LEGAL SERVICES CONTRACT

1. Scope of Engagement. Meyers, Nave, Riback, Silver & Wilson (hereafter “we” or
“Meyers Nave”’) will provide the legal services reasonably required to represent and advise
HEIDI HALL, in her capacity as a Member of the Board of Supervisors of Nevada County,
California; ED SCOFIELD, in his capacity as a Member of the Board of Supervisors of Nevada
County, California; DAN MILLER, in his capacity as a Member of the Board of Supervisors of
Nevada County, California; SUSAN HOEK, in her capacity as a Member of the Board of
Supervisors of Nevada County, California; RICHARD ANDERSON, in his capacity as a
Member of the Board of Supervisors of Nevada County, California; RICHARD 0. JOHNSON, in
his capacity as Public Health officer for Nevada County, California; AMY IRANI, Director,
Environmental Health Services and KATHARINE ELLIOTT, County Counsel (hereafter
collectively “You” or “the Individual County Defendants”) in connection with the lawsuit
entitled Tuck’s Restaurant and Bar, et al. v. Gavin Newsom, et al., USDC Eastern District, Case
No. 20-CV-02256-KIM-CKD (“the Federal Action”). We will also provide legal services for
additional matters that you request of us, provided we agree to perform that additional work. A
letter confirming such additional work shall bring such work within the scope of this agreement.

2. Fees and Personnel. As compensation for our services, our fees will be based on our
current standard billing rate for the personnel performing services under this agreement at the
time such services are rendered. Our standard billing rates for attorneys and paralegals are
attached as Attachment 1. The maximum amount of this Contract shall not exceed $50,000,
subject to increase by way of amendment, if necessary, for services rendered beyond the
maximum amount of this Contract upon written, fully executed agreement of the Parties.

Deborah J. Fox will be the Principal in charge of representing your interests and other attorneys
from our Shelter in Place Team will also be part of defense of the Federal Action. As well, we
will retain an assigned paralegal. If other attorneys and/or paralegals are assigned to work on
your matter, the then current hourly rates of those individuals will be utilized. This agreement
retains the legal services of our law firm and not of a particular attorney. Hourly rates are subject
to reasonable change, usually at the beginning of each year.

3. Disbursements and Expenses. In addition to hourly fees, we may incur out-of-pocket
expenses related to your representation. Our Statement of Fee and Billing Information, which
sets forth the details of our disbursement and expense policy, is attached as Attachment 2.

4. Billing and Payment Responsibilities. We will send monthly statements which are due
within 30 days of receipt. If you have any questions about an invoice, please promptly telephone
or write me so that we may discuss these matters. Our Statement of Fee and Billing Information
sets forth the details of our fee and billing policy.

5. Termination of Services. You may terminate our services at any time by written notice.
After receiving such notice, we will cease providing services. We will cooperate with you in the
orderly transfer of all related files and records to your new counsel.



We may terminate our services at any time with your consent or for good cause. Good cause
exists if (a) any statement is not paid within 60 days of its date; (b) you fail to meet any other
obligation under this agreement and continue in that failure for 15 days after we send written
notice to you; (c) you have misrepresented or failed to disclose material facts to us, refused to
cooperate with us, refused to follow our advice on a material matter, or otherwise made our
representation unreasonably difficult; or (d) any other circumstance exists in which ethical rules
of the legal profession mandate or permit termination, including situations where a conflict of
interest arises. If we terminate our services, you agree to execute a substitution of attorneys
promptly and otherwise cooperate in effecting that termination.

Termination of our services, whether by you or by us, will not relieve the obligation to pay for
services rendered and costs incurred before our services formally ceased.

6. Insurance. During the term of this engagement, Meyers Nave shall take out and maintain
general liability and property damage insurance in amounts not less than $1,000,000;
professional errors and omissions insurance, in amounts not less than $2,000,000 per occurrence;
and $4,000,000 aggregate, which insurance may not be canceled or reduced in required limits of
liability unless at least ten days advance written notice be given to you. As well, Meyers Nave
shall comply with the County insurance provision found in Attachment 3.

7. No Guarantee of Outcome. Any comments made by us about the potential outcome of
this matter are expressions of opinion only and are not guarantees or promises about any
outcome or results.

8. Dispute Resolution. In the event you become dissatisfied with any aspect of our
relationship, we encourage you to bring such concerns to our attention immediately. If we are
unable to resolve any dispute, either arising out of or in connection with this Agreement or
relating to the services performed by our firm or any of its attorneys, to our mutual satisfaction,
our firm will first comply with any mandatory dispute resolution procedures that may apply to
any such dispute.

If we are unable to resolve any dispute, and after mandatory dispute resolution procedures have
been waived or exhausted, the parties may mutually agree to submit such dispute to final and
binding arbitration in Sacramento County, California before the American Arbitration
Association, pursuant to its then prevailing rules, unless the parties agree in writing to a different
arbitration method or forum.

By signing this agreement, you acknowledge and agree that you have read and understand this
arbitration provision. You understand that if the Parties agree to arbitration each gives up the
right to present any claims or defenses for trial by a judge or jury, and also gives up the right to
an appeal. The initial resort to the courts by either party shall not be considered a waiver of that
party’s right to request arbitration under this provision. This agreement shall be governed by and
construed in accordance with the laws of the State of California without regard to principles of
conflicts of laws.

9. Document Retention. In the course of the Firm’s representation of the County
Defendants, you may provide us with and we may obtain documents that are relevant to the
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representation. Some of those documents may be important to you and so that there is no
confusion we find that it is useful at the inception of the representation for us to communicate
our Document Retention Policy. Meyers Nave is committed to using less paper and eliminating
unnecessary copies of documents. Documents of Record can be either hard copies or digital,
regardless of the form they took originally when created or received by the Firm. Whenever it is
proper and practicable, the Firm prefers Documents of Record (official version) to be in a digital
format. Further, if record is stored electronically, then paper copies may be deemed duplicative
and may be purged. This helps us manage information, helps the environment and helps us
control costs. The materials pertaining to this matter belong to you and you may access them or
have duplicates provided to you at any time during your representation with the exception of
certain Meyers Nave Firm and accounting information. At the conclusion of this matter, no
further representation will be provided and we recommend that you make arrangements to
retrieve all original documents.

It is the Firm’s general policy that we maintain records for a period of seven (7) years after
conclusion of the matter, although due to certain practical considerations that is not always
possible. Additionally, while we take steps to ensure that all records are held in strict confidence
and maintained in a secure location, we cannot guarantee that something beyond our control will
not occur resulting in damage to client records.

Thus, if in the course of our representation you provide us with original documents that you
consider important or desire to keep, we recommend that, first, you inform us in writing that the
documents are important. And second, we ask that you take immediate possession of such
documents upon the conclusion of our representation. If we do not hear from you, we will
generally retain only the documents and materials pertaining to this matter which we designate as
vital for a period of seven (7) years. After which such documents will be destroyed unless, before
that time, you notify us in writing that you wish to take possession of them.

10. Entire Agreement; Full Understanding; Modifications in Writing. This letter contains
our entire agreement about our representation. Any modifications or additions to this letter
agreement must be made in writing.

11.  Joint Representation. Our firm maintains of counsel agreements with certain legal
specialists. Because these individuals are deemed independent contractors under the applicable
provisions of the tax laws and not employees of the firm, it is necessary that you consent to dual
representation by the firm and the specialist in the event the matter which you have engaged us
to handle requires the use of that specialist. This arrangement has no effect whatsoever on the
cost of your legal services, rather it is an ethical requirement that we disclose this fact and that
you consent. You are consenting by signing this letter.

12.  Conflicts. Our firm represents many public agencies in California, Nevada and Arizona.
Since 1986, we have represented over seven hundred public clients, including numerous cities,
redevelopment agencies, special districts, counties and other public entities, and we are accepting
new engagements all the time. It is virtually inevitable that we will work on projects from other
clients having different governmental or political objectives, beliefs or views from Individual
Named City/County Defendants.
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Meyers Nave performs a variety of professional services for its public sector clients and it is
possible that we will represent public agency clients which are adverse to County Defendants on
other matters. To avoid potential problems, you agree that you expressly waive any actual or
potential conflicts that might arise from such representation, that you will not attempt to
disqualify Meyers Nave on such matters, and that our firm is free to represent its clients on such
matters.

By signing this letter and returning it to us, you acknowledge that we have discussed these
matters and you confirm that the County Defendants do not object to our representation of clients
on matters where their legal, governmental or political objectives and/or positions may be
different from or adverse to those of County Defendants, and that the County Defendants waive
any conflict of interests with respect to our representation of such clients with differing legal,
governmental or political interests. You further confirm that the County Defendants will not
assert any conflict of interest concerning such representation or attempt to disqualify this firm
from representing such clients notwithstanding such adversity. While you would certainly be free
to terminate our relationship, you agree that this firm nonetheless would be free to represent such
clients even on those matters which you consider adverse, and that you waive any conflict of
interest in connection therewith.

These acknowledgments do not permit our firm to represent another client in opposing the
specific project for which you engage us without your specific written consent. You may wish,
and we encourage you, to consult legal counsel regarding the effect of this conflict waiver.

K. L. ELlirtt
DATED NOV 20, 2020 K.L.Elliott (Nov 20,2020 11:08 PST)

Katherine L. Elliott
County Counsel
County of Nevada

Nov 20, 2020 Steve Monaghan

DATE: Steve Monaghan (Nov 20, 2020 11:08 PST)
Steve Monaghan,
Purchasing Agent
County of Nevada /
DATED: November 20, 2020 r(ﬂ W,M/ ,
DEB@RAH J. FOX F |
Principal
Meyers, Nave, Riback, Silver & Wilson
C: Billing Department

Conflicts Department
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meyersinave

ATTACHMENT 1

MEYERS, NAVE, RIBACK, SILVER & WILSON
RATE SHEET

Trial & Litigation

TITLE
Senior Principal — Deborah J. Fox (Discounted)
Principal
Senior Of Counsel
Of Counsel
Senior Associate
Mid-Level Associate
Junior Associate

Law Clerk

Senior Paralegal

Paralegal

Litigation Support Specialist

RATE

$475
$460
$435
$415
$365
$340
$320

$205
$205
$185
$235
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ATTACHMENT 2

MEYERS, NAVE, RIBACK, SILVER & WILSON
STATEMENT OF FEE AND BILLING INFORMATION

The following is a general description of our fee and billing policies. These general policies may
be modified by the specific engagement letter or agreement to which this summary is attached.

Professional Fees. Our fees for professional services are based on the fair value of the services
rendered. To help us determine the value of our services, our attorneys and paralegals maintain
time records for each client and matter. Our attorneys and paralegals are assigned hourly rates
which are based on years of experience, specialization, training and level of professional
attainment. We adjust our rates periodically (usually at the beginning of each year) to take into
account inflation and the increased experience of our professional personnel. To keep
professional fees at a minimum, legal work that does not require more experienced attorneys will
be performed, where feasible, by attorneys with lower billing rates. Of course, the quality of the
work is paramount, and we do not sacrifice quality to economy.

Before undertaking a particular assignment, we will, if requested, provide you with a fee
estimate to the extent possible. Estimates are not possible for some matters, however, and cannot
be relied on in many others because the scope of our work will not be clear at the outset. When a
fee estimate is given, it is only an estimate; it is not a maximum or minimum fee quotation. The
actual fee may be more or less than the quoted estimate.

Retainer. Our normal practice is to require a retainer to cover a portion of the anticipated
attorneys’ fees and costs. Any retainer will be placed in the firm’s trust account. At the
conclusion of our services, we will return to our client any unapplied retainer, after deducting
payment for charges billed or to-be-billed for services and any remaining out-of-pocket
expenses.

Billing And Payment Procedures. Unless other arrangements are made at the time of the
engagement, invoices will be sent monthly. Invoices for outside services exceeding $100 may be
billed separately. Occasionally, however, we may defer billing for a given month or months if
the accrued fees and costs do not warrant current billing or if other circumstances would make it
appropriate to defer billing.

Our invoices contain a brief narrative description of the work performed,; if requested, the initials
of the attorney who performed the work will appear on the statement. The invoice will include a
line item reflecting in-house administrative costs. The firm’s in-house administrative costs
include duplicating, facsimile charges, telephone charges, E-mail, postage, mileage and other
administrative expenses.

The firm will be reimbursed for all outside services incurred in the course of providing legal
services to our client(s). Outside services will include, but are not limited to, all third-party
expenses, delivery charges, travel expenses, outside research services, filing fees, expert witness
and expert consultant fees.
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If you have any questions regarding an invoice, the Finance Director or Executive Director is
available to answer your questions. For any unresolved matters, the Bar Association has an
arbitration mechanism that can be used to resolve such matters.

Late Payments. Statements for services are payable upon presentation and, in all events, within
thirty (30) days after receipt. Occasionally a client has difficulty in making timely payments. To
avoid burdening those clients who pay their statements promptly with the added costs we incur
as a result of late payments, a late charge will be assessed on statements not paid within thirty
(30) days. The maximum monthly late payment charge will be 1.5% per month. In the unlikely
event we are required to institute legal proceedings to collect fees and costs, the prevailing party
will be entitled to reasonable attorneys' fees and other costs of collection.
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ATTACHMENT 3

INSURANCE REQUIREMENTS
Insurance. Contractor shall procure and maintain for the duration of the contract insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder by the Contractor, its agents,
representatives, or employees. Coverage shall be at least as broad as:

(i) Commercial General Liability CGL): Insurance Services Office Form CG 00 01 covering
CGL on an “occurrence” basis, including products and completed operations, property
damage, bodily injury and personal & advertising injury with limits no less than $2,000,000
per occurrence. If a general aggregate limit applies, either the general aggregate limit shall
apply separately to this project/location (ISO CG 25 03 or 25 04) or the general aggregate
limit shall be twice the required occurrence limit.

(it) Automobile Liability Insurance Services Office Form Number CA 0001 covering, Code 1
(any auto), or if Contractor has no owned autos, Code 8 (hired) and 9 (non-owned), with
limit no less than $1,000,000 per accident for bodily injury and property damage.

(ili)Workers’ Compensation insurance as required by the State of California, with Statutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident
for bodily injury or disease. (Not required if contractor provides written verification it
has no employees).

(iv)Professional Liability (Errors and Omissions) Insurance covering legal malpractice with
limit no less than $2,000,000 per occurrence or claim, $2,000,000 aggregate.

(v) Professional Liability (Errors and Omissions) Insurance covering financial malpractice and
information privacy coverage with limit no less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate.

(vi)If the Contractor maintains broader coverage and/or higher limits than the minimums shown
above, the County requires and shall be entitled to the broader coverage and/or the higher
limits maintained by the contractor. Any available insurance proceeds in excess of the
specified minimum limits of insurance and coverage shall be available to the County.

Other Insurance Provisions: The insurance policies are to contain, or be endorsed to contain,

the following provisions:

(i) Additional Insured Status: The County, its officers, employees, agents, and volunteers
are to be covered as additional insureds on the CGL policy with respect to liability arising
out of the work or operations performed by or on behalf of the Contractor including materials,
parts, or equipment furnished in connection with such work or operations. General liability
coverage can be provided in the form of an endorsement to the Contractor’s insurance (at least
as broad as 1SO Form CG 20 10 11 85 or both CG 20 10, CG 20 25, CG 20 33, or CG 20 38;
and CG 20 37 forms if later revisions used.)

(if) Primary Coverage For any claims related to this contract, the Contractor’s insurance shall
be primary insurance primary coverage at least as broad as ISO CG 20 01 04 13 as respects
the County, its officers, employees, agents, and volunteers. Any insurance or self-insurance
maintained by the County, its officers, employees, agents, and volunteers shall be excess of
the Contractor’s insurance and shall not contribute with it.
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(iii)Notice of Cancellation This policy shall not be changed without first giving thirty (30) days
prior written notice and ten (10) days prior written notice of cancellation for non-payment of
premium to the County of Nevada.

(iv)Waiver of Subrogation Contractor hereby grants to County a waiver of any right to
subrogation which any insurer or said Contractor may acquire against the County by virtue of
the payment of any loss under such insurance. Contractor agrees to obtain any endorsement
that may be necessary to affect this waiver of subrogation, but this provision applies regardless
of whether or not the County has received a waiver of subrogation endorsement from the
insurer.

(v) Sole Proprietors If Contractor is a Sole Proprietor and has no employees, they are not required
to have Workers Compensation coverage. Contractor shall sign a statement attesting to this
condition, and shall agree they have no rights, entitlements or claim against County for any type
of employment benefits or workers’ compensation or other programs afforded to County
employees.

(vi)Deductible and Self-Insured Retentions Deductible and Self-insured retentions must be
declared to and approved by the County. The County may require the Contractor to provide
proof of ability to pay losses and related investigations, claims administration, and defense
expenses within the retention. The Policy language shall provide, or be endorsed to provide,
that the self-insured retention may be satisfied by either the named insured or County. (Note —
all deductibles and self-insured retentions must be discussed with risk, and may be
negotiated)

(vii) Acceptability of Insurers: Insurance is to be placed with insurers authorized to
conduct business in the state with a current A.M. Best’s rating of no less than A:VII, unless
otherwise acceptable to the County.

(viii)  Claims Made Policies if any of the required policies provide coverage on a claims-made
basis: (note — should be applicable only to professional liability)

a. The Retroactive Date must be shown and must be before the date of the contract or the
beginning of contract work.

b. Insurance must be maintained and evidence of insurance must be provided for at least
five (5) years after completion of the contract of work.

c. Ifthe coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a Retroactive Date, prior to the contract effective date, the
Contractor must purchase “extended reporting” coverage for a minimum of five (5)
years after completion of contract work.

(ix)Verification of Coverage Contractor shall furnish the County with original Certificates of
Insurance including all required amendatory endorsements (or copies of the applicable policy
language effecting coverage required by this clause) and a copy of the Declarations and
Endorsement Page of the CGL policy listing all policy endorsements to County before work
begins. However, failure to obtain and provide verification of the required documents prior to
the work beginning shall not waive the Contractor’s obligation to provide them. The County
reserves the right to require complete, certified copies of all required insurance policies,
including endorsements required by these specifications, at any time.

(X) Subcontractors Contractor shall require and verify that all subcontractors maintain insurance
meeting all the requirements stated herein, and Contractor shall ensure that County is an
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additional insured on insurance required from subcontractors. For CGL coverage
subcontractors shall provide coverage with a format at least as broad as CG 20 38 04 13.

(xi)Special Risks or Circumstances County reserves the right to modify these requirements,
including limits, based on the nature of the risk, prior experience, insurer, coverage, or other
special circumstances.

(xit)  Conformity of Coverages If more than one policy is used to meet the required coverages,
such as an umbrella policy or excess policy, such policies shall be following form with all other
applicable policies used to meet these minimum requirements. For example, all policies shall
be Occurrence Liability policies or all shall be Claims Made Liability policies, if approved by
the County as noted above. In no cases shall the types of polices be different.

(xiii)  Premium Payments The insurance companies shall have no recourse against the
COUNTY and funding agencies, its officers and employees or any of them for payment of any
premiums or assessments under any policy issued by a mutual insurance company.

(xiv)  Material Breach Failure of the Contractor to maintain the insurance required by this
agreement, or to comply with any of the requirements of this section, shall constitute a material
breach of the entire agreement.

(xv) Certificate Holder The Certificate Holder on insurance certificates and related documents
should read as follows:

County of Nevada
950 Maidu Ave.
Nevada City, CA 95959

Upon initial award of a contract to your firm, you may be instructed to send the actual documents
to a County contact person for preliminary compliance review.

Certificates which amend or alter the coverage during the term of the contract, including updated
certificates due to policy renewal, should be sent directly to Contract Administrator

3629886.1
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