PROFESSIONAL SERVICES AGREEMENT
BY AND BETWEEN
COUNTY OF HUMBOLDT
AND
SACKS, RICKETTS & CASE
FOR FISCAL YEAR 2020-2021

This Agreement, entered into this 6th day of July, 2021, by and between the County of Humboldt, a
political subdivision of the State of California, hereinafter referred to as “COUNTY,” and Sacks, Ricketts
& Case, a limited liability partnership hereinafter referred to as “CONTRACTOR,” is made upon the
following considerations:

WHEREAS, COUNTY, by and through its Human Resources, and in conjunction with the Office of
County Counsel, desires to retain the services of a qualified professional firm to conduct personnel
investigations; 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 services required by COUNTY.

NOW THEREFORE, the parties hereto mutually agree as follows:

1. DESCRIPTION OF SERVICES:

CONTRACTOR agrees to furnish the services described in Exhibit A — Scope of Services, which is
attached hereto and incorporated herein by reference. In providing such services, CONTRACTOR
agrees to fully cooperate with the Director of Human Resources or designee thereof, hereinafter
referred to as Director of Human Resources who shall work in conjunction with the Office of County
Counsel.

2. TERM:

This Agreement shall begin upon execution by both parties and shall remain in full force and effect
until June 30, 2021, unless sooner terminated as provided herein.

3. TERMINATION:

A. Breach of Contract. If, in the opinion of COUNTY, CONTRACTOR fails to adequately
perform the services required hereunder within the time limits specified herein, or otherwise
fails to comply with the terms of this Agreement, or violates any ordinance, regulation or other
law applicable to its performance herein, COUNTY may terminate this Agreement
immediately, upon notice.

B.  Without Cause. COUNTY may terminate this Agreement without cause upon thirty (30) days
advance written notice. Such notice shall state the effective date of the termination.
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6.

Insufficient Funding. COUNTY’s obligations under this Agreement are contingent upon the
availability of local, state and/or federal funds. In the event 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 written notice of
its intent to terminate this Agreement due to insufficient funding.

Compensation Upon Termination. In the event this Agreement is terminated, CONTRACTOR
shall be entitled to compensation for uncompensated services rendered hereunder through and
including the effective date of such termination. However, this provision shall not limit or
reduce any damages owed to COUNTY due to a breach of this Agreement by
CONTRACTOR.

COMPENSATION:

A.

Maximum Amount Payable. The maximum amount payable by COUNTY for services
rendered, and costs and expenses incurred, pursuant to the terms and conditions of this
Agreement is Fifty-Thousand Dollars ($58,822.00). CONTRACTOR agrees to perform all
services required by this Agreement for an amount not to exceed such maximum dollar
amount. However, if local, state or federal funding or allowance rates are reduced or
eliminated, COUNTY may, by amendment, reduce the maximum amount payable for services
provided hereunder, or terminate this Agreement as provided herein.

Schedule of Rates. The specific rates and costs applicable to this Agreement are set forth in
Exhibit B — Schedule of Rates, which is attached hereto and incorporated herein by reference.

Additional Services. Any additional services not otherwise provided for herein shall not be
provided by CONTRACTOR, or compensated by COUNTY, without written authorization by
COUNTY. All unauthorized costs and expenses incurred above the maximum payable 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.

PAYMENT:

CONTRACTOR shall submit to COUNTY invoices as investigations are required, 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, Director oh Human Resources 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. Payment for services rendered, and costs and
expenses incurred, pursuant to the terms and conditions of this Agreement will be made within thirty
(30) days after the receipt of approved invoices. All invoices submitted by CONTRACTOR shall be
sent to COUNTY at the following address:

COUNTY: Human Resources Department

Attention: Director of Human Resources
825 5% Street, Room 100
Eureka, CA 95501

NOTICES:
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9.

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: Human Resources Department

Attention: Director of Human Resources
825 5% Street, Room 100
Eureka, CA 95501

CONTRACTOR: Sacks, Ricketts & Case

Attention: Todd Simonson
177 Post Street, Ste. 650
San Francisco, CA 94108

REPORTS:

N/A

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.

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 COUNTY and any other duly
authorized local, state and/or federal agencies. CONTRACTOR further agrees to allow
interviews of any of its employees who might reasonably have information related to such
records by COUNTY and any other duly authorized local, state and/or federal agencies. All
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.

Audit Costs. In the event of an audit exception or exceptions related to the services provided
pursuant to the terms and conditions 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.

MONITORING:
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CONTRACTOR agrees that COUNTY has the right to monitor all activities related to this
Agreement, including, without limitation, the right to review and monitor CONTRACTOR’s
records, programs or procedures, at any time, as well as the overall operation of CONTRACTOR’s
programs, in order to ensure compliance with the terms and conditions of this Agreement.
CONTRACTOR will cooperate with a corrective action plan, if deficiencies in CONTRACTOR’s
records, programs or procedures are identified 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 is 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, but not limited to: California Welfare and Institutions Code Sections 827, 5328,
10850 and 14100.2; California Health and Safety Code Sections 1280.15 and 1280.18; the
California Information 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 limitation, the Federal Privacy Regulations
contained in Title 45 of the Code of Federal Regulations (“C.F.R.”) Parts 160 and 164, the
Federal Security Standards contained in 45 C.F.R. Parts 160, 162 and 164 and the Federal
Standards for Electronic Transactions contained in 45 C.F.R. Parts 160 and 162, all as may be
amended from time to time.

B. Continuing Compliance with Confidentiality Laws. 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 negotiations concerning an amendment to this Agreement embodying written assurances
consistent with the standards and requirements of HIPAA, the HITECH Act, the CMIA and
any other applicable local, state and federal laws, regulations or standards.

11. NON-DISCRIMINATION COMPLIANCE:

A. Professional Services and Employment. In connection with the execution of this Agreement,
CONTRACTOR, and its subcontractors, shall not unlawfully discriminate in the provision of
professional services or against any employee or applicant for employment because of race,
religion or religious creed, color, age (over forty (40) years of 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, military
service, denial of family care leave or any other classifications protected by local, state or
federal laws or regulations. Nothing herein shall be construed to require the employment of
unqualified persons.

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
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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 II 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 11375 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 Chapter 5, Division 4 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.

12. NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE:

CONTRACTOR certifies by its signature below 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 comply with the requirements of
the Drug-Free Workplace Act of 1990 (California Government Code Sections 8350, et seq.) and will
provide a drug-free workplace 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 the following:

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 pursuant to the terms and
conditions of this Agreement 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.
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D. Effect of Noncompliance. Failure to comply with the above-referenced requirements may
result in suspension of payments under this Agreement and/or termination thercof, and
CONTRACTOR may be ineligible for award of future contracts if COUNTY determines that
the foregoing certification is false or if CONTRACTOR violates the certification by failing to
carry out the above-referenced requirements.

14. INDEMNIFICATION:

A. Mutual Indemnity. Each party hereto shall hold harmless, defend and indemnify the other
party, and its agents, officers, officials, employees and volunteers, from and against any and all
claims, demands, losses, damages, liabilities, expenses and costs of any kind or nature,
including, without limitation, attorneys’ fees and other costs of litigation, arising out of, or in
connection with, the negligent performance of, or failure to comply with, any of the duties
and/or obligations contained herein, except such loss or damage which was caused by the sole
negligence or willful misconduct of the other party or its agents, officers, officials, employees
or volunteers.

B. Comparative Liability. Notwithstanding anything to the contrary, in the event that both
parties are held to be negligently or willfully responsible, each party will bear their
proportionate share of liability as determined in any such proceeding. In such cases, each
party will bear its own costs and attorneys’ fees.

C. Effect of Insurance. Acceptance of the insurance required by this Agreement shall not relieve
either party from liability under this provision. This provision shall apply to all claims for
damages related to either party’s performance hereunder regardless of whether any insurance
is applicable or not. The insurance policy limits set forth herein shall not act as a limitation
upon the amount of indemnification or defense to be provided by either party hereunder.

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. General Insurance Requirements. Without limiting CONTRACTOR’s indemnification
obligations provided for herein, CONTRACTOR shall, and shall require that all subcontractors
hereunder, take out and maintain, throughout the entire period of this Agreement, and any
extended term thereof, the following policies of insurance, placed with insurers authorized to
do business in the State of California with a current 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, licensees, invitees, assignees or subcontractors:

1.  Comprehensive or Commercial General Liability Insurance at least as broad as Insurance
Services Office Commercial General Liability Coverage (occurrence form CG 0001), in
an amount of One Million Dollars ($1,000,000.00) 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 shall 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
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Dollars ($1,000,000.00) combined single limit coverage. Such insurance shall include
coverage of all owned, hired and non-owned vehicles. Said coverage shall be at least as
broad as Insurance Service Offices Form Code 1 (any auto).

3.  Workers’ Compensation Insurance, as required by the Labor Code of the State of
California, 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
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 or its agents, officers, officials, employees and
volunteers. Said policy shall also contain a provision stating that such coverage:

a. Includes contractual liability.

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

c. s the primary insurance with regard to COUNTY.
d.  Does not contain a pro-rata, excess only and/or escape clause.
e.  Contains a cross liability, severability of interest or separation of insureds clause.

2. 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 provisions set forth herein. It is further understood that
CONTRACTOR shall not terminate such coverage untit 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. For claims related to this Agreement, CONTRACTOR’s insurance is the primary
coverage to COUNTY, and any insurance or self-insurance programs maintained thereby
are excess to CONTRACTOR’s insurance and will not be used to contribute therewith.

5.  Any failure to comply with the provisions of this Agreement shall not affect 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
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16.

17.

18.

shall be on forms approved by the Humboldt County Risk Manager or County Counsel.
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
other available remedies, take out the necessary insurance, and CONTRACTOR agrees to
pay the cost thereof. COUNTY is also hereby authorized with the discretion to 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 to be given pursuant to the terms of
this Agreement shall be sent to the addresses set forth below in accordance with the notice
provisions described herein.

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

CONTRACTOR: Sacks, Ricketts & Case
Attention: Todd Simonson
177 Post Street, Ste. 650
San Francisco, CA 94108

RELATIONSHIP OF PARTIES:

It is understood that this Agreement is by and between two (2) independent entities and 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. Both parties further agree that
CONTRACTOR shall not be entitled to any benefits to which COUNTY employees are entitled,
including, but not limited to, overtime, retirement benefits, leave benefits or workers’ compensation.
CONTRACTOR shall be solely responsible for the acts or omissions of its agents, officers,
employees, assignees and subcontractors.

COMPLIANCE WITH APPLICABLE LAWS AND LICENSURE REQUIREMENTS:

CONTRACTOR agrees to comply with any and all local, state and federal laws, regulations, policies
and procedures applicable to the services provided pursuant to the terms and conditions of this
Agreement. CONTRACTOR further agrees to comply with any and all applicable local, state and
federal licensure and certification requirements.

PROVISIONS REQUIRED BY LAW:

This Agreement is subject to any additional local, state and federal restrictions, limitations, or
conditions that may affect the provisions, terms 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.
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19.

20.

21.

22.

23.

24.

25.

26.

REFERENCE TO LAWS AND RULES:

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

SEVERABILITY:

If any provision 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.

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, executors, administrators, successors and permitted assigns.

WAIVER OF DEFAULT:

The waiver by either party of any breach or violation of any requirement of this Agreement 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 Agreement. In no event shall any payment by COUNTY constitute a waiver of any breach of
this Agreement or any default which may then exist on the part of CONTRACTOR. Nor shall such
payment impair or prejudice any remedy available to COUNTY with respect to any breach or
default. COUNTY shall have the right to demand repayment of, and CONTRACTOR shall
promptly refund, any funds disbursed to CONTRACTOR which COUNTY determines were not
expended in accordance with the terms of this Agreement.

NON-LIABILITY OF COUNTY OFFICIALS AND EMPLOYEES:

No official or employee of COUNTY shall be personally liable for any default or liability under this
Agreement.

AMENDMENT:

This Agreement may be amended at any time during the term of this Agreement upon the mutual
consent of both parties. No addition to, or alteration of, the terms of this Agreement shall be valid
unless made in writing and signed by the parties hereto.

STANDARD OF PRACTICE:

CONTRACTOR watrants that it has the degree of learning and skill ordinarily possessed by
reputable professionals practicing in similar localities in the same profession and under similar
circumstances. CONTRACTOR’s duty is to exercise such care, skill and diligence as professionals
engaged in the same profession ordinarily exercise under like circumstances.
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27.

28.

29.

30.

31.

32.

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 and information for its
records. In the event this Agreement is terminated, for any reason whatsoever, CONTRACTOR
shall promptly turn over all such information, writings and documents to COUNTY without
exception or reservation.

JURISDICTION AND VENUE:

This Agreement shall be construed in accordance with the laws of the State of California. Any
dispute arising hereunder, or relating hereto, shall be litigated in the State of California and venue
shall lie in the County of Humboldt unless transferred by court order pursuant to California Code of
Civil Procedure Sections 394 or 395.

ADVERTISING AND MEDIA RELEASE:

All informational material related to this Agreement shall receive approval from COUNTY prior to
being used as advertising or released to the media, including, but not limited to, 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 have a representative present at such interviews. All notices required by this provision
shall be given to Director of Human Resources.

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, including,
without limitation, the licensing, certification and confidentiality requirements set forth herein.
CONTRACTOR shall remain legally responsible for the performance of all terms and conditions of
this Agreement, including work performed by third parties under subcontracts, whether approved by
COUNTY or not.

ATTORNEYS’ FEES:

If either party shall commence any legal action or proceeding, including an action for declaratory
relief, against the other by reason of the alleged failure of the other to perform or keep any provision
of this Agreement to be performed or kept, the party prevailing in said action or proceeding shall be
entitled to recover court costs and reasonable attorneys’ fees, including 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 or proceeding 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:

The duties and obligations of the parties set forth in Section 3D — Compensation Upon Termination,
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33.

34.

35.

36.

37.

38.

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

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, without limitation, 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.

ENTIRE AGREEMENT:

This Agreement contains all of the terms and conditions agreed upon by the parties hereto and no
other 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 their
entirety any and all prior agreements, promises, representations, understandings and negotiations of
the parties, whether oral or written, concerning the same subject matter. Any and all acts which may
have already been consummated pursuant to the terms and conditions of this Agreement are hereby
ratified.

AUTHORITY TO EXECUTE:

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

\\

\\

\\
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IN WITNESS WHEREOQF, the parties have entered into this Agreement as of the first date written
above.

Sacks, Ricketts & Case:

By: /07&%/\/ Date: 0

Name: D oD \ wu ) BCJ)J

Title: QG\ ("('T\A/

COUNTY OF HUMBOLDT:

Digitally signed by Bev Pixley
DN: cn=Bev Pixley, o, ou, 7-10-2020

By: 1 email=bpixley@co.humboldt.c Date
Be 1 a.us, c=US

Humboldt County Pui: hasq} Geny 101610908

INSURANCE AND INDEMNIFICATION REQUIREMENTS APPROVED:

By: W

Risk Management

Date: 07/10/2020

LIST OF EXHIBITS:

Exhibit A — Scope of Services
Exhibit B — Schedule of Rates
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EXHIBIT A
SCOPE OF SERVICES
SACKS, RICKETTS & CASE
FOR FISCAL YEAR 2020-2021

1. SERVICES:

Contractor to provide necessary investigative services to the County including review of documents,
interviews with staff members, phone conferencing, travel to and from location, attendance at
related meetings, preparation of summaries or reports and the preparation of appropriate factual
determinations. No legal conclusions or determinations will be made regarding potential violations
of law or statute. Consultant will investigate allegations related to the work environment and
provide services that are reasonably required.

Contractor agrees to conduct independent and impartial investigations. The scope of any
investigation will be defined and set forth by the County through the Department of Human
Resources in conjunction with the Office of County Counsel prior to the commencement of the
investigation.

2. SCHEDULE:

The investigations will be conducted expeditiously. Contractor will be responsible to determine
who to interview and steps taken in the investigation to make reasoned factual conclusions.

3. DELIVERABLES:

Investigations will produce any combination of Executive Summary, Investigation Summary,
Investigation Report and/or Addendum Report depending upon needs of County.

4.  COORDINATION OF SERVICES:

All services are to be coordinated with the Director of Human Resources or other designee, in
consultation with the County Counsel’s Office.

5. COUNTY RESPONSIBILITIES:

Provide initial request outlining investigation needs and expected work product.
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EXHIBIT B
SCHEDULE OF RATES
SACKS, RICKETTS & CASE
FOR FISCAL YEAR 2020-2021

1.  RATE OF COMPENSATION:

Contractor shall be compensated for such services at the rate of $350 per hour for Partners; $250
per hour for Associates; and $125 per hour for Paralegals. Billings shall be itemized in detail
setting forth services performed and dates of performance, with charges set forth in .25 units of
hours. Travel time shall be paid at half rate.

2. EXPENSES:

The County shall reimburse Sacks, Ricketts & Case for all costs and expenses incurred by the
assigned investigator, including, but not limited to, lodging reimbursement, and mileage
reimbursed at the current IRS rate for business miles driven. Consultant shall obtain consent
before incurring any item of cost in excess of $250.

To the extent Contractor pays third-party vendors on behalf of County, Contractor will include
these charges in billing statements to County.

Sacks, Ricketts & Case FY 19-20 14
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
6/23/2020

BELOW,

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AMD CONFERS NG RIGHTS UPOM THE CERTIFICATE HOLDER. THI3
CERTIFICATE DOES NOT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESEMTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIOMAL INSURED, the policy(ies) must be endorsed. f SUBROGATION IS WAIVED, subjeci to
the tarms and conditions of the policy, certain policies may require an endoirsement. A staienient on this ceriificate does not confer righis to the
certificate holder in lieu of such endorsement(s).

PRODUCER
BOK Financial Insurance
16767 North Perimeter Drive, Suite 200

NAME:

CONTACT

Dawn Waling

PHONE  £xt); 602-296-2300

| FAX oy 602-230-2106

Scottsdale AZ 85260 ADbRESs: dwaling@bokf.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Citizens Insurance Company of America 31534
INSURED SATKRIC-01} \surer B : Continental Casualty Company 20443
ggg!ésNEagieét gn%r;:légiig— ;1 910 INSURER ¢ : Massachusetts Bay Insurance Company 22306
Phoenix AZ 85004 INSURER D :
INSURER E :
INSURER F
COVYERAGES CERTIFICATE NUMBER: 152968000

REVISION MUMBER:

THIS 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,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADBLISUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER {(MW/DDIYYYY) | (MW/DDIYYYY) LIMITS
A COMMERCIAL GENERAL LIABILITY OB4AG46930 6/15/2020 6/15/2021 EACH OCCURRENCE $2,000,000
T DAMAGE TO RENTED
i CLAIMS-MADE | | OCCUR PREMISES (Ea occurrence) $ 1,000,000
________________ MED EXP {(Any one parson) $ 5,000
- PERSONAL & ADV INJURY | $ 2,000,000
 GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
_____________ POLICY | L Loc PRODUCTS - COMP/OP AGG | $ 4,000,000
QOTHER: $
COMBINED SINGLE LIMIT
A | AUTOMOBILE LIABILITY OB4AB46930 6/15/2020 6152021 | ol S ent $ 5 500,000
ANY AUTO BODILY INJURY (Perperson) | $
ﬁbi—ngVNED | f\gtr‘ggULED BODILY INJURY (Per accident) | $
S ‘ PROPERTY DAMAGE
X HIRED AUTOS (Per accident] $
$
|| UWBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
[
DED | | RETENTIONS$ ‘ ‘ $
C |WORKERS COMPENSATION WD4AG49393 6/15/2020 6/15/2021 X g“’?ﬁmm } L QTH-
AND EMPLOYERS' LIABILITY YIN : ER ]
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? D N/A
(iandatory in NH) E.L DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E L. DISEASE - POLICY LIMIT | $ 1,000,000
B | Lawyers Professional Liability 596704682 711512018 711512020 Limit of Liability $5,000,000
Claims Made Deductible $50,000
Retroactive Date 06/15/13

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

County of Humboldt, and its agents, officers, officials, employees and volunteers are included as Additional Insured as respects to General Liability when
required by a written contract, written agreement or permit per attached form.

Coverage is Primary & Non-Contributory as respects to General Liability when required by written contract, written agreement or written permit per attached
form.

A Waiver of Subrogation applies in favor of County of Humboldt, and its agents, officers, officials, employees and volunteers as respects to Workers
Compensation when required by written contract per attached form.
See Attached...

CERTIFICATE HOLDER

CANCELLATION

County of Humboldt

Attention: Risk Management

825 Fifth Street, Room 131 AUTHORIZED REPRESENTATIVE
Eureka CA 95501 ~2 r 77 7
{',/}‘&;J@'w% Fod 5,"’;%}’1 g

THE EXPIRATION
ACCORDANCE WITH THE POLICY PROVISIONS.

DATE THEREOF,

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
NOTICE WILL BE DELIVERED I[N

AGORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reservad.
The ACORD name and logo are regisiered maiks of ACORD



AGENCY CUSTORMIER ID: SACKRIC-01

LOC #:
P ®
ACORD ADDITIONAL REMARKS SCHEDULE Page 1 of 1

BOK Financial Insurance

POLICY NUMBER

CARRIER NAIC CODE

Sacks Ricketts & Case LLP
2800 North Central, Suite #1910
Phoenix AZ 85004

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORWM IS A SCHEDULE TO ACORD FORMN,

FORM NUMBER:

25 rmommTITLE: CERTIFICATE OF LIABILITY INSURANCE

Subject to all policy terms and conditions.

ACORD 101 (2608/01)

© 2068 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



* THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESSOWNERS LIABILITY SPECIAL BROADENING ENDORSEMENT

This endorsement modifies insurance provided under the following:
. BUSINESSOWNERS COVERAGE FORM

SUMMARY OF COVERAGES Limits Page
1. Additional Insured by Ccintract._Agréement or Permit ‘Included 1
2. Additional Insured - Broad Form Vendors Inciuded 2
3. Alienated Premises | Included 3
.4. grggdds I;?‘r'jrpul:?g?gre‘[’);rggge - Borrowed Equipment, Cgstomers !ncluded 3
5. Incidental Malpractice (Employed Nurses, EMT's and Paramedics) Included 3
6. Personal and Advertising Injury - Broad Form o Included 4
7. Product Recall Expense Included 4
Product Recall Expense Each Occurrence Limit - $25,000 5 '
‘ Occurrence
Product Recall Expense Aggregate Limit $50,000 5
' Aggregate .
Product Recall Deductible ~ $500 5
8. Unintentional Failure to Disclose Hazards Included 6
Unintentional Failure to Notify Included 6

This endorsement amends coverages provided under the Businessowners Covefage Form through new

coverages and broader coverage grants. This coverageis su
Businessowners Coverage Form, except as provided below.

The following changes are made to SECTION Nl -

bject to the provisions applicable to the

{2) Premises you own, lease or
LIABILITY: » _ occupy; or
1. -Additional-insured-by--Contract, -‘Agreement -or - - - {3} Your-malntenance,-operatlon. or- use..of
Permit : ' equipment feased to you.

391-1006 08 16

agreed in. a - written contract, written
agreement or -permit to add such person or

Insured described above:
{1) Only a%plies to the extent permitted by
. T an ‘ .

(2) Will not be broader than the insurance
which you are required by the contract,
- agreement or permit to provide for such

organization as an additional insured on additional Insured.

your policy Is an additional Insured only with
respect to liability for “bodily injury”,
"property damage”, or. "personal and
advertising injury” caused, in whole or in

The following is added to SECTION HI . b. The Insurance afforded to such additional
LIABILITY, C. Who Is An Insured:

Additional Insured by Contract, Agreemént or
Permit

a. Any person or organization with whom yo

{3) Applies on a primary basis if that is
required by the written contract, written -
agréement or permit.

part, by your acfs or omissions, or the acts (4 Will not be broader than coverage

or omissions of those acting on your behalf, -

provided to any other insured.

but only with respect to: - - (5) Does not apply if the “bodily injury", -

(1) "Your work" for the additional Insured(s}
designated in-the contract, agreement or

"property damage” or “personal and
advertising injury"is- otherwise--exctuded

permit; . _ from coverage under this Coverage Part,
~ ; : including any endorsements thereto.

Includes copyrighted materials of Insurance Services Offices, Inc., with its permission.

Page 1 of 6




c. This provision does not apply:

(1) Unless the written contract or written
agreement was executed or permit was
issued prior to the ‘“bodily Injury”,

"property damage", or "personal injury
and advertising injury”.

(2) To any person or organization included

—___.as_an_insured._by another endorsement _

issued by us and made part of ‘this
Coverage Part. i :

(3) To any lessor of equipment;: _
(a) After the equipment lease expires; or

(b} f the “"bodily injury", "property
damage", "personal and advertising

inf]ury" arises olt of sole negligence .
o

the Iesso.r.
{4) Toany:

(a) Owners or ather interests from whom
land has been leased if the
“occurrence” takes place or the
offense is committed after the lease
for the land expires; or

(b) Managers or lessors of premises If:

(i) The "occurrence" takes place or
the offense Is committad  after
you cease fo be a tenant in that
prémises; or ]

iy The- "badily injury”, “property
damage®, ‘p
"advertising injury" arises out of
structural alterations, . new
construction or demolition
operations performed by -or -on
behalf of the manager or lessor.

.(5) To "bodily injury", "property damage" or
"personal and advenisﬁagr%jury" arising

_out of the rendering of or the failure to

‘render any professional services,
This exclusion applies even if the claims

against any insured-allege negligence or -

other wrongdoing In the supervision,
~ hiring, employment, tralning or
monitoring of others by that insured, if
the ‘"occurrence”- which caused the
"bodily injury” or "property damage" or
. the offense which caused the "personal
and advertising injury” ' involved the
rendering of or fallure- to render any
professional services by or for you.

d. With respect to the insurance afforded to

391-1008 08 186

these additional insureds, the following Is
added to SECTION Il - LIABILITY, D. Liability
and Medical Expense Limits of Insurance:

ersonal injury" or-

' o The X
A)) Hanover
Insurance Group-
0B4 A646930 2301403

The most we will pay on behalf of the
additional insured for a covered claim is the
lesser of the amount of insurance:

1. Regquired by the contract, agreement or
permit described in' Paragraph a.; or -

2. Available under the apBIica‘bIe Limits of
Insurance shown in the Declarations.

-This —endorsement- -shall--—not—increase - the

applicable Limits of Insurance shown In the
Declarations : ’

e. All other. insuring agreements, exclusions,
and conditions of the policy apply. -

Additional Insured - Broad Form Vendors

The following is added to SECTION Il -
LIABILITY, C. Who I3 An Insured: :

Additional Insured - Broad Form Vendors

a. An¥ person or organization that is a vendor
with whom you agreed in. a written contract
or written agreement to. include - as an
additional insured under this Coverage Part
is an insured, but only with respect to liability
for -"bodily injury" or “property damage"
arising -out of . "your products® which are

- distributed or sold in" the regular course of
the vendor's business.

b. The insurance afforded to such vendor
-described above: . :

(1) lCJnIy applies to the extent permitted by
aw; :

(2) Will not be broader than the insurance
which you are required by the contract or
agreement to provide for such vendor,

(3) Will not 'be broader than coverage
provided to any other insured; and- .

{4) Does not apply if the "bodily injury”, .

. ‘"property damage" or "personal and
advertising-injury™is otherwise ‘excluded
from coverage. under this Coverage Part,
including any endorsements thereto

"¢. ‘With. respect to insurance afforded to such

vendors, the following additional exclusions

apply: 7 :

The insurance afforded to the vendor dees .

not apply to: -

(1) "Bodily injury" or "property damage” for
which the vendor ls obligated to pay
damages by reasons of the assumption of
liability in.a contract or agresment. This
exclusion ‘does not apply to lability for
damages that the insured would have in
the absence of the  contract  or
agreement; ,

‘(‘Z) Any express warranty unauthorized by
Cyour

Includes copyi"ighted materials of Insurance Sérvioes Offices, Inc., with Its psrmission. Page 2 of 6
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- '"'——"—rép‘a"cka’g’ed”in"th'e* original container;

391-1006 08 16

{3) Any physical or chemical change In the
product made intentionally by the
. ‘vendor; .

{4) Repackaging, unless unpacked solely for

© the . purpose of inspection,
demonstration, . testing, or the
-substitution -of parts under instruction
from = the manufacturer, and then

{5) Any fallure to make such Inspection,
adjustments, tests or servicing as the
venridor has agreed to make or normally
undertakes to' make In the usual course
of business 'in connection with the sale
of the product;

{8) Demonstration, installation, servicing or
repair  operations, except  such
operations performed at the vendor's
premises in connection with the sale of
the product; ‘

(7) Products which, after distribution or sale
by you, have been labeted or relabeled
- or used as a  container, part or
_ingredient of any -other thing or

- substance by or for the vendor; '

(8) "Bodily injury" or “property damage"
arising out of the sole negligence of the

vendor for its own acts or omissions or.

those of its- employees or anyone else
-acting on Its behalf. However, this
exclusion does not apply to: ‘

(a) The exceptions contained within the -

exclusion in subparagraphs (4) or {6)
above; or i

(b) 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 connsction
with the distribution or sale of the
products. T

(9) "Bodily injury" ar “property damage”
arising out of an "occurrence" that took
place before you have signed the
contract or agreement with the vendor.

(10)To any person or organization included
as an insured by anocther endorsement
issued by us and made part of this
Coverage Part. : .

{11)Any- insured person or organization,
from whom you have. acquired such
products, ‘or any ingredient, part or
container, entering into, accompanying
or containing such products.

With respect to the insurance afforded to
these vendors, the following is added to

SECTION Il - LIABILITY, D. Liabliity and

Medical Expense Limits of Insumnce:

The most we will pay on behalf of the vendor -
for a .covered claim is the lesser of the
amount of Insurance: ‘

1. Required by the contract or agreement
described in Paragraph a.; or _

2. Avallable under the applicable Limits of
Insurance shown in the Declarations;

———--—----Thig—gndorsement— shail-—not--increase—the

.applicable Limits of Insurance shown in the
Declarations.

3. Alienated Premises :

SECTION [I - LIABILITY, B. Exclusions, 1.
Applicable "To Business Liability Coverage k.
Damage to Property, paragraph (2) is replaced by
the following: . .

(2) Premises you sell, give away or abandon, if

. the "property damage" arises out of any part
of those premiises and occurred from hazards
that were known by you, or should have
reasonably been known by you, at the time .

. the property was transferred or abandoned.

4. Broad Form Prope Diamage - Borrowed

Equipment, Customers Goods, Use of Elevators

a. The following is added to SECTION I -
LIABILITY, B. Exclusions, 1. ApBlicabl_e To
Business Llablility Coverage, k. Damage to
Property: , _
Paragraph (4) does not apply to "property
damage" to bofrowed equipment while at a
jobsite and not being used to perform
operations. :

Paragraph 43}.‘ (4) and (6) do not apply to
"property damage" to “customers -.goods®
while on your premises nor to the use of
‘elevators.. '

b. For the purposes of this endorsement, the
following definition is added to SECTION Ii -
LIABILITY, F. Liabllity and Medical Expenses
Deflnitions:

1. " “Customers goods" means property of
your customer on your premises for the
- purpose of being:
a. Worked on; or _
b. Used in your manufacturing process.

¢. ‘The Insurance afforded under this provision is
excess over any other valid and collectible
property insurance (including deductible)
available to the insured whether primary,
excess, contingent or on any other basis.

5. Incidental Malpractice - Employed Nurses, EMT's
* and Paramedics ‘

SECTION 1= LIABILITY, C. Who Is An Insured,
paragraph 2.a.(1){(d) does not apply to a nurse,

Includes copyrighted materials of Insurance Servicés Offices, Inc., with its permission. . Pagg 3of6




~ emergency medical technician ‘or paramedic
employed by you if you are not engaged in the
business or occupation of providing medical,

paramedical, surgical, dental, x-ray or nursing

services, ‘
6. Personal lnjury - Broad Form
a.  SECTION 1l - LIABILITY, B. Exclusions, 2.

—-.._-..__Additional__Exclusions __Applicable _only fo

“Personal and Advertising Injury”, paragraph

e is deleted.

SECTION il - LIABILITY, F. Liability and
Medical Expenses Definitions, 14. "Personal
and advertising . injury”, paragraph b. is
replaced by the following: '

b. Malicious prosecution or abuse of
process. o

‘The following is added to SECTION H -
LIABILITY, F. Liabllity and Medical Expenses
Definitions, Definition 14. "Personal and
advertising injury":

"Discrimination” {unless insurance thereof is
rohibited by law) that results in injury to the
eelings or reputation of a natural person,
but only if-such "discrimination” is: ,

(1) Not done Intentionally by or at the

direction of: )

(a) The insured; .
{b) Any “officer of the corporation,

director, stockholder, . partner or
member of the insured; and .

{2) Not directly or indirectly related to an
"employee”, not to the employment,
prospective employment or termination
of any person or persons by an insured.

For purposes of this endorsement, the
following definition is added to SECTION Il -
LIABILITY, F. Liability and Medical Expenses
Definitions:

1. "Discrimination" .means the unlawful
. treatment of individuals based upon race,
color, ethnic origin, gender, rellgion, age,
or sexual preference.  "Discrimination”
does not Inciude the unlawful treatment

of individuals based upon developmental,

physical, cognitive, mental, sensory or
-emotional ‘Impairment .. or . any
combination of these. .

This coverage doés not apply if liability
coverage for "personal and advertising
injury” is excluded either by the. provisions of

the Coverage Form or any endorsement

thereto.

7. Product Recall Expense

SECTION Ii - LIABILITY, B. Exclusions, 1.

d.
_Applicable To Buslness Llabllity Coverage,

391-1006 08 16

b. .

Includes copyrighted materials of Insurance Services Offices, Inc., with lts psrmissian.

Hanover

Ingurance Group..

3

OB4 AB46930 2301403

o. Recall of Products, Work or Impalred
Property is replaced by the following:

o. Recall of Products, Work or Impalred
Property .
 Damages claimed for any loss, cost or
expense Incurred by you or others for-
the loss of. use, - withdrawal, recall,
- inspection, . ... repair, .. replacement,
- adjustment, removal or disposal of:
(1) "Your product";
{2) "Your work"; or
(3) "Impaired property";:
If such ‘product, work or property Is
withdrawn or recalled from the market or
from .use by any person or organization
because of a known or suspected defect,
deficiency, Inadequacy or dangerous
condition in it, but this exclusion does

not apply to "product recall expenses"
that you Incur for the "covered recall” of

"your product”. o _
However, the exception to the exclusion
does not apply -to “product recall

expenses” resulting. from:

{4) Failure of any products to éccomplish
their intended purpose;

(5) Breach of warranties of ﬂtnéss,
quality, durability or performance;

(6) Loss of customer. approval, or any

cost incurred to regain customer
approval; : ,
(7) Redistribution or replacement of
"your product® which has Dbeen
recalled by like products or
substltutes; : :

{8) Caprice or whim of the Insured;

(9) A condition likely to cause loss of.
which any insured knew . or had
reason to know at the inception of
this insurance; .

{(10)Asbestos, including loss, damage or
clean up resulting from asbestos or
asbéstos containing materials; or

(11)Recall of "your products" that have

no known or-suspected defect solely -

because a known or suspected
defect in another of “"your products'
has been found. : :

The following is added to SECTION N -
Ijlé\Bl_LITY, C. Who Is An Insured, paragraph
"Product recall expense" arising out of any
withdrawal or recall that occurred before you
acquired or formed the organization. K

Page4of6 .



c. The following is added to SECTION H .

LIABILITY, D. Liability and Medical Expenses
Limits of insurance:

Product Recall Expense Limits of Insurance

a. The Limits of Insurance shown: in the
SUMMARY OF COVERAGES of this
endorsement and the rules stated below
fix_the most that we will pay under this

391-1006 08 16

Product Recali Expense Coverage
regardless of the number of:

{1) Insureds;

(2) "Covered Recalls" Initiated; or

(3) Number - of  "your  products"
withdrawn.

b. The Product Recall Expense Aggregate
Limit is the most that we wili relmburse
you for the sum of all "product recall
expenses” Incurred for all “covered
recalls” inlfiated during the policy period.

¢. The Product Recall Each Occurrence

Limit - is the most we will tpac\:st( in -
ect or

_connection with any one de
deficiency.

d. All "product recall expenses" in
connection with substantially the same
eneral harmful . condition will be
eemed to arise out of the same defect
or deficiency and considered - one
*occurrence".

e. Any amount reimbursed for "product
recall expenses" in. connection with any
one "occurrence” will reduce the amount
of the Product Recall Expense Aggregate
Limit avaiiable- for reimbursement of
"product .recall expenses” in connection
with any other defect or deficiency.

f. If the Product Recall Expense Aggregate
Limit =~ has  been reduced b
reimbursement of "product recall
expenses" to an amount that is less than
the ~Product Recall Expense Each
Occurrence  Limit, the remaining
Aggregate Limit is the most that will be
available for relmbursement of "product
recall expenses" in connection with any
other defect or deficiency.

g. Product Recall Deductible

We willl only pay for the amount of
"product recall expenses" which are in
excess of the 00 Product Recall
Deductible. The  Product Recall
Deductible applles separately to each
"covered recall”. The limits of insurance
will not be reduced by.the amount of this
deductible.

. We may, or will if required by law, pay all
or any. part of any deductible amount, if
applicable. Upon notice of our payment

Includes copyﬂghted materials of Insurance Services Offices, Inc., with its permission.

of a deductible amount, you shall
promptly reimburse us for the part of the
deductible amount we paid.

The Product Recall Expense Limits of
Insurance apply separately to each
consecutive annual period and to any
remaining period of less than 12 months,
starting with the beginning of the policy

~—period shown in-the Declarations, untess-the -

policy period is extended after issuance for
an additional period of less than 12 months.
in that case, the additional period will .be
deemed part of the last preceding period for
the purposes of determining the Limits of
Insurance.

. The following Is added to VSECTION -

LIABILITY, E. Liabilitzy and Medical Expense
General Conditions, 2. Duties in the Event of
Occurrence, Offense, Claim or Suit:

You must see to it that the following are
done in the event of an actual or anticipated
"covered recall" that may resuit in "product
recall expense™ :

{1) Give us prompt notice of any discovery
or nofification that "your product' must
be withdrawn or recalled. Include a
description of "your product" and the
reasaon for the withdrawal or recall;

(2) Cease any further release, shipment,
congignment or any other method of
distribution of fike or similar products
until it has been determined that all
such products are free from defects that
could be a cause of loss under this
insurance. ‘

For the purposs of this endorsement, the
following definitions are added to SECTION
Il - LIABILITY, F. Liability and Medical
Expenses Definitions: « c

1. "Covered recall” means a recall made
necessary bacause you or a government
body has determined -that- a- known- or
suspected defect, deficiency,
inadequacy, or dangerous condition in
"your product” has resulted ar will result
in "bodily injury” or “property damage”.

2. "Product recall expense(s)” means:

a. Necessary and reasonable expenses
- for: .
{1) Communications, including radio
or television announcements or
printed. advertisements’ including
stationary, envelopes and .

postage;

Page 5 of 6




b.

f. This Product Recall Expense Coverage does

(2) Shipping the recalled products

from any purchaser, distributor or
user to the place or places
designated by you; :

(3] Remuneration pald . to your
regular "employees" for
necessary overtime;

. _..{#). Hiring._.additional__persons,__other.

than your ragular "empioyees";

(5) Expenses incurred by "employees"”
Including  transportation  and
accommodations; :

(6) Expenses to rent additional
warehouse or storage space;

(7) Disposal of "your -product', but
only to the extent that specific
methods of destruction other than
those employed for trash
discarding or _disposal are
required to avoid "bodily injury”
or "property damage" as a rasult
of such disposal,

you Incur exclusively for the purpose '

of recalling "your product"; and

Your lost profit resulting from such
"covered recall”.

not apply:

391-1006 08 16

" The following

We  will

A\ Hanover

Insurance Group..

CB4 A646830 2301403

(1) If the "products - completed operations
hazard" is excluded from coverage under
this Coverage Part including ahy

endorsement thereto; or -

{2) “To "product recall expense" arising out of
any of "your products" that are otherwise
excluded from  coverage under this
Coverage Part including endorsements

Unintentional Fallure te Disclose Hazards

is added to SECTION Il -
LIABILITY, E. Liabllity and Medical Expenses
General Conditions: )

Representations
not disclaim coverage under this
Coverage Part If you fail to disclose a|l hazards

existing as of the inception date of the policy
provided such failure is not intentional.

Unintentional Failure to Notify

The  following is added to SECTION It -
LIABILITY, E. Liabllity and Medical Expenses
Gerneral Conditions, Z Dutles In the Event of
Occurrence, Offense, Claim or Suit:.

Your rights afforded under this Coverage Part
shall not be prejudiced if you fail to give ‘us

" notice of an "occurrence”, offense, claim or "suit",

solely due to your reasonable and documented
belief that the "bodily Injury", "property damage"
or "personal and advertising injury” is not

~ covered under this Policy.

ALL OTHER .TERMS. CONDITIONS, AND EXCLUSIONS REMAIN UNCHANGED.

Includes copyrighted materials of Insurance Services Offices, Inc., with its permisslon.
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1. SECTICNI - PROPERTY." If two or more of

this coverage part's coverages apply to

the same loss or damage, we will not pay

more than the actual amount of the loss or
damage.

2. SECTION N1 - LIABILITY, it is our stated
intent that the various Coverage Parts,
forms, endorsements or policies issued to
the named insured by us, or any -company.
affiliated with us, do not provide any
duplication or overlap of coverage for the
same claim, "suit", "occurrence’, offense,
accident, "wrongful act" or loss, We will
not pay more than the actual amount of
the loss or damage. :

If this Coverage Part and any other-

Coverage Part, form, endorsement or
policy Issued to the named insured by us,
or any company affiliated with us, apply to
the same claim, "suif", occurrence,
offense, accldent, "wrongful act" or loss,
the maximum Limit of Insurance under- all
such Coverage Parts, forms,
endorsements or policles combined shall
not exceed the highest applicable Limit of
Insurance under any one Coverage Part,
form, endorsement or policy.

This condition does not apply to any
Excess or Umbrella Policy issued by us

'specifically to apply as excess insurance
over this policy. :

G. Liberalization _
If we adopt any revision that would broaden
the coverage under this policy without
additional premium within 45 days prior to or
during the policy period, the broadened
-coverage will immediately apply to this policy.
H. Other Insurance . T
1. SECTION | - PROPERTY ,
If there is other insurance covering the
same loss or damage, we will pay only for

o the-amount-of -covered loss-or-damage-in-— -

excess of the amount due from that other
insurance, whether you can collect on it or
not.. But, we will not pay more than the
applicable Limit of insurance of SECTION I
- PROPERTY. - :

2. SECTION It = LIABILITY

If other valid and collectible insurance Is
available to the Insured for a loss we
cover under SECTION Il - LIABILITY, our
abligations are limlted as follows: '

a.  Primary Insurance

This insurance is primary except when
aragraph b. below applies. If this
nsurance Is primary, our obligations

are- not affected unless any of -the .

other insurance is also primary. Then,
we will share with all that  other
insurance by the method described In
paragraph c. below. -

However, if you agree in a written
contract, written agreement; or
written permit that the insurance
provided fo ~any person or
organization included as an
Additional Insured under this
Coverage Part is primary. and
non-contributory, we will not seek
contribution  from any  other
insurance available to. that Additional
Insured which covers the Additlonal
Insured as a Named Insured except:

(1) For the sole negligence of th
Additional insured; or _ .

{2) When the Additional Insured Is
an Additional Insured under
another llability policy. .

. Excess Insurance

This insurance Is excess over; -

(1) Any of the other insurance,
whether primary, excess,
contingent or on any other basis:

(@) That s Fire, Extended
Coverage, Builder's . Risk,
Installation Risk or similar
coverage for "your work";

- (b) That is Property Insurance for
premises rented to you or
temporarily occupied by you
with permission of the owner;

{c) That is insurance purchased
by you to cover your liability
as a tenant for “property

-~ damage” to premises rented
to: you or temporarily
occupied by you with
permission of the owner; or

{d) If the loss arises out of the
maintenance or wuse of
aircraft, “autos" or watercraft
to the extent not subject to

' SECTION I - LIABILITY,

Exclusion g. Alrcraft, Auto or
Watercraft; and ’ :

(2) Any other primary Insurance
available to you covering liabllity
for damages arising out of the
premises or operations, or the
products and . completed
operatlons, for which you have
been added as an additional
insured = by . attachment of an
endorsement.

When this insurance Is excess, we

_ will have no duty under SECTION Ii -

LIABILITY to defend the insured
against any “suit" ifany other
insurer hasa duty to defend the
insured against that "suit". if no other
insurer defends, we wiil undertake to
de so, but we will be entitled to the
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insured's rights against all those other
Insurers.

“¢. When this insurance is excess. over other
: insurance, we will pay only our share of

the amount of the loss, if any, that

exceeds the sum of: -

(1) The total amount that all such other
insurance would pay for the loss in
the absence of this insurance; and -

(2) The total of ail deductible and
self-insured amounts under all that
other insurancs. ‘

d. We will share the remaining loss, if.any,
with any other insurance that is not
described in this provision and was not
bought specifically to apply in excess of
the Limits of Ensurance shown in the
Declarations for this Coverage.

e. Method of Sharing

If all of the other insurance permits
contribution by equal shares, we will

follow this method also. Under this:
approach each insurer contributes equal
-amounts until it has paid Its apﬁllcabie

Limit of Insurance or none of the loss

remains, whichever comes first.

If any of the other insurance does noft
permit contribution by equal shares, we
will contribute by limits. Under this
method, each insurer's share is based on
the ratio of its applicable Limit of
Insurance to the total applicable limits of
insurance of all insurers.

f.. When this insurance is excess, we will
have no duty under Business Liability
Coverage to defend any ¢laim or "suit”
that any other insurer has a duty to
defend. If no other Insurer defends, we
wlll undertake to do so; but we will be
entitled to the insured's rights against al!
those other insurers. '

1. The first Named insured shown in the
Declarations: : '

a s responsible for the payment of all

premiums; and

b. Wil be the payee -for any return
premiums we pay.

2. The premium shown in the Declarations was
computed based on rates in effect at the time
the policy was issued. On each renewal,
continuation or anniversary of the effective
date of this policy, we will compute the

- premium In accordance with our rates and

3.

rules then in effect.
With our consent, you may continue this

policy in force by paying a confinuation

J. Pre
1l

premium for each successive one-year
period. The premium must be:

a. Paid to us prior to the anniversary
date; and

b. Determined in accordance - with
paragraph 2. above. '

Our forms then in effect will apply. If you

do not pay the continuation premium, this

policy will expire on the first anniversary.

date .that we have not received the
premium. :

Undeclared exposures orvchange in" your -

business operation, acquisition or use of
locations may occur during the policy
eriod that is --not shown -in the

eclarations. If so, we ‘may require an

additional premium. That premium will be
determined In accordance with our rates
and rules then in effect.

mium Audit L
This policy is subject to audit if a premium

‘ designated as- an advance premium is

shown in the Declarations. We will
compute the final premium due when we
determine your actual exposures.

Premium shown in this policy as advance

premium is a deposit premium only. At the
close of each audit .period, we will
compute the earned premium for that
period and send notice to the first Named

“tnsured. The due date for audit premiums

K. Tra

“toU

is the date shown as the due date on the
bill. If the sum of the advance and audit
premlums paid for ths policy period is
greater than the earned premium, we will
return - the excess to the first Named
Insured. o

“The Tfirst ™ Named ~Ifsured  miust keep~

records of the information we need for
premium computation and send us coples
at such times as we may request.

nsfer of Rights of Recovery Against Others
s ' -

1. Applicable fo SECTION | - PROPERTY

Coverage:

“If any person or organization to or for

. to the extent of our payment. That person

whom we make payment under this policy
has rights 'to recover damages from
another, those rights ‘are transferred to us

or . organization must do everything
necessary to secure our rights and must

.do nothing after loss to impair them. But

you may waive your rights against another
party in writing: '
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WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT-CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this palicy. We will not enforce our
right against the person or crganization named in the Schedule. (This agreement applles oniy to the extent that you perform
work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule. . :

The additional premium for this endorsement shall be 2___- % of the California workers' compensation premium otherwise
due on such remuneration.

Schedule
Person or Organization * N i Job Description

"APPLIES AS BLANKET WAIVER
FOR THOSE HAVING A WRITTEN
CONTRACT WITH THE POLICY-
HOLDER REQUIRING WOS FOR

wC POLICYHOLDER EMPLOYEES.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
{The information belaw is required only when this endorsement Is issued subsequent to preparation of the policy.)

Endorgement Effective ‘ Policy No. WD4 -B649393-04 Endorsement No.
Insured ' '

Insurance CompanyMASSACHUSETTS BAY INSURANCE COMPANY

Countersigned By

WG 04 03 06 (Ed 04-84)
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