PROFESSIONAL SERVICES AGREEMENT FOR THE PROVISION OF
LEGAL SERVICES

THIS AGREEMENT is entered into between Washoe County, a political subdivision of the
State of Nevada (“County”) and Brian M. Brown, attorney at law, {"Attorney ™). collectively (the
“Parties™).

WITNESSETH:
WHEREAS, County desires to engage Attorney 1o render legal professional services in
ummmmm&& where the Washoe {cmmx District Atim}cy has notified the Washoe County

Manager ol'a possible or actual conflict of fmerest, or is otherwise unable to provide legal support
and representation for the County; and

WHERLEAS, County requires representation in such circumstances (the “Services™): und

WHEREAS, Attormey represents that he is duly qualified, ready, willing and able W provide
the Services by virtue of his education, training und experience: and

NOW, THLREFORL, in consideration of the mutual promises contained herein, the Parties
agree as follows:

ARTICLE | - EFFECTIVE DATE

The etfective dﬁw of thig X&xmmnem shall be the date all signatories have signed this
Agrecment,

ARTICLE 2 - PURPOSE OF AGREEMEN T AND SCOPL OF WORK

County secks to periedically employ Attorney 1o represent County a5 its stormey ul law in
circumstances where the Washoe County District Attorney hus or muy have a conilict of interest
in representing County. The Washoe County Munuger or an authorized representative of the
County shall notity f\mxmc.v of the need for services imd provide Attorney with a proposed %&sﬁp@
of ‘«‘«w& which describes the representation or services o be provided o County, If Atomey is
able und willing o represent the C ounty, he shall sign the scope of work which shall be deemed 1o
meorporate by reference the terms of’ this Agreement. Upon receipt of the signed Scope of Work,
Attorney may hegin performance of services and be entitled to compensation as deseribed herein,

ARTICLE 3« COMPENSATION

County shall pay Atorney $300.00 per hour for all services rendered pursuant to this
Agreement and any scope of work. [n no event shall performance of services or representation
pursuant 1o this A.grmmant exceed a total cost of $100,000 unless approved by action of the
Waushoe County Board of Commissioners. Attorney shall submit to County nmmhh involces
mdimtmg the number of hours worked and other allowed direct expenses, Payment 1o Attomey

shall be made within thirty (30) days after receipt and approv al of Attorney’s invoige, said «x;zpfma}
not 10 be unreasonably withheld, Payment by County of invoices or requests for payment shall
not constitute acceptunce by County of work ;wriormed by Attorney. Nu penulty xhall be impoxed
upon the County for pavment(s) réceived by Attorney after thirty days.

ARTICLE 4 - COSTS




4.1 All costs incnrred in conneetion with the sorvices to e provided by Altorney under this

agreement. including attorney 's initial malpeactice premiuny, shall be paid by County,

4.2 Auorney may employ expert investigators to investigate the facis strrounding the cause
ol uction after secking ndvanced approval of County's representative. All such experts shall veport
exelusively o Attorney. Fees charged by such expert witnesses and investigators shall be paid by
Canmty,

4.3 Attorney may employ associate counsel 1o assist Attorney in the performance of duties at
Attorney’s own cost and expentse unless County agrees to pay those costs in writing.

ARTICLLS - INDEPENDENT CONTRACTOR

Altorney is performing the services and duties required under this Agreement as an
independent contractor and not as an employee, agent, or partaer of the County,

5.1 Except as otherwise provided herein, Atlomey may retain employees or ather persoune!
to perform the services required by this Agreement. Such employees or other personnel will be the
obligation of the Atiorney, Attorney's employees or other personnel are not County emplovees,

3.2 Except as otherwise provided herein Attorney is responsible for all expenses without
reimbursement.

5.3, Neither Attorney nor any personnel are employees of County and Attorney waives any
and all claims to benefits otherwise provided to employees of the County. including, but not limited
to, health insurance. Nevada Public Employees Refirement System (PERS) or other retirement
benefits, tmemployment benefits, and Hability and worker's compensation insurance.

34, Anorncy represents and wirranis that if Atomey, or any emplovee of Attarney who will
be performing services under this Agreement. is & current employee of the County or was emploved
by the County within the preceding 24 months, Attorney has disclosed the identity of such persons,
and the services that each such person will perform, ‘

5.3 County wnd Atlorney agree that this Agreement does not constitute an exelusive
relationship, Nothing in this Agreement shall be construed a8 a limitation upon the right of the
Attorney to engage in any other consulting agreament, service contract, business venture or other
activity.

ARTICLE 6 - PERMITS AND LICENSES

Altorney shall maintuin active and in good standing all licenses necessary 10 allow Attorney
fo perform the Services.

ARTICLE 7 - PUBLIC RECORDS

Public Records. Pursuant to NRS 239.010, information or akm&mems. received from
Attarney may be open to public inspection und copying, The County has a legal obligation 1o
disclose such information unless a particular record is made confidential by law.

ARTICLE S —INSPECTION AND AUDIT
8.1 Books and Records.

Attorney agrees to keep and maintain under genérally accepted accounting principles
(GAAP) Tull, true and complete records. contracts. books, and documents as are necessary to fully




disclose to the County, or their authorizéd representatives. npon audits or reviews, sufficient
mformation to determine compliance with all state and federal regulutions and statutes,

8.2 Inspection and Audit,

Attorney agrees that the relevant books, records, including. without limitation, relevant
uecounting procedures and practices of Atorney. linancial stuements and  supporiing
documentation, and documentation reluted to the work gmdnm shall be subject. at any reasonable
time, to inspection, examination, review, audit, and copying at any office or location of Attormey
for such records may be found with reasonable natice by the County or its representatives, With
regard to any federal funding. any relevant federal agency orany of their authorized representatives
may inspect or audit as set forth in this Agreement,

ARTICLE 9 -DISCLAIMER OF WARRANTY

Attorney has made no warranties as to the successful termination of the cause of action, and
all expressions made by attomey relative to such termination are matters of attorney's apinion only.

ARTICLE 10 - TERMINATION OR EXTENSION OF CONTRACT

0.1 Termination Without Cause. This Agreement may be terminated for any reason by
cither party by giving the other party written notice of the intent to terminate, The notice st
speeify the date upon which the tenmination will be effective, which date may not be less than 13
calendar days from the date of service of the notice, Only services satisterorily performed up to
the date of receipt of notice shall be compensated by County and such compensation shall be
pursuant to the terms of this Ag,,rw:mm. I this ugreement is unilaterally terminated by the County,
Attorney shall use best efforts w minimize the cost to the County and Atorney w il ot be paid
for any cost that Attorney could have avoided.

102 Termination by Non-appropriation. The County may terminate its participation in
this Agreement effective immediately by providing written notice if for any reason the County's
funding source is not appropriated or is withdeawn, limited, or impaired. Thf: County will make
reasonable efforts 1o ensure payment for services rendered by the Atomey. The Attorney shall
agree to hold the County free from any charges or pcmizm except for those already incurred
through the date of notice of cancellation.

10.5 Winding Up Aftairs 1 Ipon Termination, In the event of termination of this Agreement
for any reason, the parties agree that the provisions of this section survive termination:

it The parties shudl sccount for and properly present to each other all cluims for fees
and espenses and pay those which are undisputed and otherwise not subjeet to set ofT under this
Agreement, Neither party may withhold performance of winding up provisions solely based on
nonpayment of fees or expenses acerued up to the tinge of terminution;

b, Altorney shall fake sctions ressonably necessary to protect County's interests
and may bill for such actions: Attorney shall satisfactorily complete work in progress at the agreed
rake. il so requested by County;

¢. Attorney shall preserve. protect and promptly deliver imo County possession all
documents or other information gathered or obtained as o result of the representation or work
performed lor County,




ARTICLE 11 - NONDISCLOSURE OF PROPRIE FARY INFORMATION

Unless information or documents provided by County is public. Attorney shall consider wll
information and documents provided by County 1o be confidential and privileged, Attomey may not
waive e pm ilege without the express consent of the County or its representatives exeept that
Attorney may in consultation with County publicly disclose any information or documents necessary
and essenfial to the representation of the County. or as required by law or ordered to be disclosed in
a regulatory or judicial proceeding,

ARTICLE 12 - NOTICE

Notices and other communications in connection with this Agreement shall be in writing and
dirveted to the parties ut the addresses stated in this Agreement, Email or facsimile shall be used 1w
provide notice and shall be considered given on the date the notice is sent 1o the recipient’s address as
stated in this Agreement,

To County: To Attomey:

Wishoe County Brian M. Brown, Isq.

1001 East 9% Street Law Office of Brian M. Brown
Reno, NV 89512 3500 Lakeside Ct. Suite 206

Reno, NV Busgu
Nothing contained in this Article shull be construed 1o restrict the teansmission of routine
communications between representatives of Attorney and County,

ARTICLE 16 - GOVERNING LAW-VENUE

Nevada law governs this: Agreement and all adversariad proceedings arising out of this
Agreement of arising out of p%annmg oF constructing the Project outhined in Article 2 - Services
1o be Performed by thsmmy Venue for all adversanal pr«g}we&mgi arising out of this. Agreement
or urising out of planming or mmsmaimg the f‘rq;ecf outlined in Article 2 ~ Services to be
Performed by Anomey shall be in state district court in Washoe County, Nevada,

ARTICLE 17 - MISCELLANEOUS
17.1  Nonwaiver
A waiver by either County or Attorney of any breach of this Agreement shall not be binding

upon the watving Party unless such waiver is in writing, In the event of a written waiver. such a
waiver shall not affiect the walving pany’s rights with respect fo any other or further breach,

17.2  Severability

[ uny provision of this Agreement is held 10 be unenforceable, then that provision is to be
construed either by modifying it to the minimum extent necessary to make it enforceable or
disregarding it. 1 an unenforceable fasmmmn is modilied or disregarded in accordance with this
Article 17, the rest of the Agreenient is 10 remain in effect as written, and the unenforceahle
provision is 10 remain as written in any circumsiances other than those in which the provision is
held o be unenforceable.

ARTICLE 18 - INTEGRATION AND MODIFICATION




ARTICLE 18 ~INTEGRATION AND MODIFICATION

This Agreement cepresents the entire and integrated agreement between the Parties and
supersedes all prior negotiations, representations. or agreenents, either written or oral.  This
Agreement may be umended only by a written instrument signed by each of the Parties, Unless
otherwise specified in writing, if there is any inconsistency between the terms of this Agreement and
any other agreement between the Parties, the terms of this Agreement shall control.

ARTICLE 19 <« ASSIGNMENT

Neither County nor Attormey shall assign, sublet, or transier any rights under or interest in
(including, but without Himitation, monies that may become due or monies that are due) this
Agreement without the written consent of the other, except 1o the extent that the effect of this
Hmittion muy be restricted by law.  Unless specifically stated 10 the contrary Hy any writien
consent 10 an assignment, no assignment will release or discharge the assignor from any duty or
responsibility under this Agreement. Nothing contained in this paragraph shall prevent Attorney
from cmploving such makpvndfem Attorneys, ussociates; and subAttorneys, as he may deem
appropriate to gssist hin in the performance of the Services hereunder.

ARTICLE 20 ~OWNERSHIP OF DOCUMENTS AND PRODUCTS

Unless otherwise specified, Arorney assigns to County all rights to all pmduﬂs‘ feports.
documents, photographs, videos, data, and drawings produced hx Attorney as a result of its services
W County during the term of this Agreement. Al such maiemix shall be delivered into County
passession by Attorney upon completion. termination, or cancellation of this Agreement.

ARTICLE 21 « THIRD PARTY RIGHTS

Nothing herein shall be construed to give any rights or benefits to anyone other than County
and Attorney, - o
ARTICLE 22— INDEMNIFICATION AND INSURANCE

Washoe County has established specific indemmifieation and insurance requirements for
agreementsicontracts with contractors 1o help assure that reasonable insurance coverage s
maintamed,  Indemnification und hold harmless clauses are intended 1o assure that Attorneys aceept
wnd are able 10 puy for the Joss or liability related to their activities. Exhibit “X" Insurance
Specifications i included by reference. Al conditions and requirements wdentificd 1o this exhibit
shiall be completed prior to the commencement of any work under this Agreement,

ARTICLE 23 — LIMITED LIABILITY
County will not waive and intends t assert available defenses and limitations contained in
§mp§m 41 of the Nevads Revised Statues. Contract lubility of both parties shall not be subject 1o
punitive damages. Actual dumages for the County's breach ol this Agreement shall never exceed the
amount of fuds thut have been appropriated for pavment under this Agreement, but not yet paid, for
the fiscal year budget in existence ui the time of the breach,

ARTICLE 24 ~ LOBBYING

Atterney agrees, whether expressly prohibited by federal law, or otherwise, that no funding
assoctated with this Agreement will be used for any purpose associated with or related to lobbying or
influencing or atempting to lobby or influencing for any purpose the following:




24.1 Any federal, stite, county or local agency. legislature, commission, counse! or bourd:

24.2 Any federal. state, county or local legislator, commission member, council member,
board member, or other elected official; or

24.3 Any officer or employee of any tederl, state, county or local sgency, legistatire,
commission. counsel or board.
Attorney agrees (o conform to the regarding influence lobbying requirements as set forth in the Byrd
Anti-lobbying Amendment, 31 ULS.CL 1352

ARTICLE 25 - ATTORNEY'S CERTIFICATION

Attorney. its principals and agents, o the best of fts knowledge and belief:

) Are not presently debarred. suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or state department or ageney:
by Have not within a three year period preceding this Agreement been convicted of or had a

eivil judgment rendered against zhs‘:m tor commission of fraud or a eriminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal. State. or local} transuction
or contract under i public transaction; violation of Federal or State antiteust statutes or commission
of embeszlenent, theft, lorgery, hribery. [alsification or destruction of records. making false
statements, or receiving stolen propernty:

¢) Are nof presently indicted for or otherwise criminally or ¢ivilly charged by a government
entily {Federal, State. or local) with commission of any of the offenses enumerated in (if) above;
) Have not within a three-year period preceding this Agreement had one or more public
transactions {Federal, Stute, or ima!} termimued {or cause or default; and

@) Understand that a false statement on this certification may be grounds for rejection or
fermination ol this %gacfmem In addition, under 18 USC See. 1001, a false statement may result
in a fine of up to $10.000 or imprisonment for up 1o 3 vears. or hoth.

IN WITNESS WHEREOQF, the parties have exceuted this Agreement,

WASHOE COUNTY; A”i’T()R‘éFY%
Dated this 4 davof _ June L2021 Dated this { day of __f Lor 2021
Digitally signed by
Ma rk Mark Stewart
Date: 2021.06.04
By Stewart  ;3ue30-0700 By Lo
Mark Stewart ‘ran M. Brow. I'sq.

Purchasing & Contraets Manager ATTORNEY




EXHIBIT A

INSURANCE/HOLD HARMLESS REQUIREMENTS FOR
RETAINER AGREEMENT FOR PROFESSIONAL LEGAL SERVICES

INDEMNIFICATION

Erofessional Liahility
As respects acts, errors or omissions in the performance of professional services, CONTRACT ATTORNEY aurees
to indemmity and hold harmless COUNTY, its officers, agents, employees, and volunteers from and against any snd
all claims. demands, defense costs, or lability of any Kind or mature arising directly out of CONTRACT
ATTORNEY™S negligent acts, errors or omissions in the performance of its professional services under the terms of
iy agreement,

GENERAL LIABILITY

As respects ull acts or omissions which do not arise directly ot of the performance of professional services, mluding
but not limited to those acts or omissions normally covered by gencral and automobile fiability insurance.
CONTRACT ATTORNEY agrees to indemmify, defend (ar COUNTY'S option), and hold harmless COUNTY, its
officers. agents. employees, und volunteers from and against any and all elaims, demands. defense costs, or liahility of
any Kind or mature anising out of or in connection with CONTRACT ATTORNEY'S performance ar failure 1o
perform, sader the twrms of this agreement; excepting those which arise out of the negligence of COUNTY,

In determining the nature of the clim against COUNTY. the incident anderlying the claim shall deterning the nature
of the chaim. notwithstanding the form of the allegations against COUNTY. -

GENERAL REQUIREMENTS

COUNTY requires that CONTRACT ATTORNEY purchase Industrial lnsurance, General and Auto Liability, and
Laseyers Professional Lisbility Insurance us described below against claims for injuries o persons or damages to
property which may arise from or in comeetion with the performance of the work here under by CON TRACT
ATTORNEY, its agents, representitives, emplovees or Sub-consultants, The cost of all such insurance shall be borne
by CONTRACT ATTORNEY, except as provided in section 4.1 of the Professional Services Agreement for the
Provision of Legal Services,

INDUSTRIAL INSURANCE

It is understood and agreed that there shall be no Indusirinl losurmce coverage provided for CONTRACT
ATTORNEY by COUNTY. CONTRACT ATTORNEY ngrees, as 2 precondition to the performance of aty work
tnder this Agreement and as u precondition to any abligation of the COUNTY to make any payment under this
Agreement to provide COUNTY with o cerificate issued in accordsnce with NRS 6168627 and with a certificate of
wy nsurer Showing coverage pursuant o NRS 617,210,

IFCONTRACT ATTORNLEY i 4 sale proprietor, coverage for the sole proprictor must be purchased and evidenee of
coverage must appear on the Certificate of Insurance. Such requirement may be waived for a sole proprigtor whe
does not use the servives of any employes: subeonitractors, or independent contractors and completes an Affirmation
of Comphiance pursuant to NRS 616B627(2). '

MINIMUM LIMITS OF INSURANCE
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CONTRACT ATTORNEY shall maittain coverages and Himits no less than:

| R

CGieneral Liability: _N/A__ combined single limit per occurrence for bodily injury. personal njury and
propenty {famag:,sw H Commercial General Liability Insurance or ather farm with a general agereate limit is
nsed, the geners! ageregnte Himit shall be increased 1o vquad twice the mnm«:ﬂ oecurrence limit or revised to
apply sepasately 1o this projeet or loeation.

Automobile Liability: $ NA_ combined single limit per accident for bodily injury and property damage,
Nus nggregate Himit may apply. s overage Himits for a sole proprictor may be reduced o $300,000,

Lawyers Professional Liability: $1.000.000 per clam and as un annual aggregate, Premium costs incurred o
inerease CONTRACT ATTORNEY'S insurance levels 10 meet minimum contract limits shall be borme by
the CONTRACT ATTORNEY at no cost to the COUNTY, CONTRACT ATTORNEY will maintain
professional habiliy insunmes during the term of this Agreement and for a period of three (3) veurs from the
date of substantial completion of the project 1 available and affordable.  The unavailability andvor
azsmﬁmd&h&im of coverage must be demonstrated by CONTRACT ATTORNEY 0 COUNTY. 1o the evem
that CONTRACT ATTORNEY g goes out of bsiness during the term of this Agreement or the three (33 vear
period described above, CONTRACT ATTORNEY shall pzmiﬁim at the request and expense of COUNTY,
it available, Extended Reporting Coverage for cluims arising out of CONTRACT ATTORNEY'S neglipent
aets, ertors and omissions commitied during the term of the Lawyers Professional Liability Poliey.

DEDUCTIBLES AND SELFINSURED RETENTIONS

Any deducribles o seff-insurcd retontions must be declared 10 and approved by the COUNTY Risk Managemen
Division prior o the start of work under this «%gmnmm COUNTY reserves the right (o request additional
docunientation, financial or otherwise prior 1o giving its approsal of the deductibles-and self-insured retention and
prior w executing the underlying agreement. Any changes o the deductibles or selfeinsured retentions made during
the termn of this Agreement or during the teom of any policy must be approved by the COUNTY Risk Munager prior
to the cluge mkmm effect.

OTHER INSURANCE PROVISIONS

The policies are 10 contain, or be endorsed fo contain, the following provisions:

¢

Gieneral Liabiline Coverages

& COUNTY, its officers, ugents, employees and volunteers are to be covered as fusureds as respects:
Hability arising out of activitics performed by or an belall of CONTRACT ATTORNEY, including
the insured's general supervision of CON IRACT ATTORNEY: products and completed operations
ST CONTRACT ATTORNEY or premises owned, ogenpied or used by CONTRACT ATTORNEY.

The coverage shall contain no special limitations on the scope of protection afforded 1o COUNTY,
s officers, agents; employees or voluntoers;

b, CONTRACT ATTORNEY'S insurance coverage shall be primary insuranice as respects COUNTY,
its officers. agents, employees and volunteers,  Any insurance or selfbinsurinee maintained by
COUNTY, its officers. agenmts, employees or volunteers shall be excess of CONTRACT
ATTORNEY'S insurance and shall not coneribute with it m any way,

Any failure to comply with reporting provisions of the policies shall pot alfect coverage provided to
COUNTY, i officers, agents. emplovees or volunieers.

%
b

d. CONTRACT ATTORNEY 'S insurance shall apply sepam;eiy 1o cach inmggi agatnst whom claim is
made or suit is brought.except with respect to the limits of the insurer’s liability,
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CONTRACT ATTORNEY'S insurance coverage shall be endarsed 1o state that coverage shull not
be suspended, voided, canceled vr non-renewed by either party, reduced in coverage o i fimits
exvept after thiry (30) days’ prior written notice by certified mail, return receipt requested, has been
given o COUNTY except tor nonpayment of premium.

ACCEPTABILITY OF INSURERS

Insurince is to be placed with instrers with a Bests mting of no less than A= VIL COUNTY with the approval of the
Risk Munager may accept covernge with carriers having lower Best's ratings upon review of financial information
concerning CONTRACT AFTORNEY and insurnce earrier.  COUNTY reserves the right 1o require that the
CONTRAUT ATTORNEY'S insurer be 1 licensed and admitted insurer in the State of Nevads, of on the Insurance
Commissioner’s approved but not admitted list. ' '

VERIFICATION OF COVERAGE

CONTRACT ATTORNEY shall fumnish COUNTY with cerilicates of insumoce snd with original endorements
affecting coversge required by this exhibit. The certificates and endorsements for each insurance polivy e to be
signed by a person authorized by that insurer 1o bind coverage on its bebalf, The centificutes are to be on forms
approved by COUNTY. All certificates aned endorsements are to be addressed to the speci i

OUNTY contracting

departiment and be recebved and approved by COUNTY before work commences. COUNTY reserves the right

require complete. certified copies of all required insurance policies, at uny time.

MISCELLANEOUS CONDITIONS

L CONTRACT ATTORNEY shall be responsible for and pemedy all dumage or loss o amy propey, including
property of COUNTY. caused in whole ur in part by CONTRACT ATTORNEY, any Sub-consultant, or
anyone employed, dirccted or supervised by CONTRACT ATTORNEY,

2 Nothing hercin cotained shall be construed as limiting m any way the extent to which CONTRACT
ATTORNEY may be held responsible for puvment of damages to persons or property resulting from its
operations or the operations of any Sub-consultants under it, '

3, In addition to any other remedies COUNTY may have it CONTRACT ATTORNEY fails to provide or
maintain any insurance policies or poliey endorsements 1o the extent and within the time herein reguired.
COUNTY may. at its sole option:

. Order CONTRACT ATTORNEY 1o stop work under this Agreement and/or withihold any payments

whicl become due CONTRACT ATTORNEY here under until CONTRACT ATTORNEY
demonstrates complinnce with the requirements hereof:

b Terminate the Agreement,
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