CITY OF COSTA MESA
PROFESSIONAL SERVICES AGREEMENT
WITH
LSA ASSOCIATES, INC.

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered
into this 26th day of March, 2019 (“Effective Date"), by and between the CITY OF COSTA MESA,
a municipal corporation (‘City”), and LSA ASSOCIATES, INC., a California corporation
(“Consultant”).

WITNESSETH:

A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to perform a traffic study, 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 desire 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 also 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 Manager 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
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matters of concem;

(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; and/or

(c) Terminate the Agreement as hereinafter set forth.

14. Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal and Califomnia 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 indemnify and hold harmiess 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,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, genetic information, marital status, sex, gender, gender identity, gender expression,
age, sexual orientation, or military or veteran status, except as permitted pursuant to section
12940 of the Govemment Code.

1.6. Non-Exclusive 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.

1.7. 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’s total compensation shall not exceed Four Thousand
Dollars ($4,000.00).
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2.2. Additional Services. Consultant 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,
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
unenforceable.

2.3. Method of Biling. 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 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.

2.4. 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 from the Effective Date until three (3) years after termination of this Agreement.

3.0. TIME OF PERFORMANCE

3.1. Commencement and Completion of Work. Unless otherwise agreed to in writing
by the parties, 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 be 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 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 (1) year, ending on March 25, 2020, 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
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 Consuitant.
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.

43. Compensation. In the event of termination, City shall pay Consuitant for
reasonable costs incurred and professional services satisfactorily performed up to and including
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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
City or in the possession of the Consultant.

4.4. Documents. Inthe 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.

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 general liability, including  premises-operations,
products/completed operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury or bodily injury
with a policy limit of not less than One Million 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 occurrence and aggregate. Architects’ and engineers’ coverage
shall be endorsed to include contractual liability. If the policy is written as a
“claims made” policy, the retro date shall be prior to the start of the contract

4
LSA Associates, Inc.
Corradini Corporation Traffic Study
Rev. 01-2019



work. Consultant shall obtain and maintain, said E&O liability insurance
during the life of this Agreement and for three years after completion of the
work hereunder.

5.2. Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:

(a) 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 ansing 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 shall
it be cancelled, nor the coverage or limits reduced, until thirty (30) 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 policy.”

(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 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. 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.
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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 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 shall 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 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
conceming this Agreement or the work hereunder may be provided by personal delivery 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, and (b)
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:

LSA Associates, Inc. City of Costa Mesa

20 Executive Park, Suite 200 77 Fair Drive

Irvine, CA 92614 Costa Mesa, CA 92626

Tel: (949) 553-0666 Tel: (714) 754-5088

Attn: Arthur Black Attn: Daniel Inloes
Courtesy copy to:

City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92626

Attn: Finance Dept. | Purchasing

6.5. Drug-Free Workplace Policy. Consultant shall provide a drug-free workplace by
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complying with all provisions set forth in City's Council Policy 100-5, attached hereto as Exhibit
“C" 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 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 Califomia 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 ali 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, and/or 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 wrongdoing 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 or 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 Consultant'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,
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or in any manner, represent that it or any of its agents 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, 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 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 Eligibility 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 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 responsibility 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 entitement 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 fumished 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 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.
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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 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 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, et 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 Consultant or one of its officers, employees, associates or 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 cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consuitant 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.

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

6.18. Order of Precedence. Inthe event of an inconsistency in this Agreement and any
of the attached Exhibits, the terms set forth in this Agreement shall 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 among 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.
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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 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.

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 good faith negotiations.

6.26. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shail 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.

[Signatures appear on following page.]
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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.

CONSULTANT
/M / Date: q s 20/9
Signature
0, (60
[Name and Title] P Social Security or Taxpayer ID Number
CITY OF COSTA MESA

TAmara Letournea
Al ing City Manager

ATTEST:

Brenda Gree
City Clerk

APPROVED AS TO FORM:

Pets bt ) oute: )1 11

Kiberly HalVBarlow
City Attorney

APPROVED AS TO INSURANCE:

M Date: "7‘?// i

Ruthf Wang
Risk Management
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APPROVED AS TO CONTENT:

Lol fehlel) o /TN
Daniel trifoes e 7
Project Manager

DE TMENTAL APPROVAL:

I Date: ‘{4 3 5
Barry Curtig/

Economic and Development Services
Director

APPROVED AS TO PURCHASING:

W{/‘ Date: L\/”[M

r Ll

/Kelly Telford '
Finance Director
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EXHIBIT A

CONSULTANT’'S PROPOSAL



LSA =

LOS ANGELES
PALM SPRINGS
POINT RICHMOND
RIVERSIDE
ROSEVILLE

SAN LUIS OBISPO

March 5, 2019

Daniel Inloes

Economic Development Administrator
City of Costa Mesa

77 Fair Drive

Costa Mesa, California 92626

Subject: Professional Services Proposal—Corradini Corporation
Dear Mr. Inloes:

LSA is pleased to submit this proposal to analyze trip generation at the existing Corradini Corporation
facility at 18100 Mt. Washington Street in Fountain Valley, California. As noted in your letter dated
August 23, 2018, Costa Mesa Municipal Code Section 13-69 establishes maximum floor area ratios (FARSs)
based on traffic intensity. For Industrial Park uses, low traffic uses are permitted an FAR of 0.40, while
very low traffic uses are permitted an FAR of 0.75. The relocation and expansion of Corradini Corporation
within the Airport Industrial Area proposes an FAR of 0.50, which would be permitted for a very low
traffic use (defined by the Municipal Code as three daily trips per 1,000 square feet).

LSA will contract with an independent data collection company to collect 24-hour traffic volume data for
the current location. Two shared driveways provide access to the existing warehouse. On-street parking
may also be used by people visiting the business. Therefore, LSA proposes to collect video data of the
pedestrian entrance from Mt. Washington Street, the driveway south of the building, and the delivery
gate east of the building. Any vehicles seen parking next to 18100 Mt. Washington Street, where the
pedestrians then walk to 18122 Mt. Washington Street, would not be counted as trips generated by
Corradini Corporation. The video data would show delivery vehicies at the gate, vehicles parking on site,
and pedestrians walking up from parking off site.

Data will be gathered all day on 3 consecutive weekdays (Tuesday, Wednesday, and Thursday). From the
driveway and on-street parking vehicle data, LSA will estimate the number of trips each day and calculate
the average daily trip generation for the existing facility. LSA will compare the average daily trips to the
maximum daily trips for a “very low traffic use” (approximately 54 daily trips based on the gross floor
area).

A draft memorandum will be presented to you within 2 weeks of receipt of survey data. LSA will revise
the memorandum based on one round of comments.

Based on this scope of work, a budget of $4,000 will be required. For budgetary purposes, this scope of
work does not include meetings with City staff or public hearings. The budget will be a fixed fee. LSA will
not exceed this budget without your prior authorization.

20 Executive Park, Suite 200, Irvine, California 92614 949.553.0666 www.lsa.net

LSA &5 o business name of LSA Associates, Inc.



LSA

LSA appreciates the opportunity to provide its services. Iif you have any questions, please call me at
(949) 553-0666.

Sincerely,
LSA Assoclates, Inc.

At Glwd

Arthur Black
Associate

THE ABOVE STATED TERMS ARE HEREBY ACCEPTED AND AUTHORIZED.

CONSULTANT: CLIENT:

LSA Associates, Inc.
Company Company
Authorized Signature Authorized Signature
Name Name
Title Title
Date Date

W/8/19 al:\, i\ \ Corpl.docxs 2




EXHIBIT B

CERTIFICATES OF INSURANCE



A o DATE (MM/DD/YYYY)
RS CERTIFICATE OF LIABILITY INSURANCE 811472018

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

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

PRODUCER . m"! U
000 Arice Bd S soo™ PN £xy: 510-465-3000 [ TR noy. 7144276818
Costa Mesa CA 92626 | ADORESS
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Hartford Fire Ins. Co. 19682
Itg’A“;\ssociates Ine LERASSQCIS INSURER 8 : Berkley Insurance Company 32603
20 Executive Park, Suite 200, | BIPURERC :
Irvine CA 92614 INSURER D :

INSURER E :

INSURER F
COVERAGES CERTIFICATE NUMBER: 841020310 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR 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 POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

i acd ol s POLICY NUMBER RIS | RBON Y i
1
A | GENERAL LIABILITY STUUNIF1488 | 0018 9302019 | EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY | | PREMISES (Ea occurrence) $ 300,000
}CI.ANSMADE 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: PRODUCTS - COMP/OP AGG | $ 2,000,000
povcy | X | 7% Loc :
A | AUTOMOBILE LIABILITY STUUNIF1488 93012018 9302019 | COMBINED SINGLE LIMIT 81 e
X | any auTO BODILY INJURY (Per person) | $
ALL SCHEDULED
AUTOS AUTOS 5 :gg:.EYRNJLRY (Pquoddcm) $
NON-OWNE | PROPERTY DAMAGE
X | HIRED AUTOS AUTOS | (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
gr— [——
EXCESS LiAB CLAIMS-MADE AGGREGATE $
DED ] [ RETENTION § $
A | WORKERS COMPENSATION STWEGGS794 9302018 302019 |X WC STATU- TH-
AND EMPLOYERS' LIABILITY Yin
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000.000
OFFICER/MEMBER EXCLUDED? IE NIA
(Mandatory in NH) E.L DISEASE - EA EMPLOYEE $ 1.000.000
E{"' describe under
SCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | $ 1,000000
B | Professional AEC902316002 91302018 97302019 | $2,000,000 per Claim
% '::i"m $4,000,000 Annl Aggr.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space is required)

General Liability Policy excludes claims arising out of the performance of professional services.

Re: CCM1802, Boatswain's Locker. .

The City of Costa Mesa and its elected and appointed boards, officers, agents, and employees are Additional Insured as required by written contract.
Primary and Non-Contributory as required by written contract.

Waiver of Subrogation as required by written contract.

CERTIFICATE HOLDER CANCELLATION 30 Day Notice of Cancellation/10 Day

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

City of Costa Mesa* ACCORDANCE WITH THE POLICY PROVISIONS.
Attn: Silvia Kennerson

77 Fair Drive AUTHORIZED REPRESENTATIVE

Costa Mesa CA 92626

]

© 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD



COMMERCIAL GENERAL LIABILITY

Policy #57UUNIF1488 CG 20 370413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement medifies insurance provided under the foliowing:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

i Name Of Additional Insured Person(s)

Or Organization(s) Location And Description Of Completed Operations

-
[ S

voorganizatist wita whorm you jects or coverad under

PR |

D

o
tnis po

g Iy
B

IS TS——

oA et At et i P 8 A 5 19 8 S —

-‘---_.H__-..

! Information recuirec to complete this Schedule, if not shown abeove. will be shown in the Declarations

A. Szactior Il - Whe Is An Insured is amended to

CG 20370413

8.
include as an additional insurad the person(s) ar
organization(s) shown in the Schedule. but orly

with respect to liability for "bodily injury" or
"property damage” caused. in whole or in part by

"your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the "products-completed operations
hazard"

However:

7. The insurarce afforded to such additional
insured only applies to tne exient permitted
by law, and

If coverage provided to the additional insured
is required by a contract or agreement. the
insurance afforded to such additional insured
will not ne broader than that which you are
required by the contract or agreement to
provide for such additionai insured

© Insurance Services Office, Inc., 2012

With respect to the insurance afforded to these
additional insureds, the following is added to Section !l
- Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we will
pay on behalf of the additional insured is the amount of
insurance

1. Required by the contract or agreement; or

2. Available under the applicable Limits of insurance
shown in the Declaratiors:

whichever is less.

This endcrsement shall not increase the applicable
Limits of Insurance shown in the Declarations.

Page 1 of 1



COMMERCIAL GENERAL LIABILITY

Policy #57UUNIF1488 CG 20100413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES CR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement maodifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s)
Or Organization(s) Locatior(s) Of Covered Operations
persor or avganizaticn with whonm you have ALl projects or loecaticns cevered urder this
: in a written contrast, azreement, or peliny,

'Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

"

o

CG 20100413

Eection Il - Who Is An insuied i1s amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”. "property
damage" or ‘'personal and advertising injury”
caused, in whole or in part. by’

1. Your acts or omissions; or

2. The acts or omissions of these acting or your
behalf;

in the performance of your ongoing operations for

the additional insured(s) at the locaton(s)

designated above.

However:

1. The insurance afforded to such addtional
insured only applies to the extent permitted by
law: and

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured

© Insurance Services Office, Inc., 2012

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

This insurance does not apply to "bodily injury” or

“property damage” occurring after:

1. Al work, including matenals, parts or
equipment furnished in connection with such
work, on the project (cther than service,
maintenance or repairs) to be performed by or
on behalf of the additional insured(s) at the
iccation of the coversd operations has been
completed; or

2. That porticn of "your work™ out of which the
injury or damage arises has been put to its
intended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a
principal as a part of the same project.

Page 1 of 2



Policy #57UUNIF1488

¥

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

Various provisicns in this policy restrict coverage.
Read the entire poiicy carefully to determine rights.
duties and what is and is not covered.

Throughout this policy the words "you" and "your”
refer to the Named Insured shown in the
Declarations. and any other person or organization
qualifving as a Named Insured under this policy. The
words  “we". "us" and “our" refer to the stock
insurance company member of The Hartford
providing this insurance.

The word “insured” means any person or
organization qualifying as such under Section I -
Who Is An Insured.

Other werds and phrases that appear in guotation
marks nave special meaning. Refer to Section v -
Definitions.

SECTION | - COVERAGES

COVERAGE A BODRILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured
becomes legally obligated tc pay as damages
because of "boedily injury” cor ‘“property
damage” to which this insurance applies. We
will have the right and duty to defend the
insured against any “"suit" seeking those
damages. However, we will have no duty to
defend the insured against any "suit” seeking
damages for "bodily injury" or “property
damage” to which this insurance does not
apply. We may, at cur discretion, investigate
any "occurrence” and settle any claim or "suit”
that may resuit. But:

(1) The amount we will pay for damages is
limited as described in Section Wi - Limits
Of Insurance:; and

(2} Our right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments or
settlements under Coverages A or B or
medical expenses under Coverage €.

No other obligation or fiability to pay sums or
perform acts or services is covered unless
explicitly provided for under Supplementary
Payments - Coverages A and 8.

i, This insurance applies to "bodily injury” and
"oroperty damage" only if

HG 00 01 08 16

© 2018 The Hartford

(1) The "bodily injury" or "property damage” is
caused by an "occurrence" that takes
place in the "coverage territory":

{2) The "bodily injury” or "properly damage”
occurs during the policy period; and

{(3) Prior to the pelicy period, no insured listed
under Paragraph 4. of Section Il - Who Is
An Insured and no "employee” authorized
by you to give or receive notice of an
"occurrence” or claim, knew that the
"bodily injury" or "property damage” had
occurred, in whole or in part. If such a
listed insured or authorized "employee”
knew. prior to the policy period, that the
"bodily injury" or ‘“property damage”
occurred, then any continuation. change
or resumption of such "bodily injury” or
"property damage” during or after the
policy period will be deemed to have been
known prior to the policy pericd.

¢. "Bodily injury" or “property damage" will be

deemed to have been known to have
occurred at the earliest time when any
insured listed under Paragraph 1. of Section Hi
- Who Is An Insured or any "employee”
authorized by you to give or receive notice of
an "occurrence” or claim:

(1) Reports all, or any part, of the "bedily
injury” or "property damage” to us or any
other insurer,

{2} Receives a written or verbal demand or
claim for damages because of the "bodily
injury” or "property damage”; or

(3) Becomes aware by any other means that
"bedily injury” or "property damage" has
occurred or has begun to oceur.

. Damages because of "bodily injury” include

damages claimed by any perscn or
organization for care, loss of services or
death resulting at any time from the "bodily
injury".

. Incidental Medicai Malpractice And Gogod

Samaritan Coverage

"Bodily injury” arising out of the rendering of
or failure to render the following health care
services by anvy "employee” or "volunteer
worker” shall be deemed to be caused by an
"accurrence” for:

Page 1 of 21

(Includes copyrighted material of Insurance Services Office, Inc. with its permission.)



Policy #57UUNIF 1488

(1) Professicnal health care services such as

(a) Medical, surgical, dental, laboratory x-
ray or nursing services or treatment.
advice or instruction. or the related
furnisning of food or beverages:

(D) Any hnealth or therapeutic service,
treatment, advice cr instruction: or

(c) The fu-nishing or dispensing of drugs
or medical. dental, or surgical supplies
or appliances, or

(2) First aid services, which include:

(a) Cardiopulmonary resuscitation,
whether performed manually or with a
defibrillator; or

(b) Services performed as a Good
Samaritan.

For the purpose of determining the limits of
insurance. any act or omission together with
all related acts or omissions in the furnishing
of these services to any one person will be
considered one "occurrence”.

However. this Incidental Medical Malpraclice
And Good Samaritan Coverage provision
applies only if you are not engaged in the
business or occupation of providing any of the
services described in this provision.

2. Exclusiens
This insurance does not apgly to:

. Expected Or Intended Injury

"Bodily injury” or "property damage” exgected
or intended from the standpoint of the
insured. This exclusion does not apply to
"bodily injury" or "property damage” resulting
from the use of reasonable force tc protect
persons or property.

. Ccntractuai Liability

"Bodily injury” or "property damage" for which
the insured is obligated to pay damages by
reason of the assumption of liability in a
contract or agreement. This exclusion does
not apply to liability for damages:

(1) That the insured would have in the
absence of the contract or agreement; or

(2) Assumed n a contract or agreement that
is an ‘“insured contract”, provided the
"bodily injury" or ‘“property damage"
occurs subsequent to the execution of the
contract or agreement. Solely for the
purposes of liability assumed in an
“insured contract”, reasonable attorney
fees and necessary litigation expenses
incurred by or for a party other than an
insured are deemed to be damages
because of "bodily injury" or “property
damage", provided.

Page 2 of 21

{a) Liability to such party for. or for the
cest of, that party's defense has also
been assumed in the same “insured
contract”; and

(b} Such attorney fees and litigation
expenses are for defense of that party
against a civil or alternative dispute
resolution  proceeding in which
damages to which this insurance
applies are allegec.

. Liquor Liability

"Bodily injury" or "property damage" for which

any insured may be held liable by reason of:

(1) Causing or contributing to the intoxication
of any person;

(2) The furnishing of alcoholic beverages o a
person under the legal drinking age or
under the influence of alcohol; or

/3) Any statute, ordinance or regulation
relating to the sale, gift, distribution or use
of alcoholic beverages.

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdaing in.

(a) The supervision. hiring, empioyment,
training or monitoring of others by that
insured; or

(b} Providing or faling to provide
transportation with respect to any
person that may be under the influence
of alcohol,

if the “occurrence” which caused the "bodily
injury" or "property damage", invoived that
which is described in Paragraph (%). (2) or (3)
above.

However, this exclusion applies only if you
are in the business of manufacturing,
distributing, selling, serving or furnishing
alcoholic beverages. For the purposes of this
exclusion. permitting a person to bring
alccholic beverages on your prerises. for
consumption on your premises, whether or
not a fee is charged or a license 1s required
for such activity, is not by itself considered the
business of seiling, serving or furnishing
alcoholic beverages.

. Workers' Compensation And Simiiar Laws

Any obligation of the insured under a workers'
compensation, disability benefits or
unemployment compensation iaw cr any
similar taw.

. Employer's Liability

"Bodily injury” to
(%) An "employee"” of the insured arising out of
and in the course of.

HG 00 01 09 16



Policy #57UUNIF1488

(a) Empioyment by the insured: or {c) Which are or were at any time
(b) Performing duties related to the transported, handied. stored. treated,
conduct of the insured's business: or disposed of, or processed as waste by

(2} The spouse, child, parert, brother or sister or for

of that "employee” as a consequence of (i) Anyinsured; or

Paragraph (1) above. (i) Any person or organization for
This exclusion applies: whom you may be Ilegally
(1) Whether the insured may be lianie as an responsible;

employer or in any other capacity: and (dyAt or from any premises, site or
(2) To any obiigation to share damages with location on wnich any insured or any

or repay someone else who must pay contractors or subcontractors Working

damages because of the injury directly or indirectly on any insured's
This exclusion does not apply to liability behalf are performing operations if the

assumed by the insured under an ‘“insured pollutants” are brought on or to the
contract” premises, site or location in connection

f Pollution with such operations by such insured.
: contractor or subcontractor. However,
(1) "Bodily injury" or "property damage" this subparagraph does not apply te:

arising out of the actual alleged or

) ) (i) "Bodily injury" or "property damage”
lhrealgned discharge, dispersal, seepage. arising out of the escape of fuels.
migration, release or escape of

"ooflutants”™ lubricants or other operating fluids
p\ ) which are needed to perform the
(aj At or from any premises. site or normal electrical, hydraulic or

location which is or was at any time
owned or occupied by, or rented or
Jjoaned to, any insured. However. this
subparagraph does not apply to.
{1) "Bodily injury" if sustained within a
building and caused by smoke,
fumes, vapor or soot produced by
or criginating from equipment that
is used to heat, cool or dehumidify
the building, or equipment that is
used to heat water for personal
use. by the building's occupants or
their guests;
"Bodily injury" or "property damage"”
for which you may be held liable, if
ycu are a contractor and the owner
or lessee of such premises. site or
location has been added to your
pelicy as an additional insured with
respect to your ongoing operations
performed for that additional
insured at that premises, site or
location and such premises. site or
location is not and never was
owned or occupied by, or rented or
loaned to. any insured. other than
that additional insured; or
(iii) "Bodily injury" or "properly damage"
arising out of heat, smoke or fumes
from & "hostile fire™

(b)Ar or from any premises. site or
location which s or was at any time
used by or for any insured or others for
the  handling, storage, disposal,
processing or treatment of waste,

-
~

HG00C109 18

mechanical functions necessary for
the operation of "mobile equipment"
or its parts. if such fuels, lubricants
or other operating fluds escape
from a vehicle part designed to
hold, store or receive them. This
exception does not apply if the
"bodily injury" or "property damage"
arises out of the intentional
discharge. dispersal or release of
the fuels, lubricants ¢r other
operating fluids, or if such fuels.
jubricants or other operating fluids
are brought on or to the premises,
site or location with the intent that
they be discharged, dispersed or
released as part of the operations
being performed by such insured,
centractor or subcontractor;

(ii) "Bodily injury" or "property damage”
sustained within a building and
caused by the release of gases,
fumes o¢r vapors from materials
brought into that building in
connection with operations being
performed by you or on your behalf
by a contractor or subcontractor; or

(i) "Bodily injury" or "property damage”
arising out of heat, smoke or fumes
from a "hostile fire"; or

{e) At or from any premises, site or

location on which any insured or any
contractors or subcontractors working
directly or indirectly on any insured's
tehalf are performing operations if the

Page 3 of 21
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operalions are to test for. maonifer.
clean up. remove, contain. treat
detoxify or neutralize, or in any way
respond {o, or assess the effects of.
"pollutants”

{2) Any loss, cost cr expense arising ouf of
any:

(a) Request, demand. order or statulory or
reguiatory requirement that any
insured or cthers test for, monitor,
clean up. remove. contain, ftreat,
detoxify or neutralize. or in any way
respond to or assess the effects of,
"pollutants”: or

(b} Claim or suit by or on behalf of a
governmentai authority for damages
because of testing for, moritoring.
cleaning up. removing, containing.
treating. detoxifying or neutralizing. or
in any way responding to, or assessing
the effects of. "peilutants”.

However. this paragraph coes not apply to
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 behalf of a governmental authority

g. Aircraft, Autc Or Watercraft

“Badily injury" or "property damage"” arising
out of the ownership, maintenance. use or
entrustment to others of any aircraft. "auto” or
watercraft owned or operated by or rented or
lcaned to any insured. Use includes operation
and "loading or unloading".

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision hiring,
employment, training or monitoring of otners
by that insured, if the "occurrence" which
caused the "bodily injury" or “property
damage"” involved the ownership.
maintenance, use or entrustment to others of
any aircraft, "auto” or watercraft that is owned
or operated by or rented or lcaned to any
insured.

This exclusion does not apply to:

(*} A watercraft while ashore on premises you
own or rent;

{2) A watercraft you do not own that is.

(a) Less than 51 feet long; and
(b) Not being used to carry persons for a
charge;

(3) Parking an "auto” or. or on the ways next
to. premises you own or rent, provided the
"aute” is not owned by or rented or loaned
to you or the insured,

Page 4 of 21

{4) Liability assumed under any “insured
contract" for the ownership, maintenance
or use of aircraft or watercraft;

(5) "Bodily injury" or “property damage"
arising out of:

(a) The cperation of machinery or
equipment that is attached to, or part
of, a land vehicle that wculd qualify
under the definition of “mobile
equipment" if it were not subject to a
compulsory or financial responsibility
law or other motor vehicle insurance
law where it is licensed or principally
garaged, or

{n) The operation of any of the machinery
or equipment listed in Paragraph f.(2)
or f(3) of the defintion of "maobile
equipment”; or

(6) An aircraft that is not owned by any
insured and is hired, charterec or loaned
with a paid crew. However, this exception
does not apply if the insured has any other
insurance for such "bodily injury" or
"property damage”. whether the other
insurance is primary. excess, contingent
or on any other basis.

h. Mobile Equipment

"Bodily injury” or “property damage" arising

out of:

(1} The transportation of "mobile equipment”
by an "auto" owned or operated by cr
rented or loaned to any insured. or

(2) The use of "mobile equipment” in. or while
in practice for, or while being prepared for,
ary prearranged racing. speed.
demolition, or stunting activity.

i. War

"Bodily injury” or "property damage", however
caused, arising. directly or indirectly. out of:
(1) War. including undeclared or civil war:

{2) Warlike action by a military force. including
action in hindering or defending against an
actual or expected attack, by any
government, sovereign or other authaority
using military personnel or other agents;
or

{3} Insurrection, rebellion. revolution, usurped
power, or action taken by governmental
authority in hindering or defending against
any of these.

Damage To Propenrty

"Property damage" to.

(1) Property you own, rent, or occupy.
including any costs or expenses incurred
by you, or any other person, organizaticn
of entity for repair. replacement.

HG 00010916
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ennancement, restoration or maintenance
of such property for any reason, inciuding
prevention of injury to a person or damage
to another’s property;

{2} Premises you sell, give away or abandon.
if the “property damage™ arises out of any
part of those premises;

{3) Property loaned o you;

{4} Personal property in the care. custedy or
controf of the insured;

{5) That particuiar part of real property on
which  you or any contractors or
subcontractors
working directly or indirectly on your behalf
are performing operations, if the "property
damage” arises out of those operations; or

{6) That particular par of any property that
must be restored, repaired or replaced
because “your work" was incorrectly
performed on it.

Paragraphs (%), (3) and (4) of this exclusion

do not apply 1o "property damage” (other than

damage by fire) to premises, including the

cantents of such premises, rented to yoau for a

pericd of seven or fewer consecutive days. A

separate limit of insurance applies to Damage

To Premises Rented To You as described in

Section Il - Limits Of insurance.

Paragraph (2) of this exclusion does not apply

if the premises are "wour work" and were

never occupied. rented or held for rental by
you

Paragraphs (3) and (4) of this exclusion do

not apply o "property damage” arising from

the use of ejevators.

Paragraphs (3), (4}, (5) and (8} of this

exciusion do not apply to liability assumed

under a sidetrack agreement.

Paragraphs (3} and (4) of this exclusion do

not apply to "property damage" to borrowed

equipment while not being used to perform
operations at the job site.

Paragraph {6) of this exclusion does not apply

to  “property damage” included in the

"products-completed operations hazard".

. Camage Tc 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" arising out

of it or any part of it and included in the

"products-completed operations hazard".

This exclusion does not apply if the damaged

work or the work out of which the damage

arises was performed on your behalf by a

subcontractor

HG 00 01 09 16

m. Damage To Impaired Property Or Property

Not Physicalily Injured

"Property damage” to "impaired property” or
preperty that has not been physically injured,
arising out of:

(1) A defect. deficiency. inadequacy or
dangerous condition in "your product” or
"your work"; or

{2) A delay or failure by you or anyone acting
on your behalf to perform a contract or
agreement in accordance with its terms.

This exclusion does not apply to the loss of
use of other property arising out of sudden
and accidental physical injury to “your
product” or "your work" after it has been put
to its intended use.

. Recall Of Products, Work Or Impaired

Property

Damages claimed for any loss, cost or
expense incurred by you or others for the loss
of use, withdrawal, recall, inspection. repair,
replacement, adjustment, removal or disposal
cf:

(1) "Your product”;

{2) "Your work™; 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 cr suspected defect, deficiency,
inadequacy or dangerous condition in it.

. Personal And Advertising Injury

"Bodily injury" arising out of "personal and
advertising injury”.

. Access or Disclosure Of Conficentia! Or

Personai information And Dataz-reiatec

Liability

Damages arising out of:

(1) Any access to or disclosure cf any
person’s or organization's confidential or
personal information. including patents.
trade secrets. processing methods,
customer lists, financial information, credit
card information, heaith information or any
other type of nonpublic information; or

{2) The loss of, loss of use of, damage to,
cerruption  of, inabilty to access, or
inability to manipulate electronic data.

This exclusion applies even if damages are
claimed for notification costs,  credit
monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of that which is described in
Paragraph (1) or {2) above.
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However, unless Paragraph (%) above
applies, this exclusion does not apply to
damages because of "badily injury”.

As used in this exclusion, electronic data

means information, facts or programs stored

as or on. created or used on, or transmitted to
or frcm computer software, including systems
and applications software. hard or floppy
disks. CD-ROMS, tapes. drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

G. empioyment-Related Practices

"Bodily injury” to:

(1) A perscn arising out of any "empioyment-
related practices”; or

{2) The spouse, child, parent, brother or sister
of that person as a consequence of "bodily
injury" to that person at whom any
“emplcyment-related practices” are
directed.

This exclusion applies:

(1) Whether the  injury-causing  event
described in the definition of "empioyment-
related practices” occurs tefore
employment, during employment or after
employment of that person;

{2} Whether the insured may be liable as an
employer or in any other capacity; and

(3; To any cbligation to share damages with
or repay someocne else who must pay
damages because of the injury.

r. Asbestos

detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard”
s. Recording And Distribution Cf Material Cr
Information In Violation Of Law
"Badily injury” or “"property darmage” arising
directly or indirectly out of any action or
omission that viclates or is alleged to violate:
(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 addition to such law;

(3) The Fair Credit Reporting Act (FCRA), and
any amendment of or addition te such law,
including the Fair and Accurate Credit
Transaction Act (FACTA); or

(4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prohibits or limits the printing,
dissemination, disposal, collecting,
recerding, sending. transmitting,
communicating or distribution of material
or information.

Damage 7o Premises Rented 7o You -
Exception For Damage By Fire, Lightning Or
Explesion

Exciusions <. through 1. and ;. through n. do not
apply to damage by fire, lightning or explosion to
premises while rented to you or temporarily
occupied by you with permission of the cwner. A
separate limit of insurance appiies to this

{1) "Bodily injury” or “propery damage” coverage as described in Section Bl - Limits Of
arising cut of the "asbestos hazard", Insurance.

(2) Any damages, judgments, settlements, COVERAGE B PERSONAL AND ADVERTISING
loss, costs or expenses that: INJURY LIABILITY

{&) May be awarded or incurred by reascn 1. insuring Agreement

of any claim or suit alleging actual or
threatened injury or damage of any
nature or kind to persors or property
which would not have occurred in
whoie or in part but for the "asbestos
hazard";

{k} Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or others
test for, monitor, clean up, remove,
encapsulate, contain, treat, detoxify or
neutralize or in any way respond to or
assess the effects of an "asbestos
hazard”; or

fc) Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up. removing,
encapsulating.  containing, trealing,
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a. We will pay those sums that the insured
becomes legally obligated to pay as damages
because of "perscnal and advertising inury”
to which this insurance applies. We will have
the right and duty to defend the insured
against any "suit" seeking those damages.
However, we will have no duty to defend the
insured against any "suit" seeking damages
for "personai and advertising injury” to which
this insurance does not apply. We may, at our
discretion. investigate any offense and settle
any claim or "suit" that may result. But:

(1) The amount we will pay for damages is
limited as described in Section 1} - Limits
Of Insurance: and

{2) Qur right and duty to defend end when we
have used up the applicable limit of
insurance in the payment of judgments or
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seftiements under Coverages A ar B or
medical expenses uncer Coverage C.

No other cbligation or liability to pay sums or
perform acts or services is covered unless
explicitly provided for under Supplementary
Payments - Coverages A and B.

This insurance applies to "personal and
advertising injury* caused by an offense
arising out of your business but oniy if the
offense was committed in the "coverage
territory" during the policy period

2. Exclusicns
This insurance does not apply to:

Knowing Violation Of Rights Of Another

"Perscnal and advertising injury" arising out of
an offense cocmmitted by, at the direction or
with the consent or acquiescence cf the
insurad  with the expectation of inflicting
"personal and advertising injury”.

. Materia. Pubiished With Knowledge Tf

Falsity
"Personal and advertising injury" arising out of
oral, written or electronic publication, in any
manrer. of materal, if done by or at the
directicn of the insured with knowledge of its
falsity.

. Materia! Fublished Prior To Policy Perio¢

"Personal and advertising injury" arising out of
oral, written or electronic publication, in any
manner. of material whose first publication
took place before the beginning of the policy
period.

. Crimina! Acts

"Personal and advertising injury" arising out of
a criminal act committed by or at the direction
of the insured.

. Contractuai Liability

"Persaonai and advertising injury” for which the
insured has assumed hability in a contract or
agreement, This exclusion does nat apply fo
liability for damages that tne insured would
have in the absence of the contract or
agreement,

. Breach Of Contract

"Personal and advertising injury” arising out of a
breach of contract, except an implied contract to
use another's ‘“advertising idea" n your
"advertisement”.

. Quality Or Performance Of Goods - Failure

To Conform To Statements

"Personal and advertising injury" arising out of
the failure of goods. products or services to
conform with any statement of quality or
performance made in your "advertisement".
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. Wrong Description Of Prices

"Personal and advertising injury” arisng out of
the wrong description of the price of goods.
products or Services.

i. infringement Of Intellectual Property

Rights

(1) "Personal and adverlising injury" arsing
out of any actual or alleged infringement
or violation of any iniellectual property
rights such as copyright, patent,
trademark. trade name. trade secret, trade
dress service mark or other designation
of origin or authenticity: or

(2) Any injury or damage alleged in any clam
or "suit" thal also alleges an infringement
or violation of any intellectual property
right.  whether such allegaticn of
infringement or wviolation is made bty you or
by any other party involved in the claim or
"suit", regardless of whether this
insurance would otherwise apply

Haowever, this exclusion does not apply if the
only allegation in the claim or "suit" involving
any intellectual property right is limited to:

{1) Infringement, in your "advertisemen:”, of:
fa) Copyright.
(k) Sltogan; or
{c} Title of any literary or artistic work: or

(2) Copying. in your ‘“advertisement”, a
person's or organization's "advertising
idea" or style of "advertisement”.

. Insureds In Media Ancd Internet Type

Businesses

"Personal and advertising injury” committed
by an insured whose business is.

(1) Advertising, broadcasting publishing ar
telecasting;

(2} Designing or determining content of web
sites for others; or

(3) An Internet search, access content or
service provider

However, this exclusion dces not apply to
Paragraphs a., . and c. of the definition of
"personal and advertising injury" under the
Definitions Section,

For the purposes of this exclusion, the placing
of frames. borders or links. or advertising. for
you or others anywhere on the Internet. is not
by itself. considered the business of
advertising, broadcasting.  publishing or
telecasting.

. Clectronic Chatrocmse Cr Buliatin Beairds

"Perscnal and advertising injury” arising out of
an electronic chatroom or bulletin board the
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insured hosts, owns, or over which the
insured exercises control.

. Unauthorized Use Of Another's Name Or
Preduict

“Personal and adverlising injury" arising out of
the unauthorized use of another's name or
product in your e-mail address, domain name
or metatags. or any other similar tactics to
misiead another's potential customers.

. Poflution

"Personal and advertising injury" arising out of
the actual, alleged or threatened discharge.

dispersal. seepage. migration, reiease cor
escape of "pollutants” at any time.

. Poliution-Reiated
Any loss, cost or expense arising out of any:

(1) Request, demand. order or statutory or
regulatery requirement that any insured cor
others test for. monitor, clean up. remove,
contain, treat, detoxify or neutralize. or in
any way respond to, or assess the effects
of, "poliutants™; or

(2) Claim or suit by or cn tehalf of a
governmental authonty for damages
because of testing for. manitoring.
cleaning up. removing, containing,
treating, detoxifying or neutralizing, or in
any way responding to. or assessing the
effects of. "pollutants”.

. War

"Personal and advertising injury", however
caused. arising, directly or indirectly, out of:

(1} War, including undeclarec or civil war;

(2) Warlike action by a military ferce, including
action in hindering or defending against an
actual or expected attack, by any
government, sovereign or other authority
using military personnel or other agents:
or

(3} Insurrection, rebellion, revolution, usurped
power. or action taken by governmental
authority in hindering or defending against
any of these.

. Internet Advertisements And Content OF
Cthers

"Personal and advertising injury” arsing out
of:

(1) An "advertisement” for ¢thers on your web
site;

(2) Placing a link tc a web site of others on
vour web site;

(3} Content, including informaticn, sounds,
text, graphics. or images from a web site
of others displayed within a frame or
border on your web site; or
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{4) Computer code. software or pregramming
used to enable:
(a) Your web site; or
{b) The presentation or functionality of an

“advertisement” or other content on
your web site.

. Right Of Privacy Created By Statute

"Personal and advertising injury” ansing cut of
the violation of a person's right of privacy
created by any state or federal act.

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

. Violation Of Anti-Trust law

"Personal and advertising injury” arising out of
a violaticn of any anti-trust law.

. Securities

"Personal and advertising injury” arising cut of
the fluctuation in price or value of any stocks.
bonds or other securities,

. Recording And Distribution Of Material Gr

information In Violation Of Law

"Personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to violate:

{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 addition to such taw;

(3; The Fair Credit Reporting Act (FCRA), and
any amendment of or addition to such law,
including the Fair and Accurate Credit
Transaction Act (FACTA); or

{4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prchibits or limits the printing,
dissemination, disposal, collecting,
recording, sending, transmitting.
communicating or distribution of material
or information.

. Empleyment-Reiated Practices

“Personal and advertising injury” to:

{1) A person arising out of any "employment-
related practices”; or

{2) The spouse, child, parent, brother or sister
of that person as a consequence of
"personal and advertising injury” to thal
person at whom any "employment-related
practices” are directed.
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This exciusion applies: COVERAGE C MEDICAL PAYMENTS

(1} Whether  the  injury-causing event 1. insuring Agreement
described in the definition of “emgloyment- a. We will pay medical expenses as described
related practices” oceurs before below for "bodily inury’ caused by an
emplcyment, during employment or after accident:

empicyment of that person:

{2) Whether the insured may be liable as an
empioyer or in any other capacity: and
(3} Tc any obligation to share damages wih
or repay someone else who must pay
damages because of the injury. provided that:
v. Asbestos {1) The accident takes place in the "coverage
{1) *Personal and advertising injury” ansing territory” and during tre policy pericd;
cut ¢f the "asbestos hazard"® (2) The expenses are incurred and reported

to us within three years of the date of the
accident; and

{3) The injured person  submits to
examination, at our expense, by
physicians of our choice as often as we
reasonably require.

(1) On premises you own or rent:

(2) On ways next to premises you own o
rent; or

(3) Because of your operations;

{2} Any damages. judgments. settlements.
loss. costs or expenses that:

(a) May be awarded or incurred by reason
of any claim or suit alleging actual or
hreatened injury or damage of any
nature or kind to persens or property

which would not have occurred in h., We will make these payments regardless of

whole or in part but for the "asbestcs fault. These payments will not exceed the

hazard"; applicable limit of insurance. We will pay
(b) Anse out of any request, demand, reasonable expenses for.

order or statutory or regulatory (1) First aid administered at the time of an

requirement that any insured or others accident:

test for. monitor, clean up, remove. (2) Necessary medical, surgical. X-ray and

encapsulate, contain, treat. detoxify or dental services, inciuding prosthetic

neutralize or in any way respond to or devices: and

assess the effects of an "asbestos )

hazard™ or {3) Necessary ampulance, hospital,

) _ ) professional nursing and funeral services.
(c) Arise out of any claim or suit for

damages because of testing for,
monitoring.  cleaning up, removing, We will not pay expenses for "bodily injury™
encapsulating, containing. treating, a. Any Insured

detexifying or neutralizing or in any
way responding to or assessing the

2. Exclusions

To any insured, except "voiunteer warkers”.

effects of an "asbestos hazard". b, Hired Person
w. Access Or Disclosure Of Confidentiai Or To a person hired to do work for or on behalf
Personal information of any insured or a tenant of any insured.
"Personal and advertising injury” arising out of ¢. Injury On Normally Occupied Premises
any access to or disclosure of any person's or To a persaon injured on that part of premises
organization's  cenfidential  or  persoral you own or rent that the person normally
information, including patents, frade secrets, occupies

processing methods, customer lists, financial
information. credit card information, health . .
information or any other type of nonpublic To a person. whether or not an "employee” of
information. any insured, if benefits for the "bodily injury” are

payable or must be provided under a workers'
compensation or disability benefils law or a

d. Workers Compensatior And Simiiar Laws

This exclusion applies even if damages are
claimed for notification costs, credit

. : similar law.
monitonng expenses, forensic expenses, ) o
public relations expenses or any other loss. e. Athletics Activities
cost or expense incurred ty you or others To a person injured while practicing,
arising out of anv access to or disclosure of nstructing or participating in any physical
any person’s or organization's confidential or exercises or games, sporis. or athletic
personal information. contests.
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f. Products-Completed Operations Hazard
Included within the “products-completed
operations hazard",

a. Coverage A Exclusions
Exciuded under Coverage A,

SUPPLEMENTARY PAYMENTS - COVERAGES
A AND B

1.

We will pay. with respect to any claim we
investigate or settle, or any "suit" against an
insured we defend.

a. All expenses we incur.

b. Up to $1,000 for cost of bail bonds required
because of accidents or traffic law violations
arising out of the use of any vehicle to which
the Bodily Injury Liabilty Coverage applies.
We do not have to furnish these bonds.

¢. The cost of appeal bonds or bonds to release
attachments. but only for bond amounts
within the applicable limit of insurance. We do
nol have to furnish these bonds.

d. All reasonable expenses incurred by the
insured at our request 1o assist us in the
investigation or defense of the claim or "suit",
including actual loss of earnings up to $500 a
day because of time off from work.

e. All court costs taxed against the insured in
the "suit". However, such costs do not
include atlomeys' fees, attorneys' expenses,
witness or expert fees, or any other expenses
of a parly taxed to the insured.

f. Prejudgment interest awarded against the
insured on that part of the judgment we pay. If
we make an offer to pay the applicable limit of
insurance. we will not pay any prejudgment
interest based on that period of time after the
offer.

g. Allinterest on the full amount of ary judgment
that accrues after entry of the judgment and
befcre we have paid, offered to pay, or
deposited in court the part of the judgment
that is within the applicable limit of insurance.

These payments will not recuce the limits of
insurance.

If we defend an insured against a "suit" and an
indemnitee of the insured is also named as a
party to the "suit". we will defend that indemnitee
if all of the following conditions are met:

a. The “suit" against the indemnitee seeks
damages for which the insured has assumed
the liability of the indemnitee in a contract ar
agreement that is an "insured contract”;

b. This insurance applies to such liability
assumed by the insured:;

The obligation to defend, or the cost of the
defense of, that indemnitee, has also been

<y
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assumed by the insured in the same "insured
contract”

d. The allegations in the “suit" and the
information we know about the "occurrence™
are such thal no conflict appears to exist
between the interests of the insured and the
interests of the indemnitee;

e. The indemnitee and the insured ask us to
conduct and contrel the defense of that
indemnitee against such "suit" and agree that
we can assign the same counsel to defend
the insured and the indemnitee; and

f. The indemnitee:
(1) Agrees in writing to.

(a) Cooperate with us in the investigation,
settiement or defense of the "suit";

(b) Immediately send us copies of any
demands, notices, summonses or legal
papers received in ccnnecticn with the
“suit”;

ic) Notify any other insurer whose
coverage is available to the
indemnitee; and

{d) Cooperate with us with respect to

coordinating cther applicable
insurance availabie to the indemnitee;
and

{2) Provides us with written authorization to:

{a) Obtain records and other information
related to the "suit", and

{b) Conduct and control the defense of the
indemnitee in such "suit”.

So long as the above conditions are met,
attorneys' fees incurred by us in the defense of
that indemnitee, necessary litigation expenses
incurred by us and necessary litigation expenses
incurred by the indemnitee at our request will be
paid as Supplementary Payments.
Notwithstanding the provisions of Paragraph
2.b.(2) of Section i - Coverage A - Bodily Injury
And Property Damage Liability, such payments
will not be deemed to be damages for "bodily
injury" anc "property damage” and will not reduce
the limits of insurance.

Our obligation to defend an insured's indemnitee
and to pay for attorneys' fees and necessary
litigation expenses as Supplementary Payments
ends when:

a. We have used up the applicable limit of
insurance in the payment of judgments or
settlements; or

The conditions set forth above, or the terms of
the agreement described in Paragraph f.
above, are no longer met.

7
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SECTION il - WHO IS AN INSURED

1.

If you are designated in the Declaratons as.

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

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

c. A limted liabilty company, you are an
insured. Your members are aiso insureds, but
only with respect to the conduct of your
business Your managers are insureds, but
only with respect to their duties as your
managers.

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

e. Afrust. you are an insured Your trustees are
alsc insureds. but only with respect to their
duties as trustees.

2. Each of the following is also an insured.

& Empiovees Anc Viclunteer Worlkers

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

Hcwever., none of these ‘“employees” or
“volunteer workers" are insureds for:
(1) "Bodily injury” or "personal and advertising
injury™
{a) To you. to your partners or members (if
you are a partnership or joint venture),
to your members (if you are a limited
liability company). to a co-"employee”
while in the course of his or her
employment or performing duties
related to the conduct of your
business, or to your other "volunteer
workers”  while  performing  duties
related to the conduct of your
business;

{b} To the spouse, child. parent, brother or
sister of that co-"employee" or that
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"volunteer worker" as a censequence
of Paragraph (1)(a) above.

(¢) For which there is any obligation to
share damages with or repay scmeone
else who must pay damages because
of the injury described in Paragrapns
(1)Xa) or {1)(b) above: or

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

If you are not in the business of providing

professional health care services:

{a) Subparagraphs (9){a), (1){b) and (1)(c)
above do not apply to any "employee”
or "volunteer worker" providing first aid
services, and

(b) Subparagraph (1)(d} above does nct
apply to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

(2) "Property damage" to property:
(a) Owned. occupied or used by,

(b) Rented to, in the care, custody or
contrel of, or aover which physical
control is being exercised for any
purpose by

you. any of ycur “employees”, "volunteer

workers", any partner or member (if you

are a partnership or jeint venture), or any
member (if you are a limited liability
company).

b. Real Estate Manager

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

c. Temporary Custicdians Of Your Property

Any person or organization having proper

temporary custedy of your property if you die.

but only:

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

(2) Until your legal representative has been
appointed

d. iega! Representative if You Cie

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 Coverage Part.

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

3. Newly Acquired Or Formed Organization

oy

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

a. Coverage under this provision is affoerded only
until the 180th day afler you acquire or form
the organization or the end of the policy
period, whichever is earlier;

t. Coverage A does not apply to "bodilv injury”
or "property damage" that occurred before
you acquired or formed the organization; and

¢. Coverage B does not apply to "personal and
advertising injury" arising out of an offense
commitled before you acquired or formed the
organization.

. Nonowned Watercraft

With respect to watercraft you do not own that is
less than 81 feet long and is not being used to
carry persons for a charge, any person is an
insured while operating such watercraft with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the watercraft, and
only if no other insurance of any kind is available
to that person or organization for this liability.

However, no person or orgarization is an insured

with respect to:

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

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

Additiona; !nsureds When Required Hy
Written Contract, Written Agreement Or
Permit

The following person(s) or organization(s) are an
additional insured when you have agreed, in a
written contract, written agreement or because of
a permit issued by a state or political subdivision,
that such person or organization be added as an
additional insured on your policy. provided the
injury or damage occurs subsequent to the
execution of the contract or agreement.
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A person or organization is an additional insured
under this provision only for that period of time
required by the contract or agreement.

However, no such person or organization is an
insured under this provision if such person or
organization is included as an insured by an
endorsemernt issued by us and made a part of
this Coverage Part.

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 distnbuted or
sold in the regular course of the vendor's
busiress and only if this Coverage Part
provides coverage for "bodily injury" or

"property damage" included within the

"praducts-completed operations hazard®.

(1) The insurance afforded 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 reascn of the assumption
of liability in a contract or agreement.
This exclusion deoes not apply to
liability for damages that the vendor
would have in the absence of the
contract or agreement.

{5} Any express warranty unauthorized by
you:

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

{d) Repackaging, except when unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substitution of parts under instructions
from the manufacturer, and then
repackaged in the original container;

(e} Any failure {o make such inspections,
adjustments. tests or servicing as the
vendor has agreed to make or normally
underiakes to make in the usual
course of business, in connection with
the distribution or sale of the products;

if) Demonstration, instailation, servicing
or repair operations, except such
operations performed at the vendor's
premises in connecticn with the sale of
the product:

(g} Products which, after distribution or
sale by you, have been labeled or
relabeled or used as a container, parl
or ingredient of any other thing or
substance by or for the vendor; or
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(3

{h)"Bodily injury” or "property damage"
ansing out of the sole negligence of the
vendor for its own acts or omissions or
those of its employees cr anyone else
acting on its behalf. However. this
exclusion does not apely to:

{i) The exceptions contained in Sub-
paragraphs (d) or (f). or

(i) Such inspections, adjustments,
tests 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 sale of the
products.

(2) This insurance does notl apply to any
insured person or organization, from
whom ycu have acquired such products.
or any ingredient. part or contaner,
entering into, accompanying or containing
such products.

. Lessors Of Equipmens

(1) Any person(s) or organization(s) from
whem you lease equipment: but only with
respect to their liability for "bedily injury”.
“property damage" or “personal and
advertising injury" caused, in whole or in
part, by your maintenance, operaticn or
use of equipment leased to you by such
person(s) or organization(s).

With respect to the insurance afforded to
these additiona! insureds this insurance
does not apply to any "occurrence” which
takes place after the equipment lease
expires.

-
N
~

. Lessors Of Land Or Premises

Any person or organization from whom you
lease 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 these
additiona! insureds the following additional
exclusions apply:

This insurance does not apply ta:

1. Anv "occurrence” which lakes pilace after
you cease to lease that land; or

2. Structural alterations. new construction or
demolition operations performed by or on
behalf of such person or organization.

Architects, Engineers Or Surveyors

Any architect, engineer, or surveyor. but only
with respect to liabiiity for "bodily injury",
‘property damage" or ‘“"personal and
advertising injury” caused, in whale or in part,
by your acts or omissions or the acts or
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omissions of those acting on your behaif:
(1) In connection with your premises. or

(2) In the performance of your ongoing
operations performed by you or on your
behalf.

With respect to the insurance afforded these
additional insureds, the following additional
exclusion applies:

This insurance does not apply to "bodily

injury”. "property damage" or "personal and

advertising injury" arising out of the rendering
of or the failure to render any professional
services by or for you, including:

1. The preparing, approving, or failing to
prepare or approve, maps, shop drawings,
opinions, reports, surveys, field orders,
change orders or drawings and
specifications; or

2. Supervisory, inspection, architectural or
engineering activities.

This exclusicn applies even if the claims

against anv insured allege negligence or

other wrongdeing in the supervision, hiring,
employment, training or monitoring of cthers
by that insured, if the “occurrence” which
caused the “"bodily injury" or "property
damage", or the offense which caused the

"personal and advertising injury”, involved the

rendering of or the failure to render any

professional services by or for you.

. Permits issuec By Staie Cr Poiitical

Subdivisions

Any state or political subdivisien. but only with
respeclt 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 these
additional insureds, this insurance dces not
apply to-

(1) "Bedily injury", “property damage" or
"perscnal and advertising injury” arising
out of operations performed for the state
or municipality: or

{2) "Bodily injury" or ‘“property damage”
included within the "products-completed
operations hazard".

. Ary Cther Party

Any other person or organization who is not
an additicnal insured under Paragraphs a.
through e. above, but only with respect to
liability for "bodily injury”, "property damage"
ar "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:

(1) In the performance of your ongoing

operations;
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{2} In connection with your premises cwned
by or rented 10 ycu. or

(3) In connection with "your work” and
included wathin the "products-completed
operations hazard", but only if

(a) The wntlen contract or agreemrent
requires ycu to provide such coverage
to such additional insured: and

(b) This Coverage Par provides coverage
for "bedily injury” or "property damage”
included within  the  “products-
completed operations hazard”.

However.

(1) The insurance afforded to such additional
insured only applies to the exient
permitted by law; and

(2) If coverage provided to the additional
insured is required by a contract or
agreemert, the insurance afforded to such
additional insured will not be broader than
that whick you are required by the contract
or agreement to provide for such
additional insured.

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” arising out of
the rendering of, or the failure to render. any
professional architectural, engineering or
surveying services, including

(1) The prepanng, approving, or failing tc
prepare Or approve, maps, shop drawings.
opiniors. reports, surveys, field orders
change orders or drawings and
specifications, or

(%) Supervisory. inspection, architecturai or
engineering activities.

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured. if the “occurrence"” which
caused the "bodily injury” or “property
damage”. cr the offense which caused the
“personal and advertising injury”, involved the
rendering of or the failure to render any
professional services by or for you

The limits of insurance that apply to additional
insureds is described in Section !I! - Limits Of
Insurance

How this insurance applies when other insurance
is available to the additional insured is described
in the Other Insurance Condition in Section iV -
Commercial General Liability Conditions.
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No perscn or organizatior is an insured with respect
10 the conduct of any current or past partnership,
joint venture or limited liability company that is not
shown as a Named Insured in the Declarations.

SECTION i1l - LIMITS OF INSURANCE
1. The Most We Wil! 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:
b. Claims made or “suits" brought; or

c. Persons or organizations making claims or
bringing "suits".
2. General Aggregate Limit

The General Aggregate Limit is the most we will
pay for the sum of;

a. Medical expenses under Coverage C;

b. Damages wunder Coverage A, except
damages because of "bodily injury" or
“property damage” included in the "preducts-
completed operations hazard"; and

¢. Damages under Coverage B.

3. Products-Completed Gperations Aggregate
Limit
The Products-Completed Operations Aggregate
Limit is the most we will pay under Coverage 4
for damages because of "bodily injury" and
"property damage” included in the "products-
completed operaticns hazard".

4, Personal Anc Advertising Injurv Limit

Subject te 2. abcve, the Personal and
Advertising Injury Limit is the most we will pay
under Coverage B for the sum of all damages
because of all "personal and advertising injury”
sustained by any one person or organization.

5. Each Occurrence Limit
Subject to 2. or 3. above whichever applies, the

Each Occurrence Limit is the most we will pay for
the sum of:

a. Damages under Coverage A, and
E. Medical experses under Coverage C
because of ail "bodily injury" and "property
damage" arising out of any one "occurrence”.

8. Camage 7o Premises Rented To Ycu Limit

Subject to 5. above. the Damage To Premises
Rented To You Limit is the most we will pay
under Coverage A for damages because of
"property damage" to any one premises. while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by vou with permissicn of
the owner
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in the case of damage by fire, lightming or
explesion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or expiosion
or any ccmbmnation of these.

7. Medical Expense Limit

Subject {0 5. above, the Medical Expense Limit 1s
the most we will pay under Coverage C for all
medical expenses because of "bodily njury”
sustained by any one person.

8. How Limits Apply To Additionai Insureds

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

a. The limits of insurance specified in the written
contract or written agreement; or

b, The Limits of Insurance shown in the
Declaraticrs.

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

Tne Limits of ‘nsurance of this Coverage Part apply
separately to each consecutive annual peried and to
any remaining period of less than 12 months.
starting with the beginning of the pclicy period
shown in the Declarations, unless the pelicy pericd
is extended after issuance for an additional pericd of
less than 12 months. In that case. the additioral
period will be deemed part of the last preceding
period for purposes of determining the Limits of
Insurance.

SECTION iV - COMMERCIAL
LIABILITY CONDITIONS

1. Bankruptcy
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, Cffense,
Claim Or Suit
a. Notice Of Occurrence Or Offense

You or any additional insured must see to it

that we are notified as soon as practicable of

an “occurrence” or an cffense 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 out of the "occurrence” or
offense

GENERAL
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. Notice Of Ciaim

if a claim is made or “suit" is brought against

any insured, you or anry additional insured

must:

(i} Immediately record the specifics of the
claim or "suit" and the date received; and

{2) Notify us as scon as practicable.

You or any additional insured must see to it
that we receive wrtten notice of the claim or
"suit” as soon as practicable.

. Assistance And Cooperation Qf The

Insured
You and any other involved insured must:

(1) Immediately send us copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit";

(2) Authorize us to abtain records and other
information;

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

(4) Assist us, upon our request, in the
enforcement of any nght against any person
or organization which may be liable to the
insured because of injury or damage to
which this insurance may also apply.

. Obligatioris At The Irsureds Gwn Cosi

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

. Additiona! insureds Other Insurance

if we cover a claim or "suit" under this
Coverage Part that may also be covered by
cther 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 or written agreement that this
insurance is primary and non-contributory
with the additional insured's own insurance.

. Knowledge Cf Asn QOccisrencs, Offanse,

Claim Cr Suit

Paragraphs a. and b. apply to ycu or to any

additionat  insured only when  such

"oceurrence”, offense, claim or "suit” is known

to:

(i) You or any additional insured that is an
individual;

{2) Any partner, if you or the additionat
insured is a partnership;
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(3) Any manager, if you or the addticnal
insured is a limited liability company:

(4) Any ‘“executive officer” or insurance
manager, if you or the additional insured is
a corporation

(5) Any trustee, if you or the additionat
insured is a trust: or

(6) Any elected or appointed official, if you or
tne additional insured is a political
subdivision or public entily.

This duty applies separately to you and any
additional insured.

. i.egai Action Against Us

No person or organization has a right under this
Coverage Part:

a. 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 Part unless all of
its terms have been fully complied with.

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

. Cther Insurance

Iif other wvalid and colectible insurance s
available to the insured for a loss we cover under
Coverages A or B of this Coverage Pari, 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 "your work",

(2) Premises Rented To You
That is fire, lightning or explosion
insurance for premises rented to you cr
temporarly occupied by you with
permission of the owner;
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{3) Tenant Liability

That is insurance purchased by you teo
cover your hiabildity as a tenant for
"property damage" to premises rented to
you or temporarily occupied by you with
permission of the cwner;

(4) Aircraft, Auto Cr Watercraft

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 | - Coverage A - Bodily injury And
Property Damage Liability;

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

If the loss arises out of "property damage"
to borrowed equipment or the use of
elevators to the extenlt not subject to
Exclusion j. of Section | - Coverage A -
Bedily Injury And Preoperty Damage
Liability:

(6) When You Are Added As A Acditional
Insured To Other Insurance

Any other insurance available tc you
covering liability 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 that insurance: or

When You Add Others As An
Additional insured To This Insurance

Any other insurance available to an
additicnal insured

However, the following provisiors apply to
other insurance available to any perscn or
organization 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 confract or written
agreement that this insurance be
primary. If other insurance is also
primary. we will share with all that
other insurance by the method
described in ¢. below,

{8) Primary And Non-Coniributory ¢
Other Insurance When Required By
Contract

If 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, this insurance
is primary and we will not seek
contribution from that other insurance

—
~!
.~
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Paragraphs {a) and (b) do not apply to
other insurance to which the additional
msured has been added as an additional
insured.

When this insurance is excess. we will have
ne duty under Coverages A or B fo defend
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 over 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 ioss in the
absence of this insurance; and

(%) The total of all deductible and seif-insured
amcunts under all that other insurance.

We will share the remaining 'oss. if any. with
any other irsurance 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 Cf Sharing

if all of the other insurance permits
contribution by equal shares. we will fcllow
this methed also. Under this approach each
insurer centnbutes equal amounts until it has
paid its applicable limit of insurance or none
of the loss remains, whichever comes first.

If any of the other insurance does not permit
contributton by egual shares., we will
contribute by limits. Under this method. each
insurer's share is based on the ratio of its
applicabie limit of insurance to the ‘total
applicable limits of insurance of all insurers

5. Premium Audit
a. We will compute aill premiums for this

Coverage Part in accordance with our rules
and rates.

. Premium shown in this Coverage Part as
advance premium is a depesit premium only,
At the close of each audit period we will
compute the earned premium for that period
and send notice to the first Named Insured.
The due date for audit and retrospective
premiums is the date shown as the due date
on the bill. If the sum of the advance and
audit premiums paid for the policy period is
greater than the earned premium. we will
return the excess to the first Named Insured.

. The first Named Insured must keep records of
the information we need for premium
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computation, and send us copies at such
times as we may request,

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

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

(2) Those statements are based upon
representations you made to us; and

(3) We have issued this policy in reliance
upon your representations.

k. Unintentional Failure To Disclose Hazards

if unintenticnally you should fail to disclose all
hazards relating to the conduct of your
business that exist at the inception date of
this Coverage Part, we shail not deny
coverage under this Coverage Part because
of such failure.

7. Separation Of Insureds

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

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

L. Separately to each insured against whom
claim is made or "suit” is brought.

8. Transfer Of Rights Cf Recovery Againsi
Others To Us

a. Transfer Of Rights Of Recovery

if the insured has rights to recover all or part
of any payment. including Suppiementary
Payments, we have made under this
Coverage Part, those rights are transferred to
us. The insured must do nothing after loss to
impair them. At our request, the insured will
bring “suit” or transfer those rights to us and
help us enforce them.

b. Waiver Of Rights O Recovery (Waiver Of
Subrogation)

If the insured has waived any rights of
recovery against any person or organization
for all or part of any payment, including
Supplemertary Pavments. we have made
under this Coverage Part. we also waive that
right, provided the insured waived their rights
of recovery against such person or
organization in a contract, agreement or
permit that was executed pror to the injury or
damage.

9. When We Dc Not Rerew

If we decide not to renew this Coverage Part. we
will mail or deliver to the first Named Insured
shcwn in the Declarations written notice of the
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nonrenewal nct less than 30 days before the
expiration date

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

SECT!ION V - DEFINITIONS
1, "Advertisement” means the widespread public

dissemination of information or images that has
the purpose of inducing the saie of goaods,
products or services through:

a. (1) Radio:
(2) Television;
(3} Billboard.
(4) Magazine;
(5) Newspaper, or
b. Any other publication that is given widespread
public distribution.
However, "advertisement" does not include:

a. The design. printed material. information or
images contained in, on or upon the
packaging or labeling of any goods or
products: or

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

. "Advertising igea" means any idea for an
“advertisement”.

. "Asbesios hazard"” means an exposure or
threat of exposure to the actual cr alleged
properties of asbestos and includes the mere
presence of asbestos in any form

. "Auto" means:

a. A land motor vehicle. trailer or semitrailer
designed for trave! on public roads, including
any attached machinery or equipment; or

D. Any other land vehicle that is subject tc a
compuisory or financial responsibility law or
other motor vehicle insurance law where it 1s
licensed or principally garaged.

However, "auto" does not inciude
equipment”,

"mobile

. "Bodily injury' means physical:

a. Injury:

b. Sickness. or

¢, Disease

sustained by a person and. if arising out of the

above, mentai anguish or death at any time.

. “Coverage teritory"” means:

a. The United States of America (including its
terrtones and possessions), Puerto Rico and
Canada:

b. International waters or airspace. but only if
the injury or damage occurs in the course of
travel or transportation between any places
included in a. above; or
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1.

12.

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

(1) Goods or products made or sold by you in
the territory described in a. above,

(2) The activities of a person whose home is
in the territory described in a. above, but is
away for a short time on your business; or

(3) "Personal and advertising injury” offenses
that take place through the Internet or
similar electronic means of communication

provided the insured's responsibility to pay
damages is determined in the United States of
America (including its terntories and possessions).
Puerto Rico or Canada. in a "suit” on the ments
according to the substantive law in such terntory or
in a seltlement we agree to.

. "Employee" includes a ‘“leased worker".
*Employee” does not include a "temporary
worker".

. "Empioyment-Reiated Practices" means:

a. Refusal to employ that person;
b. Termination of that person's empleyment: or

¢. Employment-related practices, policies, acts
or omissions, such as coercion, demaotion,

evaluation, reassignment, discipline,
defamation harassment. humiliation,
discrimination or malicious prosecution

directed at that person.

"Executive officer' means a person holding any
of the officer positions created by your charter,
constitution, by-laws or any other similar
geverning document.

"Hostile fire" means one which becomes
uncontrollable or breaks out from whers it was
intended to be.

“Imoaired sroperty” means tangibie property,
other than "wour product” or “your work". that
cannot be used or is less useful because

a. It incorporates "your product” or "your work"
that is known or thought to be defective.
deficient. inadequate or dangerous, or

b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by the
repair, replacement, adjustment or removal of
"your product™ or "your work", or your fulfilling the
terms of the contract or agreement.

"“Insured contract" means:

a. A contract for a lease of premises. However,
that portion of the contract for a lease of
premises that indemnifies any person or
organization for damage by fire. lightning or
explosion to premises while rented to you or
temporarily occupied by you with permission
of the owner is subject to the Damage to
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Premises Rented To You Limd described in
Section Il - Limits of Insurance;

b. A sidetrack agreement;

c. Any easement or license agreement
including an easement or license agreement
in connection with construction or demolition
operations on or within 50 feet of a railroad.

d. An obligaticn, as required by crdinance, to
indemnify a municipality. except in connection
with work for a municipality:

e. An elevator maintenance agreement,

f. That part of any other contract or agreement
pertaining to your busiress (inciuding an
indemnification of @ municipality in connection
with work perfermed for a municipality) under
which you assume the tort liability of another
party to pay for "bodily injury" or "propery
damage” 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 acting on your behalf Tort
liabillity means a liability that woulc be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any contract
or agreement that indemnifies a railroad for
"bodily injury" or "property damage" arising
out of construction or demolition operations,
within 5C feel of any railroad property and
affecting any railroad bridge or trestle, tracks.
road-beds, tunnel, underpass or crossing
However Paragraph {. does not include that
part of any contract or agreement:
{1) That indemnifies an architect, engineer or
surveyor for injury or damage arising out of
{2) Preparing. apprcving. or failing to
prepare or approve, maps. shop
drawings opinions, repors. Survevs,
field orders, change orders or drawings
and specificatians; or
(b) Giving directicns or instructions. or
failing to give them, if that is the
primary cause of the injury or ¢amage;
or
(2} Under which the insured, if an architect,
engineer or surveyor, assumes liabity for
an injury or damage arsing oul of the
insured's rendenng or failure to render
professional services, including those listed
in (1) above and supervisory, inspection.
architectural or engineering activities.

13."Leased worker" means a person leased to you

by a labor leasing firm under an agreement
hetween you and the labor leasing firm, to
perform duties related to the conduct of your
business “Leased worker* does not irclude a
“temporary worker".
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14."Loading or unloading" means the hardling of

property:
a. After it is moved from the place where it IS

accepted for movement inic or onio an
aircraft, watercraft or "auto";

B. While it is in or on an aircraft, waterc-aft or
"auto"; or

c. While t is being moved from an aircraft,
watercraft or "auto” to the place where it is
finally delivered:

out "loading or unloading” does not include the
movement cf property by means of a mechanical
device. other than a hand truck, that is nct
attached to the aircraft. watercraft or "auto™.

."Mobile equipment" means any of the following

types of land vehicles. including any attachec
machinery or equipment:

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

b. Vehicles maintained for use soie'y on or next
o premises you own or rent;

c. Vehicles that travel on crawler treads,

d. Vehicles, whether self-propelled or not,
maintained primarily to provide mobility to
permanently mounted:

() Power cranes. shoveis. loaders, diggers or
drills; or

{2) Road  construction or  resurfacing
equipment such as graders. scrapers cr
rollers:

e. Vehicles not described in a., b., c. or &. above
that are not self-propelled and are maintained
primarily to provide mobility to permanently
attached equipment of the following types:

(1) Air compressors, pumpgs and generators,
including spraying. welding, Dbuilding
cleaning, geophysical exploration, lighting
and well servicing equipment; or

(2) Cherry pickers and similar devices used to
raise or lower workers,;

f. Vehicles not described in a., b., c. cr 4. above
maintained primarily for purposes other than
the transporiation of persons or cargo

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "maobile equipment” but will
be considered "autos”.

(1) Equipment designed primarily for:
{a) Snow removal.

(o) Road maintenance, but not
construction or resurfacing: or

(c) Street cleaning
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17.

18.

169.

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

(3) Air compressors, pumps and generators,
including spraying. weiding, building
cleaning, geophysical expleration lighting
and well servicing eqguipment.

However, "mobile equipment" does rot include
any land vehicle that is subject to a compulsory
or financial responsibility law or other motor
vehicle insurance law where it is licensed or
principally garaged. Land vehicles subject to a
compulsory or financial responsibility law or other
motor vehicle insurance law are considered
"autos”

"Occurrence” means an accicdent, including
continuous or repeated exposure to substantially
the same general harmful conditions.

“Personal and advertising injury” means
injury, including consequential "bodily injury”.
arising out of one or mere of the following
offenses.

a. False arrest, detention or impriscnment;
o. Malicious prosecution:

¢. The wrongful eviction from. wrongful entry
into, or invasion of the nght of private
occupancy cf a room, dwelling or premises
that a person or organization occupies.
committed by or on behaf of its owner,
landlord or lessor.

d. Oral, written or electronic publication, in any
manner. of material that sianders or libeis a
person or organization or disparages a
person's or organization's goods. products or
Services,

e. Oral, written or electronic pubiicaton, in any
manner, of material that violates a person's
right of privacy:

f. Copying. in your "advertisement”, a person's
or arganization's “advertising idea” or style of
"advertisement”; or

g. Infringement of copyright, slogan, or title of
any literary or artstic work, in yocur
"advertisement”,

"Poliutants"” mean any solid, liquid. gaseous or

thermal irritant or contaminant, including smoke

vapor, soot, fumes. acids. alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard™:

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

(1) Products that are still in your physicai
possession; or
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(2) Work that has not yet been completed or
abandoned. However. "your work* will be
deemed completed at the earliest of the
following times:

(a} When all of the work called fer in your
contract has been completed.

(b) When all of the work to be done at the
job site has been completec if your
contract calls for work at more than
one job site.

(c) When that part of the work done at a
job site has been put to its intended
use by any person or organization
other than another contractor or
subcontractor working on the same
project.

Work  that may need  service.

maintenance, correction. repar or

replacement, but which is otherwise
complete, will be treated as ccmpleted.

b. Does not include "bodily injury” cor “"properny
damage" arising out of:

(1) The transportation of property. uniess the
injury or damage arises out of a condition
in or on a vehicle not owned or operated
by you, and that condition was createc by
the "loading or unioading" of that vehicle
by any insured;

{Z) The existence of tcois, uninstalled
equipment or abandoned or unused
materials, or

(3} Products or operations for which the
classification, listed in the Declarations or
in @ policy Schedule, states that producis-
completed operations are subject to the
General Aggregate Limit.

2C."3roperty damage' means:

2. Physical injury to tangible property. including
all resulting loss of use of that property. All
such loss of use shall be deemed to occur at
the time of the physical irjury that caused it:
or

b. Loss of use of tangible property that is not
physically injured. All such loss of use shall
be deemed to occur at the time of the
"occurrence” that caused it.

As used in this definiticn. computerized or

electronically stored data. programs or software

are not tangible property. Electronic data means
information. facts or programs.

a. Stored as oron,
2. Created or used on. or
<. Transmitted to or from:

computer software, including systems and
applications software, hard or floppy disks, CD-
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ROMS. tapes. drives. cells data processing
devices or any other media which are used with
electronically cortrolled equipment

24."Suit" means a civil proceeding in  which

damages because of "bodily injury", "property
damage” or "personal and advertising injury" to
which this insurence applies are alleged. “Suit”
includes:

a. An arbitration proceeding in which such
damages are claimed and to which the
insured must submit or does submit with our
consent: or

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

22."Temporary worker" means a person who is

furnished to you to substitute for a permanent
“employee” cn leave or to meet seasonal or
shori-term workload conditions

22."Voluntesi worker”' means a person who

2. Is not your "employee"”;
b. Deonates his o7 her work,

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

d.Is not pad a fee, salary or other

compensation by you or anyone eise for their
work performed for you.

24."Your procuct”

a. Means:

(i) Any goods or products, other than real
property, manufactured, sold, hanaled.
distributed or disposed of by.

(a) You:
(b) Others trading under your name. or

() A cerson or ocrganization whose
business or assets you have acquired
and

(2} Containers  (other  than vehicles).
materials. parts or equipment furnished in
connection with such geods or products

£ Includes

{1} Warranties or represenlations mads at
any time wilh respect to the fitness
quality, durability. performance or use of
"your preduct”™ and

(2) The prowiding of or faillure to provide
warnings or instructions.

c. Does not include vending machines or other
property rented to or located for the use of
others but not sold

HG 0001 09 16

25. "Your work".
a. Means:

(%) Work or operations performed by you or
on your behalf, and

(2) Materials, parts or equipment furnished n
connection with such work or operations.

b. Includes

(1) Warranties aor representations made at
any tme with respect to the fitness,
quality. durability. performance or use of
"your work™, and

(2) The providing of or failure to provide
warnings or instructions.
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EXCERPTS FROM CA 0001 (1013)
HARTFORD BUSINESS AUTO COVERAGE

Additional Insured: SECTION Il - COVERED AUTO LIABILITY COVERAGE
A.1. WHO IS AN INSURED: The following are “insureds”
c. Anyone liable for the conduct of an “insured”...but only to the extent of that liability.

Primary Insurance: SECTION IV - BUSINESS AUTO CONDITIONS

B. General Conditions - 5. Other Insurance

a. For any covered “auto” you own, this Coverage Form provides primary insurance.
For any covered “auto” you don’t own, the insurance provide by this Coverage Form is
excess over any other collectible insurance.

c. Regardless of the provisions of paragraph a. above, this Coverage Form's Covered
Auto Liability Coverage is primary for any liability assumed under an “insured contract”.

Cross Liability Clause: SECTION V — DEFINITIONS

G. “Insured” means any person or organization qualifying as an insured in the Who is
An Insured provision of the applicable coverage. Except with respect to the Limit of
Insurance, the coverage afforded applies separately to each insured who is seeking
coverage or against whom a claim or “suit” is brought.

EXCERPTS FROM HA9916 (0312)

HARTFORD COMMERCIAL AUTOMOBILE BROAD

FORM ENDORSEMENT

15. WAIVER OF SUBROGATION — We waive any right of recovery we may have

against any person or organization with whom you have a written contract that requires
such waiver because of payments we make for damages under this Coverage Form.



Workers' Compensation and Employers' Liability Insurance Policy
Waiver of Our Right to Recover From Others Endorsement - California

WC 04 03 06

If the following information is not complete, refer to the appropriate Schedule attached to the policy.

Insured: LSA Associates, Inc.

Producer: Dealey, Renton & Associates

Policy Number 57WEGG5794

Effective Date 9/30/2018

Schedule

Person or Organization
City of Costa Mesa*
Attn: Silvia Kennerson
77 Fair Drive

Costa Mesa CA 92626

Additional Premium %

We have the right to recover our payments from any-
one liable for an injury- covered by this policy. We
will not enforce our right against the person or
organization named in the Schedule. (This agreement
applies only to the extent that you perform work
under a written contract that requires you to obtain
this agreement from us.)

Authorized Representative

WC040306

Job Description
Re: CCM1802, Boatswain's Locker.

* and its elected and appointed boards, officers,
agents, and employees

You must maintain payroll records accurately segre-
gating the remuneration of your employees while en-
gaged in the work described in the Schedule.

The additional premium for this endorsement shall be
the percentage, as shown in the Schedule applicable
to this endorsement, of the California workers'
compensation premium otherwise due on such
remuneration.
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CITY OF COSTA MESA, CALIFORNIA

COUNCIL POLICY

SUBJECT POLICY EFFECTIVE PAGE
NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 8-8-89 10f3
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 or 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 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;

B. Establishing a Drug-Free Awareness Program to inform employees about:
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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 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.

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
effort to provide a drug-free workplace.

. 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 shali 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.

POLICY EFFECTIVE PAGE






