FIRST AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT BETWEEN THE CITY OF
NEEDLES AND HdL COMPANIES FOR
PROFESSIONAL SERVICES AGREEMENT

1. PARTIES AND DATE.

This FIRST AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT (“Third Amendment”)
is made and entered into March 25, 2025 (“Effective Date”) by and between the City of
Needles, a California Charter City, (hereinafter referred to as the “City”) and Hinderliter
de Llamas and Associates, also known as Hdl Companies, a California Corporation
(hereinafter referred to as “Consultant”). City and Consultant are sometimes individually
referred to as “Party” and collectively as “Parties.”

2. RECITALS.

City and Hdl Companies entered into a PROFESSIONAL SERVICES AGREEMENT
dated February 22, 2024 which authorized compensation to HdL in the amount of
One Hundred and Seventy Thousand Dollars (5170,000) for Cannabis Tax Field
Audits of 16 Cannabis facilities.

The parties wish to amend the Agreement to increase the compensation as
follows:

3. AMENDMENT.

Section 3.1.2 Term. The term of this Agreement shall become effective when the First
Amendment has been executed and shall remain in effect until terminated
as provided herein. Notwithstanding anything to the contrary in this
Agreement, this Agreement shall automatically terminate after 2 years
unless extended in writing by the Parties with the approval of the City
Council of the City.

Section 6.1 Section 6.1 of the Agreement is removed in its entirety and is amended
to read as follows: “Consultant shall be paid at the rates set forth in the
Proposal and shall not increase any rate without the prior written
consent of the City. Notwithstanding anything in this Section 6, total fees
and charges paid by City under this Agreement shall not exceed in the
aggregate amount since conception, Six Hundred and Thirty Two
Thousand Dollars ($632,000) without approval by the City Council of City.

All other terms of the Agreement not specifically amended shall remain in full force and

effect.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the date
and year set forth above.



CITY: (City of Needles)

BY:

Patrick Martinez

TITLE: City Manager

DATE:
ATTEST:
BY:
Candace Clark
TITLE:  City Clerk
DATE:
CONSULTANT:
BY:
Andrew Nickerson
President
TITLE:
DATE:




EXHIBIT C
Insurance Requirements

Time for Compliance.

Consultant shall not commence Services under this Agreement until it has provided evidence
satisfactory to the City that it has secured all insurance required under this section. In addition,
Consultant shall not allow any subcontractor to commence work on any subcontract until it has
provided evidence satisfactory to the City that the subcontractor has secured all insurance
required under this section.

Minimum Requirements.

Consultant shall, at its expense, procure and maintain for the duration of the Agreement
insurance against claims for injuries to persons or damages to property which may arise from or
in connection with the performance of the Agreement by the Consultant, its agents,
representatives, employees or subcontractors. Consultant shall also require all of its
subcontractors to procure and maintain the same insurance for the duration of the Agreement.
Such insurance shall meet at least the following minimum levels of coverage:

i General liability. Consultant shall maintain commercial general liability insurance
with coverage at least as broad as Insurance Services Office form CG 00 01, in an
amount not less than $1,000,000 per occurrence, $2,000,000 general aggregate,
for bodily injury, personal injury, and property damage. The policy must include
contractual liability that has not been amended. Any endorsement restricting
standard ISO “insured contract” language will not be accepted.

ii. Automobile liability. Consultant shall maintain automobile insurance at least as
broad as Insurance Services Office form CA 00 01 covering bodily injury and
property damage for all activities of the Consultant arising out of or in connection
with the Services to be performed under this Agreement, including coverage for
any owned, hired, non-owned or rented vehicles, in an amount not less than
$1,000,000 combined single limit for each accident.

iii. Professional liability (errors & omissions). Consultant shall maintain professional
liability insurance that covers the Services to be performed in connection with this
Agreement, in the minimum amount of $1,000,000 per claim and in the aggregate.
Any policy inception date, continuity date, or retroactive date must be before the
effective date of this Agreement and Consultant agrees to maintain continuous
coverage through a period no less than three (3) years after completion of the
Services required by this Agreement.

iv. Worker’s Compensation. Consultant shall maintain Workers’ Compensation
Insurance (Statutory Limits) and Employer’s Liability Insurance (with limits of at
least $1,000,000).



Other Provisions or Requirements

e Separation of Insureds; No Special Limitations. All insurance required by this Section
shall contain standard separation of insured’s provisions. In addition, such insurance
shall not contain any special limitations on the scope of protection afforded to the City,
its directors, officials, officers, employees, agents and volunteers.

e Deductibles and Self-Insurance Retentions. Any deductibles or self-insured retentions
must be declared to and approved by the City. Consultant shall guarantee that, at the
option of the City, either: (1) the insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects the City, its directors, officials, officers, employees,
agents and volunteers; or (2) the Consultant shall procure a bond guaranteeing
payment of losses and related investigation costs, claims and administrative and
defense expenses.

e Acceptability of Insurers. Insurance is to be placed with insurers with a current A.M.
Best’s rating no less than A:VII, licensed to do business in California, and satisfactory to
the City.

e Proof of insurance. Consultant shall provide certificates of insurance to City as
evidence of the insurance coverage required herein, along with a waiver of subrogation
endorsement for workers’ compensation. Insurance certificates and endorsements
must be approved by the City prior to commencement of performance. Current
certification of insurance shall be kept on file with City at all times during the term of
this contract. City reserves the right to require complete, certified copies of all required
insurance policies, at any time.

o City Approval. All coverage types and limits required are subject to approval,
modification and additional requirements by City, as the need arises. Consultant shall
not make any reductions in scope of coverage (e.g. elimination of contractual liability
or reduction of discovery period) that may affect City’s protection without City’s prior
written consent.

e Primary/noncontributing. Coverage provided by Consultant shall be primary and any
insurance or self-insurance procured or maintained by City shall not be required to
contribute with it. The limits of insurance required herein may be satisfied by a
combination of primary and umbrella or excess insurance. Any umbrella or excess
insurance shall contain or be endorsed to contain a provision that such coverage shall
also apply on a primary and non-contributory basis for the benefit of City before the
City’s own insurance or self-insurance shall be called upon to protect it as a named
insured.

City’s rights of enforcement. In the event any policy of insurance required under this
Agreement does not comply with these specifications or is canceled and not replaced,
City has the right but not the duty to obtain the insurance it deems necessary and any
premium paid by City will be promptly reimbursed by Consultant or City will withhold



amounts sufficient to pay premium from Consultant payments. In the alternative, City
may cancel this Agreement. Consultant acknowledges and agrees that any actual or
alleged failure on the part of the City to inform Consultant of non-compliance with any
requirement imposes no additional obligations on the City nor does it waive any rights
hereunder.

Waiver of subrogation. All insurance coverage maintained or procured pursuant to
this agreement shall be endorsed to waive subrogation against City, its elected or
appointed officers, agents, officials, employees and volunteers or shall specifically
allow Consultant or others providing insurance evidence in compliance with these
specifications to waive their right of recovery prior to a loss. Consultant hereby waives
its own right of recovery against City, and shall require similar written express waivers
and insurance clauses from each of its subconsultants.

Requirements not limiting. Requirements of specific coverage features or limits
contained in this Section are not intended as a limitation on coverage, limits or other
requirements, or a waiver of any coverage normally provided by any insurance. Specific
reference to a given coverage feature is for purposes of clarification only as it pertains
to a given issue and is not intended by any party or insured to be all inclusive, or to the
exclusion of other coverage, or a waiver of any type. If the Consultant maintains higher
limits than the minimums shown above, the City requires and shall be entitled to
coverage for the higher limits maintained by the Consultant. Any available insurance
proceeds in excess of the specified minimum limits of insurance and coverage shall be
available to the City.

Notice of cancellation. Consultant agrees to oblige its insurance agent or broker and
insurers to provide to City with a thirty (30) day notice of cancellation (except for
nonpayment for which a ten (10) day notice is required) or nonrenewal of coverage for
each required coverage.

Additional insured status. All policies required herein shall provide or be endorsed to
provide that City and its officers, officials, employees, and agents, and volunteers shall
be additional insureds under such policies.

Pass through clause. Consultant agrees to ensure that its subconsultants,
subcontractors, and any other party involved with the project who is brought onto or
involved in the project by Consultant, provide the same minimum insurance coverage
and endorsements required of Consultant. Consultant agrees to monitor and review
all such coverage and assumes all responsibility for ensuring that such coverage is
provided in conformity with the requirements of this section. Consultant agrees that
upon request, all agreements with consultants, subcontractors, and others engaged in
the project will be submitted to City for review.

City’s right to revise specifications. The City reserves the right at any time during the
term of the contract to change the amounts and types of insurance required by giving
the Consultant ninety (90) days advance written notice of such change. If such change



results in substantial additional cost to the Consultant, the City and Consultant may
renegotiate Consultant’s compensation.

Timely notice of claims. Consultant shall give City prompt and timely notice of claims
made or suits instituted that arise out of or result from Consultant’s performance
under this Agreement, and that involve or may involve coverage under any of the
required liability policies.

Additional insurance. Consultant shall also procure and maintain, at its own cost and
expense, any additional kinds of insurance, which in its own judgment may be
necessary for its proper protection and prosecution of the work.



