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A 17-452 No. 43

Monterey County
Board of Supervisors

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

~ Agreement Nos.: A-13795; A-13796; A-13797 & A-13798

Upon motion of Supervisor Salinas, seconded by Supervisor Alejo and carried by those members
present, the Board of Supervisors hereby:

a. Approved Standard Agreements with the following four (4) consultants: Associated Right of Way
Services, Inc.(A-13795); Bender Rosenthal, Inc.(A-13796); Briggs Field Services, Inc (A-13797).;
and Overland, Pacific & Cutler, LLC (A-13798) to provide on-call real estate appraisal and

acquisition services under Request for Qualifications #1702, in an amount not to exceed $300,000

each for a combined total of $1,200,000, for a period of three (3) years beginning December 5, 2017
to December 5, 2020, with the option to extend each Agreement for two (2) additional one (1) year
period(s); and

b. Authorized the Contracts/Purchasing Officer or Contracts/Purchasing Supervisor to execute said

| Standard Agreements and future amendments to said Agreements where the amendments do not

significantly alter the scope of work or change the approved amount of said Agreements.

| PASSED AND ADOPTED this 5" day of December 2017, by the following vote, to wit: I
AYES:  Supervisors Alejo, Phillips, Salinas, Parker and Adams I
NOES: None

I ABSENT: None

I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of
Minute Book 80 for the meeting December 5, 2017

Dated: December 6, 2017 Gail T. Borkowski, Clerk of the Board of Supervisors I
i| File ID: A 17-452 County of Monterey, State of California
By &M&w |
Deputy




This Agreement is made by and between fhe County of Monterey, a political subdivision of the
State of California (hereinafter “County”) and:
Overland, Pacific & Cutler, LLC

(hereinafter “CONTRACTOR”),

In consideration of the inutual covenants and conditions set forth in this Apreement, the parties
agree as follows:

1.0 GENERAIL DESCRIPTION.

101  The County hereby engages CONTRACTOR to .perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
Agreement, The goods and/or services are generally described as follows:

Provide on.call real estate appraisal and acquisition services (RFQ #1702)

2.0 PAYMENT PROVISIONS.

2.01  County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement shall not exceed the sum of
$_300,000

3.0 TERM OF AGREEMENT.

301 The derm of this Agreement is from December 5, 2017 to
December 5, 2020  , unless soouer terminated pursuant to the termns of this
Agreement. This Agreement i3 of no force or effect until signed by both CONTRACTOR

and County and with County signing last, and CONTRACTOR may not comimence work
hefore County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4,01  The following attached exhibits are mcol])orated herein by reference and constitute a part of
this Agreement;

Exhibit A  Scope of Services/Payment Provisions

Exhibit B Federal Provisions

Exhibit C  Incorporation of Request for Qualifications (RFQ) #1702, Addendums No. 1-2
to RFQ #1702, and Statement of Qualification Documents, on file with the Resource
Management Agency ~ Public Works and Faciiities
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5.0 PERFORMANCE STANDARDS,

5.01  CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this "Agreement are specially trained,
experienced, competent, and appropriately ficensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

5,02 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements,

5.03 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to catry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not uwse County premises, propeity (including
equipment, instuments, or supplies) or personnel for any purpose ofher than in the
performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS.

6.01 Prices shall remain firm for the intial term of the Agreement and, thereafier, may be
adjusted annually as provided in fhis paragraph. The County does not guarantee any
miinimum or maximum amount of dollars to be spent under this Agreement.

6.02 Negotiations for rate changes shall be conunenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement, Rate changes are not binding
unless mutualty agreed upon in writing by the County and the CONTRACTOR.

603 Invoice amounts shall be billed directly to the ordering depariment.

6.04 CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services, The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to: the invoice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the Counfy Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01 During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination, Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.
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7.02  The County may cancel and terminate this Agreement for good canse effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
CONTRACTOR fto perforin the required services at the time aud in the manner provided
under this Agreement, If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work . any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

7.03  The County’s payments to CONTRACTOR under this Agreement are fanded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continuied at a level sufficient fo allow for the County’s purchase of the indicated quantity
of services, then the County may give wriften notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall tenninate immediately, or on such
date thereafler, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

8.01 CONTRACTOR shall indemmify, defend, and hold harmless the County, its officers,
agents, and employees, from and against any and alt claims, liabilities, and losses
whatsoever (including damages to property and injuries to or death of persons, court costs,
and reasonable attorneys’ fees) occurring or resulting to any and all persons, firms or
corporations fumishing or supplying work, services, materials, or supplies in connection
with the performance of this Agreement, and from any and all claims, liabilities, and losses
ocowrring or resulting to any person, firm, or corporation for damage, injury, or death
arising out of or connected with the CONTRACTOR’s performance of this Agreement,
unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of the County. “CONTRACTOR'’s performance” includes CONTRACTOR’s
action or inaction and the action or inaction of CONTRACTOR’s officers, employees,
agents and subcontractors.

9.0 INSURANCE REQUIREMENTS.

901 Evidence of Coverage;
Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of

Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Coniractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Parchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice io
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance, ‘This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

2.02 1alifying Insurers;
All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A~ VII, according to
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the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchaging Manager.

9.03  Insurance Coverage Requirements: Without limiting CONTRACTOR s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the tenn of this Agreement a policy or
policies of insurance with the following minimum limits of liability:

Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,

Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Opetations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note; any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval )

Business Automobile Liability Insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under fhis Agreement,
with a combined single limit for Bodily Injury and Property Dainage of not less than
$1,000,000 per occurrence. _
(Note: any proposed modifications lo these aufo insurance requirements shall be
atiached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined ouf in blue ink. All proposed modifications are subject to County
approval )

Workers” Compensation Insurance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease. |
(Note: any proposed modifications 1o these workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
praposed as nof applicable shall be lined out in blue ink. All proposed modifications are
subjfeci to County approval.)

Professional Liability Ensurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulaied
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
e1rors or omissions made in the course of rendering professional services. If professional
lability insurance is written on a “claims-made” basis rather than an occurence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for al least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications to these insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as nof
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,)

Revised 09/28/12 40f10 Agreement ID: Overland, Pacific & Cutler, LLC
On-Call Real Estate Appraisal and
Acquisibion Services (RFQ #1702)




9,04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the Connty
and issued and executed by an adnitted insurer anthorized to transact Insurance business in
the State of California, Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not wntten on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
three years following the date CONTRACTOR completes its performance of services undet
this Agreement,

Each liability policy shall provide that the County shall he given notice in writing at least
thirty days in advance of any endorsed reducfion in coverage or limit, cancellation, or
infended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims ariging from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of inswrance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements,

Commercial general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey, its officers, apents, and emplovees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongoing and completed operations, amd shall forther provide that such
insurance is primary insurance to any insurance or self-insurance maintained by the
County and that the insurance of the Additional Insureds shall not be called upon io
contribute to_a loss covered by the CONTRACTOR'S insurance. The required
endorsement form for Cotmercial General Liability Additional Insured is 1SO Form CG 20
10 11-85 or CG 20 10 10 01 jn tandem with CG 20 37 10 01 (2000). The required
endorsement form for Automobile Additional Insured endorsement is ISO Form CA 20 48
0299,

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of iusurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file, Acceptance or
approval of ingurance shall in no way modify or change the imdemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the mterim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, fo tenminate this Agreement immediately.

Revised 09/28/12 50f10 Agreement ID: Qverland, Pacific & Cutler, LLC
On-Call Real Estate Appraisal and
Acquisiion Services (RFQ #1702)




10.0 RECORDS AND CONFIDENTIALITY

10.01 Confidentiality,. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR. shall prompily
transmit to County any and all requests for discloswre of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTORs abligations under this Agreement:

10,02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR. used or received from County
to perform services under this Agreement,

10,03 Maintenance of Records. CONTRACTOR shall prepare, mainfain, and preserve all
reports and records that may be required by federal, state, and County niles and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at leagt three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is pending at the end of the three year period, then CONTRACTOR shall
retain said records until such action is resolved.

10.04 Access to and Audit of Records. The County shall have the right to examine, monifor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant fo Govermuent
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and aundit of the State Auditor pertaining
to matters conuected with the performance of this Agreement for a period of three years
after final payment imder the Agreement.

10,05 Royalties and Inventions.  County shall have a royalty-free, exchisive and irrevocable
license to reproduce, publisl, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION.

11.01 During the performance of this Agreement, CONTRACTOR, and ifs subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evalnation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
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state, and local laws and regulations which prohibit discrimination, The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12,0 COMPLIANCE WITH TERMS OF STATE OR FEDERATL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the siate or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgraniee under said contract, and said provisions shall
be deeined a part of this Agreement, as thongh fully set forth herein, Upon request, County
will deliver a copy of said confract to CONTRACTOR, af no cost to CONTRACTOR,

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all fimes acting and performing as an independent coniractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or patticular
County department or agency is infended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, imsurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state
income taxes aund social security, arising out of CONTRACTOR’s performance of this
Agreement, In connection therewith, CONTRACTOR shall defend, indemnify, and hold
County hanmless from any and all liability whick County may incur becanse of
CONTRACTORs failure to pay such taxes. '

14.0 NOTICES.

14.01 Notices required under this Agreement shail be delivered personally or by first-class,
postage pre-paid mail to the County and CONTRACTOR’S contract administrators at the

addresses listed below:
FOR COUNTY: FOR CONTRACTOR:
Datia M. Mariscal-Martinez, Managemeni Analyst || Mark La Borle, SRAWA, Vice President, Managlng Director, Transportation

~ Name and Title | Name and Title

County of Montarey, Resource Management Agency | Qverand, Paclfic & Cutler, LLC
1441 Schilling Place, South 2nd Floor 13750 Schaufele Avenue, Suite 150
Salinas, CA 939014527 Long Beach, CA 90808
Address Address
(831) 755-8966 (562) 304-2000
Phone Phone
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15.0 MISCELLANEOUS PROVISIONS.

15.01

15.02

15.03

15.04

15.05

15.06

15.07

15.08

15,09

15.10

15.11

1512

Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire sny interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement,

Amendment. This Agreement may be amended or modified only by an mstrument in
writing signed by the County and the CONTRACTOR.

Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of auy other terms or conditions in this
Agreement,

Contractor. The term “CONTRACTOR” as used in this Agreement includes
CONTRACTORs officers, agents, and employees acting on CONTRACTORs behalf in
the performance of this Agreement.

Disputes, CONTRACTOR shall continue to perform under this Agreement dusing any
dispute.

Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services ¢covered by this Agreement shall be subcontracted without the
prior written approval of the County, Notwithstanding any such subcontract,
CONTRACTOR. shall continue to be liable for the performance of all requirements of this
Agreement.

Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

Compliance with Applicable Taw., The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement.

Time is of the Essence. Time is of the essence in gach and all of the provisions of this
Agreement. :

Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California,

Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.
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15.13 Construction of Apreement. The County and CONTRACTOR agree that each party has
folly participated in the review and revigion of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
pot apply in the interpretation of this Agreement or any amendment to this Agreement,

15,14 Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement,

15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration, This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR. with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Confligting Provisions, In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and confrol.

Revised 09/28/12 9of 10 Agreement ID: Overland, Pacific & Cutler, LLC
Or-Call Real Estate Appraisal and
Acgulsition Services (RFQ #1702)




16.0 SIGNATURE PAGE.

IN WITNESS WHEREQF, County and CONTRACTOR have execufed this Agreement as of the day
and year written below.

—

- (‘()UNTY OF CONTRACTOR

/ tiacts/'Purchasmg Officer Ovetland, Pacific & Cutler, LLC
Date: ( £ - ontractor’s Business Name*
By:

Department Head (if applicable) By:
Date:
By: | BRIAN EVeRel MANAGING MBMBEIRR
Board of Supervisors (if applicable) Name and Title

Date: Date: L '/ &I/ A0l ]

Approved as to Fo nt

By:

By:

Date:

(' 3 T s LT,
Treasurer.or-Assi=—Freasurert®

mAaey &rPACE | L“’Zf?—f

RAY ARMSTRONG | MANAGING MEMBER
Approved as to Fiscal Provi M‘J Name and Title
Date:
EY Y IE:

Audltor;’% tujller
Date: V- ~\7)

Approved as to Liability Provisions®

By:
Risk Management
Date:
County Board of Supervisors” Agreement Number: , Approved on (date):

¥INSTRUCTIONS; If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers, If
CONTRACTOR is a parinership, the name of the parimership shall be set forth above together with the signature of a
pariner who has authority to execute this Agreement on behalf of the partnership, If CONTRACTOR ig contracting in an
individual capacity, the individual shall set forth the name of the business, if atry, and shall persenally sizn the Agreement,

LApproval by County Counsel is required

*Approval by Auditor-Controller is required

*Approval by Risk Management is necessary only if changes are made in paragraphs § or 9
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A.

EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between
County of Monterey, hereinafter referred to as “County”
and

Overland, Pacific & Cutler, LLC, hereinafter referred to as “CONTRACTOR”

SCOPE OF SERVICES

A1

CONTRACTOR shall provide services and staff, and otherwise do all things necessary
for or Incidental to the performance of work, as set forth below;

The basic services consist of providing on-call professional appraksal and right-of-way
project management and coordinalion services related to the desigh and construction
of various projects within the County, as well as provide project oversight and
continuity between the various phases of right- of-way activities, Liaison with County
representatives and attend status/progress meetings as necessary. The precise
scope of each project initiated under this Agreement wil be determined by
subsequent letter agreements between County and CONTRACTOR. General
requirements of this Agreement are as follows;

AA11  GENERAL SERVICES

1. Project Manager and Appraiser must be State Certified General Real Estate
Appraiser and Right of Way Agent.

2. Key project personnel should be experienced in right-of-way project management
and real estate appraising with a strong background h the valuation and
acquisition of lands required for State and County roads and other public works
projects.

3. The combined talents of the right-of-way team as assembled by CONTRACTOR
should assure that the project geaks are pursued with the highest level of
professionalism and in a timely manner.

A1.2  PHASE | - APPRAISAL ACTIVITY

CONTRACTOR will employ wvaluation techniques that comply with the Unlform
Standards of Professional Appraisal Practice and State and Federal Guidelines..
Consider, as required the partial taking nature {permanent and temporary easements)
of the proposed acquiition, including affected improvements and address before and
after taking concerns (severance damages, cost to cure, etc.) including the following:

Review Right-of-Way Maps, Tille Reports, and Deed Descriptions.
Prepare and mail "Notice of Decision to Appraise”" as required.
Meet with property owners and tenants as required.

Perform market survey and analysis.

Prepare Valuation Studies/Reports for project parcels.

Field review appraisals with County staff as required,

Provide County with copies of all appraisal reports.

Ligisonwith project engineers and County staff as necessary.

ENOO AN

AA1.3 PHASE |- ACQUISITION ACTIVITIES

The approach used during the negotiation and acquisition phase will be patterned
after the methods and policies as employed by CALTRANS and other public
agencies and will include the following activities:

1. Field review appraisals and construction mapping.
2. Prepare Right-of-Way Contracts.
3. Prepare Summary Statements using Caltrans format.
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

Review and/or assemble deeds,

Submlt confracts and written offers to Owners/Attorneys using formats approved
in advance by County.

Conduct negotiations with Owners/Tenants as required,

Prepare Settlernent Memorandums.

Provide regularwriten Progress Reports.

. Clear Tenant/Lessee Interests as necessary,

10. Assistwith Escrow Closure,

11. Liaison with County staff as required.

LNE oA

1.4 ASE |- CO ATION (IF NECESSARY
This Scope of Services assumes that no condemnation activities will be necessary. ¥
such Is necessary, CONTRACTOR shall be available to liaison with County Counse|
and project managers by providing documentation and valuation data necessary to
affect acquisition of rights-of-way by legal means,

S P ElV~RIGHT-QF WAY CERTIFICATI
In addition to the above, CONTRACTOR will also assit County and/or their
Eng#neer:ng‘Consultant(s), if any, with the preparation of a Project Right-of-Way
Certification,

A6 PROJECT SCHEDULING
1. CONTRACTOR shall perform basic and additional services expeditiously with

professional skill and care and the orderly progress of the work,

2. CONTRACTOR shoukl be experienced with projects possessing minimal lead-
time. Utmost attention should be given to achieving important milestone dates.

3. Areas of critical concern will be highlighted and monitored reguiarty to ensure
that schedules are met. Compiex parcek will be identified and work will
commence on these acquisitions as early as possible.

4. Upon request of County, CONTRACTOR shall submit for County's approval, a
schedule for the performance of the Real Estate Appraisal and Acquisition
services for a project which may be adjusted with County’s consent as the
project proceeds. The schedule shall include allowances for periods of time
required for County’s review and approval of submissions and for approvals by
authorities having jurisdiction over the project. This schedule, when approved
by the County, shall not be altered or exceeded by CONTRACTOR without the
County's consent which shall not be unreasonably withheld.

PAYMENT PROVISIONS
B4  COMPENSATION/PAYMENT

County shall pay an amount not to exceed $300,000 for the performance of all thi

for or incidental to the performance of work as set forth in this Scope of Services.
CONTRACTOR'S compensation for services rendered shall be based on the following rates or in
accordance with the following terms as Included in this Exhibit A,

CONTRACTOR warrants that the cost charged for services under the terms of this Agreement
are not in excess of those charged any other client for the same services performed by the same
individuals,

CONTRACTOR shall comply with Section 1720, et seq., of the Labor Code, regarding the
general prevailing wage rates of per diem, holiday, and overtime wages for each craft,
classification or type of worker needed to execute the Agresment where applicable,
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

B.2 CONTRACTORS BILLING PROCEDURES

NOTE; Payment shall be based upon satisfactory acceptance of each deliverable, payment after
complation of each major part of the Agreement, payment at conglusion of the Agreement, etc,

invoices under this Agreement shall be submitted monthly and promptily, and in accordance with
Paragraph 6.0, Payment Conditions, of the Agreement. All Invoices shall reference the Multi-
Year Agreement (MYA) number, Project name and associated Delivery Order number, and an
originat hardcopy shall be sent fo the following; '

County of Monterey

Resource Management Agency (RMA) — Finance Division
1441 Schilling Place, South 2™ Floor

Salinas, California 93301-4527

Any questions pertaining to invoices under this Agreement shall be directed to the RMA -
Finance Division at (831) 755-4800.

County may, in its sole discretion, terminate the Agreement or withhold payments claimed by
CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorlly comply with any
term or condition of this Agreement,

No payments in advance or in anticipation of services or supplies to be provided under this
Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve (12) months
after the calendar month in which the services were completed.

DISALLOWED COSTS. CONTRACTOR is responsible for any audit exceptions or disallowed
costs incurred by its own organization or that of its subcontractors.
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EXHIBIT B -~ FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

In compliance with Request for Qualifications {RFQ) #1702, if the Project for which the CONTRACTOR is
ultimately hired for is funded with Federal Highway Administration (FHWA) funds, the CONTRACTOR will
be required to comply with Federal provisions. Federal Provisions, Exhibit B, attached hereto, shall be
completed separately for each individual Project by CONTRACTOR and submitted to County for approval
prior to County issuing CONTRACTOR with a Notice to Proceed for the Project,

Completion of Federal Provisions, Exhibit B, is not required for projects not utllizing FHWA funds.
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. EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Article I Contact Information

County Project Manager Contractor Project Manager
Name: Name:

Title: Title:

Address: Address:

Telephone Number: Telephone Number:
Article Il Terms

All references to “Contract” herein shall include the County of Monterey Agreement for Professional
Services,

Article Il Contractor’s Reports or Meetings
The selected option shall apply to this contract:

OJ Option 1 - For standard contracts:

A. CONTRACTOR shall submit progress reports at least once a month, The report should he
sufficiently detalled for the Contract Administrator to determine, if CONTRACTOR is performing
to expectations, or is on schedule; to provide communication of interim findings, and to

sufficiently address any difficulties or special problems encountered, so remedies can be
developed.

B. CONTRACTOR’s Project Manager shall meet with COUNTY's Contract Administrator, as needed,
to discuss progress on the contract.

E1 option 2 - for on-call contracts:

A. CONTRACTOR shall submit progress reports on each specific project in accordance with the Task
Order. These reports shall be submitted at least once a month, The report should be sufficiently
detaited for COUNTY’s Contract Adminisirator or Project Coordinator to determine, if
CONTRACTOR is performing to expectations, or is on schedule; to provide communication of
interim findings, and to sufficiently address any difficulties or special problems encountered, so

- remedles can be developed.

B. CONTRACTOR’s Project Manager shall meet with COUNTY's Contract Administrator or Project
Coordinator, as needed, to discuss progress on the project{s).

MANDATORY FISCAL AND FEDERAL PROVISIONS
Article 1V Performance Period (Verbatim)

A, This contract shall go into effect on {DATE), contingent upon approval by COUNTY, and
CONTRACTOR shall commence work after notification to proceed by COUNTY Contract
Administrator. The contract shall end on (DATE), unless extended by contract amendment,

B. CONTRACTOR is advised that any recommendation for contract award is not binding on COUNTY
until the contract is fully executed and approved by COUNTY.
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL
For on-call contracts, paragraph C below applies, in addition to paragraph A & B above,

C. The period of performance for each specific project shall be in accordance with the Task Order for
that project. if work on a Task Order Is in progress on the expiration date of this contract, the
terms of the contract shall be extended by contract amendment,

Article V Allowable Costs and Payments (Verbatim)
The selected option shall apply to this contract:

Exhibit 10-H (example #1, #2, & #3) in fillable format can be downloaded at the following website:

http://www.dot.ca.gov/hg/LocalPrograms/tam/forms/lapmforms.htm
O option 1 — Actual Cost-Plus-Fixed Fee (Use Exhibit 10-H Example #1 for Cost Proposal Format}

A. The method of payment for this contract will be based on actual cost plus a fixed fee. COUNTY
will reimburse CONTRACTOR for actual costs (including labor costs, employee benefits, travel,
equipment rental costs, overhead and other direct costs) incurred by CONTRACTOR in
performance of the work. CONTRACTOR will not be reimbursed for actual costs that exceed the
estimated wage rates, employee benefits, travel, equipment rental, overhead, and other
estimated costs set forth in the approved CONTRACTOR’S Cost Proposal, unless additional
reimbursement is provided for by contract amendment. In no event, will CONTRACTOR be
reimbursed for overhead costs at a rate that exceeds COUNTY's approved overhead rate set forth
in the Cost Proposal, Inthe event, that COUNTY determines that a change to the work from that
specified in the Cost Proposal and contract is required, the contract time or actual costs
reimbursable by COUNTY shall be adjusted by contract amendment to accommodate the changed
work., The maximum total cost as specified in Paragraph “H” shall not be exceeded, unless
authorized by contract amendment.

B. In addition to the allowable incurred costs, COUNTY will pay CONTRACTOR a fixed fee of
S(AMOUNT). The fixed fee is nonadjustable for the term of the contract, except in the event of a
significant change in the scope of work and such adjustment is made by contract amendment.

C. Reimbursement for transportation and subsistence costs shall not exceed the rates specified in
the approved Cost Proposal. '

D. When milestone cost estimates are included in the approved Cost Proposal, CONTRACTOR shall
obtain prior written approval for a revised milestone cost estimate from the Contract
Administrator before exceeding such cost estimate,

E. Progress payments will be made monthly in arrears based an services provided and allowable
incurred costs, A pro rata portion of CONTRACTOR's fixed fee will be included in the monthly
progress payments. If CONTRACTOR fails to submit the required deliverable items according to
the schedule set forth In the Statement of Work, COUNTY shall have the right to delay payment
or terminate this Contract in accordance with the provisions of Article VI Termination.

F. No payment will be made prior to approval of any work, nor for any work performed prior to
approval of this contract.
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

G. CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit upon receipt by
COUNTY's Contract Administrator of itemized {nvoices in triplicate. invoices shall be submitted
no later than 45 calendar days after the performance of work for which CONTRACTOR is billing.
inveices shall detall the work performed on each milestone and each project as applicable.
inveoices shall follow the format stipulated for the approved Cost Proposal and shall reference this
contract number and project title. Final invoice must contain the final cost and all credits due
COUNTY Including any equipment purchased under the provisions of Article X1 Equipment
Purchase of this contract. The final invoice should be submitted within 60 calendar days after
completion of CONTRACTOR’s work. Invoices shall be mailed to COUNTY’s Contract Administrator
at the following address:

County of Monterey

Resource Management Agency — Public Works and Facllities
14441 Schilling Place, South 2™ Floor

Salinas, CA 93901-4527

Attn: Finance Division

H. The total amount payable by COUNTY including the fixed fee shall not exceed S(Amount),

L. Salary Increases will be reimbursable if the new salary is within the salary range identified in the
approved Cost Proposal and is approved by COUNTY's Contract Administrator,

For personne! subject to prevailing wage rates as described in the California Labor Code, all salary
increases, which are the direct result of changes in the prevailing wage rates are reimbursable,

). All subcontracts in excess of $25,000 shall contain the above provisions.
[0 Option 2 — Cost per Unit of Work (Use Exhibit 10-H Example #3 for Cost Proposal Format)

A. The method of payment for the following items shall he at the rate specified for each item, as
described in this Article. The specified rate shall include full compensation to CONTRACTOR for
the item as described, including but not fimited to, any repairs, maintenance, or insurance, and
no further compensation will be allowed therefore.

B. The specified rate to he paid for vehicle expepse for CONTRACTOR's field personnel shall be
${Amount} per approved Cost Proposal. This rate shall be for a fully equipped vehicle, with radio
and flashing yellow light (if needed), as specified in Article 1) of this contract.

The specified rate to be paid for equipment shall be, as listed in Attachment {Insert Attachment
Number).

C. The method of payment for this contract, except those items to be paid for on a specified rate
basis, will be based on cost per unit of work. COUNTY will reimburse CONTRACTOR for actual
costs {including labor costs, employee benefits, travel, equipment-rental costs, overhead and
other direct costs) incurred by CONTRACTOR in performance of the work, CONTRACTOR will not
be reimbursed for actual costs that exceed the estimated wage rates, employee benefits, travel,
equipment rental, overhead and other estimated costs set forth in the approved Cost Proposal,
unless additional reimbursement is provided for, by contract amendment. In ho event, will
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

CCNTRACTOR be reimbursed for overhead costs at a rate that exceeds COUNTY approved
overhead rate set forth in the approved Cost Proposal. In the event, COUNTY determines that
changed work from that specified in the approved Cost Proposal and contract Is required; the
actual costs reimbursable by COUNTY may be adjusted by contract amendment to accommodate
the changed work., The maximum total cost as specified in Paragraph “I,” shall not be exceeded
unless authorized by contract amendment.

Reimbursement for transportation and subsistence costs shall not exceed the rates specified in
the approved Cost Proposal.

When milestone cost estimates are included in the approved Cost Proposal, CONTRACTOR shall
obtain prior written approval for a revised milestone cost estimate from the Contract
Administrator before exceeding such cost estimate,

Progress payments will be made monthly in arrears based on services provided and allowable
incurred costs. A pro rata portion of CONTRACTOR’s fixed fee will be included in the monthly
progress payments. If CONTRACTOR fails to submit the required deliverable items according to
the schedule set forth in the Statement of Work, COUNTY shall have the right to delay payment
or terminate this Contract in accordance with the provisions of Article VI Termination.

No payment will be made prior to-approval of any work, nor for any work performed prior to
approval of this contract.

CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit upon receipt by
COUNTY’s Contract Administrator of itemized invoices in triplicate. Invoices shall be submitted
no later than 45 calendar days after the performance of work for which CONTRACTOR is billing.
Invoices shall detail the work performed on each milestone and each project as applicable,
Invoices shall follow the format stipulated for the approved Cost Proposal and shall reference this
contract number and project title, Final invoice must contain the final cost and all credits due
COUNTY including any equipment purchased under the provisions of Article XI Equipment
Purchase of this contract. The final invoice should be submitted within 60 calendar days after
completion of CONTRACTOR's work. Invoices shall he mailed to COUNTY's Contract Administrator
at the following address:

County of Monterey

Resource Management Agency ~ Public Works and Facilities
1441 schilling Place, South 2™ Floor

Salinas, CA 93901-4527

Attn: Finance Division

The total amount payable by COUNTY including the fixed fee shall not exceed $(Amount).

Salary increases will be reimbursable If the new salary is within the salary range identified in the
approved Cost Proposal and is approved by COUNTY's Contract Administrator.

For personnel subject to prevailing wage rates as described in the California Labor Code, all salary
increases, which are the direct result of changes in the prevalling wage rates are reimbursable.
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All subcontracts it excess of 525,000 shall contain the above provisions.

O option 3 — Specific Rates of Compensation (Use Exhibit 10-H Example #2 for Cost Proposal Format)

A,

CONTRACTOR will be reimbursed for hours worked at the hourly rates specified In CONTRACTORS
Cost Proposal {Attachment Number). The specified hourly rates shall include direct salary costs,
employee benefits, overhead, and fee. These rates are not adjustable for the performance period
set forth in this Contract.

In addition, CONTRACTOR will be reimbursed for incurred (actual) direct costs other than salary
costs that are in the cost proposal and identified in the cost proposal and in the executed Task
Order.

Specific projects will be assigned 1o CONTRACTOR through lssuance of Task Orders,

After a project to be performed under this contract is identified by COUNTY, COUNTY will prepare
a draft Task Order; tess the cost estimate. A draft Task Order will identify the scope of services,
expected results, project deliverables, period of performance, project schedule and will designate
a COUNTY Project Coordinator. The draft Task Order will be delivered to CONTRACTOR for review,
CONTRACTOR shall return the draft Task Order within ten {10) calendar days along with a Cost
Estimate, including a written estimate of the number of hours and hourly rates per staff person,
any anticipated reimbursable expenses, overhead, fee if any, and total dollar amount, After
agreement has been reached on the negotiable items and total cost; the finalized Task Order shall
be signed by both COUNTY and CONTRACTOR.

Task Orders may he negotiatéd for a lump sum (Firm Fixed Price) or for specific rates of
compensation, both of which must be based on the labor and other rates set forth in
CONTRACTOR's Cost Proposal.

Reimhursement for transpartation and subsistence costs shall not exceed the rates as specified
in the approved Cost Proposal.

When milestone cost estimates are included in the approved Cost Proposal, CONTRACTOR shall
obtain prior written approval for a revised milestone cost estimate from the Contract
Administrator before exceeding such estimate.

Progress payments for each Task Order will be made monthly In arrears based on services
provided and actual costs incurred.

CONTRACTOR shall not commence performance of work or services until this contract has been
approved by COUNTY, and notification to proceed has been issued by COUNTY'S Contract
Administrator. No payment will be made prior to approval or for any work perfarmed prior to
approval of this contract,

A Task Order is of no force or effect until returned to COUNTY and signed by an authorized
representative of COUNTY. No expenditures are authorized on a project and work shali not
commence until a Task Order for that project has been executed by COUNTY,
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K. CONTRACTOR will be reimbursed, as promptiy as fiscal procedures will permit upon receipt by
COUNTY’S Contract Administrator of itemized Invoices in triplicate. Separate invoices itemizing
all costs are required for all work performed under each Task Order. Invoices shall be submitted
no later than 45 calendar days after the performance of work for which CONTRACTOR is bilfing,
or upon completion of the Task Order. Invoices shall detail the work performed on each
mitestone, on each project as applicable. Involces shall follow the format stipulated for the
approved Cost Proposal and shall reference this contract number, project title and Task Order
number. Credits due COQUNTY that include any equipment purchased under the provisions of
Article X Equipment Purchase of this contract, must be reimbursed by CONTRACTOR prior to the
expiration or termination of this contract. Invoices shall be mailed to COUNTY's Contract
Administrator at the following address:

County of Monterey

Resource Management Agency — Public Works and Facilities
1441 Schilling Place, South 2" Floor

Salinas, California 93901-4527

Attn: Finance Division

L. The period of performance for Task Orders shall be in accordance with dates specified in the Task
Order. No Task Order will be written which extends beyond the expiration date of this Contract.

M. The total amount payable by COUNTY for an individual Task Order shall not exceed the amount
agreed to in the Task Order, unless authorized by contract amendment.

N. If the Contractor fails to satisfactorily complete a deliverable according to the schedule set forth
in a Task Order, no payment will be made until the deliverable has been satisfactorily completed.

0. Task Orders may not be used to amend this Agreement and may not exceed the scope of work
under this Agreement.

P. The total amount payable by COUNTY for all Task Orders resulting from this contract shall not
exceed S (Amaunt). Itis understood and agreed that there is no guarantee, either expressed or
implied that this dollar amount will be authorized under this contract through Task Orders.

Q. All subcontracts in excess of $25,000 shalt contain the above provisions.
O Option 4 — Lump Sum (Use Exhibit 10-H Example #1 for Cost Proposal Format)

A. The method of payment for this contract will be based on lump sum. The total lump sum price
paid to CONTRACTOR will include compensation for all work and deliverables, including travel and
equipment described in Article [l Statement of Work of this contract. No additlonal compensation
will be paid to CONTRACTOR, unless there is a change in the scope of the work or the scope of the
project. In the instance of a change in the scope of work or scope of the project, adjustment to
the total lump sum compensation will be negotiated between CONTRACTOR and COUNTY.
Adjustment in the total lump sum compensation will not be effective until authorized by contract
amendment and approved by COUNTY,
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B. Progress payments may be made montbly in arrears based on the percentage of work completed
by CONTRACTOR. If CONTRACTOR fails to submit the required deliverable items according to the
schedule set forth in the Statement of Work, COUNTY shall have the right to delay payment or
terminate this Contract in accordance with the provisions of Article VI Termination.

€. CONTRACTOR shall not commence performance of work or services until this contract has been
approved by COUNTY and notification to proceed has been issued by COUNTY'S Contract
Administrator. No payment will be made prior to approval of any work, or for any work performed
prior to approval of this cantract,

D. CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit, upon receipt by
COUNTY’S Contract Administrator of itemized invoices in triplicate, Invoices shall be submitted
no later than 45 calendar days after the performance of wark for which CONTRACTOR is billing.
Invoices shall detait the work performed on each milestone, on each project as applicable,
Invoices shall follow the format stipulated for the Cost Propasal and shall reference this contract
number and project title. Final invoice must contain the final cost and all credits due COUNTY
that include any equipment purchased under the provisions of Article XI Equipment Purchase of
this contract. The final invoice should be submitted within 60-calendar days after completion of
CONTRACTOR's work. Involces shall be mailed to COUNTY's Contract Administrator at the
following address:

County of Monterey

Resource Management Agency — Public Works and Facilities
1441 Schilling Place, South 2™ Floor

Salinas, California 93901-4527

Attn: Finance Division

E. The total amount payable by COUNTY shall hot exceed ${Amount),

F. At subcontracts In excess of $25,000 shall contain the above provisions.

Article VI Termination (Verbatim)

A. COUNTY reserves the right to terminate this contract upon thirty (30) calendar days written notice
to CONTRACTOR with the reasons for termination stated in the notice.

B. COUNTY may terminate this contract with CONTRACTOR should CONTRACTOR fail to perform the
covenants herein contained at the time and in the manner herein provided. In the event of such
termination, COUNTY may proceed with the work in any manner deemed proper by COUNTY. If
COUNTY terminates this contract with CONTRACTOR, COUNTY shall pay CONTRACTOR the sum
due to CONTRACTOR under this contract prior to termination, unless the cost of completion to
COUNTY exceeds the funds remaining in the contract. In which case the overage shall be
deducted from any sum due CONTRACTOR under this contract and the balance, If any, shall be
paid to CONTRACTOR upon demand.

C. The maximum amount for which the Government shall be liable if this contract is terminated is
0 dollars.
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Article V1l Cost Principles and Administrative Requirements {Verbatim)

A. CONTRACTOR agrees that the Contract Cost Principles and Procedures, 48 CFR, Federal
Acquisition Regulations System, Chapter 1, Part 31,000 et seq., shall be used to determine the
cost allowabitity of individual items. :

B. CONTRACTOR also agrees to comply with federal procedures in accordance with 49 CFR, Part 18,
Uniform Administrative Requirements for Grants and Caoperative Agreements to State and Local
Governments,

C. Any costs for which payment has been made to CONTRACTOR that are determined by subsequent
audit to be unallowable under 49 CFR, Part 18 and 48 CFR, Federal Acquisition Regulations System,
Chapter 1, Part 31.000 et seq,, are subject to repayment by CONTRACTOR to COUNTY.

D. All subcontracts In excess of $25,000 shall contain the above provisions.

Article VII Retention of Records/Audit (Verbatim)

For the purpose of determining compliance with Public Contract Code 10115, et seq. and Title 21,
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and other matters
connected with the performance of the contract pursuant to Government Code 8546,7; CONTRACTOR,
subcontractors, and COUNTY shall maintain and make available for inspection all books, documents,
papers, accounting records, and other evidence pertaining to the performance of the contract, including
but not limited to, the costs of administering the contract, All parties shall make such materials available
at their respective offices at all reasonable times during the contract period and for three years from the
date of final payment under the contract. The state, State Auditor, COUNTY, FHWA, or any duly
authorized representative of the Federal Government shall have access to any books, records, and
documents of CONTRACTOR and its certified public accountants (CPA) work papers that are pertinent to
the contract and indirect cost rates (ICR) for audit, examinations, excerpts, and transactions, and copies
thereof shall be furnished If requested. Subcontracts in excess of $25,000 shall contain this provision.

Article IX Audit Review Procedures (Verbatim)

A. Any dispute concerning a question of fact arising under an interim or post audit of this contract
that is not disposed of by agreement, shall be reviewed by COUNTY’S Chief Financial Officer.

B. Not later than 30 days after issuance of the final audit report, CONTRACTOR may request a review
by COUNTY’S Chief Financla! Officer of unresolved audit issties. The request for review will be
submitted in writing.

C. Neither the pendency of a dispute nor its consideration by COUNTY will excuse CONTRACTOR
from full and timely performance, in accordance with the terms of this contract.

For contracts $150,000 or greater, paragraph D below applies:

D. CONTRACTOR and subcontractor contracts, including cost proposals and ICR, are subject to audits
or reviews such as, but not limited to, a contract audit, an incurred cost audit, an ICR Audit, ora
CPA ICR audit work paper review. If selected for audit or review, the contract, cost proposal and
ICR and related work papers, if applicable, will be reviewed to verify compliance with 48 CFR, Part
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31 and other related laws and regulations. In the instances of a CPA ICR audit work paper review
it is CONTRACTOR's responsibility to ensure federal, state, or Jocal government officials are
allowed full access to the CPA's work papers including making copies as necessary. The contract,
cost proposal, and ICR shall be adjusted by CONTRACTOR and approved by COUNTY contract
manager to conform to the audit or review recommendations. CONTRACTOR agrees that
individual terms of costs identified in the audit report shall be incorporated into the contract by
this reference If directed by COUNTY atits sole discretion. Refusal by CONTRACTOR to incorporate
audit or review recommendations, or to ensure that the federal, state or local governments have
access to CPA work papers, will be considered a breach of contract terms and cause for
termination of the contract and disallowance of prior reimbursed costs.

For contracts $3,500,000 or greater, paragraph E below applies:

E,

CONTRACTOR Cost Proposal is subject to a CPA JCR Audit Work Paper Review by Caltrans’ Audit
and Investigation {Caltrans). Caltrans, at its sole discretion, may review and/or audit and approve
the CPA ICR documentation. The Cost Proposal shall be adjusted by the CONTRACTOR and
approved by the COUNTY Contract Administrator to conform to the Work Paper Review
recommendations included in the management letter or audit recommendations included in the
audit report, Refusal by the CONTRACTOR to incorporate the Work Paper Review
recommendations included in the management letter or audit recommendations included in the
audit report will he considered a breach of the contract terms and cause for termination of the
contract and disallowance of prior reimbursed costs.

1. During a Caltrans’ review of the ICR audit work papers created by the CONTRACTOR's
independent CPA, Caltrans will work with the CPA and/or CONTRACTOR toward a resolution
of issues that arise during the review, Each party agrees to use its best efforts to resolve any
audit disputes in a timely manner, If Caltrans identifies significant issues during the review
and is unable to issue a cognizant approval letter, COUNTY will reimburse the CONTRACTOR
ata provisional ICR until a FAR compliant ICR {e.g. 48 CFR, part 31; GAGAS (Generally Accepted
Auditing Standards); CAS (Cost Accounting Standards), if applicable; in accordance with
procedures and guidelines of the American Association of State Highways and Transportation
Officials Audit Guide; and other applicable procedures and guidelines} is received and
approved by ARl. Provisional rates will be as follows:

a. if the proposed rate is less than 150% - the provisional rate reimbursed will be 90%
of the proposed rate,

b, [f the proposed rate is between 150% and 200% - the provisional rate will be 85% of
the proposed rate,

c. If the proposed rate is greater than 200% - the provisional rate will be 75% of the
proposed rate.

2. IfCaltrans Is unable to issue a cognizant letter per paragraph E.1. above, Caltrans may require
CONTRACTOR to stibmit a revised Independent CPA-audited ICR and audit report within three
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{3) months of the effective date of the management letter. Caltrans will then have up to six
(6) months to review the CONTRACTOR's and/or the independent CPA's revisions.

3. If the CONTRACTOR fails to comply with the provisions of this Section E, or if Caltrans s still
unable to Issue a cognizant approval letter after the revised independent CPA-audited ICR is
submitted, overhead cost reimbursement will be limited to the provisional ICR that was
established upon initial rejection of the ICR and set forth ih paragraph E.1. above for all
rendered services. In this event, this provisional ICR will become the actual and final ICR for
reimbursement purposes under this contract.

4, CONTRACTOR may submit to COUNTY final invoice only when all the following items have
occurred: (1) Caltrans approves or rejects the original or revised independent CPA-audited
ICR; (2) all work under this contract has been completed to the satisfaction of LOCAL GAENCY;
and, (3) Caltrans has issued its final ICR review letter. The CONTRACTOR MUST SUBMIT {TS
FINAL INVOICE TO County no later than 60 days after occurrence of the last of these items,

The provisional ICR will apply to this contract and all other contracts executed between COUNTY and the
CONTRACTOR, either as a prime or subcontractor, with the same fiscal period ICR,

Article X Subcontracting (Verbatim)

A. Nothing contained in this contract or otherwise, shall create any contractual relation between
COUNTY and any subcontractor(s}, and nc subcontract shall relieve CONTRACTOR of its
responsibilities and obligations hereunder. CONTRACTOR agrees to be as fully responsible to
COUNTY for the acts and omissions of its subcontractor(s} and of persons either directly or
indirectly employed by any of them as it is for the acts and omissions of persons directly employed
by CONTRACTOR. CONTRACTOR’s obligation to pay its subcontractorfs) is an independent
obligation from COUNTY’S obligation to make payments to the CONTRACTOR.

B, CONTRACTOR shall perform the work contemplated with resources available within its own
organization and no portion of the work pertinent to this contract shall be subcontracted without
written authorization by COUNTY's Contract Administrator, except that, which is expressly
identified in the approved Cost Proposal.

C. CONTRACTOR shall pay its subcontractors within ten (10) calendar days from receipt of each
payment made to CONTRACTOR by COUNTY,

D. Any subcontract in excess of $25,000 entered into as a result of this contract shall contain all the
provisions stipulated in this contract to be applicable to subcontractors,

E. Any substitution of subcontractor(s) must be approved in writing by COUNTY's Contract
Administrator prior to the start of work by the subcontractor(s}.

Article XI Equipment Purchase (Verbatim)

A, Prior authorization in writing, by COUNTY’s Contract Administrator shall be required before
CONTRACTOR enters into any unbudgeted purchase order, or subcontract exceeding $5,000 for
supplies, equipment, or CONTRACTOR services, CONTRACTOR shall provide an evaluation of the
necessity or desirabllity of incurring such costs.
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B. For purchase of any item, service or consulting work not covered in CONTRACTOR's Cost Proposal
and exceeding $5,000 prlor authorization by COUNTY's Cantract Administrator; three competitive
quotations must be submitted with the request, or the absence of bidding must be adequately
justified,

C. Any equipment purchased as a result of this contract is subject to the following: “CONTRACTOR
shall maintain an inventory of all nonexpendable property. Nonexpendable property is defined
as having a useful life of at least two years and an acquisition cost of $5,000 or more, If the
purchased equipment needs replacement and is sold or traded in, COUNTY shall receive a proper
refund or credit at the conclusion of the contract, or if the contract is terminated, CONTRACTOR
may either keep the equipment and credit COUNTY In an amount equal to its fair market value,
or sell such equipment at the best price obtainable at a public or private sale, in accordance with
established COUNTY procedures; and credit COUNTY in an amount equal to the sales price. If
CONTRACTOR elects to keep the equipment, fair market value shall be determined at
CONTRACTOR’s expense, on the basis of a competent independent appraisal of such equipment.
Appraisals shall be obtained from an appraiser mutually agreeable to by COQUNTY and
CONTRACTOR, if it is determined to sell the equipment, the terms and conditions of such sale
must be approved in advance by COUNTY.” 49 CFR, Part 18 requires a credit to Federal funds
when participating eguipment with a fair market value greater than $5,000 is credited to the
project.

D. All subcontracts in excess $25,000 shall contain the above provisions,

Article XII State Prevailing Wage Rates (Verbatim)
The selected option shall apply to this contract:

[J Option 1— For contract where a portion of the proposed work to be performed are crafts affected by
state labor laws.

A. CONTRACTOR shall comply with the State of California’s General Prevailing Wage Rate
requirements in accordance with California Labor Code, Section 1770, and all Federal, State, and
local laws and ordinances applicable to the work.

B. Anysubcontract entered into as a result of this contract, if for more than $25,000 for public works
construction or more than $15,000 for the alteration, demolition, repair, or maintenance of public
warks, shall contain all of the provisions of this Article.

C. When prevailing wages apply to the services described in the scope of work, transportation and
subsistence costs shall be reimbursed at the minimum rates set by the Department of industrial
Relations (DIR) as outlined in the applicable Prevailing Wage Determination, See
http://www.dir.ca.gov.

O Option 2 - For contracts where all of the praposed work is performed by crafts not affected by state
labor laws or are not contemplated for use.

A. The State of California’s General Prevailing Wage Rates are not applicable to this contract.
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Note: The Federal “Payment of Predetermined Minimum Wage” applies only to federal-aid construction '
contracts,

Article X1 Conflict of Interest (Verbatim}

A, CONTRACTOR shall disclose any financial, business, or other relationship with COUNTY that may
have an impact upon the outcome of this contract, or any ensuing COUNTY construction project.
CONTRACTOR shall also list current clients who may have a financial interest in the outcome of
this contract, or any ensuing COUNTY construction project, which will follow, '

B. CONTRACTOR hereby certifies that it does not now have, nor shal} it acquire any financial or
business interest that would conflict with the performance of services under this contract,

C. Any subcontract in excess of $25,000 entered into as a result of this contract, shall contaln all of
the provisions of this Article.

The selected option below applies to this contract:
[J Option 1 — PS&E contracts

O. CONTRACTOR hereby certifies that neither CONTRACTOR, nor any firm affiliated with
CONTRACTOR will bid on any construction contract, or en any contract to provide construction
inspection for any construction project resulting from this contract. An affiliated firm is one,
which is subject to the control of the same persons through joint-ownership, or otherwise,

E. Except for subcontractors whose services are limited to providing surveying or materials testing
information, no subcontractor who has provided design services in connection with this contract
shall be eligible to bid on any construction contract, or on any contract to provide construction
inspection for any construction project resulting from this contract.

[0 option 2 - Construction Contract Administration contracts

D. CONTRACTOR hereby certifies that neither CONTRACTOR, its employees, nor any firm affiliated
with CONTRACTOR providing services on this project prepared the Plans, Specifications, and
Estimate for any construction project included within this contract. An affiliated firm is one, which
is subject to the control of the same persons through joint- ownershlp, or otherwise.

E. CONTRACTOR further certifies that neither CONTRACTOR, nor any firm affiliated with
CONTRACTOR, will bld on any construction subcontracts included within the construction
contract. Additionally, CONTRACTOR certifies that no person working under this contract is also
employed by the conhstruction contractor for any project included within this contract.

F. Except for subcontractors whose services are limited to materials testing, no subcontractor who
is providing service on this contract shall have provided services on the design of any project
inciuded within this contract,

Article XIV Rebates, Kickbacks or other Unlawful Consideration (Verbatim)

CONTRACTOR warrants that this contract was not obtained or secured through rebates kickbacks or other
untawful consideration, either promised or paid to any COUNTY employee. For breach or violation of this
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warranty, COUNTY shall have the right in its discretion; to terminate the contract without liability; to pay
only for the value of the work actually performed; or to deduct from the contract price; or otherwise
recover the full amount of such rebate, kickback or other unlawful consideration,

Article XV Prohibition of Expending County, State, or Federal Funds for Lobbying
(Verbatim)

This provision {Article XV} only applies to contracts where federal funding will exceed $150,000, If less
than $150,000 in federal funds will be expended on the contract, this does not apply.

A, CONTRACTOR certifies to the best of his or her knowledge and belief that:

1. No state, federal or County appropriated funds have been paid, or will be paid by-or-on
behalf of CONTRACTOR to any person for influencing or attempting to influence an officer
or employee of any state or federal agency; a Member of the State Legislature or United
States Congress; an officer or employee of the Legislature or Congress; or any employee
of a Member of the Legislature or Congress, in conpection with the awarding of any state
or federal contract; the making of any state or federal grant; the making of any state or
federal loan; the entering into of any cooperative agreement, and the extension,
continuation, renewai, amendment, or modification of any state or federat contract,
grant, loan, or cooperative agreement,

2. |fany funds other than federal appropriated funds have been paid, or will be paid to any
person for influencing or attempting to influence an officer or employee of any federal
agency; a Member of Congress; an officer or employee of Congress, or an employee of a
Member of Congress; in cannection with this federal contract, grant, loan, or cooperative
agreement; CONTRACTOR shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying”, in accardance with its instructions.

B. This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

C. CONTRACTOR also agrees by signing this document that he or she shall require that the language
of this certification be included in all lower-tier subcontracts, which exceed $100,000 and that all
such sub recipients shall certify and disclose accordingly.

Article XVI Statement of Compliance

A. CONTRACTOR's signature affixed herein, and dated, shall constitute a certification under penalty
of perjury under the laws of the State of California that CONTRACTOR has, unless exempt,
complied with, the nondiscrimination program requirements of Government Code Section 12990
and Title 2, California Administrative Code, Section 8103,

B. During the performance of this Contract, Contractor and its subcontractors shall not unlawfully
discriminate, harass, or allow harassment against any employee or applicant for employment
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hecause of sex, race, color, ancestry, religious creed, national origin, physical disability {including
HIV and AIDS), mental disability, medical condition {e.g., cancer), age (over 40}, marital status,
and denial of family care leave. Contractor and subcontractors shall insure that the evaluation
and treatment of their employees and applicants for employment are free from such
disctimination and harassment. Contractor and subcontractors shall comply with the provisions
of the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et seq.} and the applicable
regulations promulgated there under (California Code of Regulations, Titie 2, Section 7285 et
seq.}). The applicable regulations of the Fair Employment and Housing Commission implementing
Government Code Section 12990 {a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California
Code of Regulations, are incorporated into this Cantract by reference and made a part hereof as
if set forth in full. Contractor and its subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have a collective bargaining or other
Agreement.

For contracts with Federal funding, the following paragraph C & D applies:

C. The Contractor shall comply with regulations relative to Title V) {nondiscrimination in federally-
assisted programs of the Department of Transportation — Title 49 Code of Federal Regulations,
Part 21 - Effectuation of Title VI of the 1964 Civil Rights Act). Title VI provides that the recipients
of federal assistance will implement and maintain a policy of nondiscrimination in which no
person in the state of California shall, on the basis of race, color, national origin, religion, sex, age,
disabllity, be excluded from participation in, denied the benefits of or subject to discrimination
under any program or activity by the recipients of federal assistance or their assignees and
successors in interest. ‘

D. The Contractor, with regard to the work perfaormed by it during the Agreement shall act in
accordance with Title Vi, Specifically, the Contractor shall not discriminate on the basis of race,
color, national origin, religion, sex, age, or disability in the selection and retention of
Subcontractors, including procurement of materials and leases of equipment. The Contractor
shall not participate either directly or indirectly in the discrimination prohibited by Section 21.5
of the U.S. DOT's Regulations, including employment practices when the Agreement covers a
program whose goal is employment.

Article XVII Debarment and Suspension Certification

A. CONTRACTOR's signature affixed herein, shall constitute a certification under penalty of perjury
under the laws of the State of California, that CONTRACTOR has complled with Title 2 CFR, Part
180, “OMB Guidelines to Agencies on Government wide Debarment and Suspension
(nonprocurement)”, which certifies that he/she or any person associated therewith in the
capacity of owner, parther, director, officer, or manager, is not currently under suspension,
debarment, voluntary exclusion, or determination of ineligibllity by any federaf agency; has not
been suspended, debarred, voluntarily excluded, or determined ineligible by any federal agency
within the past three (3} years; does not have a proposed debarment pending; and has not been
indicted, convicted, or had a civil judgment rendered against it by a court of competent
jurisdiction in any matter involving fraud or official misconduct within the past three {3) years,
Any exceptions to this certification must be disclosed to COUNTY.
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B. Exceptions will not necessarlly result in denial of recommendation for award, but will be
considered in determining CONTRACTOR responsibllity. Disclosures must indicate to whom
~exceptions apply, initiating agency, and dates of action,

C. Exceptions to the Federal Government Excluded Partles List System maintained by the General
Services Administration are to be determined by the Federal Highway Administration,

MISCELLANEOUS PROVISIONS
Article XVIII Funding Requirements

A. it is mutually understood between the parties that this contract may have been written before
ascertaining the availability of funds or appropriation of funds, for the mutual benefit of both
parties, in order to avold program and fiscal delays that would occur if the contract were executed
after that determinaticn was made.

B. This contract is valid and enforceable only, if sufficient funds are made available to COUNTY for
the purpase of this contract. In addition, this contract is subject to any additional restrictions,
limitations, conditions, or any statute enacted by the Congress, State Legislature, or COUNTY
governing board that may affect the provisions, terms, or funding of this contract in any manner,

C. Itis mutually agreed that If sufficient funds are not appropriated, this contract may be amended
to reflect any reduction in funds.

D, COUNTY has the option to vold the contract under the 30-day termination clause pursuant to
Article VI, or by mutual agreement te amend the contract to reflect any reduction of funds,

Article XIX Change in Terms

A. This contract may be amended or modified only by mutual written agreement of the parties,

B. CONTRACTOR shall only cormmence wark covered by an amendment after the amendment Is
executed and notification to proceed has been provided by COUNTY’s Contract Administrator,

C. There shall be no change in CONTRACTOR's Project Manager or members of the project team, as
listed in the approved Cost Proposal, which is a part of this contract without prior written approval
by COUNTY’s Contract Administrator,

Article XX Disadvantaged Business Enterprises (DBE) Participation

A. This contract is subject to 49 CFR, Part 26 entitled “Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs”. Contractors who
obtain DBE participation on this contract will assist Caltrans in meeting its federally mandated
statewide overall DBE goal.

B. The goa! for DBE participation for this contract is %. Participation by DBE contractor or
subcontractors shall be in accordance with information contained in the Contractor Proposal DBE
Commitment {Exhibit 10-01), or in the Contractor Contract DBE Information (Exhibit 10-02)
attached hereto and incorporated as part of the Contract. If a DBE subcontractor is unable to
perform, CONTRACTOR must make a good faith effort to replace him/her with another DBE
subcontractar, if the goal Is hot otherwise met, '
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DBEs and other small businesses, as defined in 49 CFR, Part 26 are encouraged to participate in
the performance of contracts financed in whole or In part with federal funds. CONTRACTOR or
subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. CONTRACTOR shall carry out applicable requirements of 49 CFR,
Part 26 in the award and administration of US DOT-assisted agreements, Failure by CONTRACTOR
to carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as COUNTY deems appropriate.

. Any subcontract entered into as a result of this contract shall contain all of the provisions of this
section,

A DBE firm may be terminated only with prior written approval from COUNTY and only for the
reasons specified in 49 CFR 26.53(f). Prior to requesting COUNTY consent for the termination,
CONTRACTOR must meet the procedural requirements specified in 49 CFR 26.53(f).

A DBE performs a Commercially Useful Function (CUF) when it is responsible for execution of the
wark of the contract and is carrying out its responsibilities by actually performing, managing, and
supervising the work involved. To perform a CUF, the DBE must also be responsible with respect
to materials and supplies used on the contract, for negotiating price, determining quality and
quantity, ordering the material, and installing {where applicable) and paying for the material itself.
To determine whether a DBE Is performing a CUF, evaluate the amount of work subcontracted,
industry practices, whether the amount the firm is ta be paid under the, contractis commensurate
with the work it is actually performing, and other relevant factors.

. A DBE does not perform a CUF if its role is limited to that of an extra participant in a transaction,
contract, or project through which funds are passed in order to obtain the appearance of DBE
participation., In determining whether a DBE s such an extra participant, examine similar
transactions, particularly those in which DBEs do not participate.

If a DBE does not perform or exercise responsibility for at least thirty percent {30%) of the total
cost of Its contract with its own work foree, or the DBE subcontracts a greater portion of the work
of the contract than would be expected on the basis of normal industry practice for the type of
work involved, it will be presumed that it is not performing a CUF,

CONTRACTOR shall maintain records of materials purchased or supplied from all subcontracts
entered into with certified DBEs, The records shall show the name and business address of each
DBE or vendor and the total dollar amount actually paid each DBE or vendor, regardless of tier.
The records shall show the date of payment and the total dollar figure pald to all firms. DBE prime
contractors shall also show the date of work performed by their own forces along with the
corresponding dollar value of the work.

Upon completion of the Contract, a summary of these records shall be prepared and submitted
on the form entitled, “Final Report-Utilization of Disadvantaged Business Enterprise (DBE), First-
Tier Subcontractors” CEM-2402F {Exhibit 17-F, of the LAPM], certified correct by CONTRACTOR or
CONTRACTOR’s authorized representative and shall be furnished to the Contract Administrator
with the final invoice, Faiiure to provide the summary of DBE payments with the final invoice will
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result in twenty-five percent (25%) of the dollar value of the invoice being withheld from payment
until the form Is submitted. The amount will be returned to CONTRACTOR when a satisfactory
“Final Report-Utilization of Disadvantaged Business Enterprises (DBE), First-Tier Subcontractors”
is submitted to the Contract Administrator.

K. If a DBE subcontractor is decertified during the life of the contract, the decertified subcontractor
shall notify CONTRACTOR In writing with the date of decertification. If a subcontractor becomes
a certified DBE during the life of the Contract, the subcontractor shall notify CONTRACTOR in
writing with the date of certification. Any changes should be reported to COUNTY's Contract
Administrator within 30 days.

Article XXI Contingent Fee

CONTRACTOR warrants, by execution of this contract that no person or selling agency has been employed,
or retained, to soliclt or secure this contract upon an agreement or understanding, for a camimission,
percentage, brokerage, or contingent fee, excepting bona fide employees, or bona fide established
commercial or selling agencies maintained by CONTRACTOR for the purpose of securing business, For
breach or violation of this warranty, COUNTY has the right to anpu! this contract without liability; pay only
for the value of the work actually performed, or in its discretion to deduct from the contract price or
consideration, or otherwise recover the full amount of such commission, percentage, brokerage, or
contingent fee,

Article XXII Disputes
The selected option below applies to this contract:

O Option 1 — For contracts without PS&E submittal

A, Any dispute, other than audit, concerning a question of fact arising under this contract that is not
disposed of by agreement shall be decided by a committee consisting of COUNTY’s Contract
Administrator and {Insert Department Head or Official}, who may consider written or verbal
infarmation submitted by CONTRACTOR, '

B, Notlaterthan 30 days after completion of all work under the contract, CONTRACTOR may request
review by COUNTY Governing Board of unresolved claims or disputes, other than audit, The
request for review will be submitted in writing.

C. Neither the pendency of a dispute, nor its consideration by the committee will excuse
CONTRACTOR from full and timely performance in accordance with the terms of this contract.

[ Option 2 — For contracts requiring PS&E submittal, replace paragraph B above with the following:

B. Not later than 30 days after completion of all deliverables necessary to complete the plans,
specifications and estimate, CONTRACTOR may request review by COUNTY Governing Board of
unresolved claims or disputes, other than audit. The request for review will be submitted in
writing.
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Article XXIII Inspection of Work

CONTRACTOR and any subcontractor shall permit COUNTY, the state, and the FHWA if federal
particlpating funds are used in this contract; to review and inspect the project activities and files at all
reasonable times during the performance period of this contract Including review and inspection on a
daily basis.

Article XXIV Safety

A. CONTRACTOR shall comply with OSHA regulations applicable to CONTRACTOR regarding
necessary safety equipment or procedures. CONTRACTOR shall comply with safety instructions
issued by COUNTY Safety Officer and other COUNTY representatives. CONTRACTOR personnel
shall wear hard hats and safety vests at all times while working on the construction project site,

B. Pursuant to the authority contained in Section 591 of the Vehicle Code, COUNTY has determined
that such areas are within the limits of the prdject and are open to public traffic. CONTRACTOR
.shall comply with ali of the requirements set forth in Divisions 11, 12, 13, 14, and 15 of the Vehicle
Code, CONTRACTOR shall take all reasonably necessary precautions for safe operation of its
vehicles and the protection of the traveling public fram injury and damage from such vehicles.

C. Any subcontract entered into as a result of this contract, shall contain all of the provisions of this
Article.

Paragraph D below applies far contracts requiring trenching of five feet or deeper:

D. CONTRACTOR must have a Division of Occupational Safety and Health {CAL-OSHA) permit(s), as
outlined in California Labor Code Sections 6500 and 6705, prior to the initiatlon of any practices,
work, method, operation, or process related to the construction or excavation of trenches which
are five feet or deeper.

Article XXV Insurance

The selected option below applies to this contract:

[ Option 1 — For contracts with a scope of services that may require the contractor or subcontractor to
‘work within the operating state or County Highway. Right of Way; where there would be exposure to
public traffic or construction operations:

A. Prior to commencement of the work described herein, CONTRACTOR shali furnish COUNTY a
Certificate of Insurance stating that there is general comprehensive liability insurance presently
in effect for CONTRACTOR with a combined single limit {C5L) of not less than one million dollars
($1,000,000) per occurrence.

B. The Certificate of Insurance will provide:

1. That the insurer will not cancel the insured’'s coverage without 30 days prior written
notice to COUNTY.

2. That COUNTY, its officers, agents, employees, and servants are included as additional
Insureds, but only inscfar as the operations under this contract are concerned.
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3. That COUNTY will not be responsible for any premiums or assessments on the policy.

CONTRACTOR agrees that the bodily injury liability insurance herein provided for, shall be in effect
at all times during the term of this contract. !n the event said insurance coverage expires at any
time or times during the term of this contract, CONTRACTOR agrees to provide at least thirty (30}
days prior notice to sald expiration date; and a new Certificate of Insurance evidencing insurance
coverage as provided for hereln, for not less than either the remainder of the term of the contract,
or for a period of not less than one (1) year. New Certificates of Insurance are subject to the
approval of COUNTY. In the event CONTRACTOR fails to keep in effect at all times insurance
coverage as herein provided, COUNTY may, in addition to any other remedies it may have,
terminate this contract upon cccurrence of such event.

[ Option 2 - For contracts with a scope of services that will not require the Contractor or subcontractor
to work within the operating State or COUNTY Highway Right of Way where there would be exposure to
public traffic or construction Contractor operations:

CONTRACTOCR is not required to show evidence of general comprehensive liability insurance.

Article XXVI Ownership of Data

A,

Upon completion of all work under this contract, ownership and title to all reports, documents,
plans, specifications, and estimates produced as part of this contract will automatically be vested
in COUNTY; and no further agreement will be necessary to transfer ownership to COUNTY.
CONTRACTOR shall furnish COUNTY all necessary coples of data needed to complete the review
and approval process,

It is understood and agreed that all calculations, drawings and specifications, whether in hard
copy or machine-readable form, are intended for one-time use in the construction of the project
for which this contract has been entered into.

CONTRACTOR is not liable for claims, liabilities, or losses arising out of, or connected with the
madification, or misuse by COUNTY of the machine-readable information and data provided by

. CONTRACTOR under this contract; further, CONTRACTOR is not liable for claims, liabilities, or

losses arising out of, or connhected with any use by CQUNTY of the project documentation on other
projects for additions to this project, or for the completion of this project by others, except only
such use as rmay be authorized in writing by CONTRACTOR.

Applicable patent rights provisions regarding rights to inventions shall be included in the contracts
as appropriate (48 CFR 27, Subpart 27.3 - Patent Rights under Government Contracts for federal-
aid contracts).

COUNTY may permit copyrighting reports or other agreement products. If copyrights are
permitted; the agreement shall provide that the FHWA shall have the royalty-free nonexclusive
and irrevocable right to reproduce, publish, or otherwise use; and to authorize others to use, the
waork for government purposes,

Any subcontract in excess of $25,000 entered into as a result of this contract, shall contain all of
the provisions of this Article.
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Article XXVII Claims Filed by County’s Construction Contractor

A,

If claims are filed by COUNTY's construction contractor relating to work performed by
CONTRACTOR's personnel, and additional Information or assistance from CONTRACTOR’s
personnelis required in order to evaluate or defend against such claims; CONTRACTOR agrees to
make its personnel available for consultation with COUNTY'S construction contractadministration
and legal staff and for testimony, if necessary, at depositions and at trial or arbitration
proceedings.

CONTRACTOR's personnel that COUNTY considers essential to assist in defending against
construction contractor claims will be made available on reasonable notice from COUNTY,
Consultation or testimony will be reimbursed at the same rates, including travel costs that are
being paid for CONTRACTOR’s persannel services under this contract.

Services of CONTRACTOR's personnel in connhection with COUNTY's construction contractor
claims will be performed pursuant to a written contract amendment, if necessary, extending the
termination date of this contract in order to resolve the construction claims.

Any subcontract in excess of 525,000 entered Into as a result of this contract, shall contain all of
the provisians of this Article,

Article XXVIII Confidentiality of Data

A.

All financial, statistical, personal, technical, or other data and information relative to COUNTY’s
operations, which are designated confidential by COUNTY and made available to CONTRACTOR in
order to carry out this contract, shall be protected by CONTRACTOR from unauthorized use and
disclosure.

Permission to disclose information on one occaston, or public hearing held by COUNTY relating to
the contract, shall not authorize CONTRACTOR to further disclose such information, or
disseminate the same on any other occasion,

CONTRACTOR shall not comment publicly to the press or any other media regarding the contract
or COUNTY’s actions on the same, except to COUNTY's staff, CONTRACTOR's own personnel
involved in the performance of this contract, at public hearings or in response to questions from
a Legislative committee.

CONTRACTOR shall not issue any news release or public relations item of any nature, whatsoever,
regarding work performed or to be performed under this contract without prior review of the
contents thereof by COUNTY, and receipt of COUNTY'S written permission.

Any subcontract entered into as a result of this contract shall contain all of the provisions of this
Article,

For PS&E contracts, paragraph F below applies;

F.

All information related to the construction estimate is confidential, and shall not be distlosed by
CONTRACTOR to any entity other than COUNTY.
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Article XXIX National Labor Relations Board Certification

In accordance with Public Contract Code Section 10296, CONTRACTOR hereby states under penalty of
perjury that no more than one final unappealable finding of contempt of court by a federal court has been
issued against CONTRACTOR within the immediately preceding two-year period, because of
CONTRACTOR's failure to comply with an order of a federal court that orders CONTRACTOR to comply
with an order of the Natlonal Labor Relations Board.

Article XXX Evaluation of Contractor

CONTRACTOR's performance will be evaluated by COUNTY. A copy of the evaluation will be sent to
CONTRACTOR for comments. The evaluation together with the comments shall be retained as part of the
contract record,

Article XXXI Retention of Funds

A. Any subcontract entered into as a result of this Contract shall contain all of the provislons of this
section.

The selected paragraph below {B, C, or D) applies to this contract:

B. O No retalnage will be withheld by the Agency from progress payments due the prime
contractor. Retainage by the prime contractor or subcontractors is prohibited, and no retainage
will be held by the prime contractor from progress due subcontractors. Any violation of this
provision shall subject the violating prime contractor or subcontractors to the penalties,
sanctions, and other remedies specified in Section 7108.5 of the California Business and
Professions Code. This requiremeant shall not be construed to limit or impair any contractual,
administrative, or judicial remedies, otherwise available to the prime contractor or subcontractor
in the event of a dispute involving late payment or nonpayment by the prime contractor or
deficient subcontractor performance, or noncompliance by a subcontractor. This provision
applies to both DBE and non-DBE prime contractors and subcontractors.

€. [ No retainage will be held by the Agency from progress payments due the prime contractor.
Any retainage held by the prime contractor or subcontractors from progress payments due
subcontractors shall be promptly paid in full to subcontractors within 30 days after the
subcontractor’s work Is satisfactorily completed. Federal law (49 CFR 26.29) requires that any
delay or postponement of payment over the 30 days may take place only for good cause and with
the Agency's prior written approval. Any violation of this provision shall subject the violating
prime contractor or subcontractor to the penalties, sanctions and other remedies specified in
Section 7108.5 of the Business and Professions Code. These requiremenits shall not be construed
to limit or impair any contractual, administrative, or judicial remedies, otherwise avaitable to the
prime contractor or subcontractor in the event of a dispute involving late payment or nonpayment
by the prime contractor, deficient subcontractor performance, or nencompliance by a
subcontractor. This provision applies to both DBE and non-DBE prime contractor and
subcontractors,

D. [ The Agency shall hold retainage from the prime contractor and shall make prompt and regular
incremental acceptances of portions, as determined by the Agency, of the contract work, and pay
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retainage to the prime contractor based on these acceptances. The prime contractor, or
subcontractor, shall return all monies withheld in retention from a subcontractor within thirty
(30) days after receiving payment for work satisfactorily completed and accepted including
incremental acceptances of portions of the contract work by the agency. Federal law {49 CFR
26.29) requires that any delay or postponement of payment over thirty (30} days may take place
only for good cause and with the agency's prior written approval. Any violation of this provision
shall subject the violating prime contractor or subcontractor to the penalties, sanctions and other
remedies specified in Section 7108.5 of the Business and Professions Code, These requirements
shall not be construed to limit or impair any contractual, administrative, or judicial remedies,
otherwise available to the prime contractor or subcontractor in the event of a dispute Involving
late payment or nonpayment by the prime Contractor, deficient subcontractor performance, or
noncompliance by a subcontractor. This provision applies to both DBE and non-DBE prime
contractor and subcontractors.

Notice to Proposers DBE Information (Exhibit 10-I)

The following will be issued to the short list/pool of qualified firms at the time when the County will
request for proposals for specific projects.

The Agency has established a DBE goal for this Contract of %

OR

The Agency has not established a goal for this Contract. However, proposers are encouraged to obtain
DBE participation for this contract.

1. TERMS AS USED IN THIS DOCUMENT

The term “Disadvantaged Business Enterprise” or “DBE” means a for-profit small business concern
owned and controlled by a socially and economically disadvantaged person(s) as defined in Title
49, Code of Federal Regulations (CFR), Part 26.5.

The term “Agreement” alsa means “Contract.”

Agency also means the Jocal entity entering into this contract with the Contractor or Consultant,
The term “Small Business” or “SB” is as defined in 49 CFR 26.65.

2. AUTHORITY AND RESPONSIBILITY

A, DBEs and other small businesses are strongly encouraged to participate in the performance of

Contracts financed in whole or in part with federal funds {See 49 CFR 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance
Programs”). The Contractor must ensure that DBEs and other small businesses have the
opportunity to participate in the performance of the work that is the subject of this solicitation
and should take all necessary and reasonable steps for this assurance. The proposer must not
discriminate on the basis of race, color, national arigin, or sex in the award and performance of
subcontracts.

Proposers are encouraged to use services offered by financial institutions owned and controlled
by DBEs.
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3. SUBMISSION OF DBE INFORMATION

If there is a DBE goal on the contract, Exhibit 10-01 Consultant Proposal DBE Commitment must be
included in the Request for Proposal. In order for a proposer to be considered responsible and
responsive, the propaser must make good faith efforts to meet the goal established for the contract,
If the goal is not met, the proposer must document adequate good faith efforts. All DBE participation
will be counted towards the contract goal; therefore, all DBE participation shall be collected and
reported, ' '

Exhibit 10-02 Consuitant Contract DBE Information must be included with the Request for Proposal,
Even If no DBE participation will be reported, the successful proposer must execute and return the
form.

4. DBE PARTICIPATION GENERAL INFORMATION

It is the proposer’s responsibility to be fully informed regarding the requirements of 49 CFR, Part 26,
and the Department's DBE program developed pursuant to the regulations. Particular attention is
directed to the following:

A. A DBE must be a small business firm defined pursuant to 13 CFR 121 and be certified through the
California Unified Certification Program (CUCP),

B. A certified DBE may participate as a prime consultant, subconsultant, joint venture partner, as a
vendor of material or supplies, or as a trucking company.

C. A DBE proposer not proposing as a joint venture with a non-DBE, will be required to document
one or a combination of the following:

The proposer is a DBE and will meet the goal by performing work with its own forces.
The proposer will meet the goal through work performed by DBE subconsultants,
suppliers or trucking companies,

3. The proposer, prior to proposing, made adequate good faith efforts to meet the goal.

D. A DBE joint venture partner must be respensible for specific contract items of work or clearly
defined portions thereof. Responsibility means actually performing, managing, and supervising
the work with its own forces. The DBE joint venture partner must share in the capital contributlon,
control, management, risks and profits of the joint venture commensurate with its ownership
interest,

E. A DBE must perform a commercially useful function pursuant to 49 CFR 26,55, that is, a DBE firm
must be responsible for the execution of a distinct element of the work and must carry out its
responsibility by actually performing, managing and supervising the wark,

F. The proposer shall list only one subconsultant for each portion of work as defined in their proposal
and all DBE subconsultants should be listed in the bid/cost proposal list of subconsultants,
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A prime consultant who Is a certified DBE is eligible to claim all of the work in the Contract toward
the DBE participation except that portion of the work to be performed by non-DBE
subconsultants,

RESOURCES

A,

The CUCP database includes the certified DBEs from all certifying agencies participating in the
CUCP. If you believe a firm Is certifled that cannot be located on the database, please contact the
Caltrans Office of Certification tol free number 1-866-810-6346 for assistance.

Access the CUCP database from the Department of Transpartation, Office of Business and
Economic Opportunity Web site at: htip://www.dot.ca.gov/ha/bep/,

1. Click onthe link in the left menu titled Disadvantaged Business Enterprise;
Click on Search for a DBE Firm f{ink;

3. Click on Access to the DBE Query Form located on the first line in the center of the
page.

Searches can be performed by one or more criteria. Follow instructions on the screen.

MATERIALS OR SUPPLIES PURCHASED FROM DBE’s COUNT TOWARDS THE DBE GOAL UNDER THE
FOLLOWING CONDITIONS

A,

(f the materials or supplies are obtained from a DBE manufacturer, count 100 percent of the cost
of the materials or supplies. A DBE manufacturer is a firm that operates or mainfains a factory, or
establishment that produces on the premises the materials, supplies, articles, or equipment
required under the Contract and of the general character described by the specifications.

If the materials or supplies purchased from a DBE regular dealer, count 60 percent of the cost of
the materials or supplies. A DBE regular dealer is a firm that owns, operates or maintains a store,
warehouse, or other establishment in which the materials, supplies, articles or equipment of the
genera) character described by the specifications and required under the Contract are bought,
kept in stock, and regularly sold or leased to the public in the usual course of business, To be a
DBE regular dealer, the firm must be an established, regular business that engages, as its principal
business and under its own niame, in the purchase and sale or fease of the products in question.
A person may be a DBE regular deater in such bulk items as petroleum products, steel, cement,
gravel, stone or asphalt without owning, operating or maintaining a place of business provided in
this section.

if the person both owns and operates distribution equipment for the products, any supplementing
of regular dealers’ own distribution equipment shall be, by a long-term lease agreement and not
an ad hoc or Agreement-by-Agreement basis. Packagers, brokers, manufacturers’
representatives, or other persons who arrange or expedite transactions are not DBE regular
dealers within the meaning of this section.

Materials or supplies purchased from a DBE, which is neither a manufacturer nor a regular dealer,
will be limited to the entire amount of fees or commissions charged for assistance in the
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procurement of the materials and supplies, or fees or transportation charges for the delivery of
materials or supplies required on the job site, provided the fees are reasonable and not excessive
as compared with fees charged for similar services.

CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL FORMS
The following forms can be view and downloaded in fillabe format at:

http://www.dot.ca.gov/hg/LocalPrograms/lam/forms/lapmforms.htm
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Laoca) Assistance Procedures Manual EXHIBIT 10-H
Sample Cost Proposal

Exmser [0-H SAMPLE COST PROPOSAL (EXAMPLE#])  pago 1 of2

ACTUAL COST-PLUS-FIXED FEE OR LUMPSUM (FikM FIXED PRICE) CONTRACTS
{DBESIGY, ENGINEERING AND ENVIRONMENTAL STUTNES)

Mote: Mark-wps are Not Allowed

Consultant Consultent Name Contract No. __ ContractNo  Date 1712016
DIRECT LABOR
Classification/ Title Name Hours | Actwal Hourly Rade | Total
{project manager) ' I S R K. $ 1,00
(8. olvil Engineer) 2 1 §250 3500
{Envio, Scientist) A £ 4.00 $ 12,00
(Jr, Highway Engr) 4 $5.00 | £ 20,00
‘ _ 5 $6.00 ‘ $ 36.00
LABOR COSTS
a)  Subtotal Diroct Labor Costs § 6800
by Antleipaied Salary Increases (sve page 2 for sample) $i8ma0_

: ) TOTAL DIRECT LABOR COSTS [() + (b)] $ 793610
FRINGE BENEFITS
d) Tringe Bonefits (Rate: 10:00% ) ¢) TOTAL FRINGE BENEFITS

(@xw@n s 79361 .

INDIRECT COSTS .
£ Overlead (Rate: 2000%) g) Overhead [() x (0] § 1,587.22

e ek i s &

h) Genernl ond Administrative (Rate: 15006y i) Gen& Admin[(e)x (h)) $ 119042
J) TOTAL INDIRECT COSTS [(e) +(g) + (1)) §3:371.05

g A g b b S YN

FEE {Profit)
@) (Rate; 25.00% ) K) TOTAL FIXED PROFIT [(c) + ()] x (q)]$ 2:876.79
OTHER DIRECT COSTS (ODC)
Deseriptinn Unit(s) Unit Cost Total
I} Travel/Miteage Costs (supported by sonsultant ‘
netual costs) t $1.00 $ 1.00
ny Equipment Rental and Supplies (itomize) L. $200 $2.00 oo
n) Permit Fees (ilemize), Plan sheots (each), Test
Holes (each), ele, 1 £3.00 $3.00

0) Subwonstltant Costs (aflach detailed cost proposal
in samo formad as prime consultant estimate for
each subconsultant) ) §4.00 $4.00

PYTOTAL OTHER DIRECT COSTS [(1) + (m) + (n) + (0)] § 10.00 o
TOTAL COST [(0) + () + () +(p)] S 1439337

NOTES:
¢ Employees subject to prevalling wags requirements to be marked with an *,

«  ODC items should be dused on actual costs and supporied by histotical data and other dotumenta fon.
o ODC items that wotsld be consigored “tools of the trde™ are not refmbursable,
o ODC items should be conalstently billed direetly Lo all clients, not just when client will pay for them as a dleect cast,
¢ ODC items when Tnewred for the same purpose, in ke circumstances, should not be included in any indirect cost pool or in
ovethead rate,
Page L of §
LPP (5404 January 14,2015
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Faoen! Assistance Provedures Manunl EXHIBIT 10-H
Sample Cost Proposal

Exumir [0<H SAMPLE COST PROPOSAL (EXAMPLEHT)  Pape2of2

1-PLUS: FIXED FRE OR LUMP SUM (FIRM FINED PRICE) CONTRACTS
(SAMPLE CALCULATIONS FOR ANTICIPATED SALARY INCREASES)

Consultant ___ Consultant Name o Contract No.___Contract No___ Date /12016

1. Calculnte Average Hourly Rate for [st yenr of the contract (Diveet Labor Subtntal diviied by totul hours)

Direct Labor Total Flours per Avg S Year
Subtatal per Cost Cost Proposal Hourly Contract
Proposa) ] Rate Duration

- $250,00000 e SO0 2 C$5000 Year | Avg
: Hourly Rate

2. Calewlate hourly vate for all years (fnerease the Avorage Hourly Rate for a year by proposed esenlation %)

Avg Hourly Rale Proposed Bsealation
Year | $50.00 + L 200% = $31,00 Year 2 Ave Howrly Rate
YoarZ - . . $sL00.... 2.00% w £52.02 wYear 3 Avs Hourly Rate
Year3 N .7 A | + 2.00% = 33,06 Year 4 Avg Fourly Rate
Yoar 4 o 38306 0+ - 2.00% & 335419 . Year 5 Avg Hourly Rate

3, Calenlate estimated hours per yanr (Multiply estimate % cach year by totul hours)

Bstimated % Completed Total Hours per Cost Total Hours por

_ Each Year Proposal Year .
Yoar. | 20.0% ¥ 5000 =’ 1,000 _  Estimated Hours Year1
Year 2 400% * 5000 - = 2,000 - Estimated Hours Year2
Year 3 13.0% * 5000 o= 750 Fstimaled Hours Year 3
Yeur 4 150% * S000- = 750 _ Estimated Hours Year 4
Year § 10.0% * 3,000 = 500 Estimated Hours Year 5
Toial L 100 e Total = 5,000
4, Caleulate Tota) Costs including Escalation (Multiply Average Houwly Rate by the number of hours)
Avg Hourly Rate Estimated hours Cost per
(ealoulated above) (caleulatod above) Year
Year | __..535000 ¥ Lm0 = £50,000.00 Estimated Hours Year |
Year2 . $5L00.... ¥ 2000 = $102,000.00  Estimated Hours Yeat 2.
Yewrd 83200 . Y @B, = 53501500 .aatﬁi;. : adalrimmmimi;
Yeard  $3306 . * ‘ = $39,795.30 Estimated Hours Year
Yow$ . $5442. . 0 30 = $27060.80 Estimaled Hours Year
Totat Direct Labor Cost with Escalation = $257871.10
Direot Labor Subtolal before Escalation = 250,000.00
Estinated totn] of Direct Labot Salary = Transter to Page 1
Tnerease 1871.10

NOTES: .
+  This {3 not the onty way to estimate salary foceeases, Other methods will bo accepted i they clearly Indivate the % Ineronse, the #
af years of the conteaet, und o breakdown of the labor to be perfonned each yoar,

+  Anestimation that Is based on direct labor multiphied by sahaey increasa % multiplied by the # of years Is not acceptable,
(i.e, $230,000 x 2% x 5§ yrs = $25,000 Is not an sepeptable methodology)

o Thiz assumos that one year will be worked gt the rate on the cost proposal befors salary increases ure granted.
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Laenl Assistanee Procedures Manual EXHIBIF $0-1
Sample Cosi Proposal

EXumr 10-H SAMPLE COST PROPOSAL (EXAMPLE #3)

CosT PER UNIT OF WORK CONTRACTS
(GEQTECHNICAL AND MATERIAL TESTING)
Note: Mack-ups are Not Alkowed

Consultant ' c:onwlta:{tNmna Contract No, __ ConfractNo . Date 172018

Page [ of 2

Unjt/Ttem of Work:
(Example: Log of Test Boring for Solls Report, or ADL Testing for Hazardons Wasle Matorial Study)
Include as many [enis as necessary,

DIRECT LABOR Hours Hourly Total ($)
Billing
Rate ($)
Professional (Classi fieation) —— e 3000 .
Sob-professional/Technical® e e 5000
EQUIPMENT (with Operator) S R 3000 -
OTHER DIRECT COST
Description Unit{s) Unit Cost
Mobilization/De-tiobilization mlm $ HL_NQ_OWM “_... Sl
Supplies/Consumables (Itemize) = s1.00 200
Teavel/Mileage 3 s10 Mi’iﬁ‘?_
Report (ifapplicable) w_j}__, $.100 MM
TOTAL COST PER UNIT OF WORK m,_f,,!?;?f_
NOTES:

s Denote labor subjoet 1o prevailing wage with asterisk (*).

+  Houely billing rles should include prevatling wags mtes and be conslstent with publicly edvertisod eates charged to all clisnts
(Commercial, Privats or Public).

Hourly billing rates include hourly wago rate, net fee/profit, indirect cout rate, and actual direct equiptent ente,
Mobllization/De-moblization Is basod on site location ave nuptber and frequency of tests/items,

QD items should be based on retual etsts and suppored by historical dats and other documentation.

ODC items that would be considerad “lools of the trade™ are nod reimbursablo.

> & * &

Puge Sof §
LI'E 15-01 January 14, 2018
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Local Assistance Procedures Manwal EXHIBET 10-K
Cousuttant Certification of Coniract Costs and Financlal Managoment System

Exminte 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

{Note: If requesting to wiilize the Safe Harbor Indirect Cost Rate subinit Attuchment 1 of
DIA-OB 1307 « Safe Harbor Indirect Cost Rate far Consultant Contracts found at
htpewewdot.cagovihgdocal ProgramsiDLA_OB/DLA OB hius in Hew of this form,)

Cortificntion of Fingl Endirect Costs:

Consultant Firm Name:

{udirest Cost Rate; , * for fiscal period

*Fiscal period covered for Indirect Cost Rate developad {not the contract period).

Local Government:

Contract Number: . Project Number:

L, the undersigned, eertify that 1 have reviewed the proposal to establish final indirect cost rates for the fisoal
period as specified above and o the best of niy knowledge and belief:

1. All costs ineluded in thig proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federsl Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CER), Part 31,

2. This proposal does not include any costs which are expressly unallowable under the cost
principles of the EAR of 48 CEFR, Part 31,

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of fhe date of proposal preparation noted above,

Certification of Financial Management Systemi

I, the undersigned, certify ta the best of my konowledge and beliefthat our Financial Managerent System mests
the stamfards for financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicabls to Consultant.

Certification of Dollar Antount for nll AKE Contracts:

L, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California [ocal agency to this fitm within the [ast three (3) calendar years for all State DOT and Local Agencies
is § and the number of states in which the fimn does busidess is

.

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that alf direct costs identified on the cost
proposal(s) in this confract are reasonable, allowable and allowable to the coniract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 3]1. Allowable direct costs to a Governmeni contract shall be:

‘ Page 1 nf2
LPP 15-01 January 14, 2015
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Loca) Assistanee Procedures Manual EXHIBIT 10-K
Consultant Cortilieation of Contragt Costs and Financial Manngement System

. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

2. Compliant with the terms of the contract and is Incurred specifically for the contract,

3, Not prohibited by 23 CFR, Chapter I, Part 172 - Administration of Engineering and Design
. Related Service Conitacts to the extent requirements are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files,

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call confract); $

Prime Consultants (f applicable)
Proposed Total Contract Atnount (or amount not to exceed if on-call controct): $

Prime, list all subconsultants and proposed subconiract dollar amounts (attach additional page if necessary):

% 5% o5 OR o5

Consultart Certifylng (Print Name and Title):

Name:

Title: .

Consultant Certification Signature **; ‘ e . _l

Date of Certification (mm/ddfyyyy):

Consultant Contact Information:

Email;

Phone number:

**An individual executive or financial officer of the consuliant's organization at a level no lower than a Vice
President or Chief Financial Qfficer, or equivalent, who has authority te represent the financial information
utitized to establish the Indireet Cost Rate proposal submitted in conjunction with the contract.

Note: Par 23 US.C. NBHE(B). Subeonsultants must comply with the FAR Cost Princloles econtaiied hy 48 CFR, Part 31,

23 CFR Pare 172.3 Deflnliions suste: Constltant means the hxitvidhial or firm providing engineering and desion related services as o pavty
ia the eontract, Therefore, subecrsiliants as portles of u contract mmist complete a eertificatton and send orighrals to A&! and keep voples
in Loeal Ageney Erofect Filey,

Disteibanlon: 1) Qrigina! ro Caltrans Atkfits and Trivestigations
2} Retained in Loctl Agency Projeet Files

Page2of2
LPP 15:01 Jannary 14, 2015
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Local Asgistance Praved wrex Manual

Exhidit 1001
Congultant Proposal DBE Commitment

Exumrr 10-01 CONSULTANT PROIMOSAL DB E COMMITMENT

1. Looal Agenoy:

3. Project Desafption:

2. Contracd DBE Goal:

4. Profect Lodalion;

6. Prime Certifled DBE: £}

&, Consulant's Namse:

8. DBE
7. Description of Work, Servics, or Matertats Gartioaton 8. DBE Canlact Inforrnation 10. DBE %
Suppled Numbar
. anhl Ancncy o Oomphb this Saction
ency C b ’
Lo "9 Y Gonlract N 11, TOTAL CLAINED DEE PARTICIPATION %
18, FodarabAld Projest Number:
18. Proposed Cordradt Exesulion Date;
Local Agency cerifies that all DBE cerlficallons are valid and Information on | IMPORTANT: {dentify all DBE fims belng clalmed for aredii,
thia formi 18 pomplete and accurase, fegardhgss of her, Wiritlen oonfirmation of each lited DRE 18
toquired.
B0 Tocal Agancy Repraseniaive s Sgnsiim FENTY 12 Praparer's Sinatore 130ale
77, Local Agency Represeniaiive s Name 73 Phona 14, Preparers Nama 15. Fhone
T4, Local Agency Reprasartalives The 16, Preparers T

DISTRIBUTION: Cxfginal - Intltded with consultant's proposd Lo locel agency.

ADA Netige:  For indiviluals with sonsody dlssiiiles, tHs documern s available in allemale formaty, For lrt(omxaum a2l (918) 084-0410 8¢ TOD (916) 854
3800 or wiita Raconds ard Foims Management, 1120 N Syaal, M3.88, Sactamento, OA 358 1R
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Loenl Assistance Procedures Manual Exhibit 10-01
Congiltant Proposat DBE Commitinent

INSTRUCTIONS - CONSULTANT PROPOSAL DBE COMMITMENT
CONSULTANT SECTION

L. Local Agency - Bnter the name of the Tocal or regional agency that is fundiog the contract,

2. Coniract DBE Goal - Enter the contract DBE goal percentage g5 it appears o he project advertisement.

3. Project Description « Enfer the project deserplion as it appears on the project adveriisement (Bridge Rehab,

Seismic Rehab, Overlay, Widening, efe,).

4, Project Location - Enter the project location as It appears on the project advertisement,

5. Consultant’s Name - Eoter the consultant’s firm name,

6. Prime Cortificd DRE - Check box il prime contractor is a cerified DBE.

7. Deseription of Work, Services, or Materials Supplied - Enter dosoripiion of work, services, or materels to be

provided. Indicate all work {o be performed by DBEs including work perfonned by the prinie consultant’s own

forces, if the prime is a DBE. If 100% of the item is not to be performed or Rurnished by the DBE, describe the

exact portion to be perfored or furnished by the DBE. Sce 1LAPM Chapter 9 to determine liow to count the

participation of DBE fitins.

8, DBE Certifiention Number - Enter the DBE’s Certification Identifivation Number. Al DBEs musi be centified

on the date bids are opened,

9. DBE Confact Information - Enter the name, address, and phone number of all DBE subconfracted cansullants,

Also, entet the prioe consuliant’s name and phone numbet, [fthe prime is 2 DBE.

10, DBE % - Percent participation of work to be performed or service peovided by & DBE. Include the pritne

consultant if the prime is a DBE. See LAPM Chapter 9 for how 10 count full/partial patticipation.

11, Total Claimed DBE Participation % - Enter the total DBE participation claimed. [f the total % claimed is

less than item “Contract DBE Goal,” an adequately documented Good Faith Btfort (GFE) is required (see Exhibit

15-H DBE Information - Good Faith Eftorts off the LAPM).

12, Preparer's Signatare - The person completing the DBE commitment form on bebalf of the consultant’s fitn

must sign theic name,

13, Date « Enter the date the DBE comumitment form is signed by the consultant’s preparer.

;:. Preparer’s Name - Linter the name of the person prepariog and signing the consultant’s DBE commyitment
.

15, Phone - Enter the area code and phohe number of the persou signing the consultant’s DBE commitment forta,

16, Preparer's Title - Enter the positiosfiitle of the person signing the consultant's DBE comumitment form,

LOCAL AGENCY SECTION

17, Local Agency Contraet Number - Bnter the Local Agency contract number or identifier,

(8, Federal-Aid Projeet Nunsher - Enfer the Federal-Aid Project Number,

19, Proposed Contract Execution Date - Enler {he proposed contract execntion date,

20. Local Agency Representative’s Signature - The person completing this seetlon of the form tor the Local
Agency must sign their name to certify that the oformation in this and the Consultant Section of this form §s
contplete and ageurate,

21. Date - Enter the date the DBE commitment form is signed by the Local Agency Representative,

22 Local Agency Representative’s Name - Enter the name of the Local Agency Representative certifying the
consultant’s DBE commitment form.

23, Phone - Enter the area code and phone number of the petson signing the consultani’s DBE commitment forni,
24. Local Agency Representative Title - Enier the position/litle of the Local Agency Represeniative certifying
the consultant’s DBE commiment form,

Page2 of 2
July 23, 2015

Page 36 of 43 Revised 04/27/16




EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Laeal Asgistance Procedures Manunl Exhibit 1002
Consuliant Contract DDE Conmitment

EXHIT 10-02 CONSULTANT CONTRACT DBE COMMITMENT

1. Looak Aganoy: 2. Contract DEE Goak
A, Project Dasoription:
4, Project Location:

5, Qonzultant’s Name: 8. Prime Cevtilfled DBE: ﬁl' 7. Tolal Contraci Award Amouat:
&, Tolal Dolar Amount for ALL Subconsuttants: & Total Number of ALL Subsonsuliants:
41. OBE 13. DBE
10. Desaription o ik Sardee. or Mokl Certifcation 12. DBE Conlact infomalion Dollar
Narmber Amopuni
- total Agenoy to Gomplet this Sectian < - - .
20. Local Agency Conmact : ¥
N haer 14, TOTAL CLAIMED DBE PARTICIPATION
21, Federal.Ald Projad Number: ,
22, Contract Execution %
Bata
Leoal Apency certibes that all DBE cerlifications are valid and Information o IMPORTANT' ideniiy all DBE fima belng caimed for oredi,
this forn | somplele and accurate, : rega:ngu of Her. Written sonfimation of each listed DRE &
‘ required,
33, Lecal Agency Represariala’s Signatire . 24, Date ‘ 18, Fregarera Signaiure 6. Dale
5. Locs] Apency Represeiaives name . 28, Prons T7. Biaparers Nams 18 Phone
27, [ocal Agency Representalive s 1hle 15, Freparers Tife

DISTRIBUTION: 1, Ordginal -~ Local Agency
2. Gopy « Caltrans Oistrct Local Asslstance Engineer (DLAK). Fallure (6 submit o DLAE within 30 davs of cortrag]
sxasulion may cagult In de-obligation: of fadaral funds an aonirast,

ADA Nofieer  For indiiduals with sensory disshilies, Ihs documard Is svailalbio o allemate formats, For information ¢at (§18) B84:-8410 or TOD (§16) 654
3830 of write Recorls ard Fonns Menapement, 1120 N $reet, 3-89, Sacramento, CA 98814,

Page Lol 2
July 23, 2018
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Laeal Asslstance Procedures Manual Exhibit 10-02
Consultant Contrget DBE Commliment

INSTRUCTIONS ~ CONSULTANT CONTRACT DBE COMMITMENT
CONSULTANT SECTION

1, Loenl Agency ~ Enter the name of the local or reglonal agoney that Is funding the contract,

2. Contract DB E Goal - Enter the coniract DBE goal percentage as It appears on the project advertisement,

3 Projuet Deseripdion « Enter the profect description ag it appears on the project advertisement (Bridge Rehab, Seismic
Rehab, Ovarlay, Widening, ¢le).

4, Project Location = Enter the project location as it appears on the project advertisement,

8, Consultam©’'s Name » Enter the congultant’s firm name,

6. Prime Certified DBE - Cheok box if prime eontractor is a cedified DBE.

7, Total Contract Award Amount - Enter the tofal contracl award dollar amount for the prime consultant,

8. Total Dollar Amount for ALL Subeonsultants ~ Enter the total dollar amount for all subconiracied consultants,
SUM = (IDBEs + all Non-DBES). Do not include the prime consultant information in this cownt,

9, Total nuraber of ALL subconsultants ~ Enter the total number of all subcontracied consultants, SUM = (DBEs + all
Non-DBEs). Do not include the pritie consuliant {nformation n this coant,

L6, Deseription of Work, Sexvices, or Materinls Supglied - Enter description of work, services, or materials (o be
provided, Indicate all work to be performed by DB3Es ineluding work performed by the prime consultant’s own forees, if
the prime s a DBE. T 100% of the item is not to be perfonned or fumished by the DBE, describe the exact portion to be
petformied or Rurnished by the DBE. See LAPM Chapier © to determine bow to count the participation of DBE firms,
1. DBE Certification Number « Enter the DBE's Cerlification Identifieaiion Numbor, All DBBEs must be cerified on
the dale bids are opened.

12, DBE Contact Infornsation ~ Entot the hame, address, and phone number of all DBE subcontracted consuliants,
Also, onter the primo consultant’s name and phone number, i the prime is a BE.

13, DBE Dollar Ampunt « Enter the subcontracied doflar amount of the work (o be performed or service to be
provided, Include the prime consuliant. if the prime is a DBE. Sep LAPM Chapter 9 for how to count full/partial
pattleipation.

4. Total Claimed DBE Participation - $; Enter the tolal dollar wnwounts entsred in the “DBE Dollar Amoont” column,
%: Enter the total DBE participation elaimed (*Total Participation Dollars Claimed” divided by item *Total Contract
Award Amownt”), IF the total % claimed is kess than item “Contract DBE Goal,” an adequately documented Good Faiih
Elfort {GFE) 1s required (seo Exhibit {5411 DBE Information - Good Faith Efforts of the LAPM).

t5. Prepurer’s Sigaature - The person completing the IDBE commitment form on behalf of the consultant’s firm must
sign their name,

{6, Dacte - Enter the date the DBE commiinient form Is signed by the consultant's preparer.

(7, Preparer's Name - Enter the name of the person preparing and signing the consultanl’s DBE commnitment for.

18, IPhona « Enter the aran code and phone number of the person signing the consultant’s DBE commitment fottn,

i%. Proparer’s Title - Enter the positionftitle of the person slgning the consultant’s DBE commitment form,

QCAL AG ECTION

20, Loeal Ageney Coniraet Numiber - Enter the Local Agency contract number ot identifior,

21, Federal-Aid Projeet Number - Enter the Federat-Akl Project Number.

22, Contract Exceution Date - Entor the date the contract was exccuied.

23, Local Agency Representative's Signadure - The person completing this section of the form fbr the T.ocal Agency
miust sign thelr name to cortify that the informatton in this and the Consultant Seclion of this forin Is complete and
aconrate.

24, Date - Enter the date the DIBE commitment form is signed by the Local Agency Representative,

25, Local Agency Representative’s Nanie - Enter the name 0? the Local Ag,moy Reprosentative certifying the
consultant's DBE commiiment forn,

26, Phone » Enter the area code and phone nunber of the person signing the consultant’s YBE commitment form,
27, Loeal Agency Representative Title - Enter the position/title of the Local Agoney Representutive certifying the
consaltent’s DBE comnibiment form.

Page2 af2
July 13, 108
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Loenl Assistance Proecedures Manual

EXUBIT 10-Q
Disclosure of Lebbying Activities

Exaprr 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 (L8.C, 1352

4, Name amil Address of Ropoxting Entity

El Prime [J Snbawardes

Tigr IF knovwn

b reimarir s B

Congresslonal Distriet, Ifknown

& Federal Department/Agency:

& Federa) Action Nuniber, i known;

10, Nawo and Address of Lohby Entliy
(A individual, tast narme, first name, M1)

12, Amountof Paymont (cheek all that apply)
S _ E notual [;3 planned

13, Fornuof Payment (eheek all that apply):
4 cash
b, inekind; specify: nature __
Valpe -

16, Continiation Sheet(s) attached: Yes [:j
17, Talormation requested through this orm Is authorlzed by Title

L. Type of Federal Aetion: 2, Status of Federn) Action: 3. Report Type:
m A coidract EJ . bidfolTor/application a. initiol
b grant b. initial award b, makurial change
o cooperafive pgreement ¢, post-award
d. loan For Materlal Change Only:
¢ loan guaraniye yeor ___ dquitier
f loan Brsutance dateoflnstrepott

(attach CortIngation Sheel(3) if necessary)

I8, BriefDescription of Services Performed or to be performed and Date(s) of Servive, Including
officer(s), employee(s), or member{s) contacted, for Payment Indieated in lem 11,

5 IfReporting Sty in No. 4 1s Subswandes,
Enter Name nnd Aduress of Primo:

Congressional Disteict, I kaowa
7. Fedoeal Progean Naomo/Deseription

CEDA Numbor, if applicable _ .~ """
9. Awand Amount, if known:

(1, Trdbviduals Performing Sevvices

immamF nddrisss iF difforent froim No. 108
(G individual, last name, st name, MD

I Type of Payment (eheek ull that apply)

. retajper
b. onedime fee
& sommission
d. contingent Be
¢ debrred
f. other, spegify

No [:! (attach Continuation Sheet(s) 1Fnecessary)

3 US.C, Seatlon [152. This diselosure of lobbying rllance  Signanwedl
veas placed by the tier above whon his transaction was made ok mm——————— '""’
eitered tnto, This disclosure i3 required porsuant to 31 U.S.C. Print Name:
1352 T his information will be reponted to Conruss . B e
semianrunlly ond will be available For public fnspectfon. Any
person who Tulfs 16 Bl the required disclosure shall bo subject  Title?
to & civif peralty of not Iess than $10,000 and not irore than
$ 100,000 for ench such fallure Telophomne No.; Date;
Authorized for Loeal Reprodustion
Federal Use Only: Standard Form « LLL
Sindad Form LLL Rev, 04-25-06
Distrihudion: Orlg- Local Agenicy Project Flkes
Puge t
LPi* 13-01 May 8, 2013
Page 39 of 43 Revised 04/27/16




EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Locea! Assisianee Procedures Manual EXHBIT 10-Q
Diselosure of Lobhying Activitics

INSTRUCTIONS FOR COMPLETING EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES

This disclogure form shall be completed by the repotiing entity, whelier subavwardee or prime fedoral recipient ot the
inltiation or receipt of covored Federal gelion or o matedal shange to previous filing pursuast to tithe 31'U.S.C, Section 1352,
“The filing of a form is required for such payment or agteoment lo mako payment to lobbying entity for influceing oe
Miompting to influence an afficer or omployee ol aity agency, a Member of Congeess an officer or employes of Congress or
m employes of n Member of Congress in conneellon witl & covered federad action. Attach a continuation sheet for additional
information if the space on the forin is inadequate. Complete all items ihat apply for both the initial fllng and waterdal
ehange report. Refer to the implementing gaidance published by the OfTice of Management and Budget for additlonat
information.

1 Identify the type of covared federal sotion for which lobbying activity Is or has been secured 1o nfluenco, the ouicome of'a
covered federn! action.

2, [deniify the status of the covered kderal action,

A0 Idantify the appropeinte chassification of this report. [Ftlids isa llow-up report caused by a niatorial change to the Infurmation
praviously reported, siter lhe yenr and quader in which the ehange oceureed, Bnter ile date of the last, proviously submitted
report by this reporting ety for this covered federal netion,

4. Bnlor the full nane, address, elly, state, ond #ip code of the ropotting eatity. [nclnde Congressional Distelet If known, Check the
appropeiate ¢lassilication of the reporting ciity that designates IF11 s or expects to be a ptine or subaward recipient. Identify the
tier of the subawardee, g, the fird subawardee of the prime is the flest der, Sulsasvaeds Include but are not Hntited to;
subgoniracts, subgrans, and contraet awards under grants,

5 Ifthe orgavization filing the report in ltom 4 chocks "Subawnrdee” then enfer the firll nanie, addresy, city, stale, and zip code of
- the prime Redural reolplot, Tnelude Congressional Distrlst, If knowa,

6. Enter the name of the federal agency making the award or kosa conunltment. Inglude al least one organization level below
agonoy nane, if known, For example, Doparimizut of Transportation, Uodted Stales Const Guard,

. Enier the federat program same or deseription for the coverad fedoval sction (ltem 1), IF kaown, onter the full Cotalog of Faderal
Domestle Assistance (CFDA) number for grants, cooperallve agreemanty, loans sid lown comimitinents,

8. Enter the most appropeiate federal identitylng nvmber availoble for the foderal agtlon identification in item ) {o.g., Reguest foe
Proposat (RFF) number, Invitation for Bid (1FB) number, grant anncuncemont number, the confract grant, or loan award number,
the npplication/proposal control namber assipiied by the federal sgency), Toelude profixes, o.g., "RFP<DE0-00L."

9, Fora covered foderal actlon whees there has boen an awvard or loan commitment by the Federal agency, enter the fideral amonat
of the awardfoa sommitmonls for the prime entity identifNed in ftem 4 or 5,

1¢.  Enter the fall name, address, ¢ity, state, and dp code ofthe lobbying entlty engaged by the toporting entity identified In iem 4 to
influence the covered federal action,

11, Enter the full names ol'the Individual(s) performing services and inolude foll address I dirfeeont from L0 (1), Enter Last Name,
Plest Name and Middle Intdal (M),

t2. Enter the emount of compensation paid ot reasonabiy expectod to be poid by the reporting eatity {tem 4) to the lobbying entity
{Itany 10 Indicate whether the payiment has bean made (aeiusl) or will be made fplanned). Check all boxes thit apply, 1Tthis s
a nisterlal change report, énter the cumulative amount of payment made or planned to be made,

13, Chock all boxes thal apply, 1 pryment fsmads through m in-kind gontribution, speoify the nature and valus ofthe Th-kitd
payimert.

14, Check all boxes that apply. 1€ ofher, specify nature,

15. Provide a speeific and dutnited degeription of the services that the lobbyist bas performed or will be axpected to perform and the
date(s) of any services renderod, Ineludo all preparatory and related activity nof just time spent 10 actual cotitact with federal
officlnts, tdantify the Eederal officer(s) or employes(s) cantacted or the officerfs) employace(s) or Member(s) of Congross that
were contacted.

16, Check shether or not a continuntion sheel(s) s attached.
17, “The cedifylng officlal shall sign and date the for, and print hiser name title and tolephous mmber,

Publle reporitng burden [or this collection of infixmation Is estimated to average 30-minutes per response, including time for roviewing
instroction, searching existing data sources, gathering and maltdaining the data needed, mid somplating and raviewing the cellection of
Information. Said comuents regard Ing the burden esthmate or wy other aspect of fhis collestion of infoemation, Inchuding auggestions for
reducing this burden, to the Office of Managemen! and Budget, Paperwork Redustion Profect (0348-0046), Washington, D.C. 20503, SF-
LLlslnstructions  Rev, 0604

Page 2
LI 13401 May 8, 2013
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Local Assistunee Progedures Manval sxhibit 1511
: NOF, mformation - Goed Falth Eifor

EXHIBET [5-H DBE INFORMATION —GOOD FAITI EFFORTS

DBE INFORMATION ~ GOOD FAITH EFFORTS

Fedecal-ald Project No, ‘ Bid Opening Date

The established a Disadvantaged Buginess Ehterprise (DBE) goal of
% for this project. The information provided herein shows that a good faith effort was made.

Lowest, second lowest and third Jowest bidders shal) submit the following information to dooument adequate
good Faith efforts, Bidders should submit the following information even if the “Local Agency Bidder DBR
Commitment” form indicates that the bidder has met the DBE goal, This will protect the bidder’s eligibility for
award of the contract if the administering agency determines that the bidder failed to meet the goal for various
reasons, ¢.4., 8 DBE fitn wag not certlfied at bid opening, or the bidder made a mathematical errot,

Submilttal of only the *Local Agency Bidder DBE Commitrent” form may not provide sufficlent documentation
to demonstrate that adequate good faith efforts were made,

The following items are listed in the Section entitled “Submission of DBE Commitment™ of the Special
Provisions:

A. The names and dates of each publication in which a request for DBE participation for this project
was placed by the bidder (please attach copies of advertisements or proofs of publication):

Publlcations Dates of Advertisement

B. The names and dates of written notices sent to certified DBEs soliciting bids for this project and
the dates and methods used for following up initial solicitations to determine with certainty
whether the DBEs were interested (please attach copies of solicitations, telephone records, fax
confirmations, ete.):

Names of DBEs Solicited Date of Initial Follow Up Methods and Dates
Solicitation

Page 15-1
OB 1204 June 29,2012
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Exhibi¢ 1551 Local Assistance Procedures Manusl
NRE Informafion ~Gootd Falth Bffore

C\

The items of work which the bidder made available to DBE finms including, where appropriate,
any breaking down of the contract work items (ineluding those items normally perforted by the
bidder with its own forces) into economisally feasible units to facilitate DBE participation, It is
the bidder's responsibility to demonstrate that sufficient work to facilitate DBE participation was
made avallable to DBE firms,

Items of Work Bidder Nonnally Breakdown of  Amount Percentage
Performs Ttem Items ® Of
(Y/N) Contract

.

The namies, addresses and phone numbers of rejected DDBE firms, the reasons for the bidder's
rejection of the DBEs, the firms selected for that work (please attach copies of quotes from the
firms involved), and the price difference for each DBE if the selected finm is not a DBE:

Names, addresses and phone numbers of rejected DBEs and the reasons for the bidder's rejéotion
of the DBEs:

Names, addresses and phone niumbers of firms selected for the work above:

Efforts made to assist interested DBEs in obtaining bonding, lines of credit or insurance, and any
technical assistance or information related to the plans, specifications and requirements for the
work which was provided to DBEs:

PR, A s a4 SRS £ g T VT 9 i S A IR £ ST W L

Page 15-2
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Local Assistanee Procedures Monanl Exhitbit 1511
DBFE Information - CGood Falth Effort

F. Efforts made to assist interested DBEs In obtaining necessary equipment, supplies, matetials or
retated agsistance or services, excluding sapplies and equipment the DBE subcontractor
purchases or leases from the prime contractor or its affiliate:

—— 4+ i ok

- . g 4t

G. The names of agencies, organizations or groups contacted to provide assistance in contacting,
recruitmg and using DBE finms (please attach copies of requests to agencies and any responses
" received, i, lists, Intemet page download, ete.):

Name of Agency/Organization Method/Date of Contact Results

H. Any additional data to support a demonstration of good faith efforts (use additional sheets if
necessary):

NOTE: USE ADDITIONAL SHEETS OF PAPER IF NECESSARY.

Page 15-3
OB 204 June 29,2012
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EXHIBIT C — INCORPORATION OF REQUEST FOR QUALIFICATIONS (RFQ) #1702,
ADDENDUMS NO. 1-2 TO RFQ #1702, AND STATEMENT OF QUALIFICATIONS

The County invited submittals to Request for Qualifications (RFQ) through R¥FQ #1702, On-Call
Real Estate Appraisal and Acquisition Services, Overland, Pacific & Cutler, LLC submitted a
responsive and responsible Statement of Qualifications to perform the services listed in RFQ #1702,

RFQ #1702, including Addendum No, 1 and Addendum No, 2 to RFQ #1702, and the Statement of
Qualifications - submitted by Overland, Pacific & Cutler, LLC, on file with the Resoutce
Management Agency — Public Works and Facilities, are hereby incorporated into the Agreement by
this reference,

Page 1 of |

Overland, Pacific & Cutler, LLC
On-Call Real Estate Appraisal and Acquisition Services (RFQ #1702)
RMA — Publlc Works and Pacilities




DATE (MM/DD/YYYY)

g
ACORD CERTIFICATE OF LIABILITY INSURANCE 111022017

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

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

PRODUGER _ NAME: "
Marsh Risk & Insurance Sewlce_s PHONE FAX
(ﬂg?ll%ggggnsggémfn Aven;g&ssuﬂlleaﬂoﬂ gﬁaﬁ” Ext): {AIC, No):
-5800; License 715, : )
Invine, CA 82614 ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
CN102452723-STND-GAUWP-17- INSURER A : Hartford Accident & Indemnity Co. 22357
INSURED .
Overland, Pacific & Cutler, LLC INSURER B ;
3750 Schaufele Avenue INSURER C : See Additional Page
Long Beach, CA 90808 INSURER D : QBE Insurance Corporation
INSURER E : N/A N/A
INSURER F :
COVERAGES CERTIFICATE NUMBER: LOS-002358705-04 REVISION NUMBER: 3

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

ADDL[SUBR| OLIC
'E‘FE TYPE OF INSURANCE INSD | WVD POLICY NUMBER (ﬁwouﬁﬁg ﬁ'ﬁé%%) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY ¥ 10UUNHF0064 08/10/2017 08/10/2018 EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea ocourrence) | $ 300,000
MED EXP (Any one person) | § 10,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY i D LOC PRODUCTS - COMP/OP AGG | §
OTHER: $
COMBINED SINGLE LIMIT
A~ | AUTOMOBILE LiABILITY X T0UUNHFO054 0BM0/017[08/10/2018 | GOMBINEDS $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | §
| owNED SCHEDULED ;
. . BeHED BODILY INJURY (Per accident)| §
X | HIRED ¥ | NON-OWNED PROPERTY DAMAGE s
| | AUTOS ONLY AUTOS ONLY (Per accident)
X | COMP $1000 X | COLL $1000 3
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | ‘ RETENTION § $
C |WORKERS COMPENSATION T0WEAS3914 0807077 08102018 X | PER [ o
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANYPROPRIETOR/PARTNERIEXECUTIVE E.L. EACH ACCIDENT 3 1,000,000
OFFICER/MEMBEREXCLUDED? NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § UL,
D | Professional Liability QPLO714889 0710/2017 07/10/2018 Each Claim / Aggregate 2,000,000
Deductible 50,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Re: Project Name: RFQ #1702 On-call real estale appraisal and acquisition services

Counly of Monterey, its officers, agents, and employees are included as additional insured where required by written conlract with respect to General Liability and Auto Liability. This insurance is primary and non-
contributory over any existing insurance and limited fo liability arising out of the operations of the named insured subject to policy terms and conditions with respect to General Liability and Auto Liability.

CERTIFICATE HOLDER

CANCELLATION

County of Monterey
Resource Management Agency

1441 Schilling Place, South Building, 2nd Floor

Salinas, CA 93901-4527

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

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

Manashi Mukherjee

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: _CN102452723

LoC #: Irvine
' ;]
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
Marsh Risk & Insurance Servicas g;ggaﬁaz?:gﬁ eeﬁgger, LLC
POLICY NUMBER Sulte 150
Long Beach, CA 90608
CARRIER NAIC CODE
EFFEGTIVE DATE:
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Cerlificate of Liabllity Insurance

Workers Compensation Carriars (by State);
1} CA - Hartford Fire Insurance

2} NV - Twin Clty Fire Insurance Company
3) TX - Hartford Underwriters

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




COMMERCIAL GENERAL LIABILITY
COVERAGE PART - DECLARATIONS

POLICY NUMBER: 10 UUN HFQO064

This COMMERCIAL GENERAL LIABILITY COVERAGE PART consists of;

This Declarations;

Commercial General Liability Schedule;

Commercial General Liability Coverage Form; and

Any Endorsemesnts issued to be a part of this Coverage Part and listed below.

=R

LIMITS OF INSURANCE

The Limits of Insurance, subject to all the terms of this Policy that apply, are:
Each Occurrence Limit
Darage to Premises Rented to You Limit - Any One Premises
Medical Expense Limit - Any One Person
Personal and Advertising Injury Limit

General Aggregate Limit,
(other than Products-Completed Operations)

Products-Completed Operations Aggregate Limit

avoiTperiop:

ADVANCE PREMIUM:

$1,000,000
$300, 000
$10,000
$1,000,000

£2,000,000

$2,000,000

Except in this Declarations, when we use the word "Declarations" in this Coverage Part, we mean this "Declarations" or

the "Common Policy Declarations."

Form Nurrbers of Coverage Forms, Endorsements and Schedules that are part of this Coverage Part:

HC70010805 HCO08805186 HC04031207 HC23700115 HC30080516
HE@00010916 CG20260413 CG24040509 CG32340105 HC12101185T
IH12011185 CG2026 - ADDITIONAL INSURED
DESIGNATED PERSON OR ORGANIZATION
TH12011185 CG2404
WAIVER OF SUBROGATION
TH12011185 CG 20 26
ADDITIONAL INSURED-DESIGNATED PERSCON OR
ORGANIZATION
IH12011185 CG 20 26
Form HC 00 10 07 98 PAGE 1

(CONTINUED ON NEXT PAGE)



COMMERCIAL GENERAL LIABILITY
COVERAGE PART - DECLARATIONS (Continued)

POLICY NUMBER: 10 UUN HF0064-

Form Numbers of Coverage Forms; Endorsemerits and Schedules that are part-of thils Goverage Part: {Continued )

IH12011185

IH1Z2011185

1H12011185

IH120611185

IH12011185

IH12(11185.

TH12011185

IH1Z011185

TH12011185

TH12011185
TH12011185

TH12011188
IH12011185

Id1i2011185
IHi2611185
TH12011185

IHLZ011185

Form HC 00 10 07 98

'DESIGNATED
Ce2404

ADDITIONAL, ‘INSURED-DESIGHATED BERSON OR
ORGBNIZATION

TG 20 26

ADDITIONAE INSURED-DESIGNATED
‘ORGANIZATION

ce 20 26

ADDITIONAL: INSURED-DESIGNATED

PERSON OR

PERSON OR

‘ORGANIZATION

&6 20 26

ADDTTIONAL INSURED-DESTGNATED
ORGANIZATION

cg 20 26

ADDITIONAL INSURED-DESIGNATED
ORGANIZATION

Ce 20 26

ADDITIONAL TNSURED-DESIGNATED

PERSON OR.

PERSON CR

PERSON OR.

‘ORGANIZATION

e 20 26

ADDITIONAL INSURED-DESIGNATED
-ORGANIZATION

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGATINYT
OTHERS T US

PERSCN O

G 24 04

ADDITIONAL TNSURED

DESIGNATED PERSCN OR ORGANIZATION
CG2026

GG 2026

AUDITIONAL INSURED

DESIGNATED PERSON OR ORGANIZATION

‘GG 2026 ADDITIONAL INSURED

AMITIONAL INSURED-OWNERS; NESSEES OR CONTRACTORS
SCHEDULED PERSON OR ORGANIZATION

o 20 10
@ 24 04
06 2026
ADDTTIONAL
DESIGNATED
CG 20 56 -
DESIGNATED
oG 20 28
ADDITIONAL

TNSURED
FERSON ‘DR ORGANIZATION
ADDITIONAL INSURED

PERSON OR ORGANTIZATION

INSURED
PERSON OR ORGANIZATION

WAIVER OF SUBROGATION
CG 2404 WAIVER OF TRANSFER OF RIGHTS OF RECOV
AGAINST OTHERS TO US

PAGE 2

(CONTINUED ©ON NEXT PAGE)




COMMERCIAL GENERAL LIABILITY
LOVERAGE PART - DECLARATIONS (Continued)

POLICY'NUMBER: 10 UUN HFQ064

Form. Numbers of Coverage Forms, Endorsements and Schedules that are part of this Coverage Part: (Continued )

IH]2011185

TH12011185

IH12011185

THiz011185

IH12011185

IH12011185

IH12011185

IHiZ2011185

THizp11185

IH12011188

IH12011185

CG 20 26

ORGANIZATION

ce 20 26

AUDITIONAL INSURED ~ DESIGNATED
‘ORGANTIZATICN

CE 20 26

CG2026

ADDITIONAL

DESLGNATED
€a2026

ADDITIONAL

DESIGNATED
CG2026

ADDITIONAL
DESIGNATED

CG2026

ADDITIONAL

DESIGNATED

CG2026
ADDITIONAI
DESTICNATED

62026
ADDITIONAL
DESIGNATED

€GE2026

ADDITIONAL
DESIGNATED

Form HC {0 10 07 98

INSURED
PERSON OR

AINSURED
PERSUN OR

INSURED

PERSON OR

INSURED
PERSON OR

INSURED
BERSON OR
INSURED
PERSON OR

INSURED
PERSON OR

ADDITIONAL INSURED-DESIGNATED EERSON OR

FERSON OR

ADDITIONAL INSURED - DESIGNATED PERSCN OR
GREGANIZATION
G 24 04
WAIVER OF TRARSFER OF RIGHYS OF RECOVERY AGAINST
‘OTHERS TO US

ORGANIZATION

ORGANIZATION

ORGANIZATION

ORGANIZATION

ORGANIZATION

ORGANTIZATION

ORGENIZATION

PARGE




COMMERCIAL GENERAL LIABILITY COVERAGE FORM

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

Thraughout this policy the words "you" and "your"
refer to the Named Insured shown in the
Declarations, and any ather person or arganization
qualifying as a Named Insured under this policy. The
words "we", "us" and "our" refer to the stock
insurance company member of The Hartford
providing this insurance.

The word '“ihsured" means any person or
arganization qualifying as such under Section 1l -
Who Is An Insured.

Cther words and phrases that appear in quotation
marks have special meaning. Refer to Section V -
Definitions.

SECTION | - COVERAGES

COVERAGE A BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

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

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

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

No other obligation or liability to pay sums or
perform acts or senvices is covered unless
explicitly provided for under Supplementary
Payments - Coverages A and B,

b. This insurance applies to "bodily injury" and
“property damage" only if:

HG 000109 16

© 2016 The Hartford

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

(2) The "bodily injury” or "property damage”
oceurs during the policy period; and

(3) Prior to the policy period, no insured listed
under Paragraph 1. of Section Il - Who Is
An Insured and no “"employee” authorized
by you to give or receive notice of an
"occurrence” or claim, knew that the
"bodily injury" or "property damage" had
oceurred, in whole or in part. If such a
listed insured or authorized “"employes"
knew, prior to the policy period, that the
“bodily injury" or ‘“property damage"
occurred, then any continuation, change
or resumption of such "bodily injury" or
“property damage" during or after the
policy period will be deemed to have been
known prior to the policy period.

c. "Bodily injury" or "property damage" will be

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

(1) Reparts all, or any part, of the “bodily
injury" or "property damage" to us or any
other insurer;

(2) Receives a written or verbal demand or
claim for damages because of the "bodily
injury" or "property damage"; or

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

. Damages because of "bodily injury" include

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

. Incidental Medical Malpractice And Good

Samaritan Coverage

"Badily injury” arising out of the rendering of
or failure to render the following health care
sernvices by any "employee" or "volunteer
worker" shall be deemed to be caused by an
"acecurrence” for:

Page 1 of 21
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(1) Prefessionz! health care services such as:
{a) Medlcal, surgrcal dehtal, laberatofy, ¥-
ray or nursing senvicés ar treatment,
advice or instriction, or the related
furnishing of food or beverages

(b)Y Any health or therapeutic service,
treatment, advice or instruction; or

{¢} The furnishing or dispensing ‘of drugs
or medital, dental, or surgical supplies
or appliances; or

{2) First aid services, which incliide;

(a) CardiopUimonary resuscitation,
whether performed manually or with a
defibriliator; or

{b) Services performed as a -Good
Bamaritan.

For-the: purpose of determining the limits of
insurarice, any-act or omission together w

all related acte or grissions in the furmshlng
of these ‘services o any one persan will be
considered one "oscurrence’”

Hawever, this Incidental Medisal Malpraotice
And Good Samaritan Coverage provrsron'
applies only I you_are rot engaged in the
business or octupation of providing any of the
services desoriped in this provigien.

() Liabliity to stich party for, of for the
cost of, that party's deferse has alsc
been assUrmed in the game. “irgured
gantraet”; ard

{b) Buch a‘ttorney feds and litigation
expenses are for defense.of that party
; ta - Civil- or alternatrve dispute:
resolution  proceeding  in whigh
amages 1fo which this ‘insurance
applies are alleged.

¢. Liquor Liability

any insured may be held liabke by reason of:

)] Qaua'ing" of cortribufing to the intextcation

~ ofany persen;

(2) The furnishing of alcoholic beverages-to a
persory under the ledal drinkdng age or
under the influence of alcohol; or

{3) Any statute, ordinance or regulation
relatingto the-sale, gift, distribution or use
of alceholic beverages,

This exclusion appliss even f the claims

against -any insurec allege negligence or
other wrahgdoing In:

(a) The supetvisian, hiting, employmert,

training er mornitoring of ofhers by that

2. Exclusions ingured; or

This insurance does not apply fo: (k) ?wldmr?t of w{;‘“”g tot tprowde
a. Expected Or Intended Injury ransportation. respeal to any

“Bodily injury™ or "property damage’ expected
or intended from the standpoint of the
insured. ‘THis éxclusior does not apply fo
“bodily injuey” or "property damage" resulting
from the use of reascnable farce te protect
persons of property. '

. Contractual Liability

"Bodily |n]ury" or "propeny damage" for which
the insured is obligated to: pay damages by
feason of the. assumption of liabilty in a
contract or agreemeént. This. exelusion dogs
‘net appry to hab:hty for damages

f('I] That the insured -would have in ‘the

-absgnce of the caritract or agreement or
(2 Assummed in a contract or agreement that

‘i an lirsured contraot" provided the

“bodily.  njury" ”prope_rfy' darmage"

Folviolt|I-} subsequent to the execution of the.

pontragt’ or agreement.” Solely for the
purposes  of liability assumied in @n
Yinstred . cortract’, reasonable attorney
fees and necessary lifigatlon expenses
incurred by or far @ party other than an

insured are deerred to be demages:

because of “bodily lnjury" or "property
‘damage provided:
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person that may be under the influence
of aléohol;

If the “occurrence' which: caused. the “bodily
injuny” or "property damage", involved that
whreh is described in Paragraph (1), (2) or (3}
above,

However, this exclusien applies only f you
are i the business of manufacturrng,
distributing, seHrng, serving or furnishing
alcoholic beverages. For the purposes of this
exclusion; permitting a person o bring
alcoholic beverages on your premises, for
consumptron on your premises, whether or
not a fee is charged or a license is required
for sueh activity, is ot by itself considered the
business of selling, serving -or furnishing
alcoholic beverages:

. Workers" Compensation And Similar Laws

Ary obligation of the insured under a warkers’
competisation,  disability  benefits  or
uretmployment compersation law of any
similar law.

. Employer's: Liability

"Bodily injury" to:
1) An“employee" of the insured arising out of
&nd inthe course of;:
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{a) Employment by the insured; or

{b) Peiforming dutes related t© {he
gohduct of the insured's business; or

(2) The spause, BHild, parent, brother or slster
of that “employee“ ag @ sonsequence of

Paragraph (1] above.

This exclusion applies:
(1) Whether the insured may be liable as an
employer or in any other capacity; and
(2) To any obligation to share damages with
or repay -someene else who must pay
damages because of the injury,
This: exclusion does net apply to liability
assumed by the insured under an “insured
contract”.
. Pollution
(1) "Bodily injury" or ‘“propery dariags”
arising out of thé actual, alléged or
threatenéd dischargég; dispersal; séepage,
migration,  relédse  of  8scépe  of

"poltutants"

(a) At or fiom ary premiges, site or
focation which is ©r was &t gnhy fifme
owred ar ogoupled by, or rénatsd ar
laned fo, any insured. However,. this
subparagraph does not apply to:

(i) "Bodily injury" if sustained within a
bullding and caused by &moke,
fumes, vapor or soot’ produced by
or orlgmatmg frotmt equiprment that
Is used to heat, coel of dehum|d|fy
the buitding, or equipment that
used to heat water for personal
use, by the buildlngs gciupants or
'the|r Yuests;

(i) "Bodily injury" or "property damage"
for which you may be held liable, if
you ‘are a contragtet and the-owner
or lessee of such prafmises, site of
location hHas been added to your
policy as an addtional insured with
respect to: ‘Your ongoing opérations
performed for that additional
insured at. that: premises, site or
lozation and such premises, site or
location is not and never was
owned or-occupied By, or rerited or
learied to; any insured, dther than
that additional insured; or

(i) '"Badily injury" or "property damage"
-arising out of heat, smoke or fumes
from a "hostile flre"

(YAt or from any premises;, site or
ocation which is or was at any time
used by or for any insured of others far
the handing, storage, disposal,
processing or treatrment of waste;
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(c) which are or were af any time
transported, handed, stored, treated,
disposed of, or processed as wasté by
or for:

(i)
(i)

Any insured; df
Any person or organizafion for

whom yeu may be legally

responsible;

(d)At or from any premises, -site or
locatioh on:which any insured or any
confractors ‘or subcontractors: working
directly or indirectly on any instred's
behalf are perfarming operations if the’
"p@llutants" ‘are brought ori or o tHe
premises; site or location in connection
with such operations by sugh' insured,
contractor -or subcontractor. HoweVer
this subparagraph does not apply te!

M

(i)

(i)

{e} At

”Bodﬂy Ihjury* of "property damage’
arising out of the eacape of fuels,
lubricants or other opéfating flyids

which zte rigeded to peiform the

normal  electrical, ‘hydrautic ‘or

recharical functions necessary for

the operation of "mabile equipraent”
or its parts, if such fuels, (ubricants
or other -operating _ﬂulds |scaps
from a vefiicle part desighed to
hold, store or réceie them, This
exception does. not apply if the
"bodily infury or "preperty damage'™
arises out of the Intentional
discharge, dispetsal or telease of

the fuels, lubricants. or other
operating fluids, or if such fuels,

lubricants or other operating fluids
are brought on or to the- premises,

site or location with the intent that
'they be discharged, dispersed or
Telased as part of the operations

being performed by such insured,
contractor or subcontractor:

"Bodﬁy |njury" or "propeity darmage'’
sustained. within & buildirig aid
caused by the release of gases,
fumes or vapors from raterials
brought Into thel building in

connectiort with operations beirig

perfarmed by you or ot your behalf
by a contractor or subcantractor:or
”Bod;[y Injury"” or "property damage"”
arising out of heat, smoke or fumés

fradn a "hostile: fure"r or

or from any premises, site or

location en which any insured of any
cantractors or -subcantractors working
directly or indirectly on any insured's
behalf are performing cperations if the:
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operatiohs dre. to test for, manior,
olean up, femove, contain, treat,
detoxify -or neutrallze or in any way
respord to, oF assess the effects of,
"pollutants’,
(2) Any loss, cost or expénse arigihg out of
ariy:.

(2) Request; detrard, order or statutory or
reguJatory r,equwement that any
insured or others test for, mohitor,
clean -up;, remove, contain, freat,
detoxify or heutralize, ‘or in any way
Tespond 1o, oF assess the effests of,
"poliutants”;-or

{(b) Glaim ‘ot suit by or on behalf of a
governmental authority for damages
because of testing for, moritoring,
cleaning up, Temoving, centaining,
t’reating, detoxifying of neutralizing, or
in any way respanding to, .or asséssing
the effects.of, "po!iutants"

However; thig paragraph dees not apply to
liability for damages because of "property
gamage” that the insured would have in
the absence of such Tequest, demiand,
order or statutery or  regulatory
requirement, or such claim cr "sui” by or
on behaff of a governmental authority.

g. Aircraft, Airto Or Watercraft

"Bodily injury” of "property damage" arising
oit of thé ownérship, maintenahce, use ‘or
entrustrent to-others of any aifcraft, “auta” or
watereraft owhed or operated by or rented or
loariedto any insired. Use néiudes operation
and "lodding or unloading”.

This exclusion applies even if the claims
againgt dny insbred allege negligence or
offier wrongdoing in the slpervision, hiring,
employment, training or moénitoring of dthers
by that insured, I the "occurrénce” which
catsed the “,bodlly njury or  "property
damige"” imeolved the ownership,
mairtenance, lige or entrustment fo gthers of
ariy aircraft, "auto” or watercraft that is owned
of bpetatéd by or Fented or loaned to. any
insufed _

This exclusiot doss et apply to:

(1) A watercraff while ashiore on premisias you
own-or rent;

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

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

(3) Parking an “auta".on, or on the ways next
to, premises you own of rent; provided the
"auto™is net owned by or rented or loaned
to you orthe insured;
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{4) Liabilty assumed under any "insured
pontract”" for the ownership, maintenance
oF ugé of gircraft gr watercraft,

{8) "Bodily [njury" or "property damage”

- arising out of:

(a) The operation -of rachinery “or
equipment that is attached to, or part
of, @ land vehizle that would quallfy
urder the defintion of “mobile
equiprient™ if it were riol subject to-a
compulsoty ¢ financial rESponslbllty
law or other moter vehicle insuranice
taw where 1 is licensed or principally
garaged: of

(b} The operatmn of any of the magchinery
or equipment listed in Paragraph f£2)
or 143) of the definition of “mobile
equipmenit';or

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

h. Mobile Equipment

"Bodily ifjury" or “property dariage" arisiig

olt of:

(1) The tﬁahsp'oﬁatioh of "mobile equipment”
by an "alfo" owred er operated by -or
terted of loaned to any insured; or

{2) The Use of "mobile gguipment” in, or while
in practice for, or while being prepared for,
gy preafranged  racing, speed,
dernalition, or stunting activity.

. War

"Bodily injury' or "propetty damage”, owever

¢;a_U's_ed_4 arisirig, directly or indirectly,. outof:

{1) War, inoluding erdeclarad or civil war,

{2) Warlike action by a military force, including
action in hindering or defending agalnst an
actual or expected attack, by any
government, sovereign or other authority
using' military persennel or other -agents.
or

{3) Insurrection, rebellion, revolution, usurped
power, or action taken by governmental
authority in hindering or defending -against
any of thess,

. Damage To Property

"Property damage" to.

{1) Property you own, rent, eor -Qcoupy,
|nc!ud|ng any costs of expenses incurred
by you, or any other persan, organization
or entity, for repair, réplatement,
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enhansement, restaration of maintenance
of such property forany reason, including
prevention of injury to a personor damage
to another's property

(2) Premises you sell, give away or abanden,
if the “prapefty damage” dtises out of any
part of those premises;

(3) Property loaned to you;

{4} Personal property in-the care, custody or
gointrel of the insured;

{5) That parficular part of real property on
which you or any contractors or
subeontragtors
working directly er indirectly an your behialf
are performrng operations, i the "property
dantage” arises out of those operations; or

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

Paragraphs {1), (3) and {4) of this éxclusion

do not applyto "property damage" (other thar

damage by fire) to premises, Inclucing the

contents of such premises; rented to you for a

period of seven or fewer consecutive days. A

sepérste [iniit of ingurance appliesto Da mage

Te Premises Renfed To You &s desciibed in

Section i - Limits Of Inslirance.

Paragraph (2) of this-exelusion does riot apply
if the premises are "your work” and were
never pcoupied, rented or held for fental by
you.

Paragraphs (3} and (4) of this exclusion do
not apply & "property damage" arising. frort
the use of elevators.

Paradgraphs (3), (4}, (6) and (8) of this
exclugion do not apply to |rabmty assumed
under a sidetrack agraement.

Paragraphs (3) ‘and. {4) of this exclusion o
not apply to “properly damage® to borrowed
equipment while ot belng used to perform
operations-atthe job site,

Paragraph {8} of this exclusion does not apply
to "property damage’ included in the
"products-completed operations hazard".

. Damage To Your Product

"Property damage” to "your product” :arising
out of it or any part ef it.

. Damage To Your Work

“Property damagde” to "your wark” arising out
of it or any part of it and included in the
“products-compléted opérations hazard®.

Thig excluslor does not apply If the damaged
work or the work out of which the damage
arises wasg pefformed ‘on vour behalf by a
subcontractor.
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m. Damage To Impaired Property Or Property

Not Physrcally Injirred

"Praperty damage! to "impaired property" or

property that has not been physically injured,

&rising out of:

(1) A defect, deficiency, inadequacy or
dangerous condtion in "your preduct" or
“your work''s or

{2) A delay or failure by you or anyene zcfing

on your behalf to perform a contract or
agreerment in accordance with its terms.

Thig exclusion does not apply to the loss of
use ‘of othier property aris;ng out of sudderi
and accidental physical injury to “your
product” of “your work" after it has been. put
to its interided use.

i. Recall Of Products, Work Or Impaired

Property

Damages claimed for -any loss, wost or
expense incurred by yeu or others for the loss
of use, withdrawal, recall, inspection, repair,.
repfacement adlustmenf Temoval or dispesal
of:

{1) "Your produgt";

{2) "Your work™ or

{3) "Irmpairéd property";

if such product, work, or property is withdrawn
or recalled from the market or from use: by
any persont er organization because of a
known or suspected defect, deficiercy,
inadeqguacy or dangerous conditior: in it.

. Personal And Advertising Injury

"Bodily Injury" afising out of "persorial and
advertising injury’.

. Aeecéss or Disclosure Of Confidential Or

Personal [Information And Data-related

Liability

Damages-arising out of:

(1) Any access to or disclosure of any
person's or organization's: confidential ‘or
persanal information; including patents,
trade secrets, processing methods,
custamer lists, financial information, credit
card information, heatth information or any
othertype of nenpublic information; or

(2) The loss of, loss ¢f use of, damage tfo,
corruption  of, irablity to access, or
inabifity to manipulate electrohic data.

This exclusiort applies even f damages are
claimed far rotification  costs,  credit
mehitoring  expenses, forensic experises,
public relations expenses or-any other Idss,
cost or expense incurred by yeu or others
arising out. of that which is described in
Paragraph (1) or (2) abave.
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However, unless Paragraph (1) above
applies, this exclusion does not apply to
darnages because of "badily injury”.
As used in this exoluslon, electionic data
means information, facte or programs stered
as of on, created orused on, er transmitted to
or from complter saftware, including systéms
and applications software hard or floppy
disks, CD-ROMS, tapes, dnves; cells, data
progessifg devices or any o_ther meadia vihich
are used with electrofically gordrolled
equipment.

. Employment-Related Practices

"Bodily injury" to

{1). A person arising out of any "employment-
related practices™ or

(2) The spouse, child, parent, brother or sister
aof that person as a conseguence of "bodily
injury” to that person at whom any
"employmentrelated  practices"  are
directed:

This exeluslon applies:

{1 Whéther the ihj'ury?cauéing event
related practices Bocurs before
employment, duting employment or after
employment of that perseri;

{2). Whether the insured may be fiable as an

~ employer-or in any other.capacity; and

(3) To any obligatior 16 share damages with
Or repay someone else wha must pay
dafnages because of the Injury.

r. Asbestas

{1) "Bodily injury" or “property damage’

arsing out of the "asbestos hazard",

(2) Any damages, judgrerts; settiermerts,

loss, costs of expenses that:

(a) May be awarded or incurred by'reason
of any claim or suit alleging actual or
threatened injury or damage of any
nature or kind to persons or property
which would not have ocecurred in
whole or in part but for the "asbestos
hazard";

(b) Arise out of any request, demand,
order or statufory or regulatory
requirenent that any insured or others
test for, monitor, «clean uUp, remove,
encapsulate, contain, treat, detoxify or
neutratize or in any way responrd to or
assess the effects of an "asbestos
hazard"; or

(¢) Arise out of any claim er suit for
ddmages because of testing for,
monitering, cleaning up, rémoving,
encapsulating, containing, treating,
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detoxifying or neutralizing or in any
way respohding o or assessing the
effects of an "asbestos hazarg"

5. Recording And Distribution Of Mateérial Or
Information In Violation Of Law

"Badily Injury" or "property damage arlsing
directly or Indirestly out of any action or
amission thatviolates or 's alleged to violate:

(1) The Telephung Consumer Protection Act
(TCPA), including any “rmeridment of or
addition to such law;

(2) The CAN-SPAM Act of 2003, including
ary amendment of or addition to such law;

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

(4) Any federal, state or Jlocal statute,
ordinance. or regulation, -other than the
TEPA or CAN-SPAM Act 6f 2003 or FCRA
and their amendments and additions, that
addresses; prohibits or limits the printing,
dlssemmatlon disposal,  collecting,
recording, sending, transmitting,
communicating or distribution -of materia!
or infariatioh.

Damage To Premises Rented To You «
Exception For Damage By Fire, Lightning Or
Explosion
Exclusiens €. through h, and j. threugh . do not
gpply to damage by fire, lightring or explosion to
premisés while rented to you or temporarlly
otcupied by you with pérmissian 6f the owner. A
separate limit of Insurance applies 1o thig
coverage ‘as described in Section Il - Limits Of
insurance.
COVERAGE B PERSONAL. AND ADVERTISING.
INJURY LIABILITY
1. Insuring Agreement
a. We will pay those sums that the insured

becomes legally obligated to payas dafages
becayse of "personat and advemszng Injury*
to which this insurance applies. We will have
the right and duty to defend the insured
against any "suit" seeking those damages.
However; we will have o duty fo defend the
insured against any "sut' seeking damages
for "persenal and advertising Injury” to whieh
this insurance does not apply. We may, at our
discretion; investigate any offense and settle
any clairm:er "suit* that may resuit. But:

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

(2) Our right-and dutyto defend end when we
have used up the applicable limit of
insurance in the payrment of judgments or
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seftlements uUnder Coverages A or B or
rhedical expenses Under Coverage C..
No other obligation or liability to -pay sums or
‘Perform acts or services is «covered Urless
explisitly provided for under Supplermentary
Paymenits - Coverages A and B.

b. This insurance applies fo “personal and
advertising  injury" caused by an offense
arising out ‘of your business but only if the
offense was committed in the 'coverage
ferritory" during the poficy periad.

2. Exclusions

This ifisUrarice does not apply to:

a. Knowing Violation Of Rights Of Another
"Personal and advertising injury” arising out of
an dffense committed: by, at:the direetion or
with the consent or acquiescence of the
insured with the expectation of inflicting
“personal-and.advertising injury”.

b. Material Published With Knowledge. Of
Falsity
"Personial arid- advertisirig ihjary" arlsmg out of
oral, written of el&ctronic publication, in any
fanner, of material, if done by or at the
dlrec‘uon of the insured with knowledge of its
falsrty

¢. Material Published Prior To Policy Period

"Personal and advertising injury" arising oLt of
oral, written or electronic publication, in any
manner, of material whose first publication
took plaoe before the beginning of the pelicy
period,

d. Criminal Acts
“Personal and advertising injury” arising out of
a griminal act committed by or at the direstion
of the insured.

e. Contractual Liability
"Personal and-advertising injury” for which the
insured has assumed liability in a cantract or
agreement. This exclusion does not apply to
hability for damages: that the insured would
have in tHe abserce of the contract or
agreement..

f. Breach Of Gontract
"Personal and advertising injury” afising out of a
breach of contract, except an implied contract o
use anothers ‘advertising idea' in :your
"avertisement',

g. Quality Or Performance Of Goods - Failure
To Conform To Statements
"Persanal and advertising injury” arising out of
the failure of goods, products or setvices to
¢onform with any staternent of quality or
performance made in your “advertisement”.
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. Wrong Bescription Of Prices

“Perscnal and advertising njury"” arising out of
the wrong description of the price of goods,
products of services.

. Infringement Of Intellectual Property

Rights

{1) "Personal and advertising injury” ‘arising
out of any actual or alléged infringement
or -violation of any intellectual property
fghts  sush as  copyright,  patent,
frademark, trade name, trade seeret, trade
dress, service mark or other des;gnatlon
of origiti or authenticity; or

(2) Any injury or damage alteged in arly clam
or "sult’ that alse alleges an infringement
or violation of any intellectial property
righ’r whether such  dllegation  of
Infringément or violation is made by you or
By any othet party involved 11 the glaimi or
"sUit",  regardless of whether this
Insurance would otHerwise apply.

However, this exclusion does rot apply if the

onlyatlegation in thé claim ar "sUlt" rivolving

any intellectual property right is limited to!

(1} Infringement, in your "advertisement", of;
(a) Copyright;
(b) Slogan; or
(c) Title of any literary of artistic wark; or
(2) Copying, in your ‘“advertisement”. a
person's or organization's ‘'advertising
Idea” or style of "advertisement",

j. Insureds' In Media And Internet. Type

Businesses
"Persenal and advertising in ury‘ Sommitted
by an insured whase busmess is:

(1) Advertising, broadcasting, pubiishirig or
telecasting, ,

(2) Desighing or determining content of wab
sites for others, dr

(3} An Infernet search, access, content or
service provider,

However, this exclusion does not apply to
Paragraphs a., b. and c. of the definition of
"versonal and advertising injuny" under the
Definitions Section.

For the purposes of this exclusion, the plasing
of frames, barders or links, of adveftising, for
you.or others: anywhere on the Internet, & not
by itself, considered the business of
advertising, broadcasting, publishing or
telecasting.

. Electronic Chatrooms Or Bulletin Boards

"Personal and-advertising injury” arising out of
an electronic chatrcom cor bulletin board the
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insufed hosts, owns, of over which the

insured exéroises contral.

. Unauthorized Use Of Ancther's Name Or

Product

“Persenal and advertising injury” arising out of

the unauthorized use of another's. name or

product in your e-mail @ddress, domain name

or metatags, or any other SImnar tactics to

mislead another's potential customers.

. Poliution

"Rersonal and advertiging Injury” atising out of

the actual, alleged or threatened discharge,

dispersal, skefiage, migration, release or

escape of "poliutants™.at any time;

. Polhtion-Related

Any loss, cost or expense arising out of any:

{1) Request, demand, order or statutory or
regulatory requirement that any insured or
others test for, monitor, clean up, remove,
contain, treat, detaxify or rieutralize; or in

any way respond fo, or assess tHe effects
of, "pollutarts™; or

{2) Clalrh or suit by or on behaff of a
governmental authority  for darages
because of testing for, mo_n'itcring,
Cleaning up, ferioving,  ocontaning,
treating, detoxifying or neutralazmg, arin
any way responding to, or assessing the
effects of, “poliutants”.

. ‘War

"Personal and advertising injury®, however

caused, arising, directly or indirectly; out of:

(1) War, including undeclared or civil war;

{2} Warlike action by a military foree, including
actior in hindering or defendirg agalnst an
aclual ‘or expected -aftack, by any
government, sovereign or other autherity
uging military” personnel or gther agents;
or

(3) Insurrection. rebellion, revolltion, usurped
power, or action fakén by govemmental
authority in hindering or défending against
ahy of these

. Internet Advertisements And Content Of

Others

"Personal and advertising injury" arising out

of:

(1) An "advertisernent’ for others on your web
site;

(2) Placing a link to- a web site of others on
your web sité;

(3) Content, insliding information, sounds,
text, graphics; or images from & web site
of others displaysd within a frama or
border an your web site; or
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{(4) Computer code, software or programming
uséd fo enable: '
{a) Yourweb sitg; of
{b) The presentation or functionality of an
‘advertisement™ or other cofitent: an
your web site.

. Right Of Privacy Created By Statute

"Personal and adverising Injury” arising out of
the. violation :of a person's right of privaoy
sreated by any state or féderal aot!

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

. 'Violation Of Anti-Trust law

"Personal and advertisirig injury" arising out of
aviolation of any anti-trust-law.

. Securities

"Pergonal and advertising injury’ drising out of
the fluctuation inprice or valug of any stocks,
pands or offher seclrities.

{. Recording And Distribution Of Material Or

Information In Violation Of Law
"Persenal and advertising injury" afising

dlrectiy or indirectly out of any action or
amission thiat violates or is alleged toviolate:

(1) The Telephone Corisurner Protestion Act
(TCPA), including any :amendrment of or
addition te such law;

(2) The CAN-SPAM Act of 2003, insluding
any amendmerit of or addition to suoh law;

(3) The Fair Credit Reporting Act (FCRAJ, and
amy-gmendment of or addition to such taw,
including the Fair and Accurate Credit
Trarsaction Act {FACTA)-or

(4) Any federal, state or local stafute,
ordinance or regulation, ‘other than the
TCPAor CAN-SPAM Act of 3003 er FCRA
and their amendments and additiens; that
addresses, prohibifs or limits the printing,
dissemirmation,  disposal,  collecting,
recording, sending; transrmitting,
communicating or distribution of material
or infarmation.

. Employment-Related Practices

"Persdnal and adveftising injury" to;

{1) A person arigifig out of any "employrment-
related practices™ or

{2) The spouse, child, parent, brother or sister
of that person as a conseguence of
"personal and advertising. injury’ to thet
person at whom any-"employment-related
practices" are directed.
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This exclusion applies,

(1) Whether  the  injury-causihg  eveft
described in the definitior of "ernpioyment-
related  practices”  ocours  before
employment, during employmernt or after
employmetit of that persan;

(2) Whether the insured may be liable as an
ermployer or in any other capauity; and

COVERAGE C MEDRICAL PAYMENTS
1. Insuring Agreement
a. We will pay medical expenses as described
below for “bodly injury” caused by an
aceident:

(1) On premises you own or rent;
(2) Oni ways next to prémises yoU own or

e s \ y rent; or

(3) To any obligation to “share damages with e
or tepay someone else who must pay (8) Because af your eperations,
damagies because of the Injury. provided that:

v, Asbestos
1) "Personal and advertising Injury” ‘arising
allt of the “ashéstos hazard”,
(2) Any damages, judgments, sefflements,
loss, costs orexpenses that
{a) May be awarded or inourred by reagson

of any claim or suit alleging actual or
threatened Injury or damage of any

(1) The accident takes place I the “soverage
territory” and during the policy period;,

{2) The -expenses are Trourred and reported
to Us within three years of the date of the
accidert; and

{8) The injured perfson submita to
examination, dt our eéxperie, by
pHysiGigns of our choice as pftén as we.

nature or kind to persons or property Feaspnably require. _
which weuld nof have ogourred in h. We will make these payments regardless of
whole or ih part but for the "asbestos fault. These payments will not exceed the
hazard"; applicable: limit of insurance. We will pay

(b) Arise out of ary: recuest, demard, reasonable expenses for:

order or statufory or  regulatory
requiretrient that ary insured or others
test for, moritor, clean up, remove,
encapsu!ate contam treat, detoxify or
neutralizé or In any way resp0nd to or
assess the effects of an "asbestos
hezard"; ar

(c) Arise out of any claim dF suit for
damages because of testing for,
monftorifg, cleaning up; rermoving,
encapsulating, containirig, treating,
detoxifying or nedfralizing or in any
way. responding fo or assessing the
effects of an"asbestos hazard'

w. Access Or Disclosure Of Confidential Or

Personal Information

“Personal and advertising Injury" arising out of
any access to ordisclosure of any person's or
organization's  confidential or  personal
information, including patents, trade secrets,
processing methods, custormer lists, financial
information, credit card information, health
information or any other type of nonpublic
information.

This exclusion applies even if damages are
claimed for notification costs,  eredit
monitoring expenses, forensic: experses,
puablic relatiors expenses or any other ldss,
cost or expense incurred by you or others
arising out of any access to or disclosure of
any person's or organization's confidential or
parsonal infermation,
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{1} First aid administered at the fime of an

accident;

(2) Necessary medical, surgical, X-ray and
dental sefvices, .including prosthetic

devices; and
(3) Necessary
2. Ex¢lusions
We will not pay expenses for "podily injury™:
a. Any Insured

Ta arny irisured, except "volunteer workers".

b. Hired Person

To a person hired to do work for or on behalf

of-any insured:or & tenant of any insured.
¢. Injury On Normally Occupied Premises

Ta & person injured on that part of prémises
you ‘owh or rent that the person. normally

docupies.

-d. Workers Compensatioit And Similar Laws
To a person, whether or not an “employee’ of
ary insured, if benefits for the "bodily injury” are
payable. or must be provided under 2 workers'
tompensation or disability berefis faw or a

sirmilar lave:
e. Athletics Activities

To a persof lnjured while practicing,
instructing or partticipating in any physicat
gxercises or ‘games, sports, or ‘athletic

cantests,

Page s of 21

ambulancé, hospital,
professiorial nlrsing and funeraf services.




f. Products-Completed Operations Hazard
Included  witkiln  the “preducts-completed
operatians hazard".

g. Coverage A Exclusions
Excluded under Ceverage A.

SUFPLEMENTRRY PAYMENTS - COVERAGES
A ANDB
1. We will pay, with respect to any claim we

investigate or settle, or any "suit” against an

insured we defend:

a. All expenses we incur.

b. Up fo $1,000 for cost of bail bonds required
because of accidents o ‘traffic law violatiohs
afising out of the. Use of any vehicle to which
the Bodlly Irjury Liability Coverage applies.
We.do nét have to-furnish these bonds.

€. The cost of appeal bonds or borids 16 release
attachiments, but :only for bond amounts
within the: applicable limit-of insurance. We do
Aot havet6 furnish thesé bords.

d. Al reasonable -expenses: incufred by fhe
insured at ‘our feguest 1o assist ug in the
irvestigation or defense ‘of the-gtaim or "suit”,
including gctudl Jossiof earnings up fo $500 a
day bécause of tirrie off from work.

&. All -court costs taxid agamst the insured in
the "suf® However, such cogls do not
include :attorneys’ foas, aftorneys' exgenses,
witness or expert fegs, or any other expenses
of & party taxed to the insured.

f. Prejudgment interest awarded against the
insured on that part of the Judgment we pay. if
we make an offer to pay- the applicable fimit of
irsurance, we will not pay any prejudgment
interest based on that period of fime after the
offer.

g. Al interest on the full amount of any judgment
that acerues after entry of the judgment and
before we have paid offered to pay, ar
deposnted in caurt the part of the ‘Judgment
that is. withir the applisable fimt of insurance.

These payments will not reduce the fimits of

Insurance,

. If we defend aninsured against a "'suit* and an

indemnitee. .of the insured is also named as a

parly to the "suit”, we will defend that indemnitee

if all of the following conditions are met:

4. The “sut’" against the indemnitee seeks
damages for which the insured fias assiimed
the liability of the indeminitee in a contract or
agreement that i an "insured contract”;

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

c. The obligation to defeiid, or the cost of the
defense of, that ihdemnitee, has also been
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assumed by the InsUred in the same “insured
contract"; _

d: The @ltegations i the “sut" and the
informatich we know about the "ocourrerice”
are such that no tonflict appears to exist
between theinterests of the insured and the
irterests df the indemnites:

¢, THe Indemnitee and the Insured ask Us to
sohduct -ahd control the defense of that
indemnitee against sush "suit" and agree that
we tan assign thé sameé :coufisel to defend
the insured and the indemnitee;-and

f. The indemnitee:

(1) Agrees inwriting te:

(a) Coaperate with us in the investigation,
settlernent or deferise of the “suit™;

(b) Immediately send us coples of any
demands, notices, sulimonses of légat
papers recéived in connestion with the
Hsuitll.

{c) Netify any other insirer whose
poverage  is. available {0 the
indemnitee: and

{d) Cooperate with us with respect fo

coordinating other  applicable
insurance: availabke to the indemnitee;
ahd

(2) Provides us with writter authorization to;
{a) Obtain records dnd other information
refated to the Msuit'; and
(b) Conduet and contral the defense of the
indemnitee in s0ch "suit.

So fong as the above conditions are mef,
attorneys' fees incurred by us in-the defense of
that indemnitee; necessary lifigation expenses
ineurred by us and necessary litigation expenses
ineurred by the indemnitee at-our request. will be:
paid as Supplementary. Payments.
Notwithstanding the provisions of Paragraph

2b.(2) of Section | - Coverage A - Bodily Injury

And Praperty Damage Liability, such payments
will not be deemed to be damages for "bodily
injury" and “property damage"-and will nof reduce

‘the limits of insurance;

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

a. We have used Up the applicable limit of
insurance in the payment of judgments or
seftlements; or

b. The conditions set forth above, or the tarms 6f
the agreement described in Paragraph f.
above, are ho lenger met.
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SECTION Il - WHO IS AN INSURED

1.

{f you are desigriated in the Declarations as:

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

b. ‘A partnership ar joint venture, you are an
insured. Your members, your partners and
their spouses are also lnsureds but orily with
respect to-the conduct of your business,

¢. A linted liability cofpény, yeu are an
insured. Your members.are also insureds, but
only with respect fo the eonduct of your
busingss, Your managers: are irisureds, but
only with respect to their duties as your
mahagers..

d. An organization other than a partrership; joint
venture or limited liability company, you are
an insured. “Your “"executive officers” ard
directars are insureds, bat only with respedt to
their duties as your officers-or directors. Your
stockhalders are also insurids, but only with
respect to their liabitity as stockhalders.

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

Fach of the following is alsoan insured:

a. Employees And Volunteer Workers
Your ‘wolurtesr woerkers" -only  while
perfairning duties related to theé conduct of
your business, of your "employees”, othet
traneithier yéur "executive officers" (f you are
an grganization other than & partriership, joint
venture ar Tilted liabilty: coipany). or your
managers (if you aré a limitéd lablity
cofripany), but only for acts within the scope
of their emplayment by you of whilé
performing duties related to the conduct of
yaur businegs,

However, nohe of these “employees" dr
Woluntoer workers" aré insureds for:
(1) "Bodily injury"-or "personal and advertising
injury"

{a) Toyou; fo your partners or mambers (if
you are a partnership orjoint venture),
to your members (if you are a limited
liabllity ‘company), to a co-"empioyee”
while in the course of his or her
employment or  performing  duties
related fo the condust of vyour
business, or fo your other "volunteer
workers” while  performing  duties
related to the conduct of your
business;

(b) To the ‘spouse, child, parent, brother ar
sister of that co-"employee" or that
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"“volunteer workér" as @ conseguence
of Paragraphi (1)(a) above,

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

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

if you are not in the busiriess of providing

professignal health care servises:

(a) Subparagraphs (1){(a), (1 )(b) and {1)(c)
abiove do not apply fo any "employee”
or 'Voluriteer worker" providing first aid
sefvices, and

{b) Bubparagraph (1)(d) above does riot
apply to any nursé, .emergéncy medical
lechhician of paramed:c employed. by
you ta provide such services.

{2) "Property damage” to property:

(a) Owned, oceupied or used by,

(b) Rented to, in the cars, custody or
santra of of over which physical
controfl is being exergised for any
purpose by

you, any .of your "employees”, "voluriteer

workers", -any parther of member (if you

are a partnership or joint venture), or any
tnember {if you ‘dre a livdited lability
company).

b. Real Estite Manager

Any person; (other than your "employee” ar
“Yolunteer worker'), or ahy organization while
acting as your real estate matiager.

¢. Temporary Custodians Of Your Froperty
Any personi or ofganization having proper
teporaly-custedy of your property if you die,
but anly:
{1) With tespect to liability arising ouf of the

mainteriance of Use of that propaity; and
{2) Untii your tega! representafive has been
appeinted;

d. L&gal Representative If You Die
Your legal representative if you' die;, but only
With respect to duties a8 <€uch., That
representative will havé all your rights and
duties unider this Coverage Part,

€. Unnamed Subsidiary
Any subsidiary, and subsidiary thereof, of
yours which is a legally ihcorporated entity of
which you own a finarcial ‘interest of more
than 50% of the voting sfock.on.the effective
date of the Coverage. Part.
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The insurance afforded herein for any
subsidiary not named in this Coverage Part
as a named insured does not apply o injury
or damage with respect to which such insured
is also a named insured under another policy
or would be a named insured under such
palicy but for its termination or the exhaustion
of its limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and over which you maintain
financial interest of more than 560% cof the voting
stock, will qualify as a Named Insured if there is
no other similar insurance available to that
arganization However:

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

b. Coverage A does not apply to "badily injury”
or "property damage" that occurred before
you acquired or farmed the arganization: and

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

. Nonowned Watercraft

With respect to watercraft you do nct own that is
less than 51 feet long and is naot being used to
carry persons for a charge, any person is an
insured while operating such watercraft with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the watercraft, and
only if no other insurance of any kind is available
to that person or organization for this liability.

However, no person or crganization is an insured

with respect to:

a. "Bodily injury" fo a co-"employee" of the
person operating the watercraft, or

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

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

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

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

a. Vendors

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

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

This insurance does not apply to:

{a) "Bodily injury" or "property damage" for
which the vendor is obligated to pay
damages by reason of the assumption
of liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the vendor
would have in the absence of the
contract or agreement:

{b) Any express warranty unauthorized by
you,

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

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

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

(f) Demonstration, installation, servicing
or repair operations, except such
operations performad at the vendor's
premises in connection with the sale of
the product;

(g} Products which, after distribution or
sale by you, have been labeled or
relabeled or used as a container, part
or ingredient of any other thing or
substance by or for the vendor; or
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{h} "Bodily injury’ or "property damage"
arisirig 6Lt of the gole negligénce of the
veridaer for its own acts or pmissions or
those of its employees or anyone else
acting ©n its behalf. However, thig
exolusion does not apply to.

(l) The exceptiors contained in Sub-
paragraphs (d) er (f); or

(i) Such inspections, adjustments,
tests or sérvicing ag the vendor hag
agreed ‘to. make or normally
undertakes to make in the usual
course of business, in oonr]e_oticsn
with the distribution or sale of the
products.

(2) This insurance does fot apply to any
insured person or ‘orgarnization, from
whom you have asquired such products,
or ‘ahy ngredient, partt or .container,
gntering Inte, accampanying or con’cainmg
sliph products

; Lessors: Of Equipment

(1) Any person(s) or organization(s) from
whoim you lease equipment; but only with
respact to their liability for "bodily injury",
"property damage" or ‘“personal and
adverlising injury" caused, in whole or in
part; by your maintenance, -operation -or
use of equipment leased fo: you by such
person{s) or otganization(s).

{(2) With respect to the insurance afforded to
these additional instreds this insurance
does not apply to any. "occurrence” which
takes place after the equipmient lease
expires;

. Lessors Of Land Or Premises

Any person or organization from whom you

lease larid-of premises, but only with respect

to lieibilty arsirig out of the owrership,

maintenarice or use of that part of the land or

premises leased to you.

With respect to the insurarice afforded these

additioria| Jnsureds the following addifional

exclusicns apply:

This insurance does not apply to:

1. Any “"occurrence" which takes place after
yau cease to leasethat land; or

2. Structural alterations, new oonstruof fon-or
demolition operahens performed by or on
behalf of such person er organization:

. Architects, Engineers Or Surveyors

Any architect, engineer, or surveyor, but only
with respect to liability for “bodily injury",
"property damage' or ‘persomal and
advertising injury” caused, in whole or in part,
by your acts or omissions or the acts or
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omisslons of those acting eh your behalf;
{1) In connectign with your prémises; or
(2) In the performance of your ongoing

operations perfarmed by you or on your
behalf,

With respect te the hsurance afforded these
additional Insureds, the foflowing addifional
excluslon applies:

This insurance does not appiy to "bodily
injury”, “property darmage" or "personal and
advertising injury” arising out of the: rendering
of or the failure to render any professional
serviges by or for-you, inciuding:

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

2. Supervisory; inspection, architectural or
engineering activities.

This eXclision: applies even ff the claims

against :any Insured ailege neghgence of

other wrongdoing in the supervision, Firirg,
gmployment, training or rmonitoring of others:
by that insured, ‘if the "oécurrence" which
cdused the “podily injury™ or “property.
damage“ of the offeride which caused the

"mersonal -and advertising injury”, involved the

rendering of or the failure to render ary

professiohal services by ar for you.

. Permiits  Issued By State Or Poiitical

Subdivisions o _

Any state or polltical subdivision, but only with

respect t6-operations performed by you or an

your behalf for whichr the state or political
subkdivision has issued d permit.

With respect 1o the insurance afforded these

additional ingureds, fhis insurance does net

apply to: _

(1) '!B'_c,ndi'l_y injury, "property damage“ or
“personal and ativertising injury" arising
out of operations performed for the state
ar murticipality; ar

{2) "Bodily injury’ or “property damage’
included within the "products-completed
operations hazard',

. Any Other Party

Any other persom ar orgarization who is not
an additienal insured under Paragraphs a.
through .e. above; but only with respect fo
liability for "bodily injury”,. "property damage”
or "persenal-and adverdising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

(1) in the performance of your ongoing

" operatiohs:
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{2) In connection with your premises -ewned
by or rented to you; or’
(3) In connection with "your work" anrd
included within the “products-ecmpleted
operations hazard", but only if
(a) The written ocontrast or agreement
requires yol fo previde such-coverage
to such additional insured; and

{b) This Coverage Part provides coverage
for "bodily injury" or “property damage”

ingluded  within - the  “products-
completed operatiohs hazard'".
However:

(1) The insurance afforded to such additicrial
insured only applies fo the extent
periitted by law; and

{2) If coverage provided fo the additional
insured s required by .a contract or
agreement, the insurance afforded ta such
additional insured will net be broader than
that which you are required by the contract
or agreement to provide for .such
additicnal insured,

With respect fo the insurance afforded to

these additional insareds; this ihsurance does

not apply to

"Bodily injury’,  “property dafiags’ of

"personal and advertising injury” arising out of

the rendering of, .or the fallure: to: render, any

professional  architectural, engingering of
surveying services, ncluding:

(1) The preparing, approving, or falling to
prepare of apprave, raps, shop drawings,
opinions, teports, surveys, field orders,
change ofders of drawifigs ard
specifications; or '

{2} Supervisory, inspection, architectural of
engineering activities,

This exclusion applies even T the claims

against any insured allege negligence or

ather wrangdoing in the supervision, hiring,
employment, training or monftoring of others
by that insured, if the “cccurrence” which
caused the "bodily injury" or "properly
damage", or the affense which caused the

“personal and advertising injury", involved the

rendering of or the failure to render any

professional services by or for you.
The limits of insurance that apply to. additioral
nsureds is described in Section'll - Limits ©f
Inslrarice.
How this insurance applies when othér insurance:
1§ avatiable to the additional insured is described
in the Othier Ihsurance Condition in Section IV -
Cemmercial General Liability Conditions:
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Na persan or organization is an insured with respect
to the condust of any cufrent or past partnership,
jolnt venture or limited liability company that is ot
shown-as a Named Insured in the Declarations:
SECTION Il - LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the tules befow fix the most we
will pay regardless of the number:of:

a; Insureds:

b. Claifns made or “"suits" breught’ or

¢. Persons or organizations. making claims or
pringirig “suts”.

. -General Aggregate Limit
The General Aggregate Limit 1s the most we will

pay fof the sumaf,

a. Medical experises under Coverage C;

b. Damages under GCoverage A, except
damages because of "bodny injury” -or
"nroperty damage" included: in the "products-
completed operations hazard"; and

¢; Damages under Coverage B.

Froducts-Completed Operations -Aggregate

Limit

The Products-Completed Operations Aggregate

Limif is the most we will pay undér Covérage A

for damages bécause of "bodily injury" and

"propérty darfage” Included in the "products-

compléted operations hazard'.

Personal And Advertising Injury-Limit
Subject to 2. above, the Personal and

Advertising Injury Limi is the most we ‘will pay
under Coverage B for the sum of all damages
because of all "persenal and advertising: injury”
'sustained by any one person or organization.

Edch Oecurrerice Limit:

‘Bubject 1o 2, -or 3. above, whichever applies, the

Each Qecurrerioe: Limit is the most we will pay for

Thedum of:

a. Damages under Coveragé A; and
b. Medical expenses under Coverage C

because of all “bodily injury” and “property
damage” arising out of any one "occurrerice”,

Darnage To Preniises Rented To You Limit
Bubject to . above, the Damage To Premises

Rented To You Limit is the most we will pay
under Coverage A for damades because of
"property damage" to any one premises, while
rented ta you, or in the casé of damage by fire,
fightning or explosion, while rerted to. you of
temporarily ocoupied by you with permiission of
the owner,
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In the case of damage by fire, lightring or
explosion, the Damage to Premisés Rerted To
You Limit applies t¢ all darmage proximately
causad by the same svént whether such
damage resUits from firg, Iightnmg or explosion
or any coribinatior of these,

Medical Expense Limit

Subjectto 5. above, the Medical Expense Limit is
the most we wlill pay under Coverage € for all
medical expenses because of ‘bodily injury"
sustained by &ny ohe petson.

. How Limits Apply To Additional Insureds

If you have ‘agreed in a'written confract.or writien
agrecment that another person or grganizatioh
be added as an additional insured Hh your policy,
the riastwe will pay or behalf of sudh additional
irsured is the lesser of

a. The limits of insurarice specified in the written
contract or writtern‘agreemerit; or

b. The Umifs of Insurarce shown in the
Declarations.

Such amount shall be a part of and not in

addition to L.lmrts of Insurance shown in the
Declaratioris and descnbed in thiis Sectian.

The Limits of Insutance of this Coverage Part apply
separately to gach consecutive annual pefiod and to
any remaining perlod of fess than 12 months,
starting with fhie beginning of the poligy perlod

‘shown in the Declarations, uriless the palicy period

Is extended after issuance: for an additional period of
tess than 12 months. | that case, the additional
pericd will bg desmed part of the fast preceding
period for purposes of determining the Limits of

Instrarice.

SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS

1. Bankruptcy

Barikruptcy or insolvency of the insured or of the
insured's estate will not relieve us of our
obligations under fhisCoverage Part.

- Duties In The Event Of Qccurrenice, Offense,

Claim Or Suit
a. Notice Of Occurrence Or Offense
You-or any ‘additional insured must see to it
that we are notified as soen as practicable of
an “oceurrence” or an offense wkich may
result in a claim. To the extent possible,
notice stiould include:
{1) How, when and where the “oocurrence" or
offense took place;
{2} The names and addresses of any injured
persons and witnesses; ard
(3) The nature and location of any injury or
dariage arising out of the "octurrence! or
offenige,
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b. Notice Of Claim
if a clalm is made ‘or "suit’ is brought against
any insured, yoti of &ny additional instred
must;
(1) immediately record the specifics of the

claim orsutt" and the date received: and

{2) Notify us as sodn as practicable.
Yol or any additiona) insured must ses to it
that we receive writter notige: of the claith or
"sUil" g8 soori as practicable,

c. Assistance And Cdoperation Of The
Insured

You and any otherinvoived insured must:

1) Immediately send us copies of any
demands; ‘notices, summonses or legal
papers received ih corngction with the
claim or "sut":

{2) Authorize us to obtain resords and bther
information;

{3) Cooperate with Us In the investigation or
seftlement of the claim or defense against
the "sut"; and

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

d. Obligations At The Insureds Own Cost

No. insured will, except at that insured's own

cost, vo!untanly make @ payment; assume

any abligation, or [neur ary expense, other
thari for first aid, without our consert,

&. Additional Insureds Other Insurarice
It we cover a claim -or “suit" under this
Coverage Part that may also be cavered by
other insurance available to an additional
insured, such additional insured must submit
such ciaim or “suit" ta the ofher insurer for
defanse and indeminity.
However, this provision does not apply fo the
extent that you have: agreed in a written
cantract or written agreemerit that fhis
insurance is primary and non-cortributory
with the additionai insured'sown insurance.

f. Knowledge Of An Occurrence, Offense,
Claim Or Sult
Paragraphs a.-and b. apply to you or to any
additional  insured only when such
"occurrendge”, offense, claim of "suil" Is known
to.
{1) You or any additional insuréd that Is an

individuat;
{2) Any partrer, if you er the additional
insured'is a partnership;
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{3) Anyv manager, if you or the additional
insured is a limited liability company;

{4) Any ‘executive officer" or insurance
manager, if you or the additional insured is
a corparation;

{8) Any trustee, if you or the additional
insured is a trust; or

{8) Any elected or appointed official, if you or
the additional insured is a political
subdivision or public entity.

This duty applies separately to you and any
additional insured.

. Legal Action Against Us

MNo person or organization has a right under this
Coverage Part:

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

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

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

. Other Insurance

If other wvalid and collectible insurance is
available to the insured for a loss we cover under
Coverages A or B of this Coverage Part, our
obligations are limited as follows:

a. Primary Insurance

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

b. Excess Insurance

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

{1) Your Work

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

{2) Premises Rented To You

That is fire, lightning or explosicn
insurance for premises rented to you or
temporarily occupied by you with
permission of the owner;
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{3) Tenant Liahility

That is insurance purchased by you to
caver your liabilty as a tenant for
"property damage" to premises rented to
you or temporarily occupied by you with
permission of the owner,;

{4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance or
use of aircraft, "autos" or watercraft to the
extent not subject to Exclusion g of
Section | - Coverage A - Bodily Injury And
Property Damage Liability,

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

If the loss arises out of "property damage"
to borrowed equipment or the use of
elevators to the extent not subject to
Exclusion j. of Section | - Coverage A -
Bodily Injury And Property Damage
Liability;

{8) When You Are Added As An Additional
Insured To Other Insurance

Any other insurance available to you
covering liability for damages arising out
of the premises or operations, or products
and completed operations, for which you
have been added as an additional insured
by that insurance; or

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

Any other Insurance available to an
additional insured.

However, the following provisions apply to
other insurance available to any person or
organization who is an additional insured
uncler this coverage part.

(a) Primary Insurance When Required
By Contract

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

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

[f you have agreed in a written
contract, written agreement, or permit
that this insurance is primary and non-
contributory  with  the  additional
insured's own insurance, this insurance
is primary and we will not seek
contribution from that other insurance.
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FParagraphs (a) and {b) do not apply to
other insurance to which the additional
insured has been added as an additional
insured.

When this insurance is excess, we will have
no duty under Coverages A or B to defend
the insured against any “suit" if any other
insurer has a duty to defend the insured
against that "suit”. If no other insurer defends,
we will undertake to do so, but we will be
entitted to the insured's rights against all
those other insurers.

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

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

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

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

. Method Of Sharing

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

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

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

Coverage Part in accordance with our rules
and rates.

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

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

6. Representations
a. When You Accept This Policy
By accepting this policy, you agree:
(1) The statements in the Declarations are
accurate and complete;

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

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

b. Unintentional Failure To Disclose Hazards

If unintentionally you should fail to disclose all
hazards relating to the conduct of vyour
business that exist at the inception date of
this Coverage Part, we shall not deny
coverage under this Coverage Part because
of such failure.

7. Separation Of Insureds

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

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

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

8. Transfer Of Rights Of Recovery Against
Others To Us

a. Transfer Of Rights Of Recovery

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

b. Waiver Of Rights Of Recovery (Waiver Of
Subrogation}

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

8. When We Do Not Renew

If we decide not to renew this Coverage Part, we
will mail or deliver to the first Named Insured
shown in the Declarations written notice of the
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nonrengwal not less than 30 days before the
gxpiration date.

If notice is mailed, proof of rnailing wil be
sufficient proof of riotice.

SECTION V - DEFINITIONS
1. "Advertisemenit" means the widespread public

dissemination of infermation or images hat fas
the purposg of inducing the sale of goods,
products or services through;

4. (1) Radio;
(2) Telsvision;
(3) Billboard;
{8) Magazine,
(5) Newspaper; or
b. Afiy other publication that is given widespread
publio distribition.
However, "advertisement" does not Include:

a; The design, prinfed material, information or
images confained In, on or upon the
packaging or labeling of any goods ar
products; of

b. An. irferactive gohversation between or
among persors through @ comiputer rietwork.

2. "Advertising idea™ mieans any idea for an

"advertisemant'.

., "Asbéstos hazard" means an .exposure or

threat of exposure to the actual or alleged

properties. of -asbesfos and includes the mere
presence of asbestos in-any ferm.

. "Auto” means:

a. A lard rotor vehisle, frailer or semitrailer
desfgried for travel on public réads, insluding
afly attached machinery or equipmant; or

b. Any other land vehicle that is subject to a
oompulsory or finahoial responsibllity law or
other mater vehicle ingurance taw whére it is
licensed of principally garagéd.

However, "auta” does not irclude

equipment’’.

. "Bodily injury” ieans physical.

a. [njury;

b. Sickhess; or

¢. Disease

sustained by a person and, If asising out of the

above, mental ahguish ar death atany time.

“mabile

B. "Coverage territory” means:

a, The United Stetes of America {including its
terrifories and possessions), Puerto Rico and
Canada;

b. International waters: or airspace; but only if
the injury or damage ocours in the course of
travel or transportation beiween any places
included in a. above; or
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©. All other parts of the world if the injury or
damage- arises out of:

{1) Goods or produets made or sold by you in
the territory described ina. above;

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

{3) "Personal and aavertsing Injury" offenses
that take place through the Infernet or
similar electronic means-of communlcation

provided  the Ihsured's responsibity to pay
damages. is determined i the United States of
Amelrica (includinig its terfitories and possessians),
Puetta. Rico o Canada, In a "suit' on the merits

-according to the substartive law in such terftory or

in‘d settlement we agresto:

“Empléyee” iricludes & “ledsed worker",

‘Ermployee” does rot include a “temporary

warker".

"Employment-Related Practices” means:

a. Refusal'to employ that persor;

b. Termination of that persor's-employment; or

c. Employinent-rélated practices, policies, acts
or omissions, such as toercion, demotion,

évaluation, reassignmeri, dis¢ipline,
defarmatian, harassinent, hurrilliation,
diserimination  or malicious  progecution

directed at that person.

*Executive officer” mearns a person holding any
‘of the ‘officer positions created by your charter,
gonstitution,
:governing document.,
10.

by-taws or any other similar
"Hostile fire" mears one which becomes
uncontrollable or breaks ouf from- where it was
intended fo be.

MImpaired property” means tangible property,

otter than "your product“ or ‘your wiork", that

cannot be used or'is less useful because’

a. [t iicorporates: “your preduct” ar “your work"
that is krown or thought to: be defective,
deficiert, madequate or dérngerous,; or

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

if such property can be restored to use by the

repair, replacement, adjustment or removal of

“your product” or "your work", or your fulffilling the

terms of the contract or agresrment.

“Insured contract® means:

a. A contract for'a lease of premises. However,
that portion of the cantract for a tease of
prefises that indemnifies any person or
organization for damage by fire, lightning or
explosion to premises while rented to you or
termipararily accupled by you with permission
of the owner is subjest to the Darnage to
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Fremises Rented To You Limit deseribed in
Bection ¥ - Limits of Insurance;.

b. A sidetrack agresment;

¢. Any éagement or licerise -agresment,
irciuding an -eassrhent or licerise agreemett
if corinestion with construction «or defmolition
operations on or withiti 50 feet of & railroad;

« An obligation, as reguired by ordinance, to
indemrify a municipality, except in connection
with wark for a municipality;

e. Anelevator maintenance agresment;
f. That part of any other contract or agreement
pertaining: to your business (ihcluding an
indemriification of @ munielpality In connection
with work performed for a munisipality} under
which you assume the tart liability of anofter
party to pay for "bodily injury" or "property
darmage" to a third persen or arganization,
provided the "bodily injury’ or “property
damage" Ts caused, in whcle or in part; by
you or by those acting on your behaff. Tort
liabilty means a liability that would be
imposed by law in the absence of any
contract ar-agreernert.

Paragraph f. includes that par of any cohtract

of agreement that indemiifies a railroad for

"badily injury” or “property damgge” arlsing

out of construoticm or demolition :operations,

within 50 feet of any railroad property and
affecting any railroad bridge or trestle, tracks,
road-beds, tunnel, underpass or crassing.

However, Paragraph f. does not include that
part of any.contract or agreerent.

(1) That indefnifies an architect, engineer or
surveyor for ifjury or damage afiging out of:

(a) Preparirig, approvirig, ©f falimg [}
prépare of approve, Maps, shap
drawings, opinions, repors, surveys,
field orders, chdnge ordérs or drawmgs
and specmoations or

(b) Giving directions or instructions, or
falinig to give them, if that is the
primary cause of the irjury or damage:
ar

(2) Under which the insured, if an architect,
engineer or surveyor, assurmnes liability for
an injury of damage atisiig out of the
insured's rendenng or faflure fo. render
profess:onal services, mc!uding those listed
in (1) above and supervisory, inspection,
architectural or engineering activities.

13."Leased worker" means a persor leased to you
by & labor leasing firm under an agreement
petween you and the iabor leasing firm, to
perform duties related to the conduct of your
business. "l.eased worker' -doss not include a
“emporary worker”,

?'-‘
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14."Loading or unloading” means the haridling .of
broperty.

a.

After it & moved from the plage whigre it is
accepted for moverment irto or onto an
gircraft, watercraft at-"auto™:

While it is in or on an aircraft, watercraft or
llaLIt'Oll. Or

. White it is being moved from @n aircraft,

watercraft or "aute™ fo the place where it is
finally delivered:

but "loading or unlpading” does not inciude the
rmoverrient of property by means 6f & mechanical
device, other than a hand truck, that is not
attachied to the aircraft, watercraftar "gute'

415."Mobile equipment” imgans. any of the fellowing

types of land vehicles, including -ary attached
machinery ar equipment:

a.

o

Bulldozers, farm machilnery, forklifts and other
yehicles designed for use principally off public
roads;

. Vehicles maintained for use solely on or next

to premises you .own or rent;

. Vehicles that travel on crawler 'tre-ads;;
. Vehiclés, ‘whethier self-pigpelled ar net,

maintained primatily to provide mobility to

permanehily mounted:

{1} Power cranes, shovels, foaders, diggers or
drills; or

(2) Road  construgtion  or  resurfacing

equipment: sush as graders, scrapers or
rollers:

. Vehicles not described in a; b., c. or d. above

that are rat sel: propelled and aremalntained

ofimarlly to provide makility to permanently

attached equipriient of the following types:

(1) Air cormpressors, pumps and generators,
including  spraying, welding, building
cleaning, geophysical exploration, ighting
and well servicing equipment; or

(2) Cherry pickers.and simifar devices Usad to
raise of lower Workers:

. Vehicles not described in-a.; b;, ¢. or d. above:

mairtained primarlly for purposes other than
the transportation of persons or cargo.
However, self-propelled vehicles with the

followirig types of permanently attached

equipment are not “moblle equipment" but will
be considered "autos'

(1) Equiprent designed primarily for:
{a) Show remaoval;
{b) Road  maintenance, but riot
construction or resurfacing; or
(€) Street cleaning;
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(2) Cherry pickers and simillar  devices
mounted -on autmobiie or truck chassis
and used foraise or [ower workers; and

(2) Air compréssors, purnps and gerérators,
inclding  spraying, welcing, building
¢tleaniriy, geophysical exploration, lightirg
and well servicing equipmant.

However, "mobile -ecuipment” does not include
any land vehicle that is subject to a compulsory
or finarcial responsibiity faw or other mator
vehicle insurance law where it is licensed or
principally garaged. Land vehicles subject to a
corpulsory or financial resporsibility law or ofher
motor vehicle insurance law are considered
"autos’

16."Occurrence™ means anh accident, including
continuous ar repeated exposure -to substantially
the same-general harmful conditions.

17."Personal and advertising injury” means
|n_|ury, Including consequentia! “badily injury",
arising out of one or mdre of the following
offensés,

a. False arrest, deterition or impriscnment;

h. Malicious prosecution:

¢. The wrongful eviction from, wrongful entry
into, -or invasion of the right of private
aceupancy of a room, dwelling or premises
that a person or organvzatmn woouples,

committed by or on behalf of its owner,
landlord or lessor:

d. Oral, written or glectronic publication, (n any
manner, of material that slanders or libels a
persgr of orgafization or disparages a
person's or organizatior's goods, products ot
services;

a. Oral; written or electronic publication, in any

manner; of material that violates a person's
right of privacy;

f. Copying, in your “advertisement”; & person's
or organization's "advertising idea" or style of
“adyertisement"; or

g. Infringement of copyright, slogan; or tifle of
any literaty or arlistic work, I your
"advertisement”.

18."Pollutants™ mean ary sclid, liquid, gaseous or
thermal irrifant or contaminart, including smoke,
vapor, soot, fures, acids, alkalis, chemicals and
waste. Waste includes. materials to be recycled,
reconditioned er reclaimed.
19."Produ_ct§-dérnpleted operations hazard":
. Jricludes all "podily ihjury" and “property
damriage!’ ocourring away from premises you
owrn of ferit-and arising out of “your produet"
ar "your work exeept:
(1) Preducts that are still in your physical
 possession; of
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{2) Work that Has not yet been completed or
apandoned. However, "your work" will bé
deeiried compléted at the zarliest of the
followirig tifes:

(ay Wheral! of -the wark called for in your
gortract has been gompletad.

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

(¢) When that part of the woik done ata
job site hag beeti put to its intended
use by any’ persor of organization
other than ancther contractor or
Subcotifractor working on the same
project.

Work  that rmay rieed service,

maintenanice,  correction,  repair ¢

replacement, but Wwhish Is otherwise
somplete, will be treated as completed.

b. Does not incliide "badily injury" or "property
damage" arising aut of;

{1) The transportation of property, unless the
injury -or damage-arises out of a condition
in or or:a vehicle not owned or operated
by you, and that condition was created by
the "leading or unloading” of that vehicle
by.any-insured:

{2) The existence of tools wninstalled
equipment or -abandoned or unused
materials; or

(3} Produgts or operatlons for which the
classification, listed in the Declarations or
in a policy Schedule, states that pracucts-
Gompteted cperattons are sub}ect fo the
General Aggregate Limit.

-20."Property damage” means:

a. Physical injury to tangible property, including
all resulting loss of Use of that propery. Al
such loss of Use shall be déemed to oceur st
the titme of the physical injury that caused it;
or

b. Loss of use of tangible property that is nct
physically injured. Al such loss of use shall
be deemed to eccur at the time of the
“occurrerice™ that caused .

As used in this definifion, computerized or

-electronieally stored data, programs or software

are riot tangible property. Electronic data rmeans

information, fatts or programs;

a. Stored asoron;

b. Created or used an; or

¢. Transmitted to or from;

computer  software; including systems and

applications software, hard or floppy disks, CD-
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ROMSE, tapes, drives, cells, data processing
devices of any other media whiich are Used with
glectronically cdntrolled equipment,

21."Sut” rmeans a civil proceeding in which
darrages because of “bodily injury® “propsty
damage" or "personal and advertising injury” to
which thig insurance applies are alleged. "Suit
includes:

a.

An arbitration prcoeeding i which such
damages are claimed and to which the
insured must submit or does submit with our
consent; or

Any other altermative dispute resolution
proceeding in which such damages are
claimed and to which the insured stbmits with
our consent,

22."Temporary worker” rriears & pefsoni who is
furnished to you to substitute for -a permanent
‘employee’ on leave of to meet sedsonal or
short-terr workload conditians,

23."Volunteer worker” means & persen who

a.
b.
C.

d.

Is not your "employee";

Donates his or herwork;

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

s not paid @ fes, salary or  other
compensation by you or anyong elsg for thei
work performed for you,

24."Your product”;

a.

b.

<

Means:

(1): Any ‘goods or products, dther fhan real
property, rmanufactured, sold, handled,
distributed or disposed of by!

(a) You;

(b) Others trading underyour name; er

(c)A person aor organization whose
business or assets you have acquired,
and

(2) Cortainers  {other than  vehicles),
raterlals; parts or equipment furnished in
cerinection with such goods or products.

Inttudes

(1) Warranties of representations made at
any lime Wwith respeot to the fithess,
quality, durahiiity, performance or use of
"your product”; ahd

(2) The providing of or fallure to provide
warnings or instructions.

Does not include vending machines ‘or other

property rented to or located for the use of

others but hot sold.
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25, "Your work":

a. Meahs:
(1) Work or operations performed by you or
on your behalf; and
(2) Materials, parts or equiprment furnished in
connection with such work or operatiors.
b. Ificludes
{1) Warrarties or fepreseitations madé at
gny timeé with regpedst fo ine fitness,
quality, durability, performance of use 6f
“your work”, and
(2) The providing of or failure to provide
warmnings or instructions.
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COMMERCIAL AUTOMOBILE
COVERAGE PART - DECLARATIONS
BUSINESS AUTO COVERAGE FORM

THE

HArTFORD

POLICY NUMBER: 10 UUN HFODG4

This COMMERCIAL AUTOMOBILE COVERAGE PART consists of;

A. This Declarations Form;
B. Business Auto Coverage Form; and
C. Any Endorsements issued to be a part of this Coverage Form and listed below.

ITEM ONE - NAMED INSURED AND ADDRESS

The Named Insured is stated on the Common Policy Declarations.

ADVANCE PREMIUM: §

AUDIT PERIOD:

Except in this Declarations, when we use the word "Declarations" in this Coverage Part, we mean this
"Declarations” ar the "Common Policy Declarations”.

Form Numbers of Coverage Farms, Endarsements and Schedules that are part of this Coverage Part:

HAQ0040302 HAQ00120615T CA00011013 HA21020614 CA04241013
CAR21541013 CA01211013 CA01431013 CAZ20481013 CA99161013
CA99231013 HAQO0240614 HA390B0614 HA99130187 HAS9160312
HAS9481214 IH12011185 IH12011185 IH12011185

FormHA 00 25 06 15
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COMMERCIAL AUTOMOBILE
HA 99 16 03 12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

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

1. BROAD FORM INSURED d. Any "employee" of yours while using a
A. Subsidiaries and Newly Acquired or covered "autc” you don't own, hire or
Formed Organizations borrow in your business or your

The Named Insured shown in the personal affairs.
Declarations is amended tc include: C. Lessors as Insureds

FormHA 9916 03 12

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

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

venture,

(b) Thatis an "insured" under any other
policy,

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

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

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

B. Employees as Insureds

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

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

e. The lessor of a covered "auto" while the
"auto" is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor and

(2) The "auto" is leased without a driver.

Such a leased "auto" will be considered a
covered "auto" you own and not a covered
"auto" you hire.

D. Additional Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section Il - Liability Coverage is
amended to add:

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

© 2011, The Hartford (Includes copyrighted material
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The insurance afforded to any such
additional insured applies only if the
"bodily injury" or "property damage"
occurs:

(1) During the policy period, and

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

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

How Limits Apply

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

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

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

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

Additional Insureds Other Insurance

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

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

Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your palicy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION IV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and WNon-Contributory if
Required by Contract

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

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

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

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

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

When this insurance is excess, we will have no
duty to defend the insured against any "suit" if
any other insurer has a duty to defend the
insured against that "suit". If no other insurer
defends, we will undertake to do so, but we will
be entitled to the insured's rights against all
those other insurers.

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

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

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

We will share the remaining loss, if any, by the

method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your "employee"

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

The CTHER INSURANCE Condition is amended
by adding the following:

© 2011, The Hartford (Includes copyrighted material

of ISQ Properties, Inc., with its permission.)

Page 2 of 5



Form HA 8916 03 12

If an "ermployeg's” persenal insurance alsd
applies on an excess basis to a covered "auto"
hired or rented by your “employee” on your
behalf and at:your direction, this insurance will
be primary to the ‘“employee’'s" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION
EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION Il - LIABILITY COVERAGE does not
apply if you have workers' compensation
insurance inforce covering all of your
“employees",

Coverage is excess over any other collectible
Insurarice.

HIRED AUTO PHYSICAL DAMAGE COVERAGE
If hired “autos!" are covered "autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collisionn coverages are
provided under this Coverage Form for any
"auto" you own, then the Physical Damage
Caverages provided are extended to "autos" you
hire or borrow, subject to the following limit.

The most we will pay for “loss" to -any hired
"auto' ist

(1) $100,000;
{2) The actual cash value of the damaged ar
stolen property at the time of the "loss"; or
(8) The cost of fepaifing or replacing the
damaged orstolen property,
whichever is smallest, minus a deductible. The
deductible will be equal to the largest deductible
applicable to any owned “auto" for that
coverage, No deductible applies to "loss” caused
by fire or lightning. Hired Aute Physical Damage
caverage is excess over any other collectible
insurance. Subject to the above limit; deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
govered "auto" you owri. '
We will also cover loss of use of the hired "auto"
if it results from an "accident”, you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
“"accideft”.
This extension of coverage. does not apply to
any "auto" you hire or borrow from any of your
"employees", partners (if you are a partnership},
fmembers (if you are a limited liabllity company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL

TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

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

LOAN/LEASE GAP COVERAGE

Under SECTION- 111 - PHYSICAL DAMAGE
COVERAGE, in the event of a iotal "lose" to a
covered "auto”, we will pay your additional legal
obligation for any difference between the actual
gash value of the "auto” at the time of the “loss"
and the “outstanding balance" of the loan/lease.

"Outstanding balance" means the amount you
owe on the loanflease at the time of "loss" less
any amounts réepresenting taxes; ‘overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
retuned by the lessor; costs for extended
warranties, credit life Insurance, Health, accident
or disability insurance purchased with thé laan or
lease; and carry-over balances from previous
loans or leases.

. AIRBAG COVERAGE

Under Paragraph 8. EXCLUSIONS - of
BECTION Tl - PHYSICAL DAMAGE
COVERAGE, the following is added:;
The exclusicn refating to mechanical breakdown
does. not apply to the accidental discharge of an
airbag,
ELECTRONIC EQUIPMENT - BROADENED
COVERAGE
a. The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION Il - PHYSICAL
DAMAGE COVERAGE ate replaced by the
following:
Exclusions. 4.¢. and 4.d. do not apply to
equipment designed to be operated solely
by use of the power from the “auto's”
electrical system that, at the time of "loss",
is:

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

(2) Removable from a housing unit
which is permanently installed in
or Upon the covered "auto';

(3) Anintegral part of the same unit
hausing: any electranic
equipment described in
Paragraphs (1) and {2) above; or
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(4) Necessary for the normal
operation of the covered "autc" or
the monitoring of the covered
"auto's" operating system.

b.Section Il — Version CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are each amended to add the
following:

$1,500 is the most we will pay for "loss" in
any one ‘"accident” to all electronic
equipment (other than equipment designed
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at the
time of "loss", is:

(1) Permanently installed in or upon
the covered "auto" in a housing,
opening or other location that is not
normally used by the "auto"
manufacturer for the installation of
such equipment;

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

(3) Anintegral part of such equipment.

c. For each covered "auto"”, should loss be limited
to electronic equipment only, our obligation to
pay for, repair, return or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductible shown in the
Declarations, or $250, whichever deductible is
less.

EXTRA EXPENSE -
COVERAGE

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

GLASS REPAIR - WAIVER OF DEDUCTIBLE
Under Paragraph D. - DEDUCTIBLE - of SECTION

Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

BROADENED

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

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

Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

12.

13.

14.

15.

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

(1) If the deductible under this Business Auto
Coverage Form is the smaller (or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it will be reduced by
the amount of the smaller (or smallest)
deductible.

AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT ORLOSS

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

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

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

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

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

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

HIRED AUTO - COVERAGE TERRITORY

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

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

WAIER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TC US - of SECTION [V -
BUSINESS AUTO CONDITICNS is amended by
adding the following:
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We waive any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
darmages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE
The -definition of “bodily injury" in SECTION V-
DEFINITIONS is replaced by the following:
"Badily injury" means bodily injury, sickness or
disease sustained by any person, including
mental anguish or death resulting from any of
these,

EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS - CANCELLATION - applies
except as fdliows!

if we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
caheellatiorn at least 60 days before the gffective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

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

a.if the auto is replaced with a "hybrid" auto or
an auto powered solely by electricity or natural
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid" auto’s
actual cash wvalue or replacement cost,
whichever is legs,

b.The auto must be replaced and a copy of a bill
of sale or new lease agreement received by us
within 60 calendar days of the date of "lpss,"

18.

¢. Regardless of the number of autos deemed a
total loss, the most we will pay under this
Hybrid, Electric, or Natural :Gas Vehicle
Payment Coverage provision for any one
"loss" is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid" auto is defined as an auto that
uses only ari internal combustion engine to
move the auto but does not include autos
powered solely by elestricity or natural gas.

b.A "hybrid" auto Is defined as an aufo with an
internal combustion enging and one or more
electric motars; and that uses the internal
combustion -engine and one ¢r rmore electric
motore to move the aufe, or the interral
carmbustion. engine to charge one or more
electric motors, which move the auto.

VEHICLE WRAP COVERAGE

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

In addition to the actual cash value of the "auto",

we will pay up to $1,000 for vinyl vehicle wraps

which are displayed on the covered "auto" at the
time of total loss. Regardless of the number of
autos deemed a total loss, the most we. will pay
under this Vehicle Wrap Coverage provision for
any one "loss" Is $5,000. For purposes of this
coverage provision; signs or other graphics
painted or magrietically affixed to the vehicle are
not considered vehicle wraps,
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