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March 5,2007 

Board of Supervisors 
County of El Dorado 
330 Fair Lane 
Placerville, CA 95667 

Title: Approval of Legal Services Agreement with Ebbin, Moser & Skaggs - 
Related to the Integrated Natural Resources Management Plan 

Honorable Supervisors: 

Recommendation: 

County Counsel recommends that the Board of Supervisors approve and authorize the 
Chair to execute an agreement with the law firm of Ebbin, Moser & Skaggs LLP to provide legal 
services in connection with the development of an Integrated Natural Resources Management 
Plan ("INRMP"). The final form of the agreement is subject to approval of the County Counsel. 

Reasons for Recommendation: 

The County is engaged in the process of developing an INRMP in compliance with Policy 
7.4.2.8 of the 2004 General Plan. Staff is recommending that outside counsel with experience 
with this process and with dealing with involved state and federal agencies be retained to assist in 
the process. Their services would include a variety of functions such as assisting in finalizing the 
scope of work and contract for the technical consultants, assisting in the drafting of the INRMP 
to ensure its validity, advising the County on legal implications of various approaches that mig 
be considered, and assisting the County in its contacts with state and federal agencies. 

Ebbin, Moser & Skaggs LLP was selected through consultation between County Counsel, 
Development Services and the technical consultant team with which the County is negotiating. 
The firm was selected based on the experience of the members of the firm which includes 
background in both government service and private practice. This includes service with both the 
U.S. Department of the Interior and U.S. EPA. Their private practice includes environmental 
compliance and regulatory work and land use. Much of the focus of the firm is on environmental 
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management issues. The firm has extensive background working with projects of this type and 
working with the involved state and federal agencies. 

Initial consideration was given to having legal counsel act as a subconsultant to the County's 
technical consultants. For that reason, original budget estimates included the cost of legal 
counsel. However, it was ultimately determined that the County contracting directly with its 
legal consultants would provide the legal consultants with more independence to review the work 
of the technical consultants and ensure that their work is guided by direction directly from the 
County. 

The scope of work is broad enough to accommodate any decisions the Board might make 
relating to the form and processing of the INRMP. All work done will be under the direction of 
the County Counsel. 

The attached contract is the County's standard form legal services agreement. Authority 
is requested to make minor changes in the final processing of the agreement, subject to final 
approval by County Counsel prior to execution by the Chair. 

Fiscal Impact: 

The total cost of legal services under this contract is estimated at up to $190,000.00. This 
will be a multi-year project and costs will be monitored to stay within the projected amount or 
alert the Board of any changes needed. Given the length of the project and the potential for 
various changes to occur, precise cost estimates are not possible at this time. Expenditures under 
the agreement cannot exceed $190,000.00 without Board approval. 

Sufficient funds are budgeted in the current fiscal year in the project budget in 
Development Services so that we do not anticipate the need for a budget amendment this year. 
Therefore, there is no net county cost associated with approval of this agreement. Needed funds 
for subsequent years will be included in the budget process. 

Actions to Be Taken Following Approval: 

The services of Ebbin, Moser & Skaggs will be incorporated into the process of 
developing the INRMP. 
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We would be pleased to respond to any questions the Board might have. 

Respectfully submitted, 

L O ~ I S  B. GREEN 
County Counsel 

LBG/stl 
cc: Dir. of Development Services 

Chief Administrative Officer 
County Auditor-Controller 
Marc Ebbin, Esq. 

s:\County Counsel\Correspondence\Ebbin Moser agreement trans 



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 941 11, effective on the 
date set forth in Section 2, below, for the performance of specified legal services for County. 

WITNESSETH 

WHEREAS, County has determined that it is necessary to obtain legal services in 
connection with its preparation and adoption of an Integrated 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 
all 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 210(b)(6) and /or Government Code 31000; 

NOW, THEREFORE, County and Attorney mutually agree as follows: 

1. Scope of Services. County hereby retains Attorney to advise, assist, and 
represent the County in its preparation of an Integrated Natural Resources Management Plan 
("INRMP"), subject to the direction of County Counsel. Upon request of County Counsel, 
Attorney shall provide such legal services as are needed for the preparation of the INRMP, 
including, but not necessarily limited to, review and advice regarding contracts with technical 
consultants, reviewing documents and strategies for compliance with applicable laws, 
constitutional provisions and rules, and assisting in communications with affected state, federal 
and local agencies. The precise nature of the work required may be affected over time as work 
progresses and more specific process decisions are made by the Board of Supervisors. 

hereto and incorporated by this reference. 
be performed shall include, but is not necessarily limited to, that set forth in Exhibit "A" 

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 
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performed in accordance with the terms of this Agreement, or upon sooner termination pursuant 
to the terms of this Agreement. 

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 One Hundred and Ninety Thousand Dollars 
($190,000.00), inclusive of all 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 Hundred Dollars ($500.00). Attorney shall keep time records for 
a minimum period of three (3) years and make them available for review and internal audit by 
the County, and it authorized auditors. 

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 
executed 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 personnel. 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. 
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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 
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 cancellation of this Agreement in the event of adoption of a proposed budget that does 
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, and that each individual providing legal 
services is a member in good standing of the State Bar and is licensed 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 manner. It is 
understood that the services under this Agreement are time-critical 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: 
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A. Full Worker's Compensation and Employer's Liability Insurance covering all 
employees of Law Firm as required by law in the State of California. 

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 performance 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 company acceptable to the Risk 
Management Division, or be provided through partial or total self-insurance likewise acceptable 
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 term 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 will not cancel the insured's coverage without thirty (30) day 

prior written notice to the County; and 
2. The County, its officers, officials, 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 
its officers, officials, employees and volunteers. Any insurance or self-insurance 
the County, its officers, officials, employees or volunteers shall be excess of 
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 eliminate such 
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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. 

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 insurance 
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 of this 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 protection of the County. 

13. Ownership of Data. Upon completion or earlier termination of all services under 
this Agreement, ownership and title 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 for damages of every kind and description, including Attorney's fees and 
costs, incurred, brought for or on account 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 related, 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 
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to reduce Attorney's liability as a result of the negligence or other misconduct of the County and 
any of its officers, employees, or agents, as determined by a court of law having jurisdiction. 

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 
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. 

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 
the contract. Upon receipt of a Notice of Termination, Consultant 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. 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 
required to submit a Form 590 to the County, or the County shall instruct the paying agent 
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. Venue. 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 laws of the State of California. Where 
allowed by law, 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: 

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

Attn.: Louis B. Green, County Counsel 

AND: 

County of El Dorado County 
Department of Development 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 94 1 1 1 

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: 

Louis B. Green, County Counsel 

- COUNTY OF EL DORADO - 

Dated: By: 
Helen Baumann, Chair 
Board of Supervisors 
"County" 

ATTEST: 

Cindv Keck, Clerk 
of thi ~ o a r d  of Supervisors 

- ATTORNEY - 

Dated: By: 

"Attorney" 
State Bar Number: 

LBGIstl 
s:\County Counsel\Agreements\Ebbin Moser & Skaggs Agreement for Legal Services 
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pronosed Scone of Services 

Tlat-ougl~oitt the process o r  developing n comprehcnsivc co~~scrvation planning program. 
EMS would assist the C0~11ity in R variety WHYS, i~lcl~rding through ouv engagemant in the 
following tasks. We have included an estimate of costs tllnt would be aseocietecl with our 
involvc~llent in sac11 cntcgory of activities over the course of npproxir~iately tlil-ee yeala. 

For the purpose of thenc buclgct estimntes. I have assumed that I wo+lld personalty 
atend meetings in the C o u ~ ~ t y  at least on a hi-r~lonthly bnnis. arid participatu in otlior 
m d i n g s  telapho~~ically. A s  you know. it is difficult to fully anticipate thc trua nntum 
and cxtont of these tanks nnd tllc lcvcl ofeMbl~ tliat will ultimately be required to ensure 
nn appropriate outcome. Conseqiicntly, tlic actual coat of p~.oviding thcsc scrviccs may 
vary froni thcsc estimates. Nonethclcss, EMS would n~nkc every cffort to work within 
tliese pornmeters ~ n d  lo provide the County with early notice i f i i  appeared that these 
estimates were likely to be exceodcd. 

r Conservat lo~~ C>vlions. EMS wotlld advise and assist the County in devising options 
lo ad~lrcss rcyr~latory requirements under both statc ond fedornl endall arm1 speuios 
lawn (ESA, CESA. rind NCCP), whilc ncconin~odatiny olhcr ricade ofjthe Cou~ity. 
We would provlde guidance, on both rcp;ulntory and strategic matters, to ensure thnt 
thwe options advance locel interests and achieve regulutnry compli~nce for public 
and privatc activities and pmjccts. EMS would also nssist the County in thc 
p~.eparatic>n and ncgotiutio~i of a Plunniny Agl-uennent that would be entered i~rto with 
the relevant statc and federal wildlife agencies. (Approximntely $25-35.000) 

r Conse~.vntlo~l Plnn Dcvclopment nlid Rcview. We would assu~iie 1~esponsib11ity f b ~  
rcvicwiny docui~~enlation prepared by your consultants to meet state and federal 
I-cgulntory ruquircrncnts. Wc woulcl also 1-evicw any NEPAICEQA docurncntatiun 
nccassaiy to support the conservation plans. Th~allgliot~t tlm process. w c  wolrld work 
to ensure that the procl~lcts that result from this process are legnlly defensible nnd. to 
tho cxtcnt possible. i~npervious to succcssf~il lcgal challongc. <%25-30.000) 

r Avencv 111teractlor1. We \vould intem-face~vith officials fro111 the relevant state and 
Ibdcl-al agcncics (locn1 ofrrcan and handqrrartern) on xi?nttors relating to thc 
development nnd implemcntntion o f a  conservation plan. Through enl~blinlicd 
relntionsliips, we would work with tliese agencies to affcct policies and practices that 
optimize thc bex~cfilx to thc County and local i~~terests  that sho~rlci flow rrom a 
co~tiprcl~etisivc plnrining progrnm. In pa~t icu ln~,  wc would 11clp to shape R proccsm 
that affo~ds expeditious and officiu~it PI-ocessing of permitting applications. 
meximizcs I-eg~rlntory covernge mid assurances, rttilizes market-based approaches to 
ncliicvc dc%ir-ccl connervn~ion objectives, and fits in with Lhe practices and needs of the 
Co~inty. ($50-65.000) 

r r ~ ~ > p l e ~ ~ ~ e n l n t i n ~ ~  Strmte~les. We would help the County identify and cxccutc 
strategies for the implemcntntion of a consc~lraticm plali. Spscifically, we would help 
closign approaches to funding implenientation activities, carryi~ig out progratils for 
pl-cncrvc mmmgcmant mlcl monitoring. biologicnl and I-csourccs% study ant1 analysis. 
plan nlonitoring, and land ncquiaition arid mitigation banking. EMS would also assist 
the County in the preporation m d  negotiation of an Lmplcmcnting Agrccrnerlt that 
wo~~lcl be  entered into with tlie wilcllifc agencies. (S50-60.000) 

1-1 ect Sb~ffiLndRnte Schcdule 

I woi~ld oversee nll mnttms in which our firm was involved oil behalf of the 
County nnd wotrlcl u11de1-take most of the wol-k, assisted by other nietnben-s of the firm. as 
appropriate. 

Our hoi~rly I-ales are as follows: 

Marc Ebbin $385 
Davicl Moser $385 
Scan Skayys $385 
Shawn Zovod $365 
Grsg  Ritter $365 

Page 9 of 9 


