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Request For Proposals
Independent
Financial Accounting Services

1.0 GENERAL

The Sites Project Authority (Sites Authority) is currently seeking proposals from highly
experienced and qualified accounting firms (each a respondent) to provide general accounting
services to the Sites Authority.

2.0 DESCRIPTION OF THE SITES PROJECT AUTHORITY

Project Governing Structure and Support Services

The Sites Authority is a joint exercise of powers authority (JPA) formed on August 26, 2010,
pursuant to California Government Code Section 6500 et seq. The Sites Authority is governed
by a 9-voting member Board of Directors, including several local water agencies and Colusa
and Glenn counties. The Sites Authority currently receives advisory support from 22 local
water agencies located statewide (the Reservoir Committee) who have entered into Project
agreements to help fund and advance the Sites Reservoir Project (Project). The Authority
Board (AB) and Reservoir Committee (RC) conduct business in joint public meetings. While
each body votes independently, they mostly operate as a single unit and always in a
collaborative fashion. The following link provides current Sites Authority Board and Reservoir
Committee members: https://sitesproject.org/sites-project-authority/. Itis expected that the
governance structure of the project will adjust when Phase 3/4/5 is initiated and will occur
upon completion of investor commitment in 2026. This structure change and the ramping up
in scale of the project will have implications on the accounting functions for the Project which
will necessitate that the selected firm and individuals possess the knowledge, skills, and
abilities and the flexibility to support the rest of the project team and Board’s during these
changes.

The AB and RC jointly prepared and adopted the 2020 Strategic Plan, which guides the project
team’s implementation of the Project. The Strategic Plan includes the vision, mission and
values that the Authority seeks to uphold, and expects all project team members to endorse
and adhere to in their daily work on the Project. The Authority’s Strategic Plan that includes
its vision, mission and values can be found at the Sites Authority website:
https://sitesproject.org/wp-content/uploads/2019/11/02-02-Final-Strategic-Plan.pdf

The contract will be between the accounting firm and the Sites Authority. The Sites Authority
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does not currently have employees and contracts for all services related to the development
of the Project. The Sites Authority’s Executive Director (an independent contractor) reports to
the Authority Board and is responsible for developing the Project. The AB and RC Board has as
one of its officers a Treasurer that is the depository and has custody over all money of the
Authority and is responsible for ensuring compliance with Government Code Section 6505.5.

The Project
The Sites Reservoir will be located 10 miles west of the town of Maxwell in rural Glenn and

Colusa counties. The Project includes a 1.5 million acre-foot off-stream surface water storage
facility that will be filled with diverted stormwater flows from the Sacramento River, after all
other water rights and regulatory requirements are met, for subsequent release for
environmental use and use by California communities, farms and businesses. When
completed, it will be the state’s 8 largest reservoir and 2™ largest off-stream reservoir and
would increase surface water storage in the Sacramento Valley by about 15%. The Project will
make use of existing facilities to divert water into and out of the reservoir, and will construct
additional pipelines, pumping stations and appurtenant facilities. For additional Project
location and other Project information please visit the Project website www.sitesproject.org.

The Project expects to achieve an “investor commitment” milestone signifying the transition
from Phase 2 (Planning) to Phases 3/4/5 (Final Design, Construction, Operations) within the
next 12-18 months, following receipt of a water right permit from the State Water Resources
Control Board. The Project is funded through cash contributions from the 22 public agencies,
dues from the 11 Authority Board members, and cost reimbursements from State and Federal
funding agreements. Upon transition to Phases 3/4/5, the project funding is expected to be
financed with debt and federal and state contributions. Debt may be in the form of publicly
issued tax-exempt debt and loan agreements with banks and the federal government. The
Sites Authority has not yet issued debt nor executed any loan agreements. The 2023 and past
Audited Financial Statements and Federal Single Audits are available here:
https://sitesproject.org/financial/.

The Project is a large capital project that over the past few years has gained momentum and is
on a “fast-track” to be operationally complete by the end of 2032. In late 2023, the Project
was determined by the California Governor and Legislature to be a critical piece of new water
infrastructure, which qualified certain project activities for special judicial streamlining and
expedited permitting. Given these and other factors, the work environment is fast-paced and
dynamic.



3.0 REQUESTED ACCOUNTING SERVICES

The Sites Authority, a JPA, is soliciting proposals from qualified accounting firms to provide
general accounting services in accordance with Generally Accepted Accounting Principles
(GAAP) and standards established by the Governmental Accounting Standards Board (GASB).
The successful firm will support the Authority’s current financial operations, which are
managed through QuickBooks, and will also provide advisory and technical support as the
Authority plans a transition to a government-appropriate Enterprise Resource Planning (ERP)
system in 2026.

Estimated expenditures for the Sites Project are projected to be approximately $30 million for
fiscal year 2025, $10 million for 2026 prior to investor commitment, and after investor
commitment will ramp up quickly to approximately $30 million additional in 2026 and $150
million for 2027. Project spending and reporting requirements are expected to increase
significantly after that and starting in fiscal year 2028 and beyond as the Project moves into
full-scale construction. The selected accounting firm must have the capacity and expertise to
scale its services in line with this increasing level of financial activity and complexity.

The anticipated scope of services is included in this request for proposals (RFP) as Exhibit A
and includes general ledger maintenance and reconciliation, support for accounts payable and
receivable, bank and investment account reconciliations, assistance with budgeting and
forecasting, and fund and grant accounting. The firm will be expected to prepare accurate and
timely financial reports on a monthly, quarterly, and annual basis, ensure compliance with
applicable accounting standards, support annual audit processes, and recommend and assist
in implementing internal controls. The firm will also be a key partner in helping the Authority
evaluate, select, and implement a new ERP system in 2026.

Given the capital-intensive nature of the Sites Project, the Sites Authority is particularly
interested in firms with demonstrated experience in accounting for large construction or
capital infrastructure projects. This includes experience with capital project accounting,
managing and reporting on complex funding structures, capital asset tracking, and compliance
with funding agency requirements.

Also, it is expected to that upon the transition to Phase 3/4/5 the financial information needs
among the Participants and the State and Federal Governments will increase. The Authority
would value accounting and working experience involving California based water districts,
irrigation districts, counties and cities, and the State and Federal Government.

Firms should submit a proposal describing their background and relevant qualifications,
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including experience with JPAs and other public agencies, and large infrastructure projects.
The proposal should identify team members assigned to this engagement and summarize
their relevant experience and credentials. Firms must also demonstrate a clear understanding
of GAAP and GASB requirements and present a thoughtful, methodical approach to delivering
the services outlined in this RFP. Experience supporting clients through ERP transitions should
be clearly described. A minimum of three references from clients with similar engagements
should be provided.

4.0 CONTRACT TERMS

The Sites Authority intends to issue the contract as performed on a time and materials basis
using approved billing rates, and up to a not-to-exceed Budget as agreed to with the Sites
Authority.

The term of the contract will be from the execution date of the contract through June 30, 2026.
The decision to amend the contract for future accounting work will be at the discretion of the
Sites Authority’s Board of Directors.

5.0 GENERAL PROPOSAL REQUIREMENTS

Once this RFP has been publicly released, any communications related to the preparation of a
proposal by a prospective Respondent with any of the Sites Authority Board’s members;
Reservoir Committee’s members; Executive Director, Authority’s Managers, advisors, or
contracted consultants other than the Contact Person, may result in any ensuing proposal that
was submitted by the prospective Respondent being deemed unacceptable and the proposal
will not be considered.

5.1 Proposal Submittal
Receipt of the following material is required by June 27, 2025, 2:00pm PST, for a Respondent
to be considered:

An electronic copy of the proposal and all its appendices submitted in PlanetBids.
e The proposal shall include the following:

Transmittal Letter listing RFP_No. 25-05

Sections: Page sizes are limited to 8.5 inches by 11 inches and 11-point font
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minimum, not including transmittal letter, cover page, or table of contents,
unless otherwise specified.

1 Work Plan/Scope of Services and Schedule

2 Project Team

3. Statement of Experience and Qualifications

4 Proposed Fees

5 Disclosure of Legal Actions, Conflicts of Interest, or other Potential
Conflicts

6. Potential Comments to Authority’s Standard Consulting Addendum A

Appendices:
A. Key Staff Resumes

5.2 Other Required Information Specific Requirements:

Transmittal Letter

The transmittal letter must not exceed two pages and must be signed by a
representative of the Respondent who is authorized to negotiate on behalf of, and to
contractually bind, the Respondent during the evaluation. The letter should summarize
the key points contained in the proposal, as well as provide the name, title, address,
email address, and telephone number of the key contact person.

1. Work Plan/Scope of Services and Schedule

Provide a description of the approach and methods to be used to meet the Sites
Authority’s objectives, and the sequence and schedule of activities. Include all
assumptions and caveats.

2. Project Team

Provide a list of the lead accountant and key personnel directly assigned to the effort,
along with a brief statement on their experience of accounting services and what their
roles and responsibilities would be. Resumes should be limited to 2 pages and included
in Appendix A of the proposal. The Sites Authority reserves the right to approve the
Respondent’s proposed lead accountant and any requested key personnel changes
during the course of the contract.

3. Statement of Experience and Qualifications
Provide a brief statement on the company’s experience and qualifications related to
the requested services.




Provide a list of similar projects or clients engaged within the last two years by the
proposed Accounting Firm with a brief description of work performed (especially for
large construction projects, JPAs and other public water agencies, cities and counties,
State and Federal Governments, and large infrastructure projects that also have an
active capital improvement program) that qualifies your firm to provide the requested
services. Provide the following information for at least three of the projects included in
your list for possible references:

Client name;

Client;

location;

Description of the services provided for accounting services;

Date of services;

Contract amount; and

Contact person with their position, telephone number, and email address.

4. Proposed Fees

Provide the not-to-exceed costs to perform the identified financial accounting services
on a per month basis for up to twelve months that includes staff and other direct costs
including billing rates for identified key staff. Fees to be paid on a time and a material
basis. Include all assumptions included in the cost proposal.

5. Disclosure of Legal Actions, Conflicts of Interest, or other Potential Conflicts.
Please provide any pending investigations of the Respondent (the firm and/or any of
the individuals proposed to be on the project team), and any enforcement,
settlements, or disciplinary actions taken within the past five years by any regulatory
body and any litigation challenging the manner in which the Respondent has provided
services in the past five years.

Disclose any actual or potential conflicts of interest between the Sites Authority, its
Board members, Reservoir Committee members, Sites Project staff, and any other
person or entity represented by your firm regarding this RFP.

6. Potential Comments to Sites Authority’s Standard Consulting Addendum A

Exhibit B is the Sites Authority’s proposed Consulting Addendum A. It is proposed that
the selected firm’s standard Agreement be used for this contract with the Sites
Authority’s Addendum A attached. The Sites Authority’s Addendum A contains terms
and conditions that are integral to the Agreement and will control in the event there is

a conflict between the Agreement and the Addendum A. Before submitting a proposal,
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respondents are instructed to carefully review and comment as necessary on any of
the articles set forth in the Sites Authority’s Addendum A. In Section 7, Respondents
requesting to take exception to any provision in the proposed Addendum A, shall
propose alternative language and/or terms and conditions they deem appropriate. The
Sites Authority will give all such proposed changes due consideration but is under no
obligation to accept or adopt them. The Sites Authority reserves the right to modify,
add or delete any of the provisions of the Addendum A prior to issuance. For example,
as federal and state funding agreements are executed, the Sites Project Authority
Addendum A may be modified.

The Respondent shall identify the nature and extent of insurance policies that it has
and will keep in place during the term of the contract, including automobile, general
liability, workers compensation and professional liability.

6.0 PROPOSAL SUBMITTAL PROCESS
6.1 Written Questions and Requests for Clarification (Non-Mandatory)

Prospective RFP Respondents may submit written questions to the RFP in PlanetBids.
All questions and requests for clarification or additional information on the RFP must
be made in writing in PlanetBids, prior to June 13, 2025, noon PST, and sent to the
attention of the RFP Proposal Contact listed below. All questions and clarification
requests submitted in PlanetBids and responses will be provided in PlanetBids to all
potential respondents and all firms.

6.2 Written Proposals

Proposals are due on June 27, 2025, 2:00 pm PST, and are to be submitted
electronically in PlanetBids. Proposals received after this time will not be accepted.

RFP Proposal Contact Person
Shayleen O’Connell, CPA/ABV/CFF
Finance Manager

Sites Reservoir Project
soconnell@sitesproject.org

7.0 EVALUATION AND SELECTION PROCESS

An evaluation team comprised of Sites Authority Project representatives will evaluate
each submitted proposal relative to the completeness of the submitted proposal and
the criteria listed in Section 5.0. The information will be evaluated by a Sites Authority
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selection panel and the Respondents judged to be best qualified by the selection panel
may be invited to participate in an interview and make a presentation to the interview
panel. The Sites Authority reserves the right to make an award solely on the proposals
received without conducting interviews.

If interviews are scheduled, the selection panel will identify the best qualified firm
based on the evaluation of proposal and interview and negotiations of a contract
will be initiated. If acceptable terms and conditions with the selected firm cannot
be reached in a timely manner, the Respondent ranked second will be contacted to
begin negotiations. However, the Sites Authority is not bound to accept the
recommendation or award the contract to the recommended or second
recommended Respondent. Upon completion of these negotiations, the selected
firm will be recommended to the Reservoir Committee and Sites Authority Board
for approval to execute the negotiated contract.

The Sites Authority reserves the right to select the Respondent which in its sole
judgment best meets the needs of the Sites Authority and to reject all submitted
proposals.

The Authority will evaluate proposal submittals and potential interviews based on
the below three weighted percentage criteria.

e Relevant and applicable experience and qualifications of the Respondent and its
proposed lead accountant and key staff in conducting accounting services
relative to the specific needs of this Project. (50%) Note: Requirements
associated with changes to key staff are defined in Exhibit B.

e Demonstrated past performance and ability of the Respondent and its lead
accountant in effectively working with and integrating into existing client teams,
understanding of applicable accounting standards, and delivering services on
scope, quality, schedule, and budget to meet client needs. (25%)

e A demonstrated understanding of the Sites Project financials, team dynamics,
accounting needs and alignment with the Authority’s 2020 Strategic Plan. (25%)

Consideration of proposed billing rates and fee table will occur separately from the
qualifications evaluation and may be a consideration in determining the best qualified
Respondent.

8.0 Tentative Schedule

Proposals are due on June 27, 2025, at 2:00pm PST. Proposals received
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after this time will not be accepted. In addition, after receipt of a

Respondent’s proposals, no additional version of the Respondent’s proposal

will be accepted.

Tentative Solicitation Schedule (subject to change)

Activity Date
(2025)
RFP release and posting to PlanetBids. June 2, 2025

Respondents’ submission of written questions.

June 13, 2025 12:00
PM PST

Response to written questions to Respondents via PlanetBids.

June 18, 2025

Proposals due in PlanetBids.

June 27, 2025 at
2:00 PM PST

Selected Respondent(s) interviews held, if conducted and

conclude negotiations of contract terms with highest rated

June 30, 2025 to July
8, 2025

Respondent.

Budget and Finance Committee July 11, 2025
Sites Authority Board meeting to consider approval of July 18, 2025
contract.

Effective start date of the contract. ~July 21, 2025

9.0 Solicitation Disclaimer

The Sites Authority reserves the right to reject any and/or all responses,

negotiate with any Respondent that submits a response, or waive any

informality or irregularity. All proposals become the property of the Sites

Authority upon submission. The costs of preparing proposals and

participating in discussions are at the sole expense of the Respondent.

There is no express or implied obligation for the Sites Authority to reimburse

responding firms for any expenses incurred in preparing the proposal related

to this RFP. Materials submitted by respondents are subject to public

inspection under the California Public Records Act (Government Code Sec.

7920.000 et seq.), unless specifically exempt.
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10.0 Additional Information
For more information on the Sites Authority, please visit

https://www.sitesproject.org/.
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EXHIBIT A

Accounting Services

Description of Anticipated Scope of Services
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EXHIBIT A
Accounting Services RFP
ANTICIPATED SCOPE OF SERVICES

Reports To:

Finance Manager

Functions Reporting to Position:

N/A

Committee/Working Group Staff Lead:

NA

Roles & Responsibilities:

The selected accounting firm will be expected to provide comprehensive financial services that
support both the operational and capital project needs of Sites Authority. The selected firm will
serve as the accounting staff for the Sites Authority. It is expected that this would be a dedicated
team providing ongoing services. These services include, but are not limited to, the following:

1. Financial Reporting & Bookkeeping

¢ Maintain general ledger using accounting in accordance with GAAP and GASB standards

e Prepare monthly, quarterly, and annual financial statements

e Reconcile bank accounts, credit card accounts, and all balance sheet accounts

e Maintain chart of accounts suitable for construction and utility fund tracking

e Ensure compliance with regulatory and tax requirements (e.g., 1099, VAT)

e Ensure timely and accurate compliance with State of California reporting requirements,
including State Controller and Treasurer reporting.

2. Invoice Processing

e Receive, validate, and process supplier invoices (electronic and paper-based)
® Match purchase orders, receipts, and invoices as required and applicable

e QObtain manager approval and accurate coding

e Enterinvoices into the ERP/Accounting system

® Provide regular AP reports (aging reports, exceptions, KPIs, etc.).



3.Payment Execution

® Prepare payment batches for review and approval.
e Support multiple payment methods (ACH, wire, checks, etc.).
® Ensure timely payment in accordance with agreed terms.

4. Invoice Management

e Generate and issue timely and accurate Participant invoices based on client data,
consistent with the Benefits and Obligations Contracts.
e Ensure timely delivery of invoices via email, mail, and/or electronic invoicing platforms.

5. Cash Application

¢ Apply incoming payments (checks, ACH, wires, credit cards) accurately to Participant
accounts.
e Reconcile bank deposits with AR ledgers.

6. Collections & Follow-up

¢ Monitor aging reports and follow up on overdue accounts with Management.
7. Budgeting & Forecasting

e Assist in the development of annual budgets (operating and capital)
e Track budget-to-actual variances with explanations
e Support multi-year financial forecasting and capital construction plans

8. Construction Accounting

e Track expenditures by project, funding source, and phase

e Ensure proper classification of capital vs. operational costs

¢ Manage job costing, work-in-progress tracking, and depreciation schedules

* Coordinate with engineering/project management/program controls teams for cost
validation and tracking

9. Funding & Loan Compliance

e Track grant and loan expenditures for compliance with funding agreements with State and
Federal agencies

e Assist with reimbursement requests and required reporting

¢ Maintain detailed audit trails for all restricted funds

10. Audit & Compliance Support

e Prepare year-end schedules and documentation for independent audits
e Coordinate with external auditors and respond to audit inquiries
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e Ensure compliance with GAAP, GASB, and California state requirements
11. Internal Controls & Best Practices

e Evaluate and recommend improvements to internal controls

e Develop and implement accounting and reporting policies

e Ensure segregation of duties and documentation of financial procedures
¢ Provide training and guidance to in-house staff, if needed

e Design future-state workflows for areas such as AP, AR, GL month-end/year-end close,
bank reconciliation, financial reporting and compliance

e Ensure designs are scalable, compliant, and technology-enabled

e Create detailed process documentation, standard operating procedures (SOPs), and
internal control checklists.

e Assist in deploying new workflows, including system configuration/ERP integration

e Provide change management, including staff training and user guides if applicable.

12. Payroll & Benefits Support (if applicable in the future)

¢ Reconcile payroll reports and benefit invoices

e Ensure accurate posting of payroll-related liabilities

e Track leave balances and labor distribution for grants/projects
13. Board & Public Reporting

e Prepare monthly financial reports for Board meetings

e Respond to public records requests related to financials, including expenditures, revenues,
Participant contributions, federal and state grants.



EXHIBIT B

Sites Authority Addendum A
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Sites Project Authority
Financial Accounting Services Agreement - Addendum A

This Addendum A (the “Addendum”) serves as an addendum to the agreement (the
“Agreement”) entered into by and between the SITES PROJECT AUTHORITY and
, a firm providing Financial Accounting Services, effective on
(the “Effective Date”), and contains terms and conditions that are integral to the
Agreement. In the event of a conflict between the terms and conditions of the Agreement and the
terms and conditions of this Addendum, the latter shall control. SITES PROJECT AUTHORITY
shall sometimes be referred to herein as “Authority”, and shall sometimes be
referred to herein as “Consultant”. Authority and Consultant may be individually referred to as a
“Party” or collectively as the “Parties .”

RECITALS

A. The Authority has as its mission, to be a proponent and facilitator to design and potentially
acquire, construct, manage, govern, and operate Sites Reservoir and related facilities; to
increase and develop water supplies; to improve the operation of the state’s water system; and
to provide a net improvement in ecosystem and water quality conditions in the Sacramento
River system and the Delta (“Project”);

B. The Sites Reservoir has been identified by the State of California and federal government as
an important component of integrated water management in the Sacramento River watershed
and could support the state’s co-equal policy to improve water management and restore the
ecological health for beneficial uses of the Sacramento-San Joaquin Delta and Sacramento
River watershed; and

C. Consultant desires to perform the Service subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the articles contained in this Agreement, the Authority
and Consultant agree as follows:

ARTICLE 1: SERVICES

a. Services. The services to be provided for pursuant to the Agreement include Financial
Accounting Services (“Services”). The “Services” shall mean all work to be performed by
Consultant hereunder, as the same may be supplemented, expanded, reduced or otherwise
modified from time to time pursuant to an Amendment described below. The Services shall
be provided on a not-to-exceed basis. Statement of Standard Services which includes tasks,
deliverables and assumptions is attached hereto as Exhibit A and incorporated herein.

b. Amendment. From time to time, the Parties may make changes to or authorize certain work
set forth in the Agreement, including, without limitation, issuing additional instructions,
requiring additional work, deleting work previously ordered, or increasing or decreasing the
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C.

budget or time for performance, by executing one or more Amendments (each a
“Amendment”). The provisions of this Agreement shall apply to all such Amendments.
Authority shall be solely responsible for bearing the costs associated with preparing an
Amendment.

Project Management.

i.  Consultant’s Representative. (“Consultant’s
Representative”) is hereby designated as the principal and representative of Consultant
authorized to act on its behalf with respect to the Services specified herein and to make
all decisions in connection herewith. Consultant shall not substitute Consultant’s
Representative without first notifying Authority in writing of Consultant’s intent to do
SO.

ii.  Authority’s Agent. Shayleen O’Connell, Finance Manager (“Authority’s Agent”) is
hereby designated to represent Authority and except as otherwise provided herein
authorized to act on its behalf with respect to the Services specified herein and to make
all decisions in connection therewith. Authority may substitute Authority’s Agent at
any time upon written notice to Consultant.

ARTICLE 2: TERM OF AGREEMENT

This Agreement shall become effective on the Effective Date, and shall remain in full force or
effect until June 30, 2026, or until the earlier termination of this Agreement in the manner
provided for herein (the “Term”).

The Term of the Agreement may be extended upon terms mutually agreed upon by the Parties.
In order to extend the Term, a Party must communicate its interest in an extension no less than
sixty (60) days prior to the expiration of the initial Term or any extended Term.

Either Party may terminate the Agreement at any time with or without cause, by giving sixty
(60) days’ written notice to the other Party of the termination.

The Authority may terminate the Agreement at any time prior to expiration of the Term without
notice if the Consultant commits any material act of dishonesty, discloses confidential
information, is guilty of gross carelessness or misconduct, or unjustifiably neglects their duties
under the Agreement, commits any material breach of the terms of the Agreement or acts in
any way that has a direct, substantial, and adverse effect on Authority’s reputation. If Authority
terminates for cause due to Consultant’s material breach of the Agreement, Authority shall
only be liable to compensate Consultant for Services provided up to the date of Consultant’s
receipt of the Authority’s notice of termination. Termination of the Agreement by Authority
shall not affect Consultant’s obligations or liabilities to Authority other than Consultant’s
obligation to continue to render the Services, which shall terminate.

Suspension of Services. Authority may order Consultant in writing to suspend, delay or
interrupt performance of all or any part of the Services under the Agreement for the
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convenience of Authority, or for work stoppage beyond the control of Authority (“Suspension
Notice”). If the performance of the Services is so suspended, delayed or interrupted, Authority
shall pay Consultant for Services rendered prior to receipt of the Suspension Notice, and for
reasonable charges for documenting the status of such Services as of the date of suspension,
but no further payment shall be due unless and until Authority gives written notice that
performance of such Services shall be resumed.

ARTICLE 3: RESPONSIBILITIES OF THE PARTIES

a. Consultant shall determine the method, details, and means of performing the Services and
otherwise upholding its obligations under this Agreement within the Schedule specified under
the Task Order.

b. Consultant shall provide supplies necessary to perform the Services.

c. Consultant’s performance of the Services shall be at the direction of the Authority’s Executive
Director; however, all terms and conditions of this Agreement and any amendment hereto may
be subject to approval of the Authority Board.

d. Nothing contained in this Agreement shall limit the ability of Consultant to perform the same
or similar duties to the Services for any other authority, entity, or organization (each a “Third
Party Client”) other than Authority; provided, that Consultant shall inform the Authority in
writing of any existing and future Third Party Client, and shall not perform services for a Third
Party Client if they unreasonably interfere with Consultant’s performance of the Services to
Authority as required under this Agreement or create a conflict of interest for Consultant.
Consistent with the foregoing, Consultant shall not advocate for other clients in a manner that
would result in the communication of any position in any public forum that is contrary to the
Authority’s interest.

e. Conflict of Interest Code Compliance. In providing Services the Consultant shall act
consistent with any determination made by the Authority’s Executive Director or designated
representative that the Agreement requires or permits Consultant to make a governmental
decision as specified in 2 CCR 18700.3(a)(1), or serve in a staff capacity as specified in 2 CCR
18700.3(a)(2), and therefore confers on Consultant and select employees of Consultant the
status of a “designated employee” or “Consultant” of the Authority for the purposes of
Authority’s Conflict of Interest Code and the California Political Reform Act. Consultant
acknowledges that if the Authority through its Executive Director determines that some of the
Consultant’s key personnel are a “designated employee” or “Consultant”, Consultant shall (i)
acknowledge and accept said determination, (ii) become familiar with the terms of the Political
Reform Act, the Authority’s Conflict of Interest Code, and the obligations and limitations said
laws impose upon Consultant, and (iii) not commence any Services provided for herein until
Consultant and each of its designated employees has filed a Form 700 Statement of Economic
Interest with the Authority. Authority reserves the right to reevaluate the determination under
this Article 3.a from time to time, and Consultant acknowledges that said determination is
subject to change if and as the Parties amend the Agreement and the nature of the Services.
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Consultant shall be solely responsible for bearing the costs associated with compliance with
Authority’s Conflict of Interest Code and the California Political Reform Act.

f. Disqualification. Consultant shall not make or participate in making or in any way attempt to
use Consultant’s position to influence a governmental decision in which Consultant knows or
has reason to know Consultant has a direct or indirect financial interest other than the
compensation promised by this Agreement. Consultant will immediately advise Authority if
Consultant learns of a financial interest of Consultant’s during the term of this Agreement.
Without limiting the foregoing, if Consultant’s participation in another Authority project or a
project being implemented by one of its members or a member to a Project Agreement
Committee would create an actual or potential conflict of interest, in the opinion of the
Authority, the Authority may disqualify Consultant from participation in such other project
during the Term hereof.

g. Subject Matter Conflicts. Consultant covenants and agrees that in the event Consultant is
providing services to other clients whose interests are not aligned with those of the Authority,
Consultant shall not advocate for such other clients in a manner that would result in the
communication of such contradictory positions in any public forum.

h. Compliance with Laws. Consultant’s services shall be performed in accordance with
generally accepted professional practices and principles and in a manner consistent with the
level of care and skill ordinarily exercised by members of Consultant’s profession currently
practicing under similar conditions. Consultant shall comply with all applicable federal, state,
and local laws, ordinances, rules, regulations, orders and Authority’s rules, regulations and
policies relating to the Services (“Applicable Laws”). Consultant certifies that its work in
furtherance of the Services conforms to the requirements of this Agreement and all Applicable
Laws. If Consultant is retained to perform services requiring a license, certification,
registration or other similar requirement under California law, Consultant shall maintain that
license, certification, registration or other similar requirement throughout the term of this
contract. Without limiting the foregoing, Applicable Laws shall include, without limitation,
those that are specifically incorporated into any agreement between Authority and a state or
federal agency pertaining to the Services, which agency agreement and any amendments
thereto the Authority will provide to Consultant following their execution.

1. Safety. Without limiting any term or condition of Article 3.h, Consultant warrants that all
work done under the Agreement will be in compliance with all applicable safety rules, laws,
statutes and practices, including, but not limited to, Cal/OSHA regulations. Consultant shall
be solely and exclusively responsible for its compliance, and compliance by its agents,
employees, and subcontractors, with all safety requirements. The Authority reserves the right
to require Consultant to develop and submit to the Authority a fieldwork safety plan; provided,
however, that Authority will not review such plan for quality, sufficiency, legal compliance or any
other matters.

j. Books and Records. During the term of the Agreement, Consultant shall keep and preserve
accurate and detailed records of all work product, ledgers, books of account, invoices,
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vouchers, cancelled checks, and other documents or records evidencing or relating to the
Services and disbursements charged to Authority under the Agreement (collectively, “Books
and Records”) in the manner required under the Authority’s Records Keeping Policy. Further,
Consultant shall keep and shall preserve accurate and detailed records of all Books and Records
for no less than seven (7) years after final payment for all Services under the Agreement. Any
and all Books and Records must be maintained in accordance with generally accepted
accounting principles and must be sufficiently complete and detailed so as to permit an
accurate evaluation of the Services provided by Consultant under the Agreement. During the
retention period, Consultant shall give Authority and its agents, during normal business hours,
access to such Books and Records. Authority and its agents shall have the right to make copies
of any of the said Books and Records.

k. Consultant shall not commission the services of any new key staff or personnel (as identified
in the Statement of Qualifications (SOQ) or Proposal submitted in connection with the
associated Request for Qualifications (RFQ) or Request for Proposal (RFP)) without the
approval of the Authority, which approval the Authority may withhold or condition in its
reasonable discretion to ensure adherence to the terms and conditions of the Agreement, and
which approval shall, if granted, be memorialized in writing in the form of an email response.
Consultant, and each of their employees performing the Services shall undergo the process
provided for in the Authority’s New Consultant Staff Addition Procedure. Consultant shall
determine the method, details, and means of performing the Services and may at its own cost,
employ such employees as it deems necessary to perform the Services. Authority may not
control, direct or supervise Consultant’s employees, in the performance of the Services, and
Authority shall not be liable for any expenses or costs relating to Consultant’s employees
unless Authority has agreed in writing, prior to the time such expenses or costs are incurred,
to reimburse Consultant for such expenses.

l.  The Authority established the 2020 Strategic Plan to reflect the vision, mission, values, and
goals of the organization and to serve as a guide for development of the project. In performing
the Services, the Consultant agrees to adhere to the following as provide in the 2020 Strategic
Plan:

i.  Abide by and serve to represent the values of the Authority in the performance of the
Services and in any representation of the Project by the Consultant outside of the direct
performance of the Services.

ii.  Proactively support the Authority in meeting its Strategic Plan goals and objectives in a
manner that contributes to the full and complete achievement of the expected outcomes
for the strategic goal areas of affordability, permittability, buildability and organization
effectiveness as described in the 2020 Strategic Plan. The extent to which the Consultant
is expected to make such contribution is limited to be within the scope of the Services
being performed but not limited by the specifications of this Agreement. For example,
the Authority expects in supporting the development of the Project, Consultant shall
continuously seek out and identify approaches to improve affordability, permittability,
and buildability of the project to ensure the Authority's performance objectives for the
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constructed facilities are completely satisfied.

iii.  Manage Consultant’s delivery of Services in a manner that ensures a successful
coordination and most efficient delivery of project deliverables across all service areas
and consultants performing Services on the Project. The intent is for all consultants
performing work on the Project to operate as one team of professionals all aiming
together to achieve the Authority's Strategic Plan goals and objectives.

ARTICLE 4: INDEPENDENT CONTRACTOR STATUS

a

Status as Independent Contractor. Consultant will act as an independent contractor of the
Authority in the performance of the Services under the Agreement. Consultant will be
responsible for the payment of all applicable federal, state, and local taxes arising out of or
related to Consultant’s Services for the Authority. Consultant further agrees to defend,
indemnify, and hold the Authority harmless as to any claims or causes of action related to the
payment of any federal, state, and local taxes for which Consultant is responsible. Nothing
contained in the Agreement shall constitute or be deemed to create between the Authority and
Consultant the relationship of employer/employee, it being expressly understood and agreed
that the only relationship between Consultant and Authority created herein shall be that of an
independent contractor. Without limiting the foregoing, Consultant is not entitled to any rights
or benefits afforded to Authority’s employees, if any, including disability or unemployment
insurance, workers compensation, medical or life insurance, vacation, holidays, personal leave
or any other employment benefit that Authority may provide to its employees from time to time.

Subcontracting. Consultant shall not employ or retain independent consultants, associates, or
subcontractors to assist in the performance of Consultant’s duties.

ARTICLE 5: INDEMNITY

a.

Consultant Indemnification. Consultant shall indemnify and hold the Authority and its
members, and each of their officers, directors, employees, agents, officials, representatives,
affiliates, subsidiaries, predecessors, successors, and assigns (collectively, “Indemnitees”),
from and against any and all claims, demands, liabilities, damages, losses, liens, obligations,
costs and expenses, including without limitation reasonable attorneys' fees and expenses
(“Claims”) to the extent arising out of or related to acts or omissions of the Consultant, its
employees, agents or representatives in performing the Services. Consultant’s liability under
this Article 5 is limited to the amounts recovered from the insurance that is provided for in
Article 6.

Authority Indemnification. Authority shall indemnify and hold Consultant and its officers,
directors, employees and agents harmless from and against any Claims to the extent arising out
of related to acts or omissions of the Authority in performing its obligations as provided under
the Agreement.
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c. Limitation on Damages. In no event shall either Party be liable to the other Party for the

payment of any consequential (including lost profits), punitive or exemplary damages.

ARTICLE 6: INSURANCE

a. All insurance shall be maintained with insurance carriers licensed and approved to do
business in California, having a general policyholders rating of not less than an A and
financial rating of not less than VII in the most current A.M. Best’s Key Rating Guide.

b. Consultant shall maintain the following insurance:

L

Commercial General Liability (CGL) Insurance. Commercial General Liability

ii.

1il.

1v.

Insurance, including coverage for bodily injury and property damage liability arising
out of premises, operations, products, and completed operations in addition to
advertising injury and personal injury liability coverage with a limit of $1,000,000 per
occurrence and $2,000,000 general aggregate limit.

Non-owned and hired automobile liability coverage applies by endorsement to this
policy with a limit of $1,000,000 bodily injury and property damage per occurrence and
$1,000,000 general bodily injury and property damage aggregate limit.

With respect to the Services performed by Consultant, Commercial General Liability
policy shall be primary to similar insurance of the Authority and shall waive
subrogation against Authority.

Professional Liability Insurance. If Authority determines in its reasonable discretion
and consistent with industry standards that Consultant should obtain and maintain
professional liability insurance, then Consultant shall so obtain and maintain a
$1,000,000 per occurrence or claim and $2,000,000 annual aggregate limit professional
liability insurance policy, with prior acts coverage sufficient to cover the services
performed under the Agreement.

Automobile Liability Insurance. Consultant shall maintain, as applicable, owned,
and/or hired and non-owned Automobile Liability Insurance covering all use of all
automobiles, trucks and other motor vehicles utilized by Consultant in connection with
the Agreement, with a limit for property damage and bodily injury of $1,000,000 per
occurrence and $1,000,000 general aggregate limit, or limit carried, whichever is
greater.

Workers Compensation Insurance. When applicable, Consultant shall maintain
Workers Compensation Insurance, including Employer’s Liability, at a minimum limit
acceptable to the Parties for all persons whom Consultant may employ in performing
the Services. Such insurance shall be in strict accordance with the requirements of the
most current and applicable Workers Compensation Insurance Laws in effect from time
to time. Consultant shall furnish to Authority confirmation of Consultant’s experience
modification rate, which the Authority may request from time to time.
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C.

v. Specialty Insurance. Authority may from time to time require additional coverage not
specifically identified herein as the Authority determines is necessary or appropriate
based on the nature of the Services. Such coverage could include, for example, aircraft
liability coverage, pollution liability coverage, and marine liability coverage, in such
amounts as the Authority may require in its reasonable discretion.

Evidence of Insurance. As evidence of specified insurance coverage, Consultant shall deliver
to Authority’s Contract Administrator insurance industry standard ACORD form or equivalent
certificates and endorsements issued by Consultant’s insurance carrier applicable to Authority
showing such policies in force for the specified period. Such evidence shall be delivered to
Authority on or before the Effective Date. Each policy and certificate shall be subject to
reasonable approval by Authority and shall provide that such policy shall not be subject to
cancellation without 30 days notice in writing to be delivered by certified mail to Authority at
the address set forth in Article 11.j. Should any policy expire or be canceled before the
expiration of the Term, or such later date as necessary pursuant to a Contractor’s post-Term
obligations to Authority, and Consultant fails immediately to procure other insurance as
specified, Authority reserves the right, but shall have no obligation, to procure such insurance
and to deduct the cost thereof from any sum due Consultant under the Agreement.

All such policies specified in the Article 6 shall, as applicable, contain or be endorsed with the
provision that coverage shall not be cancelled by the insurance company in coverage without
thirty (30) days prior written notice to the Authority.

Consultant may request in writing to Authority that Authority waive insurance requirements
or liability amounts set forth herein. Authority may grant or deny any such requests in its sole
discretion.

Authority, and its directors, officers, and authorized agents shall be added as an additional
insured by additional insured coverage endorsements CG 2010 04 13 and CG 2037 04 13, or
equivalent additional insured coverage endorsements, on Coverages specified in Articles 6.b.i,
6.b.iii, and 6.b.v.

ARTICLE 7: CONFIDENTIALITY AND PROPRIETARY INFORMATION

a.

Consultant acknowledges that notwithstanding Authority’s status as a governmental entity,
Authority may nevertheless be authorized from time to time under Applicable Laws to assert
privilege and/or claims of confidentiality to select information exchanged between the Parties or
produced in connection with or as a result of this Agreement (“Confidential Information™).
Consultant shall therefore treat all information exchanged between the Parties or produced in
connection with or as a result of this Agreement as Confidential Information, shall prepare,
handle, store and transmit all such information in accordance with Authority’s labeling and
distribution policies, shall take all reasonably appropriate steps to safeguard Confidential
Information and to protect it against disclosure, misuse, loss and theft, and shall not directly or
indirectly, use, reveal, publish or disclose any such information without Authority’s prior
written consent. Consultant agrees to abide by the confidentiality terms of this Agreement and
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acknowledges that they are designed to protect Authority’s and the public’s vital interests.
Consultant further acknowledges that Authority will treat any violation of the confidentiality
terms of this Agreement as a matter of the highest importance, and will vigorously pursue any
and all legal and equitable rights and remedies to protect its interest hereunder. This could
include a civil action leading to money damages and/or criminal prosecution against Consultant.
Consultant’s confidentiality obligations shall survive expiration or earlier termination of this
Agreement.

b. The product of all Services performed under this Agreement (for purposes of this Article 7,
the “Work”), including without limitation all notes, reports, documentation, work-in-progress
and deliverables and other documents prepared by Consultant or any of its agents, employees,
representatives in the performance of the Services or otherwise prepared for Authority under
this Agreement shall be a “work made for hire” and from its inception shall irrevocably become
and remain the sole property of the Authority. If any Work is deemed for any reason not to be
a work made for hire, Consultant hereby assigns all right, title and interest in the copyright or
other ownership claim in the Work, and all extensions and renewals thereof, to Authority, and
agrees to provide all assistance reasonably requested by Authority in the establishment,
preservation and enforcement of its copyright or other ownership claim in the Work.
Consultant retains no right to use the Work and agrees not to challenge the validity of the
Authority’s ownership in the Work. All Work and any Confidential Information shall be
conspicuously marked “DRAFT” or “PRIVILEGED AND CONFIDENTIAL
ATTORNEY/CLIENT COMMUNICATION AND/OR ATTORNEY WORK PRODUCT”,
or “INTERNAL DELIBERATIVE PROCESS DOCUMENTS”, as applicable, unless
requested to do otherwise by Authority. In addition to the rights granted under this Article
7.b, the Consultant shall maintain all rights, title and interest in Consultant Property. The term
“Consultant Property” shall mean all pre-existing material, including, but not limited to, any
products, software, materials and methodologies proprietary to Consultant or provided by
Consultant or its suppliers and any derivative works, trade secrets, know-how, methodologies
and processes related to Consultant’s products or services, all of which shall remain the sole
and exclusive property of Consultant or its suppliers. Subject to the terms of the Agreement,
Consultant grants to Authority a non-exclusive, non-transferable, irrevocable license to use the
Consultant Property contained in the deliverables provided hereunder for the purposes of the
Agreement.

c. Consultant agrees that, upon termination of the Agreement with Authority, voluntary or
otherwise, Consultant shall return all Authority property, including all Confidential Information,
including all copies thereof, then in its or its employees’ possession or control; provided,
however, that Consultant may retain one electronic copy of information the Consultant relied
upon to perform the Services, which copy shall remain subject to the terms and conditions of
Article 7.a.

d. The foregoing notwithstanding, neither party shall be liable for disclosure or use of Confidential

Information which: (1) is disclosed with the prior written approval of the disclosing party; or (2)
is required by applicable law or court or regulatory order to be disclosed.
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ARTICLE 8: FORCE MAJEURE

a. Neither Party to this Agreement shall be liable for its failure to perform its obligations hereunder
due to events beyond its reasonable control, including, but not limited to, strikes, riots, wars,
fire, earthquakes, acts of God and/or unusual acts of nature, acts in compliance with any law,
regulation or order (whether valid or invalid) of the United States of America or any state
thereof or any other domestic or foreign governmental body or instrument thereof having
jurisdiction in the matter. Delay occasioned thereby shall not be considered a breach of this
Agreement.

ARTICLE 9: COMPENSATION

a. Compensation. Authority shall pay Consultant compensation for the Services as follows:

L.

ii.

ii.

Services Per Budget. Consultant’s total compensation for the Services of this
Agreement (“Budget”) is provided in Exhibit B.

Services Exceeding Budget. Consultant shall not perform the Services in excess of the
Budget or the amount allocated for each individual task identified in this Agreement
without the prior written approval of the Authority’s Contract Administrator, as
reflected in an Amendment. Consultant shall not be entitled to compensation in excess
of the Budget, as might be amended from time to time in the Authority’s reasonable
discretion.

Fees Paid by Authority. Except as specifically provided in this Agreement, Authority
shall pay the cost of charges not specifically covered by the terms of the Agreement
which are required to use or apply, but not perform or produce, the Services or work
product.

Rates. The hourly rates (“Rates”) shall remain in effect for twelve months from the
Effective Date, or until such later date as the Services are completed (“Rate Change
Date”). After the Rate Change Date, Consultant shall not increase the Rates without at
least 30 days written notice from Consultant to Authority, and there must be at least
twelve months between increases in the Rates. If the Authority approves the Rates
increase, the new Rates shall apply only to that portion of Services remaining to be
completed after the Rate Change Date.

b. Application for Payments.

1.

Progress Payments. Consultant shall submit progress payments to the Authority that
include an invoice for the expenses of the reporting period. Each invoice shall be
submitted electronically to invoices@sitesproject.org. Authority shall pay the amount
requested and not disputed by Authority no later than thirty (30) days following
Authority’s receipt of the Application for Payment. An Application for Payment
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without proper supporting documentation is subject to delays or non-payment until the
Authority receives proper supporting documentation.

Reimbursable expenses include both in-house and outside third-party expenses
associated with printing, photography, production, mailing, delivery services, travel and
mileage. Such expenses shall be billed at actual cost, with no overhead or profit factor.
For all reimbursable expenses, invoices must include supporting documentation with
descriptive information so that such expenses are separately identified.

ii. Progress Reporting. Progress reporting requirements are described in Exhibit B. If
requested by the Authority, Consultant may be required to provide task and subtask level
details of the principle accomplishments, including, without limitation, task progress
figures and descriptions, cost and staff hour forecasts, scheduled activity status updates,
and an explanation of future work. Preliminary cost data may be provided by Consultant
with an update made at the time of invoicing. The reasonable cost to prepare said
descriptions shall be a reimbursable to Consultant.

iii.  Final Payment. In addition to other deliverables due in connection with termination or
expiration of the Agreement pursuant to Article 2, Consultant shall deliver and assign
to Authority, prior to receiving final payment for the performance of the Services,
originals or, if not available, copies of any and all data, reports and other work product
relating to the Services, all such work product being a “work made for hire” or its
alternative as provided in Article 7. The acceptance by Consultant of final payment
shall constitute a full and complete release of Authority from any and all claims,
demands and causes of action whatsoever which Consultant, including Consultant’s
successors or assigns, has or may have against Authority under the Agreement.
However, except for Consultant’s obligation to continue to render the Services, the
making of such final payment shall not be deemed to be a release of Consultant from
Consultant’s obligations or liabilities under the Agreement. Consultant’s other
obligations and liabilities, including without limitation, the obligations set forth in
Articles 5 and 7, shall survive final payment as well as the expiration or earlier
termination of the Agreement.
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ARTICLE 10: DISPUTE RESOLUTION

a.

Meet and Confer. The Parties agree to undertake good faith efforts to resolve any dispute
arising under or in connection with the Agreement within sixty (60) days of such disputed item
arising prior to resorting to formal means of dispute resolution. If any dispute is not capable
of resolution by and among the representatives of each Party authorized to administer the
Agreement, Consultant’s principal and the Authority’s board chair or his/her authorized
representative (who shall be the Executive Director of the Authority or a member of the
Authority Board) shall meet and confer in an effort to resolve any such dispute. If such efforts
between Consultant’s principal and the Authority’s designee do not result in resolution of the
dispute within thirty (30) days of their commencement, the Parties shall have such other
remedies available to them as are provided for in the Agreement or as otherwise exist at law
or in equity. No other means of dispute resolution, including arbitration and litigation, shall
be available to the Parties unless they have exhausted the process provided for in this Article
10.a.

Mediation. After efforts in Article 10.a are exhausted, the Parties may agree to resolve the
dispute with the help of a mutually agreed-upon mediator. Any costs and fees other than
attorney fees associated with the mediation shall be shared equally by the Parties. If it proves
impossible to arrive at a mutually satisfactory solution through mediation, the Parties agree to
submit the dispute to a mutually agreed-upon arbitrator. Judgment upon the award rendered by
the arbitrator may be entered in any court having jurisdiction to do so. Costs of arbitration,
including attorney fees, will be allocated by the arbitrator. The arbitrator’s decision shall be
final and binding on both Parties. Costs of arbitration, including attorney fees, will be allocated
by the arbitrator.

ARTICLE 11: MISCELLANEOUS

a.

Governing Law. The Agreement shall be governed by the laws of the State of California. Any
action instituted under the Agreement shall be brought only in the Colusa County, California,
Superior Court.

Amendment. The Agreement shall not be amended except by written agreement signed by
both Parties.

Successor and Assigns. The Agreement and the covenants and conditions contained herein
shall apply and be binding upon and inure to the benefit of the permitted administrators,
executors, legal representatives, assignees, successors, agents and heirs of each Party hereto.

Assignments. The Agreement is not assignable by Consultant without the consent of the
Authority, which consent the Authority may grant or withhold for any or no reason in its sole
discretion. Any such purported assignment without prior written consent by the Authority shall
be null and void. Unless otherwise stated in the written consent to an assignment, no assignment
will release or discharge either Party from any obligation under the Agreement.

[Firm Name] A-12 Financial Accounting Agreement — Addendum A



¢p Sites

e. No Third-Party Beneficiaries. Except for rights of indemnitees specifically referenced in the
Agreement, no provision of the Agreement is intended to create or grant claims or rights of
action against Authority for the benefit of any third parties.

f. Integration. The Agreement is intended to be the final, complete, and exclusive statement of
the terms of Consultant’s terms of service to the Authority. The Agreement supersedes all other
prior or contemporaneous agreements and statements, whether written or oral, express or
implied, pertaining in any manner to the Services of Consultant to the Authority, and it may
not be contradicted by evidence or any prior or contemporaneous statements or agreements.
To the extent the practices, policies, or procedures of the Authority, now or in the future, apply
to Consultant and are inconsistent with the terms of the Agreement, the provisions of the
Agreement shall control.

g. Waiver. A waiver by either the Authority or Consultant of any breach of the Agreement shall be
in writing. Such a waiver shall not affect the waiving party's rights with respect to any other or
further breach.

h. Severability. If any provision of the Agreement is determined to be invalid or unenforceable,
the remainder of the Agreement shall not be affected thereby and shall be and remain valid,
binding and enforceable to the fullest extent permitted by law.

i. Counterparts. The Agreement may be executed in one or more counterparts, all of which
together shall constitute one and the same instrument.

j-  Notices. All notices, requests, demands and other communications under the Agreement shall
be in writing and shall be deemed duly given (i) if delivered by hand and actually received by
the Party addressee, on the date of such receipt, or (ii) if mailed by domestic certified or
registered mail, postage prepaid, on the third business day after the date postmarked or (iii) if
sent by overnight courier of recognized standing, on the date of such receipt. The foregoing
notwithstanding, the Parties agree that day-to-day communications concerning routine matters
under the Agreement should be communicated electronically using such e-mail addresses as
the Parties may provide to one another from time to time. Addresses for notice to the Parties
are as shown below, or as subsequently modified by written notice given pursuant to this
Article 11.j.

[Firm Name] A-13 Financial Accounting Agreement — Addendum A



¢p Sites

Authority’s Contract Administrator: Sites Project Authority
Attn: Shayleen O’Connell
Finance Manager
P.O. Box 517 (if by USPS)
122 Old Hwy 99W (if by courier)
Maxwell, CA 95955
Telephone: 530-632-4686
Email: soconnell@sitesproject.org

Consultant’s Representative:

Attn:

Telephone:

Email:

k. Representation by Attorney. The Parties expressly represent and warrant that they have had
the opportunity to receive, and/or have received independent legal advice from their respective
attorneys with respect to the advisability and effect of entering into the Agreement.

1. Attorney’s Fees. In the event of litigation for breach of the Agreement, or arising out of or
related to the Agreement, the prevailing party shall be entitled to reasonable attorney’s fees,
expert fees, and costs incurred.

m. Captions. Any paragraph captions are for reference only and shall not be considered in
construing the Agreement.

n. Electronic Communications. During the course of the Agreement, communications may
occur through sending, receiving or exchanging electronic versions of documents and e-mails
using commercially available computer software and Internet access. Contractor and the
Authority acknowledge that the Internet is routinely victimized by the creation and
dissemination of so-called viruses, or similar destructive electronic programs. Contractor and
Authority view the issues raised by these viruses seriously and each has invested in
commercially available document and e-mail scanning software that identifies and rejects files
containing known viruses. Contractor agrees to update its system with its software vendor’s
most current releases at regular intervals. Because of the virus scanning software, the
respective computer systems of the Parties may occasionally reject a communication. The
Parties acknowledge that this occurrence is to be expected as part of the ordinary course of
business. Because the virus protection industry is generally one or two steps behind new
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viruses, neither Party can guarantee that its respective communications and documents will be
virus free. Occasionally, a virus will escape and go undetected as it is passed from system to
system. Although each Party will use commercially reasonable efforts to assure that its
communications are virus free, neither Party warrants that its documents will be virus free.
Each Party agrees to advise the other if it discovers a virus in its system that may have been
communicated to the other Party.

0. No Partnership. The provisions of the Agreement are not intended to create, nor shall they
be in any way interpreted or construed to create, a joint venture, partnership or any other similar
arrangement between the parties to the Agreement. Consultant’s only relationship with
Authority is that of an independent contractor.

p. Further Assurances. The Parties shall execute such further documents and take such further
actions as may be necessary to fully perform under the Agreement.

q. Remedies. Any remedies reserved to the Parties in the Agreement shall not be exclusive
remedies.

r. Covenant Against Contingent Fees. Consultant agrees that it has not employed or retained
any company or person, other than a bona fide employee working for Consultant, to solicit or
secure the Agreement, and that Consultant has not paid or agreed to pay any company or
person, other than a bona fide employee, any fee, commission, percentage, brokerage fee, gift,
or any other consideration contingent upon, or resulting from, the award or making of the
Agreement. In the event of a breach or violation of this covenant, Authority shall have the
right to terminate the Agreement pursuant to Article 2, or, in its discretion, to deduct from
Consultant’s compensation, or otherwise recover, the full amount of such fee, commission,
percentage, brokerage fees, gift, or contingent fee.

s. Entire Agreement. The Agreement, including this Addendum, together with any Exhibits,
SOQ or RFQ, RFP or Proposal, represents and contains the entire agreement and understanding
between the Parties relating to the Services, and all previous statements or understandings,
whether express or implied, oral or written, relating to those subject matters are fully and
completely extinguished and superseded by the Agreement.

t. Authority to Enter. The Parties each warrant and represent that they each have the authority
to execute this Addendum, and that the signatories below are authorized to sign this Addendum
on behalf of the Parties.

CONSULTANT AUTHORITY
By: By:

Title: Title:

Date: Date:
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