MASTER SERVICE AGREEMENT FOR ON-CALL
MECHANICAL ENGINEERING CONSULTANT SERVICES

This Master Service Agreement (“Agreement”) is entered into this 2nd day of September,
2020 (“Effective Date”), by and between the CITY OF ALAMEDA, a municipal
corporation (the “City”), and INTERFACE ENGINEERING, INC., a California corporation,
whose address is 135 Main Street, Suite 400, San Francisco, CA 94105 (the “Provider”), in
reference to the following facts and circumstances:

RECITALS

A City is a municipal corporation duly organized and validly existing under the laws
of the State of California with the power to carry on its business as it is now being
conducted under the statutes of the State of California and the Charter of the City.

B. The City is in need of the following services: on-call mechanical engineering
professional services. On April 23, 2020 City staff issued a Request for Proposal and
after a submittal period of 21 days received 10 timely submitted proposals. Staff reviewed
the proposals, interviewed qualified firms and selected the service provider that best
meets the City’s needs.

C. Provider is specially trained, experienced and competent to perform the special
services which will be required by this Agreement.

D. City and Provider desire to enter into an agreement for on-call mechanical
engineering professional services, upon the terms and conditions herein.

AGREEMENT

NOW, THEREFORE, in consideration of the forgoing, which are incorporated
herein by reference, and for good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the City and Provider agree as follows:

1. TERM:

The term of this Agreement shall be five (5) years commencing on the 2nd day of
September 2020, and shall terminate on the 30" day of June, 2025 unless terminated
earlier as set forth herein.
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2. COMPENSATION:

a. “Not to Exceed” Compensation. The compensation payable to Provider
for requested services identified in this Agreement shall not exceed $100,000 per year
(July 1 to June 30) for each of the five (5) years for a total not to exceed contract amount
of $500,000. City reserves the right to not request any services of Provider during the
entire duration of this Agreement. Provider shall only be paid for services performed under
this Agreement to the extent authorized by the written Task Order approved by the Public
Works Director. The City does not guarantee any specific amount of work, if any, or
billable hours that will be preauthorized. No overhead or other expenses can be recovered
for interim periods when Provider’s services are not utilized by City.

b. Billing. By the 7™ day of each month, Provider shall submit to City an
invoice for the total amount of work done during the previous month. The invoice shall
identify the services performed, the charges for the services, the personnel who
performed the services, the hours worked, hourly rates used, reimbursable expenses and
the Public Work’s Director’s authorized representative, if any. Pricing and accounting of
charges are to be according to the fee schedule as set forth in Exhibit “B.” Provider shall
provide monthly invoices no later than thirty (30) days after the end of each month. City
shall have no obligation to pay Provider for services performed more than 90 days prior
to the date the City receives the invoice for services. City shall make monthly payments
to Provider for services which are performed in accordance with this Agreement and to
the satisfaction of City. Extra work must be approved in writing by the Public Works
Director prior to performance of work and shall be paid on a “Time and Material” basis,
as set forth in Exhibit “B”.

C. Provider’s Failure to Perform. In the event Provider performs services
which do not comply with the requirements of this Agreement, Provider shall, upon receipt
of written notice from City, re-perform the services (without additional compensation to
Provider). If Provider’s failure to perform in accordance to this Agreement causes damage
to City, Provider shall reimburse City for the damaged incurred (which may be charged
as an offset to Provider’s payment)._

3. SERVICES TO BE PERFORMED:

a. Provider agrees to do all necessary work at its own cost and expense, to
furnish all labor, tools, equipment, materials, except as otherwise specified, and to do all
necessary work included in Exhibit “A” as requested. Provider acknowledges that the
work plan included in Exhibit “A” is preliminary and does not commit City to request
Provider to perform all or any tasks included therein.

b. At such time as services are needed by City from Provider, City will discuss
with Provider the general parameters of the applicable scope of services. In response,
Provider shall deliver to City, no later than ten (10) calendar days after the date of its
discussion with City, a “Preliminary Task Order,” which shall include a scope of work
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and cost of proposal for the services needed by City. Provider's proposal shall include a _
breakdown of estimated hours and a work schedule. No work shall be performed by
Provider until the Preliminary Task Order is accepted in writing by City as evidenced by
City's issuance to Provider of a final “Task Order.” Consultant shall commence
performance and complete all required services no later than the dates set forth in
accordance with the -approved, final Task Order.

4, TIME 1S OF THE ESSENCE:

_ Provider and City agree that time is of the essence regarding the performance of
this Agreement and the timing requirements set forth herein and in each Task Order shall
be striclly adhered to unless otherwise modified in writing in accordance with this
Agreement. Provider shall commence performance and shall complete all required
services no later than the dates set forth in each Task Order. Any services for which times
for performance are not specified in this Agreement or a Task Order shall be commenced
and completed by Provider in a reasonably prompt and timely manner based upon the
circumstances and direction communicated to Provider by City. Provider shall submit all
requests for extensions of time to City in writing no later than ten (10) days after the start
of the condition which Provider claims justifies such extension and not later than the date
on which performance is due. '

5. STANDARD OF CARE: : '

- Provider shall comply with all applicable legal requirements, Including, without
limitation, all federal, state and local laws (including ordinances and resolutions), whether
or not expressly referred to in this Agreement. Consultant shall perform services under
this Agreement using a standard of care equal to the degree of skill and diligence
ordinarily used by reputable professionals, with a level of experience and training similar
to Provider, performing under circumstances similar to those required by this Agreement.

6. AUTHORIZED REPRESENTATIVES:

a. ~ City’s Authorized Representative. For the performance of services under
this Agreement, Provider shall take direction from the Public Works Director or the City
Engineer, unless otherwise designed in writing by the Public Works Director or the City
Manager. : '

b. Provider's Representative. Provider understands that, in entering info this
Agreement, City has relied upon the representations “set forth in Provider's proposal
regarding the qualifications of Provider’s representatives. Accordingly, Provider shall not
utilize any personnel other than those identified in Exhibit “C" without the prior written
consent of Gity. Refer to section 14 of this Agreement regarding sub-providers.

7. INDEPENDENT PARTIES:

Provider hereby declares that Provider is engaged as an independent business
and Provider agrees to perform the services as an independent contractor. The manner
and means of conducting the services and tasks are under the control of Provider, except
to the extent they are limited by statute, rule or regulation and the express terms of this
Agreement. No civil service status or other right of employment will be acquired by virtue
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of Provider's services. None of the benefits provided by City to its employees, including
but not limited to unemployment insurance, workers' compensation plans, vacation and
sick leave are available from City to Provider, its employees or agents. Deductions shall
not be made for any state or federal taxes, FICA payments, PERS payments, or other
purposes normally. associated with an employer-employee relationship from any
compensation due to Provider. Payments of the above items, if required, are the
responsibility of Provider. ' : :

8. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Provider assumes any and all responsibility for verifying the identity and
employment authorization of all of its employees performing work hereunder, pursuant to
ali applicable IRCA or other federal, or state rules and regulations. Provider shall
indemnify, defend, and hold City harmless from and against any loss, damage, liability,
costs or expenses arising from any noncompliance of this provision by Provider.

9.  NON-DISCRIMINATION:

~ Consistertt with City's policy and state and federal law that harassment and
discrimination are unacceptable conduct, Provider and its employees, contractors, and
- agents shall not harass or discriminate against any job applicant, City employee, or any
other person on the basis of any kind of any statutorily (federal, state or local) protected
class, including but not limited to: race, religious creed, color, national origin, ancestry,
physical disability (including HIV and AIDS), mental disability, medical condition (ex.
Cancer), genetic information, marital status, sex, gender, gender identity, gender
expression, age; sexual orientation, pregnancy, political affiliation, military and veteran
status or legitimate Union activities. Provider agrees that any violation of this provision
shall constitute & material breach of this Agreement. '

10. HOLD HARMLESS:

a. Provider shall indemnify, defend, and hold harmless City, its City Councll,
boards, commissions, officials, employees, and volunteers (“Indemnitees”) from and -
against any and all loss, damages, liability, claims, suits, costs and expenses whatsoever,
including reasonable attorneys’ fees (“Claims”), arising from or in any manner connected
to Provider's negligent, reckless or intentional act or omission, whether alleged or actual,
regarding performance of services or work conducted or performed pursuant to this
- Agreement.  If Claims are filed against Indemnitees which allege negligence,
recklessness or willful miscoriduct on behalf of the Provider, Provider shall have no right
of reimbursement against Indemnitees for the. costs of defense even if negligence,
recklessness or willful misconduct is not found on the part of Provider. However, Provider
shall not be obligated fo indemnify indemnitees from Claims arising from the sole
negligence or willful misconduct of Indemnitees. o

b. Indemnification for Claims for Professional Liability Only: As to Claims
for professional liability only, Provider’s obligation to defend indemnitees (as set forth
- above) is limited as provided in California Civil Code Section 2782.8. .
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c. Provider's obligation to indemnify, defend and hold harmless Indemnities
shall expressly survive the expiration or early termination of this Agreement.

11. INSURANCE:

a. On or before the commencement of the terms of this Agreement, Provider
shall furnish the City’s Risk Manager with certificates showing the type, amount, class of
operations covered, effective dates and dates of expiration of insurance coverage in
compliance with subsections 10A, B, C and D. Such ceriificates, which do not limit
Provider's indemnification, shall also contain substantially the following statement;

“Should any of the above insurance covered by this certificate
be canceled or coverage reduced before the expiration date
thereof, the insurer affording coverage shall provide ten (10)
days’ advance written notice to the Clty of Alameda. Attention:
Risk Manager.”

b. - Itis agreed that Provider shall maintain in force at all times during the
performance of this Agreement all appropnate coverage of insurance required by this
Agreement with an insurance company that is acceptable to City and I|censed to do
insurance busmess in the State of California.

c. . Provider shall deliver updated insurance certificates to the City at the
address described in Section 17.f. prior to the expiration of the existing insurance
certificate for the duration of the term of Agreement. Endorsements naming the City, its
City Council, boards, commissions, officials, employees, and volunteers as addltlonal
insured shall be submitted with the insurance certificates.

JDC

Provider Initials

A.  COVERAGE: | , o
Provider shall maintain the following insurance coverage:
(1)  Workers' Compensation:

Statutory coverage as required by the State of California.

(2)  Liability:
Commercial general liability coverage in the following minimum
limits: B
Bodily Injury: $1,000,000 each-occurrence
' $2,000,000 aggregate - all other
Property Damage: $1,000,000 each occurrence
$2,000,000 aggregate
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If submitted, combined single fimit policy with aggregate limits in the
amounts of $2,000,000 will be considered equivalent to the required
minimum limits shown above. Additional Insured Endorsement naming the
City, its City Council, boards, commissions, officials, employees, and
volunteers is required. :

(3)  Automotive;

Comprehensive automobile fiability coverage (any auto) in the
following minimum limits: :

o

Bodily injury: $1 ,000,000 each occurrence
Property Damage:. $1,000,000 each occurrence
' or |

Combined Single Limit: ~ $2,000,000 each occurrence

Additional Insured Endorsement naming the City, its City Coungil,
boards, commissions, officials, employees, and volunteers is
required. _ ‘

(4) Professional Liability:

Professional liability insurance which includes coverage for the
professional acts, errors and omissions of Provider in the following
minimum limits:

$1,000,000 each occurrence

B.  SUBROGATION WAIVER:

Provider agrees that in the event of loss due to any of the perils for which it has
agreed to provide comprehensive general and automotive liability insurance, Provider
shall look solely to its insurance for recovery. Provider hereby grants to City, on behalf
of any Insurer providing comprehensive general and automotive liability insurance to .
either Provider or City with respect to the services of Provider herein, a waiver of any right
to subrogation which any such insurer of said Provider may acquire against City by virtue
of the payment of any loss under such insurance. ‘

C. FAILURE TO SECURE:

If Provider at any time during the term hereof should fail to secure or maintain the
foregoing insurance, City shall be permitted fo obtain such insurance in the Provider's
name or.as an agent of the Provider and shall be compensated by the Provider for the
costs of the insurance premiums at the maximum rate permitted by law and computed
from the date written notice is received that the premiums have not been paid.

D..  ADDITIONAL INSURED:

City, its City Council, boards, commissions, officials, employees, and volunteers
shall be named as an additional insured under all insurance coverages, except workers’
compensation and professional liability insurance. The naming of an additional insured
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shall not affect any recovery to which such additional insured would be entitled under this
policy if not named as such additional insured. An additional insured named herein shall
not be held liable for any premium, deductible portion of any loss, or expense of any
-hature on this policy or any extension thereof. Any other Insurance held by an additional
insured shall not be required to contribute anything toward any loss or expense covered
by the insurance provided by this policy.

E. SUFFICIENCY OF INSURANCE:

The insurance limits required by City are not represented as being sufficient to
protect Provider. Provider is advised to consult Provider's insurance broker to determlne
adequate coverage for Provider.

12, CONFLICT OF INTEREST:

Provider warrants that it is not a conflict of interest for Provider to perform the
services required by this Agreement. Provider may. be required to fill out a conflict of
interest form if the services provided under this Agreement require Provider to make
certain governmental decislons or serve in a staff capacity as defined In Title 2, Division
8, Section 18700 of the California Code of Regulations.

13. PROHIBITION AGAINST TRANSFERS:

a. Provider shall not assign, sublease, hypothecate, or transfer this
Agreement, or any interest therein, directly or indirectly, by operation of law or otherwise,
without prior written consent of the City Manager. Provider shall submit a written request
for consent to transfer to the City Manager at least thirty (30) days in advance of the
desired transfer. The City Manager or his or her designee may consent or reject such

“request in his/her sole and absolute discretion. Any attempt to do so without said consent
shall be null and void, and any assignee, sublessee, hypothecate or transferee shall
acquire no right or interest by reason of such attempted assignment, hypothecation or
transfer. However, claims for money. against the City under this Agreement may be
assigned by Provider to a bank, trust company or othér financial institution without prior
written consent.

b. The sale, assignment, transfer or other disposition of any of the issued and
outstandmg capital stock of Provider, or of the interest of any general partner or joint
venturer or syndicate member or cotenant, if Provider is a partnership or joint venture or
syndicate or cotenancy, which shall result in changing the control of Provider, shall be
construed as an assignment of this Agreement, Control means fifty percent or more of
the voting power of the corporation.

14.  APPROVAL OF SUB-PROVIDERS:

a. Only those persons and/or businesses whose names and resumés are
attached to this Agreement shall be used in the performance of this Agreement. However,
if after the start of this Agreement, Provider wishes to use sub-providers, at no additional
costs to City, then Provider shall submit a written request for consent to add sub-providers
mcludmg the names of the sub-prowders and the reasons for the request to the City
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Manager at least five (5) days in advance. The City Manager may consent or reject such
requests in hisfher sole and absolute discretion.

b. Each sub-provider sha!l be required to furnish proof of workers'
compensation insurance and- shall also be required to carry general, automobile and
- professional liability insurance (as applicable) in reasonable conformity to the insurance
carried by the Provider. In addition, any tasks or services performed by sub-providers
shall be subject to each prowsmn of thlS Agreement.

c.  The requirements in this Section 13 shall not apply to persbné who are
merely providing materials, supplies, data or information which Provider then analyzes
and incorporates into its work product.

~15. PERMITS AND LICENSE.§:

Provider, at its sole expense, shall obtain and maintain during.the term of this
Agresment, all appropriate permits, certificates and licenses, including a City Business
License that may be required in connection with the petformance of the services and
tasks hereunder.

16. INFORMATION AND OWNERSHIP OF WORK PRODUCTS:

a. C:ty has used reasonable efforts to deliver to Provider information
necessary for Provider's performance of services under this Agreement. If Provider
believes additional information is required, Provider shall promptly notify City and City will
deliver to Provider all requested information in City's possession to the extent permitted
by applicable law. Provider shall not claim delay in performance of work due to lack of
information if additional information was rot timely requested by Provider from City within
seven (7) business days from the date of City’s final Task Order.

. b. - All drawings, plans, reports, maps, specifications, calculations, documents
- and Intellectual property developed, prepared or discovered by Provider (including its
employees and sub-providers) in connection with this Agreement, whether complete orin
progress (collectively “work product”} are the property of City and shall be delivered to
City at the completion of Provider's services or upon demand by City, whichever occurs
first; provided that Provider may retain a copy of the work product.

c. City acknowledges that its use of the work product is for the purposes

contemplated by the scope of work in this Agreement and each final Task Order and

- Provider makes no representation regarding the suitability of the work product for use in
or application to circumstances not contemplated by the scope of work,

d. No report, information or other data given to or prepared or assembled by
Provider pursuant to this Agreement shall be made available to any individual or
organization by Prowder without the prior approval of the City Manager or his/her
designee. .
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e. Provider shall, at such time and in such form as the City Manager or his/her
designee may require, furnish reports concerning the status of services and tasks
required under this Agresment.

- f. Provider shall correct, at no cost to City, any and all errors, omissions, or
ambiguities in the work product submitted to City, provided City gives notice to Provider.-
if Provider has prepared plans and specifications or other design documents to be used
in- construction of a project, Provider shall be obligated to correct any and all errors,
omissions or ambiguities in the work product discovered prior to and during the course of
construction of the project. This obligation shall survive termination of this Agreement.

17. PROVIDER RECORDS:

a. Provider shall maintain complete and accurate records with respect to the
services, tasks, work, documents and data in sufficient detail to permit an evaluation of
Provider's petformance under the Agreement, as well as malntain books and records
related to sales, costs, expenses, receipts and other such information required by City
that relate fo the performance of the services and tasks under thls Agreement (collecuvely
the “Records”). ‘

b. Al Records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identified and readily accessible. Provider shall
provide free access to the Records to the representatives of City or its designees during
regular business hours upon reasonable prior notice. City has the right to examine and
audit the Records, and to make copies or transcripts therefrom as necessary, and to allow
inspection of all proceedings and activities related fo this Agreement. Such Records,
~ together with supporting documents, shall be kept separate from other documents and
records and shall be mamtamed by F’rowder for a period of five (5). years after recelpt of
final payment

c. if supplemental examination or audit of the Records is necessary due to
concerns raised by City's preliminary examination or audit of records, and the City's
supplemental examination or audit of the records discloses a failure to adhere to
appropriate internal financial controls, or other breach of this Agreement or failure to act
in good faith, then Provider shall reimburse City for all reasonable costs and expenses
associated with the supplemental examination or audit.

18. NOTICES:

a. All notlces shall be in writing and delivered: (i) by hand; or (i) sent by
registered, express, or certified mail, with return receipt requested or with delivery
confirmation requested from the U.S. postal service; or {iii) sent by overnight or same day
courier service at the party’s respective address listed in this Section.

~b.  Each notice shall be deemed to have been received on the earlier to ocour.
of: (x) actual delivery or the date on which delivery is refused; or (y) three (3) days after
notice is deposited in the U.S. mail or with a courier service in the manner described
‘above (Sundays and Clty holidays excepted).
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c. Either party may, at any fime, change its notice address (other than to a |
post office box address) by giving the other party three (3) days prior written notice of the
new address. )

d. Al notices, demands, requests, or approvals from Provider to Clty shall be
addressed to City at: _

City of Alameda

Public Works Department

950 West Mall Square, Room 110

Alameda, CA 94501

ATTENTION: Robert Vance, Senior Engineer
Ph: (510) 747-7972 / Fax: (510) 769-6030
Email: rvance@alamedaca.qov '

All notices demands, requests, or approvals from City to Provider shall be addressed to
Provider at:

Interface Engineering, Inc.

1111 Broadway, Suite 1320

Oakland, CA 94607

ATTENTION: Jonathon Larson, PE

Ph. (415) 489-7275 / Email: jonathonl@interfaceeng.com

All updated insurance certificates from Provider to City shall be addressed to City at:

City of Alameda

Public Works Department

950 W. Mall Square #110

Alameda, CA 94501

ATTENTION: Maria Sanchez, Executive Assistant

Ph: (510) 747-7930 / Email: msanchez@alamedaca.gov

19. SAFETY:

a. Provider will be solely and completely responsible for conditions of all
vehicles owned or operated by Provider, including the safety of all persons and property
during performance of the services and tasks under this Agreement. This requirement
will apply continuously and rot be limited to normal working hours. In addition, Provider
will comply with all safety provisions in conformance with U.8. Department of Labor
Occupational Safety and Health Act; any equivalent state law, and all other applicable
federal, state, county and local laws, ordinances, codes, and any regulations that may be
detailed in other parts of the Agreement. Whaere any of these are in conflict, the more
stringent requirements will be followed. Provider’s failure to thoroughly familiarize itself
with the aforementioned saiety provisions will not relieve it from compliance w:th the
obligations and penalties set forth herein. :
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b. Provider will immediately notify City within twenty-four (24) hours of any
incident of death, serious personal injury or substantial property damage that occurs in .
connection with the performance of this Agreement. Provider will promptly submit to City
a written report of all incidents that occur in connection with this Agreement. This report
must include the following information: (i) name and address of injured or deceased
person(s); (i) name and address of Provider's employee(s) involved in the incident; (iii)
name and address of Provider’s liability insurance carrier; (iv) a detailed description of the
incident; and (v) a pohce report

20. TERM!NATION

a. In the event Provider fails or refuses to perform any of the provisions hereof
at the time and in the manner required hereunder, Provider shall be deemed in default in
‘the performance of this Agreement. If such default is not cured within fwo (2) business
days after receipt by Provider from City of written notice of default, specifying the hature
of such default and the steps necessary {o cure such default, City may thereafter
immediately terminate the Agreement forthwith by giving to Prowder written notice
thereof.

b. The foregoing notwithstanding, City shall have the option, at its sole
discretion and without cause, of terminating this Agreement by giving seven (7) days’ prior
written notice to Provider as provided herein.

C. Upon termination of this Agreement either for cause or for convenience,
each party shall pay to the other party that portion of compensation specified in this
Agreement that is earned and unpaid prior to the effective date of termination. The
obligation of the parties under this Sectlon 20.c. shall survive the expiration or early
termination of this Agreement

21. ATTORNEYS’ FEES:

In the event of the bringing of any action or suit by a party hereto against the
other party by reason of any breach of any covenants, conditions, obligation or provision
arising out of this Agreement, the prevailing party shall be entitled to recover from the
non-prevailing party all of its costs and expenses of the action or suit, including
reasonable attorneys’ fees, experts’ fees, all court costs and other costs of action incurred
by the prevailing party in connection with the prosecution or defense of such action and
enforcing or establishing its rights hereunder (whether or not such action is prosecuted to
a judgment). For the purposes of this Agreement, reasonable fees of attorneys of the
Alameda City Attorney’s office shall be based on the fees regularly charged by private
attorneys with the equwalent number of years of experience in the subject matter area of
the law for which the services were rendered who practice in Alameda County in law firms
with approximately the same number of attorneys as employed by the Alameda City
Attorney’s Office.

22. COMPLIANCE WITH ALL, APF‘LICABLE'LAWS:

During the term of this Agreement, Provider shall keep fully informed of all existing
and future state and federal laws and all municipal ordinances and regulations of the City
of Alameda which affect the manner in which the services or tasks are to be performed
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by Prowder, as well as all such orders and decrees of bodies or tribunals having any
jurisdiction or authority over the same. Provider shall comply with all applicable laws,
state and federal and all ordinances, rules and regulations enacted or issued by City.

23. CONFLICT OF LAW:

This Agreement shall be interpreted under, and enforced by the laws of the State
of California without regard to any choice of law rules which may direct the application of
laws of another Jurisdiction. The Agreement and obligations of the parties are subject to
all valid laws, orders, rules, and regulations of the authorities having jurisdiction over this
Agreement .(or the successors of those authorities). Any suits brought pursuant to this
Agresment shall be filed with the courts of the County of Alameda, State of California.

24, WAIVER:

~ Awaiver by City of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other -
term, covenant, or condition contained herein, whether of the same or a different
character. - '

25.  INTEGRATED CONTRACT:

The Recitals and Exhibits are a material part of this Agreement and are expressly
‘incorporated herein. This Agreement represents the full and complete understanding of
evety kind or nature whatsoever between the parties hereto, and all preliminary
negotiations and agreements of whatsoever kind or nature are merged herein. No verbal
agreement or implied covenant shall be held to vary the provisions hereof. Any
modification of this Agreement will be effective only by written execution signed by both
City and Provider. .

26. CAPTIONS:

The captions in this Agreement are for convenience only, are not a part of the
Agreemerit and in no way affect, limit or amplify the terms or provisions of this Agreement.

27. COQOUNTERPARTS:

This Agreement may be executed in any number of counterparts (including by fax,
PDF, DocuSign, or other electronic means), each of which shall be deemed an orlglna[
but all of which shall constitute one and the same instrument.

28.  SIGNATORY:

By signing this Agreement, mgnatory warrants and represents that helshe :
executed this Agreement in histher authorized capacity and that by his/her signature on
this Agreement, hefshe or the entlty upon behalf of which he/she acted, executed this
Agreement.
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29. CONTROLLING AGREEMENT:

In the event of a conflict between the terms and conditions of this Agreement and
any other terms and conditions wherever contained, including, without limitation, terms
and conditions included within exhibits, the terms and conditions of this Agreement shall
control and be primary. ‘

Remainder of Page intentionally Left Blank — Signatures on Next Page
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IN WITNESS WHEREOF, the parties have each caused this Agreement to be
duly executed on its behalf as of the Effective Date.

INTERFACE ENGINEERING, INC. CITY OF ALAMEDA
A California Corporation A Municipal Corporation

JoelD.Cruiz”7 Eric J. Levitt

Principal City Manager
%«%Wm | RECOMMENDED FOR APPROVAL
Beverly Markstrom " //"
Principal/Chief Financial Officer —
Erin Smith  “

Interim Public Works Director

APPROVED AS TO FORM:
City Attorney

)

/&SACL @oﬂ/’a&, /o/
“Lisa Nelson Maxwel'l
Assistant City Attorney
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EXHIBIT A

SCOPE OF SERVICES
FOR
MECHANICAL. ENGINEERING SERVICES

The scope of work includes, but is not limited to, the following:

LY
.

Provide staff and services on an on-call, as-needed basis.

Provide mechanical design and/or construction management services for
repair and replacement of City infrastructure.

Provide in-house personnel or subconsultants for minor civil, structural,
electrical, instrumentation and controls, asbestos and lead abatement, -
l[andscaping architecture, and LEED certification as needed to complete work.
Provide the full range of mechanical engineering services including preliminary
studies, public outreach, drawmgs specifications, estimates and other
professional services.

During construction, make on-site visits; review matenal submittals shop
drawings and test results; respond to RFls; draft change orders; and review
pay estimates. : :

Typical projects may include:

1
2.
3
4

- Sewer, storm drain, and lagoon pump station upgrades or replacements

Motorized weirs on [agoons
HVAC renovations -
Plumbing renovations




EXHIBIT 'B*

=

INTERFACE
ENGINEERING

HOURLY RATES

Principal: _ o - $280/Hour
Associate Principal: $230/Hour

Associ_ate/Sr. Engineer-Designer lll: $210/Hour

Sr. Engineer-Designer I ' $180/Hour
Sr. Enginser-Designer I $155/Hour -
Engineer-Designer lI; $145/Hour
Designer II: $125/Hour
Designer I , $120/Hour
Revit Lead: $110/Hour
Dfafter—Revitz - ' $105/Hour

Administrative: $80/Hour
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ACORD * CERTIFICATE OF LIABILITY INSURANCE eacm iy

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER e

JD Fulwiler & Co Insurance Inc
5727 S Macadam Ave
Portland OR 97239

Terri Mayeda

| FHONE. ¢y 503-977-5724 A jop 503-077-5834

Eb'ﬁ}’zéss; tmayeda@jdfulwiler.com

INSURER(S) AFFORDING COVERAGE NAIC #
_insurer A : Hartford Casualty Insurance Company 29424
INSReD bl i ol INTEENG-OT| | eiirer 8 ; Hartford Undernwriters Insurance Company 30104
:mgffggg E:g:ggg,{mg Ior}cw A Inc INSURER ¢ : Navigators Specialty Insurance Co 36056
100 SW Main St, Ste 1600 NsuRER D : Hartford Accident & Indemnity Company 22357
Portland OR 97204 INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: 1320820302 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

i ADDL/SUBR ICY EFF | POLICY £) )
LT8R TYPE OF INSURANCE INSD WVD POLICY NUMBER Q’fw‘bﬁw@ﬁfv) w_%tscm) LIMITS
A | X COMMERCIAL GENERAL LIABILITY 525BAUNB309 10172018 10172020 | EACH OCCURRENGE 31,000,000
| : WAGE T RENTED T
cuamsmane | X | occur | PREWIZES (Ea oseurenos) | 31,000,000
| MED EXP {Any cne person) | $10,000
| PERSONAL & ADY INJURY | 51,000,000
GENL AGGREGATE LIMIT APPLIES PER: ; | GENERAL AGGREGATE | $2,000,000
| rouiey | X | 5EG Loc | 1 | PRODUCTS - COMPIOP AGG | $2,000,000
| OTHER: ; | ‘ | | 3
8 | AUTOMOBILE LIABILITY 52UECAH5362 10172019 | 10/122020 | EOMETED SNGLELIMIT 151,000,000
X | ANY AUTO BODILY INJURY (Per parsan) | §
_____ LY Sl BODILY INJURY (Per accident) $
¥ | HIRED 3| NON-OWNED PROPERTY DAMAGE 3
| AUTOS ONLY | AUTOS ONLY | {Per sccidant) ]
‘ s
A | X | UMBRELLALIAB X | occur | 525BAUNB309 1012019 10/02020 | EACH OCCURRENCE | 58,000,000
| EXCESSLIAB CLAIMS-MADE » ; | AGGREGATE 58,000,000
pen | X | RETENTIONS 10 000 3 s
0 |WORKERS COMPENSATION ‘ G ! i I PER TOTH-
D BRIt CHER L LTy ot | | SZWECABSKOO 101/2018 | 10/1/2020 ‘X STATUTE | | ER |
| ANYPROPRIETORIPARTNERIEXECUTIVE [ ~H ACCIDE
CFFICERMEMBER EXCLUDED? NIA BLEACTNAR . SN0
| (Mandatary in NH) | EL. DISEASE - EA EMPLOYEE 31,000,000
I yes, descibe under — I e
|DESCRIPTION OF OPERATIONS balow £.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Profl Liab wiPolulion CE19MPLO2O5IING 1072019 | 100172020 | Limit Per ClaimiAgg $5m/55m
Eﬁr;fi ;’-‘ﬂ% Deductibla $200,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attachaed if mors space is required)

City, its City Council, boards, commissions, officials, employees, and Volunteers are included as additional insureds on the general and auto liability with regard
to operations of the named insured subject to standard policy conditions and exclusions per attached forms SS0008 & HA9916; It is further agreed that
caoverage is primary non-contributory per attached forms SS0008 & HA9916: Waiver of subrogation applies per attached forms SS0008 (GL), HAS913 (AL),
NSIC DPL1001 (PL) & WC0406 (WC); Cancellation provisions apply per attached form SS0005.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

CERTIFICATE HOLDER CANCELLATION

City of Alameda
Public Works Department

950 W. Mall Square #110 AUTHORIZED REPRESENTATIVE

Alameda CA 94501 & S —
R e N
N M 5
© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




All coverages of this policy are subject to the following conditions.

COMMON POLICY CONDITIONS

A. Cancellation

1‘

The first Named Insured shown in the
Declarations may cancel this policy by mailing
or delivering to us advance written notice of
cancellation.

We may cancel this policy by mailing or
delivering to the first Named Insured written
notice of cancellation at least:

a. 5 days before the effective date of
cancellation if any one of the following
conditions exists at any building that is
Covered Property in this policy:

(1) The building has been vacant or
unoccupied 60 or more consscutive
days. This does not apply to:

{a) Seasonal unoccupancy; or

{b) Buildings in the course of
construction, renovation or
addition.

Buildings with 65% or more of the rental

units or floor area vacant or unoccupied

are considered unoccupied under this

provision.

(2) After damage by a Covered Cause of
- Loss, permanent repairs to the
building:

(a) Have not started; and -

(b) Have not been contracted for,

within 30 days of initial payment of

loss.

(3) The building has:

{a) An outstanding order to vacate;

{b) An outstanding demolition order;
or

{c) Been declared unsafe by
governmental authority.

(4) Fixed and salvageable items have
been or are being removed from the
building and are not being replaced.
This does not apply to such removal
that is necessary or incidental to any
renovation or remodeling.

Form SS 00 05 12 06
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7.

{5) Failure to:

(a) Fumish necessary heat, water,
sewer service or electricity for 30
consecutive days or more, except
during a period of seasonal
unoccupancy; or

(b) Pay property taxes that are owing
and have been outstanding: for
more than one year following the
date due, except that this
provision will not apply where you
are in a bona fide dispute with the
taxing authority regarding payment
of such taxes.

b. 10 days before the effective date of
cancellation if we cancel for nonpayment
of premium.

c. 30 days before the effective date of

cancellation if we cancel for any other
reason.

We will mail or deliver our notice to the first
Named Insured's last mailing address known
to us.

Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

If this policy is canceled, we will send the first
Named Insured any premium refund due.
Such refund will be pro rata. The cancellation
will be effective even if we have not made or
offered a refund.

If notice is mailed, proof of mailing will be
sufficient proof of notice.

If the first Named Insured cancels this policy,
we will retain no less than $100 of the
premium.

. Changes

This policy contains all the agreements betwsen you
and us oconceming the insurance afforded. The first
Named Insured shown in the Declarations is
authorized to make changes in the terms of this policy
with our consent. This policy's terms can be
amended or waived only by endorsement issued
by us and made a part of this policy.

Page 1 of 3



COMMON POLICY CONDITIONS

C.

F‘I

Concealment, Misrepresentation Or Fraud

This poliey Is vold In any case of fraud by you es it

refgtes to this policy at any time, It Is also void if you
or any othar Inaurad, at any fme, intentionally concenl

- of misreprasent a matedat fact canceming:

1. This policy;
2. The Covared Property:

3. Youw Intarest in the Covered Property; or
-4, Aclairm under this policy.

Examination Of Your Books And Records

We may examine and audit your books and
tecords as they relate to the pollcy al any tme
during the policy perlod and up fo three years
afterward.

Inspections And Surveys

We hava the right but are not obligaled to:

1. Make inspections and survays at any time;
2. {3ive you reports on the condilions we find: and
3. Recommend changes.

Any inspactions, BUrvays, reports or
racammaidations relate only o Insurabllily and the
pramiums fo ba charged. We do not make safely
Inspections. We do not underiake to perform the duly
of any person or organization to provide for the health
or sefely of any person. And we do not represent or
warrant that condifions:

1. Are safe or healthiul; or .

2. Comply with laws, regulations;, codes or
standards, |

This condition applles nol only to us, but also to

any rafing, advisory, rate sewnlece or slhinllar

organization which makes insurence inspections,

_ surveys, reporis or recommendations.

Insurance Under Two Or More Coverages
if two or more of this policy's coverages apply to

the same loss or damage, we will not pay more

than the actual amount of the loss or damage.
Liberalization

if we adopt any revision lhat would broaden the
coverage under this policy without additional
premium within 45 days prior to or during the policy
period, the broadensd coverage will immedialely
apply to this policy. :

Dther Insurance - Property Coverage

If there is other insurance covering the same loss
or damage, we will pay only for the amount of
covered loss or damage In excess of the amount
due from thatl other Insurance, whether you can
collect on it or not. Bui we will not pay mors than
the applicable Limit of Insurance.

Page 20f 3

Premitims

1. The first Named Insured shown in the
Declarations:

a. Is responsible for the payment of all
pramiums; and

b. Wil be the payee for any return premiums
we pay.

2. The premium shown In the Daclarations was
computed based on rates in effact at the fime
the policy was issued. |If applicable, on each
renewal, confinuation or anniversary of the
effective date of this policy, we will compute
fhe pramium in agcordance with our rates and
rufes then In effect.

3. With our consent, you may continue this policy
in force by paying a continuation premium for
gach suctessive one-year perdod. The
premium must be:

a.  Pald to us prior to the anniversary date; and

b, Datermined In accordance wilh Paragraph
2. abova,

Cuir forms then In effect wilt apply. If you do
hot pay the continuation prermium, this policy
will expire on the Hlirst anniversary date that we
have not reeeived the premium.

4. Changes In exposures or changes In your
business operafion, acquigifion "or use of
locations that are not shawn in the Declarations
gy oceur durng the policy pariod. if so, wa may
require en additionat premium.  That premium will
be determined in accordance with our rates and
ndes theh in effect,

Transfer Of Rights Of Recovery Against Others
To Us

Applicable to Proparly Coverage:

If any person or organization to or for whom we
make paymaent under this polfley has righls to
recover damages from another, those rights are
transferred to us to the extent of our payment.
That parson or organization musl do everything
hecessary to secure our rights and must do
nothing after loss to impalr them. But you may
walve your rights agalnst anothar parly In writing:

1. Prior to aloss to your Covered Properly.

2. Mter a loss to your Covered Property only if, at
time of loss, tat party is one of the following:

a. Someons insured by this Insurance;
b. A buslness firm:
{1) Owned or controlled by you; or
{2) That cwns or contrala you: or

Form SS 00 05 12 06




. Your tenait.

You may also accept the usual bills of lading or
- ghipping recelpts Iimiting the lability of carers.
This will not restrict your insurance.

. Transfer OF Your Rights And Duties Under This
Policy

Your righls and dutfes under thls policy may not be.

tranaferred without our written consent except in
the case of death of an individuai Mamed Insured,

If you dig, your rights and duties will be transferred
to yaur legal representative but only whils acting
- within the scope of duties as vyour legal

represantalive.  Untll your legal representative I3
appeintad, anyone having proper temporary
custody of your property will have your rights and
duties but only with respect to that property.

Liza Lexin, Secretary

Form S5 00 05 12 06

COMMON POLICY CONDITIONS

L. Pratmium Audit

‘@, We will compute ali pramiums for this pollcy in
“accordance with our rules and ratas,

b. The premium amount shown in the
Deciarations ls a deposit premium only. Atthe
close of sach audit perlod we will compute the
sarned pramium for that perod.  Any
additional premium found to be due as a resul{
of the audit are due and payable on notice to
the first Named Insuwred. I the deposit
premium pald for the policy term ls greater
than the sarned premium, we will return the
axcess to the first Named Insured.

c. The first Named Insured must mainfain all
records rolated to the coverage provided by
this policy and necessary to finalize the
premium audit, and send us copies of the
BAME UPON Qur reduest,

Dur President and Secretary have signed this policy. Where requ:red by law, the Declarations page has also baen
countersigned by owr duly authorized representative. -

Do Tt

Daouglas Eliet, President

Page 3of 3
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BUSINESS LIABILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

BUSINESS LIABILITY COVERAGE FORM

Policy 52SBAUN8309
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BUSINESS LIABILITY COVERAGE FORM

Varlous provisions In this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what

is and is not coverad,

Throughout this policy the words “you" and "your" refer to the Named Insured shown in the Daclarations. The wards
"wa'", "us" and "our" refar to tha stock insurance company member of The Harlford providing this insurance.

The word "insured" meaans any parson or organization qualifying as such under Section €. - Who Is An Insured.
Other words and phrases that appear in quotation marks have spsclal meanlng Refer lo Section G. - Liability And

Medica! Expenses Definltions.

A. COVERAGES

1. BUSINESS LIABILITY COVERAGE {BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTIBING INJURY)

Insuring Agresment

a. We will pay those sums that lhe insured
becomes legally obligated to pay as
damages beecause of “bodily Injury",
"oroperty damage” or ‘“personal and
adverfising injury” to which this insurance
-applies. Wa will have-the right and duty to
defend the insured against any "suil"
seeking those damages. However, we will
have no duly fo defend the insurad agalnst
any "sull" seeking damages for "bodily
injury", "praperty damage” or "personal and
adverfising injury” - to which this insurance
oes not apply.

We may, at our discretion, investigate any
"oecurrence” or offense and setlle any clalm
or "sull” that may result. But:

(1} The amount we will pay for damages is
kmited as daesoribed in Sectlon D. -
Liabilty And Medica! Expenses Limits
Of Insurance; and

{2} Our right and duty to defend ends when
we have used up lhe applicable limit of
insurance in the payment of judgments,
selllaments or medical expenses to which c.
this insurance applias.

Mo other obfigation or labllity fo pay sums or

~ perform acts or senvices Iz covered unless

explicitly provided . for under Coverage

Extension - Supplementary Payments.

b. This Insurance applles:

(1) To ‘“bodily injury" and “property
damuga” only [

Forni 88 00 08 04 05
@ 2008, The Hartford

(8) The “"bodly injury" or "property
damage® " le caused by an
"spourrence” that akes place in the
"covarage territory™

(b} The "bodily Injury" or “propery
damage" occurs during the policy
petiad: and

{e) Prior to the pollcy perlod, no insured
listed under Paragraph 1. of Section
2. — Who s An Insured and no
"omployee" authorlzed by you lo give

- or receive notice of an "occurence”
or claim, knaw that the “bodily Injury®
or "proparty damage” hisd coourved,
in whole or in part. If such a listed
insured or authotized “employee”
knew, prior to the policy perlod, that
the "bodlly injury” or “propery
damage" ocourred, then  any
continuation, change or resumpiion
of such “bodily injury" or "property
damage” dudng or after the policy
perlod wilt be deemed fo have been
known prior to the policy period,

(2) To “parsonal and advar!islng injury"
caused by an offense arising out of your
business, but only if the offense was
committed in the “"coverage lerritory”
during the policy pericd.

"Bodily injury” ar "property damage” will be

deemed {o have been known fo have

cccurred at the earliest fime when any
insured listed under Paragraph 1. of Saction

C. - Who Is An Insured or any "employee”

authorized by vou o give or recaive notice

of an "occurrance” or daim:

(1) Reporis ail or any part, of the "bodily
injury" or "properly damage” o us or
any cvthar insurer;

Page 1 of 24




BUSINESS LIABILITY COVERAGE FORM

{2} Recelves a wrillen or verbal demand or

* daim for damages because of the "bodily
injury” or "property damage”; or

{3} Becomes aware by any other means that

"hodily Injury” or "properly damage” has
occurred or has begln o ooour.

d. Damages becauge of "bodlly injury”™ Inclide

e.

damages claimed. by any porsont or
organization for care, loss of services or
daath resuliing at any fme from the "bodily
Injury™,

Incidental Medical Malpractice

{1} "Bodly injuny™ ansing out of the
rendaring of or fallure fto render
professional health care services as &
physician, denlist, nurse, emargency
medical techniclan or paramedic shali
be desmed to be caused by an
"oceuirence”, but only if:

(@) The physician, denlst, nurse,

emergency medical technician or
paramedic is employed by yvou to
provide such services; and

{b) You are not engaged in the
buginess ar oocupation of providing
" such services.

{2) For the purpose of determining the
lirnits of Insurance for Incldental medical
malpractice, any act or omission
together with mll related acts or
omissions In the furaishing of these
services fto any ong person will be
considered one “occurrence”.

2, MEDICAL EXPENSES
Insuring Agreement

a.

We will pay medical expenses as described
below for "bhodly njury" caused by an
aceident:

{1} On premises you own or rent;

{2} On ways next to premises you own of
rent; or

(3) Because of your operations;

previded that: _

(1) The accidenl takes place in the
"coverage lemitory” and during the
policy period;

- (2} The expenses are incu?rad and reported

to us within three years of the date of

the accident; and

(3) The injured person submits to
examination, at our expenss, by
physicians of our cholce as often as we
raasonably require.

Page 2 of 24

b. We will make these paymants regardless of

fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

{1) First ald administered at the time of an
accident:

{2} Necessary medical, surglcal, x-ray and
dental servicss, Including prosthelic
thavices: and

(3) Mecessary  ambulance, hospital,
professional  nursing  and  funeral
services,

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect fo any ciaim or

"sulf* we Investigate or setile, or any "suil”
against an insured we defend.

(1} Al expenses we incur.

{2) Up fo $1,000 for the cost of ball bonds
required because of accldents or traffic
law violations arising out of the use of
any vehicle fo which Business Liabllity

" Coverage for "podily injury® applies. We
do not have to fumish these bonds,

{3) The cost of appeal bonds or bonds o
release attachments, but only for bond
amounts  within the applicable limit of
insurance. We do not have to furnish
these bonds.

" (4) All reasonable expenses incurred by the

insurad at our request to assist us In the
investigation or defense of the claim or
"suit”, including acfual loss of earnings
up to $500 a day because of time off
from work., ’

" {5) All costs taxed against the insured in

the "suit".

{6) Prejudgment inlerest awarded against
the insured on that part of the judgment
we pay. If we make an offer to pay the
applicable limit of insurance, we will not
pay any prejudgmeant interest based on
that perod of ime after the offer.

(7) Al Intersst on the full amount of any
judgment that accrues after entry of the
judgment and before we have paid,
offered to pay, or teposited In court the
part of the judgment that is within the
applicable limit of insurancea.

Any amounts pald under {1) through m
above will hot reduce the limits of insuranges.

Form S8 00 08 04 05



h. If we deferd an insured against a "sult”
- and an indemnites of the Insured is also
named as a parly to the "suit", we wil
defend that indemnitee If all of the
following conditions are met;:

{1) The "suit" against the indemnites
s@aks damages for which the Insurad
has assumed the liabllity of ths
‘indemnltes in a contract or agresment
that I3 an "Insured contract”;

(2) This Insurance applies to such llability
assumed by the insured,

(3} The obligation to defend, or the cost of
the defense of, that indemnitee, has
glso been assumed by the insured in
the same "Insured contract”;

{4} The allsgations in the "sult” and the

information we know about the

- Motourrence” are such that no confiict
appears fo exlst batween the interesls
of the insured and the interest of the
indemnites; -

(5} The indemnitee and the Insured ask
us fo cenduct and control the defense
of that Indemnitee against such "suit”
and ‘agrae that we can assign the
same counsel fo defend the insured
ahd tha Indemnites; and

{6} The Indamnites:
{a) Agrees inwriting to:
(I} Cooperate with ug In the

invastigalion, selflement or
defense of the "suit™

(I} Immediately send us coples of
any demands, hotices,
summanses or legal papers
recelvad In cohnection with
the "suit":

{iif) Nofify any other insurer whose
covarage |s available to the
indemnites; and

{iv] Cooperate - with us with
respact to coordinallng ofher
applicable nsurance available
to the indemnites; and

{b) Provides us  with  wiitten
authorization to:

(i} Obtain records and other
information  related to  the
"yt and

(i) Gonduct and control the
defense of the Indemnitee In
such "sull".

Form 88 00 08 04 05
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So long as the above condltions are met,
altomeys’ fees incurred by us in the
- defense of that indernitee, necessary
litigation expenses incurred by us and
necsseary liigalion expenses incurad
by the indemnitee at our request wiif be
pald as Supplamentary Payrients,
Notwithslanding the provisions of
Paragraph 1.bJb} of Section B, -
Exclugions, such payments will not be
desmed 10 be damages for "bodily
{njury* and "preperty damage” and will
niof raduce the Limits of Insurance,
Our obligation to defend an insured's
indempnitee and to pay for attorneys’ fees
and necessary Iigation expenses as
Supplementary Payments anids when:

{1) We have used up the applicable limit
of insurance In the payment of
~ judgments or seliements; or

{2) The conditions set forth above, or the
terms of the agreement describad in
Paragraptt {6} above, are no longer nyst.

B. EXCLUSIONS
~ 1. Applicable To Business Liabllity Coverago
This nsurance doos nof apply tor
a. Expected Or Intended Injury

{1) "Bodily injury" or “property damage”
grpactad  or Intended from  the
standpoint of the insured.  This
exclusion does not apply to "bodily
Injury” or "property damage" resiiting
from the use of reasonable force to
protect parsons or property; or

{2) "Personal and advertising injury” arlaing
oul of an offense commitied by, at the
direction of or with the consent or
aouisscence of the insurad with the
expectation of inflicting "parsonal and
adverlising injury”,

b, Contractual Liability - :

{1) "Bodlly injury" or "properly damage"; or

{2) "Personal and advertising injury”

for which the insured is obligated to pay

damages by roason of the assumption of

liability in a contract or agreement.

This exciuslon does not apply to Habllty
Tor damages because of:

{a) "Bodily injury", "property damage" or
"persongl and advarlising Injury” that
the insured would bave. In tha
gbsence - of the <confract or
agreemant: or
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{b) "Bodlly injury* or "property damage"
assumed in & contract or agresriont
that iz an ‘'insued confract’,
provided the ‘bodiy Injury" or
“property damage" QCOUrS
subsequent to the execution of the
contract or agreemant. Solely for
the purpose of Hlablity assumed in
an “insured contract’, reasonsble
attorneys’ fees and necessary
liigation expenses incurred by or for
a parly other than an insured are
deemed to be damages because of
"hodlly Injury® or "property damage”
provide:

(i} Liatlitty fo such pady for, or for

ke cost of, Ihat party’s defense
has also been assumed in the
same "naured conlract”, and
(ii} Such allomeys' fees and
litigafion expenses are for
defense of that parly against a
civit or alternative dispule
vesolution proceeding in which
damages to  which this
_insurance applies are allegead.

¢. Ligquor Liability

"Bodily injury” or "property damage” for
which any insur@d may be held llable by
reason of;

{1) Causing or mntribuﬂng o the
intoxication of any person;

{2} The furnishing of aleoholic heverages fo
a person under the legal drinking age or
under the influence of alcohak; or

(3} Any stalule, ordinance or regulation
relating fo the sale, gift, distribution or
use of alcoholic beverages,

This exclusion applies only If you are in the
business of manufacturing, distdbuting,
selling, serving or furnishing alcoholic
beverages.

d. Workers' Campensation And Similar

- Laws

Any obligalion of the insured under a
workers' compensation, disability beneiils
or unemployment compensafion law or
any similar law.

e. Employer's Liability

"Badly injury" to:
{1} An "employes” of the insured arising
out of and in the course of:

(a) Employment by the insured; or
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{b) Performing duties related fo the
condued of the Insured’s business, or
{2) The spouse, child, parenl, brother of
sisler of that "employes" a8 a
consequence of (1) above.
Thiz exclusion appllas:

(1) Whether the Insured may be llable as
an employer or In any other capacity;
and

{2) To any cbligation io shere damages

with or repay someone alse who must
pay damages becauss of the Injury.

This exclusion doss not apply lo liabllity
assumed by the Insured under an "insured
contract’,

Pollution

{1) "Bodily injury", "proparty damage® of
"parsonal  and advertising  Injury”
arising out of the actual, alleged or
threatened  discharge,  dispersal,
saapaga, migration, relaase o escape
of "poflutants™ '

{a) At or from any premises, slte or
logation which Iz or was at any
time owned or occupled by, or
raptad or loaned to any insurad.
However, this subparagraph does
not apply to:

(i} "Badily injury" if sustalnad within
8 building end caused by
smoke, fumes, vapor or soot
praduced by or originating from
equipment thal Is used to heat,
cool or dehumidify the bullding,
or squipment that Is used to
heat waler for parsonal use, by
the building's occupants or their
gliests;

(ii} “Bodily Injury" or “properly
dlamage" for which you may he
hald liable, if you are a
contractor and the owner or
lessee of such premises, site or
lacation has been added fo your
poficy as an additionad Insured
with respect 0 your ongoing

_ operations performed for that

- addiional  insured at  that
premises, site or location and
- gtich premises, stte or location
is not ang naver was owned oF
occupled by, or rented or
loanad to, any Iheured, cther
1han that additional insured; or
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(Iil) "Bodily Injury" or “property

- damage" arsing out of heal,
smoks or fumes from a
"hostile fire"

{b) At or from any -premises, sie or

{e)

()

lozation which is.or was at any
time used by or for any Insured ar
others for the handiing, storage,
dispoesal, processing or treatment
of wasts;

Which are or ware at any time
transported, handled, stored,
treated, dispossd of, or processad
as waste by or for:

(Y Any insured; or

() Any person or organization far
whom you may be legally
responsible;

At or from any premiges, alte or

location on which any insured or

any contractors or subcontractors

. working divacty or Indirectly on

any  insured's  behalf  are
performing operations if the
"multanis” arg brought on or to
the -pramisaes, -site -or location n
connection with such operations

by such Insured, confraclor or
" subcontractor. Howsvar, this

subparagraph does not apply to:

{} "Bodily injury" or “property
damage” arising out of the
gscape of fuels, lubrdcants or
other operating fiufds which are
neaded to perform the normal
electrical, hydraulic or

machanica) functions -

nacegsary for the operafion of
"mobile equipmant” or its parts,
if such fuels, lubricants or other
operaling fuids escapes from a
vehicle part desipned to hold,
slore oF recelve them. This
exception doss not apply if the
"bodlly injury" or “property
damage” arlges out of the
intentional discharge, dispersal
or “release of the fuels,
ubHeoants or other operating
fluids, or if such fuels,
ubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
distharged, dispersed or
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{2)

relsasad as part of the
operalions  being - performed
by such insured, contractor or
subcontractor;

{ii) "Bodily Injury" or “propery
damage” sustained within a
bufding and caused by the
release of gases, fumes or
~vepors from materlals brought
Inta that bullding In connection
with operatlons being parformed
by you or on your behalf by a
canfractor or subeontractor; or

{iii) "Bodily Injury* or  "property
damage” arising out of heat,
smoke or fumes from a
*hastile fire"; or

| {e) At or from any premisss, site or

location an which any Insured orany
conkactors  or  subcontractors
working directly or indirectly on any
insured’s  behalf are performing
operations if the operations are to
test for, monitor, clean up, remove,
confaln, treat, detowdfy or neutrafize,
or in any way respond o, or Assess
 the effects of, "pollutants”, -
Any loss, cost or expense arising out
of any; ‘

{a) Request, demand, order or statutory
or ragulatory reguirerment that any
ingured or olhers test for, monitor,
clean up, remove, centgin, treat,
detoxily or nautralize, or In any way
respond to, or assess the effecls of,
"pallutants”; or

{b} Clalim or sult by or on behalf of a
govemmental  authority  for
damages because of testing for,
manioring, sleaning up, removing,
containing, treating, detoxifying or
neutralizing, or in  any way
responding o, or assessing the
sffects of, "pollutants”

However, this paragraph does not
apply fo lablity for damages because
of “property damage” that the Insured

- would have in the absence of such

taquast, demand, order or statutory or
ragulatory requirement, ar such claim
or "sul" by or on hehalf of a
govarnmental authority.

Page 5 of 24




BUSINESS LIABILITY CGVERAGE FORM
g. Alreraft, Auto Or Watoreraft

"Bodlly Injury” or "property damage” arising
out of the ownership, maintenance, use or
ardfrusiment 1o others of any aircraft, “auto"
or walercralt owned or operated by or rented
or lpaned to any inswred. Use includes
operation and "oading or untoading®,

THig exclusion applies sven If the claims

against any Insured allege negligence or

ather wiongdeing in the supervision, hiring,
amployment, tratning or moniterng of others
by that insured, if the "occurrence” which
caused the "bodily injury" or “propery
damage’ ivolved  the  ownership,
malntenance, use or entrusiment 1o others of
any aircraft, "auto” or watercraft that is
owned or operated by or rented or Inanad to
any Instired,

This exclusion doss not apply to:

(1) Awatercraft while ashore on premises
wOu own or rent;

(2} A watercraft you do not own that is:
{a) Lass than 51 feet long; and

(b} Not beirg used to carry persons

for a charge;

(3} Parking an “aufo" on, of oh the ways
next lo, premizes you own or rent,
provided the "auto” is not owned by or

rotted of loaned to you or the insured; -

(4) Liabillty assumed under any "insured
‘ contraot®  for  the  ownership,
maintenance or use of aicraft or
walercraft;
(5} "Bodily injury” or "property damage”
: arising out of the aperation of any of
he equipmemnt listed in Paragraph £(2)
ar f{3) of the definiion of "mobile
, equipment”; or
{6) An aircraft thal ls not ownad by any
insured and is hired, chartered or loaned
with a paid crew. However, - this
excaplion dogs not apply If the Insured
has any other insurance for such "bodily
injury" or "praperty damage", whether

the other Insuranca Is primary, excess,

contingent or on any other basis.

h. Moblle Equlprment

"Bodily injury" or “propetly damags"
arising oul of:
(1) The transportation of “mabile Eqmpment“
by an "auto” ownad or operated by or
- rented or loaned fo any insured; or
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(2} The use of "mobile equipment“ W, of
while in practice or preparalion for, a
prearranged  racing, speed  or
demolition contest or In any stunting
actlvity.

War

"Badlly Injury", “"properly damage® or
"nersonal and advertising injury", however
caused, arising, directly or indirectly, ut of:
{1) War, Including undeclared o civil war,
{2) Warlike action by a mililary force,
including action in  hindeting or
deferiding against an  actual  or
expected aifack, by any governmen,
sovergign or other authority using
miitary parsonnel or other agents; or

{3) Insureection, reballion, revolution,
usurped power, or action faken by
govarnmental authority Ih hindering or
defending agalnst any of these.

Professional Services

"Bodily injury”, "properly damapge” or

*personal and adverflsing injury” arising

out of the rendering of or failure 1o render

any professional service. This includes

btk s not Umitad 10!

{1) Legai accounling or  adverlising
services,

'{2) Preparing, approving, or failing to

prapare or approve . maps, shop
drawings, opinions, reports, suveys,
fleld orders, change orders, destgns of
drawings and specHicallons;

{3) Supervisory, inspection, archilectural
or enginearing activitios;

{4) Medical, surglcal, dental, x-ray or
nurging services reatment, advice or
Ingtruction;

- {5) Any heallh or therapeutic service

traatment, advice or instrgction;

{6) Any setvice, treatmenf, advice or
instruction for the purpose of
appearance or skin enhancement, hair
ramoval or replacement or personal
grooming;

{7) Optical or hearing ald services
Including the prescriblng, preparation,
fitting, demonstration or distribullon of
pphthalmic  lenses and  similar
products or hearing aid devices;
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k.

(8) Optometry or  oplomellc  senvices
including but not imitad 1o examination
of the eyes and the prescibing,
preparation,  fitthg,demonstration  or
distrbutlon of ophlhalmic lenses and
similar producks:

(9} Any:
{a) Body plercing (not including ear
plercing; _
{(b) Tattooing, Including but not limited
to he ingertion of plgments Into ar
under the skin; and

(¢} Similar services;

(10} Services in the praclice of pharmacy;
and :

{11} Computer consulling, design  or
programming services, Inckding web

~ site design,

Paragraphs (4) and (5} of this exclusion do

ot apply 1o the |ncldental Meadical

Malpractice coverage afforded under

Paragraph .. in Section A. - Coverages,

Damage To Property

"Properly damage” to:

(1) Properly you own, rent or accupy,
including any costs or expenses
incurred by you, or any other parson,
organization or entity, for repair,
replacement, ‘enhancerment,
restoration or maintenance of such
property for any reason, Inchuding
prevertion of Injury 0 a person or
damage fo another's property;

(2} Premises you sel, gve away or
abardon, if the “property damage” arises
out of any part of those premises;

(3} Property loaned fo you; _

(4) Personal property In the care, custody
or cantral of the insured;

(5) That paricutar part of real property on
which vou or any conteactors or
subconfractors  working  directly  or
indireclly on your behalf are parforming
operations, If the “property damags"
arises out of those pperations; or

(6} That partleidar part of any properly
lhal must be restored, repaived or
replaced because "your work was
incorrectly performed on i,

Form 55 0008 04 05
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Paragraphs (1), {3) and {4) of thia
exclusion do not apply to "property
damage” (other then damage by fire) fo
pramlses, Including the comlente of such
premises, ranted to you for a pariod of 7 or
fewer consecutlive days. A separate Limit
of Insurance apples to Damage To
Premises Rented To You as described in
Section D. - Lirmits Of Insurance.

Paragraph (2) of thls excluslon does not
apply if the premises are "your work" and
were never oggupied, rented or held for
rerdal by you.

Paragraphs (3) and (4} of this exclusion do
nof apply to tha uge of elevators.
Paragraphs (3), (4), (8) and (B) of tkhis
exclusion do not apply o Bability assumed
under & sidetrack agreement,

Paragraphs (3) and (4} of this exclusion do
not apply to “properly damage® to
“horrpwed equipment while not being used
to perform operations at a job site.

Paragraph (6) of this exclugion does not
apply to "properly damage” included in the
"products-completed aperations hazard".

. Damage To Your Produst

"Property damage” to “your product’
arlsing ouf of it or any part of It

. Damage To Your Work

*Property damage” to "vouwr work" arising
out of it or any part of it and Included in the
"products-completed operations hazard"”,

This exclusion does not apply if the
damaged work or the work out of which
the damage arizes was performed on your
behalf by a subconfractor.
Damage To Ilmpaired Property Or
Property Not Physically Injured
"Property damage" to "impaired property”
or property that has not been physically
injurad, ariging out of;
{1) A defect, defidiency, inadsquacy or
dangerous condition In "your product'
~or *your work"; or

(2) A delay or failure by you or anyonhe
acling on your behalf io perform a
contract or agreement in accordance
with its terms.

This exclusion does nol apply to the loss
of use of other properly arising out of

~ sudden and accidental physical injury to

"your produet or "vour work” after it has
been put toits intended use.
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0. Recall Of Products, Work Or Impatred

Property

Damages claimed for any loss, cost or
axpensa incurred by you or others for the
. loss of use, withdrawal, recall, inspaction,
repair, replacement, adjustment, remaoval
or digposal of:

{1} "Your product";

{2y "Yourwork" or

{3} "impaired property";

if such product, work or propery s

withdrawn or recalled from the rmarket or

from use by any person or organization

hecause of a known or suspected defact,

doficlency, Inadequacy or dangerous

eondition In i

. Persanal And Advertising Injury

"Personal and advertising injury™:

{1) Assing out of oral, wrilien or slectronic
publication of material, if done by or at

the direction of the msured with
knowledge of its falsity;

(2) Avising cut of oral, written or electronic
publication of matorial whose first
publication took place hefors the
beginning of the policy period;

{3) Arlsing out of & eriminal act commitied
by or at lhe direction of the Insured;

{4) Arising out of any breach of contragt,
except an Impled oontract to use
ancther's "advertising. idea" In your
"advertisement";

(5) Arsing out of the failure of goods,
products or services to conform with
any - statement of quality or
performance made in your
sadveriisemeant”;

(6) _Aﬁ'lsing out of the wrong description of
the price of goods, products or services;

(7) Arising out of any viclation of any
intellectual property rights such as
copydght, palent, trademark, trade
nameg, kade secral, service mark or
‘ofher designation of origin @ or
authericity.

However, thls excluglon doss not
apply to infringement, n  your
"advertisement”, of

{a) Copyright;

{(b) &logan, unless the slogan is also
a trademark, rade name, service
matk or other designation of origih
or authenticity; or.
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{c) Tile of any literary or arlistic work;

(8) Adsing out of an offense commilted by
an insured whose business is:
{a) Adverlising, breadeasting,
publishing or telecasiing,

{b} Designing or determining content
of wab sites far alhars; or

{c) An Internet search, access,
content or service pravider,

However, this exclusion does not
apply to Paragraphg &, b. and c.
under the definition of "personal and
advertising njury” Ih Section G. —
Liabilily And Medical Expenses
Definitions,

For the purposes of this exclusion,
placing an “adverlisement” for or
finking to others on your web site, by
fteelf, is not considared the business
of advertising, broadcasling,
publishing or telecasting;

{9) Adsing out of an electronic chat room
or bullalin board the insured hosts,
owns, or over which the insured
axarclses control;

{10) Arising out of the unauthorized use of
another's name or product In your e-mail
address, domaln name or metatags, or
any other similar taclics lo mislead
another's pofential custormers;

{11} Avlging out of the viclation of a
person's tight of privacy created by
any state or federal act.

" However, this exclusion does not
apply to liability for damages thal the
insured would have in the absence of
such state or federal act)

{12) Anrsing out of: _

{a) An “adverfisement’ for others on
your web site; ,

{b) Placing a fink to & web site of

' others on vour web site;

{c) Content from a web site of others
displayed within & frame or border
on your web site. Content includes
Information, code, sounds, text,
graphics or images; or :

{d) Computer code, software or
programming uged to enable:

{i) Yourweb sile; or

{if} The presentation or functionality
of an "advertisement” or other
content on yourwels sita;
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(13} Arlsing out of a violation of any antl-
trust law;

(14) Arising out of the fluctuation in price or
valua of any stocks, bords or other
gecurities; of

(15} Arising out of disorimination or
humlliaton commifted by or at the
direction of any "executive offlcer”,
director, stockholder, partner or
ternber of the Insurad.

Electronic Data

Damages arising out of the loss of, loss of
use of, damage to, corruption of, Inabitity
fo access, or Inabillty to maniputate
"electronic data”.

Employment-Ralated Practices
"Bodily Injury" or "personal and advertising
injury” to: _
(1) A person arlsing out of any:
(@} Relusal to employ that person;

{b) Temnination of that person's
amployrmeant: or

{e)} Employment-related praclices,

policies, acts or amissions, such as
“coerclon,  demotion,  evaluation,
reassignment, distipling,
defamation, harassment, humiliation
ar discrimination directed at that
person; or

(2} The spouse, child, parent, brother or
gister of fthal person as 3
consequence of "bodily injury® or
"personal and advertising injury” to the
parson  at whom  any of  the
employment-related - practicas

- described in Faragraphs (a), (b), or (¢)
above is directed.

Thig exclusion appliss:

(1) Whether the insured may be liable as

. an employer or it any other capacity;
and

(2) To any obligation to share damages
with or rapay someane else who must
pay damages because of the Injury.

5. Asbostos .
(1} "Bodlly Injurny®, "property darmage™ or
"personal and adverbising  injury”
arising out of the "ashestos hazard”.
(2} Any damages, Judgments, settiements,
loss, costs or expenses lhat:
Form 85 00 08 64 05
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{a) May be awarded or Incurred by
reason of any claim or sull
alleging actual ar threatenad injury
or damage of any nature or king to
persons or propsrly which would
nof have occurred in whole or in
part but for the "asbestos hazard";

{b) Arise oot of any request, demand,
order or statutory or regulatory
reguirement that any insured or
others test for, monitor, clean up,
remove, encapsulate, contain,
treat, detoxify or neufrallze or In
any way respond 1o or assess the
effects of an "asbestos hazard"; or

{c) Adse out of any claim or suit for
damages because of lesting for,
monitoring, cleaning up, removing,
encapsulating, containing, freating,
detoxliying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard”,

t. Violation Of Statutes That Govern E«
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information
"Bodily injury”, “property damage", or
"parsonal and adverfising Injury” arising
directly or Indireclly out of any aclion or
omission that violates or is alleged fo
violate:

{1) The Talephone Consumer Protaction
At (TCPA), including any amendment
of or addition to such law;

{2). The CAN-SPAM Act of 2003, Including
any amendment of or addition to such
law; or

{3) Any statule, ordinance or regulalion,
other than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
sending, transmitting, communicating or
distribution of material or information.

Damage Te Premises Rented To You -
Exception For Damage By Fire, Lightning
or Explosion

Exclusions c. through h. and k. through o, do
nol apply to demage by fire, fightning or
explosion o premises rented to you or
tempaorarlly aooupled by you with permission of
the owner, A separate Limit of Insurance
applies to this coverage as described in
Saction D, - Liabilily And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage
We will not pay expenses for "bodily injury”:

b.

C.

Any Insured
To any insured, except "volunteer workers".

Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.

Injury On Normally Occupied Premises

To a person injured on that part of
premises you own or rent that the person

 normally occupies.

Workers' Compensation And Similar
Laws

To a person, whether or not an
"employee” of any insured, if benefits for
the "bodily injury” are payable or must be
provided under a workers' compensation
or disability benefits law or a similar law.
Athletics Activities

To a person injured while praclicing,
instructing or participating in any physical
exercises or games, sports or athletic
contests.

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED
“1. If you are designated in the Declarations as:

a.

An individual, you and your spouse are
insureds, but only with respect to the
conduct of a business of which you are the
sole owner.

A partnership or joint venture, you are an
insured. Your members, your pariners, and
their spouses are also insureds, but only with
respect to the conduct of your business.

A limited liability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
business. Your managers are insureds, but
only with respect to their duties as your
managers.

An arganization other than a partnership,
joint venture or limited liability company, you
are an insured. Your "executive officers" and
directors are insureds, but only with respect
to their duties as your officers or directors.
Your stockholders are also insureds, but only
with respect to their liability as stockholders.
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e,

A trust, you are an insured. Your trustees
are also insureds, but only with respect to
their duties as trustees.

2. Each of the following is also an insured:

a.

Employees And Volunteer Workers

Your ‘“volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees”, other
than either your "executive officers” (if you
are an organizaton other than a
partnership, joint venture or limited liability
company) or your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of your business.

However, none of these "employees" or

"volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and
advertising injury™:

{(a) To you, to your partners or
members (if you are a partnership
or joint venture), to your members
(if you are a limited liability
company), or to a co-"employee"
while in the course of his or her
employment or performing duties
related to the conduct of your
business, or to your other

"volunteer workers" while
performing duties related to the
conduct of your business;

(b) To the spouse, child, parent,
brother or sister of that co-
“employee” or that "volunteer
worker" as a consequence of
Paragraph (1)(a) above;

(c) For which there is any obligation
to share damages with or repay
someone else who must pay
damages because of the injury
described in Paragraphs (1)(a) or
{b) above; or

(d) Arising out of his or her providing
or failing to provide professional
health care services.

If you are not in the business of

providing professional health care

services, Paragraph (d) does not apply
to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

(2) "Property damage" to properly:
{a) Owned, occupied or used by,
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(b) Rented to, in the care, custody or
contral of, or over which physical
cantrol is being exercised for any
purpose by you, any of your
"employees”, "volunteer warkers",
any partner or member (if you are
a partnership or joint venture), or
any member (if you are a limited

liahility company).
b. Real Estate Manager

Any person (other than your "employee” or
"volunteer worker"), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property
Any person or arganization having proper
temporary custody of your property if you
die, but only: -
(1) With respect to liability arising out of the
maintenance or use of that property; and

(2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does nol apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint veniure or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voling stock, will qualify as a Named
Insured if there is no other similar insurance
available to that organization. However:

a. Coverage under this provision is afforded
anly until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or
(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

4. Operator Of Mobile Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
respansible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or arganization is an insured
with respect to:

a. "Bodily injury" to a co-"employee” of the

person driving the equipment; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
insured while operating such watercraft with
your permission. Any other person or
organization responsible for the conduct of
such person is also an insured, but only with
respect to liability arising out of the operation
of the watercraft, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, no person or organization is an

insured with respect to:

a. "Bodily injury" to a co-"employee” of the
person operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Additional Insureds When Required By

Written Contract, Written Agreement Or

Permit

The person(s) or arganization(s) identified in

Paragraphs a. through f. below are additional

insureds when you have agreed, in a written
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gonfract, written agreament or bacause of a
parmit lssued by & state or political
subdivision, that such persen or organization
be added as an additional Insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agraoment, or the issuance of the permit.

A person or organizatlon is an additional
insured under this provision only for that
perod of time required by the contract
agreament or permit.

However, no such person or organization s an
additional insured under this provislon if such
parson or organizallon is included #s an
additional Insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
addiffonal insured coverage grants In Section
F. — Optional Additional Insured Coverages.

a. Vendors

Any person{s) or arganization(s) (referred to
below as vendor, but only wilh respact o
"bodily injury" or “property damage” arising
. out of "your products” which are distributed
or sokd in the regular course of the vendol's
- bhusiness and only if this Coverage Pert
provides coverage for "bodily Injuy" or
"oropetty damage" included within  the
"mroduets-completed operations hazard",

{1} The Insurance afforded fo the vendor
is subject to the following additional
exclusions: .
This Insurance does not apply to:

(a} "Bodlly injury” or “properly
tdamage® for which the vendor is
obllgated to pay damages by
raason  of the assumption of

. liabillty in & contract ar agreement.
This exoluslon does not apply to
Habllity for damages that the
vendor would have in the absence
of the contract or agreement;

 {b) Any OXpIrass warranly
unauthorized by you;

(c) Any physical or chemical change
in the product made intentionally
by the vendor;

{d) Repackaging, except  when
unpacked sclely for the purpose of
inspection, demonefration, testing,
or the substifution of parts undear
instructions fram the manufacturer,
and then repackaged in the
ariginal contalner;
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(e) Any fallure to make such
Inspections, adjustments, lests or
gservichhg as the vendor has
agreed to make or normally
underlakes to make In the usual
course of business, in connection
with the distibution or sale of the
producks;

{§) Demensiration, instaliation,
seqvicing or repalr operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product; _

{g) Froducts which, after distribution
or sale by you, have been labsled
or rtelabeled or used as &
container, part or ingredient of any
othar thing or substance by or for
the vendor; or

(h) "Bodily injury" or “property
damage” arlsing out of the sole
negligence of the vendor for s
own acts or omissions or those of
lis employess of anyone else
acting on its behalf. However, this
exciugion does not apply to:

{Iy The exceplions contained in
Subparagraphs {(d) or {f); or
{li) Buch inspections, adjusiments,
tesks or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
course  of  business, In
connection with the distribution
or sele of the producls.

{2) This instrance does not apply to any
Insured person or organizalion - from
whom you have acquired such products,
o any ingrediest, part or confalner,
enering  into,  accompanying  of
containing such products,

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respact to their liabaily for "bodlly
Injury®,  "property damage' or
"personal  and adverfising  injury”
cauged, In whole or in part, by your
maintanance, operation or use of
equipment leased to you by sush
person or organization,
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(2

With respect to the insurance affordad
to these additional Insureds, this
insurance does not apply to any
"occurrence” which takes place after
you cease Lo fease that eguipment.

6. Lessors Of Land Or Promises

(1)

(2)

Any pergson  or organization  from
whom you iease land or premizes, but
anly with respect to Hability arising out
of the ownershlp, malntenance or use
of that part of the land or premises
leased to you,

With raspect to the Insurance affarded
to these addiionsl insureds, this
insurance doas net apply fo:

{a) Any "occurrence® which takes
place after you ceasa to lease that
land or he a tepant In that
premises, or

(b) Structural | alterations, new
constiuction ar demolition
operaflons performad by or on
behali of such parson or
organization.

. 4. Architects, Engineers Or Surveyors

O

(%)

“Any architect, engineer, or surveyor, but

pnly with respect to lability for "bodily
Injury”, “property damage” or “pargonal
and advertising Injury" caused, In whole
or in part, by your aols or omissions or

the acts or omisskons of those acling on

your behail:

(4} In connection with your premises;

ar

(b} In the petformance of your
ongoing operations performed by
you o an your behalf.

With respect to the Insurance afforded

to these additional insureds, the

following additional excluslon applias:

This inswrance doss not apply to

"podily injury”, "property damags" or

"personal and adverileing  injury”
arising out of the rendering of or the
failure to render any professional
sarvices by or for you, including:

{a) The preparing, approving, or
failure  to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, fiskl orders,

change orders, designs or
drawings and speoifications; or
{b) Supervisory, inapection,
architectural  or  enginesring
activitles.
Forim 85 00 08 04 05
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e. Parmits Issued By State Or Politicsl
Subdivisions '

{1)

{2)

Any state or political subdivision, but
only with respect to operations
performed by you or on your behalf for
which the state or political subdivision
has issued a permit.

With respect to the insurance afforded

to these additional insureds, this

Insurance does not apply to: _

{a) "Bodily injury®, "properly damege”
or "personal and adverising
injury" arising out of operatlons
petformed for the state or
municipality; or

{b} "Bodily injury" or "praperly damage®
included ~within - the “products-
completed operations hazard”,

f. Any Other Party

{1

2

Any othar parson or organization who

. is not an insured under Paragraphs a.

through . above, but only  with

respect to Habliity for “bodily injury”,

"property damage" or "personal and

advertising Injuny” caused, In whols or

in part, by your acts or omlssions or

the acts or omissions of those acting

oh yaur bahalf:

(8) In the performance of your
engoing operations;

b}y In connection with your pramises
owned by or rented 1o you; or

(¢} In connection with *your work” and
inchided within  the "products-
compleled oparations hazard®, but
only if '

() The written contract or written
agresment requires you to
provide such coverage to
such additional Ingured; and

{il) This Coverage Part provides
coverage for "bodily injury" or
"praoperty damage" included
within the "orodusts-
completed operations hazard”,

With respect fo the insurance afforded
to these additional Insuieds, this
insurance does not apply to:

"Bodily Injury", "property damage" or
"personal and advertising  Injury”
arising out of the rendering of, or the -
fallure to render, any professional
architeclural, enginesting or survaying
services, including:
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{a) The preparng, approving, or
falure to prepare or approve,
maps, shop drawings, opinions,
rports, surveys, fleld orders,
change orders, designe or
drawings and specifications; or

(b) Supendsary, inspection,
architectural  or  engineering
activities.

The limits of insurance that apply {o additional
insureds are described In Section D, = Limits
Of Ingurance.

How this Insurance applles when ather

ingurance s avallable to an addiional insured

is described In the Other Insurance Condition

In Saction E. — Liability And Medical Expenses
Gansral Condilions.

No person or organization is an insured with
respect fo the conduct of any currant or past
parinership, Joint wventure or limited lability
gompany that Is not shown as a Named Insured In
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE
1, The Most We Wit Pay

The Limils of Insurance shown in the

Daclarations and the rules below fix the most

we wlll pay regardless of the number of:

a. Insureds:

b, Claims made or "sulls* brought; or

¢. Persons or organlzallons making clalms or
tringing "sulls".

. Aggregate Limits

The most we will pay for:

a, Darages because of "hodily injury” and
"property damage" included in the
"products-completed operations hazard" is
lhe  Products-Completed  Operations

Aggregate  Limit  shown In the -

Deaclarations.

b, Damages hecause of all other "bodily
injury", “property damage" or “personal
~and advertising Injury”, ncluding medical
g¥penses, Is the General Aggregate Limit
shown |n the Declarations.

This Genaral Aggregate Limit applies
separately o each of your "Iﬂcatfons
owned by or rented to you.

"Logation” means premises Involving the
game or connecting lots, or premises
whose connection Is inferrupted only by @
sireat, roadway or rght-of-way of a
ralfroad. ) :
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6.

This General Aggregate llmit does not
apply to "property damage" to premises
while renfed to you or temporarily
oveupled by you with permlssion of the
owner, arsihg out of fire, lighlning or
explosion.

Each Qccurrence Limit

Subject to 2a. or 2b above, whichever
applies, the most we will pay for the sum of all
damages because of al "bodlly injury’
"property damage" and medical expenses
arising out of any one "cccurrence” s the
Liability and Madical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
beeatss of "podily Injury" sustained by any
one person Is the Medical Expenses Limil
shown in the Declarafions. '

Parsonal And Advertising Injury Limit

Subject to 2.b. above, the most we wifl pay for
the sum of all damages hecause of all
"nersonal and advertising Injury" sustalned by
any one person or organization Is the Personal
and Advertising Injury Ltmlt shown In the
Dectarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit iz the most we wilt pay under Business
Liabllty Cowverage for demages because of
"property damage™ to any ane prenises, while
rentad to you, or In the case of damage by fire,
lightning or explosion, while rented to you or
terporarily accupled by you with permission of
the cwner,

in the case of damage by fire, lighining or
explosion, the Damage to Fremises Rented To
You Limit applies to all darmage proximately

" eausad by the same event, whether such

damage results from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional lnsureds

The most we will pay on behalf of a persen or
organization who s an addifional insured
undar this Coverage Part is the lesser of:

a. The iimits of Insurance specified in &
written contract, written agreement or
parmit issued by a state or. polilicsl
subdivision; or

b. The Limiis of Insurance shown In the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of insurance showin in

the Daclarations and described in this Section.
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. applicable to such claim or "suit".

If more than one lmit of Insurance under this
policy and any endorsemenls attached thereto
applies to any clalm or "suit”, the most we will pay
under this pollsy and the andorsements ls the
single highest limit of liabllity of al coverages
However, this
paragraph dogs not apply to the Medical Expenses
limit set forth in Paragraph 3. above. '

The Limits of insurance of this Coverage Part apply
saparately to each consecutive annual perled and to
any remalning peried of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy perlod 18 extended
after lasuance for an additional perlod of less than 12
monthe. In that case, the additional pedod will be
desmed parl of the last precading period for purposss
of determining the Limits of Insurance.

LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS
1. Bankruptcy

Barnkruptey or insalveﬁcy of the insured or of
the Insurad's astate will not relieve us of our
cbligations under this Coverage Part,

2, Dutles In ‘The Event Of Occurrence,
Offense, Claim Or Suit

~ a. Notice Of Occurrence Or Offense
YYou or any addilenal insured must sos fo

it that we arg noliflied a3 socon as.

practicable of an "occumrence” or an
offense which may result In & claim. To
the extent possible, notice should Include:

(1} kow, when and where the "oocurrence”
or offense took place;

(¢} The names and addresses of any
injurad persons and witnesses; and

-(3) The nature and location of any Ijury
or damage warising out of the
“oecurrence” or offense.

b. HNotice Of Claim

If a clam is made or “suit" Is brought
against any insured, you ar any additional
insured must:

{1} Immediataly record the specifics of the
olaim or "sull" and the date received:
and

(2} Nolify us a3 so0n as practicable.

You or any additional insured must see o
it that we recelve a written notice of the
clalm or "suit* as soon as practicable,

¢. Assistance And Cooperation Of The .

Insured
You and any other Involved hsured must:

Forth SS00 08 0405
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{1) Immediately send us coples of any
demands, notices, summonses or
legal papers recelved in connection
with the tlalm or “sult™;

{2) Authorize us to obtaln records and
other information;

{3) Cooperale with us in the Investigation,
setttement of the olaim or defense
against the "suit"; and

{4) Asslst us, upon our request, In the
onforcement of any right against any
person or organization that may be
liable: to the Insured because of injury
or damage lo whish this Insurance
may also apply.

d. Obligations At The Insured's Own Cost

_non-gonbributary  with  the

Mo insured will, except at that insurad's own
cost, volurntanily make a payment, assurne
any obligation, or Incur any expense, other
than for first aid, withouf our consent,

Additional Insured's Other Insurance:

If we cover a clalm or "sult® under this
Coverage Part that may also be covered
by other msurance avallable t¢ an
additional Insured, such additional insured
“muist subtolt such claim or "suit" fo the

~ other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
writtenn - contract, wiiten agresment ar
parmit that this Insurance ls primary and
additional
insurad’s own Insurance. '

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to

any addiional insured only when such

"occurrence”, offense, claim or "suii® s

known to:

{1) You or any additional insured that is
an individual;

{2) Any partner, if you or an addiflonal
insured Is a parinership;
(3) Any manager, if you or an additional
. Insured is a limited liability cormpany;
{4) Any "execulive officer” or Insurance
manager, if you or an additional
insured |s a corparation;

{5) Any trustee, If you or an additional
insured is a trust; or

{6) Any elected or appointed offictal; If you
or an additional insured s a political
subdivision or public entity.
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3.

4.

5.

This Paragraph f. applies separately to
you and any additional insured.

Financial Responsibility Laws

a. When this policy is certified as praof of
financtal responsibility for the future under
the provisions of any molor wvehicle
financial responsibility law, the insurance
provided by the policy for "bodily Injury”
liabllity and "property damagae” liability will
comply with the provisions of the law 1o
tha extent of the coverage and limifs of
insurance raquired by that law.

b. With respect to "mobile eguipment’ o
which this Insurance applles, we wil
provide any liability, uninsured motorists,
underinsured moforists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required fimits for
those coverages.

Legal Action Against Us

No person or organization has a right under

this Coverage Fonm:

a. To|oin us as a party or olhamrise bring us
into & "suit" asking for damages from an
ingurad; or

b. To sus us on this Coverage Form unless
gll of its terms have been fully complied
with.

A person or arganization may sug us to recover

on an agread settiement or on & {inat judgment

" against an Insured; but we will not be liable for

tamages that arg not payable under the tarms of
this insurance or that are in excess of the
applicable lmit of insurance. An agreed
sefflement means a settlement and release of
llabllity signed by us, lhe Insured shd (he
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or dutles specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As If each Named Insured were the only
Namad Insured; and

b. Separaloly lo each insurad against whom
a claim is made or “suit” is brought.

Representations
a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements In the Deciarmtnns'

are accurate and complete;

{2} Those siaiements are bhased upon
representations you made to us; and
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{3} We have lssued thls policy In rellance
upon your represantations.
b, Unintentiona! Failure To Disclose
Hazards

if unintantionatly you should fail to disclose
all hazards relating o the conduct of your

business at the Inception date of this .

Coverage Part, we shall not deny any
coverage under this Coverage FParl
because of such fallure.

7. Other Insurance

If other valid and collectible insurance is
avallable for a loss we cover under this
Covarage Parl, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
prmary, we witl share with all that other
insurance by the method described in ¢
below.

b. Excess Insurance

“This Insurance is excess over any of the
other insurance, whether primary, excess,
contingant or on any othar basls:

{1} Your Work

That is Fire, Extended Coverage,
Buliders Risk, Insfallation Risk or
simiar coverage for “your work”;

{2) Premises Rented To You

That Is fire, lghtnlng or explosion

insurance for premises rented lo you

or temporarily cccupied by you with

permission of the owner; .
{3) Tenant Liability

That is insurance purchased by you fo
cover your liabillty as a fenant for
*nropetly damage” to preinises rented
to you or temporarily occupied by you
with permission of the owner;

{4} Aircraft, Auto Or Watercraft

If the Joss arises out of the maintenance
oF Use of alrcraft, “autos” or watercraft to
the extent ot subject to Exclusion g. of
Section A. ~Coverages.

{5) Property Damage To Borrowed
Equipment Or Use Of Elevators

if the loss arises out of "properly
damage” to borrowed equipmeant o
the use of elevators to the extent not
subject to Exclusion k. of Section A. -
Coverages.
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{6} When You Are Addad As An
Additionat  Insured To  Other
Insurance

That Is other insurance available to
you covering llabllity for damages
arlsing out of the premises or
operalions, or products and completed
operations, for which you have bean
_added as an additionat Insured by that
insurance; or

{7} Whaen You Add Others As An
Additional Insuwred To  This
Insurance

That is other Insurance avallable o an
additional insured.

However, the following provislons
apply to other Insurance avallable to
any person or organization who s an

" additional insurad under this Coverayge
Patt:

(a) Primary  Insurance  When

Hequlred By Confract

. This Insurance Is primary if you
have agreed in a written contrac,
written agreemant or permié that
thls insurance be primary. If other
insurance is also primary, we wil
share with all that other insurance
by the method described in e
below,

(b} Primary And Non-Contributory
To Other - Insurance When
Requirad By Contract

it you have agreed in a written
contract, wrilten agreemend or
germit that this insurance s
primary and non-contributory with
the additional insured's own

insurance, this insurance s

primary and we will nol seek

contiibution  from  that  other

insurance, _
Paragraphs (&) and (b) do not apply o
pther ingurance fo which the additional
insured has been added as an
additional nsured.

When this Insurance is excess, we will

have no duly under this Coverage Part to
defend the insured agalnst any "sult” if any
other Insurer has a duty to defend the
insured against that "suit”. i no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance s excess over other
ingurance, we will pay only our share of
the amount of the Ioss, I any, that
excoads the sum of:

{1) The tolal amount that all such other

insurance would pay for the loss in the
absences of this Insurance; and

{2) The tolal of all deductible and self-
insured amounts under all that other
Insurance.

We will share the remalning ioss, if any, with
any other insurance that is not desoribed in
thls Excess Insurance provislon and was not
bought specifically o apply in excess of the
Limits of Insurance shown In  the
Declarations of this Coverage Part.

Method Gf Sharing

If all the other insurance permits
sontrtbution by squal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it “has paid lts applicable lmi of
insurance or nong of the loss remains,
whichever comes first.

If any of the other insurance does hot permit
cortrlbution by egual shares, we will
coniribute by lpits, Linder this method, each
insurers share Is based on the ratio of its
.applicable fimit of nsurance to the total
applicable limifs of insurance of all Insurers,

8. Transfar Of Rights Of Recwery Agalnst

Others To Us

a.

Transfer Of Rights Of Recovery

if the Insured has righis to recover all or
part  of any paymeni, including
Supplementary Payments, we have made
under this Coverage Pari, those rights are
transferred to us. The Insured must do
nothing after loss fo impair them. At our
request, the ihsured wili bring "sult™ or
trangfer those rights to us and help us
enforcg them. Thia condiion does not
apply to Medlcal Expenses Coverage.
Waiver Of Rights Of Recovery (Wai\mr
Of Subrogation}

If the Insured has walved any righls of
recovery agalnst any person  or
organization for all or part of any payment,
Ineluding Supplementary Paymants, we
have made under this Coverage Part, we
also waive that right, provided the insured
walved thelr rights of racovery against
such person or organization in a condract,
agreement or permit that was exeauted
priarto the injury or damage.
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F. OPTIONAL ADDITIONAL INSURED
COVERAGES '

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Oplional Additional Insured Covarages apply,
Paragraph 8. (Addilional Insureds When Required
by Written Contract, Whitten Agreement or Permif)
of Section G., Who Is An thgured, doas not apply
io the person or organizalion shown in the
Declarations. These coverages are subject to the
terms and condiflons applicable to Business
Liability Coverage In Ihis policy, except as
previded below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an -addifional insured
the person(s) or organization(s) shown In the
Peclarations, but only with respeoct to liability
for "bodily Injury", “properly damage® or
mersonal and advertising injury” caused, In
whole or in part, by your acts or omissions or
the acts or omissions of those: ac:tlng on yaur
behalf:

a. In the performance of your ongoing
operations; or

b. In conoection with your premises owned
by or rented to you.

2. Additional insured - Managers Or Lessors
Of Premises

a. WHO (S AN INSURED under Section €. is
 amended fo include as an additional Ihsured
tha person(s) or organization{s) shown in the
Declarations as an Additional Insured -
Designated Persan Ot Organization; but only
with respect to fiablity arising out of the
ownership, mainfenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
thase addifional Insureds, the following
additional excluslons apply:

This insurance does not apply to:

(1) Any "occurrence" which {akes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, now
congtruction or demolition operations
performed by or on behalf of such

~ parson or organization,
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3, Additional Insured - Grantor Of Franchise

WHO 18 AN INSURED under Section €. I8
amended fo include as an additional insured
the persan(s) or organization{s) shown in the
Declarations as an  Additional Insured -
Grantor Of Franchise, but only with respect to
thair liabli#ty as grantor of franchise to you.

4, Additional Insured - Leasm‘ Of Leased
Equipment

a. WHD 15 AN INSURED under Section C. Is
amended to hclude as an additonal
insured the person(s) or arganization{s}
shown In the Daclarations as an Additional
Insuret - Lessor of Leazed Eqguipment,
but only with respect to liability for "bodily
injury", “propetty damage” ot "personal
and advertising mjury" caused, in whole or
in part, by your maintenance, operation or
use of equipment lzased to you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional Insureds, this Insurance
doas not apply to any "eccurrence™ which
takes place after you cease to lsase that
equipment.

5. Additional Insured - Owners Or CHhoer
Interests From Whom Land Has Been
Loased

‘a  WHO 15 AN INSURED under Sectlon G. is
amended to include as an additional
insured the person(s) or arganization(s)
ghown in the Declarations as an Additional
Insured — Qwners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to llability arising out of the
ownarship, maintenance or use of that part
of the land leased to you and shown In the
Declarations.

b. With respect to the insurance afforded to
these additional Insureds, the following
additional exclusions apply:

This insurange does not apply to:

{1) Any "occummence” fthat iakes place
afler you cease lo lease that land; or.

{2) Structural allerations, new
constuction or demolition oparations
patformed by or on behalf of such
person or organization,

6. Additionsl Insured - State Or Political

Subdivision — Permits

a. WHO IS AN INBURED under Section G. is
amended ‘to Include as an additional
insured the slate or pofitical subdiviglon
shown in the Declarations as an Additional
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Insired — State Or Political Subdivision -
Permits, but only with respect fo
tperations performed by you or on your
behaf for which the state or political
subdivislon hag issued a permit.

With respéci to the insurance afforded fo
these additional Ineurads, the following
additional exclusions apply:

This insurance does not apply to:

(1) "Bodly Injury”, "properly damage” or
“personal and adverlising  Injury”
arising out of operations performed for
the state or municipality: or

{?) "Bodily Injury" or "properly damage"
included In the ‘“produci-completed
aperations” hazard.

7. Additional Insured - Vendors

BUSINESS LIABILITY COVERAGE FORM

{e} Any faliure to make such
Inspections, adjustiments, lesls or
servicing as the vendor has agreed
o make or normally undertakes to
make In the usual course of
buginess, in connecion with the
digtibution or sale of the products:

{f) Demensiration, Installation,
servicing- or repair opoeralions,
except such operations perfermed
at the wvender's premises In
connaction with the sale of the
produch

{g9) Products which, after distribution

-or gale by you, have been labeled

or relabeled or used 88 a

containar, part or Ingredient of any

cther thing or substance by or for
the vendor; or

. WHOAS AN INSURED under Section C. is
amended & include as an  additional {h) "Bodily Injuny" or  “property
insured the person{s) or arganization(s) damage” arising oul of the sole
{referred to below as vendor) shown in the. negligence of the vendor for ils
Declarations as an Additional Insured - own acts or omlssions or thoge of
Vendor, but only with respect o "bodily its employees or anyone else
- injury” or "property darnage” arising out of acting on its behalf. However, this
"yaur produets” which are distdbuted or exclusion does not apply to:
sold in the reguiar course of the vendor's () The exceptions contalned in
business and only if this Coverage Part Subperagraphs (d) or {f): or
provides coverage for "badily Injury™ or ) ' ’ _
"oroperty damage® included within the {lly Such inspection,
"oroducts-completed operations hazard”, adjgﬁ‘mﬁ““; ‘Bshts or servigir}(g

b. The Insurance afforded to the wvender Is O e Jendar Nias agreec 1o

subject to the following additional exclusions:
(1} This insurance does not apply to:

(&) "Bodily Injury" or “properdy
damage” for which the vendor is

ohligated to pay damages by.

reason of the assumplon of
liakillty in 8 contract or agreament,
This exclusion does not apply {o
Habllty for damages that the
vandar would have In the absence
of the contract or agreement;

make or normally undeitakes
to make in the usual course of
business, in connection with
the digtribution or sala of the
products. . ‘

- {2) This insurance does not apply to any

Insured person of crganlzation from
whom you have acquired such
products, or any ingredient, part or
container, enfaring Intg,
accompanying or containing such
producis.

8. Additlonal Insured — Controlling Interest

WHO 18 AN INSURED under Ssction €. Is
amendsd to indude as an additional insured
the persan(s) or organization(s) shown In the
Declarations as an  Additional Insured -~
Controlling Interest, but only with respect to
thalr liablky arislrg out of:

&, Their financial control of you; or

b. Premises they own, maintain or contral
while you lsase or occupy theses pramizes.

{b) Any - BXpross warranty
unauthiotized by you; _

(¢} Any physical or chemical change
In the product made infentionally
by the vendor;

{d) Repackaging, unless wnpacked
golely for the purpose of inspaction,
demonstration, festing, or the
substitution of pards  under
ihstructions from the manufacturer,
and then rapackaged in the origina!
container,;
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This Ihsurance does not apply to structural

alterations, new construction and demolition
operafions performed by or for that person or
organization. '

Acdditional Insured « Owners, Lessess Or
Contractors - Schedwled Person Or
Organization -

a WHO 1S AN INSURED under Section C. is
amended to Include as an  additional
insured 1he personfs) or organization(s)
showrt in the Declarations as an Additional
Instired — Owner, Lesseas Or Contractors,
but only with respect to liability for "bodily
injury®, "property damage" or “personal
and acdwertising Injury® causad, In whole or
in part, by your acle or omisslons or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing

operations  for  the  additional
- ingurad(s); or
(2} In connection with "your work”

performed for that additional insured
and Included within the "producis-
complated opetations hazard", bul
only if this Coverage Part prowides
covarage for  "bodily  injury" or
"oroparly damage" Included within the
"nroducts-completed - operations
hazard.

b. With respect to lhe insurance afforded 1o
these additional insureds, this insurance
does not apply ta "bodlly Injury”, "property
demage” or “personal an advertising
injury" arising out of the rendering of, or
the -fallure to tendar, any professional
_architeclural, engineering or surveying
setvices, including:

(1} The preparing, approving, ot fallure to
prepare or approve, maps, shop
drawings, opinlons, reports, surveys,
flald orders, change orders, designs or
drawings and specifications; or

(2} Supervisoty, inspection, architectural

or engineering activities.

- 10, Additional Insured - ﬂa—ﬂwner Of lnsured

Prenilses

WHO 1S AN INSURED under Section C. Is
amended to include as an additional insured
the person(s) or Qrganization(s) shown in the
Daclarafions as an Additiona!l Insured - Go-
Owner Of Ihsured Pramises, but only with
respect to their liability as co-owner of the
prarnises shown in the Declarations. :
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Tha limits of insurance that apply to additional
Insureds are describad v Seclion D. - Limits OF
fnsurance,

How this insurance applies when other Insurance
is available to an addllional insured (s described in
the Other Insurance Condition In Section E. -

Liabiiity  And

Modical Expenses General

Caonditlons.
G. LIABILITY AND MEDICAL EXPENSES
DEFINITIONS

1.

§.

"Advertisermnent® mgans the widespread public
disssmination of wformation or Images that
has the purpose aof inducing the sale of gonds
products or services through:

a. {1) Radio;
{2) Television;
{3) Bilboard;
{4) Magazine;
{5) MNewspapern
b. The Intamnet, but only that part of a web
site lhat is about goods, producls o

services for the purposes of inducing the
sala of goods, products or services; or

¢. Any other publication that s given
widespread public distribution.

Hawever, "advertisement” does not include:

a. The design, printed material, information
or images contained in, on or upon the

packaging or labeling of any goads or
products; or

b. ‘An interaclive conversation between ar °

anmong persons through a cormpter network,

"Advertising idea" means any idea for an
"adverlisement’.

*Ashestos hazard® means an exposuré or
threat of exposure lo the actual or afleged
properties of asbestos and includes the mere
presence of asbestos In any form.

"Auto” means a land motor vehicle, traller or
semi-iraller designed for travel on public
roads, including any attached machinery or
eguipment.  But “auto" does nol include
"mobile equipment”.

"Bodily injury” means physical:
a,  |Injury;
b. Sickness; or

- €. Disease

6.

sustained by a person and, if arlsing out of the
above, mental anguish or death at any tims.

"Coverage teritary” means:

Form S5 00 08 04 05



a. The United Btates of America (including its
tarrltories and possessions), Puerto Rico
and Canada;

h. International waters or airspace, but only If

the Injury or darmage occurs in the course

of fravel or fransportation between any
places ncluded In a. above;

¢. - All other parts of the world If the injury or
damage arises out of:

(1) Goods or praduets made or sold by you
i he teriitory described in a, above:

{2) The activities of a person whose home
Is in the terdiory descrbed I a.
above, bul ls away for & short time on
vour business; or

(3} "Personal and adverlising Infury”
oifenses that take place through the
Intermnat or similar elsctronic means of
-cormunication :

provided tha Insured's responsibility to pay
damages is determined in the United States of
Amearica  (including  Its  tarritories  and
possessions), Puerto Rico or Canada, in a
"suit" on the merits according to the
substantive low In such territory, or in a

- selilement we-agree to. — - - -

10.

11

"Electronic data" means information, facts or
prograims:

a. Stored @s oron;
b, Created orused on; or
¢. Transmitted to or from

computer software, ingluding systems and
applications sofiware, hard or floppy disks,
CD-ROMS, tapes, drives, cells, dala
processing devices or any other media which
are  usad with electronically  conirolfed
gquipment.

"Employee” includes a "leased  worker".
"Employee” does not Include a "temporary
worker",

"Executive offices” means a person holding
any of the officer positions created by your
charter, constitulion, by-laws or any other
similar governing document.

"Hostile fire" means ona which becores

uncenfrollable or bresks out from whete It was

infended fo be.

“Impaired property” means tabgible property,

other than "your product” or "your work®, that

cannot be used or is less useful because;

a. It incorporates ™your product” ar "your work"
that Is known or thought to be defective,
tleficient, inadequate or dangerous; or

Form 500 08 04 05

BUSINESS LIABILITY COVERAGE FORM

b. You have falled to fulfif the ferms of a
conlract or agreement; e

if such property can be restored to use by:

a. The repalr, replacement, adjustment or

removal of "your product” or “your work"™:
or

o Your fulflling the terms of the contract or
agreement.

. "Insured contract” means;

a8 A conbract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
pergon or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupled by
you with permission of the owner Is
subject o the Damage To Premises
Reited To You limit described in Section
D. — Liabllity and Medical Expenses Limity
of Insurance,

b. A sidetrack agreement;

¢ Any easament or lleanse agreement,
including an  easement or llcense
agreement in connection with construction
or demolltion operations on or within 50
feet of arailroad,

d. Any obligation, as required by ardinance,
to indemnify a municipality, except In
connectlon with work for a municipality;

e. An elevator maintenance agreement; or

f. That part of any other contract or
agreement pertaining 1o your business
{including =n indemnification of a
municipality In  conneclion  with  work
periormed for & municipality) under which
you assume the tort liability of another
party to pay for "badily injury" or "proparty
damage” to a third person or organization,
provided the "bodily njury" or "property
darnage” is caused, in whole or in part, by
you or by those acting on vour behalf,
Tort liability means a liability that would be
imposed by law In the absence of any
contract or agreerant,

Paragraph f. includes that pat of any
contract or agreerment tha! indemnifies a
raliroad for "bodily Injury® or "property
damage” arising out of construction or
demolition oparations within 50 feet of any
rallroad properly and affecling any rallroad
bridge or trestle, tracks, road-beds, tunnel,
Urderpass or crossing.

However, Paragraph f. doss not include
. that part of any coniract or agreement:
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13,

14

(1) That Indemnlifiess an  architect,
angineer or surveyor for injury or
damage arising out of:

(a) Preparing, approving or falllng to
prepare of approve maps, shop
drawings,  opinions,  reports,
surveys, fleld orders, change
orders, designs or drawings and
specifications; or

{b) Giving directions or Instructions,
or failing \o glve them, if that [s the
primary cause of the Injury or
damage; or -

{2)  Under which the insured, If an
architect, engineer or  surveyor,
assumes labllity for an injury or
damage arlsing out of the insured's
rendering or failure to render

professlonal services, including those

listed in (1) above and supervisory,
ingpection, architactural ar
enginoering activities,

"Leased worker" means a person leased lo
you by a labor leasing firm wunder an
agreement belwaen you and the fabor leasing
firm, to perform duties relatad fo the conduct of
your business. "Leased worker" does nol

include a "temporary worker",

*Loading or un]uading" means the ham:li]ng of

propeariy:

a. After it is moved from the place whara it ls
accapted for movement Into or onlo an
aircraft, watercraft or "auto”;

b. While it Is in or on an alreraft, wateroraft or
*auto"; or

c. While it is being moved from an aircrait,
watarcraft or "auto” to the place where it is
finafly deliverad;

-but “oading or unloading® does not include the

movement of property by means of a mecharical

device, other than a hand truck, that 1s not

. gitached to the sircralt, watarcraft or "auto”,

15.

“Mobile equipment” maans any of the following
types of land vehlcles, Including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use ;:rlncipally
off public roads;

b. Vehicles maintained for use solely on or
naxt to pramises you own or rant;

c. Vehicles thatiravel on crawler lreads;

. Vehigles, whether self-propelled or not, an
which are permaneantly mounted:
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{1) Power cranas, shovels, loaders,
diggers or drills; or '

{2} Road construction or resurfacing
adulpment such as gradars, scrapers
or rollers;

e. Vehicles not described in a., b, ¢, or d.
above that ars not seff-propelied and ara
malntatned primarly to provide moblliy 1o
permanently attached equipment of the
following types:

{1) Alr compressors, pumps  and
generators,  including  spraying,
welding, " buliding cleaning,
geophysical exploration, flighling and
well servicing equipment; or

{2) Cherry pickers and similar devices
usad 1o ralse or lower workers;

t.  Vehicles not deseribed In a., b., c., or d.

ahove maintained primarlly for purposes
olhet than the transporlation of persons or
cargo. '

- However, self-propellad vehiclas with the
following types of parmanenily attached
equipment are not “moblle eguipment” but
wiil be considered "autos™ ‘
) Equipment, of at least 1,000 pounds

gross  vehicle  weight, designed
primarily for:

{a) Snow removal;

{b} Road - maintenance, but not
construction or resufacing; or
. {c) Stresat cleanirg);

{2y Cherry pickers and similar devices
mounted on automoble or truck
chassis and used o ralse or lower
“workers; and _

{3) Alr compressors, pumps and
generalors,  Including  spraying,

- welding, building cleaning,
geaphysical exploration, lghting and
well servicing equipment.

16. "Qccurrence™ means an  accident, including

gontinuous or repeated exposura to subslantially
the same general harmful condilions.

17. "Parsonal and advertising injury™ means injury,

Including consequential "bodiy Injury”, arsing
out of one or more of the following offenses:

a. False arrest, detention or imprisonment,
b. Malleious prosecution; -
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C. The wrongful eviction from, wrangful entry
into, or Invasion of the right of privals
occupancy of a room, dwelling or
premilses that the person  ocouples,
committed by or on behalf of s owner,
landlord or lessor;

- d. Oral, written or elacironic publication of

materiai that slanders or libels a person or
organization or disparages a person's or
arganization's goods, products or services:

e, Oral, written or electronic publication of
material that violates a person's right of
pivacy;

f. Copylng, in your “adverisement’, a
person’'s or organization's "advertising
iden" or style of "adverfisemani”;

g. Infringamant of copyright, slogan, or tille of
any lfterary or arlistic work, in your
"adverisement”; or '

h. Discrimination or humilation that results In
injury fo the feelings or reputafion of a

BUSINESS LIAEELITY COVERAGE FORM

Work that may need sarvice, malnterance,
correction, repalr or replacement, but
which is otherwise complete, will be
treated as complated,

The "bodily injury" or "property damage”
must ocour away from premises you own
or rent, unless your busingss Indudes the
sefling, handiing or distribution of “your
product’ for consumption on premises you
own of rent.

k. Does - not include "bodily Injury or

"property damage” arising out of:

{1} The {ransportalion of propery, unless
the injury or damage arlses out of a
condition in or on a vehicle not owned
of aperated by you, and that condltion -
was crealed by the "ovading or
unloading" of that vehmle by any
insured; or

{2) The existence of lools, uninstalled
equipment or abandoned or unused

natural person. materials,
18. "Pollutants™ means any solid, fiquid, gaseous or 20, "Properly damage® means:
tharmal irritant or caritaminant, including smoke, a. Physical injury fo tangible property,

18.

vapor, soot, fumes, acids, alkalis, chemicalg and

waske.  Waste includes materials lo be racyc:!ed
reconditlonad or reclaimed.

"Products-completed operations hazard";

a. Includes all "bodily injury” and "property
damage" occurring away from premizes
you own or rent and arising out of "your
product” or "your work” except: .

{1) Products that are still in your physleal
possession; or

(2} Work that has not yet been completed
or abandoned. However, "your work”
will be desmed to be completed at the
earliest of the following fimes:

{a) When all of the work called for In
your contract has been completed.

(b} When ali of the work to be done at
the job site haa been complated If
your contract calls for work at

© more than one job site,

(c} Whan that part of the work dons at
a job site has been put to its
intfended use by any person or
organization other than another
confractor  or  subconiractor
warkirig on the same project,

21

22,

Including all resulting loss of use of that

“properly. Al such loss of use shall be
deemed fo ocour af the timg of the
physical injury that causad it or

b. Loss of use of tangible property that is not
physically injured. All such Ioss of use
zhall be deemad to accur at the time of
"oceurrence” that caused .

As used in this definition, "electronic data" is

not tangible property.

"Buil" means a oivil procesding in which

damages because of "bodily injury”, "property

daraage” or "personal ahd adverlising injury”

o which this insurance applies are alleged.

"Buit" includes:

a. An arbitration procesding In which guch
damages are claimed and to which the
insured must submit or does submit with
our consent; or

b Any other allernative dispule resolution
proceeding in which such damages are
claimed and to which the insured submits
with our congent,

"Temporary worker” means & person who is

furnished to you o substifute for a permanent

"employee™ on leave or to meel seasonhal or

short-term workload conditions,

23. "Volunteer worker” means a person who!
a. I3 not your "employee”;
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b. Donates his or her work;

¢. Acts al the direction of and wilhin the
scope of duties determined by you; and

do Is

not pald a fes, salry or other

cormpensalion by you or anyene slse for
their work performed for you.

24. "Your produet™
a. Means: ,
{1} Any goods or products, other than real

(2}

proparty, manufactirad, sold, handled,

dislributed or disposed of by:

(a) You;

{b) Others frading under your name;
or ' :

{e} A person or organization whose
busingess or assels you have
acguirad; and 7

Containers  {(other fthan wehicles),

materials, pards  or  sguipment

furnished In connection with such
goods or produsts. -

h. Includes:

{1}
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Warranties or representations made at
any fime- with respect to the fitness,
quality, dursbility, parformance or use
of ®your product’; and

@)

The providing of or fallure to provide
warnings or instrustions,

¢. Does not include vending machines or
other property rented fo or located for the
uss of others but not sold, :

25, "Your work™
a. Means: _ 7
{1) Worlk or operations performed by you

{2

or on your behalf, and

Malerlals, parts or equipment
furnished in connection wilh such work
or operations.

b. Includes:

0]

{2)

Warranties or rapresentations made at
any fime with respect to the fitness,

. quality, durability, performance or use

of "your work”; and

The providing of or failure to provide
warnings or Instrucilons.
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THIS ENDORBEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED AND
RIGHTS OF RECOVERY AGAINST OTHERS

This sndoraement modifies Insuranse provited ender the following:

BUSINESS AUTO COVERAGE FORM

A Any parsoh or organization whom you are requived by contract o name ag additionst Insured is an "tnsured® for
LIABILITY COVERAGE but only to the exten{ that person or organization oualifies &8 an “insured” under the
WHO 18 AN INSURED provigion of Section Il - LIABILITY COVERAGE,

B. For any parson or organlzetion for wham you are required by contract to provide a walver of subrogation, the
l.ass Condition - TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US Is applicable.
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Policy #52UECAH5362 COMMERGIAL AUTOMOBILE

HA 991603 12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

© This endorsement modifies insurance pm:»;ldad under the following:

BUSINESS AUTO COVERAGE FORM

Ta the extent that 1he prmfsions of thns endcsraement provide bmacler benefits to the “insured” than other

1. BROAD FORM INSURED d. Any "employee” of yours while using a

A. Subsidiaries and MNewly Ac;qmred or coverad "aulo” you don't own, hire or
Formed Organizations : _ borrow in  your business or. your

The Named Inswred shown in the personal affalrs,

FormHA 981603 12

Deglarations |3 amended to include; C. Lessorsas Insureds
(1) Any legal business enlity other than a Paragraph A.1. - WHO 18 AN iNSURED -of
partnership or joint veniure, formed as & © Gactlon | - Liablility Coverage s amended to
subsidlary tn which you have an add:
ownership interest of more than 50% on 6. The lessor of a covered “aulo” whils the
the effective date of the Coverage Form. "auto" I leased fo you under a written
However, the Named [nsursd does not agreement if:
include any subsidiary that s an
"nsured” under any other automobils (1) T?;i ;;Qg?ég’t@”;mm?“mir fﬂl‘é‘; fg |
policy or would be an "lnsured” under ﬁ'ne s g o primary Inour
such a policy but for its termination or - . ]
the exhaustion of its Limit of Insurance. {2) The “"auto" is leased without a driver.
(2} Any crganizaiion thal is acquired or Buch a leased "auie" will be considered a
formed by wou and over which you covered “aute” you own and not a covered
aintain majorlty ownership. However, "auto” you hire, ,
the Named Insured does not include any D. Additional Insured if Requlred by Contract

newly formed or acquired organization:

{a} That is a partnership or joint
ventura,

() That s an "insured"* under any other

policy,
(¢} That has exhausted its Limit of
Instrance under any other policy, or
(d} 180 days or more after Iis
acquisition or formation by you,
unfess you have given us notice of
the acquisition or formation.
Coverage doss nol apply to "bodily
Injury" or “property damage” that results
from an "accldent' that occurred befare
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO 15 AN INSURED - of
SECTION ol - LIABILITY CO‘V‘ERAGE ia
amandad to add:

(1} Paragraph A.1. - WHO 1S AN INSURED
- of Seption 1l - Liability Coverage is
amended to add:

f. When you have agresd, In a writian
contract or written agreement, that a
person or organization. be added as
an additional insurad on your
business auto policy, such persan or
arganizafion is an "insured”, byt only
to the exlent such person or
organization is fiable for "bodily
injury” or *property damage” caused
by the conduct of an "insurad” under
paragraphs a. or b. of Who Is An
Insured  with  ragard to  the
ownership, malntehance or use of a
covered "auto.”

® 201 1, The Harlford (Includes copyrighted material
of 130 Properties, Ing., with its permission.)
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The Insurance afforded fo any such
additional ingured applies only If the

"bodily injury" or “properly damage" -

ocours: ,

{1} During the policy period, and

(2} Subseguent to the execution of such
writlen cantract, ard

(3} Priar lo the explration of the period
of time that the written contract
reduires such insurange he provided
to the additional insured,

How Limits Apply .

If you have agreed in a wrilben contract

or written agreement that anothar

person or ofganization be added as an

additional ingured on your policy, the

most we will pay on behalf of such

additional insured is the lesser of:

(8} The iimils of insurance specliled in

the wrlften contract or written
agreement; or

() The Limits of insurance shown In
the Declarations.

Such amount shall be a part of and net
In addition 10 Limits of Insurance shown
in tha Declarations and describad In (his
Section.

13) Additional Insureds Other insurance

If we cover a claim or "sult” under this
Coverage Part that may also be covered
by other Insurance avallable fo an
additional  Insured, such additional
insured must submit such clalm or "sult
fo the other imsurer for defonse and

 Indemnity.

(4}

Farm HA 99 16 03 12

However, this provigion does not app]y
to the exient that you have agreed In g
wiitten contract or written agreament
that this Inaurance is primary and non-
canfributory with the addiflonal Insured's
owt Insurance.

Duttes in The Event Df Accident, Claim,
Suit or Loss

If you have agreed In a wrilten contract

or wyitten agresment” that another
person or organization be added as an

“additlonal inswred on your pollcy, the

additional insured shall be requirsd 1o
comply with the provisions In LOBS
CONDITIONS 2. - DUTIES W THE
EVENT OF ACCIDENT, CLAIM , SUIT
R LOBS - OF SECTION 1V -
BUSINESS AUTO GOMDITIONS, in the
game manrer as the Mamed Ihsured,

E. Prmary - and
Required by Contract - :
Only with respect to insurance provided fo
an additional Insured in 1.D. - Additional
JInsured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Reguired By
Conlract

This insurance is primary tf ya have
agreed in a writien contract or written
agreement that this insurance bhe
primary. If other insurance {3 also
primary, wa will sharg with all that other
ingurance by the maethod describad in
Other Insurance 5.4,

(4) Primary And Non-Gontributory To Other
Insurance Wher Requirad By Conlract

If you have agreed in a written contract
or wiitten agresment that this insuranae
ls primary and nhon-contributory with the
additional insured's own Insurance, this
Insurance s primary and we will not
spok conirbution  from  that  ofher
insurange.
Paragraphs {3} and {4) do not apply to other
insurance to which the additional insured
““has been added g an additional insurad. '
Whan this insuranca 18 excass, we will have no
duty to defend the Insured against any "suit” i
any other insurer has a duty to defend the
insured agalnst that "sult”. If no other Ihsurer
defonds, we will underlake to do so, but we wil
be entitted {o the Insured's rghts against all
thase other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the
amoumt of the loss, If any, that exceeds fhe sum
of:

{1} The lotal amount that all such other
inswrance would pay for the loss in the
absance of thls insurance; and

(2} The total of all deductible and self-insured
amounts undar all that other Insurance.

We will share’the remaining loss, if any, by the
miethod deacribed in Other Insurance 5.4,

Non-Contributory  if

. AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your “amploves®
an your behalf and at your direction wilt be
@cnsidered an "auto“ you hil‘ﬁ?

by adding the fo[[nwmg

® 2011, The Hariford {Includes copyrighted material
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K an "smployes’s" personal ineurance also
applies on an excess basfs to a covered "auto”
hired or rented by your “employee™ on your
behalf and at your direction, this Insurance will
be prmary fo  the “employse's’ parsonal
insumnce

EXCLUSIDN 5. - FELLOW EMF’LOYEE - of
SECTION [l - LIABILITY COVERAGE doees not

Capply i you have workers' compengation

insurance  Inforce  covaring  all  of
"employees”,

Coverage is excess over any other golfectible
Insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE
If hired "auios"” are coverad "aufos” for Liability
Coverage and If Comprehensive, Spechited
Caugses of Loes, or Collision coverages are
provided under this Cowverage Form for any
"aute® you own, then the Physlcal Damags
Coverages provided ars sxtended to "aulos” you
hire or borrow, subject o the following limit.

The most we will pay for "loss® to any hired
‘auto” is:
{1) $100,000:

{2} The aclual cash value of the damagad of
atolen property at the lime of the "loss™;

your

_{3) The cost of repaling or r@placlng ihe

damagad or stolen properly,

whichever is smallest, minus a deductible. The
deductible will be aqual to the largest deductible
applicable 1o any owned ‘aute" for that
coverage. No deductible applies to "loss" caused
by fire or lightaing. Hired Auto Physical Damage
coverage Is excess over any other colleclible
insurance. Subjeot te the above limit, deductible
and excess provisions, we will provide coverage
aqual to the broadsst coverage applicable to any
coverad "auto” you own,

We will also cover logs of uge of the hired "auto”
if it results from an "accldent”, you are legally
ligble and the lessor Incurs &n aciual fAinancial
loss, subject fo a maximum of $1000 per
"accidant”.

This exiension of coverage does not apply to
any "auto” you hire or borrow from any of your
“griployess”, parinars (If you are a partnership),
members {if you are a imited lizbilily company),
or members of thair households.

5.

6.

PHYSICAL DAMAGE -  ADDITIONAL
TEMPORARY TRANSPORTATION EXPENSE
GOVERAGE

Paragraph A.d.a. of BECTION il « PHYSIGAL
DAMAGE COVERAGE is amended to provids o
iimit of $50 per day and a maximum Himit of
$1,000. '

LOANILEASE GAP COVERAGE

Under SECTION 1l -~ PHYSICAL DAMAGE
COVERAGE, in the ewvent of a tolal "loss” to a
goverad "auto”, we will pay your additional lagal
obligation for any difference betiwean the actual
cash value of the "auto” at tha time of the "loss"
and the "outstanding balance” of the loanfdeasa.

"Quistanding balance” means the amount you
owe on the loanflease at the fime of "loss” less
gny amounts representing taxes, overdue
payments; penelfies, Interest or charges
resulting from overdue payments; additional
mileaga chargas; excess wear and tedr charges;
foase termination fees, security deposits not
refurned by the lessor; costs for extended

warrantles, cradil ife Insurance, health, accident

or disability insurance purchased with the loan or
lease; and carry-over balances fram previous
loans or leases.

AIRBAG COVERAGE

Under Paragraph B. EXCLUBIONS - of
SECTION I - PHYSICAL BAMAGE
COVERAGE, the following is added:

The exsluston retating fo mechanical breakdown
doas not apply to the accldental discharge of an
akbag.

ELECTRONIC EQUIPMENT - BRD&DEMED
COVERAGE :

8. The exceplicns to . Paragraphs B4 -
EXCLUSIONS - of SECTIOMN Il - PHYSICAL
DAMAGE COVERAGE are replaced by tha
following:

" Exclusions 4.¢. and 4.d. do not apply to
aquipment designed to be opoerated solely
by use of the power from the "sulo’s"
electrical systam that, at the tima of "loas”,
fa:

1) Permanently installad in or upon
the covered "auto";

{2} Removable from a housing unit
which is permanently installed in
or upon the coverad "auto™;

(3y  An integral part of the same unit
henasing any slectronic
eqyipment described In
Paragraphs (1) and (2} above, or

© 2011, The Hértfnrd'(-!ncludes copyrighled material
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1.
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(4) Necessary for  the  normal

operation of the covared "aute® or

the monitoring of the covered

"aute's" operating system.

b.Section H - Yersion CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
CDamage  Coverage, Limlt of  Ingurancs,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Autc Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are esach amended lo add the
foliowing:

51,500 is the most we will pay for "luss” In
any ong "accident" fo all electonic
equipment {other than equipment designed
solely for the reproduction of sound, and
accossories used with such equipmant)
that reproduces, receives or iransmits
audly, visual or data signals which, at the
lime of "loss”, la:

(1)Parmanently Installed in or upan_

the covered "auto™ In a housing,
opening or olher location that Is not
normelly  used by the “aule”
manufacturer for the installation of
such eguipment:

(2) Femovable from a permanently

tnstalled housing unit as described
I Paragraph 2.8, above or Is an

integral part of that equipment; or
(3} An Integral part of such equipment,
¢ For each covered "auto”, should loss be limitad
to electronic equipment only, our obligation to
pay for, repalr, rafurn or replace damaged er
stolen slectronic equipment wilt be reduced by
the appliceble deductible showh in the
Dedlarations, or $250, whichever deductible is

less,

EXTRA EXPENSE -
COVERAGE _
Under Paragraph A. - COVERAGE - of SECTION
i~ PHYSICAL DAMAGE COVERAGE, we wil
pay for the expanse of teturring & stolen covered
"auto” 1o you.

GLASS REPAIR - WAIVER OF DEBUCTIBLE
Urider Paragraph D. - DEQUGTIBLE - of SECTION
i - PHYSBICAL DAMAGE COVERAGE, the
following is added:

Mo datuctible applies to glass damage if the
glass Is repalred rather than raplacad.

TWO OR MORE DEDUCTIELES

Under Paragraph D, - DEDUCTIBLE - of SECTION
it - PHYSICAL DAMAGE COVERAGE, the
following is addead:

BROADENED

12,

13,

14

15.

If another Hadford Financlal Services Group,
Inc. company policy or coverage form that (s not
an automoblte policy or coverage form applies to
the same "acoident”, the following applies:

(1) If the deductible under this Businass Auto
Coverage Form is the smaller (or smallest)
Gaductible, | will be walved;

_{2} If the deductible under this Business Aulo

Coverage Form is nof the smaller (or
smallest) deductible, it will be redused by
the amount of the smaller {or stnallast)
deductible.
AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS
The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF AGGIDENT, LA,
SUIT OR LOSS - of SECTION IV - BUSINESS
AUTO CONDITIONS that you must notify us of
an "accident” applies only whan the "aceident is
known to:

(1) You, if you are an individual;

(2} A pariner, if you are & partnership; -

{(3) A member, if you are a limited llability
company; or

(4} An execltive offier or insumnce manager If
--you gre-g-oorporation,

UNINTENTIONAL FAiLURE TO DISCLOSE
HAZARDS

If your unintentionally fait to disclose any hzzards
existing at the inception date of your policy, we
will not deny coverage under thls Coverage
Form because of such fallure,

HIRED AUTG « COVERAGE TERRITORY

Paragraph a. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV - BUSINESS AUTO
CONDHTIONS is replaced by the following:

e. For short-term hired "autos”, the coverage.
teritory with respect to Liabilty Coverags is
anywherg In the wordd provided that If the
"insured's” responsibility to pay damages for
"bodily injury" or "propeily damage” is
determingd In a "suil," the "suit” is broughtIn
the Uniled States of Ametlca, the territorles

~ and possessions of the United States of
Amarica, Puerto Rice or Canada or in a
ssttierment we agree to.

WAIVER OF SUBRDGATION

TRANSFER OF RIGHTS OF RECCOVERY.

AGAINST OTHERS TQ US - of SBECTION IV -

BUSINESS AUTO CONDITIONS is amended by
atding the following:

@ 2011, The Hartford {Includes copyiighted maleslal
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We walve any toht of recovery wa may have
against any person or organizalion with whorm
you have a wiitten contract that requires such

“ walver becauss of payments we make for

16

B

17,

18.

Form HA 99160312

‘this Coverage Form,

damagas under thls Coverage Form,
RESULTANT MENTAL ANGUISH COVERAGE
The definition of "bodily Injury” in SECTION V-
DEFINITIONS iz replaced by the folowing:

“Bodily injury" means bodily injury, sickness or
disease sustained by any person, including

mantal anguish or death resulting from any of -

fheze.

EXTENDED CANCELLATION CONDITION
Paragraph 2. of the COMMON POLICY
CONDITIONS -~ CANMCELLATION - appliss
except as follows! _

If we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the firal Named Insured written notlice of
cancellation at ieast 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, DR NATURAL GAS

VEHICLE PAYMENT COVERAGE

In fhe event of 2 tolal o5 to & "non-hybrid" auts
for which Comprehensives, Specified Causes of
Lass, ar Collision covarages are providad under
then such Physical
Damage Coverages are amegnded as follows:

aJjf the sulo Is replaced with & "hybrid" auto or

an auto powered solely by elecricity or natural

gas, we will pay an additional 10%, 1o a
maximurm of $2,500, of the *nor-hybrid® aute's
aciugl cash wvalue or replacement cost,
whichever is less,

h.Tha auto must be replaced and a copy of a bifl
of sale or new lease agresment received by us
within 80 calendar days of the date of "loss,”

18,

. Regardless of the number of autos deemed 2
total loss, the most we will pay under lhis
Hybrid, Eleotric, or Natural Gas Vehicle
Paymant Coverage provision for any ona
"oss" is $10,000.

For the purposes of the coverage provisin,

a.A "non-hybiid® auto Is defined as an auto that
uses only an internal combustion engine to
move the aulo but does not include autos
powered solely by alectricity o natural gas.

b.A "hybrid" auto Is defined as an aulo with an
internal combustion engine and one or more
olactrle motors; and that wwes {he internal
combustion engine and one or more elactric
metors o move the suto, or the internal
combustion englne to charge ong or more
glectric motors, which move the autn.

VEHICLE WRAP COVERAGE
In the event of a tatal loss to an "aute™ for which
Comprahenslve, Spocifled Causes of Loss, or
Collision coverages are provided under this
Covarage Form, then such Physical Damage
Coverages are amended to add the following:
In addition to the actusal cash value of the “auto”,
we will pay up to $1,000 for vinyl vehicle wraps.
which are displayed on the coverad "aute” at the
time of total Joss. Regardless of the number of
aufos deamed a tolal loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one “loss" Is $5,000. For purposes of this
goverage provision, signs or other graphlcs
paintad or magnetically afflxed to the vehicle are
not considered vehicle wraps.

@& 2071, The Hartford {Includes copyrighted matetal
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WORKERS C‘ﬂMFENﬁATIUN AND EMPLOYERS LIABILITY INSURANCE POLICY WG 040801 A
{Ed. 12-93)

GALIFORNIA CANCELATION ENDORSEMENT

This enﬂmﬁsamant applies orily to the insurance provided by the policy because California fs shown In Itern 3.A. of the Information
Page.

The cancelation condition in Part Six (Cunditi‘oﬁs) of the policy (s raplacad by these conditions:
‘Cancelation
1. You may cancef this poley, You must mal or deliver advance written nolice o us steting when the cancelation is lo lake effect,
2. We may cancel thia polley for one or more of the followlng reasans:
g, Non-paymant of premiung

b, Fallurs to report payroll;

¢ Falitre to parmit Us to audil payroll as required by the terms of this pollsy arof a previous poticy lesued by us;

d. Failure to pay any additional premium resulling from an audit of payroll required by the terma of thls policy or any previcus
policy issued by us; '

& Material misrepresentation mads by you or your agent;

. Fallure to cooperate with us In the Invesligation of & glaim;

g.  Failure to comply with Faderal or Blate satety orders; -

h. Failure to comply with witten recommendations of our dasignated foss control reprasentatives;

L The otourgncs of @ materdal change i the owndrship of vour business; .

I The osourence of any ohange in your business or operations that malerlaly Increnses the hazard for frequency or saEvarity
of loss; : , '

k. The ccourrence of any change in your business or gperation that requires additional or different classifioation for pramium
calculation; o o S B ,

l. - The ocoyrrence of any change In your business or operalion which contemplates ars aotivily excludad by our relngurance
lreatios. '

3, 1 wiy vancel your policy for any of the reasons listed In (s) through (), we will give you 10 days advance wiitten notice, stating
“when the cancalation [s to take affect, Malllng that notics to you at your mailing addresa shown In lterm 1 of the Information
Page will be sufficlent lo prove nofiee. If we cancel your policy for any of the reasons llsted In llems (g} through @), we will give
you 30 days advance writtan nofice; however, we agree that in the event of cancelalion and relssuance of & policy effective
upon a material changa in ownership or operations, notice will not be provided. '
4. The polley perdad will end on the day and hour stated in the cancelation notice,

This endorsement changes the poliey to which it is aflached and i effective on #he dats ssusd unless otherwise stated.
{The information balow ks required only when this sndorsement Is issuad subsequant to preparation of the policy.)

Endargaiment Eflective 12098 Paliny Mo, Par Caitfiicata Endorsarrant Mo, 0
Insurad Intarfacy Engtheering, Inc. ~ Pramfum § 53549
Insurance Company Hariford Firg

Countersigned by

WG R4a601 A
{E¢h. 12-83)

® Copyright 2011 by The Workers' Compensation Insurancs Rating Buraau of califarnfﬁ. Al rights resarved.
From the WCIRB's Califarnia Workiers' Componsation fnsurance Farms Manual Copyright 1995,




Policy #: Per Certificate

NAVIGATORS SPECIALTY INSURANCE COMPANY
A "Stoek™ Company
Horne Office: Ore Perin Plaza, New York, WY 10118
DESIGN PROFESSIONALS LIABILITY POLICY

THIS IS A CLAIMS MADE AND REPORTED POLICY.
CLAIM EXPENSES ARE WITHIN AND REDUCE THE LIMIT OF LIABILITY.
_ F’LE&SE REA_D THE EN_TIRE POLICY CAREFLILLY.
I, DEFINITIONS.
. INSURING AGREEMENTS
A, Coverage

Words and phrases that appear in bold print have ﬁ'ﬁﬁﬁial meanings that are defined in Saation

The Company will pay on behalf of the Insured all sums in‘excess of the deductible that
the Insured becomes legally obligdated to pay 88 danidges and clalm expenises as a
rasultof a elaim first riade against the Iiswrad and faportad i writing 1o the Cempany
during the Fali;cy period or the extended reporting pediod (if-applicable), by reason of

* a'wrongful act or pollution incident in the performance of professional services by
the Insured.or by any person or entity for whont the Insured is legally responsible,
pravided that: : ' ‘

1. Ne such wrongful actor poliution inciderit was coinmitied prior to the retroactive
date;and - o

2. Prior ta the Inceplion date of the first policy issued by the Company, and |
' cantinuously renewed, ng Insured had a Basis to believe that such wrongful act or
pollution incident of related wrongful acts or pollution incidents might
teasonably be expécted 1o be the basis of a-claim. ”

B. Defense

The Company has the right and duty to defend any claim againsst't.he Insured even if
any of the aflegations of the claim are groundless, false or fraudulent. Defense counsel
will be designated by the Company.

G. Settlament

The Company will have the right ta make, with the cansent of the Named Insured, any
settlernient of a claim under this policy. If the Named Insured rofuses to consent to &
settlement within the policy's applicable limit of llability that.is recommended by the
Company and acceptable fo the claimanl; then the Company’s limit of liability under
this policy will be reduced fo the sum of the amount of damages for which the claim
could have been sattled, plus all claim expenses ncurred up to the fime the Company
made its recommendation (the “Reduced Limit of Liabiiity”). In addition, if the Reduced
Limit of Liability is exhausted, the Company will pay fifty parcent (50%) of all claim
axpenses and damages incurred thereafter, subject at all times o the applicable limit of
liability as specified in Section 1L.A, Limit of Liability - Each Claim and Section [1.B., Limit
of Liahility — Policy Aggregate. '
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D.

Exhaustion of Limits

The Company is not obligated to pay any damages or claim expenses or {o defend or
continue to defend any claim after the applicable limit of liability has been exhausted by
the payment of damages or claim expenses, of ani/ combination thereof; or after the
Company has deposited the applicable limit of liability into a gourt of competent
jurigdiction or tendered the applicable limit of liability to the Named Insured or, if
applicable, to the excess insurer(s) of tha Named Insured. In such case, the Company
sghall have the right to withdraw from thig further investigation, defense or seifement of
such claim by tendeting cortial of said invastigation, deferise and settlemant of ths
claim to the Insured,

. LIMITS OF LIABILITY AND DEDUCTIBLE

A,

Limit of Liability - Each Glaim

Subject to Section 1B, below, the Company’s Iinai,_t' of liability for damages and claim
axpenses for sach elaim first made against the Insured and reported.in writing to the
Company during the policy period will not exeeesd the amourit shown in item 4.A. in the

Declarations for "Each €laim ™

. Limit of Liability « Pélicy Aggregate

The Company’s limit of liability for damages and :;:iai'm expenses forall elaims first
made against the Insured and reportad in writing to the Company during the policy

“period will not exceed the: aggregate amount shown in iter 4.8. in the Declarations ax

e "Policy Adgregate” :

C.

E.

Deductible

T Deductible — Each Claim

Subject to Saction LC.I. below, the dadustitle amaunt showr in e 5.4, of the
Declarations is the Insured's:-deductible abligation for each elaim and appliss to
the paymenl of damages dnd claim expenses, The deductible will be paid by the
Named Insured. The limits of liability set forth In the Declarations are i addition
to, and excess of, the deductible, _

ii. Deductible — Aggregate

The deduclible amount shown in ltem 5,B. is the Insured™s maximum deductible
obligation for all claims. If there is no deductible amount stated in ltem 5B, the

- Insured will be respansible for the deductible amount in ltem 5.A. for each and
every claim regardless of How often it applies. _

Mediation Deductible Credit

If the Company and the Insured agree lo resolve a claim through voluntary mediation

and the claim is resolved through voluntary mediation, the Insured's deduciible

gbiigatian for such claim will ba reduced by 50% subject to a maximum reduction of
25,000, '

Multiple Insuredis, Claiims and Claimants
The limits of liability shown in ltem 4. in the Declarations is the maximum amaunt the

Company will pay under lhis policy for damages and claim expenses regardiess of the
number of Insureds, claims made or claimants. All related claims, whenever made, '
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shall be considered a single elaim first made when the earliest of the related claims
was first made and first reported in writing to the Company; previded, however, that the
Insured must report all elaims as soon a3 reasonahla in accordance with Section V.
CONDITIONS A, Reporting of Claims and Potantial Claims.

Only ane per-¢laim deductible and only one Limit of Liability for Each Claim will apply to
multiple claims treated as a single claim under this provision.

F. Supplemeniary Paymenis

Supplementary payments are ot subject to the deductible and are in addition 16 the
limits of liabjlity. :

1. Defense of Disciplinary Actions

The Company will réimburze the Insured for teasonable attomeys’ fees, costs and
expenses incuired in responding to & disciplinary action first received by the
Insured and reported in wiiting to the Company during the policy period by reason
of an act, arear ar omigsion in the dpgrmrmance of professional services. The
maximum amount payable; regardless of the nurmber of disciplinary actions or the
number of Insureds, shall ke $25,000 per policy perisd. The Company shiall not
be obligated to defend any diseiplinary action, or pay zdny firne, penalty o award
resulting from any diseiplinary action. : ' '

2. Pre Claim Assistance and Pravention Survices.

The Company will pay, at ity sole diseretion, all reasonable fees, costsand
expenses the Company incurs in the investigation of a potantial elaim reported by
tha Insured in accardanca with Section V.A.2: Repotting &f Claims-and Patéridal
Claims, The reasonable fees, costs and expenses paid under this provision must be
incurred prior fo the date a ¢laim iz made. Onge a claim Is made claim expenses
and damages incurred are subject to Section |l Limits of Liability and Dedustible,
provisioh of thig palicy. _

3. FHA, OSHA and ADA Proceedings Reimburgement

The Gompany will reimburse the Insured up o a maximum of $25,000 per policy
periad for all feasonabla and necessary attomeys’ fees, costs and expenses
incurrad by counsel in résponding to regulatory or-administrative actions braught
diractly against the Insured by a govarnmental agency under the Fair Housing Act
{FHA), Qacupational Safety and Health Act {OSHA) or the Americans with Disability
Act (ADA), provided that the regulatory or administrative action under FHA, QSHA
and ADA s first commenced against the Insured during the policy period and is the
rosult of an Insured's aci, error or omission in the pefformance of professional
Servicas, :

4, Other Payments

. The Company will reimburse the Insured up to $500.00 per person for loss of
aamings to the Insured for each day or part of a day the Insured is in attendance, at -
the Company’s request, al a trial, hearing, deposition, mediation or arbitration
proceeding involving a claim against the Insured. The méaximum amount payable,
regardless of the rumber of trials, hearings; depositions, mediation or arbiiration

~ proceedings or the number of Insureds shall be $7,500 per claim and $25,000 per
policy periad. '

NSIC DPL 1001 {01 10} Page '3 of 13



lil. DEFINITIONS

A.

Claim means a demand for money or services recelved by the Insured arising out of a
wrongful act or poflution incident in the performance of professional services. A
claim alza includes the service of suit or the institution of ain arbitration proceeding
atainst the Insured. :

. Claim expenses means:

1. Fees charged by atlomeys designated by the Gompany;

2. All other reasonable and necessary fees, costs and expanses reaultifig from the
invastigation, adjustment, nagotiaiion, arbitration, mediation, défense or appeal of a

claim it ingurred by the Company ar by the Insured with the Company’s prior
writbers consent; and ‘ - :

3. Premiums on Bppeal bonds, attachment bonds ar similar bonds; provided, however,
the Company is not obligatéd to applyfor, secure or furiish any such bofd.
Claim expenses do not inglude faes, costs or expenses of ndepandent adjusters or

employees or officars of the Company, or salaries, loss of sarnings. or other
remuieration by or o any Insured. - '

C. Company means the insurance company nanisd iii the Declarations.

. Bamagés mean any sompengatory sum the Insured is legally obligated to pay as a

resultof a wrongful act or pollution ingident for. loss or injuty to person or property or
for economic lass, or for injury arising oulof the following offenses: o

1. False atrest, detsiition or imprisonmient,
2. Malicious prosecution;

3. The wrongful eviction from, wrongful enlry int, or invasion of the right of private
octupancy of a raom, dwelling or premisés that'a person ocoupies by or on behaif of
its owner, landiord or lessor; '

4 a. Oral orwritten publication, in any manner, including electronic form, of material -
that slanders or libels & person or-arganization or disparages a person’s ar

arganization’s gaads, products or services; or

b. Oral or written publication, in any mannet, including elecifonic form, of material
- that violates a person's right of privacy; |
Except, in either case, oral or written publication, in any mannar, which arises out of

advertising, broadeasting or telecasting activities conducted by, or on behalf of, the
Insured. ' ' .

5. Infringement of copyright or trade dress;

Damages include ,é judgment, award, selffement, prejudgment and post judgment

interest provided any selllement is negofiated with the Company’s written consent.

Damages shall also include punitive or exemplary damiages, to the extent such

damages arg insurable under applicable state law.

Damages do notinclude:
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i. The return, reduction or restitution of feas, expenses or costs for professional
services performed, ot ta be performed, by the Insured and injuries that are a
consequerce of any fees, experises or cosis charged by the Insured;

i, Fines, penalties, or taxes;
fii. Injunctive or declaratory relief; or
iv. The multiplied portion of any multiplied awards.

E. Disciplinary action meging an action braught against the Insured by a regulatory ar
disciplinary board, peer review commities or similar-entity alleging misgonductin
rendering or failing ta render professional services, Disciplinary action does not

- include criminal charges. o _ ,

F. Extended reporting period means the period of tivie aftet the end of the policy period
for reporting claims 1o the Company that are first made against the Insured during the
applicable extended reporting period by reason of a wrongful act or pollution

incidant which was commifted prior to the end of the policy period and on or
subsequent fo, the retroactive date and is otherwise covered by this pelicy,

. Insured maans;
1. The Named Insured:
2. Any-predecessor firm;

3. Any past ar present pattiier, principal offlcet, directar, shargholder, member;
indepandeant contractor or employee of the Named Insurad, iricluding leased
personnel under the direct supervision of the Named Insured, but only while acting
within the scope of their duties as such for the Named Insured of any predecessor
firm; :

4. Any retired partnier, principal, officer, director, sharehalder, emplayee, or member of
the Named Insured while acting within the scope-of their duties as a consultant for
- the Named Insured of any predecessaor fin, : ‘

5. Any spouse or legal damestit: pariner of an Insured or Named Insured in paragraph
3. abave, but only to the extent such Insured or Named Insured would otherwise
have been provided coverage under this policy;

8. The estate, heirs, axecutars, administrators, assigns and legal representatives of
any Named Insured or Insured in paragraph 3. above, in the event of the Insured’s
death, incapacity, insolvengy or bankruptcy, but only for glaims arising out of
professional services performed by or an behalf of the Named Insured prior to
such Insured's death, incapacity, insolvency or bahkruplcy;

7. Any newly formed or acquired entily by the Named Insured during the policy
period in which the Named Insured has riore than 50% legal or beneficial interest.

oweaver.

a. Caoverage is only pravided for é_‘l';—:im& arising .out of jmfes'ﬁiﬂn_al-sa‘r\?ices ,
performad an of after the date of formation or acquisition;
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L.

b.  This coverage will expirg within 90 days of such formation or acquisition or the
‘end of the policy period, whichever is earlier, unless the Named ingured

provides the Company written details of such newly formed ar acquired entity
and pays any additional premium requested by the Comipany.

. Mediation means the voluntary and otherwise non-binding process by which a qualified,

professional mediator, appointed by the Insured and other parties taa claim with the
Company’s agreement, intercedes batwean the parties with the intention to reconcile

- them to resolve the claim, QOther dispute resolution by litigation or arbitration is

specifically exeludéd from this definition,

Named Insured means the persans or enfities specified in item 1. in the Declarations or
spacifically designated by endorsement, ‘

Policy period means the period of time from the effective date shown in iter 3, in the
Declaratians ta the earliest of the date: of termination, expiratian or cancellation of this
palicy. '

Pollution incident means the actual pr alleged discharge, dispergal, seepage,

- migration, or escape of smoke, vapor, fumes, acids, alkalis, chemicals, asbéstos, liquid

orgases, waste materiala or athier irvitants, edrtaminants or pollutants into drupon the
fand, atmasphara of any-wateréourse or bady of watar, and cdused by the Insured’s.
professicnal services fof othérs of by any entity 6r persan that the Insired is legdlly
liable for. Waste materials include materials to be reeydléd, reconditioned or reclaimed.

Predecessor firm means any dasign firm (parinership, professional assaciation, limitad
lishility parinership, sole proprietorship, limited liabllity corporation or corporation) as of
the policy period inception date In [tem 3 of e Declarations, which has undergeine
dissolution or is inactive and no longer providing professional sérvices, dand at least
51% of such firm aszets and labilities have been assignad, acquired or-transferred to
the Named Insured. .

. Professionsl services means:

1. Services the Insured perfortig for others in the practice 6f an architect, enginesr,
~ land surveyor, landseape architéat, construction manager, space planner, land
planner, inferior designer, scientist, fechnical consultant, axpert wilness or ag
defined by endorsement to the policy,

2. Information technﬁlﬁg&sewices provided for others in the tendering of services as
outlined in Section 1ILM.1. Information technology services includa soffwarg -
consultation; interoperability analysis; programiming; hosting; and the design, use,
suppart and mainlenance of any website, soflware or database.

Information technology services do riot include:
& Any services to computer or telecommunication hardware; or
b. The supplying of electronic:products or software (except software designed or
modified for an individual client of the Insured in connection with the Insured's
rendering of other professional services for that client).

Related claims means all ¢laims arising out of 8 single wrongful act or pollution
incident or arising out of refated wrongful acts or pollution incidents.

Related wrongful acis or pollution incidents means all wrongful acis or m’llutiaﬁ
incidents that have as a commaon nexus any facl, circumstance, siluation, event,
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P.
G.

transaction, cauge, or series of causally connectad facts, circumstances, siluations,
gavents, transactions or causes, '

Retroactive date means the date shown in item &. in the Declarations.
Wrongful act means an act, error or omission in the performance of professional

services by the Insured or by any enlity ar person, including joint venture for whom the -
Insured is legally liable. ' ‘ .

IV, EXCLUSIONS

The Company will not defend or pay any clain:

A!

Based on dr arising outof any dishonest, intentionally wreongful, fraudulent, sriminal or
malicious act, efrat of omission by the lisared. The Conipany will provide the Insured
with a defénse of such claim unless and Until such dishionest, intentionally wrangful,
fraudulent, eriminal or malicious act, error ar omission has been detarmined by any final
adjudication, finding of fact or admission:by the Insured. Such defense will nof waive
any of the Company’s rights under this policy. Upon ‘establishment that the dishanest,
intentionally wrongful, fraudulent, criminal or malicious act, emar o omissian by the
Irisured was cominitted, the Company @il have the fight to seek recovary of the elaim
e'xqer;ses incurréd from the Insured found to have committad such adts, érrors or
OMissions; '

, Made against the Insured by any person or entity:

1. That is an Insured;

2. Thatany Insured operates, confrols ormanages; |

3. Thatoperales, manages-,-drwhﬂllyiur partly owns any Insured; or |

4. Inwhich the lnsured ot any Insured’s spause «f legal domestic p-aﬁmer individually
gg Eﬁllectivelywnh one of more nsireds has an ownérship interest in.excess of

Based on ararising out of the design or manufaciure of any produsts or goads which are

sald or supplied by any Insured of by others under license from any Insured. However,

this exclugion does not apply to software desighed o modified for ah individual client of the
Insured in connection with the Insured’s other professional services far that client. In
addition, this exclusion does not apply o the supplying of furnishings or fixtures by the

Insured as parl of interior design or decoraling services.

Based on or arising oul of the cost to repair or replace faulty workmanship the Insured -
performed on any conslruction, ereclion, fabfication, installation, assembly, manufacture,
remediation, drilling, dismanting, demalition, excavation, dredging, including the cost of
aquipment, parts, or materials fumished in connection therewith, However, this exclusion

does nat apply to drilling, excavation or ather sampling or testing procedures required fo

parform professional services otherwise insured by this policy.

Based on or arlsing oul of a pollution incident at, onto or from properly ar facilities which
are or were at any time owned or rented by the Insured or by any entity in joint veniture with
the Insured. . ' '
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F. Based on or arising out of discrimination, humiliation, harassment or misconduet, including,
but not limited to, claims based on allegations relating to an indlvidual's race, creed, color,
age, gender, national origin, religion, disability, maiital status or sexual preferences,
Howeaver, this exclusion doas not apply to any claim basad upon the Americans with
Disability Act (ADA), the Fair Housing Act {FHA), or any similar state or lecal law ar
ardinance and ariging out of the Insured’s parformance of professional services.

G. Based on or arising cut of the Insured's alleged liability under any contract or agreement,
ot the liability of athers the Insured assumes under any contract or agreement, except
where such liability would have existed in the abserice of such contract or agreement.

H. Based on ar arising out of any Insured’s employment obligations, practices er procedures
as an employer, including but not limited to, claims made under any worker's
compengation, employers' liability, unemployment compensation, disability, or cther similar
lew.

L. Based on or arsifg outof nuclear reaction, radiation, or contamination, unda? any
circumistances and regardless of cause, within or arigivating from 2 site whers a nuclear
reactor is located or where nuclear waste or material is disposed. _

V. CONDITIONS |
A. Reporting of Claims and Potential Claims:
1. The.Insured, 8 a condition precedanit to the obligations of the Gompany under this
- palicy, will give writtén rictice to.the Company as sbor a% redsoriably passible
during the policy periad, dr-any appliicable extended reporting period or Claims
Reporting Grace Perad. _ ,
2. It during the policy period., an?a Insured becomes aware of any act, error or
amission which may reasonably be expected to be the basis-of 8 ¢laim against any
Insured, intluding but not limited to any rolice, advice or threat; whethet wiitteh of
verbal, thatany persen or entity intends ta hold the Insured responsible for an?f
alleged act, error or omission and gives written notice to the Company with ful
particulars, including: -
a. The specific act, error or omission;
The dates, entities and persons involved;
The identily of anticipated or possible claimants;

The professional services or activities the Insured provided or engaged in;

e o o &

The circumstances by which the Insured first became aware of the patential
claim; and .

f. Potential damages or injury; |

then any claim that is subsequently made against the Insured arising out of such
act, error or omission will ba deemed to have been made on the date such written
hotice was received by the Company.

3. Nolices pursuant to Conditions A, 1 and A. 2 must be sent to the Company at the
following address: - : .
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Navigators Pro ~ Claims Department
One Pann Plaza, 32™ Floar
New York, NY 10119

- 212-613-4300 - Fax
Email: navpraclaims@navyg.com

B. Claim Reporting Grace Period
Thia policy will pravide covergge for claims that are first made against the Insured
during the poligy periad ahd reported by the insured [n wriling 10 the Company within
sixty (60) days after the expiration of the palicy period, provided that priot o the
expiration of this policy, the Insured was in compliance with all the terms and sonditions
of this palicy, including payment of all premiums and deduetibles when due.

The elaim repoiting grace pericd does not extend the policy period.
C. Assistance and Cooperation '

1. The Insured will cooperate with the Cempany and upon the Company’s reques,
atterrd hearings, depusifions and triale and assist in effécting setllanients, #ecuring
and giving evidencé, obtainirg the attendancé of witnesses and in the caniduit of

~ &uits and proceedings in connaction with a claim.

2. The Insured will agsist in the enforcemant of any right of cantribution ar indemnity
‘against any persan ar organization who or which may be liable to any Insured in
cornection with a claim. T

3. The lhsured will not, éxceptat the Insured’s own cost, voluntarily make any
- payment, assume eradmitany liability or incur any expense without the prior written
consent of the Company. The Company-shall have o obiigation 1o pay or
reimburse any parson or entily for sums expended o defend any claim otherwise
.;éavered under this palicy prior to writter notica of such elaim being received by the
ompany. _ . ' ' '

4. The Insured will first ubtain the Company's wijtten consent prior to exerclsing any
right under a cantract ta reject or damand arbifration:or other alternative dispute
resolution pracess. :

D. Action against the Company

1. No 'a_ct:ticnn may be brought agairizt the Company unless, 8% a condition precadent
thereta: _

a. The Insured has fully complied with all the terms of this policy; and
b. - Until the amount of the Insured’s obligation to pay has been finally determined.
either by judgment againat the Insured after actual trial and appeal or by written
agraement-of the Insured, the claimant and the Company. -
2. Nothing conlained in this policy will give any person ororganization the right to join
the Company as a defendant or co-defendant orother parly in &ny aclion against
7 the Ingured to determine the Insured’s liability. '
E. Bankrupicy

Bankruptey or insolvency of the Insured ar-of the Insured’s estate will not relleve the
Company of any of its obligations hersunder.
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F. Other Insurance

Such insurance as is provided by this policy shall be excess of any other valid and
collectible insurance, unless such other insurance is written specifically excess of this
insurance by reference in such other palicy ta the policy number in this policy's
Declarations. This policy will not be subject to the terms and conditions of any other
insurance. In the event the Insured is also provided insurance by another insurance
policy issued for a specific project or projects, this palicy will nat respond until the limit of
liability of such other insurance has been exhausted, regardless if such other insurance
is primary, pro-rata, contributory, excess, self-insured, umbrella, contingent or otherwise.

. Subrogation

In the event of any payment for claims under this palicy, the Company will be
subrogated in the amount of such payment to all the Insured’s rights of recovery against
any person or organization. The Insured will execute and deliver instruments and
papers and do whatever else is necessary to secure such rights. The Insured will do
nothing to prejudice such rights. The Company hereby waives subrogation rights
against any Insured under this policy, and also against the Insured’s client to the extent
that the Insured had, prior to the claim or potential claim a written agreement to waive
such rights.

H. Changes

Notica to any agent of the Company or knowledge possessed by any such agent ar by
any other persan will not effect a waiver or a change in any part of this policy, and will
not prevent or preclude the Company from asserting or invoking any right or provision of
this policy. None of the provisions of this policy will be waived, changed or modified
except by a written endarsement issued by the Company to farm a part of this policy.

I. © Cancellation/Nonrenewal

1. This policy may be cancelled by the Named Insured by returning it to the Company.
The Named Insured may also cancel this policy by giving written notice to the
Company stating at what future date cancellation is to be effective.

2. The Company may cancel or non-renew this policy by sending written notice to the
Named Insured at the address last known to the Company. The Company will
pravide written notice at least 60 days before cancellation or non-renewal is to be
effective. However, if the Company cancels this policy because the Insured has
failed to pay a premium when due, this policy may be canceled by the Company by
mailing to the Named Insured written notice stating when, not less than 10 days
thereafter, such cancellation will be effective. The time of surrender of the policy or
the effective date and hour of cancellation stated in the notice will become the end of
the policy period. Delivery of such written notice either by the Named Insured or
by the Company will be equivalent to mailing.

3. Ifthe Company cancels this policy, the earned premium will be computed on a pro
rata basis. If the Named Insured cancels this policy, the Company will retain the
customary short rate proportion of the premium. Premium adjustment may be made
either at the time cancellation is effected or as soon as practicable after cancellation
becomes effeclive, bul payment or tender of unearned premium is not a condition of
cancellation.

4. The offering of terms and conditions different from the expiring terms and conditions,

including limits of liability, deductible or premium, shall not constitute a refusal to
renew or a cancellation of this palicy.
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J. Territory

This policy applies. to any wrongful acts or pollution incidents taking place anywhere

irt the world provided that this-policy shall hat apply to any risks that would bie in violation -
of the laws of the United States including but nat limited ta, U.S. economic ar trade
sanclion laws or export control laws administered by the U8, Treasury, State, and
Commerce Depariments (e.g. the econamic and tracle sanctions administered by the

U.8. Treasury Office of Foreign Asgets Control). '

K. Named Insured Sole Agent

The Named Insured will be the sole-agent and will act ori behalf of all Insureds for the
purpose of giving or receiving any notices, any amendmeants fo or canesllation of this
palicy, Tor the completing of any applicalions and the making of any statements or
representations, for the paymearit of any pramium and the recgipt Of any returm prémium
hat may bacore du under this policy, for the paymiant of thie deductible and the
exercising or declining to exercise any right under this palicy including the purchase of
an extenced reporting period under Section V1, paragraph B, of this policy.

L. Entire Contract
By aceaptance of this palicy. the Insured teprasents that:

1. All of the information and statements pravided to the Company by the Insured,
including, but not limited 1o, the application and any supplemental information, are
frue, accurate and complate and will be deamed to constitute material
reprasentations made by the Insured;

2. This policy is iséued in relianca upon the Insured’s representations;

3. Thiz policy. endorsements thereto, togethier with the completed and signed
application and any and all supplementary information and statements provided by
the Insured ta the Company, embuody all of the sgreemerits existing betwean the
Insurad and the Company and shall sonstitute the entiré contract batween tha
Insured and the Company, and ' :

-4, Any material migrepresentation or ;:;;:-n,aaa[mént with actual intent to deceive by the
insured or the Insured's agent will render the palicy null and veid and relieve the

Company from all liability herein.
M. Nofices
Any notices required 1o be given by the Insured will be submitted in writing to the
Company or its authorized representative at the addrass specified in the Declarations.
If malled, the date of mailirg of such notice will be deemed to be the date such nolice
was given and proof of malling will be sufficient proof of nolice.
N. Assignment

No assignment of interést of the Insured under this policy is valid, unless the
Company’s wrilten consent is endorsed herean,

0. Innocent Insured
Whenever coverage under thig policy would be excluded because of Exclusion A., the
Company agrees that such insurance ae would otherwise be affarded under this policy

will be applicable with respec! lo those Insuréds who did not persanally participate or
personally acquiesce in or remain passive after having knowledge of such conduct.
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P.

Audit, Examination and Inspection

The Company may audit, examine and inspect the Insured's financlal books, records
and servicas that relate to this insurance during the policy period and up to three vears
after the end of the policy period. ’ - ,

VI. EXTENDED REPORTING PERIODS

A,

Automatic Extended Reporting Pariod

If this policy is cancelled or non-renewed by either the Company or by the Named
Insured, the Company will provide to the Named Insured an autométic, non-cancelable
extended reporting period starting at the termination of the policy périod if the

‘Named Insured has not-obtained anather palicy of deslgn profeéssianal lizbility

insurance within sixly (60) days of the termination of the policy period. This automatic
extended reporting period will terminate after sixty (60) days.

Optional Exfended Reporting Pariod

1. If this policy is caricalied or non-rénswed by cither the Campany or by the Namied
Insured, then the Named Insured will have the right to purchase an optional
extended reporting period of ong, three, or five years, Such right musthe
axercised by tha Named Insured within sixty (80} days of the fermination of the
policy period by praviding: o K : .
a. Wiitlen natice to the company; and
b,  With the written notice, the amount of:additional premium described below,

2. The additional, non-refundable premium for dn oplional extended reporting period
shall bé: '

a. For a't;me. {1} year extended reporting period, 125% of the annual premium for
the policy; :

h. For athree (3) year sxtanded reporting period, 225% of the annual premium
for thi policy; of

€. For afive (5) year extended reporting period, 300% of the annual premium for

- the policy. ‘

The first sixty (60) days of the optional extended reporting period, if it is purchased,

shall run concurrently with the automatic extended reporting period.

Extended Reporting Period Limits of Liability

The limit of liability of the Company for all claims reparted during the automatic and
oplional extended reporting periods will be parl of and notin addition to the limit of
ltability for the policy period set Torth in ltem 4 in the Declarations.
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B. Eléiminaﬁgn of Right to Any Extended Rep.gﬁing Period

There is no right o any extended reporting period if the Company cancsls or refu 5ES
to renew this policy due to:

1. Nonpayment of premium amaunts due under this policy; -
2. Noncompliance by the Insured with any of the terms and conditions of this policy.
E. Extended Reporting Period - Not a New Policy |

The extended reporting period will not be construed 1o be a new palicy and any claim
submitted during such periad will otherwise be govered l:ty this policy.
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