PROFESSIONAL SERVICES AGREEMENT
BY AND BETWEEN
COUNTY OF HAUMBOLDT

AND
SMART BUSINESS RESOURCE CENTER
FOR FISCAL YEARS 2020-2021 THROUGH FISCAL YEAR 2022-2023

This Agreement, entered into this __1__ day of _July 2020, by and between the County of
Humboldt, a political subdivision of the State of California, hereinafter referred to as “«COUNTY,” and
Smart Business Resource Center, a California non-profit public benefit corporation, hereinafter referred to
as “CONTRACTOR,” is made upon the following considerations:

WHEREAS, COUNTY, by and through its County Administrative Office — Economic Development
Division, desires to retain a qualified professional to provide Rapid Response and Layoff Aversion services;

and
WHEREAS, the COUNTY receives funding from the California State Employment Development

Department (EDD) as provided by the Workforce Innovation and Opportunity Act (WIOA); and

WHEREAS, the EDD sub-grant permits the use of Rapid Response and Layoff Aversion funds for
business engagement services; and

WHEREAS, COUNTY, by and through its County Administrative Office — Economic Development
Division, is the fiscal and administrative agent overseeing these funds; and

WHEREAS, such work involves the performance of professional, expert and technical services of a
temporary and occasional character; and

WHEREAS, COUNTY has no employees available to perform such services and is unable to hire
employees for the performance thereof for the temporary period; and

WHEREAS, CONTRACTOR represents that it is adequately trained, skilled, experienced and
qualified to perform the Rapid Response and Layoff Aversion services required by COUNTY.
NOW THEREFORE, the parties hereto mutually agree as follows:

1. DESCRIPTION OF SERVICES:

CONTRACTOR agrees to provide the services described in Exhibit A — Scope of Services, which is
attached hereto and incorporated herein by reference as if set forth in full. In providing such services,

CONTRACTOR agrees to fully cooperate with the Executive Director to the Workforce Development
Board or a designee thereof, hereinafter referred to as “DIRECTOR”.

2. TERM:

This Ag.reement shall be effective commencing July 1, 2020 upon execution by both parties and shall
remain in full force and effect until June 30%, 2023, unless sooner terminated as provided herein.

3.  TERMINATION:

A. Termination for Cause. COUNTY may, in its sole discretion, immediately terminate this

Fedl

Agreement, if CONTRACTOR fails to adequafely perform the services required hereunder, fails
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to comply with the terms or conditions set forth herein, or violates any local, state or federa] law,
regulation or standard applicable to its performance hereunder.

B.  Termination Without Cause. COUNTY or CONTRACTOR may terminate this Agreement

without cause upon thirty (30) days advance written notice which states the effective date of the
termination,

C.  Termination due to Insufficient Funding. COUNTY’s obligations under this Agreement are
contingent upon the availability of local, state and/or federal funds, In the eévent such funding is
reduced or eliminated, COUNTY shall, at its sole discretion, determine whether this Agreement
shall be terminated. COUNTY shall provide CONTRACTOR seven (7) days advance Wwritten

D.  Compensation Upon Termination. the event this Agreement is terminated, CONTRACTOR
p .

shall be entitled to compensation

4. COMPENSATION:

A, Maximum Amount Payable. The maximum amount payable to CONTRACTOR in performance
of this Agreement is $348,515.00 Three Hundred Forty-Eight Thousand Five Hundred and
Fifteen Dollars ($348,515.00). For each Fiscal Year during the term of this Agreement,
COUNTY shall prepare an Exhibit C — Annual Allocation form, setting forth the funds allocated

outlined in the Annual Allocation Form, However, if local, state or federa] funding or allowance
rates are reduced or eliminated, COUNTY may, by amendment, reduce the maximum amount
payable hereunder or terminate this Agreement as provided herein,

S
Exhibit B — Schedule of Rates, which is attached hereto and incorporated herein by reference as

amount set forth herein shall be the responsibility of CONTRACTOR. CONTRACTOR shall
notify COUNTY, in writing, at least six (6) weeks prior to the date upon which CONTRACTOR
estimates that the maximum payable amount will be reached.

5. PAYMENT:

CONTRACTOR shall submit to COUNTY monthly invoices itemizing all services rendered, and costs
and expenses incurred, pursuant to the terms and conditions of this Agreement. Invoices shall be in a
format approved by, and shall include backup documentation as specified by, .DH{!SCTOR and the
Humboldt County Auditor-Controller, CONTRACTOR shall submit a final invoice for payment
within thirty (30) days following the expiration or termination date of this Agreement. ‘l?ayment fgr
services rendered, and costs and expenses incurred, pursuant to the terms and conditions of this
Agreement shall be made within thirty (30) days after the receipt of approved i.nvoices. Any and all
invoices submitted by CONTRACTOR shall be sent to COUNTY at the following address:
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COUNTY: County Administrative Office — Economic Development Division
Attention: Stephanie Souter, Administrative Analyst
520 E. Street
Fureka, CA 95501

6. NOTICES:

Any and all notices required to be given pursuant to the terms of this Agreement shall be in writing
and either 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: County Administrative Office — Economic Development Division
Attention: Allison Tans, Acting Executive Director to the Workforce
Development Board
520 E. Street

Bureka, CA 95501

CONTRACTOR: Smart Business Resource Center
Attention: Wendy Zanotelli, Executive Director
1201 Placer Street
Redding, CA 96001

7. REPORTS:

CONTRACTOR agrees to provide COUNTY with any and all reports that may be required by any
local, state and/or federal agencies for compliance with this Agreement. CONTRACTOR shall submit
one (1) hard copy and one (1) electronic copy of any and all reports required hereunder in a format
that complies with the Americans with Disabilities Act and any other applicable accessibility laws,
regulations and standards. Any and all reports required hereunder shall be submitted in accordance
with any and all applicable timeframes using the format required by the State of California as

appropriate.

g, RECORD RETENTION AND INSPECTION:

A. Maintenance and Preservation of Records. CONTRACTOR agrees to timely prepare accurate

and complete financial, performance and payroll records, documents and other evidence relating

to the services provided pursuant to the terms and conditions of this Agreement, and to maintain

and preserve said records for at least three (3) years from the date of final payment hereunder,

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 therefrom. Such records shall be

original entry books with a general ledger itemizing all debits and credits for the services
provided pursuant to the terms and conditions of this Agreement.

B. Inspection of Records. Pursuant to California Government Code Section 8546.7, all records,
documents, conditions and activities of CONTRACTOR, and its subcontractors, related to the
services provided pursuant to the terms and conditions of this Agreement, shall be subject to the
examination and audit of the California State Auditor and any other duly authorized agents of
the State of California for a period of three (3) years after the date of final payment hereunder.
CONTRACTOR hereby agrees to make all such records available during normal business hours
to inspection, audit and reproduction by COUNT Y and any other duly authorized local, state
and/or federal agencies. CONTRACTOR further agrees to allow interviews of any of its
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any other duly authorized local, state and/or federal agencies, Ajl examinations and audits
conducted hereunder shall be strictly confined to those matters connected with the performance
of this Agreement, including, without limitation, the costs of administering this Agreement.

C.  Audit Costs. In the event of an audit exception or exceptions related to the services provided
pursuant to the terms and conditiong of this Agreement, the party responsible for not meeting the
requirements set forth herein shall be responsible for the deficiency and for the cost of the audit,
If the allowable expenditures cannot be determined because CONTRACTOR’s documentation
is nonexistent or inadequate, according to generally accepted accounting practices, the
questionable cost shall be disallowed by COUNTY.

deficiencies in CONTRACTOR s records, programs or procedures are identificd by COUNTY,
However, COUNTY is not responsible, and will not be held accountable, for overseeing or evaluating
the adequacy of CONTRACTOR’s performance hereunder.

10. CONFIDENTIAL INFORMATION:

A.  Disclosure of Confidential Information. In the performance of this Agreement, CONTRACTOR
may receive information that js confidential under local, state or federal law. CONTRACTOR
hereby agrees to protect all confidential information in conformance with any and all applicable
local, state and federal laws, regulations, policies, procedures and standards, including, without
limitation: California Welfare and Institutions Code Sections 827, 5328, 10850 and 14100.2;

Practices Act of 1977; the California Confidentiality of Medical Information Act (“CMIA™); the
United States Health Information Technology for Economic and Clinical Health Act (“HITECH
Act”); the United States Health Insurance Portability and Accountability Act of 1996 (“HIPAA™)
and any current and future implementing regulations promulgated thereunder, including, without

B.  Continuing Compliance with Confidentiality Requirements. The parties acknowledge that local,
state and federal laws, regulations and standards pertaining to confidentiality, electronic data
security and privacy are rapidly evolving, and that amendment of this Agreement may be
required to ensure compliance with such developments. Each party agrees to promptly enter into

1. NON-DISCRIMINATION COMPLIANCE :

A.  Provision of Professional Services. Consistent with the requirements_of any and all appIica.ble
local, state, and/or federal laws and regulations, including, but not limited to, 42_ C.F.R. Section
438.6(d)(3)-(4) and 29 C.F.R. Section 38.25, CONTRACTOR shall not engage in any unlawful

4
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discriminatory practices in the admission of participants, assignments of accommodations,
treatment, evaluation, employment or personnel, or in any other respect on the basis of race,
religion or religious creed, color, age (over forty (40) years of age), sex (including transgender
status, gender identity and expression, pregnancy, childbirth and related medical conditions),
sexual orientation (including heterosexuality, homosexuality and bisexuality), national origin
(including limited English proficiency), ancestry, marital status, medical condition (including
cancer and genetic characteristics), mental or physical disability (including HIV and AIDS),
political affiliation or belief, military service, denial of family care leave or any other
classifications protected by local, state, or federal ordinances, laws or regulations, or against any
beneficiaries on the basis of either citizenship status of participation in any WIOA Title-1
financially assisted program ot activity.

B. Compliance with Anti-Discrimination Laws. CONTRACTOR further assures that it, and its
subcontractors, will abide by the applicable provisions of: Title VI and Title VII of the Civil
Rights Act of 1964; Section 504 of the Rehabilitation Act of 1973; the Age Discrimination Act

of 1975; the Food Stamp Act of 1977; Title I of the Americans with Disabilities Act of 1990;
the California Fair Employment and Housing Act; California Civil Code Sections 51, et seq.;
California Government Code Sections 4450, et seq.; California Welfare and Institutions Code
Section 10000; Division 21 of the California Department of Social Services Manual of Policies
and Procedures; United States Executive Order 11246, as amended and supplemented by United
States Executive Order 1 1375 and 41 C.F.R. Part 60; and any other applicable local, state and/or
federal laws and regulations, all as may be amended from time to time. The applicable
regulations of the California Fair Employment and Housing Commission implementing
California Government Code Section 12990, set forth in Sections 8101, et seq. of Title 2, of the
California Code of Regulations are incorporated into this Agreement by reference and made a
part hereof as if set forth in full.

C. Employment Practices. In connection with the Rapid Response activities performed pursuant to

the terms and conditions of this Agreement, CONTRACTOR, and its subcontractors, shall not

unlawfully discriminate against any employee, or applicant for employment, because of race,
religion or religious creed, color, age (over forty (40) years age), sex (including gender identity
and expression, pregnancy, childbirth and related medical conditions), sexual orientation
(including heterosexuality, homosexuality and bisexuality), national origin, ancestry, marital
status, medical condition (including cancer and genetic characteristics), mental or physical
disability (including HIV status and AIDS), political affiliation or belief, military service, denial
of family care leave or any other classifications protected by local, state, or federal ordinances,
laws or regulations. CONTRACTOR shall take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment, without regard to the
factors referenced above. Such actions shall include, without limitation: employment, promotion,
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay, or
other forms of compensation, and career development opportunities and selection for training,
including apprenticeship. Nothing herein shall be construed to require the employment of
ungqualified persons.

D. Solicitation for Employment. CONTRACTOR shall, in all solicitations or advertisements for
employet.:s place.:d by or on behalf of CONTRACTOR, state that it is an Equal Opportunity or
Affirmative Action employer. All qualified applicants shall receive consideration for employment

without rega}rd to race, color, religion, sex, national origin, physical or mental disability, age or
status as a disabled veteran or veteran of the Vietnam era.

E. Notiﬁcatior} to Current and Prospective Employees. CONTRACTOR shall post in conspicuous
places, available to employees and applicants for employment, notices to be provided by the
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including by Executive Order 11375 — “Amending
Executive Order 11246 Relating to Equal Employment Opportunity,” and as supplemented by
regulation at 4] C,F.R, Part 60-“Office of the Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor,” and of the rules, regulations and relevant orders
of the Secretary of Labor pertaining to the prohibition of discrimination against qualified disabled
persons in all federally assisted programs or activities, as detailed in regulations found in the
Federal Register, Volume 42, No. 86, dated May 4, 1977.

G. Disadvantaged Business Enterprise, CONTRACTOR will use jts best efforts to afford minority-
owned, women-owned, and disabled veteran-owned business enterprises the maximum
practicable Opportunity to participate in the performance of thig Agreement. As used in this
Agreement, the term “disadvantaged business enterprise” means a business at least fifty-one

purpose of this definition, “minority group members” are Afro-Americans, Spanish-speakjng,
Spanish surnamed or Spanish-heritage Americans, Asian Americans, and American Indians,
CONTRACTOR may rely on written representations by business regarding their status as minority
and female business enterprises in lieu of an independent investigation.

H. Access to Records Regarding Non-Discrimination Compliance. CONTRACTOR shall furnish all
information and feports required by Federal Executive Order No. 11246, as amended, including
by Executive Order 11375~“Amending Executive Order 11246 Relating to Equal Employment
Opportunity,” and as supplemented by regulation at 4] C.F.R. Part 60- “Office of the Federal

Order No. 11246, as amended, including by Executive Order 11375- “Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and as supplemented by regulation at 4]
C.FR. Part 60- “Office of the Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor,” or by rule, regulation or order of the Secretary of Labor, or
as otherwise provided by law.
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J. Incorporation of Provisions. CONTRACTOR shall include the foregoing provisions in every

subcontract or purchase order unless exempted by rules, regulations or orders of the Secretary of
Labor issued pursuant to Federal Executive Order No. 11246, as amended, and such other
sanctions that may be imposed, and remedies invoked, as provided in Federal Executive Order
No. 11246, as amended, including by Executive Order 11375- « Amending Executive Order 11246
Relating to Equal Employment Opportunity,” and as supplemented by regulation at 41 C.FR.
Part 60- “Office of the Federal Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor,” or Section 503 of the Rehabilitation Act of 1973 29 US.C. § 793) or of
the Vietnam Era Veterans’ Readjustment Assistance Actof 1974 38 US.C. § 4212), so that such

provisions will be binding upon each subcontractor or vendor.

12. NUCLEAR-FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE:

By executing this Agreement, CONTRACTOR certifies that it is not a Nuclear Weapons Contractor,
in that CONTRACTOR is not knowingly or intentionally engaged in the research, development,
production or testing of nuclear warheads, nuclear weapons systems or nuclear weapons components
as defined by the Nuclear-Free Humboldt County Ordinance. CONTRACTOR agrees to notify
COUNTY immediately if it becomes a Nuclear Weapons Contractor as defined above. COUNTY
may immediately terminate this Agreement if it determines that the foregoing certification is false or

if CONTRACTOR subsequently becomes a Nuclear Weapons Contractor.

13. DRUG-FREE WORKPLACE CERTIFICATION:

By executing this Agreement, CONTRACTOR certifies that it will provide a drug-free workplace in
accordance with the requirements of the Drug-Free Workplace Act of 1990 (California Government

Code Sections 8350, et seq.), by doing all of the following:

A. Drug-Free Policy Statement. Publish, as required by California Government Code Section

8355(a)(1), a Drug-Free Policy Statement which notifies employees that the unlawful
manufacture, distribution, dispensation, possession or use of a controlled substance is prohibited,

and specifies the actions to be taken against employees for violations.

B. Drug-Free Awareness Program. Establish, as required by California Government Code Section

8355(a)(2), a Drug-Free Awareness Program which informs employees about:

1. The dangers of drug abuse in the workplace;

2. CONTRACTOR’s policy of maintaining a drug-free workplace;

3. Any available counseling, rehabilitation and employee assistance programs; and

4. Penalties that may be imposed upon employees for drug abuse violations.

C. Drug-Free Employment Agreement. Ensure, as required by California Government Code

Section 8355(a)(3), that every employee who provides services hereunder will:
1. Receive a copy of CONTRACTOR’s Drug-Free Policy Statement; and

2. Agree to abide by CONTRACTOR’s Drug-Free Policy as a condition of employment.

D. Effect of Non-Compliance. Failure to comply with the requirements set forth herein may result
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in termination of this Agreement and/or ineligibility for award of future contracts,

14.  INDEMNIF ICATION:

A.  Hold Harmless, Defense and Indemnification. CONTRACTOR shall hold harmless, defend and
indemnify COUNTY and its agents, officers, officialg employees and volunteers from and

Effect of Insurance, Acceptance of the insurance required by this Agreement shall not relieve
CONTRACTOR from liability under this provision. This provision shall apply to all claims for
fiamages ll"elated to CONTRACTOR’s performance hereunder regardless of whether any

15. INSURANCE REQUIREMENTS:

This Agreement shall not be executed by COUNTY, and CONTRACTOR is not entitled to any rights
hereunder, unless certificates of insurance, or other proof that the following provisions have been
complied with, are filed with the Clerk of the Humboldt County Board of Supervisors.

A.M. Bests rating of no less than A: VII or its equivalent against personal injury, death and

property damage which may arise from, or in connection with, the activities of CONTRACTOR

and its agents, officers, directors, employees, assignees or subcontractors:
Comprehensive or Commercia] General Liability Insurance at least as broad as Insurance
Services Office Commercial General Liability Coverage (occurrence form CG 0001), in
an amount of Two Million Dollars (82,000,000.00) per occurrence for any one (1) incident,
including, but not limited to, personal injury, death and property damage. If a general
aggregate limit is used, such limit shal apply separately hereto or shall be twice the
required occurrence limit,

2. Automobile/Motor Liability Insurance with a limit of liability not less than One Million
Dollars (SI,OO0,000.00) combined single limit coverage. Such insurance shall include
coverage of all owned, hired and non-owned vehicles, and be at least as broad as Insurance
Service Offices Form Code 1 (any auto).

3. Workers’ Compensation Insurance, as required by the California Labor Code, with
Statutory limits, and Employers Liability Insurance with a limit of no less than One Million
Dollars ($1,000,000.00) per accident for bodily injury or disease.  Said policy shall
contain, or be endorsed to contain, a waiver of subrogation against COUNTY and its
agents, officers, officials, employees and volunteers,

B.  Special Insurance Requirements. Said policies shall, unless otherwise specified herein, be
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16.

17.

COUNTY: County of Humboldt
Attention: Risk Management
825 Fifth Street, Room 131
Eureka, California 95501

CONTRACTOR: Smart Business Resource Center
Attention: Wendy Zanotelli, Executive Director
1201 Placer Street
Redding, CA 96001

RELATIONSHIP OF PARTIES:

overtime, retirement, leave or workers’ compensation benefits. CONTRACTOR shall be solely
responsible for the acts or omissions of its agents, officers, employees, assignees and subcontractors,

COMPLIANCE WITH APPLICABLE LAWS, REGULATIONS AND STANDARDS:

A.  General Legal R uirements. CONTRACTOR agrees to comply with any and all local, state

and federal laws, regulations, policies, procedures and standards applicable to the services
provided pursuant to the terms and conditions of this Agreement,

B.  Licensure Requirements. CONTRACTOR agrees to comply with any and all local, state and
federal licensure, certification and accreditation requirements and standards applicable to the
services provided pursuant to the terms and conditions of this Agreement,

C.  Accessibility Requirements, CONTRACTOR agrees to comply with any and all applicable
accessibility requirements set forth in the Americans with Disabilities Act, Section 508 of the
Rehabilitation Act of 1973, as amended, California Government Code Section 1135 and any
current and future implementing regulations, policies, procedures and standards promulgated
thereunder, including, without limitation, the federal accessibility standards set forth in 36 C.F.R.
Section 1194.1, all as may be amended from time to time.

D.  Conflict of Interest Requirements. CONTRACTOR agrees to comply with any and al] applicable
conflict of interest requirements set forth in the California Political Reform Act and any current

and future implementing regulations, policies, procedures and standards promulgated
thereunder, including, without limitation, COUNTYs Conflict of Interest Code, all as may be
amended from time to time.
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endorsed with the following provisions:

1. The Comprehensive or Commercial General Liability Policy shall provide that COUNTY,
and its agents, officers, officials, employees and volunteers, are covered as additional
insured for liability arising out of the operations performed by, or on behalf of,

CONTRACTOR. The coverage shall contain no special limitations on the scope of
protection afforded to COUNTY orits agents, officers, officials, employees and yolunteers.
Said policy shall also contain a provision stating that such coverage:

a. Includes contractual liability.

b.  Does not contain exclusions as to property damage caused by explosion or collapse
of structures or underground damage, commonly referred to as «XCU Hazards.”

c. Isthe primary insurance with regard to COUNTY.
4. Does not contain a pro-rata, €Xcess only and/or escape clause.
.  Contains a cross liability, severability of interest or separation of insureds clause.

9. The above-referenced policies shall not be canceled, non-renewed or materially reduced in
coverage without thirty (30) days prior written notice being provided to COUNTY in
accordance with the notice requirements set forth herein. It is further understood that

CONTRACTOR shall not terminate such coverage until COUNTY receives adequate
proof that equal or better insurance has been secured.

3. The inclusion of more than one (1) insured shall not operate to impair the rights of one (1)
insured against another insured, and the coverage afforded shall apply as though separate
policies had been issued to each insured, but the inclusion of more than one (1) insured

shall not operate to increase the limits of the insurer’s liability.

4. Forclaims related to this Agreement, CONTRACTORs insurance is the primary coverage
to COUNTY, and any insurance or self-insurance programs mai tained thereby are excess
to CONTRACTORs insurance and will not be used to contribute therewith.

5.  Any failure to comply with the provisions of this Agreement shall not affect the coverage
provided to COUNTY or its agents, officers, officials, employees and volunteers.

6. CONTRACTOR shall furnish COUNTY with certificates and original endorsements
effecting the required coverage prior to execution of this Agreement. The endorsements
shall be on forms approved by the Humboldt County Risk Manager. Any deductible or
self-insured retention over One Hundred Thousand Dollars ($100,000.00) shall be
disclosed to, and approved by, COUNTY. If CONTRACTOR does not keep all required
policies in full force and effect, COUNTY may, in addition to any other available remedies,
take out the necessary insurance and deduct the cost of said insurance from the monies
owed to CONTRACTOR under this Agreement.

7. COUNTY is to be notified immediately if twenty-five percent (25%) or more of any
required insurance aggregate limit is encumbered, and CONTRACTOR shall be required
to purchase additional coverage to meet the above-referenced aggregate limits.

C. Insurance Notices. Any and all insurance notices required hereunder shall be sent to the
addresses set forth below in accordance with the notice provisions described herein.
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18.

19

20.

21

Smart

F. Debarment and Suspension. CONTRACTOR acknowledges that pursuant to federal funding
guidelines, a contract award (see 2 CFR 180.220) may not be made to parties listed on the
governmentwide Excluded Parties List System in the System for Award Management (SAM), in

accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3
CFR Part 1986 Comp., p- 189) and 12689 (3 CFR Part 1989 Comp., p- 235), ‘‘Debarment and
Suspension.” The Excluded Parties List System in SAM contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared ineligible under
statutory ot regulatory authority other than Executive Order 12549. By executing this agreement,
CONTRACTOR certifies that it is not debarred or suspended in compliance with the above laws.

G. Solid Waste Disposal Act. If the value of this Agreement is greater than $10,000,
CONTRACTOR must comply with section 6002 of the Federal Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section 6002

include procuring only items designated in guidelines of the U.S. Environmental Protection
Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of competition, where the purchase
price of the item exceeds $10,000 or the value of the quantity acquired by the preceding fiscal
year exceeded $10,000; procuring solid waste management services in a manner that maximizes

energy and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.

H. Clean Air Actand Federal Water Pollution Control Acts. If this Agreement is valued over
$150,000, CONTRACTOR agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act (42 US.C. 7401 -7671q) and the Federal Water Pollution

Control Act as amended (33 U.S.C. 1251 -1387), including violation reporting requirements.

PROVISIONS REQUIRED BY LAW:

This Agreement is subject to any additional local, state and federal restrictions, limitations or
conditions that may affect the terms, conditions or funding of this Agreement. This Agreement shall
be read and enforced as though all legally required provisions are included herein, and if for any

reason any such provision is not included, or is not correctly stated, the parties agree to amend the
pertinent section to make such insertion or correction.

REFERENCE TO LAWS, REGULATIONS AND STANDARDS:

In the event any law, regulation or standard referred to herein is amended during the term of this
Agreement, the parties agree to comply with the amended provision as of the effective date thereof.

SEVERABILITY:

?f any p.rovision of this Agreement, or any portion thereof, is found by any court of competent
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 Agreement.

ASSIGNMENT:

Neither party shall delegate its duties nor assign its rights hereunder, either in whole or in part, without
the other party’s prior written consent. Any assignment by CONTRACTOR in violation of this
provision shall be void and shall be cause for immediate termination of this Agreement. This provision
shall not be applicable to service agreements or other arrangements usually or customarily entered into
by either party to obtain supplies, technical support or professional services.
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22,

23,

24,

25.

26.

27,

28.

29.

AGREEMENT SHALL BIND SUCCESSORS:

All provisions of this Agreement shall be fully binding upon, and inure to the benefit of, the parties
and to each of their heirs, Cxecutors, administrators, successors and permitted assigns,

WAIVER OF DEFAULT:

consent of both parties. No addition to, or alteration of, the terms of this Agreement shal] be valid
unless made in writing and signed by the parties hereto,

NON-LIABILITY OF COUNTY OFFICIALS AND EMPLOYEES:

TITLE TO INFORMATION AND DOCUMENTS:

It is understood that any and all documents, information and reports concerning the subject matter of
this Agreement prepared and/or submitted by CONTRACTOR shall become the property of

COUNTY. However, CONTRACTOR may retain copies of such documents, information and reports
for its records. In the event this Agreement is terminated, CONTRACTOR shall promptly turn over

ADVERTISING AND MEDIA RELEASE:
==l AND MEDIA RELEASE

Any and all informational materia] related to this Agreement shal] receive approval from COUNTY
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30.

31.

32.

33.

34.

3.

36.

prior to being used as advertising or released to the media, including, without limitation, television,
radio, newspapers and internet. CONTRACTOR shall inform COUNTY of all requests for interviews
by the media related to this Agreement before such interviews take place; and COUNTY shall be
entitled to havea representative present at such interviews. All notices required by this provision shall
be given to DIRECTOR in accordance with the notice requirements set forth herein.

SUBCONTRACTS:

CONTRACTOR shall obtain prior written approval from COUNTY before subcontracting any of the
services to be provided pursuant to the terms and conditions of this Agreement. Any and all
subcontracts shall be subject to all applicable terms and conditions of this Agreement.
CONTRACTOR shall remain legally responsible for the performance of all terms and conditions of
this Agreement, including, without limitation, any and all services provided by third-parties under
subcontracts, whether approved by COUNTY or not.

ATTORNEYS® FEES:

If either party shall commence any legal action, including, without limitation, an action for declaratory
relief, against the other by reason of the alleged failure of the other to perform any of its obligations
hereunder, the party prevailing in gaid action shall be entitled to recover court COsts and reasonable
attorneys’ fees, including, but not limited to, the reasonable value of services rendered by the
Humboldt County Counsel’s Office, to be fixed by the court, and such recovery shall include court
costs and attorneys’ fees on appeal, if applicable. As used herein, “prevailing party” means the party
who dismisses an action in exchange for payment of substantially all sums allegedly due, performance
of provisions allegedly breached, or other considerations substantially equal to the relief sought by
said party, as well as the party in whose favor final judgment is rendered.

SURVIVAL OF PROVISIONS:

The duties and obligations of the parties set forth in Section 3 — Compensation Upon Termination,
Section 8— Record Retention and Inspection, Section 10— Confidential Information and Section 14 —
Indemnification shall survive the expiration or termination of this Agreement.

CONFLICTING TERMS OR CONDITIONS:

In the event of any conflict in the terms or conditions set forth in any other agreements in place between
the parties hereto and the terms and conditions set forth in this Agreement, the terms and conditions
set forth herein shall have priority.

INTERPRETATION:

This Agreement, 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 (1) party
on the basis that the other party prepared it.

INDEPENDENT CONSTRUCTION:

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

FORCE MAJEURE:

Smart Business Resource Center FY 2020/21-FY 2022/23 13
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37.

38.

39,

Smart Business Resource Center FY 2020/21-FY 2022/23

agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist
or to bind either of the parties hereto. In addition, this Agreement shall supersede in thejr entirety any
and all prior agreements, promises, representations, understandings and negotiations of the parties,

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the first date written
above.

SMART BUSINESS RESOURCE CENTER. 2 California non-profit public benefit corporation:

Date: \0[\[:10»0

COUNTY OF HUMBOLDT:

By: fgvuﬁ W Date: {O/‘O/’éC)

Amy Nilsen

County Administrative fficer
(Pursuant to the authority granted by the
Humboldt County Board of Supervisors
on March 26, 2020 [Ttem D-1]).

INSURA IFICATION REQUIREMENTS APPROVED:

Date: _ \© ! Z#aw

By:

Risk Management
LIST OF EXHIBITS:

Exhibit A — Scope of Services

Exhibit B — Schedule of Rates

Exhibit C— Annual Allocation Form

Exhibit D Certificate of Liability Insurance
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EXHIBIT A
SCOPE OF SERVICES
Smart Business Resource Center
Rapid Response and Layoff Aversion
Fiscal Year 2020-2021 to Fiscal Year 2022-23

Rapid Response Services

1. Provide on-site and/or digital contact with the affected employers, representatives of
the affected workers, and the [ocal community, which may include an assessment of
the:

a. Layoff plans and schedule of the employer

b. Potential for averting the layoff(s) in consultation with state or local economic
development agencies, including private sector economic development entities

¢. Background and assistance needs of the affected workers

d. Reemployment prospects for workers in the local community

e. Available resources to meet the short and long-term assistance needs of the
affected workers

2. Provide information and access to unemployment compensation benefits,
comprehensive one-stop system services, and employment and training activities,
including coordinating with EDD to provide information on the Trade Adjustment
Assistance program and the NAFTA-TAA program.

transition committee) comprised of representatives of employers, workers, one-stop
partners, elected officials and other community interests, The partners may devise
and oversee an implementation strategy that responds to the reemployment needs of
the workers. The assistance to this group may include:
a. The provision of training and technical assistance to members of the group.
b. Funding the operating costs of the group to enable it to provide advice and
assistance in carrying out rapid response activities and in the design and
delivery of WIOA-authorized services to affected workers.
. The provision of emergency assistance, as available, adapted to the particular
closing, layoff or disaster.

The group may assist with:




a. The development of prospective strategies for addressing dislocation events,
that ensure rapid access 10 the broad range of allowable assistance.

b. The identification of strategies for the aversion of layoffs such as:

i, Feasibility studies for avoiding a plant closure through an option for &
company or group, including the workers, to purchase the plant or
company and continue it in operation; and

ii.  Incumbent worker training, including employer loan programs for
employee skill upgrading; and

iii. Linkages with economic development activities at the Federal, State,
and local levels, including Federal Department of Commerce programs
and available State and local economic development and One-Stop
business retention and recruitment activities and services.

c. The development and maintenance of mechanisms for the regular exchange of
information relating to potential dislocations, available adjustment assistance,
and the effectiveness of rapid response strategies.

d. The development of an annually updated reemployment plan that ties into an
economic development plan for the county, to include specific job training,
employment and economic development projects among the goals and
objectives.

e. The local One-Stop's capacity to implement effective job training and

employment programs as specific employment opportunities arise.

The local area's support and meaningful progress toward the coordination,

consolidation and non-duplication of the Jocal employment/reemployment

system.

h

4. Attend the Northern California Rapid Response Roundtable Quarterly Meetings, the

Employer Advisory Council Monthly Meetings and the Building Workforce
Partnerships Statewide Conference in-person or remotely, whenever possible.

. Participate in capacity building activities with other WIOA providers in the region,
including providing {nformation about innovative and successful strategies for
providing Rapid Response activities and serving dislocated workers.

Information on rapid response services will be entered into the CalJOBS Business
Services database by Contractor and be completed by the fifth day of the month
following the month the service was performed.

For each on-site or digital visit performed for closures or lay-offs, a Rapid Response
121 form will be completed and e-mailed to Humboldt Workforce Development
Board Administration within five working days after the end of each quarter.

For each layoff aversion service, a Layoff Aversion 122 form will be completed and
e-mailed to Humboldt Workforce Development Board Administration within five
working days after the end of each quarter.




For closures and lay-offs,
with Federal, State, and H:

Contractor must conduct Worker Surveys in conformance
umboldt Workforce Development Board Policy.




Rapid Resp
Fiscal Year 2020

EXHIBIT B
SCHEDULE of RATES
Smart Business Resource Center

onse and Layoff Aversion
2021 to Fiscal Year 2022-2023

Description of Frequency Total Comment
Charges
Labor $33.65 | 2080 Hours $70,000 | Full-time Business Services Representative (BSR)
Sub-Contracts J
Equipment $2,500 | One-time $2,500 | Computer and technology supplies
Purchase
Materials $250 | Monthly $3,000 | Business Outreach brochures and handouts
Cellular Phone | $50 Monthly $600 Cellular Phone Charges for BSR
Digital Outreach $300 | Monthly $3,600 | Digital outreach, Constant Contact, SEO,
Facebook Marketing, LinkedIn
Travel $500 | Monthly $6,000 | Monthly BSR Mileage - Humboldt County
Meeting $3,000 | Annual $3,000 | Annual Business Convening for Local Businesses
Expense
Admin Expense | 10% $8,870 | 10% Administrative Fees
|
| Other




Exhibit ¢

Workforce Innovation and Opportunity Act
Rapid Response & Layoff-Aversion Grant
Annual Allocation
Smart Business Resource Center

*H*MREV'SED*H**M

Funding Start Date: 7/1/2020 Funding End Date: 6/30/2021

The Rapid Response grant cycle is a one-year period and all funds must be spent by
June 30, 2021,

Sub-Grant Agreement Number: AA111007
Rapid Response will be distributed in two allocations:

Funding Allocation #1: $ 15586.20 Date Available: 7/1/2020

Funding Allocation #2: $69,764. 60 Date Available: 10/1 /2020

Total Amount of Funding for Rapid Response: $85,350.60

Layoff-Aversion will be distributed in two allocations:

Funding Allocation #1: $3,699.90 Date Available: 7/1/2020
Funding Allocation #2: 316 .%0.00 Date Available: 10/1/2020
Total Amount of Funding for Layoff-Aversion: $.2,259.90 .

Total Funding Amount: $105,610.50

Agreed by County Administrative Office, Economic Development Division

o e, Date: __ 9/25/2020

= = ) = "

Agreed by Smart Business Resource Center

V}’V)gf Date: _ Alas [20 20




Exhibit D

/A ® DATE (MM/DDIYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 6/5/2020

BELOW. THIS CERTIFICATE OF INSUR

THIS CERTIFICATE 18 |SSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

REPRESENTATIVE OR PRODUGER, AND THE CERTIFICATE HOLDER.

ANGCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

If SUBROGATION IS WAIVED, subject to

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

the terms and conditions of the policy, certain policies may require an endorsement. A statement on

PRODUCER =

InterWest Insurance Services, LLC
License #0B01094

310 Hemsted Dr., Suite 200
Redding CA 96002-0935

INSURED

Shasta County PIC Inc.

dba: Smart Business Resource Center
1201 Placer Street

Redding CA 96001

this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

cgﬁ.?cr Mindy Whitehouse
. 530-722-2602
. mwhitehouse@iwins.com

|NSURER(S) AFFORDING COVERAGE

\NSURER A : Philadelphia Indemni
NsURER B : Oak River Insurance Company

INSURER C ¢

. 530-722-3551

e#t: 0801094
SHACO-8

COVERAGES CERTIFICATE NUMBER: 640777429 REVISION NUMBER:

EXCLUSIONS AND CO

ISR TYPE OF INSURANCE

|| cLams-maoe CCCUR

- e ——
GENL AGGREGATE LIMIT APPLIES PER:

rTHIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,

NDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
ADOLSUBR

NSD [ WVD POLICY NUMBER
A X COMMERC!ALGENERALLIASILITY Y

LIMITS

POLICY EXP
MM/DD/YY MM/DD/YYYY'

PHPK2057074 1/1/2020 1/1/2021

DAMA O RENTED
PREMISES (Ea occurrence
MED EXP (Any one person)

GENERAL AGGREGATE

poucy || & Loc PRODUCTS - COMPIOP AGG | 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY PHPK2057074 1/1/2020 TA021 | GOMBINED SINGLE LIMIT | $1,000,000
ANY AUTO BODILY INJURY (Per persan)
OWNED SCHEDULED
- ONNED ONLY [ $5HEs BODILY INJURY (Per accident) | §
HIRED | NON-OWNED PROPERTY DAMAGE —_———s
AUTOS ONLY AUTOS ONLY Par accident
$
A | X | UMBRELLALIAB PHUB699296 1/1/2020 1/1/2021 EACH OCCURRENCE $ 1,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $
RETENTIONS$ 10 000 $
5 |WORKERS COMPENSATION
N tRe" LIABILITY - SHWC137381 1/1/2020 11112021
ANYPROPRIETORJ'PARTNEFUEXECUTIVE
UFFICER’MEMBEREXCLUDEDT NIA E.L. EACH ACCIDENT __4——————*_‘s 1 '000'000
(Mandatory In NH) E L. DISEASE - EA EMPLOYEE] §1,000,000
WEOG, describe under p—t— |
¥ LECRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | $1,000,000
A | Gyber Liabilty PHSD1500483 1/1/2020 111/2021 | Limitof Liabily 1,000,000
Aggregate Limit 2,000,000

endorsement if required by written contract.

DESCRIPTION OF OPERATIONS /| LOCATIONS | VEHIGLES (ACORD 101, Additional Remarks Sohedule, may be attached If more space Is required)
County of Humboldt, its agents, officers, officials, employees and volunteers, As respects to General Liability Additional Insured status applies per attached

520 E Street
Eureka CA 95501

|

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
County of Humboldt ACCORDANCE WITH THE POLICY PROVISIONS.

Office of Economic Development

AUTHORIZED REPRESENTATIVE

AR e

ACORD 25 (2018/03)

©1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




Policy Number: PHPK2057074
PI-GLD-HS (10/11)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

GENERAL LIABILITY DELUXE ENDORSEMENT:
HUMAN SERVICES

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE

It is‘ungarstood and agreed that the following extensions only apply in the event that no other specific coverage for
t_hg indicated loss éxposure is provided under ;his policy. If such specific coverage applies, the terms, conditions and

Coverage Applicable Limit of Insurance TPag\e#’
Extended Property Damage Included 2
Limited Rental Lease Agresment Contractual Liability $50,000 fimit R e
Non-Owned Watercraft Less than 58 feet 2
merty You Own, Rent, or Oceupy $30,000 limit 2
Damage to Premises Rented to You  $1000000 3
HIPAA [ Clarificaion | 4
Medical Payments $20,000 5
Medical Payments — Extended Reporting Period 3 years 5
Athletic Activities Amended 5
Supplementary Payments - Bail Bonds $5,000 5
Supplementary Payment — Loss of Earnings $1,000 per day 5
Employee Indemnification Defense Coverage $25,000 5
Key and Lock Replacement — Janitorial Services Client Coverage $10,000 limit 8
Additional Insured — Newly Acquired Time Period Amended 6
Additional Insured — Medical Directors and Administrators Included 7
Additional Insured — Managers and Supervisors (with Fellow Included 7
Employee Coverage
Additional Insured — Broadened Named Insured Included 74
Additional Insured — Funding Source Included 7
Additional Insured — Home Care Providers Included 7
Additional Insured — Managers, Landlords, or Lessors of Premises Included 7
LAdditional Insured ~ Lessor of Leased Equipment Included 7
Additional Insured — Grantor of Permits Included 8
Additional Insured — Vendor Included 8
Addltional Insured = Franchisor Included 9
Additional Insured — When Required by Contract Included 9
Additional Insured — Owners, Lessees, or Contractors Included 8
Additional Insured — State or Political Subdivisions Included 10 -
Page 1 of 12

Includes copyrighted material of Insurance Services Office, Inc., with its permission.
© 2011 Philadelphia Indemnity Insurance Company




PI-GLD-HS (10/11)

Duties in the Event of Occurrence, Claim or Suit Included 10
Unintentional Failure to Disclose Hazards Included 10
Transfer of Rights of Recovery Against Others ToUs— Clarification . 10
Liberalization Included 11
Included 11 J

Bodily Injury = inciudes Mental Anguish

Personal and Advertising Injury — includes Abuse of Process,
Discrimination

Included 11

A. Extended Property Damage

SECTION |- COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph a. is deleted in its entirety and replaced by the
following:

a. Expected or Intended Injury

“Bodily injury" or property damage” expected or intended from the standpoint of the insured.
This exclusion does not apply to “bodily injury” or “property damage” resulting from the use of
reasonable force to protect persons or property.

B. Limited Rental Lease Agreement Contractual Liability

SECTION I - COVERAGES, COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph b. Contractual Liability is amended to include the
following:

(3) Based on the named insured’s request at the time of claim, we agree to indemnify the
named insured for their liability assumed in a contract or agreement regarding the rental
or lease of a premises on behalf of their client, up to $50,000. This coverage extension

only applies to rental lease agreements. This coverage is excess over any renter's
liability insurance of the client.

C. Non-Owned Watercraft
SECTION | - COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph 9. (2) is deleted in its entirety and replaced by the
following:
(2) A watercraft you do not own that is:
(a) Less than 58 feet long; and
(b) Not being used to carry persons of property for a charge;
This provision applies to any person, who with your consent, either uses or is responsible for
;he use of a watercraft. This insurance is excess over any other valid and collectible
insurance available to the insured whether primary, excess of contingent.
D. Damage to Property You Own, Rent or Occupy
SECTION | - COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE
Page 2 of 12
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PI-GLD-HS (10/1 1)

LIABILITY, Subsection 2. Exclusions, Paragraph j, Damage to Property, Item (1) is deleted in jts
entirety and replaced with the following:

(1) Property You own, rent, or oceupy, including any costs or expenses incurred by you, or
any other person, organization or entity, for repair, replacement, enhancement,
restoration or maintenance of such property for any reason, including prevention of injury
to a person or damage to another's property, unless the damage to Property is caused by
your client, up to a $30,000 limit. A client is defined as a berson under your direct care
and supervision.

E. Damage to Premises Rented to You

1.

If damage by fire to premises rented to you is not otherwise excluded from this Coverage Part,
the word “fire” is changed to *fire, lightning, explosion, smoke, or leakage from automatic fire
protective systems” where it appears in:

a. The last paragraph of SECTION | - COVERAGES, COVERAGE A BODILY INJURY AND
PROPERTY DAMAGE LIABILITY, Subsection 2, Exclusions: is deleted in its entirety and
replaced by the following:

Exclusions ¢. through n. do not apply to damage by fire, lightning, explosion, smoke, or
leakage from automatic fire protective systems to premises while rented to you or
temporarily occupied by you with permission of the owner. A separate limit of insurance
applies to this Coverage as described in SECTION Il - LIMITS OF INSURANCE.

b. SECTION Il - LimITs OF INSURANCE, Paragraph 6. is deleted in its entirety and replaced
by the following:

one premises, while rented to you, orin the case of damage by fire, lightning, explosion,
smoke, or leakage from automatic fire protective systems while rented to you or
temporarily occupied by you with permission of the owner.

c. SECTIONV - DEFINITIONS, Paragraph 9.a., is deleted in its entirety and replaced by the
following:

SECTION IV - COMMERGIAL GENERAL LIABILITY CONDITIONS, Subsection 4. Other
Insurance, Paragraph b. Excess Insurance, (1) (a) (ii) is deleted in its entirety and replaced by
the following:

That is insurance for fire, lightning, explosion, smoke, or leakage from automatic_: fire .
protective systems for premises rented to you or temporarily occupied by you with permission
of the owner;

The Damage To Premises Rented To You Limit section of the Declarations is amended to the
greater of:

Page 3 of 12 o
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PI-GLD-HS (10/11)

a. $1,000,000; or
b. The amount shown in the Declarations as the Damage to Premises Rented to You Limit.
This is the most we will pay for all damage proximately caused by the same event, whether such

damage results from fire, lightning, explosion, smoke, or leaks from automatic fire protective
systems or any combination thereof.

F. HIPAA

SECTION 1 - COVERAGES, COVERAGE B PERSONAL AND ADVERTISING INJURY LIABILITY,
is amended as follows:

1.

Paragraph 1. Insuring Agreement is amended to include the following:

We will pay those sums that the insured becomes legally obligated to pay as damages because
of a “violation(s)” of the Health Insurance Portability and Accountability Act (HIPAA). We have

the right and the duty to defend the insured against any “suit,” “investigation,” or scivil proceeding”
seeking these damages. However, we will have no duty to defend the insured against any “suit”
seeking damages, “jnvestigation,” or “civil proceeding” to which this insurance does not apply.
paragraph 2. Exclusions is amended to include the following additional exclusions:
This insurance does not apply to:
a. Intentional, Willful, or Deliberate Violations

Any willful, intentional, or deliberate “violation(s)" by any insured.
b. Criminal Acts

Any “violation” which results in any criminal penalties under the HIPAA.
¢. Other Remedies

Any remedy other than monetary damages for penalties assessed.
d. Compliance Reviews or Audits

Any compliance reviews by the Department of Health and Human Services.

SECTION V — DEFINITIONS is amended to include the following additional definitions:

a. “Civil proceeding” means an action by the Department of Health and Human Services (HHS)
arising out of “violations."

b. ‘“Investigation” means an examination of an actual or alleged “yiolation(s)" by HHS. However,
“investigation” does not include a Compliance Review.

G ‘mioﬂon" means the actual or alleged failure to comply with the regulations included in the
PAA.

) Page 4 of 12
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G. Medical Payments — Limit Increased to $20,000, Extended Reporﬁng Period

If COVERAGE ¢ MEDICAL PAYMENTS is not otherwise excluded from this Coverage Part:

1. The Medical Expense Limit is changed subject to al| of the terms of SECTION 11 - LIMITS OF
INSURANCE to the greater of:

a. $20,000: or
b. The Medical Expense Limit shown in the Declarations of this Coverage Part,

2. SECTION | - COVERAGE, COVERAGE C MEDICAL PAYMENTS, Subsection 1. Insuring
Agreement, a. (3) (b) is deleted in its entirety and replaced by the following:

(b) The expenses are incurred and reported to us within three years of the date of the
accident,

. Athletic Activities

SECTION | - COVERAGES, COVERAGE C MEDICAL PAYMENTS, Subsection 2. Exclusions,
Paragraph e. Athletic Activities is deleted in its entirety and replaced with the following:

e. Athletic Activities
To a person injured while taking part in athletics.
Supplementary Payments

SECTION | - COVERAGES, SUPPLEMENTARY PAYMENTS - COVERAGE A AND B are
amended as follows:

1. b. is deleted in its entirety and replaced by the following:

1. b. Up to $5000 for cost of bail bonds required because of accidents or traffic law violations
arising out of the use of any vehicle to which the Bodily Injury Liability Coverage applies. We
do not have to furnish these.

1.d. is deleted in its entirety and replaced by the following:

1. d. Allreasonable éxpenses incurred by the insured at our request to assist us in the
investigation or defense of the claim or "suit", including actual loss of earnings up to $1,000 a
day because of time off from work.

Employee Indemnification Defense Coverage

SECTION | - COVERAGES, SUPPLEMENTARY PAYMENTS - COVERAGES A AND B the
following is added:

We will pay, on your behalf, defense costs incurred by an “employee” in a criminal proceeding
occurring in the course of employment,

The most we will pay for any “employee” who is alleged to be directly involved in a criminal
proceeding is $25,000 regardless of the numbers of ‘employees,” claims or “suits” brought or
persons or organizations making claims or bringing “suits.

Page 5 of 12 )
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PI-GLD-HS (10/11)

K. Key and Lock Replacement - Janitorial Services Client Coverage

SECTION | = COVERAGES, SUPPLEMENTARY PAYMENTS - COVERAGES A AND B is
amended to include the following: - - -

We will pay for the cost to replace keys and locks at the “clients’ premises due to theft or other
Joss to keys entrusted to you by your “client,” up to a $10,000 limit per occurrence and $10,000

policy aggregate.

We will not pay for loss or damage resulting from theft or any other dishonest or criminal act that
you or any of your partners, members, officers, “employees’, “managers’, directors, trustees,

authorized representatives or any one to whom you entrust the keys of a “client’ for any
purpose commit, whether acting alone or in collusion with other persons.

The following, when used on this coverage, are defined as follows:

a. "Client' means an individual, company or organization with whom you have a written contract
or work order for your services for a described premises and have billed for your services.

b. "Employee" means:
(1) Any natural person:
{a) While in your service or for 30 days after termination of service;

(b) Who you compensate directly by salary, wages Or commissions; and

(¢) Who you have the right to direct and control while performing services for you; or

(2) Any natural person who is furnished temporarily to you:

(a) To substitute for a permanent "employee" as defined in Paragraph (1) above, who is

on leave; or

(b) To meet seasonal or short-term workload conditions;

while that person is subject to your direction and control and performing services for you.

(3) "Employee” does not mean:

(a) Any agent, broker, person leased to you by a labor leasing firm, factor, commission
merchant, consignee, independent contractor or representative of the same general

character; or

(b) Any "manager," director or trustee except while performing acts coming within the

scope of the usual duties of an "employee.”

c. "Manager' means a person serving in a directorial capacity for a limited liability company.

L. Additional Insureds
SECTION Il - WHO IS AN INSURED is amended as follows:

1. If coverage for newly acquired or formed organizations is not otherwise excluded from this

Page 6 of 12
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PI-GLD-HS (10/11)

Coverage Part, Paragraph 3.a. is deleted in its entirely and replaced by the following:

Coverage under this provision is afforded until the end of the palicy period.

Each of the following is also an insured:

a.

This provision does not change Iltem 2.a.(1)(a) as it applies to managers of a limited
liability company.

Broadened Named Insured — Any organization and subsidiary thereof which you control and
actively manage on the effective date of this Coverage Part, However, Coverage does not
apply to any organization or subsidiary not named in the Declarations as Named Insured, if
they are also insured under another similar policy, but for its termination or the exhaustion of
its limits of insurance.

Funding Source - Any person or organization with respect to their liability arising out of:

(1) Their financial control of you; or

(2) Premises they own, maintain or control while you lease or occupy these premises,

This insurance does not apply to structural alterations, new construction and demolition
operations performed by or for that person or organization.

Home Care Providers — At the first Named Insured's option, any person or organization
under your direct supervision and control while providing for you private home respite or
foster home care for the developmentally disabled.

Managers, Landlords, or Lessors of Premises - Any person or organization with respect
to their liability arising out of the ownership, maintenance or uge of that part of the premises
leased or rented to you subject to the following additional exclusions:

This insurance does not apply to:

(1) Any “occurrence” which takes place after you cease to be a tenant in that premises; or

(2) Structural alterations, new construction or demolition operations performed by or on
behalf of that person or organization.

Lessor of Leased Equipment - Automatic Status When Required in Lease Agreement

Page 7 of 12
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organization is an insured only with respect to jiability for “bodily injury,” “property damage” or
“personal and advertising injury” caused, in whale or in part, by your maintenance, operation
or use of equipment leased to you by such person or organization.

A person’s of organization’s status as an additional insured under this endorsement ends

when their contract or agreement with you for such leased equipment ends.

With respect to the insurance afforded to these additional insureds, this insurance does not
apply to any soccurrence” which takes place after the equipment lease expires.

s ——————_

h. Grantors of Permits — Any state or political subdivision granting you a permit in connection ‘
with your premises subject to the following additional provision: |

(1) This insurance applies only with respect to the following hazards for which the state or
political subdivision has issued 2 permit in connection with the premises you own, rent or
control and to which this insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes,
marquees, hoist away openings, sidewalk vaults, street banners or decorations and

similar exposures;

(b) The construction, erection, or removal of elevators; or
(c) The ownership, maintenance, or use of any elevators covered by this insurance.

i. Vendors — Only with respect to “bodily injury” or “property damage’ arising out of “your
products” which are distributed or sold in the regular course of the vendor's business, subject

to the following additional exclusions:

(1) The insurance afforded the vendor does not apply to:

(a) "Bodily injury" or "property damage" for which the vendor is obligated to pay
damages by reason of the assumption of liability in a contract or agreement. This
exclusion does not apply to liability for damages that the vendor would have in the

absence of the contract or agreement;

(b) Any express warranty unauthorized by you:
(c) Any physical or chemical change in the product made intentionally by the vendor;

(d) Repackaging, except when unpacked solely for the purpose of inspection,
demonstration, testing, or the substitution of parts under instructions from the
manufacturer, and then repackaged in the original container;

(e) Any failure to make such inspections, adjustments, tests or servicing as the vendor
has agreed to make or normally undertakes to make in the usual course of business,
in connection with the distribution or sale of the products;

(f) Demonstration, installation, servicing or repair operations, except such operations
performed at the vendor's premises in connection with the sale of the product;
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(h) "Bodily injury" or "pro;_:erty damage" arising out of the sole negligence of the vendor
for its own acts or omissions or those of jts employees or anyone else acting on itg
behalf. However, this exclusion does not apply to:

(i) The exceptions contained in Sub-paragraphs (d) or (f); or

(ii) Such inspections, adjustments, tests or servicing as the vendor has agreed to
make or normally undertakes to make in the usual course of business, in
connection with the distribution or sale of the products.

(2) This insurance does not apply to any insureq Person or organization, from whom you
have acquired such products, or any ingredient, part or container, entering into,
accompanying or containing. :

Franchisor — Any person or organization with respect to their liability as the grantor of g
franchise to you, )

Owners, Lessees or Contractors — Any person or organization, but only with respect to
liability for "bodily injury," "property damage" or "personal and advertising injury" caused, in
whole or in part, by:

(1) Your acts or omissions; or
(2) The acts or omissions of those acting on your behalf;

in the performance of your ongoing operations for the additional insured when required by a
contract.

With respect to the insurance afforded to these additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury" or "property damage" occurring after:

(a) All work, including materials, parts or equipment furnished in connection with such
work, on the project (other than service, maintenance or repairs) to be performed by
or on behalf of the additional insured(s) at the location of the covered operations has
been completed: or

(b) That portion of "your work" out of which the injury or damagé arises has been put to
its intended use by any person or organization other than another contractor or
subcontractor engaged in performing operations for a principal as a part of the same
project.
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m. State or Political Subdivisions — Any state or political subdivision as required, subject to
the following provisions:

(1) This insurance applies only with respect to operations performed by you or on your behalf
for which the state or political subdivision has issued a permit, and is required by
contract.

(2) This insurance does not apply to:

(a) "Bodily injury,” "property damage" or "personal and advertising injury" arising out of
operations performed for the state or municipality; or

(b) "Bodily injury" or "property damage" included within the "products-comp1eted
operations hazard."

M. Duties in the Event of Occurrence, Claim or Suit

SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS, Paragraph 2.is amended as
follows:

a. is amended to include:
This condition applies only when the woccurrence” or offense is known to:
(1) You, if you are an individual;
(2) A partner, if you are a partnership; of
(3) An executive officer or insurance manager, if youare a corporation.
b. is amended to include:

This condition will not be considered breached unless the breach occurs after such claim or “suit’
is known to:

(1) You, if you are an individual;
(2) A partner, if you are a partnership; or

(3) An executive officer or insurance manager, if you are a corporation.

. Unintentional Failure To Disclose Hazards

SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS, 6. Representations is
amended to include the following:

It is agreegl that, based on our reliance on your representations as to existing hazards, if you
sh_ould unintentionally fail to disclose all such hazards prior to the beginning of the policy period of
this Coverage Part, we shall not deny coverage under this Coverage Part because of such failure.
. Transfer of Rights of Recovery Against Others To Us

SECTION IV — COMMERCIAL GENERAL LIABILITY CONDITIONS, 8. Transfer of Rights of
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If the insureq has rights-to recover all or part of any payment we have made under this Coverage
Part, those rights are transferred to us, The insured must do nothing after loss to impair them, At
our request, the insured will bring "suit" or transfer those rights to us and help us enforce them.

Therefore, the insured can waive the insurer's rights of recovery prior to the occurrence of a
loss, provided the waiver is made in a written contract,

Liberalization

SECTION IV ~ COMMERCIAL GENERAL LIABILITY CONDITIONS, is amended to include the
following:

If we revise this endorsement to provide more coverage without additional premium charge, we
will automatically provide the additional coverage to all endorsement holders as of the day the
revision is effective in your state,

- Bodily Injury — Mental Anguish

SECTION V - DEFINITIONS, Paragraph 3. Is deleted in its entirety and replaced by the following:

“Bodily injury” means:

a. Bodily injury, sickness or disease sustained by a person, and includes mental anguish
resulting from any of these: and

b. Except for mental anguish, includes death resulting from the foregoing (Item a, above) at any
time.

Personal and Advertising Injury - Abuse of Process, Discrimination

If COVERAGE B PERSONAL AND ADVERTISING INJURY LIABILITY COVERAGE is not
otherwise excluded from this Coverage Part, the definition of “personal and advertising injury” is
amended as follows:

1. SECTION V- DEFINITIONS, Paragraph 14.b. is deleted in its entirety and replaced by the
following:

b.  Malicious prosecution or abuse of process:

2, SECTIONYV - DEFINITIONS, Paragraph 14. is amended by adding the following:

Discrimination based on race, color, religion, sex, age or national origin, except when:

a. Done intentionally by or at the direction of, or with the knowledge or consent of:

(1) Any insured; or
(2) Any executive officer, director, stockholder, partner or member of the insured;

b. Directly or indirectly related to the employment, former or prospective employment,
termination of employment, or application for employment of any person or persons by an
insured;
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le, rental, lease or sublease or prospective sales, rental,

lease or sub-lease of any room, dwelling or premises by or at the direction of any insured; or

d. Insurance for such discrimination is prohibited by or held in violation of law, public policy,
legislation, court decision or administrative ruling.

The above does not apply to fines or penalties imposed because of discrimination.
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