fairlane Court 
Placerville, CA 95667 

Attn.: Greg Fuz, Dir. of Development Services 

or to such other location as County directs. 

Notices to Attorney shall be addressed as follows : 

Ebbin, Moser & Skaggs LLP 
550 Montgomery Street, Suite 900 
San Francisco, CA 94111 

Attn.: Marc Ebbin 

or to such other location as Attorney directs. 

· _, ., 

22. Partial Invalidity. If any provision of the Agreement is held by a court of 
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will 
continue in full force and effect without being impaired or invalidated in any way. 
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23. Entire Agreement. This Agreement and the exhibits thereto are the entire 
agreement between the parties and they supersede all prior written or oral agreements or 
understandings between the parties. This Agreement may only be modified by mutual consent of 
the parties in writing fully executed by duly authorized officers of the parties. 

Department Concurrence: 

r;t__, b~ 
Louis B. Green, County Counsel 

Dated: 

ATTEST: 

Cin~Cf4(~~ 
of the Board of Supervisors 

7 

. U 
-ATTORNEY-

. I ~~ / "7 
Dated:_ ---~?/ ___ / -' ' r> ___ _ By:_L--. __ ~----

"Attorney" 
State Bar Number: 

PFF:sd 
S:\COUNTY COUNSEL-40\Agreements\Ebbin Moser & Skaggs Agreement for Legal Services 7.27.07.doc 
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Proposed Scope of Service§ 

'"r.hr oughou .. the process of developing a cotnprehensive conservation planning program. 
El\:1'S vvould assist the c;ounty in n vadcty v..-a.ys . including th.t:ongh O\lr cogag.cn'lcut in tl"l.c 
.folJo·wing l'as.ks. We have included t\11 estinlnte of" costs that would be nssoc i tJted w :Hb cnJr 
jnvolvcrnent in eac.h category of" activities ove1· the course or approximately three yenrs. 

For the pt:n:posc o r these budget cstirnal"cs. I hilvc assun:1ed t ha·t I would pel·so·nnlly 
attend n1.ect.ings in the-County at lea·st on a bi-n,·onthly ha!"iis •. and pal·tici_patc in other 
tnectings tclc:.:phon.i cally. As you kno"v~ it is difficult to ·fully nnticipnte the true nn"tU..L"e 
and extent .or these 1.Ask·s and the level or·errort that "\.Vill ulthnately be required to ensure 
an app1·op1·iote out.con1..e. Consequently. tl :ac nctuu-1 cost Q:fprovidlng ·these sc1vices rrta.y 
vary .ir o"ll:l rhesc c:stin:.~tes . No.nethelcss. EMS "vould n1ake every cffo1-t to work wi1l1.in 
these: parnmc·ters and to provide the County with early not.ice if it appea1:ed that these 
esthnates V~~ere Jil<cly to be exceeded. · 

CouseJ--vatJon Ontfon.s. EMS would udvisc and assist the County .in. devising· options 
to l-'tlddn: .. ~s reg-ulatory requiren"lcnt.s under bot-h state nJ.l.d· tCdcral cndnns:ercd BJH::cies 

ln,.._ ,s (ESA . CESA ... nnd NCCP)~ '-V.h!!r;: u .- ; r..r~nJ !l1nclnting oth.eJ" needs o-t the County. 
' .. V~ """',..;)1. ·td provide -guidance. ·on botl! : ·-::~~. :u!p\·y and sti:.:£::e gic :r:nntters. to en.st.n'"e thnt 
~-:·. # :;. .. ~ ;.)p :1ons advance local it-:t"eJ·ests •'Tt ..:.; .;;, ~-;.iti~-v":. regulatory cotnpHa.n.ce f"or public 
«:.nti p ··•v~ ~-~ '=lcdvit i::::s 4:'1nc.! projects. EMS would also ass ist the County in ·the 
.i·;; o:cpot·afion and negotintion. or u P.lan nir.tg Agrccu1e11:t thut. '"'oulcl be cr.lterccl in.t<..., with 
the r elevant state and fcde17nl wildlife agencies. (Approxin,ntel.y $25-35.000) 

Con~ca:-"\• o'tion ·pJnn l"lcvclopntcnt nttd Jl.c:vle:'\''· We would nssun'le rcsponsil,ility :tOr 
rcvicwh1.g docuJnen·tation prep-ared by your consulta nts to n1·cct state and led·eral 
n:::gulnlol·y n::quiL·ernenls. We would also review ~•ny NEPA./CEQA docutncntat.ion 
necessary to s1.1pport tl1c conservntjon plnns. ~rhro\.lgbout the process .•. we "\.vould wo1·k 
to ensure t hat the products that result fron"l this process are .legally deFensible and, to 
the cxtenl possible, irnpervious to successful lcg.nl cl:H.\llcngc. ($25-30,000) 

... \....g~ncy Jnte•·:•c"tion. We "\.VOuld interface 'vith officials fi·on1 the relevant" state and 
tCdcJ·a.l ng;cn.c-ies (local of!licc.M ft nd hcktdqu~••·tc.::n:i) on nu.t1h:•·s rchHin.g t·o the 
developn1cnt nnd in1.plen1cntntion of a consc1-vntion plan. Through established 
relationships, we "\.VOuJd "\vorl< 'vith these ·agencies to n.Clect policies· and prac-tices thnt 
optin1izc..: the hcnef"its. to lhe County :eu1.d local interests rhat sho\Jld ·flow fron1.. a 
cornprehcn:dvc plnTlning prognnn. l:n pa1·ticuhtr., ·we "vould help to shape n process 
that a ·f£ords expeditious ond effic.ien1 processing of""perrnitting oppJic.ntions. 
rnnxin1iz.cs regulAtory coverage and asstu·ances. utilizes n ·uu·ket-bnsed npprooches to 
ach ieve desil·cd conservation objectives .. and fits in with the practices and needs o:f"th..e 
County. ($50-65.000) 

.I.JnplcnJenl"ntit'>U St.r· :nt.cgics. We '""vould help the County identify und execute 
s t•·ategi c::s ·£o·t· t .he i.n1.plen1entntion of" u conset·vntion plan. Spcci fically. we """ould help 
design approo.\cbes ·ro funding in."lplen1entntion activities, cnlTying out p r oga·o.Jns for 
pn:st!:ryc Jnun.ugcnu~nt Hn.d l1"l.Ollitori'ng. bioJogical and resources study and· onalysis.t, 
~ ..... ~·:-. :11·::o!o itnt·jng, nnd land ncqu isit;on nncl 1nitigation bank ing. EMS "Voul_c::l ·".c:-i~Ci> ~~+<:. .: 
i:h...: County in the prepDl"ntion nnd negotiat ion of on ln""lplcnlenti·r~g Agrcernc~1.t :..!1.&1' 

wou!<.l "'" o:nto:J·ed into with the wildlife agencies. ($50-60,000) 

P1·oject Sto.t"fjngi.Ratc Scl1cduJe 

J '\.vould ove•·see nll n1ntte1·s in '-Vhich our fi• ·n1 was involved on behnl.foCthe 
County n nd wnuld undct·htkc n1ost o-f the "vork ... assisted by other n"leinhc•·s of the: finn, as 
opproprin:te. 

Our hourly •·ates ~rn: c1s Jollo,vs : 

Mnrc Ebbin 
David Moser 
Scon Sk,aggs 
Sha,vn Zovod 
Greg Ritter 

$385 
$385 
$385 
$365 
$365 
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