PROFESSIONAL SERVICES AGREEMENT
CITY OF COSTA MESA

THIS AGREEMENT is made and entered into this 21st day of June, 2012 (“Effective
Date”), by and between the CITY OF COSTA MESA, a municipal corporation (“City™), and
‘White Nelson Diehl Evans LLP (“Consultant™),

WITNESSETH:

A. WHEREAS, City proposes to have Consultant perform the services described herein
below; 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 California Government Code, Sections 1090-1092, in the subject matter of this Agreement.

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

1.0. SERVICES PROVIDED BY CONSULTANT

1.1, Scope of Services. Consultant shall provide the professional services described in
Consultant’s Proposal, a copy of which is attached hereto as Exhibit “A” and incorporated herein
by this reference. S

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. It is understood that in the exercise of every aspect of its role, within the
scope of work, consultant will be representing the City of Costa Mesa, and all of its actions,
communications, or other work, during its employment, under this contract is under the direction
of the department. 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 Clerk or her designee. If the quality of work is not satisfactory,
City in its discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the
matters of concern,



(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.

1.4.  Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal and California employment laws including,
but not limited to, those laws related 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 harmless City from
and against all claims, demands, payments, suits, actions, proceedings, and judgments of every
nature and description including attorneys’ fees and costs, presented, brought, or recovered
against City for, or on account of any liability under any of the above-mentioned laws, which
may be incurred by reason of Consultant’s performance under this Agreement.

1.5. . Non-discrimination. In performing this Agreement, Consultant shall not engage

‘in, nor permit its agents to engage in, discrimination in employment of persons because of their

‘race, religion, color, national origin, ancestry, age, physical handicap, medical condition, marital

“status, sexual gender or sexual orientation, except as peérmitted pursuant to Section 12940 of the
Government 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. As compensation for the provision of services outlined in HExhibit
A and in accordance with this agreement, Consultant shall be paid in accordance with the fees set
forth in Exhibit “B”. Consultant’s total compensation shall not exceed Sixty-eight five-hundred
twenty five thousand ($68,525.00).



2.2, Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified by the Response 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 Billing. Consultant may submit invoices to City’s Project Manager for
approval on a progress basis, but no more often than monthly. Said invoice shall be based on the
total of all Consultant’s services which have been completed to City’s sole satisfaction as of the
date the invoice is created. 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 for a period of three (3) vears from the Effective Date.

3.0. TIME OF PERFORMANCE

3.1.  Commencement and Completion of Work. The professional services to be
performed pursuant to this Agreement shall commence within five (5) days from the Effective
Date of this Agreement. The Project Schedule may be amended by mutual agreement of the
parties. 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 June 17, 2013 with an option to extend the contract in one-year
periods, for a minimum of two fiscal years, 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 Consultant.
The termination of this Agreement shall be deemed effective upon receipt of the notice of
termination. In the event of such termination, Consultant shall immediately stop rendering
services under this Agreement unless directed otherwise by the City.



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

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

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
(81,000,000.00), 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&O”) liability insurance with policly
limits -of not less than One Million Dollars ($1,000,000.00) combined
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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 work. Consultant shall obtain and maintain, said E&Q
liability insurance during the life of this Agreement and for three years
after completion of the work hercunder.

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 arising out of activities
performed by or on behalf of the Consultant pursuant to its contract with
the City; products and completed operations of the Consultant; premises
owned, occupied or used by the Consultant; automobiles owned, leased,
hired, or borrowed by the Consultant.." :

(b)  Notice: "Said policy shall not terminate, be suspended, or voided, nor
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 contrlbutmg with the insurance
provided by this policy."

() 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.

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



6.0, CENERAL 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 Chief Executive Officer 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 désignate a Project Manager to work directly with
Consultant in the performance of this Agreement,

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

6.4. Notices: Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery,
facsimile or mail and shall be addressed as set forth below. Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimile; and ¢) 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:

White Nelson Diehl Evans LLP City of Costa Mesa
2875 Michelle Drive, Suite 300 ' 77 Fair Drive

Irvine, CA 92606 7 Costa Mesa, CA 92626
Tel: 714-978-1300 Tel: 714-754-5243

Fax: 714-978-7893 Fax: 714-754-5040
Attn: Nitin P. Patel, CPA . Attn: Bobby Young

6.5, Drug-free Workplace Policy. Consultant shall provide a drug-free workplace by
complying with all provisions set forth in City’s Council Policy 100-5, attached hereto as Exhibit
“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 California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California. o

6.8.  Assignment: Consultant shall not voluntarily or by operation of law assign,
transfer, sublet or encumber all or any part of Consultant's interest in this Agreement without
City's prior written consent. Any attempted assignment, transfer, subletting or encumbrance
shall be void and shall constitute a breach of this Agreement and cause for termination of this
Agreement. Regardless of City's consent, no subletting or assignment shall release Consultant of
Consultant's obligation to perform all other obligations to be performed by Consultant hereunder
for the term of this Agreement.

6.9.  Indemnification and Hold Harmless Consultant 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,
or in any manner, represent that it or any of its or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and all
payment of Income Tax, 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
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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
t111s 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 enrollment 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 entitlement
to any contribution to be paid by City for employer contribution and/or employee contributions
for PERS benefits.

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

6.13. Ownership of Documents, All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by
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’ {ees, arising out of or resulting from City’s use of such
documents for other projects not contemplated by this Agreement or use of incomplete
documents furnished by Consultant. Consultant shall deliver to City any findings, reports,
documents, information, data, in any form, including but not limited to, computer tapes, discs,
files audio tapes or any other Project related items as requested by City or its authorized
representative, at no additional cost to the City.

6.14. Public Records Act Disclosure: Consultant has been advised and is aware that 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, 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
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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 Consultant shall, at no cost to City, provide all necessary design
drawings, estimates and other Consultant professional services necessary to rectify and correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard
to the correction.

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

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

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 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 shall be deemed an original. All counterparts shall be construed together and shall
constitute one agreement.

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

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

CITY OF COSTA MESA,
A municipal corporation

Date: [7/)‘_5////2

City of Costa Mesa

ATTEST:

Date 1/26/12
io Clerk of the City of Costa Mesa
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CONSULTANT

Signature

Nitin P. Patel, CPA Partner
Name and Title

33-0686301

Social Security or Taxpayer ID Number

APPROVED AS TO INSURANCE:

APPROVED AS TO CONTENT:

11

Date: 7 - )é == 2 ol

Date: _ (|7 /’ { 7/[ L

Date: :?‘,615“@

Date: 7/”'.A7’




EXHIBIT A

SCOPE OF SERVICES
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CiTY OF COSTA MESA
TECHNICAL AUDIT PROPOSAL
FOR THE THREE YEARS ENDING JUNE 30, 2014

{WITH AN OPTION FOR EACH OF THE TWO YEARS
ENDING JUNE 30, 2015 AND JUNE 30, 2016)

Submitted By:
WHITE NELSON DIEHL EVANS LLP




REQUEST FOR PROPOSAL
VENDOR APPLICATION FORM

TYPE OF APPLICANT: NEW [] CURRENT VENDOR

Legal Contractual Natne of Cbrpom’tion:- White Nelson Diehl Evans LLP

Contact Person for Agreement;
Nitin P, Patel, CPA

Corporate ,Mailﬂig Address: 2875 Michelle Drive, Suite 300

City, State and Zip Code: Irvine, CA 92606-5165

BE-Mail Address: npatel@wndecpa.com

Phone:  714-978-1300 Fax: 714-978-7893

Contact Person for Proposals: Nitin P, Patel, CPA

Title: Partner _ E-Mail Address: npatel@wndecpa.com

Busitiess Telephone: _714-978-1300 Business Fax: _714-978-7893

[s your business: {check one)
[ NON PROFIT CORPORATION FOR PROFIT CORPORATION

Is your busingss: (check ong)
[] CORPORATION LIMITED LIABILITY PARTNERSHIP

] INDIVIDUAL [} SOLE PROPRIETORSHIP _
[] PARTNERSHIP [ UNINCORPORATED ASSOCIATION



TITLE PAGE

RFP Subject: Certified Audits onthe City of Casta Mesa
For the Three Years Ending June 30, 2014

{With @n Option for Each of the Two Years

Ending June 30, 2015 and June 30, 2016)

Name of Proposer: White Nelson Diehl Evans LLP
Certified Public Accountants and Consultants

Local Address: l 2875 Michelle Drive, Suite 300
Irving; CA 92806-5165

Telephone: | {714) 978-1300

Fax: (714} 978-7893

Federal Identification Number: 33-0686301

California CPA License Number: PAR 6123

Website: ' www.wndeacpa.com

Email: npatei@wndecpa.com

Contact Parsens; Nitin P. Patel, CPA

Engagement Partner

Robert ). Callanan, CPA
Technical Review Partner

Date: March 27, 2012

WHITE NELSON DIEHL EVANS LLP

Certified Public Acconntants & Consultants
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March 27, 2012

Ms. Kim Wilson

RFP Facilitator

City of Costa Mesa

77 Fair Drive

Costa Vlasa, CA 82626

Dear Ms, Wilson:

We are pleased to present our proposal to setve as independent auditors for the City of Costa Mesa. \We have
prepared this information in accordance with the guidelines set forth in your request for proposal.

Why We Are The Best Qualified Firm

We consider ourselves to be the best qualified firm to perform auditing and accou nting services for the City of
Costa Mesa. Please cansider these gualifications:

L

Diehl, Evans and Company, LiLP has been in existence for more than 80 yedrs and providing auditing
services to governmental agencies since 1950. In September of 2011, we merged with White, Nelson &
Company, LLP emerging as White Neison Diehl Evans LLP, A significant part-of our practice is deveted to
providing professiona! services to your specialized industry and on an annual basis our firm issues pver
100 reports on audits of govermmental agencies intluding, Chies, Redevelopment Agencies, Special
Districts and Single Audits of Federal Grants. Our larger firm will enhance the services. we can pravide to
the governiiantal sector,

Our firm has devoted a substantial amouit of time and resources in order ta provide governmental
agencies with quality audits. Our knowledge of the Industry s best demonstrated by the fact that our
clignts who apply for the “Quistanding Award in Finahcial Reporting” issued by the California Society of
Municipal Finance Officers (CSMFO} and the “Certificate of Achievement in Financial Reporting” issued by
the Government Finance Officers Association {GFOA) consisténtly receive these awards. A list of these
clients is presented on page 18 of this proposal,

We are in a professional alliance with BDO Seidmian, a National Accounting Firm, and a network of
accounting firms allowing us the ability to provide guality accounting services. The BDO Alliatice provides
us access to BDO's personnel and technical resources which allows White Nelson Diehf Evans LLP to deliver
the range of services and capabilities of a large national firm.

We are-a full service CPA firm.. Our Consulting Services Departient can provide the City with a variety of

services, including investment. policy compliance reviews, litigation support, dispute resolution services,
and consolting on a wide array of governmental issues.
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Why We Are The Best Qualified Firm {Continued)

*  We understand that we provide a sérvice to the City. Our audit approach is tallored ta meet all technicai
requirements while maintaining professional skepticism without forgetting that we provide a service. We
are able to achieve this by partner involvement i all phases of the audit and assighing experienced
governmental audit staff to the engagement. The partner will be involved in ali phases of the audit
including the planning, risk assessment procedures and final review of all workpapers and financial
reports. We have assighed experienced auditors to this audit engagement, including Daphnie Munoz, CPA,
a partner with the firm serving as the audit manager, with. 13 years of experience and the audit supervisor,
Jennifer King, CPA with10 years of experience to this engagement. Partner involvement wiil result in
decisions being made on a timely basis and experienced staff, familiar with municipal procedures and
records, will minimize disruption to your staff,

The scope of our services for the three years ending June 30, 2014 would be as follows:

¢ A financial audit of the basic financial statements of the City of Costa Mesa in accordance with

Governmental Auditing Standards to be included in the Comprehensive Annual Financiat Report

[CAFR).

Afinancial audit of the Costa Mesa Community Foundation.

A financial audit of the Costa Mesa Public Financing Authority.

A financial audit of the Costa Mesa Housing Authority.

A Single Audit of Federal Grants to be performed to meet the requirements of the US. Office of

Management and Budget (OMB) Circular A~133.

# An agreed-upon procedures review of the calculation of the City’s GANN Approptiations Limit (GANN),
as required by Section 1.5 of Article XIIIB of the California Constitution.

& Afinancial audit of the AB 2766.

# A management letter under Statements of Auditing Standards No. 115, comtaining any comments of
recommendations resulting from our review of the systems of internal controls in connection with the
financial audits. ’

® Areport under Statements of Auditing Standards No. 114, communicating information refated to the
audit to those in charge of governance at the conclusion of the audits,

& Afinancial and compliznce audit of the Costa Miesa Redeveloprment Ageney for the 2012 year only.

s Afinancial audit of the General and Capital Projects Funds of the Airborne Law Enforcement Services
for the 2012 year.

e & & &

We make a commitment to deliver all necessary reports based on the timetable presented herein on page 3.
Also, a more detailed discussion of cur understanding of the work.to he performed is set forth on pages 3
through 9,

Our goal is to provide the City with the highest quality of service, including @ CAER which meets all required
reporting standards and a comprehensive management letter whichi is practical and helpful to managemsnt in
improving operations. We are confident that our service and experlence will be of benefit to the City and will
provide added value over and above the performance of the audit itself Throughout the year, you should fee
comfortable in caliing us for advice regarding accounting and auditing matters, as we are never too busy to
meet the needs of our clients. We encourage you to verify our level of service by contacting the references
provided i this proposal.

We thank the City for the opportunity to present our proposal. Please feel free to ‘contact me, or
Mr, Robert J. Callanan, CPA, at {714} 978-1300 if you have any questions, This propos#l constitutes @ firm and
irrevacable offer for 180 days from the date of this letter. Mr. Callanan and 1 are authorized to represent our
firm, and bind the firm 1o a contract.

Very truly yours,

WHI

By

 Nitin P, Patel, CPA
Engagement Partner



SCOPE OF WORK, TIMING AND AUDIT APPROACH
ENTITIES TQ BE INCLUDED IN AUDIT

City of Caosta Mesa
Costa Mesa Community Foundation
Costa Mesa Public Financing Authotity
Costa Mesa Housing Authority
Costa Mesa Redevelopment Agency
Airbofne Law Enfarcement Services

PROIECT SCHEDULE
Final
Due Dates
City of Costa Mesa: _
Comprehensive Annual Financial Report November 15
Management Letter {SAS No, 115) November 15
Audit Commitiee Letter (SAS No. 114) .November 15
Annual Reports for: , _
Costa Mesa Community Foundation November 15
Costa Mesa Public Financing Authority November 15
Costa Mesa Housing Authority November 15
AQMD Fund (AR 2766} November 15
Single Audit Reports: December 1
» Independent Auditors’ Repert on Internal Control
Over Financial Reporting and on Compliarice and
Other Matters Based on Audit of Finaneial
Statements Performed in  Accordance With
Government Auditing Standards
# Independent Auditors’ Report on Compliance
with Requirements That Could Have a Direct and
Material Effect on Each Major Program and
mternal Control Over Compliance in Accordance
with OMB Circular A-133 and on the Schedule of
Experiditures of Federal Awards.
Report on Compliance with Article XIIB Appropriation
Limit {GANN) November 15
Reports for 2012 fiscal year only:
Costa Mesa Redevelopment Agency {1)
Airborne Law Enforcement Services November 15

{1) The due date for the financial audit of the Redevelopment Agency for the period July 1, 2011 to
January 31, 2012 and any subsequent audits will be based on additional guidance from the State
Controller’s Office.

WHITE NELSON DIEHL EVANS LLP
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UDIT TIMING
Assumiing that the City's books are closed and ready for examination and that all necessary schedules
and documents are available for our use by September 1% each vear, the suggested time schedule for
the various phases of the audit would be approximately as follows:

Completed By

@ Entrance conference with key City staff. Discussion of any

prior audit concerns and the performance of interim work. April 30

Interim audit fieldwork and management review May 31

Final audit fieldwork and management review September 30

Exit conference to summarize the results of the fieldwork

and to review significant findings October 15

Deliver draft copies of reports October 31
» Deliver Final Reports See page 3

COMMITMENT TO DELIVER REPORTS ON A TIMELY BASIS

if all books and records, schedules and documents are made avallable to us by September 1%, we
make a commitment to have audit team members available and to provide all reparts by the due
dates spetified above.

We will audit the financial statements of the City and the tomponent units noted on the preceding
page. The financial statements of all entities where the City exercises oversight will be combined with
the City’s financlal statements, in accordance with GASB requirements.  Our audit will be in
accordance with auditing standards generally accepted in the United States of America as set forth by
the AICPA, and will include such auditing procedures as we consider necessary under the
circumstances. We will apply certain limited procedures, which consist principally of inguiries of
management regarding methods of measurement and presentation of required supplementary
information. However, we do not audit such information and do not express an opinion on it. Any
supplemental financial statements will be subjected to auditing procedures as we consider necessary
in reldtion to the financial statements taken as = whole. The scope of our audit will not include any
statistical information, and we will not express an opinion concerning it.

Our audlts will conform with the guidelines set forth in the AICPA’s Irdustry Audit Guide, Audits of
state and Local Governmental Units. Also, each examinatior will comply with the standards for
financial and compliance audits contained in the Government Auditing Standards, issued by the
U.S. General Accounting Office, the provisions of the Single Audit Act and the provisions of the
U.5. Office of Management and Budget (OMB) Circular A-133.

Our audit of the Redevelopment Agency will include an audit on compliance in accordance with
Health and Safety Code Section 33080.1 and Sections | through V of the “Guidelines for Compliance
Audits of California Redevelopment Agencies” issued by the State Controller’s Office or any other
guidance as a result of the Dissolution of Redevelopment Agencies.

Also, we will perform an agreed-upon procedures review of the City’s Gann Spending Limitation
Computation as required by Section 1.5 'of Article XIIB of the California Constitution. Our review will
be performed in conformance with the provision of the “League of California Cities Uniform
Guidelines”,

WHITE NELSON DIEHL EVANS LLP
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AUDIT APPROACH

® Our audit approach is tailloréd to meet the technical requirements while malntaining professional .
skepticism without forgetting that we provide a service. The following aspects of our audit
approach will add additional value to the audit services.

¢ On afirst year engagement, we will assign experienced staff auditors includin g the in-charge field
auditor having at least 5 years of experlence. You will not spend time training our auditors,

*  Whenever possible, we will use same format for audit supporting schedules used in prior years for
the current year audit, This will reduce time spent by the City staff in deaiing with the audit when
a different audit firm is chosen.

¢ Throughout the year we are available as a resource to our clients in researching technical
questions, dealing with new pronouncements, reviewing complex financial entries and helping
with any other issues as they arise.

e The work papers will be reviewed by the manager or partner as field work is being completed to
minimize additional questions after the fieldwork is completed.

Our firm uses a governmental audit program which will be modified to the City of Costa Mesa’s
operations to accommaodate specific client circumstances. Our audit programs are organized by the
financial statement approach and general procedures, The requirements of Staternent of Auditing
Standards 104 thru 111 (Risk Assessment Standards) are utilized to modify the audit programs to
focus on the higher risk areas of the financial statemerits,

1. Audit Planning Procedures and interim Fieldwork:
Gather information about the City and its environment, including internal control:

¢ Preaudit conference with the City to establish pracess of communication between the
audit tearn and City staff.
Establish scope of working and timing of fieldwork,
Evaluate the design of internal controls that are relevant to the audit and determine
whether the control, either individually or in combination is capable of effacting,
preventing or detecting and cofrecting material misstatements.
@« Determine that the controls have been implemented, that is, that the controls exist and
that the City is using it.
» Specific areas to review include;
- Adcounts pavable/cash disbursements
- Accounts receivable/cash receipts
- Payroli dishursements
- Utility billing process
- lInvestment compliance
- Property and equipment
Review of minutes of the City of Casta Mesa,
Review of important contracts and debt agreements.

WHITE NELSON DIEHL EVANS LLP
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AUDIT APPROACH (CONTINUED)

2. Final Audit Worlk:

During the final audit work, we will assess “risk” of material misstatement based on understanding
of the City’s audit environment, including its internal control, to identify account balances to audit
that appear in the City’s financial statements, Qur work may include:

& Confirmation of cash and investments balances and testing of bank reconciliations.

* Confirm significant receivable balances or review subsequent cash receipts to verify
receivable balance,
Search for unrecorded liabilities.
Testing of interfund balances and transfers.
Test capital asset additions and depreciation expense. _
Confirm long-term debt balances and review the accounting treatment of debt issued or
refunded. ’
Test support for other significant assets or liabilities.
Analytical procedures on balance sheet and revenue and expenditure accounts, to evaluate
and explain unusual fluctuations from ptior year balahces or current year budgeted
amounts.
» Review of attorney letters for significant legal matters affecting the City’s financial position.

4 B & &

8 &

The audit workpapers will be reviewed by our management team as the work is being performed
in the field so that at the conclusion of the fleldwark we are able to report any adjustments. or
findings. An exit conference will be held to review any significant adjustments or findings.

APPROACH TO INTERNAL CONTROL

Our audit will include obtaining an understanding of the entity and its environment, including internal
contral, sufficient to assess the risks of material misstatement of the financial statements and o
design the nature, timing, and extent of further audit proceduras, Qur understanding of the internal
contrals will be completed by completing narratives and checklists for various processes related to
internal control. Tests of controls may be performed to test the effectiveness of certain controls that
we consider relevant to preventing and detecting errors and fraud that are material to the financial
statements and to preventing and detecting misstatements resulting from fllegal acts and other
noncompliance matters that have a direct and material effect on the financial statements. Our tests,
it performed, will be less in scope than would be necessary ta render an opinion en internal control
and, accordingly, no opinjon will be expressed in our report on internal control issued pursuant to
Government Auditing Staridards.

As required by OMB Circular A-133, we will perform tests of controls over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or
detecting material noncompliance with compliance requirements applicable to sach major federal
award program. However, our tests will be less in scope than would be necessary to render an
opinion on those controls and, accordingly, nio opinion will be expressed in our report on internal
control issued pursuant to OMB Circular A-133.

An audit is not designed to provide assurance on internal control or to identify significant
deficiencies. However, during the aydit, we will communicate to management and those charged
with governance internal control related matters that are reguired to be communicated under AICPA
professional standards, Government Auditing Standards, and OMB Circular A-133,

WHITE NELSON DIEHL EVANS LLP

Certiffed Public Accountants & Consuliants

G-



SINGLE AUDIT APPROACH

The single audit will be petformed in accordance with all the requirements of the Single Audit Act
Amendments of 1996, OMB Circular A-133, Govérnment Auditing Standards issued by the GAQ (the
“Yellow Book”} and AICPA Statement on Auditing Standards No. 117, “Compliance Audits”,

Our audit will include tests of transactions related to major federal award programs for compliance
with applicable laws and regulations and the provisions of contracts and grant agreements. Because
an audit is designed to provide reasonable, but not absolute assurance and because we will not
perform @ detailed examination of all transactions, there Ts a risk that material misstatements or
noncompliance may exist and not be detected by use. In addition, an audit is not designed to detect
immaterial misstatements or violations of laws or governmental regulations that do not have a direct
and material effect on the financial statements or major pragrams. However, we will inform you of
any material errors and any fraudulent financial reporting or misappropriation of assets that comes to
our attention. We will also inform you of any violations of laws or governmental regulations that come
to our attention, unless clearly inconsequential, We will include such matters in the reports required
for a Single Audit. :

We will perform tests of controls to evaluate the effectiveness of the design and operation of controls.
that we consider relevant to preventing or detecting material noncompliance with campliance
requirements applicable to each major federal award program. However, our tests will be less in
scope than would be necessary to render an opinion on those controls and, accordingly, no opinion
will be expressed in our report on Internal contrel issued pursuant to OMB Cireular A-133.

We will plan and perform the audit to obtaln reasonable assurance about whether the auditee has
complied with applicable laws and regulations and the provisions of contracts and grant agreements
applicable to major programs. Our pracedures will consist of the applicable procedures described in
the OMB Circular A-133 “Compliance Supplement” for the types of compliance requirements that
could have a direct and material effect on each of the City’s major programs and any specific
reguirements of ARRA funds. The purpose of those procedures will be to exprass an opinion on the
City’s compliance with requirements applicable to major programs in our report on compliance issued
puesuant 1o OMBE Cireular A-133.

When we begin the single audit, we will identify the Major and Nonmajor Federal Financial Assistance
Programs of the City: Each Major and Nonmajor program will be identified as either a low risk or high
risk program. Pregrams to be tested will be selected based on our assessment of risk for each
program.

We will identify the types of activities that are elther specifically allowed or prohibited by the faws,
regulations, and contract or grant agreements pertaining to ‘the programs and document an
understanding of the internal controls the City has to provide reasonzhle assurance that federal
awards are expensed only for allowable activities or costs.

We will select a sufficient number of transactions to support a low level of assessed control risk. If no
exceptions in the function of key controls are noted, we will conclude that a low level of control risk
was achieved. If weaknesses Tn the Internal controls are noted, we will modify our audit program as
rieeded.

As part of our single audit, we will request that the City assist in completing the Data Collection Form.
The form will assist us in identifying the federal programs which will be required to be tested.

WHITE NELSON BIEHL EVANS LLP
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DETERMINING LAWS AND REGULATIONS SUBJECT TO AUDIT

Under provisions of AICPA Statement on Auditing Procedures No. 117, management of the City is
responsible for identifying to its outside auditors any laws and regulations which would have a
significant effect on the audit. This would include federal laws (such as federal grant regulations),
State laws (such as permitted investments under the California Government Code) and local laws
(such as restrictions on special revenues levied by the City). After our selection as auditors, we will -
consult with City officials regarding these matters, to determine what laws and regulations need to be
evaluated in connection with our audit. Ifa City is not able to identify specific laws and regulations
that effect it, we have references {California Government Code and Health and Safety Code) to the
rnore common laws, rules and regulations in our standard sudit programs for the usual activities of a
California City or Redevelopment Agency which will assist us in identifying laws and regulations to
review in the audit. '

METHOD OF SAMPLING

Our approach is to utilize random sampling based in our testing of the internal control systems related
ta cash receipts, cash disbursements, payroll and utility billings. Based on a statistical conclusion used
by the firm our sample sizes can range from 25 to 60 transactions for each system. A random sam ple
sefection allows each item inthe gopulation of an equal chance of being selected. In addition, for
disbursements, we may select a stratified sample of all transactions over a specified dollar amount for
review. -

ANALYTICAL PROCEDURES

Analytical procedures are usad in the planning and final stages of the. audit. In the planning phase, we
use analytical procedures to identify upusual financial transactions and comparing relationships to
expacted results, We compare current year information to the prior years for balance sheet items,
revenues and expenditures, In addition, revenuss and expenditures are compared to budgets to
identify unexpected results. In the final stages of the audit, the financial statements are reviewed to
identify expected relstionships such as comparing debt paid to expenditures récorded on
governmental funds, transfers between funds, depreciation expense, efc. For all significant
relationships identified, explanations are obtained as to why the situation occurred and additional
audit procedures are applied to resolve any concerns.

MANAGEMENT LETTERS

In connection with each audit, & complete review of internal controls will be made of all significant
aecounting procedures.  Our firm uses an internal coritrol questionnaire, computer systems
questionnaire and narration to gain an understanding of the internal control process as part of our
audit. We will identify weaknesses and after discussion with the appropriate Clty staff, we will subrnit
a managerment letter which will identify weaknesses observed during these reviews and throughout
the gudit. The management letter will also assess the effect of the management letter comments on
the financial reporting process and recommend steps towards eliminating the weaknesses,

RETENTION OF AND ACCESS TO AUDIT WORKPAPERS

In accordance with provisions of OMB Circular A-133, GAQ requirements, and the California Board of
Accountancy, our audit workpapers will be maintained for at least seven years after the date of the
repert. These workpapers will he made available as necessary to your cognizant audit agency {or its
designee}, to GAD representatives, or to any other federal or state agency needing access to the
workpapers. Also, our firm will respond to any reasonable inquiries of successor auditors and we will
allow any successor auditors to review our workpapers.

WHITE NELSON DIEHL EVANS LLP
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OTHER PROFESSIONAL SERVICES

We will be available for any other professional assistance you require to research and ahswer
accounting and reporting problems raised by the City, regardless of the time of year. Such assistance
may Include, but is not limited to, tax questions, the review of bond documents, cost allacation
programs and employee benefit programs, We have provided several tax opinions to City audit clients
for matters relating to deferred compensation, fringe benefits, stipends and allowances, and ather
issues. 'We also will keep the City informed of new developments affecting municipal finance anid
reporting, changes in grant rules and regulations, etc.

IRREGULARITIES AND ILLEGAL ACTS

We will make an immediate, written report of all irregularities, illegal acts or Indications of illegal acts
of which we become aware.

SEGMENTATION OF THE AUDIT HOURS, BY PARTNER AND STAFF LEVEL

Partners Manager Supervisor Staff Clerical Total
City of Costa Mesa;

Audit 16 32 100 150 - 298

CAFR Preparation - 8 - 40 7 55
Costa Mesa Community Foundation:

Audit and Financial Report 2 4 - 24 2 32
Costa Mesa Public Financing Authority:

Audit and Financial Report 2 8 - 32 4 46
Costa Mesa Housing Authority:

Audit and Financial Report 4 8 16 24 3 55
Single Audit of Federal Grants 4 B 16 40 2 74
GANN Appropriation Limit - - 4 - 1 5
AB 2766 Audit - 2 - 16 2 20
Costa Mesa Redevelupment Agency:

Audit and Financial Report 4 8 16 16 4 48

- Airborne Law Enforcement Agency:
Audit and Financial Report 2 - ' 24 - 4 30
Total Hours 34 78 176 342 29 659

WHITE NELSON DIEHL EVANS LLP
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PARTNER, SUPERVISORY AND STAFF
QUALIFICATIONS AND EXPERIENCE

AUDIT TEAM

The audit team assembled consists of individuals who have extensive experience auditing
governmental agencies and are familiar with municipal accounting. In addition, each team member’s
skill and experience developed working in other industries our firm serves can be applied to the
individual requirements. of the City of Costa Mesa.

The personnel assigned to the engagement teami are as follows:

The engagement partner will be Mr. Nitin P Patel, CPA. Mr. Patel has over 25 years of experience with
audits of local governments. He will be involved with al| phases.of the audit including (2) the pla nning
phase of the audit to assess risks related to the audit (b} a final review of all the work papers and
financial reports, and {c) attending any meetings with City’s management and City council at the
conclusion of the audit. He will be responsible for assuring that all work for the City is performed in g
complete and timely maitner.

Mr. Robert J; Callanan,, CPA, will be the Technical Review Partner and will perform a quality review of
all reports issued in connection with the audit, Mr. Callanan has over 20 years of experience with
audits of local governments. He will also consult in the accounting treatment of unusual transactions
or audit issues.

Mrs. Daphnie Munoz, CPA, a partner with the firm, will serve as the audit manager. Mrs. Munoz has
over 13 years of experience with audits of local governments. She will be the primary confact for the
City and related audits. She wili (a} perform the initial review of the work papers including a review of
the work completed related to internal controls, (b) supervise the completion of the financial reports
and management letter and (¢} assist in the audit of any complex or unusual audit areas,

The audit supervisor will be Ms. lennifer King, CPA. Ms, King has over 10 years of public accounting
experience. She wili be onsite supervising staff accountants and performing the fieldwork including
performing tests of internal controls, substantive tests of account balances, and analytical tests. She
will also draft the financial statements and various reports required for this engageiment,

Resumes for the above partners and personnel are included at pages 11 - 14,

LOMMITMENT RELATED TO PERSONNEL

We make a commitment to retain the same personnel on the City from year to year, except where
such personnel leave the firm, or where the change is approved by the City, If a staff member is
replaced, we make a commitmant to replace that person with staff of at least gqual experience.

NONDISCRIMINATION POLICY

Our firm has a policy to provide equal employment opportunities to. all qualified persons without
regard to race, coloy, age, sex, religion, national origin of handicap.

WHITE NELSON DIEHL EVANS LLP

Certified Public Accountants & Consultants

-10 -



Fosition

Education

Licensing

Frofessional
Organizations

Range of
Experience

Lontinuing
Professional
Education

NITIN P, PATEL, CPA

Engagement Partner
University of Califotnia at Irvine - Bachelar of Arts in Economics
California State University at Long Beach - Masters of Accounting Program

Certified Public Acecountant in California since 1988

American Institute of Certified Public Accountants
California Society of Certified Public Accountants

Caiifornia Society of Municipal Finance Officers (CSMFO)
- Associate Memher

CSMFQ Professional and Technical Standards Review Committee
- Report Reviewer for Award Program

Governmental Accounting and Auditing Committee of Orange
County - Committee Chalrman {2001-2002)

California Governmental Accounting and Auditing Committes Member

Has beer with Diehl, Evans & Company, LLP since 1986 with emphasis in
governmental accounting and financial reporting.

Responsible for firm’s in-house governmental accounting and auditing training
programs,

Experierice includes supervision of over one hundred audits of governmental
agencies including cities, redevelopment agencies, non-profit corporations,
joint powers authorities and special districts,

Other experience includes providing consuliing services for governmental
agencies including special internal controf reviews, cost allocation plans, cable
television rate reviews, reviews of City Treasurer operations and transient
occupancy tax reviews of city hotels/motels.

For the period of January 1, 2009 through December 31, 2011:
Total Hours: 176.00 Total Government Hours: 126.00

WHITE NELSON DIEHL EVANS LLP
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Position

Education

Licensing

Profaessional
Organizations

Range of
Experience

Continuing
Professional
Education

ROBERT J. CALLANAN, CPA

Technical Review Partner

Agquinas College, Grand Rapids, Michigan
Bachelor of Arts, Business Administration, 1988
Bachelor of Science, Accounting, 1988

Certified Public Accountant in California since 1993

American Institute of Certified Public Accountants - Member
California Soclety of Certified Public Accountants - Member
California Society of Municipal Finance Officers {CSMFOQ) -
Associate Member ‘
California Governmental Accdunting and Auditing Committee Member

Twenty-one years of experience as Certified Public Accountant with Diehl, Evans
& Company, LLP

Twe years of experience as Chief Financial Officer of a mortgage lending
corporation

Overall Experience inciudes:

e Extensive supervision of audits of governmental agencies including citles,
redevelopment agencies, water districts, other special districts, non-profit
corporations and joint power authorities.

¢ Responsible for the firm’s in-house governmental accounting and auditing
training programs,

¢ Numerous presentations of accounting, auditing, tax and personnel topics
at in-house training programs, meetings with clients, and board council
meetings, '
Conversion of an accounting system

¢ Review and development of accounting control procedures, chart of
accounts and internal accounting reports

® Several vperational reviews of internal control systems, such as cash
management, business licensing and grant accounting

For the period of January 1, 2009 through December 31, 2011:
Total Hours: 215.00 Total Government Hours: 140.00
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Position

Education

Licensing

Professional
Oreanizations

Range of Experience

Lontinuing
Frofessional
Education

DAPHNIE MUNOZ, CPA

Partner, serving as the Audit Manager for this Engagement

De La Satle University, Philippines
Bachelor of Science in Accounting, 1995

Certified Public Accountant in Califarnia since 2001

American Institute of Certified Public Accountants
California Sotiety of Certified Public Accountants

Has been with Diehl, Evans & Company, LLP since 1998 with emphasis in
governmental accounting and financial reporting,

Experience includes extensive supervision of audits of governmental agencies

including cities, redevelopment agencies, water districts, other speeial districts, -
non-profit corporations and joint power authorities. Mrs. Munoz served as the
Senior Audit Manager on the following local government audits:

City of Alhambra Ching Basin Desalter Authority

City of Downey El Toro Water District

City of Lake Forest Inland Empire Regional Composting
City of Newport Beach Alrthority

City of Sanger Inland Empire Utilities Agency

City of Tustin Laguna Beach County Water District
City of West Covina Las Virgenes Municipgal Wateér District

Orange County Water District
South Coast Water District
Yorba Linda Water District

Other experience Includes providing corisulting services for governmental
agencies inciuding special internal control reviews, and transient occupancy tax
reviews of city hotels/motels.

Technical reviewer for financial audit reports of governmental agencies

Speaker on numerous presentations of accounting, auditing, tax and personnel

fopics at in-house training programs and instructor at firms n-house
governmental accounting and auditing seminars.

For the period of January 1, 2009 through December 31, 20111
Total Hours: 163.00  Tetal Goverhment Hours 100.00

WHITE NELSON DIEHL EVANS LLP

Certified Public Accanntants & Consultants
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Education

Licensing
Professional
Organizations

Range of
Experience

Continuing
Professional
Education

JENNIFER KING, CPA

Audit Supervisor

Baruch College, City University of New York, New York
Bachelar in Business Administration, 1998

Certified Public Accountant in North Caroling since 2001
Certified Public Accountant iy California since 2009

California Society of Certified Public Accountarits

Ms. King has been with Diehl, Evans & Company, LLP since January 2009. Ms. King
has performed all phases of local governmental audits including Cities,
Redevelopment Agencies, Single Audit of Federal Grants, Special Districts,
Compliance Audits and Agreed-Upon Procedures engagemernts, As an audit
manager, she is Involved with planning the audit, supervising and performing
fieldwork for all aspects of the audit, supervising staff accountants and preparation
of financial staterments. Ms. King served as the manager or on-site manager on the
following local government audits in 2011:

City of La Habra Heights Chino Basin Desalter Authority
City of Lake Elsinore Inland Empire Regional

City of Lakewood LCompesting Authority

City of Rancho Palos Verdes. inland Empire Utilities Agency
City of Westminster La Puente Valley County

Water District
Rowland Water District

Ms. King has also been involved with the following governmental clients:

City of Avalen El Torc Water District
City of Fullerton Orange County Water District
City of Huntington Beach

Prior to coming to Diehl, Evans & Company, LLP, Ms. King provided audit, review
and tax services for the private and nonprofit sectors at Stancil & Company, located
in Raleigh, North Carolina.

For the period of Jariuary 1, 2009 through December 31, 2011
Total Hours: 188.00 - Total Government Hours: 121.00

WHITE NELSON DIEHL EVANS LLP

Certified Public Accountants & Consultants
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FIRM PROFILE AND QUALIFICATIONS
LICENSING AND INDEPENDENCE

Cur firm, and all of our certified personnel, are properly licensed to practice public accounting in
Califarnia.

Also, we meet the independence requirements of “Government Auditing Standards”, as published by
the U.5, General Accountability Office. We have no conflict of interest with the City and will provide
written notice to the City of any professional relationships contemplated with the City during our term
as auditors, We have not provided auditing or any other services to the City during the past five years.

SIZE AND LOCATION OF THE FIRM

White Nelson Diehl Evans LLP is a California accounting firm with offices in Irvine, Carlsbad and
Escondido.

White Nelson Diehl Evans LLP has extensive experience in providing auditing, accounting and
consulting services in the governmental sector. Over twenty thousand hours per year are devoted to
this area of our practice for nearly 100 governmental units including cities, redevelopment agencies,
special districts, nonprofit corporations and joint power authorities.

Qur firm Has 114 employees. The audit department for the firm has 52 professional staff members,
including 11 partners and 15 managers. Your City would be served from our Irvine office, which has
456 professional _s-’t‘aff members, including 10 partners and 12 managers.

Prior to the merger of the firm, Diehl, Evans and Company, LLP has 80 years of public practice
experience and White, Nelson & Company, LLP has 60 years of public practice experience.

RANGE OF ACTIVITIES

White Nelson Dieh! Evans LLP is.a full service CPA firm. We offer a broad range of services, including:

Certified Audits Tax Planning
Compilations and Reviews Incomme Tax Preparation
Agreed-Upon Procedure Reviews Consulting Services
Finantgial Services Litigation Support Services

Qur specific services avallable to governmental agehcfi'e_s are more fully set forth in this proposal.

WHITE NELSON DIE

Certitied Public Accountants & Conswltants
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PARTICIPATION IN “QUALITY REVIEW” PROGRAMS

In 1986, our firm began an annual internal quality review program, whereby all three offices are
reviewed for compliance with all current accounting and auditing requirements. Formal raports of
these reviews are presented to the partners, and adjustments in our auditing and reporting
procedures are made as necessary. : '

In January 2009 and September 2009, Dieh! Evans & Company, LLP and White, Nelson & Company, LLP
underwent quality reviews, respectively, by an independerit CPA firm, under provisions of the AICPA
Quality Review Program. These reviews are reguired every three years and covered our audits of
governmental agencies. Final reports dated January 28, 2009 and September 30, 2009 with a pass
rating on our systems and procedures were received. Copies of the independent CPA firm’s reports
are included herein at Attachment Il Accordingly, we are confident that our current auditing
standards and technigues meet all existing requirements,

No regulatory action has ever been taken against any office of our firm due to substandard work. We
had no significant deficiencies noted in any federal or state desk reviews over the past three years.

EDUCATION PROGRAMS

White' Nelson Diehl Evans LLP has & formal continuing education program. All firm auditors are
required to obtain 80 hours of continuing education every two years in the accounting and auditing
area as required by Government Auditing Standards, and at least 24 hours of government related
continuing education courses. Our staff is continually expanding thelr knowledge of the governmental
industry through our in-house training programs, programs offered by the AICPA, G FQA, the California
Seciety of Certified Public Accountants and other professional organizations, and through on-the-job
training,

Noted below is a description of certain in-house education courses taken by our partners and staff to
maet the governmental continuing education requirements. All persannel involved with governmental
auditing are required to attend these courses.

# Understahding the Risk Assessment Standards (SAS 104 - 111)

& Understanding of GASB Statement No. 34, Basic Financial Statements - and Managemerit’s
Discussion and Analysis - for State and Local Governments

¢ Understanding, and Auditing, Deposits and Investments of California Governmental Units

¢ Understanding GASB Statements 43 and 45 related to Other Post Employment Benefits

¢ Reviews of Internal Controls in Accordance With Statements on Auditing Standards

»  Assessing Audit Risk and Materiality in Conducting An Audit

# Understanding Statement on Auditing Standards No. 99 - Consideration of Fraud in a Financial

Statement Audit

Redevelopment Agency Compliance Audits - Interpreting the Health and Safety Code

Computer Auditing in the Governmental Environment

The Single Audit - New Provisions under OMB Circular A-133

Laws and Regulations in the Government Sector

Understanding GASB Statement 54 related to Fund Balance Reporting and Governmental Fund
Type Definitions

@ f & @& B

WHITE NELSON DIEHL EVANS LLP

Certified Public Accountants & Consultants
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PARTICIPATION IN PROFESSIONAL ORGANIZATIONS

Qur partners and staff are actively involved in professional ofganizations in the governmental
accounting field. Noted below is @ summary of our participation in various national and California
governmental organizations.

AICPA

Qur firm is a member of the AICPA Governmental Audit Quality Center. The Center is a firm-based
voluntary membership Center whose primary purpose is to promote the importance of quality
governmental audits fo purchasers of governmental audit services. The Center provides members
with an online forum tool for sharing best practices, as well as discussions on audit, accounting, and
regulatory issues. As a member of the Center, the firm receives updates on changes in auditing and
accounting standards that effect governmental audits. The quality control partner is required to
attend an annual web cast to discuss auditing and reporting issues effecting governmental audits. Our
firm uses the resources of the Center to maintain the quality of our governmental sudits,

GFOA, GASB and FASB

Qur firm is an assotiate member of the Government Finance Officers Association of the United States
and Canacla {GFOA).

Also, we have web based access to the latest pronouncements lssued by the Governmental
Accounting Standards Board (GASB) and the Financial Accounting Standard Board (FASB), including
Interpretations, Technical Pronouncements and Newsletters. We regularly .analyze these
pronouncernents and advise our governmental clients of changes in accounting rules.

ESMFED and CRA

Three of our Irvine office partners {Mr. Michael Ludin, My, Nitin Patel and Mr, Robert Caflanan) and
our Director of Consulting Services (Mr. William S. Morgan) are associate members of the California
Society of Municipal Finance Officers {CSMFQ). Our personhnel regularly attend local CSMFO chapter
meetings throughout Southern Californid, and the annual statewide conference, We ofter provige
public speakers for these meetings.

Our firm is also an active member in the California Redevelopment Association {CRA). We receive
monthly newsletters frot CRA 10 kegp us up to date on legal developments affecting redevelopment
agencies. Mr. Morgan periodically serves as a public speaker for seminars and workshops sponsored
by CRA.

CSCPA

All partners and Mr. Morgan were members of the Governmental Accounting and Auditing (GAA)
Comemittee of the Orangs County Chapter, Calffornia Society of Certified Public Accountarts {CSCPA).
Mr. Patel, Mr. Ludin and Mr. Margan have each served as chairman of this commitiee. Firm personnel
have been involved aver the years in preparing position papers issued for professional organizations
on governmental accounting matters. Cuirently, Mr. Patel and Mr. Callanan are members of the State
Governmental Accounting and Auditing Commiittee. '

WHITE NELSON DIEHL EVANS LLP
Certified Public Accounitants & Consubtants
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GFOA AND CSMFQO AWARD PROGRAMS

The partner and manager will be involved in all phases of report preparation or review. Reporting
checklists will be used to assure compliance with all reporting réquirements. In addition, another
member of the firm, not associated with the audit, and with extensive governmental auditing and
accounting experience, will review each financial statement audited and related reports. Based on
the high quality of our review process, we have been able to assist various cities in obhtaining the
GFOA “Certificate of Achievement for Excellence ir Financial Reporting” or the “Outstanding Award”
for financial reporting from CSMEO. During the past year, the following clients received or will receive
awards:

Cities: Special Districts:
Alhambra Costa Mesa Sanitary District
Downey Inland Empire Utllities Agenicy
Hesperia Las Virgenes Municipal Water District
Lake Elsinore Olivenhaln Municipal Water District
Lake Forest Otay Water District
Lakewood Yorba Linda Water District
Newpaort Beach '
Palm Desert

Rancho Palos Verdes
San Buenaventura
San Fernando
Sigrial Hill

Tustin

West Covina
Westminster

COMPUTER AUDITING CAPABILITIES

Each of our audit staff members is equipped with laptop computers with engagement software that
are used for workpaper preparation and facilitates the preparation and/or review of financial
statements. Utilizing spreddsheet and other programs, we will transfer data through direct input or
through downloading from the City's accounting system. This will allow us to streamline substantive
tests and perform analytical reviews of accounts, This process reduces the time needed to prepare
lead schadules and to prepare and review financial statements. [t also helps identify accounting and
auditing isstes that may require further inguiry or investigation.

We also have engagement software that allows for data extraction from the City’s sccounting records
to tailer specific audit tests based on risk assessment.

The firm also has document management software which allows our clients to access gur web portal,
We utilize the web portal to transfer data files that are confidential or too large to be sent by e-malil.

WHITE NELSON DIEHL EVANS LLP

Certified Public Accountants & Consultants
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FIRM EXPERIENCE WITH GOVERNMENTAL ENTITIES

SIMILAR ENGAGEMENTS WITH OTHER MUNICIPAL ENTITIES

Your request for proposal called for a five similar engagements. These are set fofrth below:

Total
Efgagement Staff
City Partner ‘Heurs Scope of Work
Alhambra Patel 575 City, RDA 8 Singhe Audits
Lake Forest Patel 355 City, RDA, Housing Authority & Single Audits
Newport Beach Patel 405 City & Single Audits; State Controllar's Report
Tustin Ludin 570 City, RDA, & Single Audits; State Caniroller’s
Report

Westminster Patef 585 City, RDA,; AQMD & Single Audits

Certified audits were performed on the financial statements of all of these cities and their component
units for the past yearn

Client references far these cities are included below.

City of Alhambra Clty of Lake Forest City of Newport Beach

Mr. Dean Johnson Mr. Keith Neves Mr. Dan Matusiewicz
Assistant Finance Director Cirector of Finance Deputy Finance Director

(626) 570-5017 (949) 461-3400 {849) 644-3126
djohnson@cityofathambra.org kneves@lakeforestca.gov  danme@newportbeachca §: (oY
City of Tustin City of Westminster

Ms. Pamela Arents-King Ms. Sherry lohnson

Finance Director Accounting Manager

{714) 573-3061 (714) 898-3311

parends-king@tustinca.org sjohnson@ci.westminster.ca.us

A complete list of similar engagements for the past year is included in Attachment | of this proposal.
CITY CLIENT REFERENCES

One means of judging the high quality of our auditing and accounting services would be contact with
some of our clients over the past year. We are including the names and phone numbers of the city
ciients as presented in Attachment | of this proposal. We encourage you to contact any of these
individuals and verify our level of service.

WHITE NELSON DIEHL EVANS LLP

Gertiffed Public Accourtants & Consultants
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Over the past year we audited the following redevelopment agencies,

Alhambra Redevelopment Agency Rancho Palos Verdes Redevelopment Agency
Avalon Communiity Improvement Agency Redevelopment Agency of the City of
Community Development Commission of ~San Buenaventura

the City of Downey San Fernando Redevelopment Agency
Hesperia Redevelopment Agency Sanger Redevelopment Agency
City of Lake Elsinore Redevelopment Agency  Signal Hill Redevelopment Agency
Lake Forest Redevelopment Agency Tustin Redevelopment Agency
Lakewood Redevelopment Agency ‘West Covina Community Development
Marin County Redevelogmient Agency Commiission
Paltn Desert Redevelopment Agenicy Westminster Redevelopment Agency

SINGLE AUDIT EXPERIENCE

We perform single audit services for most of our cities that receive federal funds as required by
OMB Circular A-133. Over the past year, Single Audits were performed for the following cities.

City of Alhambra City of Palm Desert

City of Downey City of San Buenaventura
City of Hesperia City of San Fernando
City of La Habra Heights City of Sanger

City of Lake Forest City of Signal Hill

City of Lakewood City of Tustin

City of Newport Beach City of West Covina

City of Westminster
WORKREQUIRED BY CITY STAFF

Ouir fixed annual fees contemplate that conditions satisfactory to the normal progress and completion
of the examination will be encountered and that City accounting personnel will furnish the
agreed-upan assistance in connection with the audit. However, i unusual circumstances are
encountered which make it necessary for us to do additional work, we shall report such conditions to
the responsible City officials and provide the City with an estimate of the additional accounting fees
involved,

Noted betow s a listing of work required by City staff to assist in the audit.

1. Technical assistance in familiarizing our staff with:

& The flow of information through the various departments and accolnting systems,
¢ Reports generated by your accounting system,
¢ The system of internal controls, _
» Controls established to monitar compliance with federal grants.
Preparation of trial balances:for all funds, after posting of all vear end journal entries,
Preparation of schedules supporting all major balance sheet accounts, and selected revenue and
expenditure accounts.
Typing of all confirmation requests.
Pulling and refiling of al/ supporting documents required for audit verification.
Preparation of the CAFR.

W

SEEES

WHITE NELSON DIEHL EVANS LLP

Certiffed Public Accountants & Consultants
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ATTACHMENT I
CITY CLIENT REFERENCES
AND
LISTS OF CITY AND SPECIAL DISTRICT ENGAGEMENTS



ITY CLIENT REFERENCES

One means of judging the high quality of our auditing and accounting services would be contact with
some of our existing clients, We are including the names and phone numbers of our city clients over
the past year. We encourage you to contact any of these individuals,

Citv of Alhambea
M. Dean Johnson

Assgistant Finance Director

(626) 570-5017

City of Avalon

Ms, Betty Jo Garcia
Finance Director
(310} 510-0220

City of Downey
M. John Michicoff

Finance Director
(562) 904-7262

City of Hesperia

Mr, Brian lohnson

Director of Administrative
Services

(760} 947-1442

Clty of La Habra Heights
Mr. Larry Schroeder
Interim Finance Diractor

{562) 634-6302

City of Leke Elsinore

Mr. James Riley

Director of
Administrative Services

(951) 674-3124

City of Lake Forest
Mr, Keith Neves
Director of Finance
(949) 461-3400

City of Lakewood
Ms. Digne Perkin
Director of Finance
(562) 866-9771

City of Newport Beach
M. Dan Matusiewicz
Deputy Finance Director
(949) 644-3126

City of Paim Desert
Mr. Paul Gibson
Director of Finance
(760] 346-0611

Citv of Rancho Pales Verdes

Ms. Kathryn Dewns

Deputy Director of Finance
and information Technology

(310) 544-5216

City of San Buenaventura

Mr. Rudy Livingston

Assistant Chief Financial
Officer

{805) 654-7859

City of San Fernando
Mr. Al Hernandez
City Administrator
(818) 898-7307

City of Sarnger

Ms, Debby Sultan

Administrative Services
Director

(559) 876-6300

City of Signal Hill
Ms., Maida Alcantara
Director of Finance
(562) 989-7319

City of Tustin

Ms. Pamela Arends-King
Finance Birector

(714) 573-3061

City of West Covina
Ms. Denise Bates
Accounting Manager
(626) 939-8463

City of Westmiinster
Ms. Sherry johnsan
Accounting Manager
(714) 898-3311




LIST OF CITY ENGAGEMENTS
We have listed befow the cities which were under contract with us during the past fiscal year.

Period of Service

City From To Scope of Work
Alhambra 2005 Preserrt CA, RDA, SA
Avafon 2006 Present CA, RDA, OCU, SCR
Downey 1987 Présent CA, RBA, AQMD, PFA, SA, OCU
Hesperia 1997 Presant CA, RDA, 54
La Habra Heights 2008 Prasant CA, 5S4, SCR
Lake Elsingre 2005 Present CA, RDA, FFA, RA, 8A
Lake Forest 2001 Present CA, RDA, 5A, Housing Authorly
Lakewood 1974 Presant €A, RDA, SA
Newport Beach 2011 Present CA, SA, SCR
Palm Desert 2008 Prasent CA, RDA, RA, SA
Rancho Palos Verdes 2008 Prasent CAy RDA, PISCR, SR
San Buenaventiura 2011 Prasent CA, RDA, PFA, SA, SCR
San Fernando 2007 Present CA, RDA, SA
Sanger . 2011 Present CA, RDA, PFA, SA, SCR
Signal Hilj 1962 Present CA, RDA, SA
Tustin 2011 Present CA, RDA,SA, 5CR
West Caving 2011 Present CA, RDA, AQOMD, SA
Westminster 1597 Present CA, RDA, AQMD, SA
Legend:
AQMD - Ar Guality Management, District Audit RA - Recreation Authority
€A - City Audit RDA - Redevelopment Agengy Audit
GCU - Other Compaonent Unit Audits 8A - Single Audit
PFA - Public Financing Autharity 5CR - State Conirollers’ Reports
Bt - Public fmprovement SR - Street Report
PP - Pension Plans T - Transportation

Substantially all of the abave engagaments were perfarmed through the firm's Irvine office.



LIST OF SPECIAL DISTRICT ENGAGEM ENTS

We have listed bélow the speclal districts which wers.under contract with us during the past fiscal year,

Citent Name

Pericd of Service

Froim To
Borrege Water District 2006 Present
Chino Basin Desaiter Authority 2011 Present
Costa Mesa Sanitary District 2005 Present
Powney Cemetary District 1987 Present
Ei Toro Water District 2008 Present
Grossmoent Hedltheare District 2001 Present
Intand Empire Regional Composting Authofity 2011 Prasent
Inland Enmpire Utllities Agency 2011 Present
La Habra Helghts County Water District. 2002 Present
La Puente Valley County Water District 1986 Present
Laguna Beach County Water District 2002 Present
Las Virgenes Municipal Water District 2007 Fresent
Leucadia Wastewsater Distriet 2010 Present
Municipal Water District of Qrange County 007 Present
Olivenhain Municipal Water District 2009 Present
Otay Water District 2009 Present
Padre Dam Municigal Water District 2609 Present
Pamona-Walnut-Rowfand loint Water Line Commission 2002 Present
Puente Basin Water Agency 2005 Present
Rowland Water District 2007 Present
Sputh Coast Water District 2011 Prasent
Sunset Beach Sanitary District 19856 Present
Surfside Colony Stormwater Drainage District 2010 Present
Surfside Community Services District 2010 Present
Valencia Heights Water Company 2010 Presernt
Vallecitos Water District 2010 Present
Valley Wide Recreation and Park District 1986 Prasefnt
VYentura Port District 2011 Present
Walnut Valley Water Distriet 2002 Present
Yorba Linda Water District 2008 Present

Substantially all of the above engagements were serformed through the firm's irvine office,



ATTACHMENT H

RESULTS OF OUTSIDE QUALITY REVIEWS



HEIDENREICH & HEIDENRE!GH; CPAs, PLLC |

19201 5. 51" Strest #170
Phoenix, AZ 85044
{480)704-6307 fax 785-4619

, , System Review Report
Jarmary 28, 2009

To the Owhers Df
Diehl, Evang & Company, LLP
and the Pear Review Committes of the: CA Sociaty of CPAs

‘We have reviewed the system of quality control for the accounting and auditing practice of Dighl,
Evans & Company, LLP {the firm} in effect for the year ended Septembar 30, 2008. Our peer
review was conduicted in accardance with the Standards for Performing and Reporting on Pear
Revibws established by the Peer Review Bosrd of the Amerlean institute of Cerdified Publia
Accountants. The firm is responsible for designing a system of quality contzol and complying with
itto provide the firm with reasonable assurance of perférming and reporting in confarmity with
applicable professional standards in all materlal respects, Our respensibility is to express an
opinion on the design of the systam aof guality control and the firm's compliance therewith based
on nur review. The nature, oblectives, scope, limitations of, and the procedures pefformed in a
System Review are described in the standards at www.aicpa.org/prsummary.

As required by the standards, engagements selected for review included engagements performed
undsr the Government Auditing Standards and audits of empiayee benefit plans.

In our opinion, the system of qualify control for the accounting and auditing practice of Dient,
Evans & Company, LLP in effgct for the year ended September 30, 2008, has been suitably
designed and complied with to provide the firm with reasonable assurance of parforming and
raporting in conformity with applicable professional standards in all material respscts. Firms can
receive a rating of pass, pass with deficiency(ies) or fafl. Dieh, Evans & Company, LLF has
received a peer review rating of pass,

Heidenreich & Heidenreich, CPAs, PLLC
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Certified Public Accountants & Condaliants

System Review Report

To the Partners
White Nelson & Co., LLP _ _
ang the Peer Review Comimittes of the California Society of Cerfified Public Apcountants

We have reviewed the system of quality control for the accounting and auditing practice of
White Nelson & Co., LLP (the firm} in effect for the ysar ended March 31, 2008, Our peer review
was conducted i accordanics with the Standards for Performing and Reporling on Peer
Reviews established by the Peer Review Board of the American Institute of Certified Public
Accountants. The firm is responsible for designing a system of quality control and complying
with it to provide the firm with reasonable assurarice of performing and reporting in conformity
with applicable professional standards in all material respects. Our responsibility is to express
an oplinicn an the design of the system of quality control and the firm's compliance therewith
based on our review. The nature, ohjectives, scope, limitations of, and the procedures
performed in a Systern Review dre described in the standards at weay, aicpa. org/prsummary.

As required by the stendards, engagement selected for review included engagements
performed under the Government Auditing Standards and audits of employee benefit plans.

I our opinion, the system of guality contro! for the accounting and auditing practice &f White
Netson & Co., LLP in effect for the year ended March 341, 2008, has been suitably designed and
complied with to provide the firm with reasonable assurance of performing and reporiing in
conformity with applicable professional standards in all material respects, Firms can receive &
rafing of pass, pass with deffciency(ies) or fall. White Nelson & Co., LLP has received a peer
review rating of pass.

Phoenix, Arizons
September 30, 2008

Offices in 17 staves and Washington, DX | trsaenational
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SEALED DOLLAR COST BID FOR
THE CITY OF COSTA MESA

FOR THE THREE YEARS ENDING JUNE 30, 2014
(WITH AN OPTION FOR EACH OF THE TWO YEARS
ENDING JUNE 30, 2015 AND JUNE 30, 2016}




March 27, 2012

Ms. Kim Wiison

RFP Facilitator

City of Costa Mesa

77 Fair Drive

Costa Mesa, CA §2626

Dear Ms. Wilson;

At your request, we have submitted our staterment of gualifications under a separate cover.
The following information is included herein:

1. Cost Proposal Sheet,

2. Schedules of Professional Eees ang Expenses,

3. HcﬁurJy Rates for Special Services.

This proposal constitutes a firm and irravocable offer far 180 days fram the date of this
letter. Mr. Robert J. Callanan, CPA and | are authorized to represent aur firm, and hind
the firm to a contract. Please contact us if there are any questions regarding the fees
or hourly rates quoted herein,

Very truly yours,

WHITE NELSON DIEHL EVANS LLP

By

TN F. Patel,
Engagement Partner

-1 -

2875 Michelle Diive, Suite 300, lrvine, CA 92606 = Tel: 714.978.1300 » Fax: 714.978.7893

Offices located in Orange ard San Diggo Countiv



CITY OF COSTA MESA

COST PROPOSAL SHEET
PROPOSED BY WHITE NELSON DIEHL EVANS LLP

City of Costa Mesa:
Audit
CAFR Preparation

Costa Mesa Community Foundation:
Audit and Financial Report

Costa Mesa Public Financing Autharity:
Audit and Financial Report

Costa Mesa Housing Authority:
Audit and Financial Report

Single Audit of Federal Grants (1)
GANN Appropriation Limit
AB 2766 Audit

Costa Mesa Redevelopment Agency:
Audit and Financial Report

Airborne Law Enforcement Agency:
Audit and Financial Report

Total all inclusive price

Fiscal Fisca! Fiscal
Year Year Year
2011-12 2012-13 2013-14
S 31,750 S 32,703 § 33,684

4,985 5,135 5,285
3,150 3,245 3,342
4,540 4,676 4,816
5,965 6,144 6,328
7,270 7,488 7,713

495 510 525

1,770 1,823 1,878
5,340 - -
3,260 - -

S 68,525 S 61,724 S 63,575

(1) The fee quoted abave is for four major programs. An additional fee of $750 for each

additional major program will be charged.



Partners
Manager
Supervisor
Staff
Clerical

Subtotal

CITY OF COSTA MESA

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES
FOR THE FiSCALYEAR 2011-12

Out - of - pocket expenses:
Transportation, meals and fodging

Total all - inclusive maximum price

CITY AUDIT
STANDARD  QUOTED
HOURLY HOURLY TOTAL
HOURS RATES RATES FY 11-12
16 S 300§ 200 3 3,200
32 225 150 4,800
100 135 110 11,000
150 100 85 12,750
- 75 55 -
298 31,750
$ 31,750



CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FOR THE FISCALYEAR 2011-12
CAFR PREPARATION

STANDARD QUOTED

HOURLY HOURLY TOTAL
HOURS RATES RATES FY 11-12
Partnars -8 300 5 200 s
Manager 8 225 150 1,200
Supervisor - 135 110 -
Staff 40 100 85 3,400
Clerical 7 75 55 | 385
Subtotal - 55 4,985
Qut - of - pocket expenses:
Transportation, meals and lodging -
Totat all - inclusive maximum price S 4,585



CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FOR THE FISCAL YEAR 2011-12
COSTA MESA COMMUNITY FOUNDATION

STANDARD QUOTED

HOURLY HOURLY TOTAL

HOURS RATES RATES FY 11-12

Partners 28 300 s 200 5 400

Manager 4 225 ' 150 600

Supervisor _ - 135 110 -

Staff 24 ‘ 100 85 2,040

Clerical . 2 75 55 110

Subtotal 32 3,1-50
Out - of - pocket expenses:

Transportation, meals and lodging -

Total ali - inclusive maximum price § 3,150



CITY OF COSTA MESA

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FOR THE FiSCAL YEAR 2011-12

COSTA MESA PUBLIC FINANCING AUTHORITY

STANDARD QUOTED
HOURLY HOURLY TOTAL

HOURS RATES RATES FY 13-12

Partners , 2 5 300§ 2000 3 400

Manager 8 225 1590 1,200

Supervisor - 135 110 -

Staff 32 100 85 2,720

Clerlcal 4 75 55 220

Subtotal A6 4,540
Out - of - pocket expenses:

Transportation, meals and lodging -

Total all - inclusive maximum price S 4,540



Partners
Manager
Supervisor
Staff
Clerical

Subtotal

CITY OF COSTA MESA

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FORTHE FISCAL YEAR 2011-22
COSTA MESA HOUSING AUTHORITY

Qut - of - pocket expenses:
Transportation, meals and lodging

STANDARD QUGTED

HOURLY HGURLY TOTAL

HOURS RATES RATES FY 11-12
4 5 300 5 200 S 300
g 225 150 1,200
16 135 110 1,760
24 100 85 2,040
3 75 55 165
55 5,865
5 5965

Total all - inclusive maximum price



CITY OF COSTA MESA

SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FOR THE FISCAL YEAR 2011-12
SINGLE AUDIT OF FEDERAL GRANTS

STANDARD QUOTED
HOURLY HOURLY TOTAL
HOURS RATES RATES Fy 11-12
Partners . 4 5 300 3§ 200§ 800
Manager 8 225 150 1,200
Superviser 16 135 110 1,760
Staff 40 100 85 3,400
Clerical 2 75 55 110
Subtotal .70 7,270
Out - of - pocket expenses:
Transportation, meals and lodging
Total all - inclusive maximum price S 7,270



CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FORTHE FISCAL YEAR 2011-12
GANN APPROPRIATION LIMIT

STANDARD CUOTED

HOURLY HOURLY TOTAL
HOURS RATES RATES FY 11-12

Partners - 5 300§ | 200 5
Manager - 225 150
Supervisor | 4 135 110 440
Staff . - 100 85 -
Cierical ' 1 75 55 55

Subtotal 5 4385
Out - of - nocket expenses:

Transpertation, meals and lodging
Total all - inclusive maximum price _ 5 495



CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FCR THE FISCAL YEAR 2011-12
AB 2766 AUDIT

STANDARD QUOTED

HOURLY HOURLY TOTAL
HOURS RATES RATES FY 11-12

Partners -8 300 S 200 § .
Manager 2 225 | 150 300
Supervisor - 135 110
Staff 15 160 &5 1,360
Clerical 2 75 55 110

Subtotal 20 1,770
Out - of - pocket expenses:

Transportation, meals end lodging -
Total all - inclusive maximum ptice S 1,770

-10~



Partners
Manager
Supervisor
Staff
Clerical

Subtotal

CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FORTHE FISCAL YEAR 2011-12
COSTA MESA REDEVELOPMENT AGENCY

STANDARD QUOTED

Out - ef - pocket expenses:
Transportation, meals and lodging

Tatal all - inclusive maximum price

HOURLY HOURLY TOTAL
HOURS RATES RATES FY 11-12
4 s 300 0§ 200 ¢ 800
8 225 150 1,200
15 135 110 1,760
16 100 85 1,360
4 75 55 220
48 5,340
$ 5340

211 -



CITY OF COSTA MESA
SCHEDULE OF PROFESSIONAL FEES AND EXPENSES

FOR THE FISCAL YEAR 2011-12
AIRBORNE LAW ENFORCEMENT AGENCY

STANDARD QUOTED

HMOURLY HOURLY TOTAL

HOURS RATES RATES Fy 11-12

Partners ‘ 2 5 300§ 200 S 400

Manager - 225 150 -

Supervisor 24 135 110 2,640

Staff - 100 85 -

Cleric.al 4 75 55 220

Subtotal 30 3,260
Out - of - pocket expenses:

Transportation, meals and lodging -

Total all - inclusive maximum price S 3,260

-12 -



CITY OF COSTA MESA
HOURLY RATES FOR SPECIAL SERVICES
If the City wishes us to perform consulting or other services autside the scope of the services
described herein, a separate written request from the City will be required. Qur hourly rates

for these services during each year under the basic contract will be as follows:

2011-12 2012-13 2013-14 2014-15 2015-16

Nitin P. Patel, CPA -

Engagement Partner S 200 & 206§ 212 8 219§ 125
Robert J. Callanan, CPA -

Technical Review Partner 200 206 212 219 225
Managers ' 150 155 158 164 169
Supervisor 110 113 117 120 124
Staff 85 88 S0 93 98
Clerical 55 57 58 60 62

-13-



EXHIBIT C

CITY COUNCIL POLICY 100-5

49



| SUBJECT POLICY | EFFECTIVE | PAGE
) ' NUMBER | DATE
DRUG-FREE WORKPLACE 100-5 §-8-89 lof3

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 wunlawful 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;

50



SUBJECT _ POLICY | EFFECTIVE | PAGE

NUMBER | DATE

DRUG-FREE WORKPLACE 100-5 8-8-89 20f3

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

. Notifyving the City of Costa Mesa within ten (10) days after reéeiving 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;

bl




SUBJECT

DRUG-FREE WORKPLACE

POLICY
NUMBER
100-5

EFFECTIVE
DATE
8-8-89

PAGE

30f3

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

2. Contractor and/or sub- granfee 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.

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

Upon issuance of any final decision

and/or sub-grantee shall be eligible for compensation as provided by law,

o2
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CERTIFICATES OF INSURANCE
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P White Maelson sand Companyg C7141 8978-1300 .l
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B e S WHCO

Tor  City of
77 Faix
Costa b
Attn: B

CAMIGE Insurancs Services Bhewe Yok

1800 Gateway Drive, Suile 300, Sar Mateo, GA Gdd0u 45 Broatway, 187 Floor, New Yok, MY 10008
Tel BOCBER, 1F1E « Fax 800,227 2000 Tal 212,904, 1268

G Licsrisa 3t QC0861 B PN, TGO, O

CERTIICATE OF INSURANCE

Diate: July 16, 2012

Costa Ivoss
Dirive

fesa, Th D606
by YW ouag

Re; White Welson Pyehl Bvans LLE
2875 dWichelle Dirive, Suite 300

Trvine,

DA D606

Palicy No.: CPLICOEZL-12

This is to certtly that as of the date hereof 2 Liberty Insurance Underveriters Inc. policy of

acCoEntants pr

plessional Hability insurance insuring White Nelson Dichl vang LTI as the

Warned fosured ia in effect. The policy period of such policy is 23/01/2012 o 81/01/2013 and the

per clalny/agyr

poate ldts of Hability thereunder aee $3.000.000 / $16.0080.000 respectively. Such

insprance is subiect o cancellation as provided in the policy sand to non-renswal by the Comperry
)] f

or by the INexm

 Should any of
CAMICO will

d Insured. Coverage is subject fo all the terms and conditions of the policy.

the above described policies be cancelied before the expiration Jate thereof,
reail 30 dave weilten notice 1o the cextificate holder.

CAMIDO INSURANCE SERVICES

BY

Ronald C. Parisi, CPA, 71
Executive Vice President of Risk Manegement

LR-CRT-2005-LET (e, 10014)



Jul

15 2012

2 hb

M White Melson and Company LFL4) 8%8-1300

SILVER CREER INGURANCE A&Y Ir{!l::/'PHS

PO BOX 33018

BAN ANTONIO TX, YBI6E

ity of Costa Mesa
Aty Bobby Young
17 OFATR DR

CORTA MESA, CA 22626

. 2

Addition

The City of
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leaged, hiy
S800308 .
Business Li
privary & 1
attached L

AGORD 3% (RO10/0%5)

gmployveens,
Liakility arising out of activities performed by,

1 Certholder Tewxt

Cogta Meza and itz elested and appointed boards |, officers,

offidelals,
ard voluwnteers are addiclensl lusuwrsds with reaspech to;
or on behalf of the consulfank
its conhtract with the ciby; products and completed operavions of the
preminsse cwned, ocdupied or used by fhe consultant; automobiles owned,
ed, or borrowed by the consultant per Businsss Liasbiliy coverage Fform

Waiver of Subrogation applies in faver of the Certificate holder per the

ability Coverage Form 380008 attached to this polivy. Covermge ls
en-contributory per the Businegs Liability Coverage Fowm S5b008,
this policy.
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CERTIFICATE MOLDER

CANCELLATION

City of Costa Mes
Attn; Bobby Young
7 OFAIR DR
QOSTA MESH,

=l

626

BHQULD ANY OF THE ABOVE DESORIBED POLICIES BE CANCELLED
BEFCOHE THE EXPIRATION DATE THEREOE, MOTICE WILL BE
DELIVERED [N ACCORDAMCE WITH THE POLICY PROVISIONS.

ACORD 25 (2010/05)

ALTHCRED FPRESEN VAL

@ 1GE-2810 ACORD CD'—!POHATBON
The ACCORD nama s iogo are registerad marks of ACORD

Al rights reserved,
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BUSINESS LIABILITY COVERAGE FORM
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QUICK REFERENCE
BUSINESS LIABILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

MSGE 3HZ693AB-HA6-1 PAGE B83 OF HZ?

BUSINESS LIABILITY COVERAGE FORM
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¥

BUSINESS LIABILITY COVERAGE FORM

Varlous previsians in this policy restrict caverage. Read the entire pelicy carefully to determing rights, duties and what

is and s not covered,

Throughout this pelicy the werds "you" and “yeur" refer to the Mamead Insured shown in the Declarations, The words

we", "ug" and "our" refer to the stock insurance company memiar of The Hartford providing this insurance.
The word "Inglred" means any persan or erganization qualifying as zuch under Saction £, - Wha ls An lheured,

Qther words and phrases thal appear in guotation merks havs special meaning. Refer to Section G. - Liability And

Medizal Expenses Dafinitions,

A. COVERAGES

1. BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

insuring Agresment

a. We will pay those sums that the insured
becomes legally obligated to pay as
damagas because of 'bodily Injury",
“sroperty  demage" or "personal and
advertiging injury" to which thiz insurance
apolies, We will have the Hght and duty to
defend the inswed against any “suit"
zasking those damages. However, we will
have ho duty to dafsnd the insured against
any “sUlt" semklng damages for "bodlly
“injury”, "property damage" or "personal and
stvertiging Injury" ta which thia insurance
does not apply.

Wa may, at our dlscretlon, [nvestigata any

‘ooourrence” ar offense and seitie any dlaim

or "suit" that may result, But

{t] The amocunt we will pay for damagses &
imited as descrbed In Section D. -
Liability And Medical Expenses Limits
Of Insurance; and

{2) Qur right and duty to defend ends when
wa have used up the applicable lmit of
insurance in the payment of judgments,

gatilements or medical expanaas to which e

this Insurance applies.
No cther obligation or liability to pay sums or
perform acts or servicas is coversd unless
explictly provided for  under Coverage
Extension - Supplementary Payments,
b. Thisinsurancs applise;

(1) To ‘“bodlly injury" and ‘“property
damage" only If:

Form S5 00 08 04 0§
& 2005, The Hartford

{a) The “hodily injury" ar “property
damage" & caused by an
"accurrence” that takes place in the
"oovarage territory”;

th) The ‘“bodily injury® er “property
damage’ occurs ouring the palicy
parie; and

{e)} Prlor to the pollcy periad, no Insured
listed under Paragraph 1. of Sactien
€. — Whe ls An Insured and no
"amployes" suthotized by you to giva
at racaive notice of an "occurrenca”
or claim, knew that the "bodily injury*
or "praperty damage' had occurrad,
In whole or In part, If such & llated
insured or authorized “amployae”
knaw, pricr to the policy period, that
the “bodily injury* or “property
damage' occured,  them  any
continuation, change ar resumgtion
of suzh "hodily injuny" ¢r "property
damage" during or aftar the nolloy
period will be de=med to have besn
known arior o the policy period.

(2) To “personal and advettising injury"
cauged by an offense arizing out of your
buslress, but only If the offenss was
committad in the "coverage territory”
during the policy period.

"Bodily injury" or "property damage" will be

desmed to have besnh known to have

ocourred at the earlizst time when any
insured listed under Paragraph 1. of Section

C. - Who (g An Ingured or any "smployes"

authorized oy yol to dlva or recelve notice

af an "ecourrence" or claim;

{1) Reports all, or any part, of the "bodily
injury" of “property damage” to us or
any othar Ingutst;

Page 1 of 24
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BUSINESS LIABILITY COVERAGE FORM

d.

{2} Receives a written or verbal demand ar
claim far damages hecausze of the "hodily
Injury" ar "vroperty damage”; or 7

{3) Bacomas awars by any othar maans that
"hedily injury" or "property damage" has
occurrad or has hagun to ocour.

Darnages becauge of "bodily hjury" include

damages claimed by any person or

arganization for care, less of services or

death regulting at any tims from the "hodily

Ijury",

Incldental Medlcal Malpractice

(1) "Badily injuny arising out of the
rendering of or falure to render
professional health care fervices 28 &
physician, deniist, nuree, smergsncy
medioal tzchniaian or paramedic shall
be deemed ¢ be caused hy an
"ocoutrenca”, but only If:

{8) The physician, dentist, »nurse,
emargancy medical tachmician ar
paramadic & emplayed by vou to
provide such setvices; and

(b) You =are not engagsd In the
business or cooupatian of proaviding
slich services.

(2) For the purposs of detarmining the
limits of insurance for inc/dental madical
malpractine, any act or omission
together with &l relsted acle or
omlsslons In tha furnlshing of thess
services to any one person will be
considered one "accurrance”.

2. MEDICAL EXPENSES
Insuring Agresment

&

We will pay medical expanses as descrbed
below for “bedily injury" ceused by an
sroident:

{1) On preriges you own or rent;

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

{3) Because af your operations;

provided that:

{1) The accident iakes place in the
"covarage fterritory" and during the
policy period;

{2) The expenses are incurred and reported
0 us within three vears of the date of
the accident; and

{3} The Inhjured person submlts to
examination, at our eaxpense, by
physicians of our choice as ofien as we
reasansably raguire.

Page 2 of 24
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b. We will make these paymants regardiess of

fault. These payments will not excsad the
applicabls (Imlt of Insurance. Wa will pay
rezscnable expenses for:

{1) First aid administered at the tima of an
aecident;

{2} Necessary medical, surgical, x-ray and
dental &arvices, Including prosthaetic
devices; and ' ’

{38) Neceszary ambulancs, hospital,

profesgional  nursing  &nd  funeral
satvlcas,

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

We will pay, with respect to any claim or
"sUlt" we ihvestigata or settla, or any "sult’
against an insured we defend;

{1} All expensges we incur.

(2) Up to $1,000 for the cost of hall bonds
required because of accidenis or traffic
taw violations arising out of the use of
any vehicle to which Businsss Liahillty
Caverage for "bodily injury” applize, Wa
do not have to furnish these bonds,

{3} The cost of appaal bonds or bonds to
release attaohments, but anly for hand
gmounts within the applicable fimit of
insurange. VWe do not hava o furnlsh
these honds.

(4} Al reasenabie expensas incurred by the
insurad at our request to assiet Us In the
Investigation or defsnse of tha clalm or
*suit", including actual loss of earnings
up to $600 & day hecause of time off
from work,

{8) Al costs taxed agsinst the Insured 'n
the "suit".

{6) Prejudgment intarsst awarded against
the ingurad on that part of the judgment
wa pay. f wa make an offer to pay the
applicable limit of insurance, we will not
pay any preiudgment Interest based on
that pariod of time after the offer.

{7} All Interest on the full amount of any
judgment that accrues aftar entry of the
judgment end before we have paid,
offered to pay, or deposited in coun the
part of the judgment that s within the
applicable limit af insurance.

Any amounts peld under {1) through (7)
ahove will not raduce the limits of insurance.
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b.

If we defend an insured against a "suit
and an Indemnites of the insurad is slgo
narmed as a party to the "sult", we willl
defend that indemnitee if all of the
following conditions are met:

(1) The "suit" against the indemnitee
sseks damsages for which the Insured
has assumed the liability of tha

indemnitae ina contraét of agreernant

that s an "insurad contract”;

{2) This Insurance appllea to auch llabllity
assumed by tha insured;

{3) Tha ohligation to defend, or the oost of
the defense aof, thatl indemnitee, bas
glgo been sasumed by the nsured in
the same “insured contract”;

(&} The allegations in the "sult" and the
information we  know shout the
"gocurrence” are such that no confilet
appears to exist between the interests
¢f the ingured and the interest of the
indemnitee:

{5) The indemnites and ths insured ask
us to conduct and control the defenss
of that indemnitee againgt sych "suit®
and agree that we can assign the
same couhssl fo defend the Insured
and the indemnitess; and

{8) The indemnitae:
(a) Agreesin writing to;
{iy Cooperatz with us In the

Investigation, sstflernent ar
defense of the "sult";

{ii} Immediately send us coples of
any  demands, natices,
summonses or legal papers
recelved In comnection  with
the "sulit";

(ifi) Notify any ather inaurer whose
covaeraga ls avallabls to the
indemnitee; and

{iv) Cooperate  with  us  with
respect to coordinating other
appllcable Insurance avallable
ter the Indemnites; and

{b) Provides us  with  writtsn
guthorization to!

{I) Obtain records a&nd othet
infarmation raelated to tha
) “SUit"; End

(i) Conduct and control the

defenge of {he indemnitee in
such "suit™,
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Sofong as the abave condiions ars met,
attorneys’ fees Incurrsd by us in the
defanse of that Indemnites, hecessary
lifgation expenses Incurred by us and
necessary litigation expenses Inourred
by the Indermpnites at our reguest wil ba
pald a& Supplementary Payments,

MNotwithstanding the provisions of
Faragreph 1.6.{b) of Section B. -
Extlugions, auch paymants will nat be
desmed to be dasmagas for "bodlly
injury" and ‘property damage" and will
not reduce the Limits of Insurance.
Our obligation to defend an Insursd's
Indatmnltes and to pay far attorneys' feas
and necessary litigation expanses as
Supplementary Payments ends when:

{1} We have uzed up the applicable limis
af Insurapce In the paymsnt of
judgments or setffements; or

{2) The conditions set farth shove, or fhe

terms of the sagreement described in
Paragraph {€) above, are ro longar mat,

B. EXCLUESIONS

Applicablie To Business Liability Coverage
Thig inzurance does not apply ko

a. Expacted OrIntandad Injury

{1} "Bodlly Inury" or "property demage"
sxpeated  or intended frem  the
standpolnt  of the insured.  This
exclusion dass not apply to "bodily
injury” or "praperty damage" resulting
frgm the use of ressonable foree fo
arotect pergons or property; or

{2) “Personal and advertising Injury" arisihg
out of an cffense committed by, at the
drection of or with the consent or
“acquiescence of the inslred with the
expectation of Inficting "personal and
advertizing Injury”.

Contractual Liability

{1) "Bodily injury” or"praperty damage"; or

(2) “Psrscnal and advertlsing injury"

for whigh the Insured Is obligated to pay
damages by reason of the assumption of
liakility in & contrast or agreement.
This exclusion does not apply to liability
for damages because of;
{a) "Bodlly Injury", "proparty damage" o
“personal and advartising injury" that
the Insured would have In the

absshce of the confract of
agreamant; or
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.

a.

{b) "Bodily injury" or "preperty damage”
azsumed in & contract or agrearmant

that 18 an Inauwrsd confract’,
provided the ‘'bedily injuny" or
"property damage" ooeUrs

subsaquent to the exacution of the

contract of agreement. Solsly for

the purpose of liability assumed in

& “Insured contract’,  ressonabie

aftorneys' Yees and necessary

liigation expansas incurred by or for

g party other then an Insured are

deemed fo be damages because of

"Rodlly Injury" of "praperty damage"

pravided:

{i) Liability to such party for, ar for
the cost of, that party's defsnse
has also been assumsd In the
gama "insurad centract”, and

{IY Such attorneys' fess end
litigation expenses are for
defange of that pary agalnat a
civil or =lternative dlspute
regolution progeeding in which
darnages to  which  this
InsUrance applias are allegad.

Liguor Liabkillty

‘Bodlly injury" or "property damage" for
which any insured may be held fiable by
reason oft

{1) Causing or contibuting to thae
intoxication of any parsan;

{2} Tha furnishing of alcahalic beverages to
& pergon under the lagal drinking sge ar
under the influsnce of alcohal; or

(3] Any statuie, ordinance or regulation
relating to the sale, gift, distribution ar
use of alcoholit beverages,

This excluslon applles only If youl are In the

business of manufacturing, distibuting,

selling, sarving or furnishing alcohalic
heversges.

Workers' Compensatlan And Simllar

Laws

Any abligation of the insured under a

workers' compensation, disabllity benefits

or ungmployment compengetion law or
any similar law,
Empigyar's Liability

"Bodily injury" to:

(1) An "employee” of the insured arising
olt of and in the colrse of;

{8) Employmant by the Insured; or
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{1) Performing dutles related to the

conduct of the insured's business, or

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

sister of that ‘employee" a5 a
sorgagusnce of (1) abova,

This excluslon applles:

{1) Whethar the insurad may be liable as
ah employer or in any other capanity;
and

{2) To any cbligation to share demages
with or repay screona elsa who must
pay damages benause of the injury,

This exclusion does not apply to liability
assUmad by the insurad undar an "insured
contract",

Pollutien

{1) “Badily injury", "property damage" or
‘personal  and  advertising  injury"
ariging out of the ectual, allsged or
threatenad  discharge,  dispersal,
seapage, migration, release or 23cape
of "pallutants™

(@) At ot from any premlees, slis or
location which is or was at any
timeg owned or occupied by, or
rented ar loansed to any insured,
Howeve!, thls subparagraph does
nat apply ta:

{) "Bedily injury" if sustainad within
& building and caused hy
gmoks, fumes, vapor or soot
praduced by or orginating from
etuipment that 1s used o heat,
cool of dehumidify the building,
or aquipment that is used o
heat water for personal uss, ty
the hullding's otclparts or thelr
duests:

{h "Bodily injury” or “property
damaga"' for which you may be
held liakie, if vau are &
cohtractor and ths cwner of
lessee of such premises, site or
lacation has basn added ta yaur
bolity &8 an additional Insursd
with respect to your ongolhg
gperatons performed for that
additional  ihsured &t that
premises, site or location and
such premises, site or location
is nat and never wes owned or
occupied by, or rented or
loaned fo, any. Ihsured, other
than that additonal insured; or
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{Il) "Badily injury" or ‘property
damage" arising out of heat,
tmoke or fumes from a
"hostile fire";

(b} At or from any premlses, site or

lazation which & or was at any
fime used by or for any Insured ot
othars for the handling, storage,

disposel, processing or freatiment -

of wasts;

Which are or were at any fime
transported, handled, stored,
treated, disposed of or procassad
&s waste by or for;

{) Anyinsured; or

) Any parscn of organization for
wham you may be legaly
respanglble;

At or from any premizes, site or
locatlan on whlich any InsUred or
any contractors or subcontractors
warking directly or indirectly an
any inaured's bshalf are
parforming operations  if  the
"pollutants" ars brought on or to
the premises, site or location in
conhectlon with such opsrations
by such insured, centractor or
subcontracter, However, this

- §Ubpatragraph does not apply to!

I "Bodly inuny" ot “propstty
damage" arsing out of the
escape of fuels, lubricants or
other oparating fluids which ars
neadad to parform the narmal
electrical, hydraulic ar
mechanical functions
necessary for the operatlon of
"mobile eguipment" or its parts,
if such fuels, lubricants or other
operafing fuids eszape from &
vehlcls part desighed to hold,
store or recelve tham. This
exception does not apply if the
"bedily injury" o “propetiy
damaga" arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or ofhsr opatafing
fluids, or if sush fugls,
lubrigents or other aperating
filids are Brought on or to the
pramlses, site of [ocatlon with
the intent that they be
discharged, dispersed  or
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{&)

released as part of the
operations being performed
by slch Insured, confractor or
subcontractor;

Iy "Bodly injury" or "property
damage" sustaned within a
bullding and czused by the
release of pases, fumes aor
vapors from materials broUght -
info that building In connediion
with aparations belng perfermad
by you or an your behalf by a
contractor or subcentractor; or
"‘Bodily injury" or "property
damage" arlsing out of heat,
smoks or fumes frem a
"hostile fira"; ar

At or fram any premises, sits or
locatian on which any Insurad or ahy
cantractors  or  subcontractors
warking dirsetly or indirectly om ary
helred's bLehalf are performing
operations if the operations are i
test for, monitor, clean up, remove,
cortain, ireat, detaxify or neutralize,
or In any way respend to, of 355988
the seffecis of, "poliutants",

(i

a—r

Any |nss, nost or expense arlsing out
of eny:

{a)

(i)

Request, demand, order or statutory
or ragulatory reguirement that any
hsured o others test for, manitor,
clean up, remove, cantain, treat,
detoxify or neutrailze, o In any way
respond o, or assess the affects of,
'mollutants"; or

Claim or sult by or an behalf of a
dovernmental authotlty  for
damages becausz of testing for,
monitering, cleaning ug, rameving,
contalning, treating, detoxifying or
neulfrallzing, or In any way
respanding 0, or assessing the
effacts of, "pollutants".

However, this paragraph does nct
apply to llablilty for damages becauss
of "property damage” that the insured
would have In the absence of such
raquast, demand, order or statutory or
regulatory requirement, or such claim

Qor

"suit" by or on behalf of a

governmental authority,
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-

h.

Alrcraft, Auto Or Watercratt

‘Bodily infuny" ar "property dameaga” arising
out of the ownership, malrtenance, Uge or
antrustment tc others of any alroraft, "auto”
or wateroraft owned or operated by ar rented
o loaned to any ineured.  Use includes
operafion and “losding ot unleading”,

This exclugion appliss sven if the claims
against any insured allege negligence or
othar wrongdolng In the supervision, hiting,
amplaymeant, training or menitaring of othars
by that insured, If the “"eccurrence which
calged the ‘“bodily jury" or “propery
damage" involved  the  ownarship,
maintenance, use or entrustmarnt to others of
any aircrafl, "aute" or watercraft that ls
owned or operated by of rented or lcansd o
any insured.

This excluzion does nat apply to;

(1} A watgreraft while ashare on premises
yalt awn ar rant;

{(2) Awatsrcraft you do not owr: that |s;
(a) Less than &1 faet long; and

(b} Mot being used to carry persons
far a charge;

(3) Parking an “aute" on, or on the ways
nex! to, premises yoU own of rant,
provided the "auts” is not owned by ar
rented ar loaned to yau or the insured;

(4) Liahlllty assumed under any “ineursd
copfract”  for  the  ownaership,
maintenance or usa of aleraft or
watercraf;

(8) "Bedily injury" or "propsrty damage"
arlsing out of the aparatian of any of
the equipment listed in Paragraph 1.{2)
or §43) of the definition of "mobile
aguipmant™; or

(8) An alrctaft that Is not owned by any
thsured and is hired, chartered or loaned
with & peid orew.  However, this
axception does not apply if the insured
fias ahy other ingurance for slch "Godly
inury" ar "properly damage", whether
the other insursnce is primary, excess,
contingant of on any other hasls,

Maoblia Equlpment
“Bedily  injury" or
arising out of:

(1) The transportation of "mabile equipment®
by an "aufo" cwnad of opsrated by or
rented or loaned to any insured; or

“property  damape"
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{2) The use of "mabile equipment® in, or
while in practice or prepsaration for, 8

prearranged  raclng, speed o
demalition contest or in any stunting
attivity.

War

"Bodiiy  injury", "propetty damage" or

‘parsocnal and. adveriieing Injury"; however
caused, arising, directly ar indirectly, out of;

{1} War, Including urdeclarad or ¢ivil war,

{2) Warllke action by a military force,
Including  actlon In hindeting o
defending against an actuai or
expected attack, by any government,
soversign or athar suthorty using
trilltary persannal or other agents; of

{3) Insurrection, rebsilion, revolution,
usurped power, or action teken by
governmantal authorlty In hindering or
defendlng agalnst any of these.

Professlonal Services

"Bodily injury", “property damage" or

"parschal and advertising Injury" atlsing

out of the rendering of ar failure to render

any professional service. This includes

butis not fimited o

{1} Legal, acoounting aor adverlsihg
services;

{2} Prepering, approving, or feiling to
prepars  of  approve  maps, shop

drawings, oplnicns, reparts, sUvays,
field orders, change orders, dasigns or
drawings and specifications:

{3} Supervigory, ingpection, architectural
of anglnmearing activites;

{4) Medical, surgleal, dental, x-ray o
nurging services trestment, advice or
ingtruction:

{5) Any health or therapesutic service
freatment, advice or instruction;

{6) Any service, treatmant, advice ar
imstruction  for  the purpose  of
appearance ar skin enhancament, hair
ramaval or replacemant or personal
groaming;

{7) Optical or headng ald services
including the prescribing, preparation,
fitting, demonstration ar distribution of
ophthalmio  lenses  and  gimiiar
products o hearing sid devices;
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{8) OCptometry ar aptometdc  sarvices
including but not limited to exarminatlon
of the eyes and the presorbing,
preparation,  fitting,demonstration or

distribution of ophthalmic lenses and

similar products!
Any:
_ {a) Body pisrcing (net including sar
piercing);

{b) Tatitoaing, ncluding but not limited
iv the insertion of pigments into ar
under the skin; and

{c) Similar services;

(9)

{10} Services in the practice of pharmacy,
and

{11) Caomputer consulting, design or
programming services, [ncluding web
site design.

Paragraphs {4) and (8) of thls exclusion do

not apply io the Incidental Madical

Malpractice coverage afforded  under

Faragraph 1.a. in Section A. - Coverages,

Damage To Property

"Froparty damage" to;

(1) Property you own, rent or occupy,
including any costs or axpanses
Inourrad by you, or eny other pergon,
crganization aor entity, for repair,
raplacemant, enhancemnent,
resioration er maintenance aof such
property for sny ressan, ingluding
prevention of injury to & person of
damage to anather's property;

Premises you sel, give away or
ahandon, if the "property damage” arises
out of any part of those premises:

Froperty loaned to you;

Fersonal property in the cars, custody
ar control of the Ihsured,

That particular part of real property on
which  yal of a&ny confrsctors o
subconiractors  worklng  directly o
indirectly an your behalf are perfarming
operafions, I the "proparty damage"
arlsss out of those operations; or

That particular part of any propary
that must be restored, repaired or

replaced hecauze “vaur work' was
[hcotredtly petfortmad on it
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Paragraphs (1), (3) and (&) of this
exclusion do nat apply o “proparty
damage" (other thar damage by firs) to
premises, Including the contents of such
pramiges, rentad to you for a period of 7 or
fawar consacutive days. A geparste Limil
of InsUrance applles to Damage To
Premises Rented To You as descrlbed in
Section D. - Limits Of Ingurance.

Paragraph (2} of this extlusion dosg nat
apply If the premisas ats "your wark" and
were never occupled, rented ar held for
rental by you.

Faragraphe {3} and (4) of this exciusion da
not apply tc the Use of alevatars,

Paragraphs (3), {4), (5) and {8) of this
axclusion do net apply to liehility essumed
under & gidetrack agresment,

Faragraphe (3) and {4) of this excluslon do
not apply to “property damage® o
borrowed eguipment while not beimg used
to perform aperations at & job site.

Paragraph {8 of this exciusion doss not
apply to "property damage® included in the
"products-completsd aparations hazard".
Damage To Your Produet

"Fruparly damage” to “your
arlsing out of It or any part of it

Damags To Your Work

‘Property damaga" to "your wark" arising
out of it or any part of it and included in the
"products-compiated operations hazard™,

Thls excluslon doea not apply If the
damaged wark or the work out of which
the damage arises was performad on your
behalf by & subcontractor.

Damags To Impalred Property Or
Fropetty Nat Physlcally Injured

"Property dameds" 1o “impaired propery
or property that has rot besn physicslly
Injured, arlsing out of:

(1) A defect, deficiency, Inadequacy or
dengerous condition in "your produst’
of "yaur work™ or

A delay or fallure by you or anyona
acting on your behalf to perform a
contract or sgreament in accordence
with its terms.

This exclusion doss not apply to the loss
of use of other property arising out of
sudden and aceidental physical injury to
"your product" or “your work” aftsr it has
hean put ta Its Intended uss,

pradudt”

()
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a.

Recall Of Products, Wark Or Impalred
Proparty

Damages claimed for any loss, cost or
axpanse incurred by you or athers for tha
loss of use, withdrawal, reeall, inspectian,
repair, replacement, adustment, remaval
ot diapesal of

(1) "Your procuct”,

(2) "Your worl"; or

(3) "Impaired property";

if such product, work or propery is
withdrawn or recalled fram the markat or
from Use by anry persch ot organization
because of a known or suspected defect,
deficiengy, inedequacy or dangerous
candiion in it

Paraonal And Advertlsing injury
"Parsonal and advertising infury™

1) Arising cut of aral, written ar electronic
publication of matarial, if dang by or &t
the direction of the insured with
knowladge of [ts falslity,

(?) Arising out of aral, writtan or electronic
puldication aof rmaterial whose first
publication tocok place hefors the
baeglnnlng of tha pollay perlod;

(3} Arsing out of a criminal act commitied
by or at the dirsction of the insured:

{4) Arising out of any breach of contrast,
axcept an Implisd contract fo use
angther's “advertising idea" in yaour
"advertisemant”;

(8) Arlging out of the faillure of goods,
products of services to conform with
any statemant of quality or
performance made in your
"sdvertisament”;

(8) Arsing out of the wrong description of
the price of goods, products ar sarvices;

{f] Arsing out of any violatian of any
intellectual property righte such as
copytlght, patent, iradamark, trade
name, trade secret, service mark or
other  designation  of  orgin or
authentic/ty.

Howsvset, thls excluslon does not
apply to  infringement, in  your
"advertisement’, of

{a) Copyright:

(b} Slogah, Uniess the slogan s also
a tradematk, trade hama, service
mark or othar designatisn of origin
or authentislty: or
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{z) Title of any literary or artistle worlk;

(8) Arfzing out of an offense commitied by
2 InsUred whose business Is!
{a) Advertising, broadcasting,
publishing or telecasting;

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

{¢) An - intarmet search, access,
contant ar service provider,

However, this exclusion does not
gpply to Paragraphs a., b, and e
under the definltion of "personal and
advertising Injury" In Ssction 6. —
Lighility And Madical Expensas
Definitions,

For the purposes of thls excluslon,
placing an ‘“advertisement" for aor
linking to others on your web sits, by
taalf, is not considersd e business
of advertising, broadcasting,
publishing or telecasting;

(8) Arlsing out of en electranic chat room
or bulletin board the nsursd hosts,
owna, of aovet which tha Ihsured
exarcises control; ‘

{10) Arising out of the unathorized use of
ancther's name or product in yeur s-mail
address, domain hama of matatags, or
any other similar tactice to mislead
ghather's patential custamers;

(11) Ariging out of the violstion of a
person's right of pHvacy creasted by
any state or federal act.

Howevaer, this exglusion doss net
apply to liahility for damages that the
InsUred would have Ih the absance of
such state or faderal act;

(12) Arising aut of:
{a} An "advertizement' for others on
your web sita;

{b) Placing a link to a web slte of
others on your wek site;

{g) Conlent from 8 web site of gthers
digpisysd within & frame or border
an your web slta. Cantant Includes
Information, code, sounds, text,
graphics orimages: or

(d) Computer code, software or
pragramming Used to shable:

{1} Yourweb site; or

{Il) The presentation or furctianality
of an "asdvertisement' or other
content on your web site;
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{13) Arlsing cut af a vislation of any anti-
trust law,

{14) Ariging out of the fluctustion in price or
valuie of any stocks, bonds or other
sevurities; or

(18) Arising out of digerimination or
humiistion committed by or af tha
direction of _any “axecutiva officer”,
director, stackholder, martner or
tmambear of the insurad,

Elgctranic Data

Damages arising out of the lose of, loss of
use of, damage to, corruption af, inability
o access, or inability to manipulate
"glattronic data”,

Employment-Ralatsd Practlcas
"Badily injury” or "parsonal and advertising
injury" ta:
{1} A persan arising eut of any:
(a) Refuzal to emplay that persor;

(b} Termination of that peraon's
smpioyment; or

{¢) Employment-raiated praciices,
policias, acts ar omissions, such as
coercion, demotion,  evaluation,
reassignment, discipline,
defamation, harassment, humilistion
or discrimination directed at that
psreon; of

{2) The spouse, child, parant, brothar or
slster  of that person as @
consequence of “badly Imjun® or
‘parsonal and adverising Injury" to the
person &t whom any of the
amployment-related practices
destribed in Paragraphs (), {b), or (¢)
above ls directed.

This exclusion applies;
(1) Whether the insured may be liable as

an employer or in any other capscity;
and

{2) To any obligation to share damages
with or repay sameons else who must
pay damages because of the injury,

Asbestos

(11 "Bodlly Injury", "propsrty damage" ot
‘persoral  and advertising  injury®
arising out of the “ashestos hazerd".

{(2) Any damages, [Udgments, zattlements,
logs, costs or expensas that,
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{a8) May be awarded or Incurred by
reason of any claim or auit
alleging actual or threatensd Injury
or damage of any nature ar kind to
persons of property which would
hot have ogourred In whole or In
part but for tha "asbsstos hazard";

{b) Arise out of any request, demand,
order or statutory or regulatory
requiremant that any nsurad or
others tss! for, manitor, clean up,
remove, encapsulate, contain,
ireat, detoxify or meutralize or In
any way respond to ot assass the
effacts of an "asbastos hazard"; or

{c) Arise out of any elaim ar suit for
tarmages because of tasling for,
monitoring, cleaning up, removing,
encapsulating, containing, ireating,
getoifying or newtralizing or In any
way responding to or zszessing the
sffects of an "asbestos hazard”,

t. Vioiatlon OF Statutes That Govern E-
Malls, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information
"Bodily injury", "property demage", or
"personal and advertising Injury* arising
directly ar indiractly cut of any action or
omisslon that vielates or I8 alleged to
violate:

{1} The Telephena Consumer Protection
Act (TCPA), including any amendment
of or additicn to such law,

{2) The CAN-EFAM Act af 2003, Including
any amendment of or additien to such
law, or

{3) Any stsiule, ordinance or regulation,
cthar than tha TCPA or CAN-SPAM Act
of 2003, that prohlbis dF limits the
sending, tranamitting, cormmunicating or
distbution of matetial of Information.

Damage To Premlses Rented To Ysu -
Exceptlon Far Damage By Fire, Lightning
or Explosian

Exclusions ¢. through h. and k. through a. do
not apply to damage by flra, lightnlng or
explasion ta premises rented o you or
temporarily occupied by you with permisslon of
the ownsr. A separate Limit of Insurance
applies to this coverage as described In
Bection D. - Lighility And Medical Fxpeanses
Limits Of Insurance.
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2. Appllcable To Medlcal Expehses Coverage
Wa will nat pay expenses for "badily injury™

a.

.

g

Any [nsured
To any InsUred, except "voluntser workets",

Hired Parson

Ta & persen hired ta da wark for or on behalf
of any insured ar & terant of any Insured.
Injury On Normally Occupiad Premises
To & person irjured on that part of

premisas you own or rent that the person
normelly oooupias.

Workers' Compensation And Similar
Laws

Ta a person, whethar of not an
"smployee” of any insured, if benefits far
the "badily injury" ars pavable or must be
provided Under a workers' compensation
or disability benafits law or a similar law.
Athletlcs Activitles

To & person injured while precticing,
instrueting or participating in any physical
aXerclsas or gamaes, spoits of athlatls
contests,

Products-Complated Oparations Hazard

mcluded with the “productz-completed
operations hazard",

Buelness Llabllity Excluslens
Excluded under Buslnass Liakillty Coverage.

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

C.

An Individual, you and your spouse are
insureds, but only with respect to the
conduct of 8 business of which you ere the
gols ownar,

A parnership or |oint venturs, you are an
insured, Your members, your pariners, and
their spouses are alse InsUreds, but only with
respect to the condust of your busiiees,

A [mited llability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
buginess. Your managers are inslreds, but
only wih respect to thelt dutlss as vaur
managars.

An crganization other than 2 parinership,
Jelt venture ar fimited lisblity company, yau
ate ah Insured. Your "executive officers” and
directors are insureds, but only with respent
o their duties as your officers or directors,
Your stockholders e also insUreds, but only
with respect to their liability as stockholders,
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A frust, you are an Insured. Your trustees
are algo ingureds, but only with respact to
thelr dutlas a8 frustees.

Each of the following is alsc an insurad;
4. Employsss And Voluntser Wotkars

Your ‘volunteer workers" only while
performing duties related to the conduct of
your business, ot your "smployass", other
than either your "executive officers" (if you
agra  an  argenization other than &
parnership, joint venture or limited liakility
company) or your managars {If you are a
limlted llabllity company), but enly for ants
within the scope of their employment by
you or while performing dutles related to
the conduct of your business.

However, none of these "employess” or

“woluntaer warkers" are Insureds for;

(1} "Bodily injury" or “personal  and
advartlsing Injury"

{8) To you, to your pariners ar
members (f you are a garinership
or joint ventura), to yaur mernbers
(f you are a lmited [labliity
sompany), or to 2 co-"emplayas”
while in the courge of hig or har
employment cor performing duties
related to the conduct of your
busingss, or to your other
“valunteer workers" while
patforming dutfes related to ths
sonduct of your business;

{b) To the spouse, child, parent
brother or sigter of that co-
'smployee’ or that "voluntsar
waorker' g A ceorsaguence of
Faregraph {1){a) above:

{e) For which there is any abligation
io share damagss with or rapay
samaone else who must pay
damages wacause of the injury
dascrived in Paragraphs {1){(a) or
{b) abava; or

{d} Ariging out of his or her providing
or failing to provide professional
heglth care sstvicas,

If vou are not In the busihess of
providing  professional  health  care
services, Paragraph (d) doss nol apply
tc any nurse, emergency madical
technlclan or paramedlc amployed by
you to provide such services.

{2) "Property damage" ta property:
{a) Owned, occupied or used by,
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{h) Rented to, in the care, custody or
contrel of, or avar which phyeical
control s balng exerclsad for any
purpose by you, any of your
"ermployees’, “valunteer workers",
any partner or member {f you are
& paftharship or Jolnt venture), of
any member {if you are a limitad
lahkility-company): -

b. Resf Estate Manager

Any persen (other than your "employee” or
“voluntesr warker™), or any arganization
whils acting &s your real estate manager.

¢ Tamporary Custodiang OFf Your
Proparty

Any pergon or organizatian having proper

temparary custody of your praperty if you

dla, but oily:

(1) With respect to lisbillty arlsing out of tha
mainienence or use of that property; and

(2) Untl vour legal representative bas
baen appointed.

d. Lagal Repraszentativa if You Dla

Your legal representative if you die, but
enty with respect tc duties as such. That
representative will hava all your rights and
dutles under this [hsurance,

8. Unramed Subsldlary

Any subsidiary and subsidiary theraof, of
yaurs which is a legally incormoratad antity
of which you own a financal interest of
mora than 50% of the voting stock an the
sffective dats of this Coverage Part.

The Insurance afforded harsin for any
subsidiary not shown in the Declarations
a8 a named Insured does not apply to
injury or demage with respeact to which an
insured under ihis Insurance s also an
Insured under another pollcy ot would be
an insured under such poicy but far its
termiration or upon the exhaustion of its
[Irnits of Insurance,

Mewly Acqulrad Dr Formad Qrganlzation

Any organization you neawly acquire or form,
other than a parinership, joint venture or
limited liability company, and aver which you
malntain financlal Interest of mote than 50% of
the voting stock, will qualify as a Namsed
Insured if therg is no other similar insurance
avaliable to that organization. Howsver:

a. Coverage undat thls pravislon ls affordsd
only until the 180th day after you acquire
or form the grganization ar the end of the
policy patiod, whichever ig earlier; and

Form &8 00 08 04 05

MSGH# 3H2693P8-AB6-1

4,

g

PAGE A14 OF 627

BUSINESS LIABILITY COVERAGE FORM

h. Coverage under thiz prevision does rat
apply to:
{1} "Bodily inury" or "propery damage"
- that aacurrad; or

{2) "Personal and adverising injury"
arising out of gn offense committed

before you acquired or forrned the
organization. :

Operator Of Maoblla Egulpment

With respect to "mablle equipment" registarad in
your hame under any matar vahicle registration
faw, any pergon is an nsured whils driving such
aquipment alang a public highway with your
permission,  Any cther person or erganization
responaible for the concuct of such perzon i
also anh Insured, but only with respect to llabllity
arising out of the oparation of the equipment, and
only if no ether insurance of any kind is avallable
to that persan or organization for this liability.
Howevar, ha parson or arganization is ah Insured
with respeart o

2. "Bodily injury" to a co-"gmployee" of the
pargon driving the sgulprmant; or

b. "Property damage" fo proparty ownad by,
rented to, in the charge of or ocoupied by
vou or the employer of any person who s
an insured undar this provision,

Operatar of Nonownad Watarcraft

With respact to watercraft you do not own that
s [#as than 51 feet lang and is not being used
{o carry persons far a charge, any person i an
Insured while opsrating such watercraft with
your permission.  Any other person or
organization responsible for the conduet of
such person is alsa an insured, but cnly with
respact to llabliity arlsing oUt of the operation
of the watereraft, and anly if no other
insurance of any kind (s avallahle to that
person or organization for this lisbility,

Howsvar, no parsoh of organization ls an

insured with respect 1o

a. "Bodily Injury" fo & co-"employee" of the
person operating the watercraft or

b. "Property damags" to property cwnad by,
ranted to, in the charge of or occupiad by
you or the employer of any parson who is
an insured under this provigion.

Addltlonal tnaurads When Required By

Written Contract, Written Agreamasnt Qr

Permit

The person{s) ar organization{s) identfiad in

Paragraphs a. through f. below are additional

insurads whan you have agresd, in a writien
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contract, written agresment or because of a
permit Issued by a afate or polltical
subdivialon, that such person ar organization
be added as an additional insured on your
policy, provided the injury or damage ccours
gllbgequant to the exscution of the contract or
agreement, or the issUahca of the permit.,

A person or organization s an additional
" insured under this provision anly for that
pariod of time raguired by the contract,
adrearnant or parmit,

Howavar, no such person or organizetion s an
additional insurad under this provigion if such
pergon o organization i included as an
additional IhsUred by an ehdarssment lssusd
by us and made a part of this Coverage Part,
ingluding all perzons or erganizations added
a8 additional insdreds uUnder the specific
additional ineurad coverags granta in Saction
F. — QOptionzl Additional Insured Coverages.

a. Vendors

Any peraon(s) or crgsnization(g) {referrad to
beiow as vaendaor), but only with respect to
"bodily injury" ar “property damage" arising
out of “vour producis” wrich are distributed
ot sold in the regular courge of the vandor's
businees and only ¥ this Goverage Rart
provides aoverage for “badily injury or
"araperty  damage" included  within the
"products-completad operatlons hazard”

(1) The insurance affarded to tha vendor
ie subject  the fallowing additional
exclisions;

Thig ingUrance dogs nol apply to;

{8) "Bodlly Injury* or ‘“groparty
damage" far which the vendor is
obligated to pay dermeges by
reagon of the asaumpiion of
llabllity In & contract ar agresment,
This exclusian does net apply to
liahility for damages that the
vendat would have h the abseancs
of the contract or agreemant;

{b) Any express warranty
unautharized by you;

{e) Any physical ar chemical thange
In the praduct made intentionally
by the vendar;

{d) Repackaging, exoapt whien
unpacked solely for the purpose of
Inspectlon, demcnstration, testing,
ar the substivtion of parts under
ihstructions fram the meanufacturer,
and then repackaged In’ the
original containar;
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{e) Any failure tn make such
inepections, ad)ustiments, teats or
sarviclng a8 the vendor hag
sgreed io make or normally
undertakas to make in the ususl
sourse of buginese, in connection
With the dlstributlon or sale of the
produsts;

{fi Demonztration, installatior,
servicing of rapalr operations,
except such operations parfarmed
gt the vendors premises in
caonngction with the sale of the
product;

{g) Products which, after distribution
or sale by vou, have been labeled
ar relabeled or used as s
contalner, part of Ingradlent of any
other thing ar substance by ar far
the vendar; ar

(b *Bodily  Injury*  or  "property
damage" atlslhg out of tha sole
negligence of the vendor for its
awn acts ¢r ermissions or these of
ts esmployaes or anyuns alge
acting on its bahalf,. Hawever, this
exclugion does net apply to:

{i)y The excaptions contained In
Subparagraphs (d) or (f), or

{I) Euch Inspections, adjustmsnts,
lests or serviclng as the vendor
hes agread to maks or normally
undartskes {c make in the usual
courss  of busihess, In
connection with the distibution
ar sale of the products.

{2) This Insursnce does nct apply to any
InsUted person of atganization from
whom you have aceuired such praducts,
ar any Ingredient, part aor container,
shtaring  into,  accompanying o
containing such products,

b. Lessors Of Equipment

{1) Any person or qrgenization from
whom you lease equipment; but only
with respect to thalr tiabllity for "bedlly
injury",  "property  damage"  or
‘personal  and advertlsing  injury
calsed, in whole of i part, by your
maintanance, operation or use of
gouipment leased to you by such
person or organization,
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(2)

With respect to tha insurance afforded
to these additional insureds, thig
Insurance does not apply to any
"ooeurrence” which takes place after
you cease to lease that eguipment. -

¢. Lessors Of Land Or Pramises

(1

{2)

Ary perscn or orgsnizaiion from
whom you |easa land or premisas, but
anly with respeat to liakility arising out
of the awnership, maintenance or uge
of that part of the land ot premiges
l=ased to you.

With respect io the insurance afforded
o these additional insureds, this
Insurance does not apply fo:

{a) Any "occurrence" which takes
place after you ocease o lease that
land or be a tenent In that
prermlses: ot

{h) Structural alteratlons, new
construstion or damalition
operationg performad by o on
behslf of such person  or
arganizatian.

d. Archltects, Enginears Or Sutveyois

(1

Any grchitect, enginaer, or surveyer, hut
only with respect to llability for “oodily
In|ury™, "property damage" or "paracnal
and advertizing injury" caused, in whele
or in part, by your acts or omizslons or
the acts or crnissichs of those acting on
your behalf,

{a) In connection with your premises;
aor

{b) In the performance of your
angelng oparatlons petrformed by
yau ar on your nehalf,

With respect to the insuranse afforded
to these addifional insurads, the
followlng additionai excluslon applles:

This insurance does not apply to
"hodily injury", "mroperty demege" or
‘personial and advertising  Injury’
arlslng out of the rendering of or the
failure o render any professional

services by or for you, including:

{a) The preparing, approving, or
fallure to prepare of apptove,
maps, shop drawings, apinions,
reports, surveys, flald orders,
change orders, desighs or
drawings and specifications; or

(h) Supervisory,
grchitectural  or
gctivities.

Inspaction,
engineering
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#. Permits Issued By Stat= Or Paolltlzal
Subdivisions

{1)

Any gtate or polifical subdlivision, But
only with respect to opsrations
performed by you or an your behalf for
whizh the state or nolitical subdivision
has lssued a patmif,

With respact to tha neurance affordad
to thase additional [nsureds, this
InsUrance does nat apply to:

{a) "Bodily injury”, "praperly damaga"
ar "parsonal and advertising
infury" arising out of operstions
performad far the stata  or
rmuniclpality; or

{b) "Bedlly Injury" or "property damage"
included  within  the "produsts-
complated operations hazard".

f.  Any QOther Party

)

()

Any other psrson ot organzation who
iz not an insured under Paragraphs a.
threugh e above, bul only with
respact to liability for “bodily injury,
"Jroperty damage" of "persohal and
advertislng injury" caused, in whale or
in part, by your acte or omisslons or
the acts or omissions of those scting
on your behalf:

{a) In the perfarmance of your
angoing operations;

) In connzotion with your premiges
ownhed by or rented to you; of

{g) In connection with “your work" and
inciuded within  tha “products-
completed operations hazard, but
anly If

{I} The written contrast or written
agreemant  reguires vou to
provide such coverage to
sUch additlonal Insurad; and

(I} This Coverage Part provides
: coverage for “sedily mjury" or
‘property damage" included
within ~ the  “products-
completed operations hazard".

With respect to the insurence efforded
to these additional ingureds, this
InsUrance does not apply to!

5 n

"Bodily injury”, "property damage" ar
“personal  and  edvertsihg  injury"
sriging out of the rendering aof, or the
fallurs to rendsr, any professional
architectural, enginsering ar surveying
services, including:
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{a) The preparing, approving, or
fallure to prepare o approve,
maws, shop drawings, cpinlons,
raparts, surveys, fleld ordars,
change orders, deslgns or
drawings end specifications; or

(b) Suipsrvisory, Inepaction,
architectural  or  engineering
activities.

The limitz of ingurance that apply to additional
InaUrads are descrlibed In Saction O, = Limlts
Of Insurance,

Haw thls insurance applies when other
insurance is avallable to an additiona! Insured
l& desctibed Ih the Cther Inalrance Condition
In Section E. — Liabillty And Medical Expenses
General Conditions.

No parzon or organizetion is an insured with
respect to the conduct of amy current or paat

partnership, - joint

venture or limited liabiiity

sompany thet is not shown as a Named Insured in
the Declarations,

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown In the
Declarations and the rules below fix the most
we witl pay regardlass of the number of:

a  Inzureds;

b. Claims made ar "sults’ brought; or

£. Pgrsons or arganizations making claims or
bringing "suita",

Aggregats Limitg

Tha mosf we Wil pay fat;

a, Damages because of "bodily injury" and
‘property  damege"  included In the
"predusts-completed operatiors hazard" |s
tne  Products-Complated  Operatlons
Aggregate  Limit  shawn  in the
Declarations,

h. Damages because of al other "hedly
Injury", "property damage" or "parsonal
and advertising injury", including medical
gxpenses, is the General Aggregate Limit
shown in the Declarations.

This Cenaral Aggregats Llmit appliss
separately to sach of your “locations"
cwned by of rentad to you.

“Location" meane premises involving the
sama of cennsciing lots, of pramlses
whase connection is inferrupted anly by a
strect, rosdway or right-of-way of 2
rairoad,
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This (eneral Aggregate Imit does not
apply to "property demage" to premises
whila rented fo you or temporarly
ocoupied by you with permission of the
owner, arising out of fire, lightning or
axplosion,

Each Occurranca Limlit

Subjact tov 2.4, or 2b abova, whichaver
applieg, the most we will pay far the sum of all
damages becauss of al “bodily injury”,
"property darnage” -and madical expensss
arising out of any cone "ocourrence" is the
Llakility end Medical Expenses Limit shown In
the Declarations.

The most we will pay for all medical expences
because of "bodily injury' sustained by any
one person is the Medical Expenses Limit
ghawn in the Dedlarations.

Parsonal And Advartising InJury Limit

Supjact io 2.b. abave, the mast we will pay for
the gum of all damages hecause of all
"nersonel and advertising njury" susiainad by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damaga To Premises Rented To You Limit

The Darmage To Pramises Rented To You
Limit & the most we Wil pay under Buslness
Liability Covarags for damages because of
"nroperty damage" ta any one premises, whils
rarted to you, or In the case of damage by fire,
lightning or explosion, whila ranted to you or
tempararily oooupled by you with parmission of
the awner.

in the case of damags by fire, fightning ot
axplosion, the Damage to Premises Rented To
You Limlt applies to all damage oroximately
caused by the same event, whether such
damage results from flre, lightning cr explosion
ar any cembination of these.

How Limnits Apply To Additiohal Insureds

The most wa will pay on hehalf of a person or
organization who 18 an additional insured
under this Coverage Part is the lessar of;

a, The limits of insurance specified in a
writien contrast,  written  agresment or
permit issUed by & s&iate or political
subdivision; or

b. The Limits aof Insurance shawn In the
Declarations.

Such amount shall be a part of and not in
addltion to the Limits of Insurance shown in
the Declarations and described in this Section,
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If more than one limit of insurance under this
policy ang any endorsements sitached thereto
applies to any clalm or "sult", the most we will pay
under this policy and the endorsements is the
single highest lmit of liabllity of ail coverages
applicable to such clsirm of "sult". However, thig
paragraph does not apply to tha Medical Expenses
limit set farth in Paragraph 3. above.

The Limits of Insurence of this Coversgs Part apoly
geparately to each consecutiva annual perlad and to
any remalnlng perod of less than 12 months, statting
with the beginning of the policy perod shown in the
Declarations, unless the policy periad is extended
after issuance for an sdditional peticd of Ises than 12
marths, In that cass, the additional periad will be
deamed part of the last preceding period for purposes
of determining the Limits of Insurance,

LIABILITY AND MEDICAL EXPENSES

GENERAL CONDITIONS

1. Bankruptcy
Bankruptcy ot inscivency of the Insured or of
the insured's estate will not refieve us of our
abligatians under this Coverage Part.

2. Duties In The Event ©f QOcecurrence,

Dffanse, Clalm Or Sult
a.  Notlce Of Occurrenca Or Offsnss

You or any additional insured must see tg
it that we are notified as soocn as
practicable of &n “occlrrence” or an
offsnsa which may result in a claim, To
the extent possible, notice should nolude:

{1} Haw, when and whera the "occurrencs”
or offense ook place;

{2) The names and addresses of any
injured persons and witnasses; and

{3) The nature and loostion of any injury
or  damage arlging out aof the
“cocurrence” ar offanss.

k. Notlcs Of Clalm

If a claim is made er "suit" is brought

againgt any Insurad, you or any additional

insurad must:

{1) Immadlatsly record the spacifics of the
claim or "suit" and the date received;
and

{2Z) Naotify us 5% scon as practicable.

You or any additionsl insursd must see to
it that we recelive a written notice of the
olalm or "suit" as soon as practioable.

¢. Assistance And Cooperation Of The
Insured

Yau and ahy othar Invalvad Insured must:
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{1) Immediately send us copies of any
demands, notices, summonses ar
legal papers recelved In connection
with the clalm or "suit";

{2) Authorize us to obtain recards and
ather infermation;

{3) Cooparate with us in the investigation,
getilernent of the claim or defense
adalnst the "sult"; and =~ '

{4) Assist us, upan our request, in the
enfercament of any right againat any
person ar organization that may ba
lighle to the ingured besause of injury
or damage to which thig insurance
may alsc apply.

Dbligations At The Insured's Own Cost

No Insured will, exsent at that hsured's cwn

cost, voluntarily make & payment, assume

any chiigation, or incur any expsnse, othar
than for first aid, without our corigent,

Additlonal Insured's Other Insuranca

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other lneurance available w0 an
addltlonal InsUred, such addiflonal Insured
must submit sueh claim or "suit" to the
other Insurer for defense and indemnity,

Hewever, this provision does net apply to
the extant that you have agreed In a
written confract, written agreament or
permit that this ingurance Is pimary and
hon-confributory  with  the  additional
insured's own [nsurance.

Krowlsrge OF An Occurranca, Offanse,
Claim Qr Suit

Paragraphs a. and b. apply to you or to
any addifional Insured only whan such
“aooutrence”, offense, claim or "sult" is
kmawn to:

{1 You or any additionsl insured that is
an Indlvidual;

{2) Any pariner, if yau or an additional
ineured is a partnership;

(3) Any manager, if you ar an additional
Inéured ia a limited lfabillty company;

(4) Any "executive officer" of Insurance
manager, if you ar an additonal
insured is & carparatian;

{8) Any trustee, If you or an sdditionsl
lnaUred 18 & trust; or

{8) Any elactad or appointad official, if you
or an additional insured Is a political
subdivision or public entity.
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3.

4,

8,

This Paragraph f. applies separataly ta
yau and any additional insured,

Financial Rasponsibility Laws

a. When this policy is certified as proof of
financial respensibility for tha future under
the provislons of sany motor vehicls
flnancial responslbllity law, the insuranca
provided by the polioy for "bodily injury”
liability and “property damage" liablity wil
comply with the provisions of the law fo
the extent of the coverage and limits of
insurance raquired by that law.

b. With respect to "maobile equipment” to
which thls I|nsurance applies, we will
provide any liability, uninsured motarists,
underinsured matorists, ne-fault or other
coverage raguired by any motor vehicle
law. Wa will provide the requirad limits for
those coverages.

Legal Actlon Agalnat Us

No persoh of organlzatlon has a right undar
this Coverage Farm:

a. Tojoit Us &8 a party of otherwiss bring us
into a "sult" asking for damages from an
insured; ar

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

A person or organization may sue us ta recaver
an an agreed sattlement or on a final Judgment
against an insured; but we will not be llable for
dameages that are not payable under the fems of
this insurance or that are In excess of the
applicable !Imit of Insurance. An agreed
setlament means 5 seftlament and release of
ilabitity slgned by us, the insured and the
clalrmant o the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or dulies specifically essigned
in this policy to the first Named Insured, thia
InsUrance appiles:

a, As [f each Named Insured were the only
Named Insured; and

b. Beparately to each insured against whom
a clalm la made or "sult" s brought,

Repregentations
a. When You Accept This Pollcy
By acoepting this policy, yau agree:

{1) The sletements v the Deaclaraiions
ars accurate and complets;

{2} Those statements are bassd Upon
representations yau made te us: and
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(3) We have izsued this policy in raliance
Lpon your rapresentations.

b. Unintentional Failure To Disclose
Hazards

If unintentianaily yau should fail to disclose
all hazards relating to the conduct of your
buginass at the incaption date of this
. Coverage Part, we shall not deny any
coverage under this Caverags Part
because of such fallurs,

7. Gther lnsurance

If othar valld and collsctible MsUrance |s
aveilable for a loss we cover under thls
Coverage Part, our abligations are limited a5
follows;

a. Primary insurance

This insurance is primary axcent whan b,
kelow applies. If ather insurance Is alzo
primary, we will share with &li that other
Instrance by the method descrlbed In o,
below.

b. EXcess Insurance

This insurance is excess over any of the
other ingurance, whether primary, excess,
contingsant or on any othar basis;

{1} YourWork

That ig Fire, Extended Coverage,
Builder's Risk, Installation Risk or
simllar coverage for "your work™;

{2) Pramises Rented To You

That [s fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of tha ownar;

(3) Tanant Llabllity

Thet is Insurance purghasad by you to
cover yaur lisbility as s tenant for
"property damagse" {c premises rentsd
te you ar temporarily accupied by you
with permissian of the awner:

{#) Aircraft, Auto Or Watercraft

If the loss arses out of the maintenance
or use of aircraft, "autos® or watarcraft to
the extent not subject to Exclusion g. of
Section A, - Coverages,

{5) Property Damszge To Borrowad
Egulpment Or Use OFf Elevators

If the loss arees out of "property
damags" to borrowed aquipment or
the use of elevators fo tha sextent not
subject to Exclusion K. of Saction A, —
Coverages.
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{5§) When You Are Added As An
Additional Insured Ta Other
Insuranca

That is other insurance available to
you covering liability for damages
ariging out of the premises or
operatlons, or products and completed
operations, for which you have been
added as en additional insured by that
insurance; ar

(7] When You Add Othars As An
Addltlonal Insured To This
Ingurance

That ia other insurance gvallable to an
additional Inaured,

However, the followlhg provislons
apply to other insurance available to
any person or organization who ig an
addittonal Insured undsr this Coverags
Part:

{a) Prlmary Insurance
Required By Cantract

This insuranze g primary if you
have agraed |n a writter contract,
written agreement ar permit that
thie inslrance ke primary. If other
insUrarce 1s also primary, we will
shara with all that othar insurance
by the method deseribed in &,

Whan

below.
{y) Primary And Non-Contributory
‘ To Qther - Insurance Whan

Required By Contract

If you have agreed in & written
coniract, writtan agreement ot
parmit that this insurance is
primary and non-gontriputory with
the additicnal  insured's own
Insurance, this insurance s
primary and we wil naot seek
gontribution  fram  that  other
insUrance.

Paragraphs {&) and (b) do not apply to
other insurance to which the additional
insured has been added as an
sdditional insdred.

When thls Insurance la axcess, wa wili
have no duty under this Coverage Part to
defend the insured against any "sult" if eny
other insurer has a duty to defend the
[nelred agalnst that "sult. If no othar
insurar defends, we will undartake to do
£0, but we will e entitled to the insured's
tights against all those othar insurers.
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When this insurancs is exeass avar ather
insurance, we will pay anly our ghare of
the amount of the loss, H any, that
exceeds the sum of:

{1} The tata! amount that alt such ather
insurance would pay for the loge in the
absence of thls InsUrancs; and

(2) The total of all deductible and self-
Insured ameunts under all that other
ineurance,

Wa will shars the rermaining logs, i any, with
any othar InsuUrance that |s not describad In
this Exoess Insurance pravision and was not
bought epecifically to apply in excoss of the

Limifs of Insursnce showh I the
Declarations of this Coverage Part,

Methad Of Enharlng

If all the other insurance permits

contribution by equal shares, we will follow
thls method alsa. Under this approach,
each Insurer contributes equal amounts
until it has paid lts applicable limit of
insUrance ot rone of the loss remains,
whichever comes first.

if any of the other insurance does nat permit
contribution by  equal ehares, we wil
contribute by limits. Under this mathod, sach
insurar's share is basad on the ratio of its
appliceble limit of insurence 1o the totsl
acplicable lmite of ingurarce of all insurars,

8. Transfar Of Rlghtas Of Recovary Agalnst
Others To Us

da,

Transfer Of Rights Of Recovary

It the insured has rights to resaver all ar
part  of  any  payment,  including
Supplemantary Payments, we have made
under this Coverage Part, those rights are
transferred to ue. The insured must do
nothing aftar loss to impair them.  Af our
raquest, the insured will bring "suit" or
trangfar those rights to us and help us
enforce them.  This condition does net
apply to Med|cal Expensss Coverags.

Watvar Of Rights Of Recovery (Walver
Of Sukrogatlan)

If the insured has walved any rights of
recavery  against any person  or
organization for all ur part of any paymant,
fncluding  Supplementary Paymenis, we
have made under thig Coverage Part, wa
also walve that Hght, provided the Insured
walved thelr rights of recovery against
such person or organization In a contract,
agresment or permit that was executed
pror to the [njury of damags.
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

If listed or shown as applicable in the Declzrations,
ane or mere of the following Optianal Addltional
Insured Covarages aleo apply. When any of these
Optional  Additional Insured Ccverages apply,
Faragraph 8. (Additionel [ngureds When Reguired
by Writterr Contract, Written Agreement or Permit)
of Sactlon €., Whao ls An Insured, does not apply
te the person or arganization shown in the
Declaralions. These coverages are subledt to the
terms and condifichs applicabls o Business
Lizbility Coveraga In this policy, except as
providad belaw:

1. Additional Insurad - Designated Persan Or
Qrganization

WHQ [ AN INSURED undet Sectlon . Is
amended to include as en additional ihsured
the person(s) or arganization(s) shawn in tha
Caclarations, but only with respact to llability
for "podlly Injury", "property damage" or
"personal and advertising injury" caused, in
whale ar in part, by your agts or omissiang or
the acts or omisslons of those acting on vour
hehalf;

a. In the performanoe of your ongaing
operations; or

b. In connection with your premises owned
by of rented o you.

2, Additlomal Insured - Managers Or Lessors
Of Premises

a. WHQ |8 AN INSURED under Seciion €. iz
amendsd to Include as an addifional Insured
tha person{s) or organization(s} snown in the
Declarations as an  Additions! insured -
Designated Parsen Or Drganization; but ordy
whth respect to llablity atsing out of the
ownership, maintenance or use of that part of
the premizes leased to you and shown in the
Daclarations,

b, With respect to the insurance afforded ta
thees additional insureds, the fallawing
additional exclusions apoly:

This insurance does not apply to:

{11 Any “occurrance" which takes place
after you cease to be a ienant in that
premises: or

{2) Structural alterations, hew
conatruction or dermolifion operations
performed by or on behalf of such
person or grganizatien.
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3. Additlokal Insured - Grantor Of Franchise

WHQ IS5 AN INSURED under Section €. ig
amandad fo include as an additionsl insured
the parson{s) cr organization{s) shown in the
Declarations as an Additienal Insurad -
Grantor QF Franchise, but only with respect ta
thelr llabllity s grantor of franchise to you.

4, Additlenal Insured - Leesor Of Leasaed
Equipmant

a. WHO IS AN INSURED under Saction €. is
amended fo inciude as an additonsl
Insured the person{s) or crganlzation(s)
shown in the Devtarations as an Additional
Insured ~ Lassor of Leased Equipment,
but onfy with respect o llabllity for "hodlly
injury", "property damage" or “personal
and advertising injury® caused, In whole or
I pmart, by your maintenance, operation ar
use of aquipment leased to you by such
person(s) ar organization(s),

b, With respect to the insurance affarded to
these additienal insureds, this inzurance
does not apply to any "occurrence” which
takes place sffer you cease to lease that
quipmertt,

5. Additional Insurgd « Owners Or Other
Interasta From Whom Land Has Baan
Leaged

a. WHD IS AN INSURED under Section G, is
amendad to include ‘ss an sdditional
Insured the personis) or organizatlon(s)
shown in the Declarations as an Additional
Irsured — Owners Dr Dthar Intarasts From
Whorm Land Has Been Leased, blt anly
with respact to liability arising out of the
ownership, malntenanae or use of that part
of the land leased to you and shown in the
Daclaratlons.

b, WIith respect to the Insurance afforded to
these additianal insureds, the following
additional excluglong apply:

Thig insurance doss rot apply ta;

(1) Any "coourrence" that taxes place
after you cease to lease that land; or

{2) Strustural alterations, naw
construction or demalition operstians
performed by or on behalf of auch
person ar organizatian,

6. Addltlonal Insured - State Or Pollflzal
Subdivision — Parmits

a. WHO IS AN INSURED under Section C. ig
amendad io includes a8 an additional
insured the state or political subdivision
ghown in the Declarations ag an Additional
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Insured — State Or Palitinal Subdivigion -
Permits, hut only with reepest to
operations petformad by you or on your
behalf for which the state ar political
subdivision hag issued & parmli.

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

This insurarce dees not apply to:
(1) "Bodily Injury", "mroparty demage" or
"pergonal and adverising  injury”

atlalng out of opetations performad for
the state or municipallty; ar

() "Bodlly injury" er "prapery dernage"
included i the “"produci-completed
operatlohs” hazard,

7. Addltional Insured - Vandors

a.

WHO 15 AN INSURED under Section C. is
smended to include as an  additional
Ineured the parson{s) or organlzation(s)
{referred to below as vendor) shown In the
Declarations a5 an Additional lnsured -
Vandor, but anly with respsst ta "bodily
Injury" or "property damags" arlsing out of
"your products" which are distributed or
sold in the regular course of the vendar's
business and only if this Goverage Par
provides coverage for “badily injuny” or
"mroperty damage® included within the
"protucts-completed operations hazard”,

The insurance afforded to the vendor is
subjart to tha fallowing additional exclusions:

{1} This insurance does not apply to:

{a) 'Bodily injury" or “property
damage" for which the vendor is
abllgated fo pay damages by
reason of the assumption of
ilahility fn & contract or agreement.
Thie sxclugion does not apply to
liability for damages that tha
vendor would have In the ahsence
of the contract or agreement;

{b) Any axprags warranty
unauthorized by you;

{c) Any physical or chamical shangs
in the produst made intentionally
by the vandor,

Rapackaging, unlsss unpacked
selely for the purpuse of inspection,
deracnstration,  tastng, or  the
subgltution of  parts  under
instructions fram tha manufacturer,
and then repackaged in the ariginal
container;

—_—
o
e
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{e) Any fallire to  make such
inepactions, adustments, tests or
satvlcng as the vendor has agresd
to make or normally undertakes to
make [n the usual course of
businegs, it conpedtion with the
distrbutian or sale of tha products;

{f) Demeonstration, installation,
| EBNNVicing or repsir operations,
except such operations parformed
at the wvendors premizes In
connaction with the sale of the
preduct;

{g) Products which, after distribution
ar sale by you, have baen lzbeled
or refabeled or used a8 a
contalnar, part or Ingredient of any
ather thing or substance by or for
the vendar; or

{h} "Bodily Injury" or ‘'proverty
damage" atlsing out of the scle
negligence of the vendor for its
own gcts or omissions or those of
its amployees or anyane eise
acting on Its behalf. Howevsr, thie
exolusion does not apply to:

iy The exceptions contained In
Subparagraphs {d} or (f) or

) Such Ihspections,
djustiments, tests or servicing
85 the vendor has asgreed 1o
make or normally underiskss
o maks In the Usual courss of
business, in oconnaction with
the distribution or sale of the
products,

(2) Thls Insurance doss not apply to any
Insured perston or organization from
wham  yeu  have acquired  such
praducts, ar any Ingredient, part or

cantainar, sntering into,
accampanying or containing  such
products, :

8. Additional Insured — Gontrolling Interest

WHO (8 AN INSURED undet Sectlon C. Is
amanded to include as an additional insured
the person(s) or arganlzation(s) shawn in tha
Detlarations as an Additional Insured -
Controlling Interast, but only with respact 1o
their liability arising out of;

Their financigl contral of you; ar

k. Premises thay own, maintain ar control

while you lease or occupy these premizes,
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This insurance does not apply te structural
alterations, new construction and demolition
oparations performed by ot for that person or
orgznization,

Addltlonal Ineured - QOwners, Lessesz Or

Contracters -~ Scheduled Parsen Or
Organization

# YWHQ IS AN INSURED under Ssction €. is
amended to Ihcluds as an addltional
insured the person{s) or organization{s)
shown in the Daclarations as an Additional
Insured = Owrier, Lesseas Or Contractors,
but only with raspect to liability for "bodily
injury", "property damage" or "personal
and advertising Injury" caused, in whole or
In part, by your acts or omlssions or tha
acts or omissions of those acting on your
behalf:

(1) In the performance of yeur engoing

operatiohs  for  the  additlonal
insured(s); ar
{2 In connection with  “your  work'

performed for that additional insured
and Included within the “productse
completed operations  hazard", but
only f this Coverage Part provides
voverage for “bodily injury" or
"property damaga” included within the
"produsts-completad sperations
hazard".

b. With respect to the insurance afforded io
these addlitlohal Insurads, thls Insurance
tines not apply 1o "bodily injury”, "proparty
damage” or ‘personal an sdvertizing
Injury* arlsing out of the randering of, or
the failure to render, any professional
architectural, engineering or surveying
gervices, Including:

(1) The preparing, approving, o faliure to
prepare or approve, maps, shop
drewings, opinions, reports, surveys,
field arders, change ordars, designs or
drawlngs and spedclflcatlons; or

(2) Supervisory, inspection, architectural
ar engineering activities.

10. Additional lnsured —~ Co-Owner Of Insurad

Pramlses

WHO 1§ AN INSURED undst Sectlon € s
amended to include as an additional insured
tha persan{s) or Qrganization(s) shown in the
Ceclarations as an Additienal Insured - Co-
Cwner Of Insured Pramises, but only with
respect fo their fakility as co-pwner of the
premises shown in the Declarations,
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The limits of insurance that apply to additional
ineUreds are describad I Section D. - Limits Of
Insurance,

How this insurance applias when other ingurance
iz avallable to an additional insured s desarbed in
the Other insurance Condition in Section E. ~

Llsbllity  And  Msdical Ewpsrses Geraral
Conditions.

LIABILITY AND MEDICAL EXPENSES
DEFINITIONS

1.

2

"Advertisement" maans the widespread public
diszsemingtion of information or images that
has the purpose of inducing the sale of goods,
products or services through:

a. {1} Radio;
{2) Telavision;
{3} Blllboard,
4) Magazine,
{8) Newspapar

b. The Internst, but anly hat part of a web
site that is about goods, products ar
services for the purposes of inducing the
gale of goods, products or services; ar

G Any other publication that s  given
widespraad publie distributlan.

However, 'adveartisement” does nat include:

a, The design, printed material, information
or Images contained In, on or upon the
packaging or labellng of any gocds or
products; or

b. An intersgtive conversstion belween or
among perscns through a computer netwark,

"Advertising ldea" means any Idas for an
"advertisemant”,

‘Asbestos hazard® means an exposure ar
threat of exposure to the actual or alleged
praperties of asbestos and includss the mere
presence of asbestos in any farm.

"Auto” means a land meter vehicle, traller or
semi-traller designed for travel on public
roads, including any attached machinery or
gquipment.  But "auto" does not include
"mobile eguipment".

"Badily Injury® means physical,

a. Injury;
b, Slckress; o
c. Diseasa

sustained by a perscn and, if arlsing out of the
above, mardet anguish ar daath at any time.

"Coverage tarritony” means:
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B,

10.

11,

a, The United States of America (including its
territories and possessions), Puerto Rico
and Canada;

k. [risrnational waters or airspace, but only if
the injury or damage acours In the oourse
of travel or tranzperiation between any
places Included In a. sbove;

G _All othar paris of the werld if tha injury or
damayge arises out of;

{1) Goods or products made ar sald by yau
in the tertoty described in a. ahove,

(2) The activifles of a person whose nome
i& in the teritory descrbed in a.
sbave, but is away Tor & shart tims on
your business; or

(3] "Peracnal and advertising Injury"
offenses that take place through the
Internet or sirilsr elggironte means of
cormmunicatian

provided the insured's responshbllily to pay
damages is determined In the United States of
America  (including  its  teritordes  and
peossessions), Puerto Rico or Canada, b &
‘sulf* on tha mels accordng to the
substantive law in such teritery, or in a
seltlement we agree to.

"Electroric data” means information, facts of
programs:

#, Stored as or on;
b. Created orused on; or
¢. Transmitted to of from

computer software, including systems and
applications software, hard or floppy disks,
Ch-ROMS, tapes, drives, calls, data
processing devices or any other madia which
are  used with  elactronically  controlled
eqUipment,

"Employea” Includes a ‘leased workar",
'Employee” doss not include a “temporary
worker".

'Executive officer" means a person halding
any of the offlcar positlons created by your
charter, consftution, by-laws or any other
similar governing document.

"Hostile fire" means one which becomeas
unconfrollable of breaks out from wherse It was
intanded to be,

“Impaired property” means tanglble property,
ather than “your praduct" or “your wark”, that
cahnot be used of Is less useful becsuse:

4. It [ncorporatas “vour product” or "your work"
that Is known or thought to be defactive,
deficlent, inadequate ar dangsrous; ar
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h. You have failed to fulfill the tzrms of a
contrast ar sgraement;

If slch property can be restored lo uge hy:

& The repalr, teplacement, adjustment ot
remaval of "your praduct” ar *your wark";
or

b, Your fulfilling the terms of the contract or
agrasmant,

12. "Insured contract" means;

a. A contract far a lease of premises,
However, that portion of the cantract for a
leage of premises that indemnifies any
parson or organization for damage by fire,
lightning or explosion ta premises while
rented fo you or temporarly occupied by
vou with parmission of the owner s
subject o the Damage To Premises
Rentetd To You limit described in Section
D. — Liahility and Medical Expsnises Limlts
of InsUrance.

b, A sidetrack agreement;

€. Any eazement or license agreement,
including an essement or license
agreameant In connectlon with construction
or demalition operations on or within 50
feet of & rallroad;

d. Any ohiigation, as required by ordinance,
to Indemnlfy & munlcipallty, except In
connection with work for & municipality;

e.  An elevator maintenanae agresment; or

f. Thet pert of any other contrsct or
agreement pettalming to your business
(Including  an  Indsmnlficatlon of a
municipality i1 oonnsction  with  wark
parformed for a municipality) under which
you assuma the tort llablity of another
party to pay for "badily injury" or "property
damage" to a third parson or organization,
provided the “bodily infun or "property
damage" Is caused, In whole cr In part, by
you ar by those asting an your behalf,
Tart ligbllity means a llablity that would be
Impogsed by law in the absgencs of any
tontract or agrasameant.

Paragraph 1. includes that part of amy
contract or agresment that indemnifies a
tailroad for "modily injury" or “property
flamage® arising cut of construction or
demalition sparatons within 50 fast of any
rallroad property end affecting sny rallroad
bridge of treatls, tracks, road-beds, tunnal,
underpass or crossing.

Mowever, Paragraph 1. does nat include
that part of any contract or agraement;
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13,

14.

15

{1) That indemnifies an  architect,
angireer or surveyor for injury or
damage arlsing out of:

(8) Praparing, approving or failing io
prepare of approve maps, shop
drawinga,  aopinions,  reports,
sUtveys, fleld otdets, change
orders, designs or drawings and
specifications; or

(b} Giving directions or instructions,
ar falling to glve than, If that Is the
primary cause of the injury or
damege; or

{2) Under which the insured, if an
archltect, englinesr or suUrveyor,
assumes liabllity for an injury or
gamage arising out of the insured's
rendeting  or fallire fo  render
professlonal services, Including those
listed in (1) above and supervisory,
inspaction, architectural ar
sfgineering activities,

"Laasad wotker' means a person lsased to
you by a laber leasing firn under an
agreerent between you and the labor leasing
firm, to patrform duties related to the conduct of
your business. “"Leased waorker" does not
include a "temporary worker",

"Loading or unloading" means the handling of

proparty:

a. After it |s moved from the place whare It Is
accepted for mavement into or onto an
aircraft, watercraft or "aute®;

b. While tig in or an an airoraft, watercraft or
*auto”; or

¢, Whils It is being maved from an aircraft,
wateroraft ar "auto" to the place wherg it is
finally deliverad,

but "loading or unloading” does not include the

mavement of property by means of a mechanicel

device, other than & hand truek, that is not

attached to the altcraft, watarcraft or "auto”,

"Mobila equipment" means any of the following

types of land vehictas, including any altachead

mashirery or equipment;

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

b. Vehicles maintaired for use solaly on or
next {o premises you own ot tant,

¢. Vahlcles that trave! an crawler treads;

d. Vehicles, whether seif-propelled or not, on
which are permanently mounted:
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{1) Power cranes, shovels, loaders,
diggers or drills; or

{2} Road constuction or resurfacihg
aguipment such as graders, scrapers
or rallers;

e. Vehicles not described ima., b, &, or d.
above that are not self-propelled snd are
maintained primarily to provide mability to
nermanently attached equipment of the
following types:

A1) Alr compressors,  pumps  and
ganaralors, Including  spraylng,
weiding, building clearning,
geonhysical exploration, lighting and
wall aarvicing equlpmant; or

{2) Cherry blckers and slmllar davices
usad ta raise or lower workers;

f. Vehicles not described in a., b., &, ord.
ghove maintained primarily for purposes
other than the transpertatlon of persons or
cargo,

Howaver, self-propelled vehicles with the
following typee of permansently attached
afquUlpment are not "mablle equlpmsnt” but
will be cansidered “autos™

(1) Equipment, of gt least 1,000 pounds
gress  vehicle weight, designad
primarlly for:

{a) Snow removal;

{h) Read maintenance, but net
canstruction or resurfacing, or

{g) Sirset cleaning;

{2} Charty pickers and slmllar devices
mourted on  automobile or  truck
chessls and used o raise or lower
workers; and

{3) Alr  comprsssors, pumps  and
generators, including  spraying,
walding, bulling cleaning,
geophysical explaration, lighting and
well servicing eiqulpment.

16, "Oceurrence" means an  accident,  including

gontinuous or repeaied exposure 1o substantially
the same general harmful conditions,

17, "Personal and advertlsing Injury" means Injury,

including consequential "badily injury", arising
oul of one ar more of tha following offenses:

a. False arrest, delention or imprisonment;
h. Malicious prosesution;
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18

& The wrangful eviction from, wrongful entry
into, ar Invagion of the right of private
pecupancy of a toom, dwsling ot
premises that the person oocupies,
committed by or on behalf of its owner,
landiord ar laggor;

Cral, written ar slscironlc publication of
material that slanders or liheis 8 person or
grganizetion or dispersges-a person's or
arganization's goods, producls or sarvices;

4. Oral, writtsh ot slectronic publlcatlon of

material that viclates a person's right of
privacy;

f. Copying, n vyour "advertlsament', a
person’s or organization's  "advertising
idea" or style of "advertisement”,

8. Infringement of copyright, slogan, or tile of
any lterary or artlefls work, In your
"advartisemant"; or

h.  Digcrimination ar humiliation that results in
injury to the feelings or reputation of &
natural parson.

"Pollutants" means any solid, liguid, gaseous or
thermel irritant or contaminant, ingluding smake,
vapar, soat, fumes, acide, alkalls, chemicals and
wasts, Wasts Includes matefials to be recycled,
reconditioned or raclaimed,

18. "Produsts-completed opergtions hazerd";

a. Includes all "bodily imjury® and "praoperty
damage" occurting away from premises
yau awn cor rant and arising out of “your
product" or "your work' except:

(1} Products that are still in your physizal
possession; or

Wark that has not yet baan complated
of shandoned. Hawever, "yaur work®
will be deamed to be complated &t the
2arlies! of the following times:

{a) When ai of the waork called far In
your contract has been completed,

When gil of the work to be dons st
the job site hag been completed i
your confract calls for work at
mare than one job siie.

When that part of the work done at
& job site has besh put 1o its
Itended use by any parsch or
grganization other than ancther
contrector or  subsantractor
working ot the sarme project,

(2)

{b

—

e)
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Wark that may naad service, malntenancs,
gorreciion, repalr or replacerment, but
which & otherwlss complete, wil be
treated as complated,

The "badily injury® or "praperty damage”
muet occur away from premizes you own
ot rant, unlsss your business ncludes the
selling, handling or distribution of “your
praduct” for consumption on premises you
owrs ar rent,

Doas rot Include "bodlly Injury"

“propery damage* arising out of;

(1) The transpartation of property, unless
the injury or damage arises out of a
condfion In ot on & vehlcle not cwned
or aperaied by you, and that condition
was crezted by the ‘“loading or
Unloading" of that vehicle by any
Insurad; or

The existence of iols, uninstslled
egquipment or absndened or unused
materlals.

or

(2

20, "Property darmage” means:

21,

a2

23

B, Physleal Injury o tanglble propetty,
including all resulting loss of use of that
proparty.  All such loss of use shall be
deemed to ocecur at the time of the
physical injury that causad it; or

b. Loss af use of tangible proparty that is net
physically injured. All such loss of uss
shall ke deemed fo occur & the time of
"oceurrance” that caused it

Ag used in this definition, “elactronic data" is
rnot tahgible proparty.

‘Buit' means a civil proceeding in which
damages bacalse of "bodlly injury", "property
damage" or "personal and advertising injury”
to which this insurance appliss are allegad,
"SuUit" includes:

& An arbltratlen proceeding h which sich
damages are claimed and to which the
Insurat must submit or does submit with
our consent; or

b. Any ofher altemative disputa rasolutlon
proseeding i which such damages are
claimed and to which the insured submits
with our congent,

"Temporary worket" tmeahs & pstaoh who s

furnished to you to substitute for a permanent

"amplayee” on leave or to meet seasanal or

short-term warkload conditions.

“Volunteer warket” means a person who,

4. |s not your "employea";

Page 23 of 24



Jul 23 2612 1B:55:81 EDT FROM: F2M/111717584B4

BUSINESS LIABILITY COVERAGE FORM

b. Daonates his ar her wark;

e Acts at the direction of and within ths
scope of dutles determined by you; and

d s

not paid a fea, &alary or othar

aompensation by you or anyene else for
thair work perfarmed for you.

24, "Your produst":
8 Msaans:

(1)

Any goads or praducts, othar than raal
property, manufactured, sold, handled,
distributed ar disposed of by

{a) Yol

{b) Othars tradlng undaer your nams;
ar

{c) A pergon or organizafion whose

businsss or agsefa vou hsve
acqulred; and

{2) Contalners {(cther than vehicles),
materials, perts or  equipment
furmished in cornection with such
doods of products,

b, Includaes;
{1) Warranties or reprasentations made at
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any time with respact to the fitness,
quality, durability, performance or Usa
of "your product"; and
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The providing of ar failure ta provide
warnings or ingiructions.

€. Does not inelude vending machines or
other proparty rented to or located for the
usg of others but nat sald,

28 "Your wark™
a. Means:

(1)
(@)

Work or operations performed by you
or on your behalf, and

Materials, parts or equipmant
furnished in connection with such wark
o oparations.

b, Includes:
{1) Warranties or represantations made at

{2)

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

The providing of or failure to pravida
warnings or instructions.
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