s O ATTACHMENT 1

CITY OF COSTA MESA
PROFESSIONAL SERVICES AGREEMENT
WITH
MANAGEMENT PARTNERS, INC.

THIS AGREEMENT is made and entered into thlsj day qf . 2016 (“Effective
Date™), by and between the CITY OF COSTA MESA, a municipal™~orp atlon “City” and
MANAGEMENT PARTNERS, INC., an Ohio corporation (“Consultant”).

WITNESSETH

' T
A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to provide assistance to the Development Services Department, as more fully
described herein; and

B. WHEREAS, Consultant represents that it has that degree of specialized
expertise contemplated within California Government Code Section 37103, and holds all
necessary licenses to practice and perform the services herein contemplated; and

C. WHEREAS, City and Consultant dasire to contract for the specific services
described in Exhibit “A” (the “Project”) and desire to set forth their rights, duties and liabilities in
connection with the services to be performed; and

D. WHEREAS, no official or employee of City has a financial interest, within the
provisions of Sections 1090-1092 of the California Government Code, in the subject matter of
this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:

1.0. SERVICES PROVIDED BY CONSULTANT
1.1, Scope of Services. Consultant shall provide the professional services described

in Consultant’s proposal attached hereto as Exhibit “A" and incorporated herein by this
reference.,

1.2.  Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant alsc warrants that it is familiar with all laws that may affect its
performance of this Agreement and shall advise City of any changes in any laws that may affect
Consultant's performance of this Agreement.

1.3.  Performance to_Satisfaction of City. Consultant agrees to perform all the work to
the complete satisfaction of the City and within the hereinafter specified. Evaluations of the
work will be done by the City's Chief Executive Officer (“City CEQ™) or his or her designee. If
the quality of work is not satisfactory, City in its discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the
matters of concern;
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(b) Require Consultant to repeat the work at no additional fee untit it is
satisfactory; and/or

(c) Terminate the Agreement as hereinafter set forth.
1.4. Warranty. Consultant warrants that it shall perform the services required by this

Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, those laws related {o minimum hours and wages; occupational health and

_safety; fair employment and employment practices; workers’ compensation insurance and

safety in employment; and all other Federal, State and local laws and ordinances applicable to
the services required under this Agreement. Consultant shall indemnify and hold harmless City
from and against all claims, demands, payments, suits, actions, proceedings, and judgments of
every nature and description including attorneys’ fees and costs, presented, brought, or
recovered against City for, or on account of any liability under any of the above-mentioned laws,
which may be incurred by reason of Consultant’s performance under this Agreement.

1.5,  Non-discrimination. In performing this Agreement, Consultant shall not engage
in, nor permit its agents to engage in, discrimination in employment of persons because of their
race, religion, color, national origin, ancestry, age, physical handicap, medical condition, marital
status, sexual gender or sexual orientation, except as permitted pursuant to Section 12840 of
the Government Code.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consuitants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7. Delegation and Assignment. This is a personal service contract, and the duties
set forth herein shall not be delegated or assigned to any person or entity without the prior
written consent of City. Consultant may engage a subcontractor(s) as permitted by law and
may employ other personnel to perform services contemplated by this Agreement at
Consultant's sole cost and expense.

1.8. Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and
employees of City. Consultant covenants that all data, documents, discussion, or other
information developed or received by Consultant or provided for performance of this Agreement
are deemed confidential and shall not be disclosed by Consultant without written authorization
by City. City shall grant such authorization if disclosure is required by law. All City data shall be
returned to City upon the termination of this Agreement. Consultant's covenant under this
Section shall survive the termination of this Agreement.

2.0. COMPENSATION AND BILLING

2.1.  Compensation. Consultant shall be paid in accordance with the fees set forth in
Exhibit A. Consultant's total compensation shall not exceed Forty-Nine Thousand Dollars
($49,000.00).

2.2. Additional Services. Consuitant shall not receive compensation for any services
provided outside the scope of services specified in the Consultant's Proposal unless the City or
the Project Manager for this Project, prior to Consultant performing the additional services,
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approves such additional services in writing. It is specifically understood that oral requests
and/or approvals of such additional services or additionat compensation shall be barred and are
unenforceable.

2.3, Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than two times a month. Said invoice shall be based on the
total of all Consultant’s services which have been completed to City’s sole satisfaction. City shall
pay Consultant’'s invoice within forty-five (45) days from the date City receives said invoice.
Each invoice shall describe in detail, the services performed, the date of performance, and the

- associated time for completion._ Any additicnal services approved and performed pursuant to -

this Agreement shall be designated as “Additional Services” and shall identify the number of the
authorized change order, where applicable, on all invoices.

24. Records and Audits. Records of Consultant’s services relating to this Agreement
shall be maintained in accordance with generally recognized accounting principles and shall be
made available to City or its Project Manager for inspection and/or audit at mutually convenient
times for a period of three (3) years after termination of this Agreement.

3.0. TIME OF PERFORMANCE

31.  Commencement and Completion of Work. The professional services to be
performed pursuant to this Agreement shall commence within five (5) days from the Effective
Date of this Agreement. Failure to commence work in a timely manner and/or diligently pursue
work to completion may ke grounds for termination of this Agreement.

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such
acts shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance
with laws or regulations, riots, acts of war, or any other conditions beyond the reasonable
controf of a party.

4.0. TERM AND TERMINATION

41, Term. This Agreement shall commence on the Effective Date and continue for a
period of six months, unless previously terminated as provided herein or as otherwise agreed to
in writing by the parties.

4.2, Notice of Termination. The City reserves and has the right and privilegs of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing written notice to Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendering
services under this Agreement unless directed otherwise by the City.

4.3. Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’'s written notice of termination. Compensation for work in progress shall be
prorated based on the percentage of work completed as of the effective date of termination in
accordance with the fees set forth herein. In ascertaining the professional services actually
rendered hereunder up to the effective date of termination of this Agreement, consideration shall
be given to both completed work and work in progress, to complete and incomplete drawings,
and to other documents pertaining to the services contemplated herein whether delivered to the
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City or in the possession of the Consultant.

4.4.  Documents. In the event of termination of this Agreement, all documents
prepared by Consuitant in its performance of this Agreement including, but not limited to,
finished or unfinished design, development and construction documents, data studies, drawings,
maps and reports, shall be delivered to the City within ten (10) days of delivery of termination
notice to Consultant, at no cost to City. Any use of uncompleted documents without specific
written authorization from Consultant shall be at City's sole risk and without liability or legal

_.expensetoConsultant. . - ... e

5.0. INSURANCE

5.1.  Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and
keep in full force and effect during the life of this Agreement all of the following minimum scope
of insurance coverages with an insurance company admitted to do business in California, rated
“A,” Class X, or better in the most recent Best's Key Insurance Rating Guide, and approved by
City:

(a) Commercial genaral liability, including premises-operations,
products/compleied operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury or bodily
injury with a policy [imit of not less than One Milion Dollars
($1,000,000.00), combined single limits, per occurrence. If such
insurance contains a general aggregate limit, it shall apply separately to
this Agreement or shall be twice the required occurrence limit,

(b} Business automobile liability for owned vehicles, hired, and non-owned
vehicles, with a policy limit of not less than One Million Dollars
($1,000,000.00), combined single limits, per occurrence for bodily injury
and property damage.

(c) Workers' compensation insurance as required by the State of California.
Consultant agrees to waive, and to obtain endorsements from its workers’
compensation insurer waiving subrogation rights under its workers’
compensation insurance policy against the City, its officers, agents,
employees, and volunteers arising from work performed by Consultant for
the City and to require each of its subcontractors, if any, to do likewise
under their workers’ compensation insurance policies.

(d} Professional errors and omissions (“E&Q") liability insurance with policy
limits of not less than One Million Dollars ($1,000,000.00), combined
single limits, per occusrence and aggregate. Architects’ and engineers’
coverage shall be endorsed to include contractual liability. If the policy is
written as a "claims made” poticy, the retro date shall be prior to the start
cf the contract work. Consultant shall obtain and maintain, said E&QO
liability insurance during the life of this Agreement and for three years
after completion of the work hereunder.

52.  Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:
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(@) Additional insureds: "The City of Costa Mesa and its elected and
appointed boards, officers, officials, agents, employees, and volunteers
are additional insureds with respect to: liability arising out of activities
performed by or on behalf of the Consultant pursuant to its contract with
the City; products and completed operations of the Consultant; premises
owned, occupied or used by the Consultant; automobiles owned, leased,
hired, or borrowed by the Consultant."

(b) Notice: "Said policy shall not terminate, be suspended, or voided, nor
days after written notice is given to City.

(c) Other insurance: "The Consultant's insurance coverage shall be primary
insurance as respects the City of Costa Mesa, its officers, officials,
agents, employees, and volunteers, Any other insurance maintained by
the City of Costa Mesa shall be excess and not contributing with the
insurance provided by this pclicy."

{d) Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City of Costa Mesa, its officers, officials,
agents, employees, and volunteers.

(e) The Consultant's insurance shall apply separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of
the insurer's liability.

5.3.  Deductible or Self Insured Retention. If any of such policies provide for a
deductible or self-insured retention to provide such coverage, the amount of such deductible or
self-insured retention shall be approved in advance by City. No policy of insurance issued as to
which the City is an additionai insured shall contain a provision which requires that no insured
except the named insured can satisfy any such deductible or self-insured retention.

54. Certificates_of Insurance. Constltant shall provide to City certificates of
insurance showing the insurance coverages and required endorsements described above, in a
form and content approved by City, prior to performing any services under this Agreement. The
certificates of insurance shall be attached hereto as Exhibit “B” and incorporated herein by this
reference.

5.5.  Non-limiting. Nothing in this Section shall be construed as limiting in any way,
the indemnification provision contained in this Agreement, or the extent to which Consultant
may be held responsible for payments of damages to persons or property.

6.0. GENERAL PROVISIONS

8.1. Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations, This Agreement may be modified only in writing, and signed by
the parties in interest at the time of such modification. The terms of this Agreement shall prevail
over any inconsistent provision in any other contract document appurtenant hereto, inciuding
exhibits to this Agreement.
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6.2, Representatives. The City CEQO or his or her designee shall be the representative
of City for purposes of this Agreement and may issue all consents, approvals, directives and
agreements on behalf of the City, called for by this Agreement, except as otherwise expressly
provided in this Agreement.

Consultant shail designate a representative for purposes of this Agreement who
shall be authorized to issue all consents, approvals, directives and agreements on behalf of
Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement,

6.3 Project Managers. City éhérilﬁesigné’te a Pkojerct”Ma;nager to Wofkﬁirectl{; with
Consultant in the performance of this Agreement.

Consultant shall designate a Project Manager who shall represent it and be its
agent in all consultations with City during the term of this Agreement. Consultant or its Project
Manager shall attend and assist in all coordination meetings called by City.

6.4. Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery,
facsimile or mail and shall be addressed as set forth below, Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimile; and c) 48
hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regutar United States mail.

IF TO CONSULTANT: IF TOCITY:

Management Partners, Inc. City of Costa Mesa

1730 Madison Road 77 Fair Drive

Cincinnati, Ohic 45208 Costa Mesa, CA 92628

Tel: (949) 222-1082 Tel: (714) 754-5328

Fax: (408) 453-6191 Fax: (714) 754-5330

Attn: Gerald E. Newfarmer, Attn: Chief Executive Officer
President and CEO

8.5. Drug-free Workplace Policy. Consultant shall provide a drug-free workplace by
complying with all provisions set forth in City's Council Policy 100-5, attached hereto as Exhibit
“G" and incorporated herein by reference. Consultant's failure to conform to the requirements
set forth in Council Policy 100-5 shall constitute a material breach of this Agreement and shall
be cause for immediate termination of this Agreement by City.

6.6. Attorneys' Fees. In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shalt be entitled to recover from the opposing party all
costs and expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the
exercise of any of its rights or remedies hersunder or the enforcement of any of the terms,
conditions, or provisions hereof.

6.7. Govermning Law. This Agreement shall be govemed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action tc enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Crange County, California.
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6.8. Assignment. Consultant shail not voluntarily or by operation of law assign,
transfer, sublet or encumber all or any part of Consultant's interest in this Agreement without
City's prior written consent. Any attempted assignment, transfer, subletting or encumbrance
shall be void and shall constitute a breach of this Agreement and cause for termination of this
Agreement. Regardless of City's consent, no subletting or assignment shall release Consultant
of Consuitant's obligation to perform all other obligations to be performed by Consultant
hereunder for the term of this Agreement.

6.9. _ Indemnification and Hold Harmless. Consultant agrees to  defend, indemnify,

hold free and harmless the City, its elected officials, officers, agents and employees, at
Consultant’s sole expense, from and against any and all claims, actions, suits or other legal
proceedings brought against the City, its elected officials, officers, agents and employees
arising out of the performance of the Consultant, its employees, andfor authorized
subcontractors, of the work undertaken pursuant to this Agreement. The defense obligation
provided for hereunder shall apply without any advance showing of negligence or wrongdeing
by the Consultant, its employees, and/or authorized subcontractors, but shall be required
whenever any claim, action, complaint, or suit asserts as its basis the negligence, errors,
omissions or misconduct of the Consultant, its employees, and/or authorized subcontractors,
and/or whenever any claim, action, complaint cr suit asserts liability against the City, its elected
officials, officers, agents and employees based upon the work performed by the Consultant, its
employees, and/or authorized subcontractors under this Agreement, whether or not the
Consultant, its employees, and/or authorized subcontractors are specifically named or otherwise
asserted to be liable. Notwithstanding the foregoing, the Consultant shall not be liable for the
defense or indemnification of the City for claims, actions, complaints or suits arising out of the
sole active negligence or willful misconduct of the City. This provision shall supersede and
replace all other indemnity provisions contained either in the City’s specifications or Consuitant's
Proposal, which shall be of no force and effect.

6.10. Independent Contractor. Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultant shall have no power to
incur any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an
agent. Neither City nor any of its agents shall have control over the conduct of Consultant or any
of Consultant’s employees, except as set forth in this Agreement. Consultant shall not, at any
time, or in any manner, represent that it or any of its or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and
all payment of Income Tax, Sccial Security, State Disability Insurance Compensation,
Unemployment Compensation, and other payroll deductions for Consultant and its officers,
agents, and employees, and all business licenses, if any are required, in connection with the
services to be performed hereunder. Consultant shall indemnify and hold City harmless from
any and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant further agrees to
indemnify and hold City harmless from any failure of Consultant to comply with the applicable
worker's compensation laws. City shall have the right to offset against the amount of any fees
due to Consultant under this Agreement any amount due to City from Consultant as a result of
Consultant’s failure to promptly pay to City any reimbursement or indemnification arising under
this paragraph.

6.11. PERS Eligibllity Indemnification. In the event that Consultant or any employee,
agent, or subcontractor of Consultant providing services under this Agreement claims or is
determined by a court of competent jurisdiction or the California Public Employees Retirement
System (PERS) to be eligible for enroliment in PERS as an employee of the City, Consultant
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shall indemnify, defend, and hold harmless City for the payment of any employee and/or
employer contributions for PERS benefits on behalf of Consultant or its employees, agents, or
subcontractors, as well as for the payment of any penalties and interest on such contributions,
which would otherwise be the responsibitity of City.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors
providing service under this Agreement shall not qualify for or become entitled to, and hereby
agree to waive any claims to, any compensation, benefit, or any incident of employment by City,
“including but not limited to eligibility to enroll in PERS as an employee of City and entitlement to_
any contribution to be paid by City for employer contribution and/or employee contributions for

PERS benefits.

6.12. Cooperation. In the event any claim or action is brought against City relating to
Consultant's performance or services rendered under this Agreement, Consultant shall render
any reasonable assistance and cooperation which City might require,

6.13. Ownership of Documents. All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by
Consuitant or any of its subcontractors in the course of performance of this Agreement, shall be
and remain the sole property of City. Consuliant agrees that any such documents or
information shall not be made available to any individual or organization without the prior
consent of City. Any use of such documents for other projects not contemplated by this
Agreement, and any use of incomplete documents, shall be at the sole risk of City and without
liability or legal exposure to Consultant. City shall indemnify and hold harmless Consultant from
all claims, damages, losses, and expenses, including attorneys' fees, arising out of or resulting
from City’s use of such documents for other projects not contemplated by this Agreement or use
of incomplete documents furnished by Consultant. Consultant shall deliver to City any findings,
reports, documents, information, data, in any form, including but not limited to, computer tapes,
discs, files audio tapes or any other Project related items as requested by City or its authorized
representative, at no additional cost to the City.

6.14. Public Records Act Disclosure. Consultant has been advised and is aware that
this Agreement and all reports, documents, information and data, including, but not limited to,
computer tapes, discs or files furnished or prepared by Consultant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be subject to public disclosure as required
by the California Public Records Act {California Government Code Section 6250 ef seq.).
Exceptions to public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code Section 6254.7, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential
all information obtained by it that is designated as a trade secret. The City shall not, in any way,
be liable or responsible for the disclosure of any trade secret including, without limitation, those
records so marked if disclosure is deemed to be required by law or by order of the Court.

6.15. Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the
Political. Reform Act {Government Code Sections 81000, ef seq.) and Government Code
Section 1090. During the term of this Agreement, Consultant and its officers, employees,
associates and subconsultants shall not, without the prior written approval of the City
Representative, perform work for another person or entity for whom Consultant is not currently
performing work that would require Consuttant or one of its officers, employees, associates or
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subconsultants to abstain from a decision under this Agreement pursuant to a conflict of interest
statute.

6.16. Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City's representative, regarding any services rendered under this
Agreement at no additional cest to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design
drawings, estimates and other Consultant professional services necessary to rectify and cotrect

__the matter to the sole satisfaction_of City and to participate in any meeting required withregard

to the corraction,

6.17. Prohibited Employmeni. Consultant will not employ any regular employee of City
while this Agreement is in effect.

6.18. Order of Precedence. in the event of an inconsistency in this Agreement and
any of the attached Exhibits, the terms set forth in this Agreement shali prevail. If, and to the
extent this Agreement incorporates by reference any provision of any document, such provision
shall be deemed a part of this Agreement. Nevertheless, if there is any conflict ameng the
terms and conditions of this Agreement and those of any such provision or provisions so
incorporated by reference, this Agreement shall govern over the document referenced.

6.19. Costs. Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.20. No Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of City and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.21. Headings. Paragraphs and subparagraph headings contained in this Agreement
are included solely for convenience and are not intended to modify, explain or to be a full or
accurate description of the content thereof and shall not in any way affect the meaning or
interpretation of this Agreement.

6.22. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted jointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

6.23. Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.24. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such perfermance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized
representative of the party against whom enforcement of a waiver is sought. The waiver of any
right or remedy in respect to any occurrence or event shall not be deemed a waiver of any right
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|
or remedy in respect to any other occurrence or event, nor shall any waiver constitute a L
continuing waiver.

6.25. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the
offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially
impaired, which determination made by the presiding court or arbitrator of competent jurisdiction
__shall- be- binding, -then.-both_parties _agree to substitute_such._provision(s). through_goed faith
negotiations.

6.26. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and
shall constitute one agreement.

6.27. Corporate Authority. The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers, as of the date first above written.

CITY OF COSTA MESA,
A municipal corporation

et

CONSULTANT

‘ —~ Date: -2 -l

Signature

pM-—‘.\ L)\ <\\ &b ‘ '

Name and Title

24~ 49 1CRY i

Social Security or Taxpayer |ID Number

ATTEST:
Ovanda. Giygon.
City Clerk U |
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City Attorne'y

.~ ___APPROVED AS.TO INSURANCE: _

i\
Risk’Mahagement

;T/N?F’ROVED AS TO PURCHASING:

Interim Finance Director

11

Date: 0@!’%! 16
Date 4’/‘27//&
Date: _ le*27T- fo

MANAGEMENT PARTNERS, INC.




EXHIBIT A

CONSULTANT’S PROPOSAL




Management
Partners

June 15, 2016

‘Mr, Tom Hatch T
Chief Bxecutive Officer

City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92626

Dear Mr, Hatch:

Thank you for the opportunity to submit a praposal to provide consulting project management
assistance to the City of Costa Mesa. We understand the City has need for assistance with

development-related projects. Management Paztners has the expertise and skills necessary to i
provide this assistance and we would be pleased to do so.

About Management Partners

As you may know, Management Partners was founded in 1994 with a specific mission to help
local government leaders improve their service to the public, We are anational consulting firm
with offices in Costa Mesa and San Jose, California, and Cincinnati, Ohio. We have a well-
established track record of helping public sector organizations throughout the United States,
including all of the services provided by cities, counties, towns and special districts at the local
level,

During our more than 20 years of setvice, we have earned a national reputation by delivering
quality, actionable work products to our clients. We bring extensive expetience to this project,
along with first-hand knowledge of local government operations, We are distinguished by the
fact that each team we assign is led and staffed by associtates who have actual experience in
direct public service and experience working together as a team. The work we do is not an
academic exercise; it is grounded in the real world of customer service and accomplishment in |
the public sector, As a result, we have a bias for producing value-added work for each client |
that will be actionable, and will be implemented.

The firm is staffed with about 80 professionals who are experienced public service managers as |
well as qualified management consultants. This group includes generalists as well as subject-
matter expexts. Our consultants have years of experience working in all aspects of local
government management and have built a rack record of extraordinary quality service for our
clients.

1730 MADISON ROAD * CINCINNATI, OH 45206 ¢ 5138615400 » FAXS513 8613480 MANAGEMENTPARTNERS.COM
2107 NORTH FIRST STREET, SUITE470 » SANJOSE, CALIFORNIA 85131 » 4084375400 « Fax 408 453 6181
3152 RED HILL AVENUE, SUITE 210  CoSTA MESA, CALIFORNIA 92626 ¢ 949222 1082 « FAx408 4536191
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The firm has extensive experience helping improve both the efficiency and effectiveness of local
government services, We have completed organizational staffing and improvement projects in
virtually every type of local government service, including reviews of entire governments as
well as selected studies of individual departments and functional activities.

Management Partners’ services include everything required to support a local government
leader, elected or appointed. Qur full range of services includes the following;

= Organizational Analysis and Performance Audits ~ Also called efficiency studies and
organizational reviews, identifies improvements to an operatton’s efficiency and
effectiveness,

* Performance Management — Encompasses a wide range of managernent tools that can be
and often are developed independently of one anothet, including;: performance
management and measurement, process management, performance budgeting,
employee performance evaluation and strategic and process benchmarking.

»  Process Iinprovement - Examines the processes by which customers are served, an
important technique for developing a program for operations improvement, including
process mapping.

x  Strategic and Business Planning ~ Can be an important tool for focusing the efforts of an
organization and fostering communication between leaders, staff and important
stakeholder groups.

* Financial Planning, Budgeting and Analysis — Assists clients in analyzing their finances
and planning for the effective and efficient use of taxpayer or customer dollars.

* Organizational Development and Training ~ Helps clients develop organizational
capacity, a key to developing high performance organizations. Services include
executive coaching, customer service training, employee and customer surveys and
conflict management workshops.

*  Sharing and Consclidation of Services ~ Offers a more efficient way to provide services,
particularly on a regional basis, Options range from the complete integration of
pieviously separate jurisdictions to sharing or consolidating the management of
individually delivered services and operations.

*  Executive Recruitment - Identifies top candidates for chief executive officer positions

and department director level jobs in local governments,

We offer a balance of perspectives with a practitionet’s bias and a proven track record of
successful consulting engagements, This experience gives us a sensitivity that produces positive
outcomes. Bach of our projects is individually tailored to the unique needs of the client, We
have a deep understanding of the service environment of local government and we are proud to
say that as a result of our quality work, many of our clients ask us to complete subsequent
assignments.
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Understanding of Engagement

The City of Costa Mesa has an ambitious development program and has need for additional
capacity to assist the Development Services Department with complex programs and projects.
The City anticipates needing two to three days a week of assistance for several months,
although we understand these needs may change and we are prepared to respond accordingly,

Consultants ‘

Management Partners has well-qualified consultants to-assist the City of Costa Mesa,- We will-—— — - -
assign Jay Trevino, Special Advisor, as our lead consultant on this engagement. His brief

qualifications are provided below. Other Management Partners consultants will be available as

needed, including economic and community development experts, financial experts, and

management analysts,

Our consultants work at the direction of Management Partners, Jan Perkins, Senior Partner, will
provide direction on this engagement. We provide all insurance, training, office space,
administrative support and equipment, and establish the manner and time of work to
successfully complete the projects in this engagement. Our commitment is to provide high

- quality project assistance to the City of Costa Mesa.

Jay Trevino, Special Advisor, spent more than 31 years in California local government service,
serving four cities in various management roles and developing expertise in all aspects of
planning and development services, policy development and organizational leadership. He is
skilled at building effective teams, strategic planning, managing for performance, community
outreach and improving processes and management systems, His work has included leading
community visioning efforts, creating a framework of development impact fees, integrating
public transit as an economic development tool and developing programs to protect community
assets and quality of life. As a consultant, Jay helps government leaders in process
improvement, strategic planning, improving inter-departmental collaboration and using
management systems to improve performance, He also provides interim management services
to clients for special projects or to augment management capacity, Jay served as the executive
director of the Planning and Building Agency for the City of Santa Ana until 2013, Barlier, he
was the planning menager for the City of Santa Monica and the ity planner for the City of Brea,

Fee Proposal

Management Partners will provide these consulting services on an hourly basis. During this
engagement, the actual consultant hours will be reimbursed by the City. We will charge $137
per hour for Jay Trevino’s time, This is a reduced fee in consideration of the duration of the
assighment. Other Management Partners consultants who provide assistance will be billed at
their regular hourly rates ranging from $75 to $250, depending on the individual assigned to the
project.
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We appreciate the opportunity to be of assistance to the City of Costa Mesa, Please feel free to
contact either Jan Perkins (949-202-8870) or me if you have any questions about this proposal,

Sincerely,

Jy

- Gerald E. Newfarmer
President and CEO

Accepte%;fmf Cl/tg 0% Costa Mesa by:

Name: 7/ W’Wﬁ £. /Zéjéé
Title: C/)[/ C/'ﬁ

Y/
15
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MWMIDBIYYYY}

B/17/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND GONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE GOVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A GONTRACT 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 be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditiens of the policy, certain policies may raquire an endorsement. A statement on this certificate does not confer rights to the:
certificate holder in lieu of such endorsement(s).

PRODUCER
The Hauser Group

Cincinnati OH 45238

8260 Northcreek Drive, Suite 200

CONTACT T
NAME: Vicki Dixon

Ao, £x1:513-745-9

200

FAX
(AIC, Noj:

E-MAIL .
ADDRESSv [xon@ihehausergroup.com

1730 Madison Road
Cincinnati OH 45208

INSURER(S) AFFORDING COVERAGE NAIC #
" TIPS INSURER A ‘Hartford Fire Insurance Co 19682
INSUREDR Wa f-ﬁ MANAG-2 ___pmsurerB | loyds of London I N
Management Partners, Inc. INSURER C :Martford Casualty Ins Co 9424

INSURER D :

INSURERE ¢

INSURERF :

COVERAGES

CERTIFICATE NUMBER: 317838400

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERIOD
INDICATED. MOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPEGT TO WHIGH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES D

ESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED 8Y PAID CLAIMS.
NSR ADDLISUBR] POLICYEFE | POLIGY EXP

ILTR TYPE OF INSURANCE INSR [ WVD POLICY NUMBER rMMfun,lY\{;‘() (MWEDIYYYYS LIMITS

A GENERAL LIABILITY Yoy 338BALGIB32 3142018 3172017 EACH OCCURRENGE £1,000,000

AMAGE ENTED
X COMMERCIAL GENERAL LIABILITY EREWSEg?EF: occurrence) $300,000
CLAIMS-MADE OCCUR MED EXP {Any one person) $10,000

PERSONAL & ADV INJURY $1,000,000

GENERAL AGGREGATE $2,000,000

GEN'L AGGREGATE LIMIT APPLIES PER: PROBUCTS - COMPIOP AGG | $2,000,000
POLICY s ltoc 5

A~ | AUTOMOBILE LABILITY Y Y [33UECVGES096 3112016 32017 L
ANY AUTO BODILY INJURY (Per person) | &

ALL QWNED | SCHEDULED :
g [ e oo v o
X |wrepauTos (X | ADTOS (Per accidant) §
§

A UMBRELLA LIAB X OCCUR 335BAUG1832 3/1/2016 3472017 EACH OCCURRENCE £3,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $3,000,000
pep (X | ReTentions 10,000 $

C WORKERS GOMPENSATION I3WECBUB135 3/1/2016 /142017 WG STATU- OTH-

AND EMPLOYERS' LEABILITY YIN Y X TORY LIMITS ER

AMY PROPRIETORIPARTNEREXECUTIVE E.L. EACH ACCIDENT $1,000,000

QOFFICER/MEMBER EXCLUDED? D NIA X

{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000

if yes, dascriba under

OESCRIPTION OF OPERATIONS below E.L. DISEASE - PQLICY LiIT | $1,000,000
8 Professional Liab MPL1008388 6/20/2016 6/20/2017 Ea. Claim $1,000,000

Qccurrence Aggregate $1,000,000

Retro date 06-20-08 Deductibie $10,000

s required by written contract,

A waiver of subrogation in faver of The Cit

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additlonal Remarks Schedule, if more space ts required)

The City of Costa Mesa is / are shown as an additional insurad(s)
primary / non-contributory basis as required by written contract wit

solely with respect to general liability coverage as evidenced herein on a
h respect to work performed by the named insured(s).

y of Costa Mesa is / are inciuded under the general liability coverage as evidenced herein as

CERTIFICATE HOLDER

CANCELLATION 30 days except 10 days for non pay

77 Fair Drive

City of Costa Mesa
Costa Mesa CA 92626

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

AUTHORIZED REPFRESENTATIVE

@-/’[”6 {;_)cmwu@f;

ACORD 25 {2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READIT CAREFULLY,

WAIVER OF OUR RIGHT TO RECOVER
FROM OTHERS ENDORSEMENT

Policy Number: 33 WEC RUs135
Effactive Date: 03/0L/16
Named Insured and Address:

Endorsement Number;

Effactive hour is the same as stated on the [nformation Page of the policy.
MANAGEMENT PARTNERS, INC.

1730 MADISCN RD
CINCINNATI, OH 45206

We have the right to recover our payments from anyone liable for an Injury covered by this policy. We will not
enforce our right against the person or crganization named In the Schadule.

This agresment shali not cperate directly or indirectly to benefit anyone not named in the Schedule.

SCHEDULE

ANY PERSON OR ORGANTZATICN
FROM WHOM YOU ARE REQUIRED
BY WRITTEN CONTRACT OR
AGREEMENT TO OBTAIN THISZ
WATVER OF RIGHTS FROM US
THIS WAIVER OF RIGHTS DOES
NOT ARPLY TO KENTUCKY, NEW
JERSEY AND NEW HAMPSHIRE
ORERATIONS .

Form WC 0003 13 Printed in U.S.A.

Process Date: 01./14/16

Countersigned by

City of Costa Mesa

77 Fair Drive

Costa Mesa CA 92626

Authorized Representative

Policy Expiration Date: 03/01/17




¥

+ b Management Partners Inc.

FOLICY MunEtk:  338BAUGS32
Effective 03-01-2016

Expilration 032-01-2017.

TWUS EHDGRSEMENT CH&NGES ‘[FHIE FO&.SCV PLEASE READIT ﬁﬁREFULLY

This encforsementmod iilss Instrance provided under the follawing:
RDDE‘PIONAL INSURED ~ PERSON OR ORGANIEAE‘ION
City of Costa Mesa

77 Fair Drive
Costa Mesa CA 92626

Form 1201 1185 Prnled In U.SA,

d
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Hartford insurance Companyl
Management Partners Inc.
Policy# 33UECVG5096 03-01-16 to 03-01-17

COMMERCIAL AUTOMOBILE
HA 99 16 03 12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTC COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1.

BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or

Formed Qrganizations

The Named Insurad shown in the
Declarations is amended to include:

(1) Any legal business entity cther than a
partnership or joint venture, formed as a
subsidiary in  which vou have an
ownership interest of more than 50% on
the effective date of the Coverage Form.
However, the Named Insured doss not
include any subsidiary that is an
“insured” under any other automobile
policy or would bs an "insured" under
such a policy but for its termination or
the exhaustion of its Limit of Insurance.

(2) Any organization that is acquired or
formed by you and over which vou
maintain majority ownership. However,
the Named Insured does not include any
newly farmed or acquired organization:

(@) That s a partnership or joint
venture, .
(b) That is an “insured" under any other

policy,

{¢}) That has exhausted its Limit of
Insurance under any other policy, or

(d) 180 days or more after its
acquisition or formation by you,
unless you have given us notice of
the acquisition or formation.

Coverage does not apply to "bodily
injury" or "property damage" that results
from an "accident” that ccourrad befors
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION I - LIABILITY COVERAGE is
amended to add;

d.  Any "empioyes" of yours while using a
covered "auto” you don't own, hire or
borrow in  your business or your
personal affairs.

C. Lessors as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
Section [I - Liability Coverage is amended to
add:

e, The lessor of a coverad "auts” while the
"auto" is leased to you under a written
adreement if:

{1) The agreement reguires you to
provide direct primary insurance for
the lessor and

(2) The"auto" is lsased without & driver.

Such a leased "auto" will be considersd a
covered "auto” you own and not a covered
"auto” you hire,

Additional Insured if Required by Contract

{1y Paragraph A.1. - WHO (S AN INSURED
- of Section Il - Liability Coverage is
amended to add:

f. When you have agreed, in a written
contract or written agreement, that a
person or organization he added as
an additional insured on your
business auto policy, such parson or
organization is an "insured", but only
to the extent such person or
organization is llable for "bodily
injury" or "property damage" caused
by the conduct of an "insured” under
paragraphs a. or b. of Who Is An
Insured  with  regard {0 the
ownership, maintenance or use of &
covered "auto."

© 2011, The Hartford (Includes copyrighted material

of ISG Properties, Inc., with its permission.)
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The insurance afforded to any such
additional insured applies only if the
"bodily injury" or “property damage"
OCCurs:

(1) During the policy pericd, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

(2} HowLimits-Apply -— - — — - — - =

If you have agreed in a written contract
or written agreement that ancther
person or organization be added as an
additicnal insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of;

(@) The limits of insurance specified in
the written contract or written
agreement; or

{b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described n this
Section.

(3) Additional Insureds Other Insurance

If we cover a claim or "suit” under this
Coverage Part that may also be covered
by other insurance avallable tc an
additional insured, such additional
insured must submit such claim or "suit"
to the other insurer for defense and
indemnity.

However, this provision doss not apply
to the extent that you have agreed in a
written confract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance,

(4) Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in g written contract
or written agreement that ancther
persan or organization be addad as an
additional insured on your policy, the
additional insured shall be reguired to
comply with the provisicns in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION vV -
BUSINESS AUTO CONDITIONS, in the
same mannar as the Named Insured.

E. Primary and Non-Contributory  if
Required by Contract

Only with respect to insurance provided to
an additional insured in 1.D. - Additicnal
Insured If Required by Contract, the
following provisions apply:

{3) Primary Insurance When Required By
Contract

This insurance is primary i you hava
agreed in a writen contract or written
agresment that this insurance be

- — — —..primary. If -other—-insurance - is —also

primary, we will share with ali that other
insurance by the method described In
Other Insurance 5.4,

(4) Primary And Non-Contributory To Other
tnsurance When Required By Contract

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurancs, this
insurance is primary and we will not
seek confribution from that other
insurance,

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance is excess, we will have no
duty to deferd the insured against any "suit” if
any other insurer has a duty to defend the
insured against that "suit". If 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.

When this insurance is excess aver other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2} The total of all deductible and self-insured
amounts under all that other insurance,

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES
Any "auto" hired or rented by your "employee"

on your behalf and at your direction will be
considered an "auto” you hire,

The OTHER INSURANCE Condition is amended
by adding the following:

® 2011, The Hariford (Includes copyrighted matetial
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If an "employee’s" personal insurance also
applies on an excess basis to a covered "auto"
hired or rented by your “employee” on your
behalf and at your direction, this insurance will
be primary to the "employee's" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION 1l - LIABILITY COVERAGE doas not

apply if you have workers' compensation
insurance in-force  covering all  of vour
"employeas".

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos” are covered "autos" for Liability
Coverage and if Comprehensive, Specifiad
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
‘aute" you own, then the Physical Damage
Coverages provided are extended to "autos" you
hire or borrow, subject to the following limit.

The most we will pay for "oss" to any hired
"auto" is:

{1) $100,000;

(2) The actuat cash value of the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deductible witl be equal to the largest deductible
applicable to any owned "aute" for that
coverage. No deductible applies to "“ioss" caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto" you own.

We will also cover loss of use of the hired "aute"
if it results from an “accident", you are legally
fable and the lessor incurs an actual financial
loss, subject fo a maximum of $1000 per
"accident”,

This extension of coverage does not apply to
any "aute” you hire or borrow from any of vour
‘employees", partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

8.

PHYSICAL DAMAGE -  ADDITIONAL
TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTION Il - PHYSICAL
DAMAGE COVERAGE is amended to provide a
iimit of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION Il - PHYSICAL DAMAGE
COVERAGE, in the event of a total "losg" to a
covered "auto”, we will pay your additiona! legal

-obligation- for-any -difference-between- the- actual

cash value of the "auto” at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance” means the amount you
owe on the loan/lease at the time of “loss" less
any amounts representing taxes; overdue
paymsnts, penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
retumed by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases,

AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of
SECTICN Il - PHYSICAL DAMAGE
COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BRODADENED
COVERAGE

a. The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION 11l - PHYSICAL
DAMAGE COVERAGE are replaced by the
fallowing:

Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated salely
by use of the power from the "auto's"
electrical system that, at the time of "loss",
1s:

(1) Permanently installed in or upon
the covered "auto™;

{2) Removable from a housing unit
which is permanently installed in
or upon the covered "autc”,

(3)  An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or

© 2011, The Hartford {Includes copyrighted material

of IS0 Properties, inc., with its permission.)
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10.

1.

Form HA 89 16 03 12

{4) Necessary for the normal
operation of the covered "auto” or
the monitering of the covered
"auto's” operating system.

b.Section Il — Version CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are sach amended to add ths
following:
~ $1,500 is the most we will pay for "loss" in
any one ‘"accident" to all electronic
equipment (other than equipment designad
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at tha
time of "loss", is:

(1) Permanently installed in or upon
the covered "autc" in a housing,
opening or other iocation that is not
normally used by the ‘“auto"
manufacturer for the Installation of
such eguipment;

(2) Removabie from a permanently
installad housing unit as described
in Paragraph 2.a. above or is an
integral part of that equipment; or

(3) An integral part of such equipmant.

¢. For each covered "auto", should loss be limited

to electronic equipment only, our obligation to
pay for, repair, return or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductivle shown in  the
Declarations, or $250, whichever deductible is
less.

EXTRA
COVERAGE

Under Paragraph A - COVERAGE - of SECTION
I - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto" to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
M - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced,

TWO OR MORE DEDUCTIBLES
Under Paragraph D. - DEDUCTIBLE - of SECTION

Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

EXPENSE - BROADENED

If another Hartford Financial Services Group,
Ine. company policy or coverage form that is not
an automobile policy or coverage form applies to
the same "accident”, the following applies:

(1) If the deductible under this Business Auic
Coverage Form is the smaller (or smallsst)
deductible, it will be waived:

{2} If the deductible under this Business Auto
Coverage Fomm is not the smaller (or
smaliest) deductible, it will be raduced by
the amount of the smaller (or smallest)

_ deductible. . _

12. AMENDED DUTIES IN THE EVENT OF

ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,CLAIM,
SUIT OR LOSS - of SECTION IV - BUSINESS
AUTO CONDITIONS that you must notify us of
an “accident”" applies only when the "accident” is
known to:

{1) You, if you are an individual;
(2) A partner, if you are a partnarship;

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

(4) An executive officer or insurance manager, if
you are a carparation.

13. UNINTENTIONAL FAILURE TO DISCLOSE

HAZARDS

if you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we
will not deny coverage under this Ceverage
Form because of such failure.

14. HIRED AUTO - COVERAGE TERRITORY

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

e. For short-term hired "autos", the coverage
territory with respect to Liabllity Coverage is
anywhere in the world provided that if the
"insured's" respansibility to pay damages for
"bodily injury" or "property damags" is
determined in a "suit," the "suit" is brought in
the United States of America, the teritories
and possessions of the United States of
America, Puerto Rico or Canada or in a
settlement we agres to.

18, WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TQ 1S - of SECTION IV -
BUSINESS AUTO CONDITIONS is amended by
adding the following:

© 2011, The Hartford (Includes copyrighted material
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18.

7.

18.
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We waive any right of recovery we may have
against any person or organization with whom
you have a written coniract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury” in SECTION V-
DEFINITIONS is repiaced by the following:

"Bodily injury” means bedily injury, sickness or
disease sustained by any persen, including
mental anguish or death resulting from any of
these, IR e
EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS - CANCELLATION - applies
except as follows:

If we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured writtsn nctice of
cahcellation at least 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

In the event of a total loss to a "non-hybrid" aute
for which Comprehensive, Specified Causes of
Loss, or Collision covaragss are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.1f the auto is replaced with a "hybrig" auto or

an auto powered sclely by electricity or natural
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid" auto’s
actual cash value or replacement cost,
whichever is less,

b.The auto must be replaced and a copy of & bill
of sale or new lease agreament received by us
within 80 calendar days of the date of "loss,"

18.

c.Regardless of the number of autos desmed a
total loss, the most we will pay under this
Hybrid, Electric, or Natural Gas Vshicle
Payment Coverage provision for any cne
"loss" is $10,000,

For the purposes of the coverage provision,

a.A "non-hybrd" auto is defined as an auto that
uses only an internal combustion angire to
move the auto but doss not include autos
powered solely by electricity or natural gas.

b.A "hybrid" auto is defined as an auto with an

- -internal-combustion--engine -and-one or more- - -

glectric motors; and that uses the internal
combustion engine and one or more eisciric
motors to move the auto, or the intemal
combustion engine to charge one or more
electric motors, which move the auto.

VEHICLE WRAF COVERAGE

In the event of a total loss to an "auto" for which
Comprehensive, Specified Causes of Loss, or
Collision coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

in addition to the actual cash value of the "auto”,
we will pay up to $1,000 for vinyl vehicle wraps
which are displayed on the covered "auto" t the
time of total loss, Regardless of the number of
autos deemed a total loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle are
not considerad vehicle wraps.

© 2011, The Hartford (Includes copyrighted material

of ISO Properties, Inc., with its permission.)
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Management Partners Inc,
Policy# 33SBAUG1832

Effective: 03-01-2016 ' _ y
Expiration: 03-01-2017
| BUSINESS LIABILITY COVERAGE FORM

Vatious provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, dutles and what
Is and is not covered.

Throughout fhis policy the words "you" and "your" refer to the Named Insured shown fn the Declarations. Tha words
‘we", "us" and “our” rafer to the stack insurance company member of The Hartford providing this nsurance.

The word "insured” means any peraon or organizafion dualify!ng as such under Section C. - Who Is Aninsured,

~ Other words:and phrases thet sppear in quotafion marks have special meaning. Refer to Seation G. - Liabillty And
Medical Expenses Definifions.

A. COVERAGES {(a) The "bodily injury" or “property
1. BUSINESS LIABILITY GOVERAGE (BODILY et et by
INJURY, PROPERTY DAMAGE, PERSONAL n ent It f P
AND ADVERTISING INJURY) o) Rl oer,
he '"bodily Injuny" or "property
Insuring égreement damage" ecours during the policy
& We will pay those sums that the Insured period: and
Eecomes legally obfigatelfﬂ o pay as {e) Prior to the paficy perlad, no insured
gamages  because  of odily injury”, listed under Paragraph 1. of Section
%roperty dﬁmage 0; hpersonal and €. - Who is An Insured and no
advertising injury" to which this insurance "smployes” authorzed to alve
applies. We will have the right and duty to Srployed’ atihorized by you t give

—

defend the insured against any ‘“sut
seeking those damages. However, we will
have no duty to defend the insured agalnst
any "suit' seeking damages for "bodily
injury", "property damage" or "narsonat and
advertising injuny" to which this Insurance
does not apply,

We may, at our discretion, investigata any
‘occurrence” or offense and setils any claim
ot *suit" that may result, 8ut:

(1) The amount we wil pay for damages is
limited as described in Section D. -
Liability And Madigal Expenses Limits
Of Insurancs; and

{2} Our right and duty to defend ends when
we have usad up the applicable jimit of
nsurance’ in the payment of judgments,
seftlements or medical expenaes to which
this Insurance applies,

No other obligation ar liability to pay surrs or

perfom acts or services is covered unless

axplicily  provided  for  under Coverage

Extension - Suppiementary Payments.

b, This insurance applies:

(1} To ‘"bodily injury"  and  property
damage” only if:

Form 88 00 08 04 05
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or receive notice of an "occurrence”
or clalm, knew that the "sodily Injury”
or "property damage" had ocourred,
In whole or In part. If such a listed
insured or authosized 'employee®
knew, prior to the policy period, that
the "bodily Injury" or ‘“property
damage”  occurred, then any
continuation, changs or resumpiion
of such "bodily injury" or “property
damage" during or after the poficy
period will be deemed to have been
known prior to the policy period,

{2} To “personal and advertising  Injury”
caused by an offense arising out of your
business, but only if the offense was
committed In the "coverage territory"
during the policy perlod.

“Bodily Injury" or "property damage” will be
desmed to have bsen known lo have
occurred at the earllest time when any
insured listed under Paragraph 1. of Section
€.~ Who Is An Insured or any "smpioyee”
authorfzed by you to give or receive notice
of an "ocourrence” or ctaim:

(1) Reports all, or any part, of the "hodily
injury" or “property damage" to us or
any other insurer;
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BUSINESS LIABILITY COVERAGE FORM

(2) Receivas a written or verbal demand or
claim for damages because of the "bodily
Infury” or "property damage™ or

{3) Becomes aware by any other meang that
*bodily Infury” or “property damage” has
occurred of has begun fo qoour.

d. Damages because of "bodlly Injury" ncluda
damages claimed by any persen or
organization for cars, loss of services or
death resulting at any time from the "bedily
injury®,

© - eocincldental Medical Malpractice

(1} "Bodily Injury" arsing out of the
rendering of or fallure to render
professional health care services as a
physician, dentlst, nurse, emergency
medical technician or paramsdic shall
be deemed to bs caused by an
"accurrence”, but only if;

(a} The physldian, dentist, nurse,
emargency medical technician or
paramedic is employed by you to
provide such services: and

{b) You are not engaged in the
business or cecupation of providing
sLich services,

(2) For the purposs of determining the
limits of insurance for Incidental medical
malpragtice, any act or omission
togather with -ail related acis or
omisslons In the furnishing of these
services o any one person will be
considered one "occurrence”,

2. MEDICAL EXPENSES
Insuring Agresment
a. We will pay medical expenses as deacribad

below for "sodlly injury" caused by an
accident:

(1) On premises you own or rent:

{2) On ways next to premises you own or
rent; ar

(3) Because of your cperations:

provided that:

{1} The accident takes place In the
‘coverage territory' and during the
policy period:

(2) The expanses are incurred and reported
to us within thres vears of the date of
the accident; and

(3) The Injured person submits fo
examination, at our expenss, by
physicians of cur cholce as often as we
reasonabiy requie.
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h. We will make these payments regardliess of
fault. These payments will not exceed the
applicable fimit of insurance. We will pay
reasonable expensas for:

{1) First aid administered af the time of an
aceident;

{2} Necessary medical, surgical, x-tay and
dental services, including prosthetic
devices; and

(3) Necessary ambulance,  hespital,
— professional — nursing - -and— - funeral
sarvices,

3. COVERAGE EXTENSION -

SUPPLEMENTARY PAYMENTS

a, We will pay, with respect to any claim or
"suit” we investigate or settle, or any "suit'
against an Insured we defand:

(1) Al expenses we Ineur,

{2} Up to $1,000 for the cost of bail bonds
required bacause of accidents or traffic
law viclations arlsing out of the use of
any vehicle to which Business Liabllity
Coverage for "badity injury” applies. Wae
do not have to furnish these bonds,

{3} The cost of appea! bonds or bonds to
release attachments, but enly for bond
amounts within the appiicable imit of
insurance. We do not have to furnish
these bonds,

(4) Al reasonable expenses curad by the
insured at our request to assist us in the
investigation or defense of the claim or
"sult!, including actual loss of eamings
up to $600 a day because of Hime off
from work. -

(5) All costs taxed against the insured in
the "suit".

{6) Prejudgment interest awarded against
the insured on that part of the judgment
we pay. If we make an offer o pay the
applicable limit of insurance, we wili not
bay any prejudgment interest based on
that pariod of time aftar the offar.

{7} All interest on the full amount of any
judgment thal accrues after entry of the
judgment and before-we have paid,
offered to pay, or deposited in court the
part of the judgment that {s within the
applicable limit of insurance.

Any amounts paid under {1) through (7)
above will not reduce the imits of insurance,
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b. ¥ we defend an Insured against a "suit"

' and an indemnlise of the insured s also
named as a party to the "suit’, we will
defend - that indemnitee if all of the
following conditions are met:

(1) The "sult” against the indemnites
sesks damages for which the insured
has assumed the liability of the
Indemnitee in a contract or agreemant
that is an "insured contract™

(2) This Insurance applies to such llabllity

(3) The obligation to defend, or the cost of
the défense of that indemnitee, has
also been assumed by the insured In
the same "insured contract":

{4) The allegations In the "sujt* and the
information  we know about the
"oeeurrence” are such that no conflict
appears {o exist between the Interasts
of the tnsurad and the Interest of the
indemnitee;

(8) The indemnltse and the Insured ask
us to conduct and control the defense
of that indemnitee agast sush "sut"

‘ and agree that we can assign the
. same coungel to defend the insured
and the Indemnitee; and

{(6) The Indemnites;
{a) Agrees In writing to:

() Cooperate with us in the
Investigation, settlement or
defense of the "suit"

(1) Immed!ately send us coples of
any demands, nofices,
summansss or laga! papers
recelved In sconnaction with
the "SU“"; .

-{fil) Notify any other insurer whose
coverage is available to the
indeinnites; and

{iv} Cooperate with  us  with
respect to coordinating other
applicable Insurancs available
to the Indemnitee; and

(b) Provides  us  with  written
authorization to:

{} Obtain records and ofher
information related to  the
“suit™ and

(iiy Conducl and control the
defense of the indemnitee in
such "sult®,
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So long as the above conditions are met,
- altorneys’ fess Incured by us In the
defense of that indemnites, necessary
litigation expenses Incurred by us and
necessary litigation expenses incurred
by the indermnites at our request will be
- paid as Supplementary Payments.

Notwithstanding the provislons of
Paragraph 1.b.{b} of Ssclion B. -
Exclusions, such paymenis will not be
deemed to be dammages for "bodity

-~ injury" and "property damage” and will

not reduce the LLimits of Insurance.

Qur obligation to defend an insured's
Indemnitee and to pay for attormeys' fees
and necessary litigation expenses as
Supplementary Payments ends when:

(1) We have used up the applicable limit
of insurance in the peyment of
judgments or seftlerents: or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph (6) above, are no Jonger met.

B. EXCLUSIONS
1. Applicabls To Business Liability Coverage

This insurance does not apply to:
a. Expected Or Intended injury
(1) "Bodily Injury" or “property damags"
expected or Infended from  the
standpoint of the insured.  This
exclusion does not apply to "bodily
injury” or "property damage” resulting
from the use of reasonable force to
protect persons or property; or

(2) "Personal and advertising Injury" anising
out of an offense committed by, at the
direction of or with the consent or
acqulescence of the swrad with the
expectation of inflicting “personal and
advertising infury”.

b. Contractual Liability
(1} "Bodily infury® or "property damage”; or
{2) "Personal and advertising injury"

for which the insured is obligated fo pay
damages by reason of the assumption of
liabllity in & contract or agreement.

Thls exclusion does not apply to frability
for damages because of:

(@) "Bodily injury", "property damage" or
‘personal and advertising injury” that
the insured would have in the
absence of the coniract or
agreement; or
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(b} "Bodly injury” or "property darnage"
assumed in a confract or agresment
that is an ‘insured contrapt",
provided the "bodiy infury*  ar
"Droperty damage" oesUrs
subsequent to the execution of the
contract or agreement,  Solely for
the purpose of liability assumed In
an “insured contract”, reasonable
gitorneys'  fees and necessary
litigation expanses incurred by or for
8 party other than an insursd are

"bedly injury® or “property damage"
provided: :
() Uability to such party for, or for
' the cost of, that party's defense
has also been assumed in the
same "Insured contract", and

- (i) Such attorneys' fess and
lilgation  expenses are for
dsfense of that party againgt a
civil or alternative dispute
resolution proceeding in which
damages to  which this
insurance applies are alleged,

¢. Liquor Liability

e,

"Bodily injury" or "oroperty damage” for

which any instired may be held llable by -

reason of:

{1} Causing . ar contributing to  tha
Intoxication of any person:

{2) The fumisfing of alcoholic beverages fo
a person under the legal drinking age or
under the INuence of aicohol; or

{3) Any statute, ordinance or regulation
relaling to the sale, gift, distribution or
usé of alcoholic beverages.

This exclusion applies anly If you ars in the

business of manufacturing,  distributing,
salling, serving or fumishing  alcoholic
beverages.

Workers' Compensation And Similar

Laws

Any obligation of the insured under a

workers' compensation, disabllity henefits

or unemployment compansation law or
any simitar {aw.

Employer's Liability

"Bodily injury” to:

{1) An “employesa" of the insured arising
out of and in the course of:

(a) Employment by tha insured: or
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deemed fo be damages becauss of

{b} Performing duties related to the
conduct of the insured's business, or

{2) The spouse, child, parent, brother or

sister of that “employee" as a
consequence of (1) above.

This excluslon applles:

(1) Whether the insured may be liable as
an employer or in any other capacity;
and

{2) To any obligation to shars damages

- - - with or repay somaons else whe must —

pay damages because of the Injury,

This exclusion doss not apply fo liability
assumed by the insured under an "insured
contraat®,

Pollution

(1) "Bodily injury", "property damage® or
"porsonal  and advertising injury®
arising out of the actual, alleged or
threatened  discharge,  dispersai,
seepage, migration, release or escape
of "pallutants":

(a} At or from any premises, sha or
location which 1s or was &t any
time owned or ocoupled by, or
rented or loaned to any insured.
However, this subparagraph does
not apply to:

{i) "Bodily injury" if sustained within
a buildng and caused by
smoke, fumes, vapor or soot
produced by or orighating from
equipment that is ussd to heat,
cool or dehumidify the building,
ar equiprnent thal is used fo
heat water for personal use, by
the building's cocupants or thelr
guests;

{t) "Bodlly injury" or ‘“property
damage" for which you may be
held liable, # you s a
confractor and the awner or
lesses of such premises, sito or
locatlon has been added to your
policy as an additional Insured
with respect to your ongoing
operations petformsd for that
additional  Insured at that
premises, site or loeation and
such premises, site or location
is not antl never was awned or
occupled by, or rented or
loaned to, any Insured, other
than that additional insured: or
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(fii} “Bodity injury” or "Droperty
damage" arising out of heat,
smoke or fumes from a
"hostlle fire";

() At or from any premises, site or
locatfon which Is or was st any
tirne used by or for any insured or
others for the handiing, storage,
disposal, processing or treatment

of wastg;
(e} Which are or were. at any time

-~ —- transported,  -handled, “stored,”.

treated, disposed of, or processed
- &5 waste by or for;

() Anyinsured; or

{if) Any person or arganization for
whom you may be legally
" rasponasible; ‘

{d) At or from any premisss, site or
lccation on which any Insured or
any contrastors -or subcontractors
working directly or indiractly on
any  insured's  boshalf  are
performing  operations i the

" 'polivtants” are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. Howaver, this
subparagraph does not apply fo;

(Y "Bodily Injurv® or “property
damage” arising out of the
escape of fuels, fubrcants or
other oparating fluids which are
nesded to perform the rormal
alectrical, hydraulle or
mechanical functions
necassary for the operafion of
"moblle equipment” cr its parts,
if such fuels, lubricants or other
operaling fluids escape from a
vehlcle part deslgned to hold,
store or receive them. This
exception doss not apply if the
"bodily Injury* or “property
damage” arises ocut of the
intentlonal dischargs, dispersal
or release of the fuels,
lubrcants or other operating
fluids, or i such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or focation with
the intent that they be
discharged,  dispersed  or
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released as part of the
operations belng performed
by such insured, confracter or
stbcontractor;

{i) "Bodlly injury" or "propeity
damage" sustained wihin g
building and caused by the
release of gases, fumes or
vapars from materiale brought
into that building i connection
with operations belng psrformed

~~ by you or i your bshalf by a
contractor or subcontractor; or

{li) "Bodily injury® or "property
‘damage" arfsing cut of heat,
smoke or fumes from a
*hostile fira"; or

At or from any premises, sfte or
location on which any Insured or any
confractors  or  subcentractors
working directly or indirsctly on any
Insured’s  bohalf are performing
operations if the operafions are o
test for, monltor, clean up, remove,
contain, treat, defoxify or neutralize,
or in any way respond to, or assess
the effects of, "pollutants",

Any loss, cost or expenss arising out
of any: :

fa} Request, demand, order or statutory
or regulatory requirement that any
insured or others test for, manitor,
clean up, remove, contaln, ireat,
detoxify or neuiralize, orin &y way
respond to, or assess the effects of,
"poliutants™ or

{b) Claim or suit by or on behaif of a
govammental authority for
damages because of tasting for,
monitoring, cleaning up, removing,
containing, treafing, detoxifying or
neutralizing, or In any way
responding to, or assessing the
effects of, "pollutants”,

However, this paragraph does nof
apply 1o liability for damages because
of "property damage® that the insured
would have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim
or 'suit" by or on behaf of a
governmerital authority, .

(e

—

Page 5 of 24




1 i

BUSINESS LIABILITY COVERAGE FORM

g. Aircraft, Auto Or Watercraft

"Bodily Injury" or "praperty damage® arlsig
out of the cwnership, maintenance, use or
enfrustment to sthers of any aircraft, "auto”
or watercraft owned or operated by or rented

or loaned fo eny insured. Usa Includes.

operation and "loading or unloading?.

This exclusion applies even if the clalms'

agalnst any Insured atlege negligenca or
other wrongdoing in the supervision, hiring,
employment, fraining or monitering of others

~ by that insured, If the “occurrence” which
caused the “badily injuy" or “property
damage"  invalved  the ownership,
maintenanse, use or entrusiment fo others of
any alreraft, "auto" or watercraft that is
owned or operatad by or rentad or laanad fo
any instred,

This exclusion does not apply to!

(1} A watercraft while ashors on premises
You own or rent; ’

(2) Awatsreraft you do not own that is:
(a) Lessthan 51 fest long; and

{b) Net being used to camry persons
for a charge;

(3) Parking an "aute® on, or on the ways
next to, premises you own or rent,
provided the “auto® is not owned by or
rented orloanad to you or the insured:

{4} Liability assumed under any "insured
contract"  for  the  ownership,
maintenancs or use of aircraft or
watercraft:

{5} "Bodlly injury" or “property damage”
arlsing out of the operation of any of
the equipment listed in Paragraph £.42)
or £.(3) of the definition of "mobile
eguipment™; or

{6) An alrcraft that s not owned by any
Insured and Is hired, chartersd or loaned
with a paid crew. However, this
axcaplion does not apply If the Insured
has any cther insurance for such "bodily
Ijury” or "property damage®, whather
the other Insurance Is primary, excess,
cantingant or on any other basis,

h. Mobile Equipment

‘Badily Injun" or

arislng out of:

{1} The transportation of "mobile equipment"
by an "auto" cwned or operated by or
rented or loaned to any nsured; or

“propery damage”
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_{2) _Warllke _action by & military force, -

(2} The use of "mobite equipment' in, or
while tn practice or preparation for, g

prearranged  racing, spsed  or
dernolition contest or in' any stunting
actlvity.

War

"Bodily injury’, ‘“property damags" or

‘parsonal and advertising inury”, however
caused, arlsing, directly or indirestly, out of:

{1} War, including undeclared or olvll war;

including acfion in  hindering  or
defending against an actusl or
expectad attack, by any governmant,
soverelgn or other authorly using
military personnel or other agents; or

{3) Insurrection, rebeliion, revolution,
usurped power, or -action taken by
governmental authority in hindering or
defending agalnst any of these,

Professional Services

"Bodlly injury", “property damage® or

“personal and advertising Injury” arising

out of the rendering of or fallure to render

any professlonal service. This includes
butls notlimited to:

(1} Legal, accountng or advertising
services;

(2) Preparing, approving, or fallng to
prepare or approve maps, shop

drawings, opinipns, reports, surveys,
field orders, change orders, designs or
drawings and specifications;

{3) Supervisory, Inspectioh, architectural
of engineering activities;

(4) Medical, surgical, dental, x-ay or
nursing services treatment, advice or
instruction;

{(8) Any health or therapeutic service
treatment, advice or Instruction;

{(6) Any service, treatment, advice or
Instruetion for the purpose of
appearance or skin enhancemant, halr
ramoval or replacermant or personal
gracming;

(7} Optical or hearing aid- services
Inciuding the prescribing, praparation,
fitting, demonstration or distribution of
ophthalmic  lenses  and  similar
products or heating aid devices;
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(8) Optometry or optometrle  services
including but not limited to examination
of the eyes and the prasariblng,
preparation,  fitting,dsmonstration  or
distibution of ophthalmic lenses ang
similar products;

{9) Any:
(a) Body piercing (not inclucing ear
plersing);

(b} Tattoolng, including but not limited
to the insertion of pigments Into or

Under the skin: and
(c) Slmilar services;

(10} Services in the practice of pharmacy;
and

{11} Computer consulting,  design or
programming services, including web
site design,

Paragraphs (4) and (5) of this exclusion do
hot apply to the Incidental Medigal
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

Damage To Property
“Property damage" to:

(1} Property you own, rent or occupy,
including any costs or gxXpenses
incurred by you, or any other person,
organization or ently, for repalr,
replacemant, ehhancement,
restoration or malntenance of such
property for any reason, Including
prevention of injury fto a person or
damags to ancthers property;

{2} Premisss ‘you sef} glve away or
abandon, if tha "property damage” arises
out of any part of those premises;

{3} Property loaned to you;

(4) Personal proparty in the care, custody
or conirol of tha insured:

(5} That particular part of real property en
which - you or any contractors or
subcontractors  working directly or
indlrectly on your behalf ara performing

- operalions, if the “proparty damage"
arises out of those operafions; or

() That particular part of any property
that must be restored, repsired or
replaced bscause "your work' was
Incorrectly performed on it
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Paragraphs (1), (3) and (4} of this
exclusion ‘do not apply fc "propetty
damage" {other than damage by fire) to
premises, Including the confents of such
premises, rented to you for e perlod of 7 ar
fewer consecuiive days, A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insuranse,

Paragraph (2) of this exclusion does nat
apply if the premises are “your work” and
‘were never occupied, rentad or held for
rental by vou.

Paragraphs {3} and (4) of this exclusion do
not apply to the use of elevators. ‘
Paragraphs (3), {4), {5} and (8) of this
exclusion do not apply to liabllity assumed
under a sidetrack agresment,

Paragraphs (3) and (4) of this sxclusien do
not apply to ‘property damage’ fo
borrowed equipment while not being ussd
to perform operations at a job site.

Paragraph (8) of this exclusion dees not
apply to "property damage” Includad in the
“products-completed operations hazard”,

Damage To Your Product

‘Property damage" to "your product"
arising out of it or any part of it.

. Damage To Your Work

"Property damage® to “your work” arfsing
out of If or any part of It and included in the
‘products-completed operatiors hazard®,

This excluslon does not epply if the
damaged work or the work out of which
the damage arises was performed an your
behalf by a subcontractor,

Damage To Impaired Property Or
Property Not Physically Injured
"Froperly damage® to "impaired properly”
or property that has not been physically
injured, arising out of:

{t} A defect, deficioncy, madequacy or

dangerous condition in "your product”
or "your work"; or

{2} A delay or faflure by you or anyone

acting on your behalf to perform a
contract or agreement in accotdance
with tts terms,

This exclusfon does not apply to the loss
of use of other property arising ocut of
sudden and accidental physical injury to
"your product' or “your work” after it has
baen put to its intended use.
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{c} Title of any literary or artistic work;

¢ Recall Of Products, Work Or mpaired
Property ‘

Damages claimed for any loss, cost or
expense incurred by you or cthers for the
loss of use, withdrawal, racall, inspeation,
repalr, repiacement, adjustment, removal
or disposal of:

{1) "Your product";

(2) "Yourwork®; or

{3) “impaired property";

if such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected dafact,

deficienay, Inadequacy or dangerous
gondttion In it.

Personal And Advertising injury
"Personal and advertising injury™:

(1) Arising out of oral, written or siectranic
publication of material, # done by or at
the diraction of the insured with
knowledge of its falsity:

(2) Arising out of oral, written or elsctonic
publication of materfal whose firgt
publication took place before the
beginning of the policy period;

{3) Arising out of a criminal act cormmitted
by or al the direction of the Instired;

{4) Arising aut of any breach of confract,
except” an impliad contract to use
another’s “advertising idea" in your
"adverisement”:

(5) Arising out of the fallure of goods,
products or services ‘o conform with
any  statement of quaiity or
performance made . In yaur
“advertisement";

(6) Arising out of the wrong description of
the price of goods, products or sarvicos;

{7) Adsing out of any viclation of any
intellectual property fights such sg
copyright, patent, trademark, trade
name, trads secret, service mark or
other designation of origin - or
authenticlty.

However, thls exciusion does not
apply to Infringement, in  your
"advertisernent", of

{a} Copyright:

{b) Slogan, unless the slogan is alsg

a trademark, trade nams, service

. maric or other designation of origin
or authenticity; or
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{8) Arising out of an offense committad by
an insured whose business is:
(a) Advertising, broadeasting,
publishing or telecasting:

{b) Designing or determining content
of web sites for others; or

(¢} An  Internst  search, access,
content or setvice provider,

However, this exclusion dosg not
~apply to -Paragraphs a, b, and o -
under the definition of "perscnal and
adverlsing injury" In Secton G. —
Liabillty And  Medical Expenses
Definfions. '

For the purposes of this exclusion,
placing an ‘“advertisement* for or
linking to others on your web site, by
itself, s not considered the business
of advertising, broadcasting,
publishing or telacasting;

(9) Arlsing out of an electronlc shat reom
or bulletin board the Insuted hosts,
owns, or over which the insured
exerclses controk;

(10) Arlsing out of the unauthorized vse of
another's name or product in vour e-mail
address, domaln name or metatags, or
any other similar factics b mislead
anothet's potential custorers;

{11) Arlsing out of the violation of s
person's right of privagy created by
any state or federal act.

However, this exclusion does not
apply to Hability for damagss that the -
insursd would have in the absence of
such state or federal act;

{12) Arising out of:-

(@) An "advertisement” for others on
your weh site;

(b) Placing a link to a web site of
others an your web slte;

{c} Content from & web site of othars
displayed within a frame or border
oft your web site. Content includes
Information, code, sounds, text,
graphics or images; or

(d} Computer code, softwars or
programming used to enable;

(i} Your web site! or

(i} The presentation or funclicnality
of -an “advertisement" or other
content on your web site;
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(13) Arising out of & violation of any ant-
trust law;

(14} Arising out of the fluctuation in price or
value of any stocks, bonds or other
securities; or

(18) Arising out of discrimination or
humiliation committed by or at the
direction of any “execufive officer”,
director,  stackholder, pariner  or
member of the insured.

Electronic Data

Damages arising out of the loss of, loss of

use of, darnage to, corruption of, inability
fo access, or inabllity to manipulats
"electronic data”, '

Employment-Related Practices

"Bodily injury” or "personal and advertising
Infury" to:

(1) Aperson arising out of any:
{a) Refusal to ernploy that paerson;

(b} Termination of that person's
employment; or

(¢} Eniployment-related praclices,
pelicies, acts or omissions, such as
coerclon, demation, . gvaluafion,
reasslgnimant, discipline,
defamation, harassment, humliation
of discrimination directed at that
person; or

{2) The spouse, child, parent, brother or
sister of that person as a
consequance of “bodily injury" or
"personal and advertising Injury" to the
person at whom any of the
amployment-related practices
describsd In Paragraphs (a), (b), or {c)
above is directed,

This exclusion appliss:

(1) Whether the insured may be liable as
an employar or in any other capacily;
and

(2} To any obligation to share damages

with or repay scmeone else who must
pay damages because of the Injury.

8. Asbestos

(1) "Bodily Injury”, "property damage" or
"personal  and advertising  injury”
arlsing out of the "asbestos hazard".

{(2) Any damages, judgments, settlements,
loss, costs or expanses that:

Form 8S 00 08 04 05
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(a) May be awarded or Incurred by
reason of any odalm or suit
alleging actual or threatened Injury
or damage of any nalurs or kind to
persons or property which would
not have aceurred In whols or in
part but for the "ashestos hazard";

(b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any Insurad or
others test for, monltor, clean up,

T remove,  encapsilate, contain, |

treal, detoxtfy or neulralize or in
any way respond to or assess the
effects of an "asbestos hazard™ or

(e} Arlse out of any claim or suif for

damages because of testing for,

. Monitering, cleaning up, removing,

encapsulating, containing, freating,

detoxifying or neutralizing or In any

way responding to or assessing the
effects of an "ashestos hazard".

t.  Violation Of Statutes That Govern E-
Malls, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Informatisn

"Bodily injury", "property damage", or
“‘personal and advertising injury® arislng
directly or indirectly out of any acticn or
cmission that viclates or s allsged to
viclate:

(1) The Telephone Consumer Protection
Act (TCPA), including any amendment
of or'addition to such law:

(2} The CAN-SPAM Act of 2003, including
any amendment of or addilion to such
faw: or

{3} Any staiute, ordinsnce or ragulation,
ather than the TCPA or CAN-SFAM Act
of 2003, that prohibits or fimits the
sending, transmitting, communicating or
distribution of material or information.

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

Exclusions e. fhrough h, and k. through o. do
not apply to damage by fire, lightning or
explosion fo premises rented to you or
ternporarlly accupled by you with permission of
the owner. A separate Limit of Insurance
applies fo this coverage as described in
Section D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage
We witl not pay expenses for "bodlly injury":

a

Any Insored
Ta any Insured, axcapt "voluntger workers',

Hired Person

~ To a'person hired fo do wark for o an behaif

of any insured or a tenant of any inaured.
Injury On Normally Oceupied Premises
To a person injured on that part of

premises you own or rent that the person

‘hormally occUpies,

Workers' Compensation And Similar
Laws

To & perscn, whether o nol an
‘ernployes” of any insured, if benefits for
the "bodily injurny" ars payable or must be
provided under & worksrs' gompensation
or disabltity beredits law or a simllar law,
Athletics Activities

To a person injured while practicing,
Instructing or participating in any physical
exercises or games, sports or athletic
contests, . :

Praducts-Completed Operations Hazard

tncluded with the "products-completed
operations hazard",

Business Llability Exclusions
Exclided under Business Liability Coverags,

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

a.

An individual, vou ang your spouse are
nsureds, but orly wiik respect to the
conduct of & business of which you ars the
sole owner,

A partnership or Joint venture, yau are an
insured.  Your members, your partners, and
their spouses are glso insurads, but only with
respect fo the conduct of your business.

A limited  liabillty company, you are an
insured. Your members are also insureds,

but enly with respect to tha conduct of your -

husiness, Your managers ara.insureds, hut
anly with respect to ihelr duties as your
managers,

An organfzation other than a partnership,
Joint venture or limited liabifity company, you
are an insured. Your *exsculive officers” and
directors are insurads, but only with respect
to their duties as vour officers or directors,
Your stackholdars are also insurads, but only
with respect to their liabiiity as stockholders.
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e. Afrust, you are an insured. Your rustess
are also insureds, but only with respect to
thelr duties as trustees,

2, Each of the following is also an insured:

a. Employees And Volunteer Workers

Your “volunteer workers® anly while
performing dutles related to the conduct of
your business, or your "employees’, other
than efther your “executive oficers" (if you
are  an organizetion other than a

-~ partnarship; Jeint venture or limited fiability- -

Gompany) 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 dutiss related to
the conduct of your business.

However, none of thess "employess" or
"volunteer workers” are Insureds for:

(1) "Bodily injury" or "personal  and
~advertising injury”;

(a) To you, to your parners or
members (i you are a partnership
or Joint venture), to your members
(if you are a limited liabiity
company), or to & co-"employee”
while In the course of his or her
employment or performing duties
related to the condust of your
business, or to your other
olurteer waorkers" whils
performing duties related fo the
condust of your business;

{b) To the. spouse, chid, parent,
brother ar sister of that co-
‘employse” or that, "volunteer
worker® as a consequence of
Paragraph (1){a) above;

{c) For which there is any opligation
to share damages with or repay
somecne alse who must pay
damaggs because of the Injury
described in Paragraphs (1){a) or
{b) above: or

{d) Arising out of his or her providing
or falling to provide professional
health eare services,

I you are not in the business of

providing  professional  heaith  care

services, Paragraph (d) does not apply

o any nurse, emergency medical

technician or paramedic employed by

you to provide such services.
2} "Property damage" o praperty:
{a} Owned, ocoupied or used by,
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{b} Rented to, in the care, custody or
- control of, or over which physical
control Is being exerdisad for any
purpose by you, any of your
"ernployees”, voluntear workarg",
any partner or member (if you are
a partnership or Joint venturs), or
any membar {if you are a limited

. liabllty company).

b. RealEstate Manager

Any person (other than your "employes" or

woluntear worker"),-or--any organization”

while acting as your real estate manager.

.¢. Temporary . Custodians Of  Your

Property

Any person or organization having preper
ternporary custedy of your property If vou
dle, but only:

(1} With respact to Hability arising out of the
maintenance ar use of that property; and

(2) Untl your iegal represeniative 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 subsidlary and subsidiary thereof, of
yours whieh is & legelly incorporated entity
of which you own a financiai interost of
more than 50% of the voting stock on the
effective date of this Coverage Part,

The insurance-af_forded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
Injury or damage with raspect to which an
insured under this insurance Is also an
insured under anather policy or would he
an inswred under such poliey but for its
termination or upon the exhaustion of Its
fmits of insurance.

Newly Acquired Or Formed Organization
Any organization you newly acquire or form,

BUSINESS LIABILITY GOVERAGE FORM

b. Coverage under this provision does not
apply to:
{1} "Bodily injury” or “oropetty damage"
that oceurred; or

{2) "Personal and advertising  Injury”
arising out of an offense commitiad

before you acquired or formed  the
organization,

4. Operator GF Moblle Equipment

With respect to "mobile equipment” registored In
- your name_under any motor vahlde registration

taw, any person is an Insured while drlving such
equipment along a public highway with your
permission. Any other person or arganization
responsible for the conduct of such person ig
also an Insured, but only with respect o labiliy
arising out of the operation of the equipmesnt, and
only if no other insurance of any kind Is available
fo that person or organization for this flability,
However, no person or organization Is an insured
with respact to:
a. "Bodily injury* to a co-"employse” of the
parsen driving the equipment: or
b. "Property damage” to praperty ownad Dy,
rented to, in the charge of ar cocupied by
you or the employer of any person who s
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 belng used
to cairy persons for a charge, any personis an
insred while operating such watercraft with
your permission.  Any other person or
organization responsible for the condust of
such person Is also an insured, but anly 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 forthis liability,

However, no person or organization is an
Insured with respect to:

@ "Bodily Infury" to & co-"smployes” of the
person operating the watercraft; or

b. "Property damage” to property cwned by,

other than & partnership, joint venture or ronted to, In the charge of or occuipled by
limited liabifity company, and over which you you ar the employer of any peison who is
maintain financial interest of more than 50% of an insured under this provision.

the wvoling stock, will qualily ag a Named 6. Additional Insureds When Reguired By
Insured if there is no cther similar insurance Written Confract, Written Agresment Or
avallable to that organization. However: Permit

a. Coverage under this provision Is afforded
only until the 180th day after you acguire
or form the organization or the end of the
policy period, whichever is earlier; and

The person(s) or organization(s) identifisd In
Paragraphs a. through f. below are acditional
insureds when you have agreed, i a wiitten
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confract, writien agreemsnt or becsuse of a
permit Issued by a state or poiitical
subdivislon, that such person or organization
be added as an additionat insured on your
policy, provided the Injury or damage ocours
subsequent to the execution of the contract or
agreoment, or the Issuance of the permit.

A person or organization is an additional
insured under this - provision only for that
period of time requirad by the - contract,
agraement or permit,

However, no such-tarson or orgenization is an~

additional insured under this provision if such
persan or crganization s included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
Including all perscns or organizations added
as additional insureds under the speciflc
additional insured coverags grants in Section
F. — Optional Additional Insured Coverages.

a. Vendors
Any person(s) or organization(s) {referred to

below as vendor}, but only with respett to”

‘bodily Injury* or "property damage” arising
out of "your products" which are distributed
or sald in the regular course of the vendor's
business and only ¥ this Coverage Par
provides coverage -fér "bodily Injury”  or
"properly darmage" included within  the
"products-completad operations hazard”,

(1} The Insurance afforded to the vendor
is subjest to the foliowing additional
exclusions:

Thls insurance does not apply to:

{a} "Bodily injury" or "proparty
damage" for which the vendor (s
obligated to pay damages by
reasen of the assumption of
liability In & contract or agreement,
This exclusion doss nat apply to
liability for damages that the
vendor wauld have in the absence
of the contract or agreement:

{b} Any exprass warranty
unauthorized by you;

{¢} Any physical or chemical changa
in the preduct made intentionally
by the vendor;

{d) Repackaging, excent when
unpacked solely for the purpose of
inspection, demonstration, tasting,
oF the substitution of parts under
instructions from the manufacturer,
and then repackaged In the
original container;
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(e) Any fallure to make such
inspactions, adjustments, tests or
serviclng as the vendor has
agreed to make or nermally
undertakes to make in the ususl
course of business, in connhection
with the distribution or sale of the
products;

(f} Demonstration, installation,
servicing or - repair operations,
except such operstions performed

conneclion with the sale of the
product;

{g) Products which, after distribution
or sale by you, have been labeled
or relabgled or used as g
contalner, part or ingredient of any
ather thing or substance by or for
the vendor; or

{(h) "Bodlly injury" or “property
damage" arising out of the sole
negligence of the vender for its
own acts or omissions or those of
its employess or anyone else
acting on its behailf, Hawever, this
exclusion does not apply to;

{} The excoptions contained in
Subparagraphs (¢) or (f); or

{li} Such inspactions, adjusiments,
tasts or servicing as the vendor
has agreed to make ar normally
undertakes to make I the usual
course of  busihess, In
conngction with the distribution
or sale of the products.

(2} This nsurance does not apply to any
insured person or arganization from
whom you have acquired such products,
or any ingredient, part or container,

entering  into,  accompanying:  or

containing such products.
b. lLessors Qf Equipment

(1) Any person or organizetion  from
whom Yyou lease equipment; but only
with respact to thelr fability for “bodily
Injury”,  “properly  damage" or
"personal and advertisihg  injury”
caused, in whole or in part, by your
maintenance, operalion or use of
equipment leased to you by such
person or organization.

Form SS 00 98 04 05

- - at the vendor's - premises - in-




(2} With respect to the insurance afforded

to these additional insureds, this
insurance doas not apply to any
"occurrence” which takss place afier
you cease to lease that equipment,

G Lessors Of Land Or Premises

M

Any person or organization from
whom you lease land or premises, hut
only with respect to liabllity arising out
of the ownaership, malntenance or use

of that part of the land or premises
-leasedtoyou, - - —- - - o

With respect fo the Insurance afforded
to these additional Insureds, this
insurance dogs not apply to:

(&) Any ‘“occurrence” which takes
placa after you ceass to leass that
tland or be a tenant in that
premiges; or

(b) Strugiural alterations, new
censtruction or demolition
operatlons parformed by or on
behalf of such person or
organization,

d. Architects, Engineers Or Surveyors

M

Any architect, engineer, or surveyor, but
only with respect to llability for "bodlly
Injury”, “property damage® or "parsonal
and advertlsing injury" caused, In whols
or in part, by your acts or omssions or
the acts or omissians of those acting on
your behalf:

(@) -In connestion with your premises;
or

{b) In the performance of your
ongeing operatlons performed by
you or on your behalf.

With respect to the insurance afforded
fo these additicnal insureds, the
followlhg additicnal exclusion anplies:

This insurance doss not apply to
"bodily injury", "property damage® or
"personal  and advertising  injury"
arising out of the rendering of or the
failure to render anmy professional
services by or for you, including:

(8} The preparing, approving, or
fallute to prepare or approve,
maps, shop drawings, oplnlons,
reports, - surveys, field orders,
change orders, designs or
drawings and spscifications: or

(b) Supervisory, inspection,
architectural or  engineering
activities,
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6. Permits Issued By State Or Poiifical
Subdivisions

{1} Any state or political subdivision, but

only with respect to operations
performed by you or on your behaif for
which the state or political subdivision
has fssued & permit,

With respect to the insurance afforded
to these additional insureds, this
insuranae does not apply to:

,(a},','Bodlly‘,fnjury",f'!property damage"— - -

or ‘personal and advetising
injury" arising’ out of operations
petformed  for the state or
munielpality; or '
{b) "Bodily infury” or "proparty damage”
included  within  the “products-
completed operations hazard”,

f.  Any Other Party

(1)

()

Any- other person or arganizetion who
I8 not an insured under Paragraphs a.
through e. above, but only with
respect to {lability for "bodily Injury”,
"property .damage® or "perscnal and
advertising injury® caused, In whols or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behaif!

{a) In the performance of your
ongelng operations;

{b) In connection with your premises
owned by or rented to you; or

(¢) In connectlon with "your work" and
included within  the "products-
complefed operations hazard®, but .
only if

(1) The written contract or written
agreemoent requires you tfo
provide such coverags fo
such additional insured; and

(i) Thls Coverage Part provides
coverage for "bodily injury” or
"propery damags” Included
within the "products-
completed operations hazard".

With respect to the Insurance afforded
to these additional insureds, this
insurance does not apply to:

"Bodily injury®, "property damage" or
“personal and advertising Injury”
arsing out of the rendéring of or the
fallure to render, any professional
architectural, engineering or surveying
services, Including:
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(a) The preparing, appraving, . or

faifure to prepare or approve,
maps, shop drawings, opinions,
raports, surveys, fleld orders,
change orders, designs  or
drawings and specifications; or

{b) Supervisory, inspection,
architectural  or  engineering
activities,

The fimits of insurance that apply to additional

insureds are dessribed in Section D, ~ Limlts

- Ofinsurance..- -

How this insurance applies when other
insurance Is available to an additional insurad
Is described in the Other Insurance Gondition
in 8ection E. - Llability And Madical Expenses
Genaral Condliions,

No person or organization is' an insured with
raspect to the cenduct of any current or pasi
partnership, joint venture or fimited lizzbility
company that is not shown as a Named Insursd In
the Dedlarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANGE ‘

1. The Most We Will Pay

The Limits of Insurance shown in {he
Dedlarations and the rules below fix the most
we will pay regardiess of the humber of:

a. Insureds; .
k. Claims made or "suitg" brought; or
¢ Persons or organizations making clalms or
bringing "suits",
2. Aggregate Limits
"~ The most we wli pay for:

a. Damages because of *bodily Injury" and
‘property damage" included in  the
‘products-completed operations hazard" is
the  Products-Completed Opetations
Aggregate  Limit  shown in  the
Declarations. '

b. Damages bacause of all ofther "bodily
injury”, "preperty damage” or "nerscnal
and adverfising Injury", including redical
expenses, is the General Aggragate Limi
shown in the Declarations.

This  General Aggregate Limit applies
separately -to each of your "locations”
owned by or rented to vou.

"Locafion” means premises involving the

“same ar connecting lots, or premises
whose connhectioh is interrupted only by a
streef, roadway or right-ofway of a
rallroad.
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This General Aggregate limit does not
apply to "property damage' to premises
while rented to you or tamporarily
accupled by you with permission of the
owner,” arising out of fire, lighthing or
explosion, ‘

3, Each Qoeurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury”,

. 'properly damage" and medical expenses

- arising out of any one "occurrance” is the

Liability and" Medicat Expenses Limit shown in
the Daclarations,

The most we will pay for all medical expenses
because of “"bodlly injury" sustalned by any
one person is the Medical Expenses Limit
shown In the Declarations.

Personal And Advertising injury Limit

Subject ta 2.h. above, the most wa will pay for
the sum of all damages because of all
"personal and advertising injury” sustalned by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit Is the most we will pay under Businsss
Llabllity Coverage for damages because of
"property damage" to any one premisss, while
rented to you, or In the case of damags by firs,
fightning or explosion, white rented to you or
temporarily oceupled by you with parmission of
the ownar.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Ronted To
You Limit applies to all dsmage proximately
caused by the same event, whether such
damage results from firg, lightning or explosion
arany combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a persan or
otganization who s an additional insured
under this Coverage Part is the lasser of:

a. The limits of. insurance specified in a
wilttenn  contract, written agresment or
permit lssued by a state or poliical
subdivision; ar

b, The Limits of hsurance shown in the
Declarations.

Such amount shall be a part of and not in

addition to the Limits of Insurance shown in

the Daclarations and described i this Section.
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If more than one limit of Insurance under this
policy end any endorsements atiachad thereto
applies to any claim or "suit", the most we will pay

under this poliey and the endorsements Is the .

single highest limit of Hability of all Coversges
applicable to such claim or "suitt, However, this
paragraph does not apply to the Medica Expenses
limit set forth in Paragraph 3. above,

The Limits of Insurance of.this Coverage Part apply
separately to each consecutive annual perfod and to
any remaining pericd of less than 12 months, staring

with the beginning of the policy perlod shown in the
- Declarations, uniess the policy paried Is extendsd

after Issuance for an additional patiod of less than 12
months, In that case, the additional perfod will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance,

LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1, Bankruptey

Bankruptcy or insclvency of the Insured or of
the Insured's estate will not refieve us of our
obligations under this Coverage Part,

2, Dutles In The Event Of Qcecurrenee,
Offenss, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional Insurad must see to

it that we are notified as scon as

practicable of an "occurrence' or an

offense which may result in a claim. To

the extent possible, netice should Include:

{1) How, when and where the "occurrence”
or offense fook place:

{2} The namss and addresses of any
infured psraons and witnesses; and

{8) The nature and location. of any injury
or damage arising out of the
'occurrence” ar offense,

b, Notice Of Claim

If a claim is made or "suit® is hrought
against any insured, you or any additional
insured must;

{1} Immediately record, the gpacifics of the
claim or “suit" and the dste received:
and

(2) Notify us as soon as practicable.

You or any addifional Insured must sse to
it that we receive a written notlce of the
claim ar "suit" as soon as practicable.

¢. Assistance And Cooperation Of The
Insured

You and any other invoived Insured must:
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(1) Immediately send us coples of any
demands, notices, summonses or
legal papers racelved in connection
with the cialm or "suit™

{2) Authorize us to obtain records and
othar information;

{3) Cooperate with us in the investigation,
settfement of the claim or defense
against the "suit"™ and

(4} Assist us, upon our request, n the

enforcement of any right against any’

person or organizafion that may be
lizhle to the insured becauss of injury
or damage o which this Insurance
may also apply.

Obligations At The Insured's Own Cost

No insured will, en(cept at that insured's own

cost, voluntarlly make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured"s Qther Insurance

If we cover a claim or "suit' under thig
Coverage Pait that may also be covered
by other Insurance avallable to an
additlonal insured, such additiona! Insured
must submit sush claim or "suit” %o the
ather insurer for defense and indemnlty.

Flowever, this provision does not apply to
the extent that you have agrsed In a
written contract, wrlttén agreement or

permit that this nsurance is primary and .

non-contributory  with  the  additonal
insured's own insurance,

Knowledge Of An Occurrence, Offense,
Clalm Or Suit

Paragraphs’ a, and b. apply to you or to
any additlonal insured only when such
"occurrence”, offense, claim or “suit” Is
known to: -

(1} You or any additional insured that is
an Individual;

(2) Any pariner, if you or an addifional
insured Is a partnership:
(3) Any manager, if you or an additonal
- insured is a imited liability company;
{4) Any “execufive officer” or insurance
manager, if you or an addilional
Insured is a corporation;

(5) Any trustes, if you or an additional
insured is & frust; or _

(8} Anyelected or appointed oficial, If you
or an additional insured is g political
subdivision or public entity.
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3.

4,

3

This Paragraph f. applles separately to
you and any addltional insured,

Financial Respensibility Laws

a. When this policy is certified as proof of
financial responstbility for the future under
the provisions of any motor vehicle
financial rasponsibility faw, the insurance
provided by the policy for "bodily injury”
liabllity and "property damage" Fability will
comply with the provislons of the taw o
the extent of the coverage and limits of

_ Insurance required by that law. - . - - - -
b. With respect to "mobile equipment” tg

which this Insurance applies, ws  will
provide any liability, uninsured maotorists,
underinsured moferists, no-fault or other
coverage required by any motor vehicle
faw. We wili provids the required limis for
those coverages,

Legal Action Against Us

No person or organization has a tlght under

this Coverage Form:

a. To Join us as a party or otherwlsa biing us
into a "suit" asking for damagss from an
Insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully campiied
with,

A person or organlzalion may sue us to recover
on &n agreed settlement or on a final Judgment
against an insured; but we will not be iable for
damages that are not payabls under the temis of
this insurance or that are In excess of the
applicable Imit of Insurance.  An agreed
sefflament means a seftlement and release of
fiabllity signed by us, the insured and the
clalmant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of insurance,
and any rights or duties spacifically assignad
in this policy to the first Namad insured, this
insurance applies:

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
g ¢laim s mads or *suit” is brought,

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

(1) The statements in the Declarations
are accuraie and complets;

(2) Those statements are based upon
representations you made to us; and
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(3] We have issued this policy in reliance
upenyour representations,
b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fall to disclose
all hazards relating to the conduct of your
business at the inception date of this

© Coverage Part, we shall not deny any
coverage under this Coverage Par
because of such faliure.

_Other Insurance _ o B

If other valid and collectible insurance Is

available for a loss we cover under thls .

Coverage Part, our obligations are imited as
follows: '

a. Primary Insurance

This insurance is primary except when b,
below applies. If other insurance is also
primary, we will sharg with all that offver
Insurance by the method described In c.
below,

b. Excess Ihsurarice

This insurance Is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basls:

(1) YourWork

That is Fire, Extended Coverage,
Builder's Rlsk, Instaflation Risk or
simifar coverage for "your work"

{2} Premises Rented To You

That is fire, lightning or exploslon
insurance for premises rented to yau
or temporarily occupied by you with
permission ofthe owner;

(3) Tenant Liahility

That Is Insurance purchased by you to
gover your lighiflty as a-tenari for
‘property damage" to premises reniad
to you er temporarily occupied by you
with permission of the owner;

(4) Alrcraft, Auto Or Watercrait

If the loss anises out of the maintsnance
or use of alroraft, "autos” or walercraft io
the extant not subject to Exclusion g. of
Seclion A, - Coverages.

(5) Property Damage To Borrowed
Equipment Or Use OF Elevators

It the loss arfses out of "property
damage” to borrewed equipment or
the use of slevators to the sxtent nof
subject to Fxclusion k. of Section A, —
Coverageas.
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(6) When You Are Added As An
Additlonal  Insured To  Other
Insurance

That is other nsurance availabie i
you covering liabiltty for damages
arsing out of the premises or
operations, or preduats and cornpleted
operations, for which you hava been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional. . _Insured. . To- - This
Insurance

That is other insurancs avallable to an
additiona! insurad.

However, the following pravisions
apply to other insurance available to
any person or organization who s an
additional Insured under this Caoverage
Part;

(a) Primary nsurance
Required By Contract

This insurance Is primary If you
have agreed in a written confragt,
written agresment or permit that
this insurance be primary. If other
insurance Is aiso primary, we will
share with all that other insurance
by the methed described in c.

When

balow,
{b}. Primary And Non-Contributory
To OQther |Insurance When

Required By Confract

If you have agreed in a written
contract, written agreement or
permit that fthis insurance is
primary and non-contributory with
the additlenal insured's own
insurance, thls insurance s
primary and we will not seek
cohtribution  from  that other
insurance,

Paragraphs (a) and (b) do not apply to
other Insurance to which the additional
insured has heén added as an
additlonal insured,

When this Insurance is excess, we wlii
have no duly under this Goverage Part to
defend the Insured against any "suit” If any
other Insurer has a duly to dofend the
insured against that "suit". If no other
insurer defends, we will undertaks o do
s0, but we will be sntitlad o the insured's
rights against afl those other insurers,
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When this Insurance ls excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1} The fotal amount that all such other
Insurance would pay for the loss In the
absence of this insurance: and

(2} The total of alf deduclible and self-
insured amounts under ail that other
Insurance.

- We will share the remaining foss, Ifany, with

any other insurarice that Is not described in
this Excess Ingurance provisien and was not
bought spedifically to apply in excess of the

Limits  of Ingurance shewn in  the
Declarations of this Coverage Part.

Methad Of Sharing -

K all the other Insurance permits

contribution by equal shares, we will follow
this method also. Under this approach,
each ‘insurer contributes equal amounts
until It has paid its applicable limit of
Insurance or rong of the foss remains,
whichever comas flrst,

if any of the other Insurance does not permit
conttibutlon by  equal shares, we will
contribute by limits. Under this mathod, each
insurer's share is based on the ratic of its
applicable imit of insurance to the total
applicable fimits of insurance of all Insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

&

Transfer Of Rights Of Recovery

If the insured has rights to recover ali or
part of any payment Including
Supplementary Payments, we have made
under thls Coverage Part, those rights are
transforred fo us. The insured must do
nothing after lass to impair them. At our
request, the insured will bring "suit’ or
transfer those rights to us and help us
enforce them, This condifion does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Walver
Of Subrogation)

If the insured has waived any rights of
recovery  against any person  or
‘organization for all or part of any payment,
including  Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or crganization in a contract,
agreement or permit that was executed
ptior to the infury or damage.
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F. OPTIONAL ADDITIONAL INSURED

.COVERAGES

[Histed or shown as applicable in the Peclarations,
One or more of the following Opticnal Additional
insured Coverages alsc apply. When any of these
Optional Additional thsured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agresrment or Permit)
of 8eetlon C., Who s An Insured, does not apply
to the person or organfzation shown in ths
Declarations. These coverages ara subject to the

ferms  and _conditions applicable—to Business —-

Liability Coverage in this polley, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO 8 AN INSURED under Section €. s
amended to include &s en addifonat insured
the person(s) or organization(s) shown In the
Declarations, but only with respect fo liabillty
for "hodily Injury", “property damage" or
"personal and advertising injury* caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

a. In the petformance of your ongoing
operations; or

B. In connection with your premisas ewned
by or rented to you.

2, Additlonal Insured - Managers Or Lessors
Of Premises

a. WHQ IS AN INSURED under Section C. is
amended to Include as an additional Insurad
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Deslgnated Person Or Organization; but anly
with respect to labillty arlsing out of the
ownership, maintenance or use of that part of
the premises (eased to you and shown in the
Dedlarations,

b, With respect to the insurance afforded tc
these ‘additional insureds, the follewing
additional exclusians apply:

This Insurancs does not apply to:

{1) Any "ocourrence” which takes place
after you cease to be a tenant in that
premises; or

(%) Structural alterations, new
construction or demoiition eperations
performed by .or on bshalf of such
persan or erganization,
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3.

Additlonal tnsured - Grantor Of Franchise

WHO 1S AN INSURED under Section €. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declaratlons as an Additional Insured -
Grantor Of Franchise, but only with respeact to
thelr llabllity as grantor of franchiss to you.

Additional Insured - Lessor Of Leased
Equipment

a. WHO I8 AN INSURED undar Section C. is
amended to include as an additional
fnsured the person(s) or- organization(s)
shown in the Declarations as an Additiona}
Insured — Lessor of Leased Equipment,
but enly with respect to liability for "bodily
injury", "property damage" ot "personal
and advertising infury” caused, in whels or
in part, by your malintenancs, operation or
uss of equipment leased to you by such
parson{s) or organization{s),

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any “occurrence™ which
takes place after you cease to lease that
squipment,

Additional Insured - Owners Or Other
Interests From Whom Land Mas Baen
Leased

a. WHO IS AN INSURED under Section C. is
amended to inciude as an addilonal
insured the person(s) or organization(s)
shown in the Declarations as an Additionsl
Insured — Owners Or Other Interests From
Wham Land Has Been Leased, but only
with respect to liability arising cut of the
ownership, maintenance or use of that part
of the land leased fo you and shown in the
Declarations.’

b, With respect fo the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This Insurance does not apply to:
(1) Any "occurrence” that takes place
after you cease to lease that land: or

{2) Structural alterations, naw
conskuction ar demolition cperations
performed by or on behall of such
persan or organization.

6. Additional Insured - State Or Political

Subdivision -~ Permits

a. WHO IS AN INSURED under Saction . is
amended o Include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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a.

Insured ~ State Or Political Subdivision--
Permits, 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 additiona! Insureds, the following
additional exclusions apply:

This Insurance does not apply to

(1) "Bodily injury", ‘property damage" or
"personal  and adverlising  injury”

arising out-of operations performed for—— -

the state or municlpality; or

(2) "Bodlly injury" or 'property damage"
ihcluded In the "product-completed
operatians' hazard,

7. Additional Insured — Vendors

WHO I8 AN INSURED under Ssction €. s
amended to inciude as an additicnal
fnsured the person(s) or crganization(s)
(referred fo below as vendor) shown in the
Declarations as an Addltional Insured -
Vendor, but cnly with respect fo "bodily
Injury® or "property darmage" arising out of
"your produsts" which are distributed or
sold In the regular course of the vender's
business and only If this Caoverage Part
provides coverage for "bodity injury" or
‘property damage” included within tha
“products-completed cparations hazard®,

The insurance afforded fo the vendor is
subject to the followlng additionat exclusions:
(1) This insurance doas not epply to:

{a) "Bodily injury" or "property
damage" for which the vendor is
obligated to pay damages by
'eason of the assumption of
liability in a confract or agresment.
This exciusion does not apply to
liabllity for damages that the
vendar would have in the absence
of the contract or agresment;

(1} Any express warranty
unauthorized by you;

{c) Any physical or chemica! change
in the praduct made intentionally
by the vendor;

{d) Repackaging, urless unpacked
salely for the purpose of inspection,
demonstraton, tesiing, or the
substtuion  of  parts  under
Instructions from the manufacturer,

and then repackaged in the original ‘

container;
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(e} Any .failure to make such
inspections, adjustments, tests or
serviclng as the vendor has agresd
lo make or normally undertakes to
make in the usual courss of
business, in connedion with the
distribution or sale of the products;

(f) Demonstration, Installation,
servicing or repair oparations,
‘except such operations performad
at the vendors pramises in

produck;

{4} Products which, after dlstribution
or sale by you, have baen labeled
or relabeled or used as g
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury" or "property
damage” arising out of the scle
negligerice of the vendor for its
owtt acts or omisslong or those of
its employees or anyone olse
acting on its behalf, Howsver, this
exclusion does not apply lo:

(I} The exceptions contained in
Subparagraphs {d} or (f}; or

(i) Such fnspactions,
adjustments, tosts or servicing
as the vendor has agreed to
make or normally undertakes
to make in the usual course of
business, in connsclion with
the distribution or sale of the
products,

(2) This insurance does not apply to any
insured person or organization from
whom  you have acgured such
products, or any Ingredient, part or

containar, entering into,
accompanying  or contalning  such
products,

8. Additional Insured - Controlling Interast

WHO 18 AN INSURED under Section C. is
amended 1o include as an additlonal insured
the parson(s) or organfzation(s) shown In the
Declarations as an  Additional Insured -
Confrolling Interest, but only with respect to
their liabillty arising out of:

a. Their financial control-of you: or

b, Premises they own, maintain or control
while you lease or accupy these premises,
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This insurence does not apply to strictural
alterations, new construction and demolition
operations performed by or for that parscn or
arganizatiorn. .

Additional Insured ~ Owners, Lessees Or
Contractors -~ Scheduied Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended fo Include as an additional
Insured the person(s) or organization(s)
shown in the Declarations as an Additional

Insured ~ Owner, lLesssas Or Contractors, -

hut only with respect to liabllity for "bodily
injury”, "property damags" or "personal
and advertising Injury” caused, in whole-or
in part, by your acts or omissions or the
acls or omissions of thoss acting on your
behalf:

(1} In the performance of your: ongoing
operations  for  the  additional
insured(s); or

(2) I connection with “wour work"

performed for that additional insured
and included within the “producis-
completed operations hazard”, but
only if this Goverage Part provides
coverage for "bodily injury" or
"properly damage" included within the
"products-complated oparations
hazard",

B, With respect to the insurance afforded fo

these additional insureds, this insurance
does not-apply to "bodily injury”, "property
damage" or “personal an adveriising
injury" arising out of the rendaring of, or
the failure to’ render, any professional
architectural, enginoering or surveylng
sarvices, Including:

(1) The preparing; approving, o failure to
prepare or approve, maps, shop
drawings, opinlons, reports, surveys,
field orders, change orders, designs or
drawings and specifications: or

(2) Suparuisory, inspection, - architectyral
or engliheering activities.

10. Addltional Insured — Co-Owner OF Insured

The limits of Insurance that apply to edditlonal
insureds are described In Section D. - Limits Of
Insurance.

How this Insurance applies when other Insurance
is avallable to an addltional insured js described in
the Other Insurance Condition in Section E, —
Liabllity And  Medical Expanses:  Ganeral
Conditions,

G. LIABILITY AND MEDICAL EXPENSES
DEFINITIONS

~ 1. "Advertisement" means the-widespread publiz -
dissemination of information or Images that
has the purpose of inducing the sale of goods,
products or services through:

a (1} Radio:
{2} Televislon;
(3) Biliboard:
(4) Magazine;
{5) Newspaper,
b. The Internet, but only that part of a web
st that is about goods, products or

services for the purposes of inducing the
sale of goods, products or servicas; or

¢. Any other publieation that is given
widespread public distribution.

However, "advertisement" does not inglude:!

a. The design, printed material, Information
or images contalned in, on or upon the
packaging or lapeling of any goods or
products; or

b. An interactive conversation between or
amang persons through a computer network.

2, "Ad'vertislng fdea" means any idea for an
"advertisement”,

3. "Asbestos hazard" means an exposure or
thveat of exposure to the actual or alleged
properties of asbesios and Includes the mere
presence of asbestos In any form.

4. "Auto" means a land motor vehicle, trailer or
semi-traller deslgred for trave! on public
roads, including any attached machinery or
equlpment.  But “awle" does mnot Include-
-"mobile equipment®,

Premises 5. “Bodily injury® means physical:
WHO IS AN INSURED under Sectlon G. is a  Injury;:
amended to Include as an additional insured b. Sickness: or

the person(s) or Organization(s) shown in the

Declarations as an Additionai insured ~ Co- © D‘ESease o

Owner Of Insured Premises, but only with sustained by a person and, If arising out of the
respect to thelr fiability as co-owner of the above, mental anguish or death at any time.
prerises shown in the Declarations. 6. "Coverage territory" means:
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10,

1,

- &, The United States of Amerloa {including Its

territories and possassions), Puaito Rica
and Canada;

b. International waters or airspace, but only if
the injury or damage cccurs i *he courss
of travel or transportation between any
places included in a. above;

¢ All other parts of the world if the injury or
damage arlses out of:

(1) Gocds or products made or sold by you
*inthe territory described in a above;

(2) Theactivities of a pérson whose home

fs In the terrltory described in a.
above, but ls away for a short time on
- Your business; .or

(3) "Personal and advertising  injury"
offenses that take place threugh the
Internet or simitar electronle means of
communioation

provided the insured's responsibility to pay
damages Is determined in the United States of
America  {ncluding  its  territorles  eng
possessions), Puerto Rics or Canada, in a
"sultt on the meris according to  the
substantive faw in such territory, or in g
setlement we agree to. .

"Eiectronic data" means information, facts or
programs;

a. Stared as oron;
b. Created orused on: or
<. Transmitted ic or from

computer -software, Including systems and
applications software, hard or floppy disks,
CD-ROMS,  ftapes, drives, cells, data
processing devices or any other meadia which
are Used with alectronically  controlled
equipment.

"Employee" includes a ‘“leased workar®,
"Employeé® does not include a “temporary
worker",

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

"Hostile fire" means cne which becomes
uncontrollable or breaks out from whare it was
intendad to be.

"Impalred property" means tangible properly,
other than "your product" or "your work", that.
cannot be used or is less ussful because:

a. ltincorporates “your product” or "your work”
that is known or thought to be defactive,
deficlent, inadequats or dangerous: or
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b, You have failed to fulfilt the terms of g
contract or agreement;

if such property can be restored 1o use by:

a. The repair, replacement, adjustment or
removal of "your product” o "your work":
or

b. Your fulfiling the terms of the ceniract or
agreament.

12, "Insurad contract means:
a2 A contract for a lease of premises,

-- — However, that-portion of the contract for g -

lease of premises that -indemnifies any
person or organization for damage by fire,
lightning or explosion to premisas whife
rented to you or temporarily oceupled by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liabllity and Medical Expenses Limits
of Insurance.

b, A sidetrack agreement;

Any easement or license agreement,
including  an  easement or lcense
agreement in connection with construction
or demeiifion operations on or within 50
feet of a railroad;

d. Any obligation, as required by ordinance,
to indemnify a municipaiity, except in
connhection with work for a municipality;

An elevator maintenance agreement’ or

f. That part of any other contract or
agreement pertaining to your business
(ncluding  an  indernificaticn of a
municipality in connection with  work
performed for & municipality) under which
you assume lne tort lability of another
party to pay for "bodily injury” or ‘property
damags" to a third person or organization,
provided the 'bodily injury" or "property
damage” Is caused, in whole or In part, by
you or by those actihg on your behaff,
Tort liabifity means a llability that would be
impased by law in the absence of any
contract or agreement. -

Paragraph f. ircludes that part of any
contract or agreement that indemnlfies a
raffroad for "bodily injury" or "properly
damage” arising out of construction or
demolition operations within 50 feet of any
raliroad property and affecting any raflroad
bridge or trestle, tracks, road-beds, tunrel,
underpass or crossing.

However, Paragraph f. does not include
that part of any eontract or agresment:
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{1} That Indemnifies an architect,
enginger or surveyor for injury or
damage arising out of:

(2) Preparing, approving or failing to
prepare or approve maps, shop
drawings,  opinions,  reports,
surveys, field orders, change
orders, designs or drawings and
specifications; or )

(b) Giving directions or Instructions,
or failing to give them, i that is the

_ __ primary chuse of the. injury..or -

damage; or

{2) Under which the Imsured, [If an
architect, engineer or surveyor,
assumes liability for an mjury or
damage arising ou! of the insurad's
rendeiing  or failurs o0 render
professional services, including those
listed in (1) above and supervisory,
inspection, architestural or
angineering activities.

13. "Leased worker® means a person leased fo

14,

15,

you by a labor leasing firm under an
agreement between you and the labor leasing
firm, 1o perform duties related to the condust. of
your business. “"Leased worker does.not
include a "temporary worker",

“Loading or unicading” means the handiing of

property:

a. Altar it Is moved from the place where it s
accepted for movement inte or onte an
aircraft, watercraft or “auta”™

b. Whileitisin ar on an alrcraft, watercraft or
"auto"; or

¢, While it is belng moved from an airaraft,
watorcraft or *auto” to the place where it Is
finally delivered;

but "eading or unioading" does not includs the
mavement of properly by means of & machanicaf
device, other than a hand truck, that Is not
attached to the airoraft, watercraft or "auto",

"Mobile equipment’ maans any of the following
types of land vehicles, including any attached
machinery or equipment;

a. Bulldozers, farm machinery, forklifts and
other vehicles deslgnad for use principatly
off public roads:

b, Vehicles maintained for use solaly on or
nextto premisas you own or rent;

¢. Vehicles that lrave! on crawler treads;

Vehicles, whather self-propelled or nof, on
which are permanently mounted:
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(1} Ar compressars, pumps  and

(1) Power cranes, shovels, loaders,
diggers or drills; or

(2) Road construction or resurfacing
equipment such as graders, scrapers
ot rollers;

8. Vehicles not described in a, b., ¢, or d.
above that are not self-propelled and are
maintalned primarily to provids mobllity to
permanently attached equipment of the
following types:

generators,  Including  spraying,
welding, building cleaning,
geophysical exploration, lghting and
well serviaing equipment: or

{2} Cherry pickers and simiar devices
usad to raise or lowsr workers:

f. Vehicles not described In a., b., ¢, or d.
above maintained primarily for purposes
other than the transportation of parsons or
cargo.

However, self-propelled vehicles with the
following types of permanently afiached
aquipment are not "mobile equipment’ but
will be considered "autos":

(1) Equipment, of at least 1,000 pounds
gross  vehicle weight, deslghed
primarily for: :

{a} Snow removal;

{b) Road maintenance, but not
construction or resurfseing; or

{c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on  automoblle or truck
chassis and used to raise or lower
workers: and

{8) Air  compressors, pumps and
generafors, including spraying,
welding, building cleaning,
geophysical exploration, lighting and
weli servicing equipment,

16, "Oocunence” means an accident, including

17,

continuous or repeated exposure fo substantially
the same general harmful conditions.

"Personal and advertising Injury" means injury,
including consequential "bodily injury", arfsing
aut of one or more of the follewlng offenses:

a, Falss arrest, detention or imprisonment;
b. Malicious prosecufion;
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18,

¢ The wrongful eviction from; wrongful entry
Into, or invasion of the right’ of private
occupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication of
materlal that slanders or livels a person or
organization or disparages a person's or
organization's goods, products or services;

e Oral, written or elsctronic publication: of

matarial that viclates a person's right of

" privacy;
f. Copying, in your ‘advertisement”, a
person’s or organization's "advertising
jdea" or styls of "advertisement’:

d. Infringemant of copyright, slogan, or title of
any flterary or ariistic work, in your
"advertisement”; or

h.  Discrimination or hurniliation that results in
Injury to the feelings or reputation of 3
natural person,

"Pollutants” means any solld, fiquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, scot, fumes, aclds, alkalls, chemicals and
waste. Wasfe includes materials to he recyclad,
reconditioned or raclaimed.

19. "Products-completed operations hazard"

a. Includes all “bodily injury" and “properly

damage" occurring away from premises

Jou own or rent and arising out of “wyour
product” or “your work" axcepl:

(1} Products that are stit in your physical
possession; or

{2) Work that has not yot been compieted
or abandoned. Howevar, "vour work"
wlll he deermed to be compiated at the
earliest of the following times:

() When all of the work called for in
your contract has been completad,

(b} When ali of the work to be done at
the job site has been completed if
your confract calls for work at
rore than one job sits,

(¢) When that part of tho work dane at
a job site has bheen put to its
intended use by any person or
organization other than another
contractor ar  subcontractor
working on the same project.
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Work that may need servico, maintenance,
correctlon, repalr or replacement, but
which- is otheiwise complete, will be
treated as completed,

The "bodily njury" or "property damags"
must occur away from premises you own
“or rent, unless your business includes the
sefling, handling or distribution of "your
product” for consumption on pramises You
own or rent,

b, Does not include "bodiy nfury® or

-— - "property damage" arising outof - —— - - -

(1} The fransportation of property, unless
the Injury or damage arises out of g
condition in or on a vehisie not ownsd
or operated by you, and that condition
was oreated by the ‘loading or
unloading" of that vehicle by any
Insured; or

(2) The existence of tools, uninstalied
equipment or abandoned or unused
matarlals.

20. "Property damage" means:

a. Physical Injury to tangible property,
Inctuding all resulting loss of use of that
property, Al such loss of use shall be
deamed to occur at the time of the
physical injury that caused it; or

b, Loss of use of tanglble property that is not
physlcally injured. Al such loss of use
shall be deemed to ocour at the time of
"occurrenca” that caused It

As used in this definition, "electronle data® is
not tangible property.

21. "Suit* means a olvil proceeding In which

damages because of "bodily injury", "property
damage" or "personal and adverising njury”
to which this Insurance applies are afleged.
"Suit" includes:

a An arbitration praceeding in which such
damages are claimed and to which the
insured must submit or doss submit with
our consent; or

b. Any other alternative dispute resolution
praceeding in which such damages are
claimed and to which the insured submits
with our consent.

22, "Temporary worker" means & person who is

furnished to you to substitute for & permanent
"smployee" on feave or to mest seasonal or
short-term workload conditions.

23. "Volunteer worker" means a person who:

a. ls not your "employes™:
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b. Donates his or her wark; -

o Acts at the direction of and within the
scope of duties determined by you; and

d s not paid a foe, salary or other

Gompensation by youy or anyone else for

their work performed for you.

24. "Your product":

(2) The providing of or failure to provide
warnings or instructions,
¢. Boss not include vending machines or
other. property rented to or localed for the
use of others but not sold.

25, "Your work";

a.

b.

Means:

(1) Any goods or products, other than res)

Property, manufactured, sold, handlsd,
distributed or disposed of by: -

a.

Means:

(1) Work or operations performed by vou

(2} Materlals,

or en your behalf; and
parls

siriotited or di - Turnished in connection with such work
(a} You: or operations.
(b} Others frading under your name:; b. Includes:

or

{c) A parson or organization whose
business or assets you have
acquired; and

Containers  (othar than vehicles),

materials, parts or equipment

furnished in connection with such
goods or products.

Includes:

(1) Warrantlas or representations made at
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any time with respect to the fitness,

quallty, durabllity, performance o use
of "your product’: and

(3} Warranties or representations made at

{2)

any time with respect to the fitness,
quality, durability, petformance or use
of "your work"; and

The providing of or failurs to provide
warnings or instructlons.
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NUMBER | DATE

BACKGROUND

Under the Federal Drug-Free Workplace Act of 1988, passed as part of omnibus drug legislation
enacted November 18, 1988, contractors and grantees of Federal funds must certify_that they -
‘will provide drug-free workplaces. At the present time, the City of Costa Mesa, as a sub-grantee
of Federal funds under a variety of programs, is required to abide by this Act. The City Council
has expressed its support of the national effort to eradicate drug abuse through the creation of a
Substance Abuse Committee, institution of a City-wide D.AR.E. program in all local schools and
other activities in support of a drug-free community. This policy is intended to extend that effort
to contractors and grantees of the City of Costa Mesa in the elimination of dangerous drugs in
the workplace.

PURPOSE

It is the purpose of this Palicy to:
1. Clearly state the City of Costa Mesa's commitment to a drug-free society.

2. Set forth guidelines to ensure that public, private, and nonprofit organizations receiving
funds from the City of Costa Mesa share the commitment to a drug-free workplace,

POLICY

The City Manager, under direction by the City Council, shall take the necessary steps to see
that the following provisions are included in all contracts and agreements entered into by the
City of Costa Mesa involving the disbursement of funds.

1. Gontractor or Sub-grantee hereby certifies that it will provide a drug-free workplace by:

a. Publishing a statement notifying employees that the uniawful manufacture,
distribution, dispensing, possession, or use of a controlled substance is prohibited in
Contractor's and/or sub-grantee’s workplace, specifically the job site or location
included in this contract, and specifying the actions that will be taken against the
employees for violation of such prohibition:
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Establishing a Drug-Free Awareness Program to inform employees about:
1. The dangers of drug abuse in the workplace;

2. Contractor's and/or sub-grantee’s policy of maintaining a drug-fres workplace;
3. Any available drug counseling, rehabilitation and employee assistance programs:
and

4. The penalties that may be imposed upon employees for drug abuse violations
oceurring in the workplace;

Making it a requirement that each employee to be engaged in the performance of the
contract be given a copy of the statement required by subparagraph A;

Notifying the employee in the statement required by subparagraph 1 A that, as a
condition of employment under the contract, the employee will;

1. Abide by the terms of the statement; and

2. Notify the employer of any criminal drug statute conviction for a violation
occurring in the workplace no later than five (5) days after such conviction:

Notifying the City of Costa Mesa within ten (10) days after receiving notice under
subparagraph 1 D 2 from an employee or otherwise receiving the actual notice of
such conviction;

Taking one of the following actions within thirty (30) days of receiving notice under
subparagraph 1 D 2 with respect to an employee who is so convicted:

1. Taking appropriate personnel action against such an employee, up to and
including termination; or

2. Requiring such employee to participate satisfactorily in a drug abuse assistance
or rehabilitation program approved for such purposes by a Federal, State, or
local health agency, law enforcement, or other appropriate agency;
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g. Making a good faith effort to maintain a drug-free workplace through implementation
of subparagraphs 1 A through 1 F, inclusive.

2. Gontractor and/or sub-grantee shall be deemed to be in violation of this Policy if the City
—— of Costa Mesa dstermines that: - T T T T s T
a. Contractor and/or sub-grantee has made a false certification under paragraph 1

above;

b. Contractor and/or sub-grantee has violated the certification by failing to carry out
the requirements of subparagraphs 1 A through 1 G above;

c. Such number of employees of Contractor and/or sub-grantee have been
convicted of viclations of criminal drug statutes for violations occurring in the
workplace as to indicate that the contractor and/or sub-grantee has failed to
make a good faith effort to provide a drug-free workplace.

3. Should any contractor and/or sub-grantee be deemed to be in violation of this Policy
pursuant to the provisions of 2 A, B, and C, a suspension, termination or debarment
proceeding subject to applicable Federal, State, and local laws shall be conducted.
Upon issuance of any final decision under this section requiring debarment of a
contractor and/or sub-grantee, the contractor and/or sub-grantee shall be ineligible for
award of any contract, agreement or grant from the City of Costa Mesa for a period
specified in the decision, not to exceed five (5) years. Upon issuance of any final
decision recommending against debarment of the contractor and/or sub-grantee, the
contractor and/or sub-grantee shall be eligible for compensation as provided by law.




