PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this 7 day of January, 2013 (“Effective
Date”), by and between the CITY OF COSTA MESA, a municipal corporation {“City”), and
Reginaldo “Chip” Espinosa, a private individual (“Consultant”).

WITNESSETH:

A, WHEREAS, City proposes to have Consultant provide consulting services pertaining to
leadership and organizational teamwork development as described herein below; and

B. WHEREAS, Consultant represents that he 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 desire to confract for specific services in conmection
with the project described below (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 California Government Code sections 1090-1092, 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, Scope of Services. Consultant shall provide the professional services described in
the scope of services 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 mamner 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 also warrants that he is familiar with all laws that may affect
his 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, Warranty. Consultant warrants that he shall perform the services required by this
Agreement in compliance with all applicable Federal and Californiz employment laws including,
but not limited to, those laws related to 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 mmdemnify 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,

1.4, Non-discrimination. In performing this Agreement, Consultant shall not engage
in, nor permit his 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 12940 of the
Government Code. Violation of this provision may result in the imposition of penalties referred
to in Labor Code Section 1735.

1.5 Non-Bxclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants 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,

1.6.  Delegation and Assienment. Thisis 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.

2.0 COMPENSATION AND BILLING

2.1.  Compensation. Consultant shall be paid $39,500 for the services listed in Exhibit
A. Consultant’s compensation shall in no case exceed $39,500 Dollars ($39,500.00).

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

2.3.  Method of Billing. Consultant may submit invoices to City’s Project Manager for
approval on a progress basis, but no more often than monthly. 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 and the associated time for
completion. Any additional 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 from the Bffective Date,
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3.0. TIME OF PERFORMANCE

3.1, Commencement and Completion of Work. The professional services to be
porformed 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 be grounds for termination of this Agreement.

3.2.  Excusable Delays. Neither party shall bs 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 lintited to, acts of God, fire, strikes, material shortages, compliance with
laws or regulations, riots, acts of war, or any other conditions beyond the reasonable control of a

party.

4.0. TERM AND TERMINATION

4.1, Term. This Agreement shall commence on the Effective Date and continue for a
period of one year, ending on November 30, 2013, 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 privilege of
caneeling, 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 termunation 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 .Consuliant 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 as to 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
City or in the possession of the Consultant, '

4.4 Documents. TIn the event of termination of this Agreement, all documents
prepared by Consultant 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
expense to Consultant.
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5.0, INSURANCE

5.1 Minimum Scope and Limits of Insurance. Consultant shall obtain and maintain
during the life of this Agreement all of the following insurance coverages:

(a) Comprehensive  general  liability, including premises-operations,
products/completed operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury with a policy
limit of not less than One Million Dollars ($1,000,000.00), combined
single limits, per occurrence and aggregate.

(b)  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 and aggregate.

(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 and to require each of its
subcontractors, if afy, to do likewise under their workers’ compensation
insurance policies.

5.2.  Endorsements. The comprehensive general liability insurance policy shall contain
or be endorsed to contain the following provisions:

(2)  Additional insureds: "The City of Costa Mesa and its elecied and
appointed boards, officers, agents, and employees are additional insureds
with respect to this subject project and contract with City."

(b) Notice: "Said policy shall not terminate, nor shall it be cancelled, nor the
coverage reduced, until thirty (30) days after written notice is given to
City."

(c) Other insurance: "Any other insurance maintained by the City of Costa
Mesa shall be excess and not contributing with the insurance provided by
this policy."

53 Ifany 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 additional 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: Consultant 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.
These certificates shall be attached hereto as Bxhibit “C” and incorporated herein by this
reference.
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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

6.1.  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, including
exhibits to this Agreement.

6.2, Representatives. The City Manager or his 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 shall designate 4 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 shall designate a Project Manager to work directly 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 regular United States mail.

IF TO CONSULTANT: IF TO CITY:
Reginaldo Espinosa City of Costa Mesa

12 Morningstar ' 77 Fair Drive

Dove Canyon, CA 92679 . Costa Mesa, CA 92626
Tel: (949) 278-5956 Tel: (714) 754-5156
Fax: (949) 434-7350 Fax: (714) 754-5330

Attn: Daniel K, Baker
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6.5.  Drug-free Workplace Policy. Consultant shall provide a drug-free worlplace by
complying with all provisions set forth in City’s Council Policy 100-5, aitached hereto as Fxhibit
B and incorporated herein by reference. Consultant’s failure to conform to the requirements set
forth in Couneil 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.  Attomeys’ Fees: In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shall 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 hereunder or the enforcement of any of the terms,
conditions, or provisions hereof, '

6.7.  Governing Law: This Agreement shall be governed 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 to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California.

6.8.  Assignment: Consultant shall 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
Consultant'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 shall protect, defend, mdemnify
and hold harmless City and its elected and appointed officials, officers, and employees from any
and all claims, Habilities, expenses, including atiorey fees, damage to property or injuries to or
death of any person or persons or damages of any nature meluding, but not by way of limitation,
all civil claims or workers’ compensation claims arising out of or in any way connected with the
intentional or negligent acts, error or omissions of Consultant, its employees, agents or
subcontractors in the performance of this Agreement.

6.10. Independent Contractor: Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultani shall secure, at his expense,
and be responsible for any and all payment of Income Tax, Social 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 comection with the services to be performed hereunder.

60.11.  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
Consultant or any of its subcontractors in the course of performance of this Agreement, shall be
and remain the sole property of City. Consultant 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
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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. '

60.12. Public Records Act Disclosure: Consultant has been advised and is aware that all
reports, documents, information and data including, but not limited to, computer tapes, dises or
files furnished or prepared by Consultant, or any of its subconiractors, and provided to City may
be subject to public disclosure as required by the California Public Records Act (California
Government Code Section 6250 et. 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 frade 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.

6.13.  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 cost 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 correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard
to the correction.

6.14. Prohibited Emplovment: Consultant will not employ any regular employee of
City while this Agreement is in effect. '

6.15. Order of Precedence: Tn the event of an inconsistency in this Agreement and any
of the attached Exhibits, the terms set forth in this Agreement shall prevail. '

0.16. Costs: Bach 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.

6.17. 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.

6.18. 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 meaging or
interpretation of this Agreement.
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6.19.  Construction: The parties have participated jointly in the negotiation and drafiing
of this Agreement. In the event an ambiguity or question of intent or mterpretation 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,

6.20. Amendments: Ounly a writing executed by the parties hereto or their respective
successors and assigns may amend this A greement.

6.21. 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 performance 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 or remedy in
respect to any other occurrence or event, nor shall any waiver constitute a continuing waiver.

0.22. 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 bargamn for any party is materially
impaired, which determination as made by the presiding court or arbitrator of competent
jurisdiction shall be binding, then both parties agree to substitute such provision(s) through good
faith negotiations. '

0.23. Couﬁtemarts: 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. '

6.24.  Corporate Authority: The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to exccute 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 WHEREQF, 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

Date: / %}
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CONSULTANT

Name and Title /

Social Security or Taxpayer ID Number

ATTEST:

.
- io Clerk

of the City of Costa Mesa

-7
9

Date: A1 /’Jii /i

4

APPROVED AS TO INSURANCE:

Date: 3~ j."f)" = | ”5

APPROVED AS TO CONTENT:

Date: = ? (3
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EXHIBIT A

SCOPE OF SERVICES
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Chip Espinoza, Ph.D.

Organizational Consultant

chip@chipespinoza.com

Client: City of Costa Masa, California
Delivery Date: 2013
Client Contact: Rick Francis

Description _
I will assist the City of Costa Mesa in an organizational listening process that will inform current mission, vision, values,

and future planning.

Stage One: Information Gathering {30-45 days)

The listening process includes content analysis of existing data, leadership interviews, and focus groups. The listening
process is critical coilecting information that will inform the intervention and expedite the implementation process, | will
provide content analysis of the data mined through the listening process.

Methodology:

Conduct 21 focus groups [$10,500]

Develop and conduct an online survey [$2,500]

Content analysis [12 hours; §3,000]

Share discovery and discuss with Executive Team [4 hours $1,000]

Provide organizational communication piece for focus group participants [2 hours $500]

Stage Two: Intervention and Implementation (30-45 days)

Upon the completion of the listening process | will facilitate and participate with an “Intervention Team”to address areas
of desired change in the arganization (structure, personnel, programming, etc.). {12 hours $3,000]

[ will provide training in the area of change management for leaders that will be responsible for the implementation of
desired change. [$3,000] )

Fwill assist the Executive Team with the communication process regarding organizational change initiatives.

Leadership Retreat [$3,000]
Training Materfals, Team Development Simulations, and Competency Inventories [$10,0003

Stage Three: Evaluation

A“Mission or Change Review Team”will be established to evaluate change effectiveness, | will meet with the “Mission or
Review Change Team"to assist in formulating an evaluation plan. [12 hours $3,000]

Budget

| propose a budget of $39,500 for all three phases of the project.
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EXHIBIT B

CITY COUNCIL POLICY 100-5
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SUBJECT POLICY | EFFECTIVE |PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE ' 100-5 8-8-89 1of3

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.A.R.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 Policy 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. Contractor of Sub-grantee hereby certifies that it will provide a drug-free workplace by:

a. Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession, or use of a confrolled 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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SUBJECT POLICY | EFFECTIVE | PAGE

NUMBER | DATE

DRUG-FREE WORKFPLACE 100-5 8-8-89 2 0f3

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-free 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
occurring 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
oceurting in the workplace no later than five (5) days after such conviction;

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

Taking one of the folldwing 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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SUBJECT POLICY | EFFECTIVE

_ NUMBER | DATRE
DRUG-FREE WORKPLACE 100-5 8-8-89

PAGE

30f3

g Making a good faith effort to maintain a drug-free workplace through implementation
of subparagraphs 1 A through 1 F, inclusive.

Contractor and/or sub-grantee shall be deemed to be in violation of this Policy if the City
of Costa Mesa determines that:

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;

¢. Such number of employees of Contractor and/or sub-grantee have been convicted
of violations 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
cffort to provide a drug-free workplace.

Should any contractor and/or sub-grantee be deemed to be in violation of this Policy
pursuant fo 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) vears. 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.
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EXHIBIT C

CERTIFICATES OF INSURANCE
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3 ; .y o ; 4 ] w3 DATE (MMHDDIYYYY)

ACORD, ~ CERTIFICATE OF LIABILITY INSURANCE N
T 3

THIS CERTIFICATE 12 |SSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the cerfificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed, It SUBROGATION 15 WAIVED, subjeci {o
the terms and conditions of the policy, certain policies may require ah endorsement. A statement on this certificate doas not confor rights te the
certificate holder In lieu of such endorsement(s).

PRODUCER RaaACT
Leavitt Croup #0F12098 e o, Exty: 714,569, 2700 | 1A, nop: 714, 568 . 3098
PrideMark-Everest Ins Serv Inc A e
1820 E. First Street, Ste 500 INSURER(S}) AFFORDING COVERAGE . NAIC #
Santa Ana, CA 92705 INSURER & ; Hartford Insurance Company 029424
insuRep Reginaldo Chip Espinoza INSURER B :

12 Morning Star INSURER G ¢

Dove Canyon, CA 92679 INSURER D :

INSURER E :
. INSURER F : i

COVERAGES CERTIFICATE NUMBER: 13/14 GL REVISION NUMBER:

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

ISR ADDL]SUER] FOLICY EFF | POLICY EXP
LIR TYPE OF INSURANCE INSR | WVD POLICY NUMBER {MI{CDNYYYY] | (MM/DDAYYYY) LIMITS
GENERAL LIABILITY 725BNA9938502/12/2013|02/12/2014 | EACH OCCURRENCE $ 1,000,000
DAMALE TORENTERY
COMMERCIAL BENERAL LIABILITY ‘ FREMISES (Es ocourrence) | § 1,000, 000
| cLamsaace [ X | coour MED EXF (Any one-person) | § 10,090
A : | PERSCNAL & ADV INJURY | § 1,000,000
‘ GENERAL AGGREGATE ] 2,000,000
GEN'L AGBREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 2,000,000
X poricy iy LOG $
AUTOMORILE LIABILITY A L I
] ANY AUTO BODILY INJURY (Fer person) | §
ﬁb'%ggVNED ggigg\:’:iz BODILY INJURY (Per accident) |
NON- PROPERTY DAVAGE
HIRED AUTOS AUTOS {Per aczident) ¥
$
UMBRELLA LIAB OCCUR. EACH OCCURRENGE $
EXCESS LIAR CLAIMS-MADE ) AGGREGATE 8
DED { [ RETENTION $ $
WORKERS COMPENSATION Wk, STATL- JTH-
AND EMPLOYERS' LIABILITY YIN TORY LMITS ER
ANY PROPRIETOR/PART NER/EXECUTIV] E.L EACH ACCIDENT §
OFFICERMEMBER EXCLUDED? NIA
{Mandatory in NH) E.L. DISEASE -EA EMPLOYEE! §
If yas, describe under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS { LOCATIONS { VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if mare space Is required)
Cartficate hclder is named additional insured with respect to General Liabild ty coverage per form,
BS00080405 per written contract. '

CERTIFICATE HOLDER CANCELLATION

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

The City of Costa Mesa

Attn: DEU'I Baker‘ AUTHQRIZED REPRESENTATIVE

77 Fair Drive

Costa Mesa, CA 92626 |Chandi zcAllen/CHALLE ] -
© 1988-2010 ACORD CORPORATION. Al rights reserved.
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(B} Rented to, in the care, custody or
confrol of, or over which physical
coniral is being exercised for any
purpose by you, any of your
"employees", "volunteer workers",
any pariner or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liakility company).

b. Rezl Estate Manager

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

¢. Temporary Custodians Of Your
Property
Any person or organization having proper
temporary custody of your property if you
die, but only:

(1) With respect to liability arising out of the
maintenance or use of that property; and

{2) Until your legal representative has
been appoinied.

d. Legal Representative f You Die

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

e. Unnamed Subsidiary

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

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

3. Newly Acquired Or Formed Organization

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

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

before you acguired of formed the
organization,

4. Operator Of Mobife Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along & public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liablity
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liabifity,
However, no person or organization is an insured
with respact to:
a. "Bodily injury" to a co-"employee” of the
person driving the equipment; or
k. "Property damage” to property cwned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

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

However, no person or crganization is an

insured with respect to;

a. "Bedily injury" to a co-"employee" of the
person opsrating the watercraft: or

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

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit '

The person(s) or organization(s) identified in
Paragraphs a. through . below are additional
insureds when you have agreed, in a written
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contract, written sgreement or because of &
permit issued by a siste or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subseguent to the execution of the contract or
agreement, or the issuance of the permit.

A person ot organization i$ an additional
insured under this provision only for that
period of time required by the conéract,
agreement or psrmit.

However, no such person or arganization is an
additional insured under this provision if such
person or organization is included as -an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations addad
as additional insureds under the specific
additional insured coverage grants in Section
F. - Optional Additional Insured Coverages.

a. Vendors

Any person(s) or organization(s) (referred to
below as vendor), but only with respect to
"bodily injury" or "property damage" arising
out of "your products” which are distributed
or sold in the regular course of the vendor's
business and only i this Coverage Part
provides coverage for “bodiy injury" or
“property damage" included within  the
"products-completed aperations hazard",

{1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

(a) "Bodily Injury" or “property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in & contract or agreement,
This exclusion does not apply to
liability for damages that the
vendor weuld have in the absence
of the contract or agreement;

{b) Any express - warranty
unauthorized by you,

{e) Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, except whan
unpacked sclely for the purpose of
inspection, demonstration, testing,
or the substitution of parts under
instructions from the manufacturer,
and then repackaged in the
original container; -
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(&) Any fallure fto make such
inspections, adjusiments, tests or
servicing as the vendor has
agreed {0 make or normally
Jndertakes o make in the usual
course of business, in connection
with the distribution or sale of the
products;

(i Demonstration, instaflation,
servicing or repair operations,
except such operations performed
at the vendor's premises .in
connection with the sale of the
product; -

{g} Products which, after distribution
or sale by you, have been fabeled
of relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h "Bodily  injury" or "nroperty
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i} The exceptions contained in
Subparagraphs (d) or (f; or

(if) Such inspections, adjustments,
fests or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
course  of  business, in
connection with the distribution
or safe of the products.

(2} This insurance does not apply to any
insured person or organizaton from
whom you have acquired such products,
or any ingredient, part or container,
entering  into,  accompanying or
containing such products.

b. Lessors Of Equipment

{1} Any person or organization from
whom you lease equipment; but only
with respect to thelir liability for "badily
injury",  “property  damags" or
‘personal and advertising injury"
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased f¢ you by such
person or organization.
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{2)

With respect to the insurance afforded |

fo fhese additional insureds, this
insurance does not apply to any
"occurrence" which takes place after
you cease (o lease that eguipment.

¢. Lessors Of Land Or Premises

(t)

Any person or organization from
whom you [ease land or premises, but
only with respect to liability arising out
of the ownership, maintenance or use
of that part of the land or premises
leased to you.

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

{a) Any ‘"occumence" which takes
place after you cease to lease that
land or be a tenant in that

premises; or
{b) Structural alterations, new
construction or demolition

aperations performed by or on
behalf of such person or
organization,

d. Architects, Engineers Cr Surveyors

(1)

Any architect, engineer, or surveyor, but
only with respsct to liability for "hodily
injury", "property damage" or "personal
and advertising injLury” caused, in whole
or in part, by your acts or omissions or
the acts or omissions of those acting on
your behalf:

{a) In connection with your premises:
or

{b) In the performance of your
ongoing operaticns performed by
you or on your behalf.

With respect to the insurance afforded
to these additional insureds, the

following additional exclusion applies: _

This insurance does not apply to
"bodily injury", "property damage" or
"personal anhd  advertising  injury"
arising out of the rendering of or the
failure to render any professional

- services by or for you, including:

(a) The preparing, approving, ar
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

{b} Supervisary, inspection,
architectural  or-  engineering
activities.
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e. Permits lssued By State Or Political
Subdivisions

(1)

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

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

{a) "Bedily injury", "property damage”
or "perscnal and advertising
injury” atlsing out of operations
performed  fcr the state or
municipality; or

{b) "Badily injury” or "property damage"
included  within  the  "products-
" completed operafions hazard",

f.  Any Other Party

(1}

Any other person or organization wha
is not an insured under Paragraphs a.
through . above, but only with
respect to liability for "oodily injury",
"property damage” or "personal and
advetrtising injury” caused, in whole or
in part, by your acts or omissiong or
the acts or omissions of those acting
on yeur behalf:

(8) In the performance of your
ongoing operations;

(b} In connection with your premises
owned by or rented to vou; or

~ {¢) In connection with "your work" and

included within the "products-

completed operations hazard", but

only if

(I} The written contract or written
agreement requires vyou to
provide such coverage to
such additional insured; and

{ii) This Coverage Part provides
coverage for "bodily injury” or
"property  damage" inciuded
within the “products-
completed aperations hazard".

With respect to the Insurance afforded
to these additional Insureds, this
insurance does hot apply to:

"Bodily injury", "property damage" or
‘personal  and advertising injury"-
arising out of the rendering of, or the:
fallure to render, any professicnal
architectural, engineering or surveying
services, including:
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{a) The opreparing, approving, or
fallure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b} Supervisory, inspection,
architectural or  engineering
activities.

The limits of insurance that apply to additional
insureds are described in Section B. — Limits
Cf Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Cther Insurance Condition
in Section E. ~ Liahility And Medical Expenses
General Conditions.

No person or organization is an insured with
respect t¢ the conduct of any current or past
partnership, joint venture or limited liahility
company that is not shown as a Named Insured in
the Declarations.

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

The Limits of Insurance shown in the
Declarations and the rules below fix the most
we will pay regardless of the number of;

a. Insureds;
I. Claims made or "suits" brought; or

¢. Personhs or organizations making claims or
bringing "suits".
2. Aggregate Limits
The most we will pay for:

a. Damages because of "bedily injury" and
"oroperty damage" included in the
"products-completed operations hazard" is
the  Products-Completed  Operations
Aggregate  Limit  shown in  the
Declarations.

b. Damages because of all other "bodily
injury", "property - damage" or "perscnal
and advertising injury", including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separafely to each of your "locations"
owned by or rented to you.

"Location" means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.

Page 14 of 24

This General Aggregate limit does not
apply to "property damage" (o premises
while rented fo vou or temporarily
ocoupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

3. Each Occurrence Limit

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

The most we will pay for all medical expenses
because of "bodily injury" sustained by any
one person I the Medical Expenses Limit
shown in the Declaraticns.

Personal And Advertising Injury Limit

Subject to 2.b. above, the mast we will pay for
the sum of all damages because of al
"personal and advertising Injury" sustained by
any ane 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 mest we will pay under Business
Liability Coverage for damages because of
"property damage" to any cne premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the ownar.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit dpplies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combinaticn of these.

How Limits Apply To Additional Insureds

The most we will pay on behaif of a person or
organization who Is an addifional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown In the
Declarations.

Such amcunt shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section,
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it more then one limit. of insurance under this
policy and anhy endorsements aftached thereto
appiies to any claim or "suit”, the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Madica! Expenses
limii set forth in Paragraph 3. above.,

The Limits of Insurance of this Coverage Part apply
separately to sach consecufive annual period and to
any remaining period of lass than 12 months, starting
with the beginning of the palicy period shown in the
Declarations, unless the policy period is extendsd
after issuance for an additional period of less than 12
months. In that case, the additional pariod 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 insolvency of the insured or of

the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
{iffense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see o
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a claim. To
the extent possible, notice should include:

(1) How, when and where the "occurrence”
or offense took place;

(2} The names and addresses of any
injured persons and witnesses; and

(3} The nature and location of any injury
or damage arising oiut of  the
“occurrence” or offense.

b. Notice Of Claim )

If & claim is made or "suit" is brought

against any insured, you or any additional

insured must; -

{1} Immediately record the specifics of the

claim or "sult" and the date received;
and

{2) Noftify us as soon as practicable.

You or any additional insured must see to
it that we recelve a written notice of the
claim or "suit" as soon as practicable.

¢. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1} Immediately send us copies of any
demands, nofices, summonses or
legal papers received in connection
with the claim or "suit";

{2} Avthorize us to obtain records and
other information;

{(3) Cooperate with us in the investigation,
setflement of the claim or defense
against the "suit"; and

(4} Assist us, upon our requesi, in the
enforcement of any right against any
person of organization that may be
ligble to the insured because of injury
or damage to which this insurance
may also apply.

d. Obligations At The Insured's Own Cost

No insured will, except at that insured's cwn
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent,

Additional Insured’s Other Insurance

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

However, this provision does not apply to
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-contributory  with  the  additional
Insured's own insurance.

Knowledge O An Occurrence, Offense,
Ciaim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"occurrence”, offense, claim or "suit” is
known to: '

(1) You or any acditional insured that is
an individual;

{(2) Any partrer, if you or an additional
insured is a partnership;

(3} Any manager, If you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, f yeu or an additional
insured is a corporation;

(5) Any trustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you
or an addiional insured is a political
subdivision or public entity,
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o

=5

4,

This Paragraph f. applies separately {o
you and any additional insured.

Finrancial Responsibility Laws

a. Vhen this policy is cerified as proof of
financial respensibility for the future under
the provisions of any motor vehicle
finanscial responsibitity law, the insurance
provided by the policy for "bodily Injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and iimits of
insurance required by that law,

b. With respect to "mobile equipment" to
which this insurance applies, we will
proevide any liabiiity, uninsured motorists,
underinsured mpotorists, no-fauit or other
coverage reguired by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

No person or organization has a right under

this Coverage Form:

& To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

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

A person or organization may sue Us to recover
on an agreed seftlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable limit of insurance. = An agreed
settiement means a sefflement and release of
liability signed by us, the insured and the
claimant or the ciaimant's legal representative.

Separation Of Insureds

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

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

b. Separately o each insured against whom
a claim is rade or "suft” is brought.

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

(1) Thé statements in the Declarations
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and
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{3} We have issued this palicy in reliance
upon your representations.

b, Unintentional Fallure To Disclose
Hazards

If unintentionally you should fail 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 Part
because of such failure,

Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

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

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "vour work™;

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily ocoupied by you with
permission of the owner;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
"property damage” to premises rented
to you or temporarily occupied by you
with permission of the owner:

{(4) Aircraft, Auto Or Watercrafi

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A. — Coverages.

(5)' Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" o borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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{6} When You Are Added As An
Additionsl  Insured To  Other
Insurance

That is other insurance available o
yolu covering liabllity for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by thai
insurance; or

{7} When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available fo an
addifional insured.

However, the following provisions
apply to other insurance available to
any person or erganization who is an
additional insured under this Coverage
Part:

{a} Primary Insurance When
Required By Contract

This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this insurance be primary. - If other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If you have agreed in a wriiten
cantract, written agreement or
permit that this insurance is
nrimary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will not seek
contribution  from  that other
insurance.

Paragraphs {a) and {k) 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 under this Coverage Part to
defend the insured against any "suit” if any
other insurer has a duty fo defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
- 50, but we will be entitled to the insured’s
rights against ail those other insurers.
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¥When this insurance is excess over other
insurance, we will pay only cur share of
the amount of the loss, if any, that
exceeds the sum of;

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

(2) The fotal of all deductitle and self-
insured amounts under all that other
insurance,

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in  the
Declarations of this Coverage Part.

Method Of Sharing

Ifall the other insurance permits
contribution by equal shares, we will follow
this method also. Lindsr this approach,
each insurer contributes equal amounts
until it has paid its applicable iimit of
insurance or none of the loss remains,
whichever comes first,

I any of the other insurance does not permit
confribution by equal shares, we wil
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable imits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Sthers To Us

‘a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part  of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss tc impair them. Af our
request, the insured will bring “suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has walved 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 walve that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior ta the injury or damage.
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F. OPTIONAL ADDITIONAL [INSURED

COVERAGES
I listed or shown as applicable in the Declarations,
aone or more of the following Opticnal Additichal
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph &. (Additional Insureds When Raguired
by Written Contract, Writtan Agreement or Permit)
of Section €., Who is An Insured, doas not apply
fo the person or organization shown in the
Declarations. These coverages are subject io the
terms and conditions applicakble to Business
Liability Coverage in this policy, except as
provided below:
1. Additional Insured - Designated Person Or
Organization

WHG 1S AN INSURED under Section €. is
amended to include as an additional insured
the person(s) or crganization{s) shown in the
Declarations, but only with respect to liability
for "bodily 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 performance of your ongoing
operations; or

b. In connection with your premises owned
“by or rented to you,

2. Additienal Iinsured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. ig
amended te include as an addifional insured
the person(s) or organization(s) shown in the
Declaretions as an Additional Insured -
Designated Person Or Crganization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect o the insurance afforded to
these acditional insureds, the following
additiona! exclusions apply:

This insurance does not apply to:

{1} Any "occurrence” which takes place
after yoll cease to be a tenant in that
premises; or

{2) Structural alterations, hew
construction or demolition cperations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor OF Franchise
WHO 18 AN INSURED under Section G. is
amended to include as an additional insured
the person{s} cr organization(s) shown in the
Declarations as an Additiona! Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased

Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessaor of Leased Equipment,
out only with respect to liability for "bodily
ijury”, "property damage" or "personal
and advertising injury” caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

b. With respect o the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrencs" which
takes place after you cease 1o lease that
equipment.-

5. Additional Insured - QOwners Or Other

Interests From -Whom Land Has Been

Leased

a. WHO IS AN INSURED under Section €. is
amended {0 include as an additional
insured the persan(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other Interests Fram
Whom Land Has Been Leased, but only
with respect to liabllity arising out of the
ownership, maintenance or use of that part
of the land Isased te you and shown in the
Declarations.

b. With respect to 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 alierations, new
cohstruction or demolition cperations
performed by or on behalf of such
person or crganization,

6. Additional Insured - Sfate Or Political
Subdivision — Permits

a. WHC IS AN INSURED under Section €. is
amended o include as an additicnal
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivisicn -
FPermits, but only with respect to
operaficns performed by yeu or on your
behalf for which the staie or paolitical
subdivision has issuad a permit.

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

This insurance does not apply io:
{1) "Bodily injury", "property damage" or
"oersonal and advertising Injury"

arising out of operations performed for
the state or municipality; or

{2) "Bodily injury" or "property damage”

included in the "product-completed
operations" hazard,

7. Additional Insured - Vendors

BUSINESS LIABILITY COVERAGE FORNM

(@} Any failure fo  make such
inspections, adjustments, tests or
sefvicing as the vendor has agreed
fo make or normally undertakes o
make in the usual course of
business, in connection with the
distribution or sale of the products;

{f} Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises .In
connection with the sale of the
product;

(9 Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendar; or

a. WHO IS AN INSURED under Section €. is
amended to include as an additional () "Bodily injury" or "property
insured the person(s) or organization(s) damage" arising out of the sole
{referred to below as vendor) shown in the negligence of the vendor for its
Declarations as an Additicnal Insured - own acts or omissions or those of
Vendor, but only with respect to "bodily its employses or -anyone else
injury” or "property damage" arising out of acting on its behalf. However, this
"vour products" which are distributed or exclusion does not apply to:
sold in the regular course of the vendor's () The exceptions contained in
busxpess and only if this Cc.averl"a.ge Part Subparagraphs (d) or (f); or
provides coverage for "bodily injury" or .. i ,
"property damage" included within the {ii) Such inspections,
"products-completed operations hazard". adjustments, tests or servicing
. . . as the vendor has agreed to

b. The insurance afforded fo the vendor is

subject to the foliowing additional exclusions:
{1} This insurance does not apply to:

(@) "Bodily injury" or ‘property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liabllity in a contract or agreement.
This exclusion does nct apply to

make or normally undertakes
te make in the usual course of
business, in connection with
the distribution or sale of the
products.

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

liability for cdamages that the container, entering . into,
vendar would have in the absence accompanying or containing  such
of the contract or agreement: products.

{b) Any express warranty
unauthorized by you;

8. Additional Insured — Controlling Interest

WHG 1S AN INSURED under Section €. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations &s an Additional insured -—
(d} Repackaging, unless unpacked Controlling Interest, but only with respect to
solely for the purpose of inspection, their liability arising out of:
demonstration, testing, or the a. Their financial control of you; or

subsfitution  of  parts  under b. Premises they own, maintain or conirol

instructions from the manufaciurer, while you lease or occupy these premises.
and then repackaged in the original '

container;

(¢) Any physical or chemical change
in the product made intenticnally
by the vendor;
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