Attachment E

STANDARD INSURANCE COMPANY

A Stock Life Insurance Company

900 SW Fifth Avenue
Portland, Oregon 97204-1282

MASTER AGREEMENT
Client: San Bernardino County
Master Agreement Number: 762889
Master Agreement Effective Date: July 26, 2025

This "Master Agreement (the "Agreement') is between Client and Standard Insurance Company, an
Oregon corporation ("Standard").

Client and Standard agree as follows:
1. Services.

A. Standard shall provide services in accordance with written service agreements, each of which
shall reference this Agreement and constitute a separate transaction independent of other
service agreements. Standard shall provide the services during the term provided for in the
service agreements. Service agreements are subject to the terms of this Agreement. Each
service agreement will contain additional terms and conditions specific to the services
described in that service agreement. No service agreement will be effective unless it has been
signed by Client and accepted by Standard. In the event of a conflict between any terms of this
Agreement and those contained in a service agreement, the conflicting terms in the service
agreement will prevail; however, the specific or additional terms set forth in any service
agreement shall apply to the parties’ rights and obligations under that service agreement only,
and not to any other service agreement.

B. Any change in services will be set forth in a written amendment to the applicable service
agreement. No amendment will be effective unless it has been signed by Client and accepted
by Standard.

2. Use of Name. Except to the extent necessary to perform services and to fulfill obligations under a
service agreement, neither party shall use the name, trademark, logo or identification of the other
party without the other party’s prior written consent.

3. Right to Inspect Records. Subject to applicable law, each party agrees to allow the other, on
reasonable written notice and at reasonable time and places, to inspect and photocopy, at the
inspecting party’s sole expense, any material files and records in such party’s possession relating
to the service performed under a service agreement.

4. Assignment and Subcontracting. This Agreement shall not be assigned by Client without
Standard’s written consent. Standard shall not enter into a subcontract solely and exclusively for
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the performance of any services under this Agreement or service agreement without the advance
written agreement of the Client, which shall not be unreasonably withheld.

5. Relationship of the Parties. Standard and Client are each acting under this Agreement and any
service agreement as an independent contractor and not as an employee, joint venturer or partner
of the other. Neither party nor their respective employees shall have any authority to make any
representation, contract or commitment on behalf of the other party unless specifically requested
or authorized to do so by authorized personnel of such other party.

6. Fiduciary Status of Standard. Standard shall not be deemed to be a fiduciary within the meaning
of the Employee Retirement Income Security Act of 1974, except as required by applicable law.

7. Indemnification.

Standard agrees to indemnify, defend (with counsel reasonably approved by County) and hold
harmless the County and its authorized officers, employees, agents and volunteers from any and
all claims, actions, losses, damages and/or liability arising out of this Contract from any cause
whatsoever, including the acts, errors or omissions of any person and for any costs or expenses
incurred by the County on account of any claim except where such indemnification is prohibited
by law. This indemnification provision shall apply regardless of the existence or degree of fault of
indemnities. The Contractor indemnification obligation applies to the County’s “active” as well as
“passive” negligence but does not apply to the County’s “sole negligence” or “willful misconduct”
within the meaning of Civil Code section 2782.

8. Termination.

For any termination of coverage, other than for non-payment of premium, Standard cannot
attempt to terminate any contract until the end of the rate guarantee period.

The County reserves the right to terminate the Contract, for its convenience, with or without
cause, with a thirty (30) day written notice of termination. Such termination may include all or
part of the services described herein. Upon such termination, payment will be made to the
Contractor for services rendered and expenses reasonably incurred prior to the effective date of
termination. Upon receipt of termination notice Contractor shall promptly discontinue services
unless the notice directs otherwise. Contractor shall deliver promptly to County and transfer title
(if necessary) all completed work, and work in progress, including drafts, documents, plans, forms,
data, products, graphics, computer programs and reports in a format usable by the County and at
no cost to the County.

9. Confidential Information.

A. "Confidential Information" means Client’s information that is not generally released to third
parties in the absence of confidentiality requirements; or is not generally released to third
parties unless required by law; or is classified under state or federal law as confidential or
private information which disclosure is restricted by law; or is proprietary to Client or the
disclosure of which would be detrimental to Client.

B. Standard shall maintain the confidential and proprietary nature of Confidential information
and shall: (i) restrict disclosure of such Confidential Information to its own employees to whom
the Standard determines disclosure is reasonably necessary as having a "need to know"; (ii)
advise such persons of the obligations of confidentiality hereunder with respect to such
Confidential Information; (iiij) make disclosures to third party contractors and other non-
employees under Standard’s control who have a "need to know" only if such third party
contractors and other non-employees execute a non-disclosure agreement that require they
treat Confidential Information with the same degree of care, and to limit disclosure of
Confidential Information, as set forth in the terms and conditions of this Agreement; (iv) limit
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the number of copies made of such Confidential Information to those reasonably necessary to
fulfill the purpose of this Agreement or service agreement (and reproduce any legends or
notices of the confidentiality or proprietary nature on each copy), except that no copies shall be
made of computer software programs or related documentation except pursuant to the terms of
any separate license or other agreement governing Standard’s rights in that software or
documentation; (v) use such Confidential Information only for the purposes of this Agreement
or service agreement and only for the benefit of Client, and not otherwise appropriate such
Confidential Information to its own use or to the use of any other person or entity; (vi) share
Confidential Information, including with third parties, only for the benefit of the client for the
purposes of this Agreement or service agreement, or any other applicable agreements between
Standard and the Client, provided that such sharing is in compliance with cybersecurity and
privacy statutory frameworks such as but not limited to: the California Consumer Privacy Act,
the California Privacy Rights Act, the Health Information Portability and Accountability Act,
and the Gramm-Leach Bliley Act and; (vii) use substantially the same degree of care to
maintain the confidentiality of such Confidential Information as Standard uses with respect to
its own Confidential Information (but in any event not less than a reasonable standard of care).
These obligations do not apply to information or materials that are or become generally known
by third parties other than as a result of an act or omission by Standard; were already
independently known by Standard prior to receiving them from Client; or are developed
independently by Standard.

C. Standard may disclose Confidential Information if allowed or required by law.
Warranties. Standard warrants that:

A. Tt is licensed to conduct its business as it is now being conducted and is authorized to do
business in each state in which it provides services;

B. The services will be performed on time and will be performed in a professional manner in
accordance with service providers practicing under similar conditions and in accordance with
generally acceptable industry standards;

C. The services will be performed in accordance with all applicable laws, regulations or other legal
requirements in effect as of the date services are performed; and

D. Its personnel are trained, qualified and have direct experience in performing the services.
Standard warrants the performance of any subcontractor used in performance of the services
in the same manner that Standard warrants its own personnel.

Force Majeure. Neither party shall be responsible for any delay or failure in performance of any
part of this Agreement or service agreement to the extent that such delay or failure is caused by
fire, flood, explosion, war, embargo, government requirement, civil or military authority, act of God,
act or omission of carriers or other similar causes beyond its control.

Governing Law. This Agreement and all service agreements shall be subject to and construed
under the laws of the State of California.

Entire Agreement. This Agreement is part of a package of agreements between Client and
Standard governing the relationship between the parties. To the extent there is a conflict between
this Agreement or a service agreement and the County's standard contract, the County's standard
contract will prevail over any and all agreements specifically with respect to services under this
Agreement and any service agreement.

Amendment and Waiver. Except as expressly provided in this Agreement, neither this Agreement,
service agreement, nor any term thereof may be amended, waived, discharged or terminated other
than by a written instrument signed by both parties. The failure of either party to insist on strict
compliance with this Agreement or any service agreement, or to exercise any right or remedy under
this Agreement or any service agreement, shall not constitute a waiver of any rights or remedies
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provided under this Agreement or any service agreement, nor stop the parties from demanding full
and complete compliance nor prevent the parties from exercising such a right or remedy in the
future.

15. Severability. If any provision of this Agreement or any service agreement becomes invalid or
unenforceable by reason of any change in the law or by reason of the decision of any court or
government agency, the remaining provisions shall remain in effect unless either party determines
in good faith that the elimination of the provision found to be invalid or unenforceable subjects
that party to prosecution, civil penalty, loss of license or material economic burden in which event
that party may notify the other party in writing and seek renegotiation of that portion of the
Agreement or service agreement found to be invalid or unenforceable.

16. Duplicate Originals. This Agreement may be executed in one or more duplicate counterparts, each
of which shall be deemed to be an original, but which collectively shall constitute one and the
same instrument.

The parties are signing this Agreement on the dates indicated below.

San Bernardino County Standard Insurance Company
Authorized Signer Authorized Signer
Dawn Rowe, Chair, Board of Supervisors Jill Schlofer 2nd VP Implementation & Enrolln
Authorized Signer Title Authorized Signer Title
Date Signed Date Signed
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