Project: Certificates of Participation (2008 Refinancing Project)
Juvenile Detention Facility and Jail Kitchen Refunding

Administering Agency: Treasurer-Tax Collector
Coniract No.

Contract Description: Financial Advisory and Bond T'ransaction Services
Related to the Certificates of Participation (2008
Refinancing Project)

CONSULTANT SERVICES AGREEMENT

THIS AGREEMENT is madc at Aubum, Califomia, as of, !;me_ f 2008, by
and between the County of Placer, ("County™), and Capitol Public Finunce Group, LLLC
{"Consultant™), who agree as follows:

1. Services. Subject to the terms and conditions set forth in this
Agreement, Consultant shall provide the services described in Exhibit A. Consultant shall
provide said services at the time, place, and in the manner specified in Exhibit A.

2. Pavment, County shall pay Consultant for services rendered pursuant
lo this Agreement at the time and in the amount set forth in Exhibit B. The payment
speeificd in Exhibit B shall be the only payment made to Consultant for services rendered
pursuant to this Agreement. Consultant shall submit all bilings for satd services to
County in the manner specified m Exhibit B; or, if no manner be specified in Exhibit B,
then according to the usual and customary procedures which Consultant uses for billing
clients similar to County.

3. Facilities, Equipment and Other Materials, and Oblisations of
Connty. Except as set forth in Exhihit C, Consultant shall, at its sole cost and expense,
furnish all facilitics, cquipment, and other materials which may be required for furnishing
services pursuant to this Agreement. County shall furnish Consultant only those
facilities, equipment, and other materials, and shall perform those obligations listed m
Exlibit C according to the terms and conditions set forth in Exhibit C,

4, General Provisions. The general provisions set forth i Exhibit D are
part of this Agreement. Any inconsistency betwecn said general provision 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.

5. Exhibits. All exhibits referred 1o heremn are attached hercto and by
this rclerence incorporated herein.



6. Time for Performance: - Time is of the essence, and, subject to

County's compliance with Exhibit C and to the provisions of paragraph 3 of Exhibit D,
failure of Consultant to perform any services within the time limits set forth in Exhibit A

shall constitute material breach of this contract.
Executed as of the day first above stated:

COUNTY OF PLACER

By:

County Executive Officer

CONSULTANT*

Title: M

By:

Name:

Title: Secretary
Approved As to Form
County Counsel

*Agreement must be signed by two corporate officers if a corporation; one must be the
sectctary of the corporation, and the other may ba either the President or Vice President,
unless an authenticated corporate resolution is attached delegating authority to a single
officer to bind the corporation.
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EXHIBIT A
SCOPE OF SERVICES

Camitol Public Finance Group, LLC shali provide general linancial consulling and bond
transaction services lo County in connection with the refunding of bonds for the
Certificates ol Participation (2008 Refinancing Project). Such consulting and transaction
services shall consist of the following:

A review of refunding costs, and cvaluation of the tax base, examination of short-term
and leng-term cash Mow schedules. identification and classification of existing and
potential revenue sources, development of financial strategies, public information
meetings and hearings, and assistance with a comprchensive financial pian.

Should the County decide 1o refund the bonds: transactional services, including, along
with hond counsel and other consullants, the legal structure of the ssuance, determination
ol an issuance schedule, coordination of efforts of the finance team, remvestment of issug
proceeds, apphication for credit enhancement, coordination of 1ssue registration with the
Depository Trust Company, New York, coordination with the CUSIP service bureau for
issue identification, assistance with the preparation and distribution of a preliminary and
final official statemient (o al} prospective purchasers, direction of the bond sale including
liaison with ail prospective purchasers analysis of all bids and recommendation of the
lowest true interest bid, coordination for the proper transfer of funds, and other ciosing
related matters associated with the issuance as the County, in its ultimate discretion,
deems appropriate.

Page 1 of Exhibit A
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EXHIBIT B

PAYMENT FOR SERVICES RENDERED

Payment for services will be made in accordance with the following,

Fee for Service:
Project Fec of $49,500,00 payable at bond closing (includes expenses).

Expenses:
All expenses incurred by Capitol Public Finance Group, L1.C are included in the Fee for

Service.

The compensation referenced in this Exhibit B shall be payable from the preceeds of the
Cenificates, and the COUNTY shall have no obligation to make payment of such services
from other funds. The compensation referenced in this Exhibit B shall be contingent
upon the successful sale and delivery ol the Certificates. If the Certiicates are not sold
and delivered, no payment will be owed to Capitol Public Finance Group, LLC.

The invoice for compensation shall be submilted to County care of:
Placer County Treasurer

2976 Richardson Drive
Auburn, CA 95603

Page | of Exhibil B
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EXHIBIT C

FACILITIES, EQUIPMENT, AND OTHER
MATERIALS, AND OBLIGATIONS OF COUNTY

(Specify all equipment and facilities to be provided or made available by County,
and any other County obligations.}

The County has no obligation to provide facilitics or cquipment to Capitol Pubiic Finance
Group, LLC.

The County will make all pertinent information and data available 1o Capitol Public
Finance Group, LLC, as necessary lo complete the work descnbed mn Exhibit A.

Page 1 of Exhibit C
to Consultant Services Agreement

AL



EXHIBIT D

GENERAL PROVISIONS

1. Independent Contractor. At all times during the term of this Agreement,
Consultant shall be an independent contracter and shall not be an employee of the
County. County shall have the right to control Consultanl only insofar as the results of
Consultant's services rendered pursuant to this Agreement.  County shall not have the
right to control the means by which Consultant acconiplishes services rendered pursuant
to this Agrecement.

2. Licenses, Permits, Etc. Consultant represents and warrants to County
that 1t has all licenses, permits, qualifications, and approvals of whatsoever natore, which
are legally required for Consultant to practice its profession. Consultant represents and
warrants to County that Consultant shali, at its sole cost and expense, keep in effect or
obtain at all timcs during the term of this Agrcemcnt, any licenses, permits, and approvals
which are legally required for Consultant to practice its profession at the time the services
are performed.

3. Time. Consultant shall devote such time to the performance of services
pursuant to this Agreement as may bc rcasonably necessary for the satisfactory
performance of Consultani's obligations purseant to this Agreement. Neither party shall
be considered in default of this Agreement to the extent pcrformance is prevented or
delayed by any causc, present or future, which is beyond the rcasenable control of the

party.

4. Insurance. Consuitant shal! file with Counly a Certificate of Insurance, with
companies acceptable to County, with a Best's Rating of no less than A:VII showing the
following coverage:

A Workers' Compensation and Emnployers' Liability Insurance

1) Workers' Compensation Insurance shall be provided, as required, by any
applicable law or regulation. Employers' liability insurance shall be provided in amounts
not less than five hundred thousand dollars ($500,000) each accident for bodily imury by
accident, five hundred thousand dollars (3500,000) policy limit for bodily injury by disease,
and five hundred thousand dollars {($500,000) each employee for bodily injury by discase.

2) If there 1s an exposure of njury 10 Consultant's employees under the U.S.
Longshoremen and Harbor Workers' Compensation Act, the Jones Act, or under laws,
regulations or statutes applicable to maritime employees, coverage shall be included for
such injuries or claims.

3 Each Workers' Compensation policy shall be endorsed with the following
specific language:

Pagc | of 6 of Exhibit D
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Cancellation Notice "This policy shall not be canceled or materially
changed without first giving thirty (30} days' prior written notice to the County.”

4} Consultant shall require all SUBCONSULTANTS to maintain adequate
Workers” Compensation Insurance. Certificales of Workers Compensation shail be liled
forthwith with the County upon demand.

B. General Liablity Insyrance

1) Comprchensive General Liability or Commercial General Liability insurance
shall be provided covening all operations by, or on behalf of Consultant, covenng bodily
imury lhamhty and property damage liability for the limtts of hability indicated below and
including coverage for contractual habihty msuring the obligations assumed by Consultant
i1 this Agreement.

2) One of the following forms is required:
a) Comprehensive General Liability;
b) Commercial General Liability (Occurrence); of
)] Commercial General Liability (Claims Made).
3} I Consultant carrics a Comprehensive General Liability policy, the limits of

liability shall not be less than a Combined Singlc Lyt for bodily injury, property damage,
and Personal Injury Liability of:

a) One million dollars {$1,000,000} each occumrence;
bh) One rmllion dollars ($1,000.000} aguregate.

4) If Consultant carries a Commercial General Liability (Occurrence) policy:
a) The limits of liability shall not be less than:
1) One milhon dollars ($1,000,0000) cach cccurrence {combined

sigle limit for bodily igury and property damage);

1} One million dollars {$1,000,000} for Products-Completed
Operations,;

i11) One million dollars ($1,000,000) General Aggregate.

b) If the policy does not havc an endorsement providing that the
General Aggregate Limil applies scparately to this contract, or if
defense costs are included 1n the aggregate limits, then the required
aggregate limits shall be two milhion dellars (S2,000,000).

3) Special Claims Made Policy Form Provisions:

Consultant shall not providc a Commerciai General Liability {Claims Made)
policy without the cxpress prior wniten consent of County, which consent, if
given, shall be subject to the following conditions:

a} The limits of liability shall not be less than:

Page 2 of 6 of Exhibit D
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1) One nullion dollars ($1,000,000) each occurrence (combined
single limit for bodily injury and property damagc);

i) One million dollars ($1.000,000) aggrepate for Products-
Completed Operations,

1) One mllion dollars ($1,000,000} General Aggregalc.

h) The insurance coverage provided by Consullant shall contain
language providing coverage up to six (6) months following the
completion of the contract in order to provide insurance coverage for
the held harmless provisions herein if the policy is a claims made

policy.
(. Endorsements.

Each Comprehensive or Commercial (zeneral Liability policy shall be endorsed with
the following specific language:

1} "The County, its officers, agents, employees and volunteers, and the
County of Placer, its officers, agents, cmployccs and voluntecrs, arc to be covered as
insureds for all liability arising out of operations, or on behalf of, the narned insured in the
performance of this Agreement.”

2) "The insurance provided by the Consultant, including any excess
Hability or umbrella form coverage, is primary coverage to the County with respect to any
insurance or self-insurance programs maintained by County, and no insurance held or
owncd by County shall be called upon to contribute to a loss.”

3) "This policy shall not be canceled or materially changed without first
giving thirty (30) days' prior written notice to County."”
D. Automoebile Liahility Insurance
1) Automobile Liability insurance shall be provided covering bodily

injury and property damage n an amount no less than one million dollars ($1,000,000)
combined single limit for each occurrence,

2) Covered vehicles should include owned, non-owned, and hired
autogmohiles/trucks.
E. Prolessional Liability Insurance (Ermors and Omissions)

1) Professional Liability Insurance for Errors and Omissions coverage

shaII be provided in the amount of not Jess than two million dollars (52,000,000) in
aggrepate.

2) The insurance coverage provided by Consultant shall contain
language providing coverage up to six (6) months following the compiction of the contract
m order te provide insurance coverage for the hold hammiess provisions herein if the policy
15 a claimns wmade policy.

5, Indemnity. Consultant hereby agrecs to protect, defend, indemmify, and
hold the County frcc and harmless from any and all losses, claims, liens, demands, and

Pagc 3 of 6 of Exhibit D
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causcs of action of cvery kind and character including, but not linited to, the amounts of
judgments, penaltics, interest. courl costs, legal fees, and all other expenses incurred by
the County arising in favor of any party, including claims, liens. dcbis, personal injurics,
death, or damages to property {including employees or property of the County) and
withoul limilation by cnumeration, all other claims or demands of every character
occurring or it any way incident to, i connection with or ansing directly or indirectly out
of this contract or agreement. Consultant agrees o tnvestigate, handle, respond to,
provide defense for, and defend any such claims, demand, or suit at the sole expense of
the Consultant. Consultant also agrees to bear all other costs and expenses related thereto,
even if the claim or claims alleged are groundless, false, or fraudulent. This provision is
not intended to create any causc of action in favor of any third party against Consultant or
the County or to cnlarge, in any way, the Consultant’s liability but is intended solely to
provide for indemmnification of the County from liability for damages or injurnies (o third
persons or properly ansing from Consultant’s performance pursuant to this contract or
agreeinent.

As used above, the term “County” means Placer County or its officers, agents, employees
and volunteers,

6. Consultant Not Agent. Except as County may specity in writing,
Consultant shall have no autharity, express or implicd, to act on behalf of County in any
capacity whatsocver as an agent. Consultant shall have no authority, express or implicd,
pursuant to this Agreement to bind County te any obligation whatsoever.

7. Assignment Prohibited. Consultant may assign its nghts and obligations
under this Agreement only upon the prier written approval of County, said approval (o be
in the sole discretion of County.

8 Personnel.
A, Consultant shall assign only competent personnel to perform services

pursuant to this Agreement. [n the event that County, in its sole discretion, at any time
during the term of this Agreement, desires the removal of any person or persons assigmed
by Consultant to perform services pursuant to this Agreement, including those members
of the Project Team as explained below, Consultant shall remove any such person
immediately upon receiving notice from County of the desire of County for removal of
such person or persows. '

B. Notwithstanding the farepoing, if specific persons are designated as the
“Project Team™ in Exhibit A, Scope of Scrvices, Consultant agrees to perform the work
under this agreement with those individuals identificd. Reassignment or substitution of
individuals or sub consultants named in the Project Team by Consultant without the prior
written consent of County shall be grounds for cancellation of the agreement by County,
and payment shall be made pursuant to Paragraph 10 Termination only for that work
performed by Project Team members.

Page 4 of 0 of Exhibit D
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9. Standard of Performance. Consultant shall perform all services required
pursuant to this Agreement in the manner and according to the standards observed by a
competent practiioner of the profession m winch Consultant is enzaged in the
geographical area in which Consultant practices its profession.  All products of
whatsoever nature which Consultant delivers 1o Counly pursuant to this Agreement shall
be prepared in a substantial first class and workmanlike mamner and conform to the
standards or quality normally observed by a person practicing in Consuliant’s profession.

10. Termination.

A. County shall have the right to lenminate this Agreement at any time by
2iving netice in writing of such termination to Consultanl. tn the event County shall give
notice of termination, Consultant shall immediately cease rendering service upon reccipt
of such written notice, pursuant to this Agreement. In the event County shall terminate
this Agreement:

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:
all records, handwriting, typewriting, pnnting, photostating, photographing, and every
other means of recording upon any tangible thing any form of communication or
representation, including letters, words, pictures, sounds, or symbols, or combinations
thereof.

2) County shall have full ownership and control of all such writings
delivered by Consultant pursuant to this Agreement.

3y - County shall pay Consultant the reasonable value of services
rendered by Consultant to the date of termination pursuant to this Agreement not to
exceed the amount documented by Consultant and approved by County as work
accomplished to date; provided, however, that in no event shall any payment hereunder
exceed the amount of the agreement specified in Exhibit B, and further provided,
however, County shall not in any manner be liable for lost profits which might have been
made by Consultant had Consultant completed the services required by this Agreement.
In this regard, Consultant shall furnish to County such financial information as in the
judgment of the County is necessary to determine the reasonable value of the services
rendered by Consultant.  The foregoing is cumulative and docs not affect any right or
remedy, which County may have in law or eguity.

B. Consultanl may termunate s services under this Agreement upon thirty
(30) working days advance written notice 1o the County.

11.  Non-Discrimiration. Consultant shall not discriminate in its employment
practices because of race, rcbigious creed, color, national ongin, ancestry, physical
handicap, medical condition, marital status, or scx in contravention of the California Fair
Employment and Housing Act, Government Code section 12900 et seq.

Page 5 of 6 of Exlunt D
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12.  Records. Consultant shall maintain, at all times, complete detailed
records with regard to work performed under this agrecment in a {orm acceptable to
County, and County shall have the right to inspect such records at any reasonable time.
Notwithstanding any other terms of this agreement, no payments shall be made to
Consultant until County is satisfied that work of such value has been rendered pursuant to
this agreement. However, County shall not unreasonably withheld payment and, 1" a
dispulc exists, the withheld payment shall be proportional only to the item in dispute.

13. Ownership of Information. All professional and technical information
devcloped under this Agreement and all work sheets, reperts, and related data shall
become the property of County, and Consultant agrees to deliver reproducible copies of
such documents to County on compietion of the services hereunder. The County agrees
to indeminify and held Consultant harmless from any claim arising out of reuse of the
information for other than this project.

14, Waiver. One or more waivers by one party of any major or minor breach
or dcfault of any provision, tcrm, condition, or covenant of this Agrecement shall not
opcrate as a waiver of any subscquent breach or default by the other party.

15.  Conflict of Interest. Consultant certifics that no official or cmployee of
the County, nor any busincss cntity in which an official of the County has an interest, has
been cmployed or retained to solicil or aid in the procuring of this agreement. In addition,
Consultant agrces thal no such person will be employed in the performance of this
agreement without immediately notifying the County.

16.  Entirety of Agreement. This Agreement contains the entire agreement of
County and Consultant with respect to the subject matter hereol, and no other agreement,
statement, or promise made by any party, or lo any employee, officer or agent of any
party, which is not conlained in this Agreement, shall be binding or valid.

17. Attorney's Fees. If any party to this Agrecement commences legal
proceedings to enforce any of i1s terms or for damages for its breach, the prevailing parly
shall be entitled to recover rcasonable attommey's fees, including those incurred on appeal.
il anv.

18. Governing Law. This Agreement i1s executed and intended to be
performed in the State of Californta, and the laws of that State shall govemn ils
intcrpretation and cffect. Any fegal proccedings on this agrcement shall be brought under
the junsdiction of the Supcrior Court of the County of Placer, State of California, and
Consultant hereby expressly waives thosc provisions in Califorma Code of Civil
Procedure §394 that may have allowed it to transfer venue to another jurisdiction.
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