


Verification of Coverage - TCDA shall furnish the County with original certificates and 
amendatory endorsements or copies of the applicable policy language effecting coverage 
required by this clause. All certificates and endorsements are to be received and approved by 
the County before work commences. However, failure to obtain the required documents prior to 
the work beginning shall not waive the TCDA's obligation to provide them. The County reserves 
the right to require complete, certified copies of all required insurance policies, including 
endorsements required by these specifications, at any time. 

Material Breach - Failure of the TCDA to maintain the insurance required by this 
agreement, or to comply with any of the requirements of this section , shall constitute a material 
breach of the entire agreement. 

12. TCDA Not Agent. Except as County may specify in writing, TCDA shall have 
no authority, express or implied, to act on behalf of County in any capacity as an agent. TCDA 
shall not have authority, express or implied, pursuant to this Agreement to bind County to any 
contractual obligation whatsoever. 

13. Assignment Prohibited. TCDA 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. 

14. Standard of Performance. TCDA shall perform all services required pursuant to 
this Agreement in the manner and according to the standards observed by a competent 
practitioner of the profession in which TCDA is engaged. All products of whatsoever nature 
which TCDA delivers to County pursuant to this Agreement shall be prepared in a workmanlike 
manner and shall conform to the standards or quality normally observed by a person practicing 
in TCDA's profession. A violation of the standard of performance described in this paragraph 
shall constitute a material breach of the agreement. 

15. Designated Representative. David C. Snyder, Director of Economic 
Development, is the representative of the County and will administer this Agreement for the 
County. 

Stacie Lyans, Executive Director, is the authorized representative for the TCDA and will 
administer this Agreement for the TCDA. Changes in designated representatives shall occur 
only by advance written notice to the other party. 

to: 

16. Notice and Correspondence. 
A) Notice and correspondence to County regarding this contract should be delivered 

David C. Snyder, Director of Economic Development 
County Executive Office 
175 Fulweiler Drive 
Auburn, CA 95603 
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B) Notice and correspondence to TCDA should be delivered to: 
Stacie Lyans, Executive Director 
Tahoe City Downtown Association 
P.O. Box 6744 
Tahoe City, California 96145 
(530) 583-3348 Fax: (530) 583-3098 

17. Termination. Either party shall have the right to terminate this Agreement upon 
thirty (30) days notice by giving notice in writing of such termination to the other party. In the 
event County gives notice of termination, TCDA shall immediately cease rendering service upon 
receipt of such written notice, and the following shall apply: 

A) TCDA 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 , photocopies, photographing, computer disks 
and every other means of recording upon any tangible things, and form of 
communication or representation , including letters, words, picture, sounds, or 
symbols, or combinations thereof. 

B) County shall have full ownership and control of all such writings or other 
communications delivered by TCDA pursuant to this Agreement. 

C) County shall pay TCDA the reasonable value of services rendered by TCDA to 
the date of termination pursuant to this Agreement not to exceed the amount 
documented by TCDA and approved by County as work accomplished to date; 
provided, however, that in no event shall the County be liable for lost profits 
which might have been made by TCDA had TCDA completed the services 
required by this Agreement. In this regard, TCDA shall furnish to the County 
such financial information as in the judgment of the County is necessary to 
determine the reasonable value of the services rendered by TCDA. In the event 
of a dispute as to the reasonable value of the services rendered by TCDA, the 
decision of the County shall be final. 

Acceptance of payment described in this paragraph shall constitute a complete 
accord and satisfaction as between the parties. The foregoing is cumulative and 
does not affect any right or remedy, which County may have in law or equity. 

18. Ownership of Information. All professional and technical information 
developed under this Agreement and all work sheets, reports, and related data shall become 
the property of County and TCDA agrees to deliver reproducible copies of such documents to 
County on completion of the services hereunder. 

TCDA, by signing this agreement, disclaims any copyright in the information published or 
produced in conjunction with this project. 

19. Taxation of Possessory Interests. TCDA understands that this agreement may 
create a taxable possessory interest and that this paragraph provides TCDA the statement of 
notification required by Revenue and Taxation Code Section 107.6. 
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20. Waiver. One or more waivers by one party of any major or minor breach or 
default of any provision term, condition, or covenant of this Agreement shall not operate as a 
waiver of any subsequent breach or default by the other party. 

21. Entirety of Agreement. This Agreement contains the entire agreement of 
County and TCDA with respect to the subject matter hereof, and no other agreement, statement 
or promise made by any party, or to any employee, offer or agent of any party which is not 
contained in this Agreement shall be binding or valid. 

22. Governing Law. This Agreement is executed and intended to be performed 
in the State of California, and the laws of California shall. govern its interpretation and effect. 
Venue for any litigation arising from this agreement shall be the Superior Court for the County of 
Placer. 

23. Interest of TCDA. TCDA covenants that it presently has no interest and shall not 
acquire any interest, direct, or indirect, which would conflict in any manner or degree with the 
performance of its services hereunder. TCDA further covenants that in the performance of this 
Agreement no person having any such interest shall be employed. 

24. Maintenance of Records. All records shall be maintained by TCDA until any 
audit is completed and all questions arising therefore are resolved or for three years after 
completion of the project, whichever is sooner. 

25. Amendment. This Agreement may be amended at any time upon the mutual 
written agreement of the parties. 
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