
LEGAL SERVICES AGREEMENT
BETWEEN THE COUNTY OF SANTA CLARA AND

SHEUERMAN, MARTINI & TABARI, APC

THIS LEGAL SERVICES AGREEMENT (hereinafter referred to as the "Agreement") is
by and between the COUNTY OF SANTA CLARA (hereinafter referred to as "COUNTY") and
the law firm ofSHEUERMAN, MARTINI & TABAR!, APC (hereinafter refered to as
"CONTRACTOR").

i. Retention of CONTRACTOR,

COUNTY hereby retains CONTRACTOR as an indepndent contractor though the
serce oftbe following key perons: David Sheueian, Esq., and such other parer, associate

attorneys, and staff member employed by the firm as CONTRACTOR dees necesar and the
COUNTY's County Counsel ("County Counsel"), or her designee. approves puruant to Section
3 of ths Agreeent. CONTRACTOR will not replace any of the key pens named above
without the prior, express approval oftbe County Counsel or her designee.

CONTCTOR is retained to provide legal sece to COUNIT with respect to
complex litigation matter.

2. Penormance by CONTRAcrOR.

In the perormance of ths Agrent, CONTRACTOR will provide only those serce
which are necsar to ca out the work for COUN in an effcient and effective maner.
CONTRCTOR will avoid unecsar duplicate effort on the pa of CONTRACTOR and
CONTRACTOR's parer, associate attorneys, and staff member. Intr-offce conference are
acctale where such conferences reduce the cost of compensation paid or reimburent made
for related, actual, reaonable and necsar. out-of-JXcket expees to CONTRCTOR.

The CONTRACTOR will provide the following serce at no additiona charge to the
COUNTY:

(a) A quarerly claims review;

(b) Twenty-four (24) hour access via telephone to a minimum of one attorney

employed by CONTRACTOR and qualified to advise on all matters relating to
the serces withn the scope of this Agreeent;

(c) Staff briefings with COUNTY agencies and related duties required by the
COUNIT in establishing and maintaining a comprehenive risk management
program directed at minimizing claims liability exposure ofthc COUNIT;
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(d) In-house training for the COUNTY's Offce of the County Counsel and/or other
COUNTY deparents regarding areas of the CONTRACTOR'S legal specialty,
and,

(e) Other miscellaneous serces generally rendered at no cost to a major client by a
reputable defense law firm.

3. Compensation of CONTRACTOR.

Total compensation for the serces and reimburable expenses puruant to this
Agreeent will not exce $200,00 per yea. CONTRACTOR will notify COUN when 75%
of the maximum compensation limit has bee biled.

COUN will be obligated to compensate CONTRACTOR puruat to the tens and
conditions of this Agreeent only for the peormance, to the reanable satisfaction of the
COUN, oftbose tasks which tae place durng the ten of this Agreeent. COUNTY wil
not be obligated to compesate CONTRACTOR for any work, serces, or fuctions peormed
by CONTRCTOR which do not arse direcly frm the perormance of tasks relating to

litigation for the COUNTY, including, but not limited to, work serce or fuctions performed
by CONTRACTOR: (1) in seeking to obtain COUN's business or negotiating with
COUNTY to enter into this Agreeent, or (2) in providing COUN with docuentation,
explanations, or justifications conceing the adequacy or accurcy of its invoice for the
peormance of serce under ths Agrent and resolving the same to the reanable
satisfaction of COUN, or (3) in providing audit leter to the COUN's auditors regarding
any litigation handled by CONTRACTOR.

A. Fee Compensation:

COUNTY agree to pay and CONTRCTOR agree to acct as full compeation for
peormance of taks under ths Agreeent the following sum pe hour pe peron:

David Sheuenan, Esq. $ 190.() Susan O. Fish, Esq. $ 190.()

Alan L. Marini, Esq. $ 190.() Debora Phillips, Esq. $ i 90.()

Cyrs A. Tabar, Esq. $ 190.00 Paralegals $ 110.00

James J. Zenere, Esq. $ 190.()

Michael 1. Garn, Esq. $ 190.()

Upon the prior approval of the County Counselor her designee, CONTRCTOR may
provide additional parer, associate attorneys or paralegals employed by its firm to penorm
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serces under this Agreement, provided such additional persons are compensated by the

COUNTY for perormance of tasks under this Agreement at a rate agree to by the County
Counsel, not to excee each such peron's customar billing rate per hour.

B. Expenses:

CONTRACTOR win be reimbured at cost for actua, reaonable, and necsar out-of-
pocket expeses, as follows: fiing fees, printing and photographic reproduction expeses, cour
rertets fee, and all other diretly-related expeses, excluding telephone charges, prorated

computer reseach charges, facsimile charges, and postage charges. CONTRACTOR will also
not be reibured for secetal, clercal, word processing or tyist sece (including overime
hours worked), or normal offce operating expenses.

C. Travel:

Travel time and trvel expees outside the San Francisc Bay Ar will only be
reimbured ifin compliance with ths Secion 3C and ¡fCONTRACTOR obtans the prior
approval of County Counsel.

Travel Time: CONTRACTOR will be reimbured for trvel time to or frm Santa Clar
County. CONTRACTOR will be reimbured up to a maximum of.50 hour pe day for trvel
time within the Santa Clar County boundares.

Travel Expees: CONTRACTOR will be reimbur for actua and reanable parng
costs. CONTCTOR will be reimbured for mileage or other reaonable trsporttion costs
outside of the San Francisco Bay Area. CONTCTOR will not be reimbursed for mileage for
any travel withn the San Fracisco Bay Area. In no event will the amount paid to Contrctor for
trvel expenes exce the amount deterined by County Counel to be reanable in

accordance with the County's trvel policy.

4. Payment and Record-keepini.

Subject to Section 3 of ths Agreeent, payment of compensation for the serces
provided and reimburement for related, actual, reasonable and necsar, out-of-poket

expenes incu which are descrbed herein will be made by COUNTY after submission of an
itemized invoice by CONTRACTOR every 30 days.

All such invoices wil have suffcient detail as may be reuired by the COUNTY's
Contrller, including, but not limited to:

(a) The specific natue of each tak pedormed as serce under this Agreeent;

(b) The nae of the parer, associate attorney, or statTmembe who pedormed each
such task;
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(c) The number of 
hours worked by each such person for cach such task;

(d) The hourly rate for each such peon peforming each such task; and

(e) The related, actual, reaonable and necessar, out-of-pocket expenses incurred, as

provided for in pargraph 3 of this Agreeent.

In addition to the requirements of this section of this Agrent, each invoice wil set
fort a sumar of hours worked by each parer, associate attorney and staff member for the
applicable biling peod and the product of such sumar of hours worked by each peron
multiplied by each such peron's billng rate, as set forth herein.

In prearg invoices, CONTRCTOR wil segregate each tak peormed on a daily
basis. CONTRACTOR will also prear its invoice in an organized maner, faciltating an
effcient review of the serces peonned and the expees incued to provide COUNTY with a
clea and complete picture of how much time was devoted to speific taks and projects, and the
cost assoiated therewith. CONTRACTOR will not combine unelated taks as a single entr in
lieu of seting fort the hours of work peonned by a parer, associate attorney, or staff
member on each speific task. For each invoice, CONTRACTOR wil provide supporting
documentation for all out-of-pocket expenses.

CONTRACTOR will kee complete recrds of the serces provided, as describe in this
secion of this Agreeent, together with all related actual, reaonable and necsar, out-of-
poket expees applicable to the work provided under this Agreeent. The COUN's
Contrller, or his duly authorized representatives, wil be given reanable acss to all of these
recrds for the purses of an audit under ths Agreeent. In addition, CONTCTOR wil be
subjec to the examination and audit of such rerds by the State Auditor for a perod of th (3)

yea after fina payment under ths Agreeent.

S. Case Status Reports,

CONTCTOR wil prepare and send cae status reprt to the COUN's Employee
Serice Agency, Risk Management Division on a reanable schedule to be given by the
assigned claims adjuster. These cae statu reprt wil be directed to the assigned claims

adjuster unless advised otherise in wrting by the COUN.

6. Term of Agreement.

This Agreeent shall commence on July 1, 2008 and continue in full force and effect
though June 30, 2010, unless it is terinated by either or both paries as provided in this
Agreeent.
II
II
II
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7. Termination.

COUNTY may terinate this Agreement at any time, either in whole or in par, by
giving seven (7) days wrtten notice specifyng the effective date and scope of such tenination.

CONTRACTOR may teninate this Agreement at any time, either in whole or in par, by giving
thirty (30) days wrtten notice speifyng the effective date and scope of such tenination.
However, if CONTRACTOR elec to terinate this Agreeent, the COUNTY's rights under
any pending matter arsing from CONTRACTOR's serces hereunder wil not be prejudice
due to such tenination as required by the Rules of Professional Conduct of the State Bar of
California. Upon date oftcnination, all rights, powers, privileges and authority granted to
CONTRACTOR under this Agreement will cee, and CONTRACTOR wil have the duties
provided in Section 9 below.

8. Termination For Cause.

COUNTY will have the right to terinate ths Agreement after wrtten notice to
CONTRACTOR and after the expiration of any cure peod provided for below, upon the
occurence of any of the following events of default:

(a) Failure of CONTRACTOR to perorm any covenant or obligation set fort in ths
Agreement or any other agreeent with COUN;

(b) An attempt by CONTRACTOR to assign delegate or subentrct without
COUNTY's consent as provided herein;

(c) Failure by CONTRCTOR to maintan insurce as require under this
Agreeent;

(d) Filing by or against CONTRACTOR of any petition for banptcy, any
assigrent by CONTRCTOR for the benefit of creditors, the levy of a wrt of
attchment or exection against CONTRACTOR's prope or the appointment
of a reciver for CONTRACTOR or CONTRACTOR's propey; or

(e) Unauthorized or excessive biling by CONTRACTOR.

Excet as otheiise provided in this Agreement, CONTRACTOR wì1 not be in default
hereunder unless CONTRACTOR fails to correct such default within a perod often (10) days
after wrtten notice given by COUNTY to CONTRCTOR identifyng the default.
Notwithstanding the foregoing, if a default caot be cured within such ten day perod,
CONTRACTOR wil not be in default hereunder if and for SO long as CONTRACTOR shall,
dilgently and in good faith, have commenced to remedy the default within such ten day peod,
shall prosecute to completion with diligence and continuity the remedying of default, and shall
remedy such default within a reasnable time to COUNTY's satisfaction. In the cae of a notice
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of default to CONTRACTOR, no new work will be underaken by CONTRACTOR after the
date of receipt of the notice, without the express consent of the COUNTY.

9. Duties Upon Termiation.

Upon terination of the Agreement, all finished or unfinished documents, data, studies,
maps, photogrphs, reprt, and other materals (hereinafter collectively refered to as
"materals") prepared by CONTRACTOR under this Agreeent wil become the propey of the
COUNTY and wil be promptly delivered to the COUNTY. Upon recipt of such materals,
CONTRACTOR will be paid for serces peormed and reimburable expenses incued to the
date of terination. In the event this Agreeent is terinated prior to the dismissal of a claini
handled by CONTRACTOR on behalfofthe COUNTY, CONTRACTOR wil do all other things
reanably necessar to cause an orderly transition of servce without detrment to the rights of
the COUNTY.

10. COUNy Responsibilties.

COUNTY wil comply with all reonable requests of the CONTRACTOR in connection
with the prepartion and presentation of the defense of claims aganst the COUNTY. COUNTY
wil reimbur CONTRCTOR or directly pay the actl, reanable costs ofinvestigation,
photography, accident recnstrction, and other non-legal serce necssa in any such
defense, but only with the prior approval of the COUN's designated claims adjuster.

11. Non-Exclusive Remedies.

The COUNTY's right to terinate this Agreeent is not its exclusive remedy but is in
addition to all other remedies provided to the COUNTY by law, in equity, or under the
provisions of this Agreeent.

12. NQ Special Damaees.

In no event will COUN be liable to CONTCTOR for any indiret, speial or
consequential damages or lost profits arsing out of or relating to this Agreement or the
peormance or breach thereof.

13. Conflct of Interest.

CONTRACTOR promises, covenants, and warants that the perormance of its serces
and representation to COUNTY under this Agreement will not result in a conflct of interest as
that ter is used in the Rules of Professional Conduct of the State Bar ofCalifomia. In the event
of a conflct of interest or potential conflct, CONTRACTOR must disclose such conflict to the
COUN's County Counsel and shall request the COUN's Board of Superisors waive such

conflct on a case.by-cae basis.
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14. Relationship of Parties; Independent Contractor.

CONTRACTOR will penorm all work and serices descrbed herein as an independent
CONTRACTOR and not as an offcer, agent, serant or employee of the COUNTY. None of the
provisions of this Agreement is intended to create, nor shall be deemed or constred as to create,
any relationship between the paries other than that of indepdent paries contrcting with each
other for purse of effecng thc provisions of this Agreeent. The paries are not, and wil not

be constred to be in a relationship of joint ventue, parerhip or employer-employee. Neither
pary wil have the authority to make any statements, representations or commitments of any
kind on behalf ofthc other pary, or to use the name of the other par in any publications or

adverisements, excet with the wrtten conset of the other par or as explicitly provided
herein. CONTRACTOR wil be solely responsible for the act and omissions of its offcers,
agents, employees, contractors, and subcontractors, if any. No pen peorming the work or
serce descrbe hern will be consider an offce, agent, serant or employee of the
COUN, nor wil any such pen be entitled to any benefits available or granted to employee
of the COUN.

15. Assignment; Subcontractine.

The serces to be penormed by CONTRACTOR are peronal in character.
Accrdingly, CONTRACTOR is prohibited from: (1) assigning or subcontrcting this
Agreeent; or (2) delegating any duties or obligations hereunder in any maner whatsoever,
either voluntaly or by opetion of law, uness COUN first approves in wrting such
assignent, subcontrct or delegation by wrtten instrment cxected and approved in the same

maner as this Agrent. COUNT may give or withold such approval in its sole and
absolute discrion. Any purrted assigrent or subcontrct by CONTRACTOR in violation
of these retrctions wil confer no rights on any other par and will, at COUN's sole option,
be void.

16. Nondiscrimination.

CONTRACTOR shall comply with all applicable Federal, State, and loca laws and
regulations including Santa Clar County's policies conceing nondiscrmination and equal
opportity in contracting. Such laws include but ar not limited to the following: Title VII of
the Civil Rights Act of 1964 as amended; Amercans with Disabilities Act of 1990; The
Rehabilitation Act of 1973 (Sections 503 and 504); California Fair Employment and Housing
Act (Governent Code sections 12900 et seq.); and California Labor Code sections 1101 and
1102. CONTRACTOR shall not discrminate against any subcontractor, employee, or applicat
for employment becuse of age, race, color, national origin, ancestr, religion, sex/gender,
sexual orientation, mental disability. physical disabilty, medical condition, political beliefs,
organzational affliations, or martal status in the recitment, selection for training including
apprenticeship, hiring, employment, utilization, promotion, layoff, rates of payor other forms of
compensation. Nor shall CONTRACTOR discrminate in provision of serces provided under
this contract beause of age, race, color. national origin, ancestry, religion, sex/gender, sexual

Page 7 of 11

Sliuer, Martini & Tabar, APe

Agreement for Legal Serces



orientation, mental disabilty, physical disability, medical condition, political beliefs,
organizational affliations, or martal status.

17. Governine Law; Venue.

This Agreement wil be construed and enforce in accrdance with the laws of the State
of California. Prope venue for legal action regarding this Agreeent wil be in the County of
Santa Clara.

18. Inteerated Aereement.

This instrent, including the exhibits attached hereto, which are made a par of this

Agreeent, contains the entire agreeent betee the pares and all prior wrtten or oral
negotiations, undertadings and agreeents are merged herin. The pares fuer intend ths

Agreeent will constitute the complete and exclusive statement of its ters and no extrnsic
evidence whatsoever, including prior draft hereof and changes therefrm, may be intrduce in
any judicial, administrative or other legal procing involving this Agrent.

19. Amendment.

Neither this Agreeent nor any term or provisions herf may be changed, waived,
discharged or terinated, excet by a wrtten instrent signed by both paries hereto or excet

as otherise expressly provided herein.

20. Nop-Walver of Riehts.

No failure by COUNTY to inist upon the strct peormance of any obligation of
CONTCTOR under this Agreeent or to exercise any right, power or remedy arsing out of a
breach thereof, without regar to the lengt of time for which such failure continues, and no
acctace of any monies, will constitute a waiver of such breach or of COUNTY's right to
demand strct compliance with such ter, covenant or condition of this Agreeent. No express
wrtten waiver of any defauh or the peormance of any provision hereof shal affect any other
default or peormance, or cover any other perod of time, other than the default, peormance or
perod of time specified in such express waiver. One or more wrtten waiver of a default or the
penormance of any provision hereof shall not be deemed to be a waiver of a subsequent default
or perormance. Any consent by COUN hereunder will not relieve CONTRACTOR of any
obligation to secure the consent of COUNTY in any other or futue instace under the ters of
this Agrement.

21. Contracting Principles Provisions.

Ths contract is a Typ I serce contract, subject to the Resolution of Contracting

Principles adopted by the Board of Supesors on October 28, 1997. Accrdingly,
CONTRACTOR wil comply with alI of the folIowing:
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(a) CONTRACTOR wil, durng the term of 
this contract, comply with all applicable

federl, state, and local rules, regulations, and laws.

(b) CONTRACTOR wil maintain financial records adequate to show that COUN
funds paid under the contrct were used for purposes consistent with the terms of the contract.
These recrds shall be maintained durng the ter of this contract and for a perod of thee (3)

yea from terination of ths contract or until all claims, if any, have bee resolved, whichever
perod is longer, or longer if otherise required under other provisions of this contract.

The failure of CONTRACTOR to comply with this Section or any portion thereof may be

considered a material brech of this contrct and may, at the option of the COUN. constitute
grunds for the terination and/or non-renewal of 

the contrct. CONTRCTOR wil be
provided reonable notice of any intended terination or non-renewal on the grunds of
noncompliance with ths Section, and the opportunty to respond and discuss the COUNTY's
intended action.

22. Protocol.

The protocol to be followed by CONTRACTOR in providing serces under ths
Agreeent is set fort in Exhibit A, attached hereto and incorprated herein by this referce.

23. Indemnification and Insurance.

The indemfication and insurance requireents for CONTRACTOR are set fort in
Exhibit B, attched hereto and incorprated herein by this reference.

24. Pro Bono Legal Servces Requirement.

CONTCTOR ceifies that CONTRACTOR will make a goo faith effort to provide
at leat 30 hour of pro bono legal serce durng each ye of the Agreeent multiplied by the
nwnber of full time attorneys in the finn in conformance with Policy No. 5.17 of the COUN
Board of Supsors and comply with all additional ters of the Policy as set fort in Exhibit C,

attched hereto and incorprated herein by this reference. The number of hour shall be prorated
on a calendar day basis for any contract period that is less than a full year.

25. HIPAA Compliance.

Contractor wil comply with the Business Associate Provisions as set forth in Exhibit D,
attched hereto and incorprated herein by this refernce.

26. Notices.

All notices required by this Agreement will be in wrting and wil he deeed to have
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been duly given only if delivered personally or depsited in the United States mail, postage
prepaid, return receipt required, addressed to the other pary at the address or addresses set fort

below or at such other address as the pary may designate in wrting in accordance with this
section.

TO COUNTY:
County of Santa Clara
Offce of the County Counsel
70 W. Hedding Street, 9" Floor
San Jose, CA 95110
Att.: Winifred Botha, Assistant County Counsel

TO CONTRACTOR:
Sheueran, Marini, Tabar, APC
1033 Wilow Stree
San Jose, CA 95125
Att.: David Sheueran, Esq.

27. Interpretation.

The captions precing the secions of this Agrent have bee insered for
convenience of referce only and such captions shall in no way define or limit the scope or

intent of any provision of ths Agreeent. This Agreeent has be negotiated at an's lengt
and betwee pens sophisticated and knowledgeable in the matter contained hern. This
Agreeent shall be interreted to achieve the intents and purses of the paries, without any
presumption aganst the pary respnsible for drfting any par of this Agrent.

Provisions in this Agreeent relating to numbe of days shall be caendar days, uness
otherise speified, provided that if the last day of any peod to give notice, reply to a notice or
to underake any other action occ on a Satuay, Sunday or a ban or COUN holiday, then
the last day for underng the action or giving or replying to the notice shall be the next
succing business day. Use of the word "including" or similar words will not be constred to
limit any gener ter, statement or other matter in this Agreeent, wheter or not languge of
non-limitation, such as "without limitation" or similar words, are used.

28. Severabilty.

If any provision of this Agreeent or the application therf to any pen, entity or

circustace shall, to any extent, be invalid or unenforceble, the remainder of ths Agrement,
or the application of such provision to pens, entities or circumstaces other than those as to

which it is invalid or unenforceble, wil not be affected thereby, and each other provision of this
Agreement will be valid and enforceable to the fullest extent peritted by law. However,
notwithstanding anytng to the contrar herin, if the COUNTY determines a finding of
ilegality adverely affecs the basic considertion hereunder, COUNTY may, at its option,
terminate this Agreeent.

29. Successors lind Assiims.

Subject to the provisions of this Agreement restrctng CONTRACTOR's right to assign
and subcontract, the ters, covenants and conditions contaned in this Agreeent wil bind and
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inure to the benefit of COUNTY and CONTRACTOR and, except as otheiise provided herein,
their personal representatives, successors and assigns.

30. SurvvaL.

Tenination, expiration or cacellation of this Agrement will not affec any provision of
this Agreeent which expressly states it shall surve tenination. expiration or cancellation
hereof.

The paries have caused this Agrment to be exected by their duly authorized
representatives.

COUNTY OF SANTA CLA SHEUERMAN, MARTINI & T ABARI, APC

DA4kE~.
~a:ber7 If (of

Am4~~
County Counel
Date:

TO FORM OFFICE OF THE COUN EXECUTIVE

INCHESTER, II
uty County Counel

. GRAVES
t County Executive

--
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70 West Hedding Street, 9th Floor
San Jose, California 951 I 0-1 770

(408) 299.5900

(408) 292-7240 (FAX)

Ann Milcr Ravcl

COUNTY COUNSEL
OFFICE OF THE COUNTY COUNSEL
COUNTY OF SANTA CLARA

Winifred Botha
Miguel MArquez

Lori E. Pegg
ASiSTANTCOUNTY COUNSEL

EXHIBIT A

COUNTY OF SANTA CLARA

PROTOCOL FOR OUTSIDE COUNSEL

The County of Santa Clara expets our outside counsel to display the highest degree of
professionalism and ethical conduct and to provide the County and its depents with high
quality, cost effective legal representation.

Communication

AU matters referred to you must be handled in collaboration with the County's Offce of the

County Counsel and with the ESA Insurce and Claims Division where applicable.
Communication is cruiaL. The County and its involved employees must be fully infonned at all
times. We expect outside counel to reply promptly and completely to all our inquires and
requests.

Confict of Interest

We expet counsel to be fr of conflcts of loyalty or intcrest. Pleae check immediately for
any such actual or potential conflicts arsing from your reresentation of the County and advise
us immediately of any such conflct or potential conflict. Also, we expet our counsel to advise
us if they ar on any Boads or organzations which may consider filing litigation againt the
County.

Staffing

We expect to be consulted in detennining which individuals will work on a matter for us. The
County wil not pay for learing time that may result from any staffng changes, as wc do not
believe that it is appropriate to pay for the training of your personnel. Also, in order to avoid
duplication of effort and to minimize legal fees, we expect strct limits on the number of
attorneys and paralegals attending meetings, depositions, or cour proceedings. In most
instances, only one attorney should be present at any such meeting or proceeding. In addition,
intra-offce conferences and meetings will be viewed skepticaUy and should be kept to a bare
minimum.
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Strategy

We do not expect to pay for projects within matters that we have not approved in advance. In
significant cases, we expect you, in collaboration with the County Counsel and the adjuster, to
develop a comprehensive strtegy for the handling of the matter. We expect to be notified
immediately of any circumstances which lead you to believe tht any such jointly developed
strategy should be materially modified. In addition, we will expect you to review, and where
appropriate, update this jointly-developed strtcgy with us quarerly.

Legal Researh

To avoid duplication of effort and keep the cost of legal researh to a minimum, we request that
you discuss signficat researh projects with us prior to commencing the work. We do not
believe it appropriate to pay legal fees for reseah on basic issues of law or governent
immunities, especially where outside counsel has been hired for a specific ara of expertise.

Every internal memoradum beang on our represetation should be submitted to us
immediately, without waiting for a reuest, in the form in which it was prepared for your interl

use. Do not spend any time putting such documentation in any special fonn for us. We would
prefer receiving such documents both in hard copy and in WordPedect format, if available.

Settlements

Any settlement must be approved by the appropriate adjuster, settlement committee, or the
Board of Supervisors. You may not represent to oppoing counelor to the Court that you ar

settling any matter without such approval.

Media

Any media inquiry relating to any matter should be referred immediately to the County CounL.
Outside counsel ar spifically requeste not to make statements to the media on behalf of the

County without prior approval of the County Counsel.
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EXHIBITS

INSURACE REQUIREMENTS FOR
PROFESSIONAL SERVICES CQNTCTS
(e.g. MedicaL, Legal. Financial serces. etc.)

Indemnity

The Contrctor shall indemnfy, defend and hold haess the County of Santa Clar (hereinafter
"County"), its offce, agents and employees frm any clai liability, loss, injur or daage
arsing out of, or in connection with perormce of ths Agrement by Contrctor and/or its agents,
employee or sub-cntrtors, exceting only loss, injur or dage caus by the sole negligence

or wilfu miscnduct of persnnel emloyed by the Coty. It is the intent oftle pares to tl
Agreet to provide the broest possible coverge for the County. The Contrctor shall
rebure the County for all costs, attorneys' fees, expe and liabilties in with ret to

any litigation in which the Contrctor is obligated to indemfy, defen an hold haes the
County under ths Agrement.

Insrace

Without limtin the Contror's indetfication of the County, the Contrtor shal provide an
mainta at its own expee, durg the ter oftls Agrent, or as may be fuer reuir

herin the followin inurce coverges an proviions:

A. Evidene of Coverge 

Pror to conuenent of ths Agrent, the Contrtor shal provide a Cerficate of

Ins ce tht coverge as reuire her ha be obtaed. Inividua
endorsents executed by th ince caer sh acmpy the cerficate. In adtion,
a cefied coy of the policy or policies shal be provided by the Contrtor upo reest.

11s verfication of coverge shall be sent to the reuestig County deparent, uness
otherise died. The Contrctor shll not reeive a Notice to Pro with the work

uner the Agrment until it has obtained all ince require and such inurce has been
approved by the County. l1s approval of inurce shall neither relieve nor decree the
liability of the Contrctor.

B. Qualifyg Insur

All coverages, except surety, shall be issued by companes which hold a cWTent policy
holdets alphabec and fmacial size category ratig of not les th A- V, accrding to the

curt Best's Key Rating Guide or a company of equal fincial stbility tht is approved

by the County's Insce Manger.
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EXHIBITB

C. Notice of Cancellation

All coverge as requied herein shall not be canceled or changed so as to no longer meet
the spified Cowity inurce requirements without 30 days' prior wrtten notice of such

cacellation or chane beg delivere to the Cowity of Santa Clar or their designated
agent.

D. Insance Requir

i. Commercial General Liability Insurce - for boily injur (including death) and

propert daage which provides limts as follows:

8. Each ocurce $1,00,00

b. Genera aggate $2,00,00

c. Pernal Injur $1,00,00

2. General liability CQverage shall include:

8. Prses an Options

b. Persnal Injur liability

c. Severbility of inter

3. Gen liability coverge shall include the following endoent a COy of which 

shall be provided to the County:

Additional Insured Endorsement, which shall red:

"County of Santa CLar and members of the Boar of Supervsors of

the County of Santa Clar, and the offcer, agents, and employees of

the County of Santa Clara, individually and collectively, as additional
inur."

Insurce afforded by the additional inur endorsent shall apply as priar

inurce, and other iniice maintaied by the County of Santa Clara, its

offcers agents, and employee shall be ex.cess only an not contrbuting with
iniice provided under tls policy. Public Entities may also be added to the

additional in endorsment as applicable and the contrctor shall be notified by
the contrting deparent of these reuirements.
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