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MEMORANDUM OF AGREEMENT

BY AND BETWEEN

THE KARUK TRIBE

AND

COUNTY OF HUMBOLDT

This Memorandum of Agreement (MOA), entered into this day of , 2015
identifies and sets forth the joint and individual responsibilities of the Karuk Tribe, hereinafter referred to
as "TRIBE," and the County of Humboldt, hereinafter referred to as "COUNTY," in the improvements to
that approximately 1.3 mile section of Red Cap Road (8Q100), which is located within the town of
Orleans in Humboldt County, California.

WITNESSETH:

WHEREAS, the parties hereto mutually desire to implement improvements to that approximately
1.3 mile section of Red Cap Road (8Q100) that is located within the town of Orleans; and

WHEREAS, TRIBE has secured the necessary funding through the Federal Highway
Administration Tribal Transportation Program (FHWA TTP) and other programs to undertake the actions
outlined herein; and

WHEREAS, the parties mutually agree to undertake the actions outlined herein; and

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants contained
herein, it is hereby understood and agreed by and between the parties hereto as follows:

1. PERFORMANCE:

A. TRIBE will obtain approval for all funding for the project from the Federal Highway
Administration (FHWA).

B. The parties hereto have jointly prepared the necessary National Environmental Policy Act,
California Environmental Quality Act, and National Historic Preservation Act documents and
submitted these documents and received approval.

C. The parties hereto have jointly surveyed, designed, and prepared the construction plans,
specifications, and estimates for the proposed road improvements.

D. COUNTY will prepare the construction bid package for review by TRIBE; and advertise and
bid the project for construction. COUNTY will submit the qualified, responsive, low bid for
approval by TRIBE, prior to award of the construction contract.

E. COUNTY will administer the project in accordance with all applicable requirements of the
FHWA TTP and all other terms and conditions of this MOA.

F. TRIBE will provide resident engineering and cultural monitoring services for the duration of
the project.

G. TRIBE shall reimburse COUNTY for the construction contract and contract administration
expenses.
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H. If requested by TRIBE, COUNTY will provide construction surveying services.

I. COUNTY will be responsible for managing the relocation of any utilities out of the
construction areas within the existing right of way prior to construction of the road.

J. Reimbursements by TRIBE to COUNTY shall not exceed the availability of funding as
identified in Amendment Number 2 to the Referenced Funding Agreement dated January 8,
2015 (Agreement No. DTFH69-15-H-00051) between TRIBE and the Department of
Transportation, executed on April 7, 2015, which is attached hereto as Exhibit A and
incorporated herein by reference.

2. ADDITIONS NOT LIMITED:

Nothing in this MOA precludes TRIBE, FHWA or COUNTY from bringing additional resources to
implement the project as outlined herein or in subsequent construction documents.

3. OWNERSHIP AND MAINTENANCE:

A. This MOA does not change any aspect of COUNTY'S ownership or continuing maintenance
responsibilities of that approximately 1.3 mile section of Red Cap Road located within the
Karuk Tribe's ancestral territory.

B. This MOA does not add any ownership or continuing maintenance responsibilities to TRIBE
of that approximately 1.3 mile section of Red Cap Road located within the Karuk ancestral
territory.

4. INDEPENDENT CAPACITY:

A. It is understood that this MOA is not intended to, and shall not be construed to, create the
relationship of agent, servant, employee, partnership, joint venture or any other similar
association.

B. TRIBE assumes exclusively the responsibility for acts of TRIBE's employees, agents and
subcontractors, other than COUNTY, as they relate to the services to be provided during the
course and scope of this MOA.

C. COUNTY assumes exclusively the responsibility for COUNTY'S employees, agents and
subcontractors as they relate to services to be provided during the course and scope of this
MOA.

5. REVIEW BY LICENSED PERSONNEL:

Work performed by employees of TRIBE that are determined to be mutually cooperative, such as
surveying or engineering work, shall be reviewed and subject to change by COUNTY employees
who are appropriately licensed by the State of California in the subject fields, if such licensing is
required.
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6. TERM:

This MOA shall begin upon execution by both parties and shall remain in full force and effect,
unless sooner terminated as provided herein, until September 30, 2018, or until completion of the
work subject to this MOA, whichever is sooner.

7. NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE:

The Karuk Tribal Council certifies by its signature below that TRIBE is not a Nuclear Weapons
Contractor, in that TRIBE is not knowingly or intentionally engaged in the research, development,
production or testing of nuclear warheads, nuclear weapons system or nuclear weapons components
as defined by the Nuclear Free Humboldt County Ordinance. TRIBE agrees to notify COUNTY
immediately if it becomes a nuclear weapons contractor, as defined above. COUNTY may
immediately terminate this MOA if it determines that the foregoing certification is false or if TRIBE
becomes a nuclear weapons contractor.

8. AMENDMENTS:

No amendments to, or alteration of, the terms of this MOA shall be valid unless made in writing by
means of a written amendment signed by all parties.

9. LIMITED WAIVER OF TRIBAL SOVEREIGN IMMUNITY:

TRIBE does not waive its sovereign immunity or consent to suit in any court except as expressly
stated in this section and subject to the limitations and considerations stated in this section.

A. Limited Waiver and Consent to Suit. TRIBE waives its sovereign immunity and consents to
suit as to "Covered Claims" as defined in Section (B)(1) below. TRIBE's governing body has
executed a formal Resolution of Limited Waiver of Sovereign Immunity, which is attached
hereto as Exhibit B and incorporated herein by reference.

B. Conditions and Limitations. This waiver and consent is subject to the following conditions and
limitations:

1. Covered Claims. This waiver and consent only applies to claims by COUNTY that
TRIBE has violated any provision of this MOA or that seeks to resolve a dispute
concerning the interpretation, implementation or enforcement of this MOA. It does not
include tort claims, claims for exemplary or punitive damages, lost profits, emotional
damages, or any other claims not sounding in contract.

2. Covered Claimants. This waiver and consent only applies to COUNTY, and not to any
other person, entity, including any commercial or governmental entity or group, and not
to any successor or assign of COUNTY.

3. Covered Courts. This consent to suit only applies to the California State Courts in
Humboldt County, and appropriate state appellate courts. TRIBE does not consent to suit
in any other court.

4. Remedies. This waiver and consent is specifically limited to an award of foreseeable
monetary damages constituting a reimbursement of funds for obligations not performed
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by TRIBE under the terms of this MOA, not to exceed to the total project cost
contemplated under this MOA, and/or specific performance to compel enforcement of
this MOA. This waiver of immunity expressly does not allow for recovery of attorneys
fees or other costs associated with litigation of Covered Claims, or post-judgment
interest. Any judgment awarded COUNTY pursuant to this section may only be satisfied
from allocated FHWA TTP project funds and not from any other property or assets of
TRIBE.

5. Duration. Notwithstanding any applicable statute of limitations or other law, this limited waiver
shall be enforceable only for such period as this MOA remains in effect, and only as to claims
arising during the effective period of this MOA, except that this limited waiver of sovereign
immunity shall remain effective for any proceeding then pending and all appeals therefrom until the
underlying legal claim or claims have been finally determined.

10. DISPUTES:

If a dispute arises involving the interpretation, implementation or enforcement of this MOA, the
parties shall meet, in person and in good faith, to make every reasonable attempt to resolve the
problem within thirty (30) days of discovering a material dispute. The parties agree that informal
dispute resolution, including mediation should an in-person meeting prove unsuccessful, shall be
attempted prior to seeking recourse from the courts. .

11. TERMINATION:

A. Either party may terminate this MOA by providing the other party with thirty (30) days
advanced written notice. Receipt of such notice by either party shall begin the thirty (30) day
period required for termination.

B. In the event of any termination of this MOA, COUNTY shall be entitled to compensation for
uncompensated services rendered hereunder through and including the effective date of such
termination, provided such services were rendered satisfactorily.

12. NOTICES:

Any and all notices required to be given pursuant to the terms of this MOA shall be in writing and
served personally, or sent by certified mail, return receipt requested, to the respective addresses set
forth below. Notice shall be effective upon actual receipt or refusal as shown on the receipt
obtained pursuant to the foregoing.

COUNTY: Humboldt County Department of Public Works
Attention: Thomas K. Mattson, Director of Public Works
1106 Second Street

Eureka, CA 95501

TRIBE: Karuk Tribe Department of Transportation
Attention: Sandi Tripp, Director
PO Box 1016

Happy Camp, CA 96039
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13. RECORD RETENTION AND INSPECTION:

A. Maintenance and Preservation of Records. TRIBE agrees to timely prepare accurate and
complete financial and performance records, and to maintain and preserve said records for at
least three (3) years from the date of final payment under this MOA, except that if any
litigation, claim, negotiation, audit or other action is pending, the records shall be retained until
completion and resolution of all issues arising there from.

B. Inspection of Records. All records referenced by this section shall be made available during
normal business hours to inspection, audit and reproduction by any duly authorized agents of
the State of California, the Federal Government or COUNTY upon adequate notice and a
showing that such inspection, audit or reproduction is necessary or required.

14. SEVERABILITY:

Ifany provision ofthis MOA, orany portion thereof, is found byany court ofcompetent jurisdiction
to be unenforceable or invalid for any reason, such provision shall be severable and shall not in any
way impair the enforceability of any other provision of this MOA.

15. WAIVER OF DEFAULT:

The waiver by either party of any breach or violation of any requirement of this MOA shall not be
deemed to be a waiver of any such breach in the future, or of the breach of any other requirement of
this MOA.

16. JURISDICTION AND VENUE:

This MOA shall be construed in accordance with the laws of the State of California. Any dispute
arisinghereunderor relating to this MOA shall be litigated in the State of California and venue shall
lie in the County of Humboldt.

17. INTERPRETATION:

This MOA, as well as its individual provisions, shall be deemed to have been prepared equally by
both of the parties hereto, and shall not be construed or interpreted more favorably for one party on
the basis that the other party prepared it.

18. INDEPENDENT CONSTRUCTION:

The titles of the sections, subsections, and paragraphs set forth in this MOA are inserted for
convenience of reference only, and shall be disregarded in construing or interpreting any of the
provisions of this MOA.

19. FORCE MAJEURE:

Neither party hereto shall be liable or responsible for delays or failures in performance resulting
from events beyond the reasonable control of such party and without fault or negligence of such
party. Such events shall include, but not be limited to, acts of God, strikes, lockouts, riots, acts of
war, epidemics, acts of government, fire, power failures, nuclear accidents, earthquakes, unusually
severe weather, acts of terrorism or other disasters, whether or not similar to the foregoing.
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20. ENTIRE AGREEMENT:

This MOA contains all of the terms and conditions agreed upon by the parties hereto and no other
agreements between the parties, oral or otherwise, regarding the subject matterof this MOA shall be
deemed to exist or to bind either of the parties hereto. In addition, this MOA shall supersede in its
entirety any and all prior agreements of the parties.

21. AUTHORITY TO EXECUTE:

Each person executing this MOA represents and warrants that he or she is duly authorized and has
legal authority to execute and deliver this MOA. Each party represents and warrants to the other
that the execution and delivery of this MOA and the performance of such party's obligations
hereunder have been duly authorized.

KARUK TRIBE:

By:_
Russell Attebery
Chairman, Karuk Tribal Council

COUNTY OF HUMBOLDT:

By:
Estelle Fennell

Chair, Humboldt County Board of Supervisors

Final Final Revised Draft Red Cap Road MOA (5-13-15).doc

Date:

Date:

Page 6 of6


